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Form 8-K
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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)
D Solldtinq material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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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 3D, 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 duty caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION

(Registrant)

DATE: November 6, 2013 By: lsI LOUIS P. GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary
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INDEX TO EXHIBITS
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99.1 News Release dated November 6, 2013 (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 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 $O~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 $O~07 per diluted share and the net positive impact of several one-time items

totaling $4~O million, or $O~04 per diluted share.

• 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.

• 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 of37 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 I 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 I compared with
net losses of $12.4 million I 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.

"Our 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. Looklnq forward, we are positioned to continue delivering annual earnings per share
growth in the six to eight percent ranqe," Cocklin concluded,

Results for the Fiscal Year Ended September 30, 2013

Natural gas distribution gross profit, excluding discontinued operations, increased $5855 million to
$1,081.2 million for the year ended September 30, 2013 I compared with $l,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 $755 million due to colder weather
in the Mississippi, Kentucky/Mid-States and 'Colorado-Kansas Dlvlslons,

Regulated transmission and storage gross profit increased $21.5 million to $268.9 million for the year
ended September 3D, 2013 I 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 ProgrcTM~Y 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 3D,
2013 f 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 $O.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 3D, 2013 were $128~4 million, compared with $141.2
million in the prior year. The $12.8 million year-aver-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 3D, 2013 was 52.2 percent I compared with 51.7 percent at
September 30, 2012 . At September 3D, 2013 , there was $368.0 million of short-term debt
outstandlnq, 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 3D, 2013 , the company generated operating cash flow of $613~1 million
I a $26.2 million increase compared with the year ended September 3D, 2012 . The year-aver-year
increase reflects changes in working capital, offset by a $10RS million decrease in contributions made to
the pension and postretirement plans in the current year.

Capital expenditures increased to $845~O million for the year ended September 3D, 2013 I compared
with $732.9 million in the prior year. The $112.1 million increase primarily reflects increased
infrastructure spending across all divisions, Line Wand Line WX pipeline expansion projects and
increased cathodic protection spending in the regulated transmission and storage seqrnent.
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Results for the 2013 Fiscal Fourth Quarter Ended September 30, 2013

Natural gas distribution gross profit, excluding discontinued operations, increased $43E3 million to
$215.1 million for the fiscal 2013 fourth quarter, compared with $17118 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 $72R3 million for the quarter
ended September 3D, 2013 , compared with $65.5 million for the same quarter last year. This increase
is primarily the result of a $6a8 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 $3RO million, primarily due to a four percent decrease in consolidated sales volumes
combined with a $0503/Mcf decrease in per-unit margins. Gross profit also decreased $9.1 million
quarter-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 3D, 2013 I was $149.1 million, compared with $123~6 million for the prior­
year quarter. The $25R5 million quarter-over-quarter increase resulted 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 3D, 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 rnarqlns, 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



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

results and outline the assumptions supporting the fiscal 2014 guidance on Thurs~~ANtWefflber 7,
2013, at 10 a.rn, 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 81 2013, Standard & Poor's Corporation raised Atmos Energy1s senior unsecured debt rating
to A- from BBB+I 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.

Forwarei -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, 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
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Energy also manages company-owned natural gas pipeline and storage assets, incru~~~c:e 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)

Statements ofIncome

(OOOs

Gross profit

Denrectation and amortization

Year Ended
September 30 Percentage

2013 2012 Change

$ 1,081,236 $ 1,022,743 6%

63~331 55,124 15%

1,412,050 1,323,739 7%

235,079 237,525

Diluted

$ 2.50 $

91,711

Year Ended

2.10

91,172



Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

September 30

Three Months Ended
September 30Statements ofIncome

(ODDs except per share) 2013 2012

Percentage

Change

U enreciatjon and amortization 60,191 60,783 (1)%



Weighted average shares outstanding:

Diluted 91~224

Three Months Ended
September 30 Percentage

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Discontinued Operatjons

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Raj ance Sbeets September 30,

Year Ended
September30



Shareholders' equity

Total capitalization

Other current liabilities

Current maturities of long-term debt

$ 2,580,409 $

5,036,080

368,891

2,359~243

4,315,548

131

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Statements of Cash Flows

Gain on sale of discontinued operations

Deferred income taxes

Year Ended
September 30

(8,203)

141,336

(208,070)

(66,626)

354,141



Natural gas distribution meters in service

Nonregulated net physical position (Bef)

132,142

3,011,980

12.0

###

133,186

3,116,589

18.8

Year Ended
September 30

467,178

3,011,980

466,527

3,116,589
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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 officerswould discuss such financial resuJts 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 call would be webcast live and that slides for the webcast would be avaiJable .
on its website for all interested parties.

Acopy of the news release is furnished as Exhibit 99a 1~ The information furnished in this Item 2.02 and in Exhibit99.1 shall
not be deemed to be "flled" 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 91101. Financial Statements and Exhibits.

(d) 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 Regtstrant hasduly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION

(Registrant)

DATE: February 4, 2014

Exhjbjt Number

99.1

By: lsi LOUIS P. GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

INDEX TO EXHIBITS

Description

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

Exhibit 99.1
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energy
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 results
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 $O~74 per diluted share in the prior-year quarter.

• Fiscal 2014 first quarter consolidated net income was $87~O million, or $0.95 per diluted share, after
including noncash unrealized net gains of $6.4 million, or $O~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 ZtllS.

"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.

Results 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.

1
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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 $O.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 3D, 2013 and 53.5 percent at December 31, 2012 . At December 31, 2013 I 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 I the company generated operating cash flow of $34.3
million I 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 mlllion,

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 e.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-looklnq statements. Such forward-lookinc 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 relati"ng 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 3D, 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 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.atmosenerqy.corn,

3
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Consolidated Statements ofIncome

(ODDs except share)

Natural gas distribution segment

Nonregulated segment

Gross profit

Depreciation and amortization

Total operating expenses

Miscellaneous income (expense)

Income from continuing operations before income taxes

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

ATTACHMENT 2

Three Months Ended
December 31

2013 2012

$ 299,171 $ 279,631

18,566 22,459

388,957 362,362

60,469 59,579

218,237 207~440

(2,132) 698

136,473 125,098

Diluted 91,746

Three Months Ended
December 31

91,309



Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Balance Sheets

Gas stored underground

Total current assets
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December 31,

286,542

1,299,570

244,741

677,133

Other current liabilities 365,508 368,891

5

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed ConsQlidated Statements of Cash Flows
Three Months Ended

December 31

47,127 45,951



Cash flows from Investma activities
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Cash dividends paid (33,984) (31,992)

Three Months Ended
December 31

Nonregulated net physical position (Bef)

###

6

25.8
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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 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
(State or Other J urlsdlctlon

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Number)

75240

(Zip Code)

75-1743247
(I.R.S. Em player

Identification No.)

(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 anyof the follow[ng provisions:

o 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:

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 65,532,149 383,977 137,911 16,275,911

Richard K. Gordon 65,480,917 431,074 142,046 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

Naney 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 II 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:

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 lnthe table below:

63,742,066

Item 8.01. Other Events.

1,839,190 472,781 16,275,911

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: lsI 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 Nam e of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other J urisdiction

. of Incorporation)

1-10042
(Commission
File Nurnber)

75-1743247
(I.R~S. Employer

Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS

(Address of Principal Executive Offices)

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

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

75240
(Zip Code)

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

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

D 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 CPR 240.14d-2(b))

D 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 Unde~_,OOO 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 to a registration statement on Form S... 3 (Registration No. 333 ... 187606) of
Atrnos 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

1.1

5.1

5.2

23.1

23.2

Description

Underwriting Agreement dated as of February 11, 2014

Opinion of Gibson, Dunn & Crutcher LLP

Opinion ofHunton & Williams LLP

Consent of Gibson, Dunn & Crutcher LLP (inc!uded in Exhibit 5.1)

Consent ofHunton & 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 behalfby
the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 18, 2014

Exhibit

By: lsi LOUIS P. GREGORY

Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary

INDEX TO EXHIBITS

Number

1.1

5.1

5.2

23.1

23.2

Description

Underwriting Agreement dated as of February 11,2014

Opinion of Gibson, Dunn & Crutcher LLP

Opinion of Hunton & Williams LLP

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)

Consent ofHunton & Williams LLP (included in Exhibit 5.2)

ATMOS ENERGY CORPORATION

8,000,000 Shares of Common Stock

Exhibit 1.1

Execution Version



J..P. Morgan Securities LLC
Goldman, Sachs & Co.
As Representatives of the

several Underwriters listed
in Schedule I hereto

c/o J. P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

Underwriting Agreement
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February 11, 2014

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 " !Jndenyriters "), for whom you are acting as Representatives (the " Representatjyes "), an aggregate of 8,000,000 shares
of common stock, no par value, of the Company (the" !Jndenyritten Shares ") and, at the option of the Underwriters, up to an additional 1,200,000
shares of common stock of the Company (the" Owon Shares "), The Underwritten Shares and the Option Shares are herein referred to as the "
~"~ The shares of common stock ofthe Company to be outstanding after giving effect to the sale of the Shares are referred to herein as the "

.s:ttwk.." ~

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 " Commjss;on ") under
the Securities Act of 1933, as amended, and the rules and regulations (" Rules andRegulatioDs ") 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 43GB under the Securities Act to be part of the
registration statement at the time of its effectiveness (" Rule 430 Inform aljOD "), is referred to herein as the " RegistratiQD Statement ". 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) '~Effectiye Date." means any date as ofwhich any part of the Registration Statement became effective under the Securities Act in
accordance with the Rules and Regulations;

(c) " General Use Issuer Free Writing Prospectus" means any Issuer Free Writing Prospectus that is intended for general distribution to
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 ofthe 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 Shares filed with the Commission pursuant to Rule 424(b) of the Securities Act;

(f) " pri cjng D isolosure package" 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 ofForm 8 .... 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 lO-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 tb e Shares by tbe TInderwriters .

(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 ofthe 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 ofUnderwritten 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 ofthe representations, warranties and agreements set forth herein and subject to the conditions set forth herein, shall
have the option to purchase, severally and not j ointly, from the Company the Option Shares at the Purchase Price less an amount per share equal to
anydividends or.distributions declared by the Company and payable on the Underwritten Shares but not payable on the Option Shares.

2
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If any Option Shares are to be purchased, the Dumber of Option Shares to be purchased by each Underwriter shall be the number of Option
Shares which bears the same ratio to the aggregate Dumber of Option Shares being purchased as the number ofUnderwritten 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 Underwritten 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 ofthe 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 .leasttwo business daysprior to the date and time of delivery specified
therein.

(b) The Company understands that the Underwriters intend to make a public offering ofthe Shares as soon after the effectiveness ofthis
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 sen 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 ofthe 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 Companymay agree upon in writing; Of, in the case ofthe Option
Shares, on the date and at the time and place specified by the Representatives in the written notice ofthe Underwriters' election to purchase such
Option Shares. The time and date of such payment for the Underwritten Shares is referred to herein as the" ClOsingDate ~~, and the time and date
for such payment for the Option Shares, if other than the Closing Date, is herein referred to as the " Addjtiopal Closjn g Date " ..

Payment for the Shares to be purchased on the Closing Date or.anyAdditional Closing Date, as the case may be, shan be made against
delivery to the Representatives for the respective accounts ofthe several Underwriters ofthe 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 ofthe Shares shall be made through thefacilitles of The Depository Trust Company (" IITC..") unless the Representatives shall otherwise
instruct.

(d) The Company acknowledges and agrees that the Underwriters are acting solely in the capacity of an ann'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 ofthe 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 ofthe Company.

3
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3. &wresentations and Warranties Qfthe 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 ofthe 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 ofthe
Registration Statement have been delivered by the Company to you as the Representatives of the Underwriters.
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· · h · d d · di h f 1·' ATTAC.HMENT2(b) The Commission as not Issue any stop or er preventing or suspen ing t e use 0 any Pre immary 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 ofthe
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 ofthe 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 lO(a)(3) of the Securities Act, the Company was a "well-known seasoned issuer" (as defined in Rule 405 ofthe Rules and
Regulations) eligible to use Form 8-3 for the offering of the Shares, including not having been an "ineligible issuer" (as defined in Rule 405 ofthe
Rules and Regulations) at any such time. The Registration Statement is an "automatic shelf registration statement" (as defined in Rille 405 ofthe
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 aUmaterial 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 all 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
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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 Di sclosure 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) Each 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.

CD 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 ofTexas 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 Agreement1~lf1~1i1pany 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 ofthe ownership or leasing ofproperty or the conduct ofbusiness, 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 Adyerse Effect "),

(l) Each "significant subsidiary" (as such term is defined in Rule 405 of the Securities Act) of the Company (each a " Subsi diary " and,
collectively, the c Subsidiaries"), if any, (a) has been duly organized and is validly existing as an entity in good standing under the laws ofthe
jurisdiction of its
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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 qualifi ed as a foreign entity to transact business and is in good
standing in eachjurisdiction in which such qualification is required, whether by reason ofthe ownership or leasing ofproperty or the conduct of
business, except in the cases of clauses (b) and (c) 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 III."

(m) The authorized, issued and outstanding capital stock ofthe Company is as set forth in the most recent Preliminary Prospectus and the
Prospectus under the caption '" Capital jzatiQo " (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 OT'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 via lation 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 ofthe preemptive or similar rights of any
securityholder of such Subsidiary.

(0) 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, "thePricing Disclosure Package and the Prospectus; ana the issuance ofthe 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 ofthe property or assets of the Company or any subsidiary is subject (collectively, " Agreements and
lustruments ") 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 ofthe most recent Preliminary Prospectus and the Prospectus (including the issuance and
sale ofthe Shares and the use of the proceeds from the sale of the Shares as described in each ofthe 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
win 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 oftheir assets, properties or operations except, with
respect to (ii), as would not result in a Material Adverse Effect. As used herein, a" Repayment Eyent ~~ means any event or condition which gives
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the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder's behalf) thefi.~~1with 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~

(r) No labor dispute with the employees ofthe 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 ofany 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 ofthe 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"ofthe 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 tenus, 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 carryon the business now operated bythem the absence ofwhich 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,

(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 ofthe regulatory authorities ofthe States of Colorado, Kentucky and Virginia, authorizing the
issuance and sale ofthe Shares on tenus 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 ofthis Agreement, the issuance and sale ofthe Shares and the consummation ofthe transactions contemplated by this Agreement, except
for the
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registration ofthe Shares under the Securities Act and 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 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 ofproceedings relating to the revocation or modification of any such
Governmental Licenses which, singly or in the aggregate, would result 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
Statementwho 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 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 Prospectus or (b) would not singly or in the aggregate have a Material
Adverse Effect All ofthe leases and subleases ofthe 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 ofthe Shares contemplated by this
Agreement pursuant to the Securities Act, the Rules and Regulations or the interpretations thereofby the Commission.

(z) The financial statements ofthe 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 ofthe
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 C' .G:AA.£....") applied on a consistent basis throughout the periods involved. The supporting schedules, if any,
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included in the Registration Statement and incorporated by reference in the most recent Preliminary Prospectus andthtPF~~~ 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 ofthe audited financial statements ofthe Company.
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(aa) Ernst & Young LLP, who have audited financial statements and supporting schedules ofthe 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 6(f) hereof, are independent 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 ofthe Closing Date and any Additional Closing Date, as the case may be, and
"upon the issuance and sale ofthe Shares and the application ofthe proceeds therefrom as described under "Use ofProceeds" in the most recent
Preliminary Prospectus and the Prospectus, none ofthem 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 ofthe Commission thereunder or (ii) a "business development company" (as defined in Section 2(a)(48) ofthe Investment Company
Act).

(dd) 0) Each "employee benefit plan" (within the meaning of Section 3(3) ofthe Employee Retirement Security Act of 1974, as amended ("
E.Bl.S.8.-")) for which the Company or any member of its "Controlled CTtOUp'~ (defmed as any organization which is a member ofa controlled
group of corporations within the meaning of Section 414(b) or (c) ofthe Internal Revenue Code "of1986, as amended (the "~")) would have
any liability (each a " Elan..") 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 ofERISA (a) no "reportable event" (within the meaning of Section 4043(c) ofERISA) 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 ofthe Code), whether or not waived, has occurred or is reasonably expected to occur that wauld result in a Material Adverse
Effect, (c) the fair market value of the assets under each Plan exceeds the actuarial present value ofthe 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 ofa Plan (including a "multiemployer plan", within the meaning of Section 4001(0)(3) ofERISA) 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 ofthe Sarbanes-Oxley Act of2002 to the extent currently
applicable,

(ff) 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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(gg) The Company and its subsidiaries carry, or are covered by, insurance in such amounts and covering such risks as is adequate for the
conduct oftheir 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 riot 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 ofhuman
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, po11utants, 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 ofHazardous Materials (collectively, "Enyironmental Laws "); (B) the
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Company and its subsidiaries have all permits, authorizations and approvals required under any applicable EnvironmehfuJ~~'H:are each in
compliance with their requirements; (C) there are no pending or, to the knowledge ofthe 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 ofan 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 anyEnvironmental 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) ofthe 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 ofany material weaknesses in its internal control over fmancial 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) ofthe Exchange Act)
that comply with the requirements ofthe 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.

OJ) The Company has not distributed and, prior to the latest to occur ofthe Closing Date, anyAdditional Closing Date or completion ofthe
distribution ofthe Shares, will not distribute any offering material in connection with the offering and sale ofthe Shares other than any Preliminary
Prospectus, the Prospectus or any Issuer Free Writing Prospectus to which the Representatives has consented in accordance with Section 30) or
4(c).
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(kk) Any certificate signed by any officer ofthe Company and delivered to the Representatives or counsel for the Underwriters in connection
with the offering ofthe Shares shall be deemed a representation and warranty by the Company, as to matters covered thereby on the date of such
certificate, to each Underwriter. .

(11) Neither the Company nor any of its subsidiaries nor, to the knowledge ofthe Company, any director, officer, employee, agent, affiliate or
other person associated with or acting on behalf ofthe 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 ofany 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 ofthe foregoing, or any political party or
party official or candidate for political office; (iii) violated or is in violation of any provision ofthe 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.

(rom) The operations ofthe Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements, including those ofthe Currency and Foreign Transactions Reporting Act of ~970, 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 ofthe
Company, threatened.

(nn) Neither the Company nor any of its subsidiaries, nor, to the knowledge ofthe 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 ofForeign Assets Control ofthe U.S. Department of the Treasury ("
.QEAC..'~) or the U.S. Department of State and including, without limitation, the designation as a "specially designated national" or "blocked
person"), (collectively, " Sancti00S "); and the Company will not directly or indirectly use the proceeds ofthe offering ofthe 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 ofthe United States. All of the
proceeds from the offering will be used in the United States.

4. Further Agreements Qfthe Company. The Company covenants and agrees with each Underwriter that:
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(a) RequiredFilings. The Company will file the final Prospectus with the Commissionwithin the time periods ~(Uf~M~rRlUr.e 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) ofthe Exchange Act subsequent to the date ofthe Prospectus and for so long as the delivery of a prospectus is
required in connection with the offering or sale ofthe 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 ofCopies. The Company will deliver, without charge, to the Representatives, such number ofthe 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 Deljyery Period "rneans such period oftime afterthe first date of
the public offering ofthe 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 ofthe Shares by any Underwriter or
dealer.

(c) Amendments or Supplements, Issuer Free WritingProspectuses. During the Prospectus Delivery Period, before preparing, using,
authorizing, approving)referring to or filing any Issuer Free Writing Prospectus and before filing anyamendment or supplement to the Registration
Statement or the Prospectus, the Company will furnish to the Representatives and counsel for the Underwriters a copy ofthe 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 confinn 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 beet: 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 Commission relating to the
Registration Statement or any other request by the Commission for any additional information; (iv) ofthe 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 ofthe 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) ofthe occurrence of any event or development within the Prospectus Delivery Period as a result ofwhich 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 statements therein, in the light ofthe circumstances
existing when the Prospectus, the Pricing Disclosure Package or any such Issuer Free Writing Prospectus is delivered to a purchaser, not
misleading; (vi) ofthe receipt by the Company ofanynotice of objection ofthe Commission to the use ofthe Registration Statement or anypost­
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 ofthe qualification ofthe Shares for o;ffer and sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose; and the Comp'111Y will use its best efforts to prevent the issuance of any such order suspending the .effectivenessof the Registration
Statement, preventing or suspending the use of any Preliminary Prospectus, any ofthe 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 ofwhich the Prospectus as then amended or supplemented would include any untrue statement ofa 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 ofthe 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
Companywill immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph (e) 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) ifat
any time prior to the Closing Date, (i) any event or development shall occur or condition shall exist as a result ofwhich the Pricing Disclosure
Package as then amended or supplernented, 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 ofthe 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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Package (or any document to be filed with the Commission and incorporated by reference therein) as may be necessar.1c~{ltv'\El~8titements in the
Pricing Disclosure Package as so amended or supplemented will not, in the light ofthe 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 ofthe Shares;
;provjded 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, (ii) file any general consent to service ofprocess in any suchjurisdiction or
(iii) subject itself to taxation in any such jurisdiction if it is not otherwise so subject.

(g) Clear Market. For a period of90 days after the date ofthe 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 ofthe economic consequences of
ownership ofthe 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 ofthe 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 ofrestricted stock
units granted under Company Stock Plans and Outside Directors Stock-Far-Fee Plan; (C) the grant ofrestricted stock unit awards under Company
Stock Plans; and (D) the issuance of shares ofStock pursuant to the Company's Direct Stock Purchase Plan. For the purposes of this Agreement, "
Company Stock Plans "rneans any stock option plans or other equity incentive plans ofthe Company and its subsidiaries as such plans are in effect
on the date of this Agreement.
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(h) Use ofProceeds. The Company win 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 ofProceeds".

(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 ofthe price of the Stock.

G) 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 ofthe 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_to the Representatives to the extent they are filed on the Commission's Electronic
Data Gathering, Analysis, and Retrieval system.

5. Certain Agreements Dillie Undenvriters . 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 usc, 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 Rille 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 3G) 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 "Underwriter Free Writing Prospectus "),

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

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 ofthe 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 allrequests 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 ofthe 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 ofthe 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 ofthe 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 MaterialAdverse Change. There has not been anychange, or anydevelopment known to the Company involving a prospective
change, in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects ofthe Company and its
subsidiaries considered as one enterprise, whether or not arising in the ordinary course ofbusiness, the effect ofwhich is, in the judgment ofthe
Representatives, so material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery ofthe 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 ofthe Closing Date or any. Additional Closing Date, as the case
may be, a certificate ofthe chief executive officer or chief financial officer of the Company stating that:

i. the representations, warranties and agreements ofthe 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 anyAdditional Closing Date, as applicable;

ii. no stop order suspending the effectiveness ofthe 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 ofthe Shares,have been instituted Of, to the
knowledge of such officers, threatened; and the Commission has not notified the Company of any objection to the use ofthe form ofthe
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 ofthe Company and its
subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business.

(f) Comfort Letters. On the date ofthis 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 ofthe 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 ofthe
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) Opinionand 1Ob-5 Statement ofOutside Counselfor the Company . Gibson, Dunn & Crutcher LLP, counsel for the Company, shall have
furnished to the Representatives, at the request ofthe Company, their written opinion and lOb-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 lOb-5 Statement ofIn-house Counsellor the Company. General Counsel for the Company shall have furnished to the
Representatives, at the request of the Company, his written opinion and 1Ob-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) OpinionofVirginta Counsellor 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~

OJ Opinionand lOb-5 StatementofCounselfor the Underwriters. The Representatives shall have received on and as ofthe Closing Date or
any Additional Closing Date, as the case may be, an opinion and lOb-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 ofthe 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 &lre~gH;Tsiall have been
issued that would, as ofthe Closing Date or any Additianal Closing Date, as the case may be, prevent the issuance or sale ofthe Shares.

(1) Good Standing. The Representatives shall have received on and as ofthe Closing Date or any Additional Closing Date, as the case may
be, satisfactory evidence of the good standing ofthe 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 govemmental 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 ofthe 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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(0) 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 ofthe 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 ofthe Securities Act or Section 20
ofthe 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 .arebased upon, (i) any untrue statement or alleged 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 ofthe 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) Indemnificationofthe 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 ofthe 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 anyPricing Disclosure Package that has
subsequently been amended), it being understood and agreed upon that the only such information furnished by any Underwriter consists ofthe
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 andProcedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be
brought or asserted against any person in respect ofwhich 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 ,~~ 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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shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably satisfact~~~_If:Inified Person
(who shall not, without the consent ofthe 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 ofboth 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 finn for the Company, its directors, its officers who signed the Registration Statement and any control persons ofthe
Company shall be designated in writing by the Company. The Indemnifying Person shall not be liable for any settlement ofany 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 ofwhich 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 subjeat matter of such proceeding and (y) does not include any statement as to or any admission of
fault, culpability or a failure to act by or on behalfof 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 lieu 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 liabilities (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 ofthe Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable
law, 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
liabilities, 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
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as the net proceeds (before deducting expenses) received by the Company from the sale ofthe 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 ofthe Prospectus, bear to the
aggregate offering price ofthe 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 Ltability. 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 ofthe 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 Ce), 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 ofthe 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) ofthe 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) ofthis 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~ Effectiyeness of Agreement . This Agreement shall become effective upon the execution and delivery hereof by the parties hereto.

9. Termination. The obligations of the Underwriters hereundermay 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 ofthis 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-e\JliA~it? 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 shan 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 ofthe foregoing subsections (i) through W, as to make it, in the
judgment of the Representatives, impracticable or inadvisable to proceed with the public offering, sale or delivery ofthe Shares being delivered on
the Closing Date or anyAdditional 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 1Inderwriter .

(a) If, on the Closing Date or any Additional Closing Date, as the case may be, any Underwriter defaults on its obligation to 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-defaulting Underwriters do not arrange for the purchase of such Shares, then the Company shall be entitled to a further
period of36 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 defaulting 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 counsel 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 supplement to the
Registration Statement and the Prospectus that effects any such changes. As used in this Agreement, the term "IJndenyriter" 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 ofthe 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 to 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) ofthe Shares of such defaulting Underwriter or Underwriters for which such arrangements have not
been made.

(c) I~, 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 ofthe 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 ofthe Underwriters to purchase Shares on the Additional Closing Date shall terminate without liability on the part of
the non-defaulting Underwriters. Any termination ofthis 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 ofExpenses

(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 ofthe 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 ofthe Shares under the state or foreign securities or
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blue sky laws of such jurisdictions as the Representatives may designate and the preparation, printing and distribution~1'1i'Bld~~ Memorandum
(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 Seetion 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 ofthis 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 advertising
any offering of the Shares made by the Underwriters.

12. PerSODS Flutjtled to Benefit of Agreement . This Agreement shall 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 Coinpany 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. MiscellaneQus ~

(a) Patriot Act . In accordance with the requirements"ofthe USA Patriot Act (Title III ofPub. L. 107..56 (signed into law October 26,2001)),
the underwriters are required to obtain, verify and recordinformation that identifies their respective clients, including the Company, which
information may include the name and address of their respective elients, 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 ifmailed or
transmitted and confirmed by any standard form oftelecommunication. 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)..

(c) GoverningLaw. 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 ofthe State ofNew York applicable to agreements made and to be performed in such state.

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

(e) 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 unless the same shall be in writing-and signed by the parties hereto.

(f) Headings. The headings herein are included for convenience ofreference 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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ATMOS ENERGY CORPOIMT.fOt{lMENT 2

By: /s/ BRET J~ ECKERT

Name: Bret J. Eckert
Title: Senior Vice President and

ChiefFinancial Officer

Signature Page to Underwriting Agreement

Accepted: As ofthe 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
severalUnderwriters listed
in Schedule I hereto.

Signature Page to Underwriting Agreement

SCHEDULEr

Underwriters Number of Shares

Goldman, Sachs & Co. 2,240,000

Merrill Lynch, Pierce, Fenner & Smith
Incorporated 600,000

BB&T Capital Markets, a division ofBBT&T Securities, LLC 360,000

Total 8,000,000

Schedule I - 1

SCHEDULE II

SIGNIFICANT SUBSIDIARIES

None.

Schedule II - 1

SCHEDULE III

LIST OF ALL SUBSIDIARIES

Atmos Energy Holdings, Inc.
Atmos Energy Marketing, LLC



Atmos Energy Services, LLC
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.

a. Pricing Disclosure Package

None.

Schedule III - 1

AnnexA - 1
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ATTACHMENT 2

ANNEXA

EXHIBIT A

FORM OF OPINIONS AND LETTER OF GENERAL COUNSEL OF THE COl\1PANY
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 ofthe State of Texas and the
Commonwealth ofVirginia.

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 ofthe ownership or leasing ofproperty 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 legal matters or legal
conclusions, has been reviewed by me and is correct in all material respects.

4. The authorized, issued and outstanding capital stock ofthe 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 ofthe outstanding shares of capital stock ofthe Company was issued
in violation ofthe 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 ofthe 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 ofmy 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 ofthe 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 ofthe 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 lO-K for the fiscal year ended September 30, 2013 (the "lO-K") under "Item 1. - Business ­
Ratemaking Activity," under "Item 1. - Business - Other Regulation" or under "Item 3. - Legal Proceedings" and (c) "Note 1o. - 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. AU 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; to the best ofmy 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 to the Registration Statement, except with respect to (ii) above, for such defaults that would not result in a Material 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 ofthe 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 ofthe 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 ofthe 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 ofnotice 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 oftrust, 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 ofthem may be bound, or to which any ofthe 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 ofthe 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 Ofany subsidiary or any oftheir respective 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 andthe 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, (ii) 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.

Exhibit A ~ 3
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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
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EXIllBITC

FORM OF LOCK..UP AGREEIvIENT

[-],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
ck: 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"
IJnderwriting 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" I Jnderwriters "), of common
stock ofthe Company (the" Securiti es "), 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 ofwhich 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 ': LQck...1Jp 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 inaccordance 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 ofthe economic consequences of ownersh ip ofthe Common Stock or such other securitics,
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 ofrestricted 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 ofwhich they are the beneficial owners), or pursuant to domestic relations or court orders; provided that in the case,
of any transfer or distributionpursuant to clause (B), each donee or distributee
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shall execute and deliver to the Representatives a lock..up letter in the form of this paragraph; and provided , fw:th.tr.., that in the case of any
transfer or distributionpursuant 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 Farm 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 anytransfer 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. AU
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 ofthe undersigned.

The undersigned understands that, if the Underwriting Agreement does not become effective, or if the Underwriting Agreement (other than
the provisions thereofwhich 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

[LETTERHEADOF GIBSON, DUNN & CRUTCHER LLP]

Client: 03896-00047

February 18, 2014

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240
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Re: Atmos Energy Corporation
Registration Statement on Form S-3 (Fite No. 333 -187606)

Ladiesand Gentlemen:

We have examined the Registration Statement on Form 8..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 common stock, no par value, (the"~").

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 ofpublic 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 copies.

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 ofutiliti es . 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 ofTexas and in the Commonwealth ofVirginia and that you are receiving an
opinion of Virginia counsel as to matters relating to Virginia law. '

We consent to the filing ofthis opinion as an exhibit to the Registration Statement, and '?Ie further consent to the use of our name under the caption
"IfegaI 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 ofthe Securities Act or the Rules and Regulations of the
Commission.

Very truly yours,

lsi Gibson, Dunn & Crutcher LLP
Exhibit 5.2

HUNTON & WILLIAMS LLP
RIVERFRONT PLAZ~ EAST TOWER
951 EAST BYRD STREET
RICHlv1:0ND~ 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 ofForm 8 ... 3 and Item 601(b)(5)(i) ofRegulation 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 officers of the Company and such other documents as we have deemed
necessary for the purposes ofrendering this opinion letter, including, among other things, (i) the Virginia Restated Articles of Incorporation and the
Amended and Restated Bylaws ofthe Company, each as amended through the date hereof, (ii) a certificate issued by the State Corporation
Commission of the Commonwealth ofVirginia 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 :MIAW NEW YORK NORFOLK RALEIGH RIClWOND SAN FRANCISCO TOKYO WASHINGTON

www.hunton.com

Atmos Energy Corporation
February 18, 2014
Page 2

laws ofthe Commonwealth of Virginia and in good standing, (iii) resolutions of the Board ofDirectors of the Company, adopted on November 7~

2012 and February 4,2014, (iv) the Registration Statement, (v) the Prospectus and (vi) an executed copy ofthe Underwriting Agreement, dated
February 11, 2014 (the "Underwriting Agreement"), among the Company and lP~ 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 ofnatural 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 .ofofficers of the Company and upon certificates ofpublic 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 ofVirginia.

Based upon the foregoing and such other information and documents as we have considered necessary for the purposes hereof, and subject to
the assumptiOTIS, 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 ofthe 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 ofthis 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 (c) 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 ofthe Act and the rules and regulations ofthe Commission promulgated thereunder.

HuNT()N&
WI1llAMS
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,

Is/·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
(State or Other Jurisdiction

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Number)

75240
(Zip Code)

75...1743247
(I.R..S~ Employer

Identification No.)

(972) 934-9227
(Registr~nt'sTelephone 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 foJlowing provisions:

o Written communications pursuant to Rille 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..Z(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 2.0211 Results of Operations and Financial Condition.

On Wednesday, August 6, 2014 , Atmos Energy CorporatJon (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 1 and stated that certain
of its officers would discuss such financial results in a conference call on Thursday, August 7, 2014 at 10:00 a.m, Eastern Ttme. In
the release, the Company also announced that the call would be webcast live and that slides for the webcast would be available on
lts website for all interested parties.

A copvof the news release is furnished as Exhibit 99.1~ The information tumlshed in this Item 2.02 and in Exhibit99.1 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 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 lts behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION

(Registrant)

DATE: August 6, 2014

Exhjbit Number

99.1

By: lsi LOUIS p~ GREGORY

Louis P ~ Gregory

Senior Vice President, General Counsel

and Corporate Secretary

INDEX TO EXHIBITS

Description

News Release dated August 6, 2014 (furnished under Item 2.02)
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energy
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 3D, 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 $O~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 $O~4 million, or $0.00 per diluted share. Net income was $38~8 million, or
$O~42 per diluted share in the prior-year quarter, after including unrealized net losses of $5~9 million, or
$(O~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 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~

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 $O~07 per diluted share
for the ninemonths ended June 3D, 2014 r 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 nonrequlated operations contributed net income
of $27.6 million, or $O~29 per diluted share. The prior-year nine -month period included $12.5 million, or
'$O~14 per diluted share from discontinued operations.

1
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"While we continue to focus on providing safe and reliable service to our customers, tt'JeTtw~MfttBble 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~BO and $2.90 per 'dllutec share in fiscal
2014," Cocklin concluded.

Results for the Quarter Ended June 3D, 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 I 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
$O.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 3D, 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-af-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~O

million for the nine months ended June 30, 2014 / compared with $866~1 million in the prior-year period. Gross
profit reflects a net $24.5mllhon 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 I 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~O 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

2
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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 expense, 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 I compared with 52.2 percent at September 30,
2013 and 50~1 percent at June 30, 2013 . At June 30,2,014 , there was no short-term debt outstanding,
compared with $368~Omillion at September 30, 2013 and $142.0 million at June 30, 2013 .

For the nine months ended June 3D, 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 3D, 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

Atrnos 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.rn, 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.

3
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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, f1 "forecast, II "goaI," "intend, II "objective," "pian," "projection," "seek, II "strategy" or simi lar 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 risksand 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 30t 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 1,409 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.atmosenerov.com.
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Atmos Energy Corporation
Financial Highlights (Unaudited)

Consolidated Statements of Income

(OOOs except per share)

Natural distribution ~.o..,.'t"I""a.....1-

Gross profit

Deoreciauon and amortization

Three Months Ended
June 30

2014 2013

$ 257,665 $ 239,495

14,813· 3,260

359,533 316,497

63,955 58,129



Miscellaneous

Income from continuing operations before income taxes 74,391 53,188

Income per share from continuing ooerations

Net income per share - basic

$

$

0.45 $

0.45 's

0.37

0.43

Weighted average shares outstanding:

Diluted

Nonregulated - continuing operations

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Consoli dated Statements of Ineowe

5

101,150

Three Months Ended
June 30

Nine Months Ended
June 30

91,550

475

Natural gas distribution segment $

2014

942,024 $

2013

866,132



Depreciation and amortization 185,731 174,888

Total operating expenses 717,362 660,114

Miscellaneous income (expense) (4,022) 1,943

Income from continuing operations before income taxes 427,827 356,845

Income from continuing operations 266,104 223,162

Cash dividends per share

Basic 95,455

Nine Months Ended
June 30

90,497

Nonregulated - continuing operations 20,543 2,617
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)



Condensed Consolidated Balance Sheets

Total capitalization

Other current liabilities

CASE NO. 2015~00343
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June 30,

5,072,592

343,026

5,036,080

368,891
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Statements QfCash Flows
Nine Months Ended

June 30



kenavment of long-term debt

awards

Three Months Ended
June 30

(8,717)

Nine Months Ended
June 30

(131)

(5,146)

127,979 121,194 362,583 335,036

###
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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
(State orOther Jurisdiction .

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
. (Commission

File Number)

75240
(Zip Code)

75...1743247
(I.R.S. Employer

Identification No.)

(972) '934~g227
(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 fil[ng is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

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

Q) Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240. 14a... 12)

c) 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 Material 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 May31, 2011, December 7, 2012 and August 22, 2013 (the \\RBS Facility")~ The primarychanges to the RBS Facility,
as reflected in the Fourth Amendment, were to (1) extend the expiration date of the RBS Facility for one (1) additional year to
August 22, 2019, (ii) increase the committed loan amount from $950,000,000 to $1,250,000,000 and (iii) retain the $250,000,000
accordion feature (allowlnq for an increase in the total committed loan amount to $1,500,OOO,OOO)~

The RBS Facility, as amended (the "Credit Facility''), will continueto 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 hasor 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 copyof the Fourth Amendment is filed as Exhipit 10.1 and is incorporated herein by reterence, The foregoing
summarydoesnot 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~

(d) 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 Securfties ExchaDge Act. of 1934, the Registrant hasduly caused this report to be signed
on its behalf by the undersigned hereuntodutyauthorized.

ATMOS ENERGY CORPORATION

(Registrant)

DATE: August 22, 2014 By: Is/ LOUIS P. GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary
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INDEX TO EXHIBITS

Exhibit Number

10.1

Descri ption

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 ofScotland plc, in its capacity as
Administrative Agent for the Lenders

FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT

Exhibit 10.1

Execution Version

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 If) and THE ROYAL BANK OF SC;OTLAND 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, supplementedor otherwise modified from time
to time, the" Credit Agreement If; 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;

WH EREAS, 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 existing $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 Borrpwer 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 tLrefl~~Ef\gX€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 E 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 Borrowlnqs 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 If 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 , (ii) 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 alphabettcal order:

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

(c) 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. Nqtwithstanding any other provision of this
Amendment and without affecting in any rnanner 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, until:

(a) 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 Credit 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 followlnq:

(i) executed counterparts to this Amendment from the Borrower and the Lenders;
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(ii) a certificate of the Secretary or Assistant Secretary of the BorrowerJ1liT~lftjf~ of Exhibit
3,1(b)(iii) I 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;

(lll) 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 $tate 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.

2

4. Representations and warranties. 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:

(a) The Borrower (a) is a corporation duty 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 qualifywould have or would reasonably be
expected to have a Material Adverse Effect and (c) 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 effeffA§HMEMfa11 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 Aqreement, 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 all 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

3

limitation, the reasonable fees and out-af-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 aU 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 dellverv 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.

1111 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]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed, under seal
in the case of the Borrower, by their respective authorized officers as of the day and year first above written.

BORROWER:



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

ATTACHMENT 2

ATMOS ENERGY CORPORATION,
as Borrower

By: lsI BREI 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: 151 MATTHEW MAIN
Name: Matthew Main
Title: Authorized Signatory

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK,
as a Lender

By: 151 DIXON SCHULTZ
Name: Dixon Schultz
Title: Managing Director

By: {sl MICHAEL D, WILLIS
Name: Michael D. Willis
Title: Managing Director

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

u.s, BANK NATIONAL ASSOCIATION 1

as a Lender

By: lsI JOHN M. EYERMAN
Name: John Mil 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: lsI WILLIAM MERRITT
Name: William Merritt
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

WELLS FARGO BANK, NATIONAL
ASSOCIATION I

as a Lender

By: lsI NICK BROKKE
Name: Nick Brakke
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

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

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

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
................•...•....•............•.....•...................~~~.~..• "'"~~,.,......,...,.,..,......,...•~~~:"Fl'":-< •.•..~.•. ~~~~~==~~===..,.",.",.",=~~~~~~~

BNP PARIBAS I as a Lender

By: Lsi FRANCIS J. DELANEY
Name: Francis J. Delaney
Title: Managing Director

By: lsI 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 f

as a Lender

By: 151 ANJU ABRAHAM
Name: Anju Abraham
Title: Authorized Signatory

By: lsI DARREL HO
Name:. Darrel Ho
Title: Authorized Sig-natory

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

BRANCH BANKING AND TRUST
COMPANY 1 as a Lender

By: lsI ALLAN K. KING
Name: Allan K. King
Title: Senior Vice President

[SIGNATURE PAGETO FOURTH !,MENDMENT TO REVOLVING CREDIT AGREEMENT]

GOLDMAN SACHS BANK USA f

as a Lender

By: 151 REBECCA KRATZ
Name: Rebecca Kratz
Title: Authorized Signatory

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

JPMORGAN CHASE BANK, N.A. 1

as a Lender

By: lsI JUSTIN MARTIN
Name: Justin Martin
Title: Authorized Officer

[SIGNATURE PAGETO FOURTH AMENDMENT TO R~OLVING CREDIT AGREEMENT]
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MORGAN STANLEY BANK, N.A. I

as a Lender

By: LsI 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: 151 AMANDA ], 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: lsI SARA BRAVO MCCAULAY .
Name: Sara Bravo McCaulay
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
.....,...".,.,~".",~~~~~~=~~~~O==~~~~"".,.,.",.",.=,..",.",.".,~••••••••""..".••••• .,.".,.,................................................... ••••••••••••••••••••••••••••••••••••••••••••••••••• •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••

Schedule I

APPLICABLE MARGINS AND APPLICABLE PERCENTAGES

Level Rating Category Applicable Applicable Margin Applicable
Margin for for Base Rate Commitment Fee

Moody's/S&PlFitch Eurodollar Advances Percentage
Advances

I AI/A+IA+ or higher 0,8750/0 0.000% 0,080%

II A2/AJA 1,000% 0.000% 0,100%

III A3/A-IA- 1;125% 0,125% 0.125%

IV Baal! BBB+/ BBB+ 1.250% 0.250% 0.175%

Baa2/ BBBI 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
lonq-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 shall 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

The Royal Bank of Scotland pIc

Credit Agricole Corporate and Investment Bank

Bank of America, N.A~

JPMorgan Chase Bank, N.A.

U.S. Bank National Association

Wells Fargo Bank, National Association

The Bank of Tokyo-Mitsubishi UFJ, Ltd.

BNP Paribas

Branch Banking and Trust Company

Canadian Imperial Bank of Commerce, New York Branch

Goldman Sachs Bank USA

Morgan Stanley Bank, N.A.

The Northem Trost Company

BOKF N.A. dba Bank of Texas

TOTAL

Commjtment AmQunt

$115,000,000

$115,000,000

$110,000,000

$110,000,000

$110,000,000

$110,000,000

$100,000,000

$100,000,000

$100,000,000

$80,000,000

$80,000,000

$60,000,000

$40,000,000

$20,000,000

$1,250,000,000
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ATTACHMENT 2

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
(State or Other Jurisdiction

of Incorporation)

1-10042
(Commission
File Number)

75-1743247
(tR..S. Employer
Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS

(Address of Principal Executive Offices)

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

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

75240
(Zip Code)

Check the appropriate box below if the Farm 8-K filing is intendedto simultaneously satisfy the filing obligation ofthe registrant under any ofthe
following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CPR 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 CPR 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 ~reId<UJI fl:tiitt.tEiy of 4 ~1360/0
and an effective yield to maturity of 4.086%, after giving effect to the settlement ofrelated interest rate swaps. The Offering has been registered
under the Securities Act of 1933, as amended (the "Securities Act"), pursuant to a registration statement on Fonn S-3 (Registration No. 333 ..
187606) ofAtmos 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 ofthe 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 ofwhich 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

ExhibitNumber

1~1

4.1

4~2

5.1

5.2

23Kl

23.2

Description

Underwriting Agreement dated as of October 6, 2014

Form of Officers' Certificate, to be dated October 15, 2014

Form of Global Security for 4.125% SeniorNotes due 2044

Opinion of Gibson, Dunn & Crutcher LLP

Opinion ofHunton & Williams LLP

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)

Consent ofHunton & 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 behalfby
the undersigned hereunto ·duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: October 9, 2014 By: lsI LOUIS p~ GREGORY

Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary

INDEX TO· EXHIBITS

Exhibit Number

1.1

4.1

4.2

5.1

5.2

23.1

23.2

Description

Underwriting Agreement dated as of October 6, 2014

Form of Officers' Certificate, to be dated October 15, 2014

POnTI of Global Security for 4.125% Senior Notes due 2044

Opinion of Gibson, Dunn & Crutcher LLP

Opinion of Hunton & Williams LLP

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5~1)

Consent ofHunton ~ Williams LLP (included in Exhibit 5.2)
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ATIACHMENT 2 Exhibit 1.1

EXECUTION VERSION

ATMOS ENERGY CORPORATION

$500,000,000 4.125% Senior Notes.due 2044

UNDERWRITING AGREEMENT

October 6, 2014

CREDIT A GRICOLE SECURITIES (USA) I NC .

MERRILL LYNCH , P JEReB, F ENNER & S lvllTH

INCORPORATED

WELLS F ARGO SECURITIES, 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 4.1250/0 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 ofMarch 26, 2009 (the" Indenture ") between the Company and Ll.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 ofthe Company. The Company represents, warrants and agrees that:

(a) A registration statement on Form S-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 ofthis Agreement;

(ii)" Effective Date" means any date as ofwhich anypart of the Registration Statement became effective under the Securities
Act in accordance with the Rules and Regulations;

(iii) "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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(viii) " Registration Statement "means, the registration statement described above, as amended as dflt:li6(Bff4EffiFe2Date,
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 ofForm 8..3 under the Securities Act as ofthe 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 lO-K filed with the
Commission pursuant to Section 13(a) or 15(d) ofthe 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 ofthe Registration Statement, and no proceeding or examination for such purpose or pursuant to Section SA ofthe
Securities Act against the Company or related to the offering of the Securities has been instituted or, to the knowledge ofthe Company, threatened
by the Commission. The Commission has not notified the Company of any objection to the use ofthe form ofthe 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 lO(a)(3) ofthe Securities Act, the Company was a "well...known seasoned issuer" (as defined in Rille 405 ofthe Rules and
Regulations) eligible to use Form 8-3 for the offering ofthe 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 ofthe
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 ofthe 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 ofthe Commission
thereunder.

(e) The Registration Statement did not, as ofthe 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
Sectj on 8(e) ~

(f) 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 ofthe 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 ofthe 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 byreference 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 ofthe 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 ofthe 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 ofthe 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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stated therein or necessary to make the statements therein, in the light ofthe circumstances under which they were maae:r~§.teading~

U) Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements ofthe Securities Act and the
Rules and Regulations on the date of first use, and the Company has complied with anyfiling 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 ofthe 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 ofthe State of Texas and
the Commonwealth ofVirginia 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 ofthe ownership or leasing ofproperty 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
ofthe Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of busmess (a " Material Adverse
Effect ") ..

(1) Each "significant subsidiary" (as such term is defined in Rule 405 under the Securities Act) ofthe 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 eachjurisdiction in which such qualification is required, whether by reason ofthe ownership or leasing of
property or the conduct ofbusiness, except in the cases of oJauses (b) and.cd 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 IV and the Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries
listed on Schedule III ~

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

(n) All ofthe 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 ofthe outstanding shares of capital stock or limited
liability company membership interests, as the case may be, of any Subsidiary was "issued in violation ofthe preemptive or simitar rights of any
securityholder of such Subsidiary~

(0) 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 ofthe Company, enforceable against the Company in accordance with its terms, except
as enforceability thereof may be limited by bankruptcy~ insolvency, reorganization, moratoriuni or similar laws relating to or affecting the
enforcement of creditors' rights generally and by equitable principles of general applicability, regardless ofwhether 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 ofthe purchase price therefor
as provided in this Agreement, will constitute valid and binding obligations ofthe 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 ofwhether such
enforceability is considered in a proceeding at equity or at law, and win 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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(r) The Company has all requisite corporate power and authority to execute, deliver and perform its obligations ~1k~'ili'i~A~e~ment. This
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 ofany 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 11?ay be bound, or to which any ofthe property or assets ofthe 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 ofthe transactions contemplated in each of the most recent Preliminary Prospectus and the Prospectus (including the issuance and
sale ofthe Securities and the use ofthe proceeds from the sale ofthe Securities as described in each ofthe 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 ofthe subsidiaries and do not and will not, whether with
or without the giving of notice or passage oftime 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 eneumbrance 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 ofthe charter, bylaws or other
organizational documents ofthe Company or any subsidiary or (ii) anyapplicable 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 oftheir
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
holder's behalf) the right, whether with or without giving ofnotice or passage oftime or both, to require the repurchase, redemption or repayment
of all or a portion of such indebtedness by the Company or any subsidiary~

(t) No labor dispute with the employees ofthe Company or any of its subsidiaries exists Of, to the knowledge ofthe 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 ofthe 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 ofthe Company and its
subsidiaries, except what does not result in a Material Adverse Effect, or the consummation ofthe transactions contemplated in this Agreement or
the performance by the Company and its subsidiaries of its obligations hereunder.

(v) The Companyand 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, c Intellectual
Property") necessary to carry on the business now operated by them the absence ofwhich 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 wauld 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
ofthe regulatory authorities ofthe States of Colorado, Kentucky and Virginia, authorizing the issuance and sale ofthe 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 ofits obligations hereunder, in connection
with the offering, issuance or sale of the Securities hereunder or the consummation ofthe transactions contemplated by this Agreement, including
the due execution, delivery or performance ofthe Indenture and the issuance ofthe Securities by the Company, 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 ofal1 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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such Governmental Licenses or the failure of such Governmental Licenses to be in full force and effect would not havea~Aaverse 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 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
Statementwho 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
anykind 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 ofthe 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 ofthe Securities contemplated by this
Agreement pursuant to the Securities Act, the Rules and Regulations or the interpretations thereofby the Commission.

(bb) The financial statements ofthe "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 ofthe 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 an
material respects, the information shown therein and have been compiled on a basis consistent ~ith that ofthe audited financial statements ofthe
Company:

(cc) Ernst & Young LLP, who have audited financial statements and supporting schedules ofthe 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 'leg) hereof, are independent registered public accountants as required by
the Securities Act and the Rules and Regulations.

(dd) 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. '

(ee) The Company and each of its subsidiaries are not, and as ofthe Delivery Date and upon the issuance and sale ofthe Securities and the
application ofthe 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 ofthe Commission thereunder or (ii) a
"business development company" (as defined in Section 2(a)(48) ofthe 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) ofERISA) 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 ·ofthe 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 ofthe 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) ofERISA) 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 ofthe Sarbanes-Oxley Act of26ID7J\6.~oot currently
applicable.

(hh) 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.

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

OJ) 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 Of, to the knowledge ofthe Company, threatened administrative, regulatory or judicial
actions, suits, demands, demand letters, claims, liens, notices ofnoncompliance 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 fmancial reporting (as such term is defined in Rule 13a-15(f) ofthe Exchange
Act) that complies with the requirements ofthe 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 ofthe 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) ofthe Exchange Act)
that comply with the requirements ofthe 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,

(11) The Company has not distributed and, prior to the later to occur ofthe Delivery Date and completion of the distribution ofthe 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 ofthe Company, any director, officer, employee, agent, affiliate
or other person associated with or acting on behalfof 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 ofany 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 anyprovision ofthe 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 ofthe Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements, including those ofthe Currency and Foreign Transactions Reporting Act of 1970, as amended, the
applicable money laundering'statutesof all jurisdictions where the Company or anyof its subsidiaries conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced byany 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 ofthe Company or any of its subsidiaries is currently subject to an~kj~nistered or
enforced by the U~S~ government (including, without limitation, the Office ofForeign Assets Control ofthe U~S~ Department ofthe 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 ofthe offering ofthe 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 (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~

(pp) Any certifieate signed by any officer ofthe Company and delivered to the Representatives or counsel for the Underwriters in connection
with the offering ofthe 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 ofthe Securities by the Underwriters. On the basis ofthe representations and warranties contained in, and subjectto the
terms and conditions of, this Agreement, the Company agrees to sell $500,000,000 aggregate principal amount ofSecurities to the several
Underwriters, and each ofthe Underwriters, severally and not jointly, agrees to purchase from the Company, at a purchase price of98.937% of the
principal amount thereof, the aggregate principal amount of Securities set forth opposite that Underwriter's name in Schedule I hereto, plus any
additional principal amount of Securities that such Underwriter may become obligated to purchase pursuant to Section 9 ofthis 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 ofSecurities by the Underwriters. Upon authorization by the Representatives ofthe release of the Securities, the several
Underwriters propose to offer the Securities for sale upon the terms andconditions to be set forth in the Prospectus.

4. Delivery ofand Payment/or 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 ofthis 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 ofthe Securities shall be made to the Representatives for the account of each Underwriter against payment by the
several Underwriters through the Representatives ofthe respective aggregate purchase prices, as set forth in Section 2 hereof, of the Securities
being sold by the Company to or upon the order ofthe 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 specifiedpursuant to this Agreement is a further condition ofthe
obligation of each Underwriter hereunder* The Company shall deliver the Securities through the facilities ofthe 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. FurtherAgreementsofthe 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 ofbusiness 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) ofthe Exchange Act subsequent to the date ofthe 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 Representatives, promptlyafter 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 ofthe Securities for offering or sale in any jurisdiction, of the initiation or threatening ofany proceeding or examination for any
such purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering ofthe Securities, of any notice
from the Commission objecting to the use ofthe form ofthe Registration Statement or any post-effective amendment thereto or of any
request by the Commission for the amending or supplementing ofthe Registration Statement, the Prospectus or any Issuer ·Free Writing
Prospectus or for additional information; and, in the event ofthe issuance of any stop order or of any order preventing or suspending the use
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ofthe Prospectus or any Issuer Free Writing Prospectus or suspending any such qualification, to use promptly itS\HStQtttM~~obtain its
withdrawal;

(ii) To prepare a final term sheet (the" Final Term Sheet ") reflecting 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 oftime prior to suchproposed filing and will not
use or file any such document to which the Representatives or counsel to the Underwriters shall reasonably 0 bject;

(iii) 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 ofthe 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 ofper 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 after 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 ofthe 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 ofthe 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) ofthe
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 ofthe 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 ofthe circumstances under which they were made, not misleading, or, iffor
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'ssecurity holders an earnings statement of the Company and its
subsidiaries (which need not be audited) complying with Section H(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 ofprocess 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 ofthe 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 ofthe 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 ofMcGraw Hill, Inc. (" S&P ~'),

Moody's Investors Service Inc. (' Moody's ") and Fitch IBCA, Inc.. (" Fitch ") to provide their respective credit ratings ofthe 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) Each 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 ofthe Company (any such issuer information
with respect to whose use the Companyhas given its consent, c 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 (ii) "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 ofthe
Final Term Sheet in accordance with Section 5(a)(ij) , the Underwriters are authorized to use the information with respect to the final terms ofthe
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 ofthe 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 ofthis Agreement, the Indenture, the
Securities, any supplemental agreement among Underwriters, and any other related documents in connection with the offering, purchase, sale and
delivery ofthe 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 ofthe terms ofthe sale ofthe Securities; (f) the qualification ofthe Securities under the securities laws ofthe
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 ofthe Securities, including, without limitation, expenses associated with any electronic road show, travel and lodging expenses of the
representatives and officers ofthe 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 ofthe Trustee, including the fees and disbursements of counsel for the Trustee, in connection with
the Indenture and the Securities; and G) all other costs and expenses incident to the performance ofthe obligations ofthe Company; provided that,
except as"provided in this ~ectiQn 6 and Sections 8 and 11, the Underwriters shall pay their own costs and expenses, including the costs and
expenses oftheir counsel, anytransfer taxes on the Securities which they may sell and the expenses ofadvertising any offering of the Securities
made by the Underwriters,

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

(a) The Prospectus shan 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 ofthe 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 SA ofthe Securities Act against the Company or related to the offering ofthe Securities shall have been initiated or,
to the knowledge ofthe Company, threatened by the Commission; any request ofthe Commission for inclusion of additional information in the
Registration Statement or the Prospectus or otherwise shan have been complied with; and the Commission shall not have notified the Company of
any objection to the use ofthe form ofthe 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 Flxbibit 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 & CrutcherL~~~& 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 ofthis 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 ofthe Securities Act and are in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 ofRegulation s-x ofthe Commission, and (ii) stating, as of the date hereof (or, with respect to matters involving
changes or developments since the respective dates as ofwhich 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 ofEmst & Young LLP referred to in the preceding paragraph and delivered to the Representatives concurrently
with the execution ofthis 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 ofthe Securities Act and are in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 ofRegulation S-X ofthe Commission, (ii) stating, as ofthe 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 ofthe bring-down letter), the

conclusions and findings of such firm with respect to the financial information and other matters covered by the initial1etter and (iii) confirming in .
aU 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 ofthe Company in Section 1 are true and correct on and as of such Delivery
Date, and the Company has complied with aUits 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 ofthe Registration Statement has been issued; no proceedings or examination for
that purpose or pursuant to Section 8A ofthe 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 ofthe 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 ofthe
Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course ofbusiness.

G) 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 ofthe Company and its subsidiaries considered as one enterprise,
whether or not arising in the ordinary course ofbusiness, the effect of which is, in the judgment ofthe Representatives, so material and adverse as
to make it impracticable or inadvisable to proceed with the public offering or the delivery ofthe Securities being delivered on such'Delivery Date
on the tenus and in the manner contemplated in the Prospectus; and subsequent to the execution and delivery ofthis 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) ofthe 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 ofthe
Company's debt securities.

(k) Subsequent to the execution and delivery ofthis 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 01earance 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 ofa 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 ofintemational conditions on the financial markets in the United States shall be such), in the case of each ofthe foregoing subsectjoDs Ci)
through.CiYL 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 Pt1~M~!lie 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 ofthe 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 ofthe Securities Act or Section 20 ofthe 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 Securiti es 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 ofthe 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~) . The foregoing indemnity agreement is in addition to any liability
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 indemnifiedP~ under this Section 8 ofnotice 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 Seedon 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 thereofwith 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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defense thereof other than reasonable costs of investigation;provided , however , that the indemnified party shall havettJiiIitijft\tv1«Naniploy such
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 impleaded
parties) include both the indemnified party and the indemnifying party, and representation ofboth 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 anyone 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 ofmore 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
ofthe 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 ofwhich 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 written consent, but if settled with the consent ofthe indemnifying party or if there be a fmal 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 S(a) or.B..(hl. 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 to 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 ofthe Securities or (ii) if the allocation
provided by clause CD 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
statements 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 ofthe 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 ofSecurities 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 ofthe 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 Sectjon (d) shall be
deemed to include, for purposes ofthis Sectjon (d) , any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action. Notwithstanding the provisions ofthis Section (d) , no Underwriter shall be required to contribute any
amount in excess ofthe amount by which the net proceeds from the sale ofthe 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 ofSection 11(f) ofthe 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 andthe 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 ofthe 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.

~~~~=~=======~=~==~~~~~""""~":':'::'.-::-:--::'-.n:..""'":'"-:":':"":'"':..-:---.. ~~~~~~~~~~~~===~~"":':'::':'.

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-defaulting 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 pu~~liaate 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% ofthe 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 to 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 Ll.. 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 ofthe events described in Secti ODS 70) and
1(l(Lshall have occurred,

11. Reimbursement of Underwriters' Expenses. If 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 ofthe 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 ofthe Americas, New York, NY 10019, Merrill Lynch, Pierce, Fenner & Smith Incorporated at 50 Rockefeller Plaza,
NYl-050-12-01, NewYark, New York 10020, Attention: High Grade Transaction ManagementlLegal 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 ofrecei pt thereof. The Company shall be entitled to 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 BenefitofAgreement. 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 agreements 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, regardless of any investigation made by or on behalf of any ofthem or any person controlling
any ofthem.

17~ Definition ofthe 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 ofthe State ofNew 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 theirrespective clients, including the Company, which
information may include the name and address oftheir 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: lsI BRET J. ECKERT

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

Signature Page to the UnderwritingAgreement

Accepted, as of the date first above written:

CREDIT A GRICOLE SECURITIES (USA) I NC .

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

WELLS FARGO SECURITIES, LLC
Acting on behalf of themselves
and as the Representatives of
the several Underwriters

CREDIT A GRICOLE SECURITIES (USA) I NC ~
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By: Is/NICHOLAS LEOPARDI

Name: Nicholas Leopardi
Title: Managing Director

MERRILL LYNCH, P IEReB , F ENNER & S tv1ITH
INCORPORATED

By: lsi KEITH HARMAN
Name: Keith Harman
Title: Managing Director

WELLS FARGO SECURITIES, LLC

By: Is/ CAROLYN HURLEY
Name: Carolyn Hurley
Title: Director

Signature Page to the Underwriting Agreement

SCHEDULEr

Principal Amount of

The Williams Capital

Underwriters Securities

Merrill Lynch, Pierce, Fenner & Smith
Incorporated 85,000,000

!im~r~il2~t~~il~J~~~f~llrilll~~1~~r~@~~;mlfB.l;r.ill~;T~~rl~~~AlJl4~1~ffii[~~F.l.~Jf~£i~~~T.t~~§}l[Q!1i9J5~m
BNP Paribas Securities Corp. 60,000,000

BB&T Capital Markets, a division ofBB&T Securities, LLC 30,000,000

Mitsubishi UFJ Securities Inc.

Schedule I

SCHEDULE II

GENERAL lISE ISSUER FREE WRITING PROSPECTUS

The General Use Issuer Free Writing Prospectus(es) included in the Disclosure Package includes each ofthe following:

1. Final Term Sheet dated October 6,2014, a copy ofwhich is attached as Exhibit A to this Agreement substantially in the form filed with the
Commission.

Schedule II

SCHEDULE III

LIST OF ALL SUBSIDIARIES

Atmos Energy Holdings, Inc,
Atmos Energy Marketing, LLC
Atmos Energy Services, LLC
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.

None.
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Schedule III

SCHEDULEry

LIST OF SIGNIFICANT SUBSIDIARIES

Schedule IV

EXHIBIT A

Filed Pursuant to Rule 433 under the Securities Act of 1933
Registration Statement No.. 333-187606

Issuer Free Writing Prospectus, dated October 6, 2014

ATMOS ENERGY CORPORATION
4.1250/0 Senior Notes due 2044

ThisFree WritingProspectusrelates only to the 4.125% SeniorNotes due 2044 ofAtmos Energy Corporation and should be read togetherwith
the Preliminary Prospectus Supplement dated October 6, 2014 relating to the 4.125% Senior Notes due 2044.

Security Description:

Priocjpal Amount:

Maturity Date:

Trade Date:

Settlement Date (I+6)**·

Interest Payment Dates;

Coupon:

Benchmark TreastiC':

Bencbmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:

public Offering price:

Optional Redemption provisions;

Atmos Energy Corporation

Senior Unsecured Notes

$500,000,000

October 15, 2044

October 6, 2014

October 15, 2014

Semi ..annually in arrears on Apri115 and October 15, beginning Apri115, 2015

4.125%

3.375% due May 15, 2044

3.106%

+103 basis points

4.136%

99.812% per Note

The Notes may be redeemed, at the option ofAtmos Energy Corporation, at any time in whole or from
time to time in part. Prior to April 15, 2044, the redemption price will be equal to the greater of
(i) 100% ofthe principal amount of the Notes to be redeemed and (ii) the sum ofthe present values of
the remaining scheduled payments of principal and interest on the Notes to be redeemed discounted, on
a semi-annual basis, at the make-whole call, plus, in each case, accrued interest to the date of
redemption. At



Exhibit A ... 1

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

ATIACHMENT2

Make..Whole Call:

CIJSIPIISIN:

Joint Book-Running Managers:

Senior CQ~Manager.s~

Co -ManaIjers:

any time on or after April 15, 2044, the redemption price will be equal to 100% ofthe principal amount
of the notes to be redeemed plus accrued and unpaid interest, if any, to the redemption date.

Make whole call at T+ 15 basis points

049560 AM? / US049560AM78

Credit Agricole Securities (USA) Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Wells Fargo Securities, LLC
BNP Paribas Securities Corp.
RBS Securities Inc,

BB&T Capital Markets, a division ofBB&T Securities, LLC
CIBC World Markets Corp.
Mitsubishi UFJ Securities (USA), Inc.

BOSe, Inc.
The Williams Capital Group, L.P~

*
**

Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.
We expect that delivery ofthe notes will be made to investors on or about the 6th business day following the date of this prospectus
supplement (such settlement being referred to as '~T+6"). Under Rule 15c6 ..1 under the Securities Exchange Act of 1934, trades in the
secondary market are required to settle in three business days, unless the parties to any such trade expressly agree otherwise.

Accordingly, purchasers who wish to trade notes on the date ofpricing or the next two succeeding business days will be required, by virtue of the
fact that the notes initially settle in T+6, to specify an alternate settlement arrangement at the time of any such trade to prevent a failed settlement.
Purchasers of the notes who wish to trade the notes prior to their date of deliveryhereunder should consult their advisors.

Atmos Energy Corporation has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication
relates, Before you invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for
more complete information about Atmos Energy Corporation and this offering. You may get these documents for free by visiting EDGAR on the
SEC Web site at www.sec.gov. Alternatively, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if
you request it by calling Credit Agricole Securities (USA) Inc. at 1~866~807-6030, Merrill Lynch, Pierce, Fenner & Smith Incorporated at 1-800­
294-1322 or Wells Fargo Securities, LLC at 1- 800-326-5897 ~

Exhibit A-2

EXHIBIT B-1

FORM OF OPINION OF VIRGINIA COUNSEL TO THE COMPANY
TO BE DELIVERED PURSUANT TO

SECTION 7(c)

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

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 Securities), the Indenture (as modified by the Section 301 Officers' Certificate) and the Securities,

3. Each of the Underwriting Agreement, Indenture and the Section 301 Officers' Certificate has been duly authorized, executed and delivered
by the Company ~

4~ The Securities have been duly authorized, executed and delivered by the Company.

Such counsel is aware that this opinion will be relied upon by u.s. Bank National Association, as Trustee under, and in connection with the
transactions contemplated by the Indenture.

* * *
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In rendering such opinion, such counsel may state that its opinion is limited to the Federal laws ofthe United States and the laws ofthe

Commonwealth ofVirginia. .

Exhibit B-1

EXHIBIT B-2

FORM OF OPINIONS AND LETTER OF GENERAL COUNSEL OF THE COrvIPANY
TO BE DELIVERED PURSUANT TO

SECTION 7(d)

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

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 ofthe 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 oflaw, summaries oflegal matters or
legal conclusions, has been reviewed by me and is correct in all material respects.. .

4~ The authorized, issued and outstanding capital stock ofthe 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 share unit awards referred
to in the most recent Preliminary Prospectus and the Prospectus); the shares of issued and outstanding capital stock ofthe Company have been duly
authorized and validly issued and are fully paid and non-assessable; and none ofthe outstanding shares of capital stock ofthe Company was issued
in violation ofthe 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. Each ofthe Securities and the Indenture has been duly authorized, executed and delivered by the Company. The Section 301 Officers'
Certificate has been duly authorized by the Company and duly executed and delivered by two officers of the Company.

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 8$ 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 ofmy 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 effect on the properties or assets thereofor 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.

Exhibit B-2-1

9. The information in (a) the most recent Preliminary Prospectus and the Prospectus under "Business - Other Regulation," "Description of
the Notes," or "Description of Debt Securities," (b) the Annual Report on Form lO-K for the fiscal year ended September 30, 2013 (the "lO..K")
under "Item 1. - Business - Ratemaking Activity," under "Item 1. - Business - Other Regulation" or under "Item 3. - Legal Proceedings", (0) the
Quarterly Reports on Form lO-Q for the quarterly periods ended December-Sf, 2013, March 31, 2014 and June 30, 2014 (the "Q110Q," the "Q2
lO-Q" and the "Q3 lO-Q," respectively) under Part II "Item 1.. - Legal Proceedings", and (d) "Note 12. - Commitments and Contingencies" to the
Company's consolidated financial statements included in the lO-K or "Note 8. - Commitments and Contingencies" to the Company's condensed
consolidated financial statements included in the Ql lO"'Q, the Q2 lO-Q and the Q3 10"Q, to the extent that it constitutes matters of law, summaries
of legal matters, the Company's articles of incorporation and by laws 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; to the best ofmy 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.
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11. To the best of my knowledge, (i) neither the Company nor any subsidiary is in violation of its charter, byla~~~ltIiJgafIizational
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 to the Registration Statement, except with respect to (ii) above, for such defaults that would not result in a Material Adverse Effect.

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

13. The execution, delivery and performance of the Underwriting Agreement, the Indenture and the Securities by the Company and the
consummation ofthe transactions contemplated in the Underwriting Agreement and the Indenture and in the Registration Statement, the most
recent Preliminary Prospectus and the Prospectus (including the issuance and sale ofthe Securities by the Company and the use ofthe proceeds
from the sale ofthe Securities as described in the Prospectus under the caption "Use ofProceeds") and compliance by the Company with its
obligations under the Underwriting Agreement, the Indenture and the Securities do not and will not, whether with or without the giving ofnotice or
lapse oftime or both, vialate 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 ·ofthe Company or any subsidiary pursuant
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to, any contract, indenture, mortgage, deed oftrust, 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 ofthem may be bound, or to which any ofthe property or assets ofthe
Companyor any subsidiary is subject (except for such violations, breaches or defaults or Iiens, charges or encumbrances that would not have a
Material Adverse Effect), nor will such action result in any violation ofthe provisions ofthe articles of incorporation or bylaws ofthe 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 oftheir respective properties, assets or operations. Lexpress 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) ofthe Rules and Regulations) or the
Prospectus, as of its date, were not appropriately responsive in all material respects to the requirements ofthe 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, (ii) that the Pricing Disclosure
Package, as ofthe 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 ofthe 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 ofthe circumstances under which they were made, not misleading.

Such counsel is aware that this opinion will be relied upon by U.S.. Bank National Association, as Trustee under, and in connection with the
transactions contemplated by the Indenture.

* * *

In rendering such opinion, such counsel may state that his opinion is limited to the Federallaws ofthe United States, the laws ofthe State of
Texas and the Virginia Stock Corporation Act

Exhibit B-2-3
Exhibit 4~1

ATMOS ENERGY CORPORATION

Officers' Certificate Pursuant to Section 301 ofthe Indenture

October 15, 2014
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Each of the undersigned, Bret J~ Eckert, Senior Vice President and Chief Financial Officer, and Louis P. G~~r2/ice
. President, General Counsel and Corporate Secretary of Atmos Energy Corporation (the "Company") certifies, pursuant to the authority delegated to

each ofthem, as an officer of the Company, pursuant to the resolutions adopted by the board of directors of the Company (the "Board") on
August 5, 2014 (copies ofwhich resolutions are attached hereto as Exhjbit I )~ that pursuant to Section 301 ofthe Indenture dated as ofMarch 26,
2009 (the "Indenture") between the Company and U.S. Bank National Association, as trustee (the "Trustee"), a series of debt securities of the
Company is hereby established with the following terms and provisions (unless otherwise defined herein, 'capitalized terms used herein have the
meaning given thereto in the Indenture):

1. The title of the series of the securities is the 4.1250/0 Senior Notes due 2044 (the "Notes").

2. The Notes are unsubordinated and win rank equally with all of the Company's other unsecured and unsubordinated debt.
Subordinated debt will rank junior to the Notes and the Company's other senior debt

3. The aggregate principal amount of the Notes that may be issued under the Indenture, in connection with the Underwriting
Agreement, dated as of October 6,2014, between the Company and certain underwriters named therein, is $500,OOO~OOO, and the Stated
Maturity of the Notes is October 15, 2044. The Notes shall be offered to the public at a price representing 99~812% oftheir principal amount.

4~ The Notes shall bear interest at the rate of 4~125% per annum. Intereston the Notes will be payable in arrears on Apri115 and
October 15 of each year (each, an "Interest Payment Date"), beginning April 15, 20 15 ~ Interest payable on each Interest Payment Date will
include interest accrued from and including October 15, 2014, or from and including the most recent Interest Payment Date to which interest
has been paid or duly provided for, as the case may be, to but excluding such Interest Payment Date. Interest will be computed on the basis of
a 360-day year of twelve 3D-day months .. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date
will, as provided in the Indenture, be paid to the Holder in whose name the Notes are registered at the close ofbusiness on the April! or
Octo ber 1 (whether or not a Business Day) preceding the respective Interest Payment Date. The payment of any Defaulted Interest on the
Notes shall be payable to the Holders of the Notes on a Special Record Date established therefor pursuant to the Indenture, or shall be paid at
any time in any other lawful manner, all as more fully provided in the Indenture.

S. Payment of the principal of (and premium, if any) and interest on the Notes will be made at the office or agency of the Company
maintained for that purpose in the Borough ofManhattan, the City ofNew York, or at such other office or agency ofthe

Company as may be maintained for such purpose, in such coin or currency ofthe United States ofAmerica as at the time of payment is legal
tender for payment of public and private debts. So long as the Notes remain in book-entry form, all payments ofprincipal and interest will be
made by the Company in immediately available funds.

6~ The Company may redeem the Notes prior to maturity at its option, at any time in whole or from time to time in part. Prior to
April 15, 2044, the Redemption Price shall be equal to the greater of:

(a) 100% ofthe principal amount ofthe Notes to be redeemed, and

(b) as determined by the Quotation Agent (as defined below), the sum ofthe present values of the Remaining Scheduled Payments (as
defined below) ofprincipal and interest on the Notes to be redeemed discounted to the Redemption Date on a semi-annual basis assuming a
360-day year consisting of twelve 30-day months at the Adjusted Treasury Rate (as defined below) plus 15 basis points;

plus, in each case, accrued and unpaid interest on the principal amount ofNotes being redeemed to the Redemption Date.

At any time on or after Apri115, 2044, the Redemption Price shall be equal to 100% ofthe principal amount ofthe Notes to be redeemed,
plus accrued and unpaid interest thereon to the Redemption Date.

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

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

"Comparable Treasury Price" means, for any Redemption Date, the average of the Reference Treasury Dealer Quotations for that
Redemption Date;

"Quotation Agent" means the Reference Treasury Dealerappointed by the Company to act as a quotation agent;

"Reference Treasury Dealer" means (i) Merrill Lynch, Pierce, Fenner & Smith Incorporated and any Primary Treasury Dealer (as
·defined below) selected by each of Credit Agricole Securities (USA) Inc. and Wells Fargo Securities, LLC, and any of such parties'
successors; provided, however, if any ofthe foregoing ceases to be a primary U.S~ government securities dealer in New York City (a
"Primary Treasury Dealer"), the Company will substitute therefor another Primary Treasury Dealer, and (ii) any other Primary Treasury
Dealer selected by the Company;
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"Reference Treasury Dealer Quotation" means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed, in each case, as a
percentage of its principal amount) quoted in writing to the Trustee at 5:00 p.m., Eastern time by such Reference Treasury Dealer on the third
Business Day preceding such Redemption Date; and

"Remaining 'Scheduled Payments" means, with respect to each Note to be redeemed, the remaining scheduled payments ofthe
principal and interest on such Note that would be due after the related Redemption Date but for such redemption; provided, however, that if
such Redemption Date is not an Interest Payment Date, the amount of the next succeeding scheduled interest payment on such Note will be
reduced by the amount of interest accrued on such Note to such Redemption Date.

7 ~ In the case ofa partial redemption ofthe Notes, the Notes to be redeemed shall be selected by the Trustee from the outstanding Notes
not previously called for redemption, by such method as the Trustee shall deem fair and appropriate (or, in the case ofnotes issued in global
form, by such method as the depository may require) and which may provide for the selection for redemption ofportions ofthe principal of
the Notes. A partial redemption shall not reduce the portion ofthe principal amount of a Note not redeemed to a principal amount of less than
$2,000.Notice of any redemption will be mailed by first class mail at least 30 days but not more than 60 days before the Redemption Date to
each Holder of the Notes to be redeemed at its registered address. If any Notes are to be redeemed in part only, the notice of redemption will
state the portion ofthe principal amount of the Notes to be redeemed. A new Note in a principal amount equal to the unredeemed portion of
the Note will be issued in the name of the Holder of the Nate upon surrender for cancellation of the original Nate. Unless the Company
defaults-in payment ofthe Redemption Price, on and after the Redemption Date, interest will cease to accrue on the Notes or the portions of
the Notes called for redemption.

8~ Section 703 ofthe Indenture is replaced-with the following in its entirety for purposes of the Notes only:

The Company shall:

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

(2) file with the Trustee and the Commission, in accordance with rules and regulations prescribed from. time to time by the
Commission, such additional information, documents and reports with respect to compliance by the Company with the conditions and
covenants ofthis Indenture as may be required from time to time by such rules and regulations; and

(3) transmit to all Holders, as their names and addresses appear in the Security Register, within 30 days after the filing thereofwith the
Trustee, in the manner and to the extent provided in TIA Section 313(c), such summaries of any information, documents and reports required
to be filed by the Company pursuant to Subsections (1) and (2) ofthis Section 703 as may be required by rules and regulations prescribed
from time to time by the Commission. '

9. The Company has no obligation to redeem, purchase or repay the Notes pursuant to any mandatory redemption or sinking fund or v~

analogous provisions or at the option ofthe Holder thereof.

10. The entire $500,000,000 principal amount ofthe Notes shan be payable upon declaration of acceleration of the Maturity thereof
pursuant to the Indenture. '

11~ The defeasance and covenant defeasance provisions ofArticle Fourteen of the Indenture shall apply to the Notes.

12. The Trustee, the initial Paying Agent and the initial Security Registrar for the Notes shall be U.S. Bank National Association, The
Security Register for the Notes shall be initially maintained at, and the place where such Notes may be surrendered for registration of transfer
or exchange shall be, the Trustee's Corporate Trust Office located at 1349 West Peachtree Street, Suite 1050, Atlanta, Georgia 30309.

13. The Notes will be issued in registered permanent global form and each evidenced by a global security (a "Global Security") in
substantially the form attached hereto as Exhibjt II , with such appropriate insertions, omissions, substitutions and other variations as are
required or permitted by the Indenture, and may have imprinted or otherwise reproduced thereon such legend or legends or endorsements, not
inconsistent with the provisions ofthe Indenture, as may be required to comply with any law or with any rules or regulations pursuant
thereto, or with any rules of any securities exchange or to conform. to general usage, all as may be determined by the officers executing each
such Global Security, as evidenced by their execution of such Global Security. The beneficial owners of interests in each ofthe Global
Securities may exchange such interests for Notes, as applicable, in certificated form (the "Definitive Notes") only in limited circumstances as
provided in the Indenture. In the event that Definitive Notes are issued in exchange for a Global Security, the form of certificate evidencing
each Definitive Nate shall be in substantially the form ofthe attached Global Security, with such changes as are necessary to evidence the
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Notes in definitive form rather than as a Global Security. The Company initially appoints DTC to act as Depositt.ryAial1Mte~eat to the Notes.

14. The Notes are issuable in denominations 0[$2,000 and anyintegral multiples of$l,O.OO in excess thereof.

15. The Events of Default set forth in the Indenture shall apply to the Notes.

16. The Company will not pay Additional Amounts on the Notes held by any Holder who is not a United States person in respect of any
tax, assessment or governmental charge withheld or deducted,

17. The Company may, at any time, without the consent ofthe Holders of the Notes, create and issue additional securities having the
same ranking, interest rate, maturity and other terms as the Notes.. Any such additional securities shall be consolidated and form the same
series of the Notes having the same terms as to status, redemption and otherwise as the Notes under the Indenture,

Each ofus further certifies that the form and terms ofthe Notes "as established in this certificate have been established pursuant to
Section 301 of the Indenture and comply with the Indenture,

[Signature page follows]

Exhibit 4.1

IN WI1NESS WHEREOF~ I have executed this certificate as of the date first written above.

By:

Name:
Title:

IN WITNESS WHEREOF, I have executed this certificate as ofthe date first written above.

By:

Name:
Title:

Bret 1. Eckert
Senior Vice President and
Chief Financial Officer

Louis P ~ Gregory
Senior Vice President,
General Counsel and
Corporate Secretary

Officers' Certificate Pursuant to Section 301 a/the Indenture
Exhibit 4.2

FORM OF NOTE

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN TIffi NAME OF A DEPOSITORY OR A NOMINEE THEREOF~ THIS SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTIffiR THAN SUCH DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF TIffi"DEPOSITORYTRUST
COMPANY (55 WATER STREET,-NEWYORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO~, OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY, ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTIffiRWISE BY OR TO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

ATMOS ENERGY CORPORATION

4.125% Senior Notes due 2044

No.1 CUSIP NO. _
ISIN NO~ _
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Atmos Energy Corporation, a Texas and Virginia corporation (herein called the "Company", which term includes any successor entity
under the Indenture, hereinafter defined), for value received, hereby promises to pay to Cede & Co. or registered assigns the principal sum ofFIVE
HUNDRED MILLION DOLLARS ($500,000,000) on October 15, 2044 (the "Maturity Date"), at the office or agency ofthe Company referred to
below, and to pay interest thereon from October 15, 2014, or from the most recent Interest Payment Date to which interest has been paid or duly
provided for, semiannually in arrears on April 15 and October 15 in each year (each, an "Interest Payment Date"), beginning April 15, 2015 at
4.125% per annum until the principal hereof is paid or duly provided for.

Any payment ofprincipal or interest required to be made on a day that is not a Business Day need not be made on such day, but may
be made on the next succeeding Business Day with the same force and effect as ifmade on such day and no interest shall accrue as a result of such
delayed payment Interest payable on each Interest Payment Date will include interest accrued from and including October 15, 2014, or from and
including the most recent Interest Payment Date to which interest has been paid or duly provided for, as the case may be, to but excluding such
Interest Payment Date. Interest will be computed on the basis ofa 360-day year oftwelve 3D-day months.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be
paid to the person (the "Holder") in whose name this Security (or one or more Predecessor Securities) is registered at the close ofbusiness on the
April! or October 1 (whether or not a Business Day) next preceding such Interest Payment Date (a "Regular Record Date"). Any such interest not
so punctually paid or duly provided for ("Defaulted Interest") will forthwith cease to be payable to the Holder on such Regular Record Date and
either may be paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close ofbusiness on a
special record date (the "Special Record Date") for the payment of such Defaulted Interest to be fixed by the Trustee (referred to herein), notice
whereof shall be given to the Holder"ofthis Security not less than ten days prior to such Special Record Date, or may be paid at any time in any
other lawful manner, all as more fully provided in the Indenture.

For purposes ofthis Security, "Business Day" means any day that, in the city ofthe principal Corporate Trust Office ofthe Trustee and
in the City ofNew York, is neither a Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized or required by law
or regulation to close.

Payment ofthe principal of (and premium, ifany) and interest on this Security will be made at the office or agency ofthe Company
maintained for that purpose in the Borough of Manhattan, the City of New York, or at such other office or agency ofthe Company as may be
maintained-for such purpose, in such coin or currency ofthe United States ofAmerica as at the time ofpayment is legal tender for payment of
public and private debts. So long as this Security remains in book-entry form, all payments ofprincipal and interest will be made by the Company
in immediately available funds.

Unless the certificate of authentication hereon has been duly executed by the Trustee by manual signature, this Security shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

This Security is one ofa duly authorized issue of securities ofthe Company, designated as the 4.125% Senior Notes due 2044 (the
"Securities"), issued under an Indenture dated as ofMarch 26,2009, as it may be supplemented from time to time (referred to herein as the
"Indenture"), between the Company and Ll.S. Bank National Association, as trustee (referred to herein as the "Trustee", which term includes any
successor trustee under the Indenture with respect to the series ofwhich this Security is a part). A reference is hereby made to the Indenture for a
statement ofthe respective rights, limitations ofrights, duties, obligations and immunities thereunder ofthe Company, the Trustee and the Holders
ofthe Securities, and ofthe terms upon which the Securities are, and are to be, authenticated and delivered, except as otherwise provided herein.

The Securities are initially limited to $500,000,000 aggregate principal amount The Company may, at any time, without the consent of
the Holders of the Securities, create and issue additional securities having the same ranking, interest rate, maturity and other terms as the Securities.
Any such additional securities shall be consolidated and form the same series ofthe Securities having the same tenus as to status, redemption and
otherwise as the Securities under the Indenture, -

F,yents of Default ~ If an Event ofDefault shall occur and be continuing, the principal of all the Securities may be declared due and
payable in the manner and with the effect provided in the Indenture.

Optional Redemption ~ The Securities will be redeemable prior to maturity at the Company's option, at any time in whole or from time
to time in part. Prior to Apri115, 2044, the Redemption Price will be equal to the greater of:

100% of the principal amount of the Securities to be redeemed, and

as determined by the Quotation Agent, the sum ofthe present values ofthe Remaining Scheduled Payments of principal and interest on
the Securities to be redeemed discounted to the Redemption Date on a semi-annual basis assuming a 360... day year consisting oftwelve 30-day
months at the Adjusted Treasury Rate plus 15 basis points;

plus, in each case, accrued.and unpaid interest on the principal amount of Securities being redeemed to the Redemption Date.
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At any time on or after Apri115, 2044, the Redemption Price will be equal to 100% ofthe principal amount ofthe SecYi1~~&15~te?deemed, plus
accrued and unpaid interest thereon to the Redemption Date.

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

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

"Comparable Treasury Price" means, for any Redemption Date, the Reference Treasury Dealer Quotation for that Redemption Date,

"Quotation Agent" means the Reference Treasury Dealer appointed by the Company to act as a quotation agent

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

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

"Remaining Scheduled Payments" means, with respect to each Security to be redeemed, the remaining scheduled payments ofthe
principal and interest on such Security that would be due after the related Redemption Date but for such redemption; provided, however; that if
such Redemption Date is not an Interest Payment Date, the amount ofthe next succeeding scheduled interest payment on such Security will be
reduced by the amount of interest accrued on such Security to such Redemption Date.

In the event that less than all of the Securities are to be redeemed at any time, selection of such Securities for redemption will be made
by The Depository Trust Company ("DTC") during any period the Securities are issued in the form of a global security registered in the name of
DTC or a nominee thereof; provided that during any period the Securities are issued in certificated form, the selection of such Securities for
redemption will be made by the Trustee by lot or by such other method as the Trustee in its sole discretion shall deem fair and appropriate (or, in
the case of Securities issued in global form, by such method as the depositary may require) and which may provide for the selection for redemption
ofportions of the principal ofthe Securities. A partial redemption shan not reduce the portion ofthe principal amount of a Security not redeemed to
a principal amount of less than $2,000. Notice ofredemption shall be given by first-class mail, postage prepaid, mailed not less than 30 nor more
that) 60 days before the Redemption Date, to each Holder of Securities to be redeemed, at its address as shown in the Security Register, If the
Securities are to be redeemed in part only, the notice of redemption that relates to such Securities shall state the portion ofthe principal amount
thereof to be redeemed.

A new Security in a principal amount equal to the unredeemed portion thereof will be issued in the name ofthe Holder thereof upon surrender for
cancellation ofthe original Security. On and after the Redemption Date, interest will cease to accrue on Securities or portions thereof called for
redemption unless the Company defaults in the payment "of the Redemption Price,

Sjnking Fund . This Security does not have the benefit of any sinking fund obligations.

ModificatioD and Waivers; Db] jgatiQns ofthe Company Absolute ~ The Indenture permits, with"certain exceptions as therein provided,
the amendment thereof and the modification ofthe rights and obligations of the Company and the rights ofthe Holders ofthe Securities. Certain
limited amendments may be effected under the Indenture at any time by the Company and the Trustee without the consent of any Holders ofthe
Securities. Certain other amendments affecting the Securities may only be effected under-theIndenture with the consent ofthe Holders ofnot less
than a majority in aggregate principal amount ofthe Securities at the time Outstanding. The Indenture also contains provisions permitting the
Holders of not less than a majority in principal amount of the Securities at the time Outstanding, on behalfofthe Holders of all Outstanding
Securities, to waive compliance by the Company with certain provisions ofthe Indenture affecting the Securities. Furthermore, provisions in the
Indenture permit the Holders ofnot less than a majority in principal amount of the Outstanding Securities to waive on behalf of all of the Holders
of all Outstanding Securities certain past defaults under the Indenture in respect of the Securities and their consequences. Any such consent or
waiver by or on behalf ofthe Holder ofthis Security shall be conelusive and binding upon such Holder and upon all future Holders ofthis Security
and of any Security issued upon the registration oftransfer hereof or in exchange herefor or in lieu hereof whether or not notation of such consent
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ATIACHMENT2

No reference herein to the Indenture and no provision ofthis Security or of the Indenture shall alter or impair the obligation ofthe
Company, which is absolute and unconditional, to pay the principal of (and premium, ifany) and interest on this Security at the times, place and
rate, and in the coin or currency~ herein prescribed.

Defeasance and COvenant Defeasance. The Indenture contains provisions for defeasance at any time of'(a) the entire indebtedness of
the Company represented by this Security and (b) certain restrictive covenants and the related Defaults and Events ofDefault, upon compliance by
the Company with certain conditions set forth therein, which provisions apply to this Security.

Authorl zed Denominations . The Securities are issuable only in registered form, without coupons, in minimum denominations of
$2,000 and any integral multiple of $1,000 in excess thereof.

Regjstration of Transfer Qf Exchange. As provided in the Indenture and subject to certain limitations therein set forth, the transfer of
this Security is registrable on the Security Register of the Company, upon surrender ofthis Security for registration oftransfer at the office or
agency ofthe Company, duly endorsed by, or accompanied by a written instrument oftransfer in form satisfactory to the Company and the Security
Registrar duly executed by, the Holder

hereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of authorized denominations and for the same
aggregate principal amount, will be issued to the designated transferee or transferees. At the date of the original issuance of this Security such
office or agency ofthe Company is. maintained by U.S. Bank National Association, 1349 West Peachtree Street, Suite 1050, Atlanta, Georgia
30309.

As provided in the Indenture and subject to certain limitations therein set forth, the Securities are exchangeable for a like aggregate
principal amount of Securities of a different authorized denomination, as requested by the Holder surrendering the same.

No service charge shall be made for any registration oftransfer or exchange or redemption of Securities, but the Company may require
payment of a sum sufficient to pay all documentary, stamp or similar issue or transfer taxes or other governmental charges payable in connection
with any registration oftransfer or exchange..

Prior to the time of due presentment ofthis Security for registration oftransfer, the Company, the Trustee and any agent ofthe
Company or the Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this
Security be overdue, and neither the Company, the Trustee nor any agent shall be affected by notice to the contrary.

Defined Terms ~ All capitalized terms used in this Security which are defined in the Indenture shall have the meanings assigned to them
in the Indenture.

Governing Iraws . This Security and the Indenture shall be governed by and construed in accordance with the laws of the State ofNew
York, without regard to conflicts of laws principles that would apply any other law.

Exhibit 4..2

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

ATMOS ENERGY CORPORATION

.By: ---
Name: Bret J. Eckert
Title: Senior Vice President and

Chief Financial Officer

Attest:

By: _

Name: Louis P.. Gregory
Title: Senior Vice President,

General Counsel and
Corporate Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one ofthe Securities of the series designated therein referred to in the within-mentioned Indenture.

Dated: October 15, 2014

To assign this Security, fill in the form below:
(1)or (we) assign and transfer this Security to

and irrevocably appoint

Ll.S, Bank National Association,
as Trustee

By: -----------------------
Authorized Officer

ASSIGNMENT FORM

(Insert assignee's social security or tax I.D~ no.)

(Print or type assignee's name, address and zip code)

agent to transfer this Security on the books of the Company. The agent may substitute ~other to act for him.

Date: _ Signature:

(sign exactly as name appears on the other side of this Security)

Signature guaranteed by: _

Exhibit 5.1

Client: 03896 -00048

October 9, 2014.

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240

Re: Atmos Energy COQ)oratj OD Registration Statement on Form S..3 (File NQ. 333 ... ]87606)

Ladies and Gentlemen:

We have acted as counsel to Atmos Energy Corporation (the" Company") in connection with the preparation and filing with the Securities and
Exchange Commission (the" Commjssion ") ofa Registration Statement on Form 8 ... 3, file no. 333-187606 (the" Registration Statement "), under
the Securities Act of 1933, as amended (the" Securities Act "), the prospectus included therein, the prospectus supplement, dated October 6, 2014,
filed with the Commission on October 7,2014 pursuant to Rule 424(b) of the Securities Act (the" Prospectus Supplement "), and the offering by
the Company pursuant thereto of$500,OOO,OOO aggregate principal amount of the Company's 4.1250/0 Senior Notes due 2044 (the "~").

The Notes will be issued pursuant to the Indenture dated as ofMarch 26, 2009 (the "Base Indenture "), between the Company and U.S~ Bank
National Association, as trustee (the "~"), and an Officers' Certificate (the" Section 301 Officers' Certificate ") to be delivered to the
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Trustee pursuant to Section 301 of the Base Indenture (the Base Indenture, as modified by the Section 301 Officers' C&l~f'fespect ofthe
Notes, is referred to herein as the" Indenture "). In connection with the issuance ofthe Notes, the Company has entered into an Underwriting
Agreement dated as of October 6, 2014 (the" I Jnderwritjng Agreement ") with the representatives of the underwriters named therein (the "
IJnderwriters ") ~ The Indenture, the Underwriting Agreement and the Notes are referred to collectively as the " Note DocllmentS ~"

In arriving at the opinions 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 the Base Indenture, the form of Section 301 Officers' Certificate, the form ofNotes, the Underwriting
Agreement 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 these opinions. 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 copies. As to any facts material to these
opinions, we have relied to the extent we deemed appropriate and without independent investigation upon statements and representations of
officers and other representatives ofthe Company and others.

.. < < ·.'.· ..A <~ c,..< ( A~< '.~YN.~ Y.~Y'. "Y w.~, .~ , , , .

October 9, 2014
Page 2

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that the
Notes, when executed and authenticated in accordance with the provisions of the Indenture and delivered to and paid for by the Underwriters in
accordance with the terms ofthe Underwriting Agreement, will be legal, valid and binding obligations ofthe Company.

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 the laws ofanyjurisdiction other than the State ofNew York and to the extent
relevant for our opinions herein, the Texas Business Organizations Code. This opinion is limited to the effect ofthe current state ofthe laws ofthe
State ofNew York and 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 ofutilities. We assume no obligation to revise or supplement this opinion in the event offuture
changes in such laws or the interpretations thereof or such facts,

B~ We note that the Company isincorporated in the State ofTexas and in the Commonwealth ofVirginia and we have assumed,
without independent investigation, that the Company is a validly existing corporation in good standing under the laws of the Commonwealth of
Virginia and that under the laws ofthe Commonwealth ofVirginia: (i) the Company has all requisite power to execute, deliver and perform its
obligations under the Note Documents, (ii) the execution and delivery of such documents by the Company and the performance of its obligations
thereunder have been duly authorized by all necessary corporate action and do not violate any law, regulation, order,judgment or decree applicable
to the Company and (iii) that such documents will be duly executed and delivered by the Company, We understand that you are receiving an
opinion ofVirginia counsel as to matters relating to Virginia law.

C~ The opinions above are subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or similar
laws affecting the rights and remedies of creditors' generally, including without limitation the effect of statutory or other laws regarding fraudulent
transfers or preferential transfers and (ii) general principles of equity, including without limitation concepts ofmateriality, reasonableness, good
faith and fair dealing and the possible unavailability of specific performance, injunctive relief or other equitable remedies regardless ofwhether
enforceability is considered in a proceeding in equity or at law~

D. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or ofunknown future rights or
(ii) provisions relating to indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to
public policy or federal or state securities laws.
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October 9, 2014
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We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
"Legal Matters" in the Registration Statement and the Prospectus Supplement. In giving these consents, we do not thereby admit that we are within
the category ofpe~sonswhose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated
thereunder.

Very truly yours,

lsI GIBSON, DUNN & CRUTCHER LLP

Exhibit 5.2

HUNTON& WILLIAMS LLP
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RIVERFRONTP~~R
951 EAST BYRD STREET
RICHMOND~ VIRGINIA 23219-4074

TEL 804 • 788 • 8200
FAX 804 • 788 • 8218

FILE NO: 51645.000001

October 9, 2014

Atmos Energy Corporation
1800 Three Lincoln Centre
Dallas, Texas 75240

Atmos Energy Corporation
Public Offering 0(4,125°4 Senior Notes due 2044

Ladies and Gentlemen:

We have acted as special Virginia counsel for Atmos Energy Corporation, a Texas and Virginia corporation (the "Company"), for the
purpose ofproviding this opinion in connection with the Company's issuance and sale of$500 million ofthe Company's 4~125% Senior Notes due
2044 (the "Notes").

The Notes are being issued pursuant to an indenture, dated as ofMarch 26, 2009 (the "Indenture"), between the Company and u.s. Bank
National Association, as trustee (the "Trustee"), and an officers' certificate to be delivered to the Trustee pursuant to Section 301 ofthe Indenture
(the "Section 301 Officers' Certificate"), The Notes 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 October 6, 2014 (collectively, the "Prospectus").

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

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such corporate
.records ofthe Company, certificates of corporate officers of the Company and public officials and such other documents as we have deemed
necessary for the purposes ofrendering this opinion, including, among other '

ATLANTAAUSTIN BANGKOK BElTING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAW NEW YORK NORFOLK RALEIGH RlCIDvIOND SAN FRANCISCO TOKYO WASHINGTON

www.hunton.com

Atmos Energy Corporation
October 9, 2014
Page 2

things, (i) the Virginia Restated Articles of Incorporation and the Amended and Restated Bylaws ofthe Company, each as amended through the
date hereof, (ii) a certificate issued by the State Corporation Commission ofthe Commonwealth of Virginia on September 23,2014, to the effect
that the Company is existing under the laws ofthe Commonwealth ofVirginia and in good standing, (iii) resolutions ofthe Board ofDirectors of
the Company, adopted at a meeting held on August 6, 2014, (iv) the Registration Statement, (v) the Prospectus, (vi) the Indenture, (vii) the
Section 301 Officers' Certificate, (viii) the Notes and (ix) the Underwriting Agreement, dated October, 6, 2014 (the "Underwriting Agreement"),
among the Company and Credit Agricole Securities (USA) Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities,
LLC and as representatives ofthe several Underwriters listed on Schedule I to the Underwriting Agreement.

For purposes ofthe 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 ofthe originals
thereof, (iii) the legal capacity ofnatural 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
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certificates of officers of the Company and upon certificates ofpublic officials. Except as otherwise expressly indicateeITVA'QIrlNl:flto~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 ofthe opinion that:

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

2. The Company has all requisite corporate power to execute, deliver and perform its obligations under the Indenture, the Section 301
Officers' Certificate and the Notes, and the execution and delivery of such documents by the Company and the performance of its obligations
thereunder have been duly authorized by all necessary corporate action and do not violate any law or regulation of the Commonwealth of Virginia
or any order, judgment or decree of any court, regulatory body, administrative agency or governmental body ofthe Commonwealth of Virginia
applicable to the Company.

Atmos Energy Corporation
October 9, 2014
Page 3

We hereby consent to (a) the filing ofthis opinion with the Commission as an exhibit to the Company's Current Report on Form 8-K filed
the date hereof (b) the incorporation by reference of this opinion into the registration statement and (c) 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 ofpersons whose consent is required by
Section 7 of the Act and the rules and regulations of the Commission promulgated thereunder.

This opinion is rendered as of the date hereof, and we disclaim anyobligation 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 opinion expressed herein. OUf opinion 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
Notes.

Very truly yours,

Is/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 is(d) of
the Securities Exchange Act of 1934

October 15, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other Jurisdiction

of Incorporation)

lRl0042

(Commission
. File Number)

75-1743247

(I.~S. Employer
Identification No.)

1800 THREE LINCOLN CENTRE,

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

(972) 934..9227
(Registrant's Telephone Number, Including Area Code)

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

7524'0
(Zip Code)

Check the appropriate box belowif the Form 8-K fiUng is intended to simultaneously satisfythe filing obligation of the registrantunder any of the following provisions:

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

D 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 CPR 240. 13ew4(c»)

Item lR01~ Entry into a Material Definitive Agreement.

On October15, 2014,Atmos Energy Corporation C'Atmos Energy') completed a publicoffering of $500,000,000 aggregate prlnclpal amount of Its 4.125% Senior Notes due
2044 (the UNotes"). The offerIng has been registered under the Securities Act of 1933,as amended (the "Securities Ad'), pursuantto a registration statementon FormS~3

(Regfstratlon No. 333~187606) of Atmos Energy (the "Registration Statement'j, and the prospectus supplement dated October6, 2014, which was filed with the SecurltJes
and Exchange Commission pursuantto Rule 424(b) of the Securities Act on October7, 2014t Atmos Energy received net proceeds from the offerjng, after the underwriting
discountand estimated offering expenses, of approximately $494 million.

The Notes were issued pursuantto an Indenture dated as of March 26; 2009 (the "Base Indenture"} between Atmos Energy and u.s. BankNational Association, as trustee
(the "Trustee'), and an officers'certificatedelivered to the Trustee pursuantto Section 301 of the Base Indenture (the uOfflcers' Certlflcate," and the Base Indenture, as
modified by the Officers'Certificate, Is referredto herein as the "lndenture"), The Notes are represented bya globaJ securityexecuted by AtmosEnergy on October15,
2014 (the "GlobaI Security") and are unsecured obligations ranking equallywith all of Atmos Energy's existing and future senlor indebtedness and seniorin right of payment
to any future indebtedness that ls subordinated to the Notes. The Notes bear interest at an annual rate of 4.125%, payable byAtmosEnergy on AprU 15 and October15 of
each year beginning on April 15, 2015, and matureon October15, 2044.AtmosEnergy may redeem the Notesat its option at any time, In wholeor in part, at a
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The Indenture includes covenants that llrnlt the ability of AtmosEnergy and Its restricted subsldlarles (as defined in the Indenture) to, among other things! (I) grant
specified liens! (II) engage in specified saleand leaseback. transactions, (iii) consoUdate or mergewith or into other companies or (Iv) sell aU or substantially all of Atmos
Energy's assets. The restrictive covenants are subject to a number of exceptions and qualifications set forth In the Indenture. The Indenture provides for eventsof default,
including (j) interest paymentdefaults, (H) breaches of covenants, (iii) certain paymentdefaults at final maturity or acceleration of other Indebtedness and (lv) the
occurrence of eventsof bankruptcy, insolvency or reorganization. If any event of default occurs and is continuing! subject to certain exceptions, the Trusteeor the holders
of at least 25% in aggregate principar amount of the then outstanding Notesmay declare aU the Notesto be due and payable immediately, together with any accrued and
unpaid Interest.

The abovedescriptions are qualified in their entirety by reference to the text of the Base Indenture, the Officers'Certificate and the Global Security. The Base Indenture has
been previously filed, and the Officers'Certificateand GJobal Security are filed as ExhibIts 4.1 and 4.2 to this CurrentReport on Fonn 8~K, respectively! and are each
incorporated hereinby reference.

Item 9.01. FinanciaI Statements and Exhibits~

(d) Exhibits

Exhjbit Number

4.1

4.2

Description

Officers' Certificate dated October 15~ 2014

Global Security for the 4.125% Senior Notes due 2044

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant hasdulycaused this report to be signed on its behalf by the undersigned
hereuntoduly authorized. .

ATMOSENERGYCORPORATION

(Registrant)

DATE: October 17~ 2014

- Exhibjt Numher

4.1

4.2

By: lsiLOUIS P. GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

INDEX TO EXHIBITS.

Description

Officers' Certificate dated October 15~ 2014

Global Security for the 4.1250/0 SeniorNotes due 2044

ATMOS ENERGY CORPORATION

Officers' Certificate pursuant to Section 301 of th e Indenture

October 15, 2014

Exhibit 4.1

EXECUTED VERSION

Each of the undersigned, Bret J~ Eckert, Senior Vice President and Chief Financial Officer, and Louis P, Gregory!SeniorVice President,
General Counsel and Corporate Secretary of Atmos Energy Corporation (the "Company") certifies, pursuant to the authority delegated to
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each of them, as an officer of the Company, pursuant to the resolutions adopted by the board of directors ofth~~1ie "Board') on
August 5, 2014 (copies of which resoJutions are attached hereto as Exhibit I ), that pursuant to Section 301 of the Indenture dated as of
March 26, 2009 (the "Indenture'') between the Company and u~s~ Bank NationalAssociation, as trustee (the "Trustee''), a series of debt
securitiesof the Company is hereby estabJished with the following terms and. provisions (unless otherwise defined herein, capitalized terms
used herein have the meaning given thereto in the Indenture): .

1. The title of the series of the securities is the 4a125% Senior Notes due 2044 (the "Notes"),

2~ The Notes are unsubordlnated and will rank equally with all of the Company's other unsecured and unsubordinated
debt Subordinated debt win rank junior to the Notes and the Company's other senior debt.

3~ The aggregate principal amount of the Notes that may be issued under the Indenture, in connection with the
Underwriting Agreement, dated as of October 6, 2014, between the Company and certain underwriters named therein, Is
$500,000,000, and the Stated Maturjty of the Notes is October 15, 2044. The Notes shall be offered to the public at a price
representing 99~812% of their principal amount

4. The Notes shall bear interest at the rate of 4~125% per annum. Interest on the Notes will be payable in arrears on
ApriJ 15 and October 15 of each year (each, an "Interest Payment Date"), beginnjng April 15, 2015. Interest payable on each
Interest Payment Date will include interest accrued from and including October 15, 2014, or from and including the most recent
Interest Payment Date to which interest has been paid or duly provided for, as the case may be, to but excluding such Interest
Payment pete. Interest will be computed on the basisof a 360-day year of twelve 3D-day months. The interest so payable, and
punctually paid or duly provided for, on any Interest PaymentDate will, as provided in the Indenture, be paid to the Holder in whose
name the Notes are registered at the close of business on the April 1 or October 1 (whether or not a Business Day) preceding the
respective Interest Payment Date. The paymentof any Defaulted Interest on the Notes shall be payabJe to the Holders of the Notes
on a SpeciaJ Record Date established therefor pursuant to the Indenture, or shall be paid at any time in any other lawful manner, all
as more fully provided in the Indenture.

s. Payment of the principal of (and premium, if any) and interest on the Notes will be made at the office or agency of
the Company maintained for that purpose in the Borough of Manhattan, the Cjty of New York, or at such other office or agency of
the Company as may be maintained for such purpose, in such coin or currency of the United Statesof America as at the time of
payment is legal tender for payment of public and private debts, So long as the Notes remain.in book-entry form, aU payments of
principal and interest will b,e made by the Companyin immediately available funds,

6~ The Company may redeem the Notes prior to maturity at its option, at any time in whole or from time to time in part
Prior to April 15, 2044, the Redemption Price shan be equal to the greater of:

(a) 100% of the prlnclpal amount of the Notes to be redeemed, and

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

plus, in each case, accrued and unpaid interest on the principal amount of Notes being redeemed to the Redemption Date~

At any time on or after April 15, 2044, the Redemption Price shall be equal to 100% of the principal amount of the Notes to be
redeemed, plus accrued and unpaid interest thereon to the Redemption Date.

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

"ComparabJe Treasury Issue" means the United StatesTreasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the Notes to be redeemed that would be used, at the time of a selection and in
accordanee with customary financiaI practice, in pridng new issues of corporate debt securltles of comparable maturity to the
remaining term of the Notes to be redeemed;

"ComparabJe Treasury Prlce" means, for any Redemption Date, the average of the Reference Treasury Dealer
Quotations for that Redemption Date;

"Quotation Agent" means the Reference Treasury Dealer appointed by the Companyto act as a quotation agent;

"Reference Treasury Dealer" means (I) Merrill Lynch, Pierce! Fenner& Smith Incorporated and any PrimaryTreasury
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Dealer (as defined below) selected by each of Credit Agricole Securlties (USA) Inc, and Wells Fargo SecuIiftTe~C1HlJ.t1Fl1ffici any of such
partiessuccessors: provided, however, if any of the foregoing ceases to be a primary U.S~ governmentsecuritiesdealer in New York
City (a "Primary Treasury Dealer'), the Companywill substitute therefor another Primary TreasuryDealer, and (ii) any other Primary
Treasury Dealer selected by the Company;

"Reference Treasury Dealer Quotation" means, with respect to each Reference Treasury Dealerand any Redemption
Date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed, in each
case, as a percentage of lts principal amount) quoted in writing to the Trustee at 5:00 p.m., Eastern time by such Reference Treasury
Dealer on the third Business Day preceding such Redemption Date; and

"Remaining Scheduled Payments" means, with respect to each. Note to be redeemed, the remaining scheduled
payments of the principal and interest on such Note that would be due after the related Redemption Date but for such redemption;
provided, however, that if such Redemption Date is not an Interest PaymentDate, the amount of the next succeeding scheduled
interest payment on such Note will be reduced by the amount of interest accrued on such Note to such Redemption Date.

7. In the case of a partiaI redemption of the Notes, the Notes to be redeemed shall be selected by the Trustee from the
outstanding Notes not previously called for redernptlon, by such method as the Trustee shall deem fair and appropriate (or, in the
case of notes issued in global form, by such method as the depository may require) and whlch may provide for the selection for
redemptlon of portions of the prjncipaI of the Notes, A partlaI redemption shaII not reduce the portion of the prjncipaI amount of a
Note not redeemed to a principal amount of less than $2,000. Notice of any redemption will be mailed by first class mail at least 30
days but not more than 60 days before the Redemption Date to each Holder of the Notes to be redeemed at its registered address.
If any Notes are to be redeemed in part only, the notice of redemption will state the portion of the principal amount of.the Notes to
be redeemed, A new Note in a principal amount equal to the unredeemed portion of the Note will be issued in the name of the
Holder of the Note upon surrender for cancellation of the original Note. Unless the Companydefaults in payment of the Redemption
Price, on and after the Redemption Date, interest wHI cease to accrue on the Notes or the portions of the Notes caJ led for
redemption.

8~ Sectjon 703 of the Indenture is replaced with the following in its entirety for purposes of the Notesonfy:

The Company shall:

(1) file with the Trustee, within 30 days· after the Company has filed the same with the Commission, unless such reports are
available on the Commission's EDGAR filing system (or any successor thereto), copies of the annual reports and of the lntormatlon,
documents and other reports (or copies of such portions of any of the foregoing as the Commission may from time to time by rules
and regulationsprescribe) which the Companymay be required to file with the Commission pursuant to Section 13 or Section 15(d)
of the Exchange Act; or, if the Company is not required to file information, documents or reports pursuant to either of such Sections,
then the Company shall file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time to
time by the Commlsslcn, such of the supplementary and periodic information, documents and reports which may be required
pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a nationaJ securitiesexchange as may be
prescribed from time to time in such rules and regulations;

(2) file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time to time by the
Commission, such additional information, documents and reports with respect to compliance by the Companywith the conditions and
covenants of this Indenture as may be required from time to time by such rules and regulations; and

(3) transmit to all Holders, as their names and addresses appear in the Security Register, within 30 days after the flUng
thereof with the Trustee, in the manner and to the extent provided in TIA Section 313(c)1 such summaries of any information,
documents and reports required to be filed by the Company pursuant to Subsections (1) and (2) of this Section 703 as may be
required by rules and reguJations prescribed from time to time by the Commission.

9~ The Company has no obHgation to redeem, purchase or repay the Notes pursuant to any mandatory redemption or
sinking fund or anaIOgOU5 provisionsor at the option of the HoJder thereof

1a~ The entire $500,000,000 prlndpal amount of the Notes shaII be payable upon declaration of acceleration of the
Maturity thereof pursuant to the Indenture,

11~ The defeasance and covenant defeasance provisions of Article Fourteen of the Indenture shall apply to the Notes.

12. The Trustee, the initial Paying Agent and the initial Security Registrar for the Notes shall be U~S. BankNational
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Association a The Security Register for the Notes shaII be initiaIty rnaintained at, and the placewhere suchMCflMfStntei\Nm~ surrendered
for registration of transfer or exchange shall be, the Trustee's Corporate Trust Office located at 1349West Peachtree Street, Suite
1050, Atlanta, Georgia 30309.

13. The Notes will be issued in registered permanentglobal form and each evidenced by a gtobal security (a "Global
Security") in substantially the form attached hereto as Exhibit II , with such appropriate insertions, omlsslons, substitutions and other
variations as are required or permitted by the Indenture, and may have imprinted or otherwise reproduced thereon such legend or
legends or endorsements, not inconsistent with the provisions of the Indenture,as may be required to comply with any law or with
any rules or regulations pursuant thereto, or with any rulesof any securities exchange or to conform to general usage, aII as may be
determined by the officers executing each such Global Security, as evldenced by their execution of such Global Security. The
beneficial owners of interests in each of the GlobaI Securities mayexchange such interests for Notes, as applicable, in certificated
form (the "Definitive Notes") only in limited circumstances as provided in the Indenture, In the event that Definitive Notes are issued
in exchange for a GlobaI Security, the form of certificate evidencin9 each Definitlve Note shaII be in substantia11y the form of the
attached Global Security, with such changes as are necessary to evidence the Notes in definitive form rather than as a Global
Security. The Company initially appoints DTeto act as Depository with respectto the Notes.

14. The Notes are issuable in denominations of $2,000 and any integral multiples of $1,000 in excess thereof.

15. The Events of DefauIt set forth in the Indenture shall apply to the Notes,

16. The Company win not pay Additional Amounts on the Notes held by any Holder who is not a United States person in
respect of any tax, assessment or governmental charge withheld or deducted.

17~ The Company may, at any time, without the consent of the Holders of the Notes, create and issue additionaI
securities having the same ranking, interest rate, maturity and other terms as the Notes, Any such additional securities shan be
consolidated and form the same series

of the Notes having the same terms as to status, redemption and otherwise as the Notes under the In,denture ~

Each of us further certifies that the form and terms .of the Notes as established in this certificate have been established
pursuant to Section 301 of the Indenture and comply with the Indenture.

[Signature page follows]

IN WITNESS WHEREOF, I have executedthis certificate as of the date first written above.

By: lsi BREI.T ECKERT

Name: Bret J~ Eckert

Title: Senior Vice President and

Chief Financial Officer

IN WITNESS WHEREOF, I have executed this certificate as of the date first written above.

By: lsI LOIns P GREGORY

Name: Louis P. Gregory

Title: Senior Vice President

General Counseland
Corporate Secretary
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Officersl Certificate Pursuant to section 301 of the Indenture

EXHIBIT I

AlMOS ENERGY CORPORATION
SECRETARY'S CERTIFICATE

The undersigned, bejng the Assistant Corporate Secretary of ATMOS ENERGY CORPORATION, a Texas and Virginia corporation (the

"Company"), does hereby certify that the following resolutions were dulv adopted by the Board of Directors of the Company at a meeting of

the Board heJd on August 5, 2014:

WHEREAS, on March 28, 2013, the Company filed with the Securities and Exchange Commission (the \'SEC'j its registration
statement on Form 5-3, whereby a total of $la75 billion of debt and equity securities were registered with the SEC, with such
reqlstratlon statement (the "Shelf") being automatically effective upon its filing; and

WHEREAS, the Company has received orders approving the issuance of securities under the Shelf from all requisite state
regulatory commissions (the \'State Approvals") that .rnavbe issued; and

WHEREAS, primarily due to projected continuing increases in capital expenditures and the continuing need to preserve
maximum financial flexibility, management is requesting approval for the issuance under the Shelf on or prior to October 15, 2014 of
up to $650 million of senior debt securities having a maturity of up to thirty (30) years, at a coupon rate not to exceed 5.00 percent
(5.000/0) per annum, and

WHEREAS, the proceeds of the issuance of the senior debt securities will be used primarily (i) to repay the $500 million senior
notes maturing October 15, 2014, (ii) to repay outstanding short-term debt or (iii) for other general corporate purposes.

NOW, THEREFORE BE IT RESOLVED, that the President and Chief Executive Officer, SeniorVice President and Chief Financial
Officer, Vice President and Treasurer and any other Vice President of the Company, or any of them, be, and they hereby arei
authorized and directed, for and on behalf of the Company, with respect to the foregoing offering; to negotiate the terms of and
enter into any underwriting agreements as deemed necessary, any form of indenture with a third party financial institution as Trustee
and Paying Agent and any other agreement with a third party as may be necessary, appropriate, or desirable to cause the issuance
and sale by the Company on or prior to October 15,2014 through and pursuant to the terms of the Shelf and in accordance with the
State Approvals, senior debt securities in a total amount of up to $650 million, with a maximum final maturity of up to thirty (30)
years and at a coupon rate not to exceed 5.00 percent (5.000/0) per annum; and

FURTHER RESOLVED, that when any of such above agreements are executed and delivered, each of them shall be a valid and
bindlnq agreementof the Company; and
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FURTHER RESOLVED, that, the President and Chief Executive Officer, Senior vtce President andl\~~ci!1 Officer, VJce
President and Treasurer, any other Vjce President and the directors of the Company, or any of them, be, and they hereby are,
authorized and

directed, for and on behalf of the Company, to prepare, or cause to be prepared, and to execute, verify, and file, or cause to be·
filed, with the SEC, any required amendments to Form 5-3 for the Shelf on file with the SEC, together with any and aU exhibits and
documents or supplementaI information relatjng thereto, including supplements to the prospectus, in connection with the lssuanee
and sale of the senior debt securities as above described, as shall be approved by the officers and directors of the Company
executing the same, the approvaJ of such officers and directors to be conclusively evidenced by their execution thereof, and that any
actions heretofore taken in connection therewith be, and they hereby are, ratified, approved, and confirmed in all respects; and

FURTHER RESOLVED, that each of the President and ChiefExecutive Officer, Senior Vice President and Chief Financial Officer,
Vice President and Treasurer, any other Vice President and the directors of the Company who may execute any such amendment to
the Shelf or any supplement thereto, be and hereby is, authorized to execute a power of attorney appointing Kim R. Cocklin or Bret
J~ Eckert as his true and lawful attorney for him and in his name and stead and in his capacity as an officer or director to sign the
registration statement, any and aU amendments and supplements thereto, and all lnstruments, papers, or documents in connection
therewith, and to file the same with the SEC, with fun power and authority granted to said attorney to do and perform in the name
and on behalf of each of said officers or directors each and every act whatsoever necessary or appropriate in connection with the
registration of the senior debt securities to the same extent that such officer or director might or could do in person; and

FURTHER RESOLVED, that the net proceeds to the Company from the issuance and sale of the senior debt securities that are
to be issued and sold shall be used by the Company (i) to repay the $500 million senior notes maturing October 15, 2014, (ii) to
repay outstanding short-term debt or (iii) for other general corporate purposes; and

FURTHER RESOLVED, that the President and Chief Executive Officer, Senior Vice President and Chief Financial Officer, Vice
Presldent and Treasu rer, any other Vice President, and the Corporate Secretary and any Assistant Corporate· Secretary of the
Company, or any of them, be, and they hereby are, authorized to determine the states in which appropriate action shall be taken to
qualify or register for sale aU or such part of the senior debt securities as said officers may deem advisable; that said officers be, and
hereby are, authorized to perform on behalf of the Company or cause to be performed any and all such acts as they may deem
necessary or advisable ln order to complywith the applicable laws of any such states and in connection therewith to execute and file,
or cause to be filed, all requlslte papers and documents, including, but not limited to, applications, reports, surety bonds, irrevocable
consents, and appointments of attorney for service of process, and to take any and all further actions that they may deem necessary
or advlsable in order to rnaintainany such registration or qual ificatlon for so long as they deem necessary or as required by law; and
that the execution by such officers of any such paper or document or the doing by them of any act in connection with the foregoing
matters shaII condusively establish their authority therefor from the Company and the approva I and ratification by the Company of
the papers and documents as executed in the action so taken; and

FURTHER RESOLVED, that the form and substance of any resolutions required in connection with the registration or
quaJification of the senior debt securities in any state, territory, or other jurisdiction be, and they hereby are, adopted, provtded that
the officers of the Company, or any of them, consider the adoption of such resolution5 necessary or

appropriate or desirable, in which case the Corporate Secretary or any Assistant Corporate Secretary of the Company is hereby
directed to insert as an appendix to the minutes containing these resolutions a copy of such resolutions, which shall thereupon be
deemed to have been adopted by the Board of Directors with the same force and effect as the other resolutions herein set forth; and

FURTHER RESOLVED, that touls P, Gregory, as Senior Vice President, General Counsel and Corporate Secretary of the
Company, be, and hereby is, designated as the Company's agent to receive any letters of comment to any registration statement,
amendment thereto, or prospectus supplement filed with the SEC hereunder; and

FURTHER RESOLVED, that should the appropriate officers of the Company determine it to be in the best interests of the
Company to list the senior debt securities for tradlnq on the New York stock Exchange (the uNYSEIt

) , the President and Chief
Executive Officer, Senior Vice President and Chief Financial Officer, Vice President and Treasurer and any other Vice President of the
Company, or any of them, be, and they hereby are, authorized and directed, for and on behalf of the Company, to notify the NYSE of
the foregoing offering and to take or cause to be taken any and aU such actions as may be necessary, appropriate, or desirable to
comply with the requirements of the NYSE; and

FURTHER RESOLVED, that the President and Chief Executive Officer, Senior Vice President and Chief Fjnancial Officer, Vice
President and Treasurer and any other Vice President of the Company, or any of them, be, and they hereby are, authorized and
directed to take, or cause to be taken, aII action 5 necessary or advisable to effect the listing and trading of the senlor debt securities
on the NYSE, 'including the preparation, execution, and filing of aU necessary applications, documents, forms, and agreements with
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the NYSE, the payment by the Company of filing, listing, or application fees, the preparation of cerMaatte!ilf\l6N1:12e senior debt
securltles, and the appearance of any such officer before NYSE officials; and

FURTHER RESOLVED, that the President and Chief Executive Officer! Senior Vice President and Chief Financial Officer, Vice
President and Treasurer, any other Vlce President and the directors of the Company, or any of them! be, and they hereby are,
authorlzed to do or cause to be doneany and aII acts and things and to execute and deliver any and aII agreements, undertaking5,
consents, dacuments, instrurnents, and certificates as, jn their opinion, may be necessary or appropriate or desirable in order to carry
out the purposes and intent of the foregoing resolutions and to perform, or cause to be performed, any reqlstratlon statement, or
any other agreement referred to herein and to cause the debt securmes to become listed and admitted to trading on the NYSE; and

FURTHER RESOLVED! that all actions taken and expenses incurred by any officer or director heretofore in furtherance of any
of the actions authorized by the foregoin9 resolutions hereby are expressly ratified, confrmed and approved.

I FURTHER CERTIFY that the above resolutions have not been altered, amended, rescinded, or repealed and are now in full force

and effect

. fu
IN WITNESS WHEREOF, I have hereunto signed my name and affixed the seal of the Company this 8 day of october, 2014.

LsI SUZANNE JOHNSON
Suzanne Johnson
Assistant Corporate Secretary

EXHIBIT II

FORM OF NOTE

THIS SECURITY ·IS A GLOBAL SECURITY WITHIN THE MEANING OFTHE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITORY OR A NOMINEE THEREOF* THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A
SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTEREDr IN THE NAME OF ANY
PERSON OTHER THAN SUCH DEPOSITORY ORITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(55 WATER STREET, NEW YORK, N'EW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,. EXCHANGE OR
PAYMENT, AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OFCEDE & CO., ORSUCH OTHER NAME AS REQUESTED BYAN
AUTHORIZED REPRESENTATIVE OFTHE DEPOSITORY, ANY TRANSFER/ PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
ORTO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN~

ATMOS ENERGY CORPORATION

4~ 125% Senlor Notes due 2044

No.1 CUSIP NO. 049560AM?
ISIN NO. US049S6oAM78
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Atmos EnergyCorporation, a Texas and Vjrginia corporation (herein called the "Company", which term includes any successor
entity under the Indenture, hereinafter defined), for value received, hereby promises to pay to' Cede & Co. or registered assigns the
principal sum of FIVE HUNDRED MILUON DOLLARS ($500,000/000) on October 15, 2044 (the "Maturity Date"), at the office or agencyof
the Company referred to beJow, and to pay interest thereon from October 15, 2014, or from the most recent Interest Payment Date to
whlch jnterest has been pald or duly provided for, semlannuaIly in arrears on ApriI 15 and October 15 in each year (each, an "Interest
Payment Date"), begjnning April 15, 2015 at 4~125% per annum until the prlndpal hereof is paid or duly provided for,

Any payment of principal or interest required to be made on a day that is not a Business Day need not be made on such day,
but may be made on the next succeeding Business Day with the sameforce and effect as if made on such day and no'interest shaH accrue
as a result of such delayed payment Interest payable on each Interest Payment Date will include interest accrued from and including
October 15, 2014, or from and including the most recent Interest Payment Date to which interest hasbeen paid or duly provided for, as the
case may bel to but excluding such Interest Payment Date, Interest win be computed on the basis of a 360-day year of twelve 3D-day
months.

The interest so payable, and punctually paid or duly provided for, on any Interest PaymentDate will, as provided in the
Indenture, be paid to the person (the "Holder'; in whose name this Security (or one or more Predecessor Securities) is registered at the
dose of business on the April 1 or October 1 (whether or not a Business Day) next preceding such Interest Payment Date (a "Regular
Record Date"), Any such interest not so punctually paid or duly provided for C'Defaulted Interest") will forthwith cease to be payableto the
Holder on such Regular Record Date and either may be paid to the Person in whose name this Security (or one or more Predecessor
Securities) is registered at the close of business on a speciaI record date (the "Special Record Date") for the payment of such DefauIted
Interest to be fixed by the Trustee (referred to herein), notice whereof shall be given to the Holder of this Security not less than ten days
prior to such Special Record Date, or may be paid at any time in any other lawful manner, all as more fully provided in the Indenture.

For purposesof this SecurityI "Buslness Day" means any day that, in the city of the principal Corporate Trust Office of the
Trustee and in the City of New York, is neither a Saturday, Sunday/ or legal holiday nor a day on which banking institutions are authorized
or required by law or regulation to dose, .

Payment of the principal of (and premium, if any) and interest on this Security will be made at the office or agency of the
Company maintained for that purpose in the Borough of Manhattan, the City of New York, or at such other office or agencyof the Company
as may be malntalned for such purpose, in such coin or currency of the United Statesof America as at the time of payment is legal tender
for payment of public and private debts. So long as this Security remains in book-entry form, all payments of principal and interest win be
made by the Company in immediatelyavailable funds. .

Unless the certificate of authentication hereon has been duly executed by the Trustee by manual signature, this Security shall
not be entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

This Security is one of a duly authorized issue of securities of the Company, designated as the 4.125% Senior Notes due 2044
(the."Securities"), issued under an Indenture dated as of March 26, 2009,. as it may be supplemented from time to time (referred to herein
as the "Indenture"), between the Company and U~S. Bank National Association, as trustee (referred to herein as the "Trustee", which term
includes any successor trustee under the Indenture with respect to the series of which this Security ls a

part), A reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties, obligationsand
immunities thereunder of the Company, the Trustee and the Holdersof the Securities, and of the terms upon which the Securities are, and
are to be, authenticated and delivered, except as otherwise provided herein,

The Securities are jnitially limited to $500,000,000 aggregate principal amount The Company may, at any time, without the
consentof the Holders of the Secutitles, create and issue addltlonaI securJties having the same ranking, interest rate, maturity and other
terms as the Securities, Any such additional securitiesshall be consolidated and form the same series of the Securities having the same
terms as to status, redemption and otherwise as the Securities under the indenture.

Events of Default ~ If an Eventof Default shall occur and be continuing, the principal of all the Securities may be declared due
and payable in the rnanner and with the effect provided in the Indenture,

Optional Redemption. The Securities wiJI be redeemable prior to maturity at the Company's optlon, at any time in whole or
from time to time in part. Prior to April 15, 2044, the Redemption Prlce will be equal to the greater of:

(a) 100% of the principal amount of the Securities to be redeemed, and
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(b) as determined by the Quotation Agent, the sum of the present values of the Remaining Scheduled Payments of
principal and interest on the Securities to be redeemed discounted to the Redemption Date on a semi-annual basis assuming a 360-day
year consisting of tweJve 30-day months at the AdjustedTreasury Rate plus 15 basis points;
plus, in each ease, accrued and unpaid interest on the principal amount of Securities being redeemed to the Redemption Date,

At any time on or after ApriJ 15, 2044, the Redemption Price will be equal to 100% of the principal amount of the Securities to be
redeemed, plus accrued and unpaid interest thereon to the Redemption Date,

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

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

"Comparable Treasury Price" means, for any Redemption Date, the Reference Treasury Dealer Quotation for that Redemption
Date,

"Quotation Agene' means the Reference Treasury Dealerappointed by the Companyto act as a quotation agent

"Reference Treasury Dealer" means (i) Merrill Lynch, Pierce, Fenner& Smith Incorporated and any PrimaryTreasury Dealer(as
defined below) selected by each of Credit Agricole

Securities (USA) Inc. and Wells Fargo Securities, LLC and any of such parties' successors; provided, however, if any of the foregoing ceases
to be a primary U.S. government securitiesdealer in New York City (a "Primary Treasury Dealer"), the Companywill substitute therefor
another PrimaryTreasury Dealer, and (H) any other Primary Treasury Dealerselected by the Company,

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

"Remaining Scheduled Payments"means, with respect to each Security to -be redeemed, the remaining scheduled payments of
the principal and interest on such Security that would be due after the related Redemption Date but for such redemption; provided,
-however, that if such Redemption Date is not an Interest PaymentDate, the amount of the next succeeding scheduled interest payment on
such Security will be reduced by the amount of interest accrued on such Security to such Redemption Date,

In the eventthat less than all of the Securities are to be redeemed at any time, selection of such Securities for redemption will
be made by The DepositoryTrust CompanyC'DTC") during any period the Securities are issued in the form of a global security registered in
the name of DTC or a nomineethereof; provided that during any period the Securities are issued in certificated form, the selection of
such Securities for redemption will be made by the Trustee by lot or by such other method as the Trustee in lts sole discretion shall deem
fair and appropriate (or, in the case of Securities issued in global form, by such method as the depositary mayrequire) and which may
provide for the selection for redemption of portions of the prjncipal of the Securities. A partial redemption shaII not reduce the portion of the
principal amount of a Security not redeemed to a principal amount of less than $2,OOO~ Notice of redemption shall be given by first-class
mail, postage prepaid, mailed not lessthan 30 nor more than 60 days before the Redemption Date, to each Holder of Securltles to be
redeemed, at its address as shown in the Security Register~ If the Securities are to be redeemed in part onlv, the notice of redemption that
relates to such Securities shan state the portion of the principal amount thereof to be redeemed. A new Security in a principal amount equal
to the unredeemed portion thereof wilJ be issued in the name of the Holder thereof upon surrender for cancellation of the original Security.
On and after the Redemption Date, interest will cease to accrue on secunties or portions thereof called for redemption unless the Company
defaults in the payment of the Redemption Prlce,

Sinki09 Eund . This Security does not have the benefit of any sinking fund obligations.

ModIfication and Waivers; Obligations of the Company Absolute z The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification of the rights and obligationsof the Companyand the rights of the Holders of the
Securities. Certain limited amendments may be effected under the Indenture at any time by the Company and the Trustee without the
consent of any Holders of the Securlties ~ Certain other amendments affectlng the Securities mayonIy be effected under the Indenture with
the consent of the Holdersof not less than a majority in aggregate principal amount of the Securities at the time Outstanding. The .
Indenture also contalns provisions permitting the Holdersof not less than a majority in principaI amount of the Securlties at the time
Outstanding, on behalf of the Holders of aU Outstanding Securities, to waive compliance by the Company with certain provisions of the



CASE NO. 2015RQ0343
FR_16(7)(p)

Indenture affecting the Securitles, Furthermore, provisions in the Indenture permit the Holdersof not Jess than iit\lffitjOHt1aRTPtincipal
amount of the Outstanding Securities to waive on behaIf of all of the Holders' of all Outstanding Securities certain past defauIts under the
Indenture in respectof the Securities and their consequences. Any such consent or waiver by or on behalf of the Holder of th is Security
shall

be conclusive and binding upon such Holder and upon all future HoJders of this Security and of any Security issued upon the registration of
transfer hereofor in exchange hereforor in lieu hereofwhether or not notation of such consent or waiver is made upon this securltv,

No reference herein to the Indenture and no provision of th is Security or of the Indenture shaII aJter or lrnpalr the obligation of
the companv, which is absolute and unconditional, to pay the principaJ of (and premium, if any) and interest on this Securityat the times,
place and rate, and in the coin or currency, herein prescribed.

Defeasanee and CovenantDefeasanee w The Indenture contain5 provisions for defeasance at any time of (a) the entire
jndebtednessof the Campany represented by th is Security and (b) certain restrictive cavenants and the related Defaults and Events of
Default, upon compliance by the Company with certain conditions set forth therein, which provisions apply to this Securlty,

Authorized Denominations ~ The Securities are issuable only in registered form, without coupons, in minimum denominations of
$2,000 and any integral multiple of $1,000 in excess thereof;

Registration of Iraoster or Exchange . As provided in the Indenture and subject to certain Iimitation5 therein set forth, the
transfer of this Security is registrable on the Security Registerof the Company, upon surrender of this Security for registration of transfer at
the office or agencyof the Company, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Companyand the Security Registrar duly executed by, the Holder hereof or his attorney du1y authorized in writing, and thereupon one or
more new Securities, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee
or transterees, At the date of the originaI issuance of this Security such office or agency of the Campany is rnaintained-by U~S z Bank
National Association, 1349West Peachtree Street, Suite 1050, Atlanta, Georgia 30309.

As provided in the Indenture and subject to certain limitations therein set forth, the Securities are exchangeabJe for a like
aggregate prjnclpal amount of Securities of a different authorized denomination, as requested by the Holder surrendering the same~

No service charge shall be made for any registration of transfer or exchange or redemption of Securities, but the Company
may require payment of a sum sufficient to pay all documentary, stamp or similar issue or transfer taxes or other governmental charges
payable in connection with any registration of transfer or exchange.

Prior to the time of due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of
the Companyor the Trustee may treat the Person in whose name this Security is registered as the owner hereof for aU purposes, whether
or not this Security be overdue, and neither the Company, the Trustee nor any agent shall be affected by notice to the contrary.

Defined Terms. All capitalized terms used in this Securitywhich are defined in the Indenture shall have the meanings
assigned to them in the Indenture.

Governing Laws. This Security and the Indenture shall be governed by and construed in accordance with the laws of the State
of New York! without regard to conflicts of laws principles that would applyany other law,

IN WITNESS WHEREOF, the Companyhas caused this instrument to be duly executed.

ATMOSENERGYCORPORATION

By:_~ _

Name:
Title:

Bret J. Eckert
SeniorVice President and
ChiefFinancial Officer
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Attest:

By: _-----------
Name:
Title:

Louis P. Gregory
Senior Vice President,
General Counsel and
Corporate Secretary

2044 Note

TRUSTEE'S CERTIFICATE OFAUTHENTICATION

This ls one of the Securities of the series designated therein referred to in the within mentioned Indenture.

Dated: October 15,2014 u.s. Bank: National Association,
as Trustee

By:

Authorized Officer



2044 Note

ASSIGNMENT FORM

To assign this Security, fill in the form below:
(I) or (we) assign and transfer this Security to

(Insert assignee's social security or tax LD. no.)

(Print or type assignee's name, address and zip code)

and irrevocably appoint _

agent to transfer this Security on the books of the Company. The agent may substitute another to act

for him.

Date: Signature: _

(signexactly as name appearson the other side of this
Security)

Signature guaranteed by: _

CASE NO. 2015-00343
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Exhibit 4.2

. THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OFTHE INDENTURE HEREINAFTER REFERRED TOAND IS REGISTERED IN
THE NAME OF A DEPOSITORY OR A NOMINEE THEREOFI THIS SECURITY MAY NOT ·BE EXCHANGED IN WHOLE OR IN PART FOR A
SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OFANY
PERSON OTHER THAN SUCH DEPOSITORY ORITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE~

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR
PAYMENT, AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & COw, ORSUCH OTHER NAME AS REQUESTED BYAN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
ORTO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

AlMOS ENERGY CORPORATION

4~125% Senior Notes due 2044

No.1 CUSIP NO. 049560 AM7

ISIN NO. US049560AM78

Atmos EnergyCorporation, a Texas and Virginia corporation (herein called the "Company", which term includes any successor
entity under the Indenture, hereinafter defined), for vaIue received, hereby promises to pay to Cede & Co, or reglstered asslqn5 the
principal sum of FIVE HUNDRED MILLION DOLLARS ($500,000,000) on October 15, 2044 (the "Maturity Date"), at the office or agencyof
the Company. referred to below, and to pay interest thereon from October -15, 2014, or from the most recent Interest Payment Date to
which interest has been paid or duly provided for, semiannually ln arrears on April 15 and October 15 in each year (each, an "Interest
PaymentDate"), beginning April 15, 2015 at 4a125% per annum until the principal hereof is paid or duly provided for.

Anypayment of principal or interest required to be made on a day that is not a Business Day need not be made on such day,
but may be made on the next succeeding Business Day with the same force and effect as if made on such day and no interest shall accrue
as a result of such delayed payment. Interest payable on each Interest Payment Date will include interest accrued from and including
October 15, 2014, or from and including the most recent Interest Payment Date to which interest has been paid or duly provided for, as the
case may be, to but excluding such Interest Payment Date, Interest win be computed on the basis of a 360~day year of twelve 30-day
months.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the
Indenture, be paid to the person (the "Holder") in whose name this Security (or one or more Predecessor Securltles) is registered at the
close of business on the April 1 or October 1 (whether.or not a Business Day) next precedlng such Interest Payment Date (a "Regular
Record Date"). Anysuch interest not so punctuaJly paid or duly provided for C'Defaulted Interest') will forthwith cease to be payable to the
Holder on such Regular Record Date and either may be paid to the Person in whose name this Security (or one or more Predecessor
Securities) is registered at the dose of business on a special record date (the "Special Record Date") for the payment of such Defaulted
Interest to be fixed by the Trustee (referred to herein), notice whereof shan be given to the Holder of this Security not less than ten days
prior to such Special Record Date, or may be paid at any time ln any other lawful manner, all as more fully provided in the Indenture,

For purposesof this Securltv, "Busjness Day,r means any day that, in the city of the principaI Corporate Trust Office of the
Trustee and in the City of New York, is neither a Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized
or required by law or regulation to close,

Payment of the principal of (and premium, if any) and interest on this Security will be made at the office or agency of the
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Company maintained for that purpose in the Borough of Manhattan, the City of New York, or at such other officecif~Ef'Jo~the Company
as may be maintahied for such purpose, in such coin or currency of the United Statesof America as at the time of payment is legal tender
for payment of public and private debts. So long as this Security remains in book-entry form, all payments of principal and interest will be
made by the Company ln immediately available funds.

Unless the certificate of authentication hereon has been duty executed by the Trustee by manual signature, this Security shall
not be entitled to any benefit under the Indenture, or be valid or obIigatory for any purpose,

This Security is one of a duly authorized issue of securities of the Company, designated as the 4~125% Senior Notesdue 2044
(the "Securltles"), issued under an Indenture dated as of March 26, 2009, as it may be supplemented from time to time (referred to herein
as the "Indenture"), between the Companyand u~s. Bank National Association, as trustee (referred to herein as the "Trustee", which term
includesany successor trustee under the Indenture with respect to the series of .whlch this Security is a

part). A reference is hereby made to the Indenture for a statement of the respective rightsl limitations of rights, duties, obligations and
immunities thereunder of the Company, the Trustee and the Holders of the Securities, and of the terms upon which the Securities are! and
are to be, authenticated and delivered, except as otherwise provided herein,

The Securittes are initially limited to $5001000,000 aggregate principal amount. The Company may, at any time, without the
consent of the HoJders of the Securities, create and issueadditional securities having the same ranking, interest rate, maturity and other
terms as the Securities. Any such addltlonal securities shall be consolidated and form the same series of the Securities hav[ng the same
terms as to status! redemption and otherwise as the Securities under the Indenture,

Events of Default ~ If an Event of Default shall occur and be continuing, the principal of aU the Securities may be declared due
and payable in the mannerand with the effect provided in the Indenture.

Optional Redemption ~ The Securities will be redeemable prior to maturity at the Company's option, at any time in whole or
from time to time in part. Prior to April 15, 2044, the Redemption Price will be equalto the greater of:

100% of the principal amount of the Securities to be redeemed, and

as determined by the Quotation Agent! the sum of the present values of the Remaining Scheduled Payments of principal and
interest on the Securities to be redeemed discounted to the Redemption Date on a semi-annual basis assuming a 360-day year consisting
of twelve 30-day months at the Adjusted Treasury Rate plus 15 basis points;

plus, in each case, accrued and unpaid interest on the principal amount of Securities being redeemed to the Redemption Date,

At any time on or after AprH 15, 2044, the Redemption Price will be equal to 1000/0 of the principal amount of the Securities to be
redeemed, plus accrued and unpaid interest thereon to the Redemption Date,

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

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

"Comparable Treasury Price" means, for any Redemption Date, the Reference Treasury Dealer Quotation for that Redemption
Date,

"Quotation Agent" means the Reference Treasury Dealer appointed by the Companyto act as a quotation agent

"Reference Treasury Dealer" means (0 Merrill Lynch, Pierce, Fenner& Smith Incorporated and any PrimaryTreasury Dealer (as
defined below) selected by each of Credit Agricole Securities (USA) Inc. and Wells Fargo Securities, LLC, and any of such parties'
successors; provided, however, if any of the foregoing ceases to be a primary U.S. government securities. dealer in NewYork City (a
"PrimaryTreasury Dealer")! the Company will substitute therefor another PrimaryTreasury Dealer, and (ii) any other PrimaryTreasury
Dealer selected by the Company. .

"Reference Treasury DealerQuotation" means, with respect to each Reference Treasury Dealer and any Redemption Date, the
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average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressMl1J:C~ate, as a
percentage of its principal amount) quoted in writing to the Trustee at 5:00 p.rn., Eastern time by such Reference Treasury Dealer on the
third Business Day preceding such Redemption Date.

"Remaining Scheduled Payments"means, with respect to each Security to be redeemed, the remaining scheduled payments of
the principal and interest on such Security that would be due after the related Redemption Date but for such redemption; provided,
however, that if such Redemption Date is not an Interest Payment Date, the amount of the next succeeding scheduled interest payment on
such Security wilJ be reduced by the amount of interest accrued on such Security to such Redemption Date.

In the event that Jess than all of the SecuritJes are to be redeemed at any time, selection of such Securities for redemption will
be made byThe Depository. Trust Company C'DTC") during any period the Securities are issued in the form of a global security registered in
the name of DTC or a nominee thereof; provided that during any period the Securities are issued in certificated form, the selection of
such Securities for redemption will be made by the Trustee by lot or by such other method as the Trustee in its sole discretion shall deem
fair and appropriate (or, in the case of Securities issued in global form, by such method as the depositary mayrequire) and which may
provide for the selection for redemption of portions of the principal of the Securities. A partial redemption shall not reducethe portion of the
principal amount of a Security not redeemed to a principal amount of less than $2,000. Notice of redemption shall be given by first-class
mall, postage prepaid, mailed not less than 30 nor more than 60 days before the Redemption Date, to each Holder of Securities to be
redeemed, at its addressas shown in the Security Register. If the Securities are to be redeemed in part only, the notice of redemption that
relates to such Securities shall state the portion of the principal amount thereof to be redeemed. A new Security in a principal amount equal
to the unredeemed portion thereof will be issued in the name of the HoJder thereof upon surrender for cancellation of the original Security.
On and after the Redemption Date, interest will cease to accrue on Securities or portions thereof called for redemption unless the Company
defaultsin the payment of the Redemption Price.

Sjnki09 Eund ~ This Security does not have the benefit of any 5inking fund obllqatlons,

Modification and waivers; Obligations of the Company Absolute a The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification of the rights and obligations of the Companyand the rights of the Holders of the
securities. Certain limited amendments may be effected under the Indenture at any time by the Company and the Trustee without the
consentof any Holders of the Securities. Certain other amendmentsaffecting the Securities may onIy be effected under the Indenture with
the consentof the Holders of not less than a majority in aggregate principaI amount of the Securities at the time Outstanding~ The
Indenture also contains provisions permitting the Holdersof not lessthan a "majority in principal amount of the Securlties at the time
Outstanding, on behalf of the Holders of aU Outstanding Securities, to waive compliance by the Company with certain provisions of the
Indenture affecting the Securities, Furthermore, provisions in the Indenture permit the Holders of not less than a majority in principal
amount of the Outstanding Securities to waive on behalf of aU of the

Holders of all Outstanding Securitjes certain past defauIts under the Indenture in respect of the Securities and their consequences. Any such
consent or waiver by or on behalf of the Holder of this Security shall be conclusive and binding upon such Holder and upon aU future
Holdersof this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in Ileu hereof whether
or not notation of such consentor waiver is made upon this Security.

No reference herein to the Indenture and no provision of this Securjty or of the Indenture shaII arter or impair the obligation of
the Company, which is absolute and unconditional, to pay the principal of (and premium," if any) and interest on this Security at the times,
pJace and rate, and in the coin or currency, herein prescribed.

pefeasance and Covenant Defeasance ~ The Indenture contains provisions for defeasance at any time of (a) the entire
indebtedness of the Campany represented by this Security and (b) certain restrictive covenants and the related Defaults and Eventsof
Default! upon compliance by the Company with certain conditions set forth therein, which provisions applyto this security.

Authorized Denominations ~ The Securities are issuable only in registered form, without coupons, in minimum denominations of
$2,000 and any integral multiple of.$1,000 in excess thereof.

Registration of Transfer or Exchange. As provided in the Indenture and subject to certain limitations therein set forth, the
transferof this Securlty is registrable on the Security Registerof the Company, upon surrender of this Security for registration of transfer at
the office or agencyof the Company, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or
more new Securfties, of authorized denominations and for the sameaggregate principal amount, wilJ be issued to the designated transferee
or transferees, At the date of the originat issuaneeof this Security such office or agency of the Campany is malntained by Ut s. Sank
National Association, 1349 West Peachtree Street, Suite 10501 Atlanta, Georgia 30309~

As provlced in the Indenture and subject to certain Iimltatlons therein set forth, the Securlties are exchangeablefor a like
aggregate prlndpal amount of Securities of a different authorized denomination, as requested by the Holder surrendering the same.

No servicecharge shall be made for any registration of transfer or exchange or redemption of Securities, but the Company
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may require paymentof a sum sufficient to pay aII documentaryI stamP or sjmilar issue or transfer taxes or othfb;TgQhllittMli~ifit2d charges
payable in connection with any registration of transfer or exchange~

Prlor to the time of due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of
the Company or the Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether
or not this Security be overdue, and neither the Company, the Trustee nor any agent shall be affected by notice to the contrarv.

Defined Terms. All capitalized terms used in this Security which are defined in the Indenture shall have the meanings
assigned to them in the Indenture.

Governing Laws ~ This Securityand the Indenture shall be governed by and construed ln accordance with the laws of the State
of New York, without regard to conflicts of laws principles that would applyany other law,

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed,

ATMOS ENERGY CORPORATION

By: lsI BREI.T ECKERT

Name: Bret 1. Eckert

Title: Senior Vice President and

Chief Financial Officer

Attest:

By: /s/IDTJIS P GREGORY

Name: Louis P. Gregory

Title: Senior Vice President,
General Counsel and

Corporate Secretary

TRUSTEE'S CERTIFICATE OFAUTHENTICATION

This is one of the Securities of the series designated therein referred to in the within mentioned Indenture.

Dated: October 15, 2014 U.S. Bank: National Association,

as Trustee

By: /sl JACK ELLERIN

Authorized Officer
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ASSIGNMENT FORM

To assign this Security, filf in the form below:
(1) or (we) assign and transfer this Security to

(Insert assignee's social security or tax J.D. no.)

(Print or type assignee's name, address and zip code)

and irrevocably appoint _

agent to transfer this Security on the books of the Company. The agent may substitute another to act

for him.

"Date: __----- Signature: _-__~ _
(sign exactly as name appears on the other side of this

Security)

Signature guaranteed by: _
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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

November 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

(State or Other Jurisdiction

of Incorporation)

(Commission File

Number)

75-1743247

(I~R~S~ Employer
Identification No.)

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS

(Address of Principal Executive Offices)

(972). 934-9227 "

_ 75240

(Zip Code)

(Registrant'sTelephone 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 followlnq provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
" 0 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 2401114d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 2401113e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On Wednesday, November 5, 2014, Atmos Energy Corporation (the "Company'') issued a news release in
which it reported the Company's financial results for the fourth quarter and full 2014 fiscal year, which
ended September 3D, 2014, and that certain of its officers would discuss such financial results in a
conference call on Thursday, November 6, 2014 at 10:00 a.rn, 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

Exhibit Number

99~1

Descriptjon

News Release dated November 5,2014 (furnished under Item 2.02)

2

SIGNATURE
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registt~tfMlS'JlJ&ty caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION

(Registrant)

DATE: November 5, 2014 By: lsI LOllIS P, GREGORY

. Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

3

INDEX TO EXHIBITS

Exhibit Number Description

99.1 News Release dated November 5,2014 (furnished under Item 2.02)
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Exhibit 99.1

energy

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

Atmos Energy Corporation Reports Earnings for Fiscal 2014 and
Initiates Fiscal 2015 Guidance; Announces Quarterly Dividend

Safety and reliability investments continue progress towards goal ofbecoming nation's safest
utility

DALLAS ( November 5/ 2014 ) - Atmos Energy Corporation (NYSE: ATO) today reported consolidated
results for its 2014 fiscal year and fourth quarter ended September 30, 2014 .

• Fiscal 2014 consolidated net income, excluding net unrealized margins, was $284.0 million, or $2.90 per

diluted share, compared with consolidated net income of $232.6 million, or $2.53 per diluted share, in the

prior year, excluding net unrealized margins and a gain on sale.

• Fiscal 2014 net income was $289.8 million, or $2.96 per diluted share, after including noncash, unrealized

net gains of $5.8 million, or $0.06 per diluted share. Net income was $243.2 million, or $2.64 per diluted

share in the prior year, after including unrealized net gains of $5 ..3 million or $0.05 per diluted share and

the gain on sale of Georgia assets of $5.3 million, or 0.06 per diluted share.

• Natural gas distribution customers benefited from weather-normalized rates, which returned approximately

$35.0 million in savings on customer bills, as a result of weather that was 20 percent colder than normal in

fiscal 2014.
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• Capital expenditures were $835.3 million for the year ended September 30, 2014, withTtW~lA0/5T~rcentof

that spending related to system safety and reliability investments.

• Atmos Energy expects fiscal 2015 earnings to be in the range of $2.90 to $3.05 per diluted share, excluding

net unrealized margins. Capital expenditures are expected to be in the range of $900 million to $1 billion in

fiscal 2015.

• The company's Board of Directors has declared a quarterly dividend of $0.39 per common share. The

indicated annual dividend for fiscal 2015 is $1.56, which represents a 5.4 percent increase.

For the quarter ended September 3D, 2014 , consolidated net income was $23.7 million, or $0.23 per
diluted share, compared with net income of $7.5 million, or $0.08 per diluted share for the same
quarter last year. Results from nonregulated operations include noncash, unrealized net losses of $1.2
million I or $(0.01) per diluted share for the three months ended September 3D, 2014 , compared with
unrealized net losses of $4.1 million, or $(0.05) per diluted share for the prior-year quarter.

"A continued focus on safety and reliability spending, coupled with increased weather-related
consumption, drove our financial performance in fiscal 2014," 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 our system, while providing a solid return to shareholders. Looking forward, we
are positioned to continue delivering annual earnings per share growth in the "six to eight percent
range," Cocklin concluded. -

Results for the Fiscal Year Ended September 3D, 2014

Regulated distribution gross profit, excluding discontinued operations, increased $95.3 million to
$1,176.5 million for the year ended September 3D, 2014 , compared with $1,081.2 million in the prior­
year period. Gross profit reflects a net $35.3 million increase in rates, primarily in the Mid-Tex,
"Kentucky/Mid-States, West Texas and Louisiana Divisions. Additionally, gross profit increased $14.3
million from colder weather, primarily in the Mid-Tex and West Texas Divisions. Finally, revenue-related
taxes increased $2755 million, primarily due to higher revenues in the Mid-Tex and ""West Texas
Divisions, offset by a corresponding $28.4 million increase in the related tax expense.

Regulated pipeline gross profit increased $49.6 million to $318.5 million for the year ended
September 3D, 2014 , compared with $268.9 million in the prior fiscal year. This increase primarily
reflects a $38ES million increase in revenue from the Gas Reliability Infrastructure Program (GRIP)
filings that became effective 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 $24.7 million to $88.0 million for the year ended September 3D,
2014 , compared with $63.3 million for the prior-year period. Realized margins increased $2450 million
due to 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, Gas delivery and other services margins were flat compared to the prior year as a 10
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percent increase in consolidated sales volumes was offset by a $O.Ol/Mcfdecrease\lftA.~E(jnft margins.

Consolidated operation and maintenance expense, excluding discontinued operations, for the year
ended September 30, 2014 , was $505.2 million, compared with $488.0 million for the prior year. The
$17.2 million increase resulted primarily from increased pipeline maintenance spending and weather­
related expenses, partially offset by lower legal and adrnlnlstratlve expenses.

Depreciation and amortization increased $18.9 million to $254.0 million during the year ended
September 30, 2014, compared with $235.1 million for the prior year primarily due to incremental
capital investments made in fiscal 2013.

Capital expenditures decreased to $835.3 million for the year ended September 30/ 2014 I compared
with $845.0 million in the prior year. The $9R7 million decrease is largely due to a $63.9 million
decrease in spending in the regulated pipeline segment primarily associated with the completion of the
Line WX expansion project/ partially offset by a $55.5 million increase in spending in the regulated
distribution segment from increased infrastructure investment.

For the year ended September 30, 2014 , the company. generated operating cash flow of $740.0 million
t a $126.9 million increase compared with the year ended September 30, 2013 . The year-over-year
increase reflects higher operating results from colder weather and rate increases combined with the
timing of customer collections and vendor payments.

The debt capitalization ratio at September 30,.2014 was 46.2 percent, compared with 52.2 percent at
September 30, 2013 . At September 30, 2014 I there was $196.7 million of short-term debt·
outstanding, compared with $368.0 million at September 30, 2013 .

Results for the 2014 Fiscal Fourth Quarter Ended September 30, 2014

Regulated distribution gross profit increased $19.4 million to $234.5 million for the fiscal 2014 fourth
quarter, compared with $215.1 million in the prior-year quarter. Gross profit reflects a net $10.8 million
increase in rates, primarily in the Mid-Tex and West Texas Divisions. Additionally, revenue-related taxes
increased $3.0 million, primarily due to higher revenue in the Mid-Tex Division, offset by a
corresponding $3.3 million increase in the related tax expense.

Regulated pipeline gross profit increased $14.0 million to $86~3 million for the quarter ended
September 30, 2014 , compared with $72.3 million for the same quarter last year. This increase is
primarily the result of a $12.2 million increase related to GRIP filings that became effective in May
2014.

Nonregulated gross profit increased $3.7 million to $17~O million for the fourth quarter of fiscal 2014 I

compared with $1313 million for the prior-year quarter, as a result of a $1.3 million decrease in realized
margins, offset by a $5.0 million increase in unrealized margins.

Consolidated operation and maintenance expense for the three months ended September 3D, 2014 ,
was $139.2 million, compared with $149.1 million for the prior-year quarter, The $9.9 million quarter­
over-quarter decrease resulted primarily from the timing of employee-related costs recorded in the
second quarter in the current year compared to the fourth quarter in the prior year.
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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 2015 earnings to be in the range of $2.90 to $3.05 per diluted share, excluding
unrealized margins. Net income from regulated operations is expected to be in the range of $285
million to $300 million, while net income from nonregulated operations is expected to be in the range of
$10 million to $12 million. Capital expenditures for fiscal 2015 are expected to range between $900
million and $1 billion.

Conference Call to be Webcast November 6, 2014

Atmos Energy will host a conference call with financial analysts to discuss the fiscal 2014 financial
results and outline the assumptions supporting the fiscal 2015 guidance on Thursday, November 6,
2014, at 10 a.m, Eastern Time. The domestic telephone number is 877-485-3107 and the international
telephone number is 201-689-8427. Kim Cocklin, president and chief executive officer and Bret Eckert,
senior vice president and chief financial officer will participate in the conference call. The conference
call will be webcast Jive on the Atmos Energy website at www.atmosenergy.com . A playback of the call
will be available on the website later that day.

Highlights and Recent Developments

Atmos Energy Completes Successful Senior Notes Offering
On October 15, 2014, Atmos Energy completed the public offering of $500 million 4.125% senior notes
due 2044. The company used approximately $494 million of net proceeds from this offering to replace
on a long-term basis the $500 million 4.95% senior notes that expired October 15, 2014.

Amendment of Credit Facility
On August 22, 2014, Atmos Energy amended its existing $950 million revolving credit agreement,
primarily to increase the lenders' commitment from $950 million to $1.25 billion, while retaining the
$250 million accordion feature that would allow an increase in commitments up to $1.5 billion and to
extend the expiration date ·of the credit facility for one additional year to August 22, 2019.

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 2iE 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,"
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\\believe, ff "estimate," "expect,If "forecast," "goaI," "intend," "objective," "plan," "proje68~Nl"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 3D, 2013 and in the company's Quarterly Report on Form 10-Q for the
three and nine months ended June 3D, 2014 II 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~atmQsenergYaCQm .

Atmos Energy Corporation
Financial Highlights (Unaudited)

Statements of Income

(OOOs except share)

Regulated distribution t:I"-'~Jl.l""J.J.'"

Gross profit

Deorecrauon and amortization

Total operating expenses

Year Ended
September 30

2014 2013

$ 1,176~515 $ 1,081,236

87,955 63,331

1,582,426 1,412,050

253,987 235,079

, 971,077 910,171



Basic 97,606

Year Ended
September 30

90,533

Nonregulated - continuing operations 26,209 6,252

Atmas Energy Corporation
Financial Highlights, continued (Unaudited)

Three Months Ended
September 30Statements of Income

(OOOs exceptper share)

Regulated distribution segment $

2014

234,491 $

2013



Miscellaneous expense

Income before income taxes

(1,213)

48,992

(2,140)

16,452

Weighted average shares outstanding:

Diluted 101,247

Three Months Ended
September 30

91,818

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Rajance Sheets September 30,



Atmas Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Statements QfCash Flows

I ~A1"""'~/"'1 t.:tti An and amortization

Capital expenditures

YearEnded
September 30

253,987

(835,251)

236,928

(845,033)

Net proceeds from issuance of long -term debt

Settlement of Treasury lock agreements

Cash dividends paid (146,248)

493,793

(66~626)

(128,115)

Three Months Ended Year Ended
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September 30 ATS"~~lJ()

Statistics includjng discontinued operations 2014 2013 2014 2013

[iii~E!I~ti~l~i~iiiHfi!I~RII~l.~~li~III!~'~~I~i~~f~~~J~\11~~~I~~2~[~~i~~~Wl~~~;~~~~~¥~~~lji~~~J~~1~ll~i~li!~~~[~f~~~~~~!~!~~~l~!iill~ij
Consolidated volumes 130,777 132,142 493,360 467,178

Regulated distribution meters in service

Nonregulated net physical position (Bet)

3,115,069

9.3

###

3,011,980

, 12.0

3,115,069

9.3

3,011,980
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

Current Report

Pursuant to Section 1-3 or 15(d) of
the Securities Exchange Act of 1934

February 3, 2015
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other Jurisdiction

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Number)

75240
(Zip Code)

75-1743247
(I~R.S~ Employer

Identification No.)

(972) 934-9227
(Re~istrant'sTelephone 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 fiUng 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 CPR 230.425)

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

D 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 2.02. Results of Operations and Financial Condition.

OnTuesday, February 31 2015 , Atmos Energy Corporation (the "Company") issued a news release in which it reported the
Company's financial results for the first quarter of the 2015 fiscal year, which will end September 301 2015 , and stated that certain
of its officers would discuss such financial results in a conference call on Wednesday, February 4, 2015 at 8:00 a.m, Eastern Time.
In the release, the Company also announced that the carl 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 fiHngs under the
Securities Act of 1933 or the Securities Exchange Act of 1934.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number

99.1

Description

News Release dated February 3, 2015 (furnished under Item 2.02)

SIGNATURE

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

ATMOS ENERGY CORPORATION

(Registrant)

DATE: February 3, 2015

Exhibit Number

99.1

By: lsi LOllIS pe GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

~==,..,.".,."."~,.".",,.."".,..".,.,.,.",.,.,.,..,.."..,......,.,.....,.,.,.....,....",,....

INDEX TO EXHIBITS

DescriptjOD

News Release dated February 3, 2015 (furnished under Item 2.02)
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Exhibit 99.1

ATM· ..
energy

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

Atmos Energy Corporation Reports Earnings for the Fiscal 2015 First Quarter;
Reaffirms Fiscal 2015 Guidance

DALLAS ( February 3[ 2015 )-Atmos Energy Corporation (NYSE: ATO) today reported consolidated results
for its fiscal 2015 first quarter ended December 31, 2014 .

• Fiscal 2015 first quarter consolidated net income, excluding net unrealized margins, was $92.8 million !I or
$0.91 per diluted share, compared with consolidated net income, excluding net unrealized margins, of $80.6
million, or $0.88 per diluted share in the prior-year quarter.

• Fiscal 2015 first quarter consolidated net income was $97.6 million, or $0.96 per diluted share, after
including unrealized net gains of $4.8 million, or $0.05 per diluted share. Net income was $87.0 million, or
$0.95' per diluted share in the prior-year quarter, after including unrealized net gains of $6~4 million, or $0.07
per diluted share.

• The company's Board of Directors has declared a quarterly dividend of 39 cents per common share. The
indicated annual dividend for fiscal 2015 is $1.56, which represents a 5.4 percent increase over fisca12014.

"Our first quarter results reflect the successful execution of our infrastructure investment strategy launched
in 2012," said Kim Cocklin, president and chief executive officer of Atmos Energy Corporation. "This
investment continues to deliverthe safe and reliable natural gas service our customers deserve. We remain
poised to deliver on our fiscal 2015 guidance of between $2.90 and $3.05 per diluted share," Cocklin
concluded.

Results for the Three Months Ended December 31, 2014

Regulated distribution gross profit increased $24.6 million to $323.8 million for the three months ended
December 31, 2014 , compared with $299.2 million in the prior-year quarter. Gross profit reflects a net
$19.3 million quarter-aver-quarter increase in rates, primarily in the Mid-Tex, Kentucky/Mid-States and
West Texas Divisions. Add-itionally, gross profit increased $2.1 million from higher transportation revenues
and $2.9 million from higher revenue-related taxes.

Regulated pipeline gross profit increased $12.3 million to $83.6 million for the three months ended
December 31, 2014 I compared with $71E3 million during the same period last year, This increase is

1
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primarily the result of a $12.5 million increase in revenues from the Gas Reliability Infr~srffi~~Program

(GRIP) filing that became effective in May 2014.

Nonregulated gross profit decreased $2.6 million to $16.0 million for the three months ended December 31,
2011 , compared with $18.6 million for the prior-year period! primarily due to changes in unrealized
margins. Realized margins were flat quarter over quarter.

Consolidated operation and maintenance expense for the three months ended December 31, 2014 , was
$118.6 million, compared with $115.8 million for the prior-year period. The $2.8 million increase resulted
primarily from higher employee labor and benefits expense and increased pipeline maintenance spending.
These increases were partially offset by a reduction in legal expenses.

Capital expenditures increased to $261.3 million for the three months ended December 31, 2014 , compared
with $180.6 million in the prior-year period. The $80.7 million increase is largely due to a $41.8 million
increase in spending in the regulated pipeline segment primarily associated with the enhancement and
fortification of two storage fields to ensure the reliability of gas service to the Mid-Tex Division. Additionally,
spending in the regulated distribution segment increased $38.7 million in the current quarter. The increase
primarily reflects the timing of the spending combined with a planned increase in safety and reliability
investment in fiscal 2015.

For the three months ended December 31, 2014 , the company generated operating cash flow of $27.4
million, a $6.9 million decrease compared with the three months ended December 31, 2013 . The decrease
primarily reflects the timing of customer collections and vendor payments.

The debt capitalization ratio at December 31, 2014 was.49.5 percent, compared with 46.2 percent at
September 3D, 2014 and 54.2 percent at December 31/ 2013 . At December 31, 2014 , there was $550.9
million of short-term debt outstanding, compared with $196.7 million at September 3D, 2014 and $689.8
million at December 31, 2013 .

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 2015 earnings to be in the range of $2.90 to $3.05 per diluted share, excluding
unrealized rnarqins. Capital expenditures for fiscal 2015 are expected to continue to range between $900
million and $1 billion.

Conference Call to be Webcast February 4, 2015

Atmos Energy will host a conference call with financial analysts to discuss the financial results for the fiscal
2015 first quarter on Wednesday, February 4, 2015 , at 8:00 a.rn, 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.

2
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Highlights and Recent Developments

Atmos Energy Names Michael E. Haefner as Executive Vice President
On January 19, 2015, the Board of Directors of Atmos Energy promoted Michael E. Haefner to Executive
Vice President, effective trnrnedlatelv. In addition to his responsibilities as Senior Vice President, Human
Resources and a member of the management committee, Mr. Haefner will assume responsibility for Atmos­
Pipeline Texas, Atmos Energy Holdings, Inc. and the company's gas supply and services function.

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 couJd 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, 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-Jooking 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.

3

Atmos Energy Corporation
Financial Highlights (Unaudited)

ConsQlidated Statements of Income
Three Months Ended

December 31
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(OOOs share) 2014ATTACHMENT2 2013

distribution segment $ 323,812 $ 299,171

Nonregulated segment 16,039 18,566

Gross profit 423,285 388,957

Depreciation and amortization 67,593 60,469

Total operating expenses 235,560 218,237

Miscellaneous expense

Income before income taxes 156,254 136,473

Net income $ 97,595 $ 87,016

share $ 0.96 $ O~95

Weighted shares outstanding:

Diluted 101,581 91,843

Three Months Ended
December 31

4

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Balance Sheets December 31, September 30,
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Statements of Cash FlOWS
wee Months Ended

December 31

Deferred income taxes 55,418 47,127

493,538



Repurchase of equity awards

CASE NO. 2015-00343
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(7,~CHMENT2 (6,289)

Net cash provided by financing activities 316,211 280,498

81,574.

Cash and cash equivalents at beginning ofperiod 42,258 66,199

1~~I!!l~lI11«~llii~I!I:~Illi!l~I{I~I~I'IIII~~~~~j~~~~~Ilill;(I~I~;flf!li~J~II~i~j~~~ffi~~~~~~~~~il~~~~~~§~1t]~~t~I~~~~g~!~~~~!!;~~~~W~!'~~I~!

Three Months Ended
December 31

Statistics 2014 2013

1~'?~II:~'~"lltIJl:i~iJrl._~IIJ~~_gllili~~!J~llrilii~i~ilii~~~~~~!ir~~lt~~~]~~i~~m~~l~l~j~~!~~lll~~i
Consolidated regulated pipeline volumes (MMet) 120,634 118,774

Regulated distribution meters in service

Nonregulated net physical position (Bet)

###

6

3,133,951

17.1

3,042,931
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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, 2015
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other Jurisdiction

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Nurnber)

75240
(Zip Code)

75-1743247
(I.R~S. Employer

Identification No.)

(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 anyof the folloWing provlslons:

o 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 2015 annual meeting of shareholders on February 4, 2015, of the 100,802,942 total
shares of common stock outstanding and entitled to vote, a total of 91,213,448 shares were represented/
constituting a 90.50/ 0 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 2016 annual meeting of shareholders or until their respective successors are elected and qualified,
with the vote totals as set forth in the table below:

Robert W. Best 75,914,090 807,476 112,922 14,378,960

Kim R. Cocklin 76,210,168 517,234 107,086 14,378,960

Richard W. Douglas 76,357,702 355,781. 121,005 14,378,960

Ruben E. Esquivel 76,395,486 317',539 121,463 14,378,960

Richard K. Gordon 76,143,917 569,395 121,176 14,378,960

Robert C. Grable 76,445,434 266,035 123,019 14,378,960

Thomas C. Meredith 75,858,949 852,414 123,125 14,378,960

Nancy K. Quinn 76,266,378 455,156 112,954 14,378,960

Richard A. Sampson 76,433,521 280,649 120,318 14,378,960

Stephen R. Springer 76,077,615 640,292 116,581 14,378,960

Richard Ware II 69,961,659 6,758,429 114,400 14,378,960

Proposal No.2: The appointment of Ernst & Young LLP as the company's independent registered public
accounting firm for fiscal 2015 was ratified by our shareholders, with the vote totals as set forth in the table
below:

88,909,273 2,091,95.3 212,222 -0-

Proposal No.3: Our shareholders approved/ on an advisory (non-binding) basis/ the compensation of our
named executive officers for fiscal 2014, with the vote totals as set forth in the table below:

72,420,421

Item 8.01. Other Events.

4,087,917 326,150 14,378,960

On February 4, 2015, 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 6, 2015 By: Is! LOIJIS 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 tQ Section 13 or lS(d) of
the Securities Exchange Act of 1934

May 6, 2015
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Otber Jurisdiction

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Number)

75240
(Zip Code)

75..1743247
(I~R.S~ Employer

Identification No.)

(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)

D 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..Z(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 2.02. Results of Operations and Financial Condition.

On Wednesday, May 6, 2015 , Atmos Energy Corporation (the "Companv") issued a news release in which it reported the
Company's financial results for the second quarter of the 2015 fiscal year, which will end September 30, 2015 , and stated that
certain of its officerswould discuss such financial results in a conference call on Thursday, May 7, 2015 at 10:00 a.m, Eastern Tlrne.
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 1934or 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

Exhihit Number

99.1

Description

News Release dated May 6,2015 (furnished under Item 2~02)

SIGNATURE

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

ATMOS ENERGY CORPORATION

(Registrant)

DATE: May 6~ 2015

Exhibit Number

99.1

By: lsI LmJIS pe GREGORY
Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

...............................................................................................................................................................................~..... ~..........,..-~...,...,.~.,,.,,~.-.. -....-.~......."...,.,....... ,..,..,.",.".,.,.".,.."..,.".".,.,..".,.,

INDEXTO EXHIBITS

Descri ption

News Release dated May 6, 2015 (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 2015
Second Quarter and Six Months; Reaffirms Fiscal 2015 Guidance

DALLAS ( May 6, 2015 )-Atmos Energy Corporation (NYSE: ATO) today reported consolidated results for
its fiscal 2015 second quarter and six months ended March 31, 2015 .

• Fiscal 2015 second quarter consolidated net income, excluding net unrealized margins, was $138~5 million,
or $1.36 per diluted share, compared with consolidated net income, excluding net unrealized margins, of
$132.4 million, or $1~37 per diluted share in the prior-year quarter.

• Fiscal 2015 second quarter consolidated net income was $137~7million, or $1~35 per diluted share, after
including unrealized net losses of $(O~8) million, or $(0.01) per diluted share, Net income was $133.4 million
, or $1.38 per diluted share in the prior-year quarter, after including unrealized net gains of $l~O million, or
$0.01 per diluted share.

• The company's Board of Directors has declared a quarterly dividend of 39 cents per common share. The
indicated annual dividend for fiscal 2015 is $1.56, which represents a 5~4 percent increase over fiscal Ztll-l.

For the six months ended March 31, 2015 I consolidated net income was $235.3 million / or $2.31 per
diluted share, compared with net income of $220.4 million, or $2.34 per diluted share for the same period
last year. Results from nonregulated operations include noncash, unrealized net gains of $4.0 million, or
$0.04 per diluted share for the six months ended March 31, 2015 I compared with unrealized net gains of
$7.4 million 1 or $0.08 per diluted share for the prior-year period. For the current six-month period,
regulated operations contributed $ 223.0 million of net income, or $2.19 per diluted share, and
nonregulated "operations contributed net income of $ 12.3 million, or $0.12 per diluted share.

HOur financial performance reflects the results of infrastructure investments made to enhance the safety
and reliability of our system, which is the foundation of our growth strateqy," said Kim Cocklin, president

" and chief executive officer of Atmos Energy Corporation. "Our well executed regulatory strategy has
produced predictable and stable earnings from our regulated operations. We remain on track to deliver our
previously stated fiscal 2015 earnings guidance range of between $2.90 and $3.05 per diluted share,"
Cocklin concluded.

1

Results for the Quarter Ended March 31, 2015
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Regulated distribution gross profit increased $ 21.0 million to $406.2 million for the fiseM~~etond
quarter, compared with $385.2 million in the prior-year quarter. Gross profit reflects a net $26.1 million
increase in rates, primarily in the Mid-Tex, Mississippi and West Texas Divisions. This increase was partially
offset by a $5.9 million decline in weather-related consumption. Although weather was 15 percent colder
than normal during the quarter, it was four percent warmer than the prior-year quarter, before adjusting
for weather normalization mechanisms. .

Regulated pipeline gross profit increased $18.1 million to $91.7 million for the quarter ended March 31,
2015 , compared with $73.6 million for the same quarter last year. This increase is primarily the result of a
$15.3 million increase in revenues from the Gas Reliability Infrastructure Program (GRIP) filings approved in
2014 and 2015.

Nonregulated gross profit decreased $14~7 million to $22.9 million for the fiscal 2015 second quarter,
compared with $37.6 million for the prior-year quarter, as a result of an $11.7 million decrease in realized
margins, combined with a $3.0 million decrease in unrealized margins. Realized margins decreased $16.8
million quarter over quarter, as less volatile market conditions created fewer opportunities to capture
incremental gross profit compared to the prior-year quarter. In the prior-year quarter, market conditions
were more volatile as a result of significantly colder than normal weather. These conditions created
opportunities to accelerate physical withdrawals that had been planned for later in the fiscal year to capture
incremental gross profit. Realized margins for gas delivery, storage and transportation services increased
$5.1 million quarter over quarter, primarily due to a $O.06/Mcf increase in per-unit margins partially offset
by a 12 percent decrease in consolidated sales volumes.

Consolidated operation and maintenance expense for the quarter ended March 31, 2015 , was $133.5
million, compared with $124.7 million for the prior-year quarter, The $8.8 million increase resulted
primarily from increased pipeline maintenance spending and increased legal expenses, partially offset by a
reduction in employee-related costs.

Results for the Six Months Ended March 31, 2015

Regulated distribution gross profit increased $45~6 million to $730.0 million for the six months ended
March 31, 2015 , compared with $684.4 million in the prior-year quarter. Gross profit reflects a net $45.4
million period-aver-period increase in rates, primarily in the Mid-Tex, West Texas and Kentucky/Mid-States
Divisions. Additionally, gross profit increased $3.3 million from higher transportation revenues and $21F2
million from higher revenue-related taxes. Gross profit decreased $7.9 million from weather-related
consumption. Although weather was 10 percent colder than normal during the six months ended March 31,
2015, it was eight percent warmer than the prior-year period, before adjusting for weather normalization
mechanisms.

Regulated. pipeline gross profit increased $30.3 million to $175.3 million for the six months ended March 31[
2015 , compared with $145.0 million during the same period last year. This increase is primarily the result
of a $27.8 million increase in revenues from the GRIP filings approved in 2014 and 2015.

Nonregulated gross profit decreased $17.3 million to $38.9 million for the six months ended March 31, 2015
, compared with $56~2 million for the prior-year period, as a result of an $11.5 million decrease in realized
margins, combined with a $5.8 million decrease in unrealized margins. Realized margins

2

decreased $14.7 million due to significantly lower market volatility in the current period compared to the
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prior-year period, as discussed above. Realized margins for gas delivery, storage and 1?fra~l:iOn

services increased $3.2 million period over period, primarily due to a $O.02jMcf increase in per-unit margins
partially offset by an eight percent decrease in consolidated sales volumes.

Consolidated operation and maintenance "expense for the six months ended March 31, 2015 , was $252.0
million, compared with $240.4 million for the prior-year period. The $11.6 million increase resulted
primarily from increased pipeline maintenance spending and increased legal expenses, partially offset by a
reduction in employee-related costs. -

Capital expenditures increased to $441.6 million for the six months ended March 31, 2015 ; compared with
$359.0 million in the prior-year period. The $82.6 million increase is largely due to a $45.2 million increase
in spending in the regulated distribution segment, primarily reflecting the timing of spending combined with
a planned increase in safety and reliability investment in fiscal 2015. Additionally, spending in the regulated
pipeline segment increased $37.2 million in the current-year period primarily due to the enhancement and
fortification of two storage fields to further ensure the reliability of gas service to the Mid-Tex Division.

For the six months ended March 31/ 2015 I the company generated operating cash flow of $540.8 million,
a $49.9 million increase compared with the six months ended March 31, 2014 . The increase primarily
reflects the timing of gas cost recoveries under purchased gas cost mechanisms.

The debt capitalization ratio at March 31, 2015 was 46.1 percent, compared with 46.2 percent at
September 30, 2014 and 44.0 percent at March 31, 2014 . At March 31/ 2015 , there was $225.0 million of
short-term debt outstanding, compared with $196.7 million at September 30, "2014 with no short-term debt
outstanding at March 31, 2014 .

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 2015 earnings to be in the range of $2.90 to $3.05 "per diluted share, excluding
unrealized margins. Capital expenditures for fiscal 2015 are expected to continue to range between $900
million and $1 billion.

Conference Call to be Webcast May 7, 2015

Atmos Energy will host a conference call with financial analysts to discuss the financial results for the fiscal
2015 seco-nd quarter on Thursday, May 7, 2015 , 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.

3
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Forwarei-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 llabllltv
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, /I "forecast," "goal," "intend," "objective," "pian," "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 3D, 2014 ,
and the company's Quarterly Report on Form 10-Q for the three and six months ended March 31, 2015.
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 orotherwise,

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.
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Atmos Energy Corporation
Financial Highlights (Unaudited)

Depreciation and amortization

Con soli dated Statements of In corn e

(OOOs share)

Gross profit

Three Months Ended
March 31

2015 2014

$ 406,235 $ 385,188

22,906 37,589

520,738 496,277

68,022 61,307



Incomebefore income taxes

Net income $

(1,561)

221,202

137,684 $

216,963

133,367

Dilutednet income per share

Weighted average shares outstanding:

Diluted 101,746

Three Months Ended
March 31

96,176

Sumrow Net Income (Loss) by Segment (OOOs)

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Consoli dated Statements of Income

(ODDs except per share)

Gross Profit:

Regulated pipeline segment

Intersegmenteliminations

Operanon and maintenance

Taxes, other than income

Oneratma income

5

2015

27,682

Six Months Ended
March 31

2015

175,297

252,042

118,431

437,935

2014

24,109

2014

144,956

(236)

240,432

102,226

420,800



Cash dividends per share

Basic

$ 0.78 $

101,667 94,013

Summary Net Income (1;055) by Segment (OOOs)

Regulated distribution

Nonregulated

Consolidated net income

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Balance Sheet')

6

Six Months Ended
March 31

2015 2014

$ 173,240 $ 151,500'

8,371 17,884

$ 235,279 $ 220,383

March 31,

Gas stored underground

Total current assets

143,154

817,637

278,917

775,840

Total capitalization

Other current liabilities

Total current liabilities

5,594,911

497,927

1,018,502

5~542,218

405,869

910,650



Deferred credits and other liabilities

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed CODsolidated Statements of Cash Flows

(ODDs)

Net income

Deferred income taxes

Changes in assets and liabilities

Cash flows from investing activities

7

Six Months Ended
March 31

2015 2014

$ 235,279 $ 220,383

131,292 119,710

27,764 17,925

Other, net

Cash flows from financing activities

Net nroceeas from issuance of long..term debt

Repayment oflong..term debt

(1,346)

493,538

(500,000)

(4,904)

Issuance of common stock

Repurchase awards

Three Months Ended
March 31

(7,985)

Six Months Ended
March 31

(6,317)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

Current Report

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

August 5, 2015
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other Jurisdiction

of Incorporation)

1800 THREE LINCOLN CENTRE,

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

1-10042
(Commission
File Nurnber)

75240
(Zip Code)

75...1743247
(I.R.S~ Employer

Identification No.)

(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 beJow 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)

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..~(c))
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Item 2.02. Results of Operations and Financial Condition.

On Wednesday, August 5, 2015 , Atmos Energy Corporation (the "Company") issued a news reJease in which it reported the
Company's financial results for the third quarter of the 2015 fiscal year, which will end September 30, 2015 f. and stated that certain
of its officers would discuss such financial results in a conference cail on Thursday, August 6, 2015 at 10:00 a.rn, 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 Exhibit99~1 shaH
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 Securltles Exchange Act of 1934.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number

99.1

Description

News Release dated August 5, 2015 (furnished under Item 2.02)

SIGNATURE

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

AlMOS ENERGY CORPORATION

(Registrant)

DATE: August 5, 2015

Exhibit Number

By: Is! ItOIUS P GREGORY

Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary

INDEX TO EXHIBITS

Descrjptiori

News Release dated August 5,2015 (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 2015
Third Quarter and Nine Months; Raises Fiscal 2015 Guidance

DALLAS ( August 5, 2015 )-Atmos Energy Corporation (NYSE: ATO) today reported consolidated results for
its fiscal 2015 third quarter and nine months ended June 30, 2015 .

• Fiscal 2015 third quarter consolidated net income, excluding net unrealized margins, was $55.1 million, or
$0.54 per diluted share, compared with consolidated net income, excluding net unrealized margins, of $46.1
million, or $0.45 per diluted share in the prior-year quarter. .

• Fiscal 2015 third quarter consolidated net income was $56.3 million, or $0.55 per diluted share, after
including unrealized net gains of $1.2 million, or $0.01 per diluted share. Net income was $45.7 million, or
$0.45 per diluted share in the prior-year quarter, after iricluding unrealized net losses of $0.4 million, or
$0.00 per diluted share.

• The company's Board of Directors has declared a quarterly dividend of 39 cents per share. The indicated
annual dividend for fiscal 2015 is $1.56 per share, which represents a 5.4 percent increase over fiscal 2014.

• Fiscal 2015 earnings guidance was increased to $3.00 to $3.10 per diluted share from $2.90 to $3.05 per
diluted share, excluding unrealized margins.

For the nine months ended June 30/ 2015 , consolidated net income was $291.6 million, or $2.86 per
diluted share, compared with net income of $266.1 million, or $2.76 per diluted share for the same period
last year, Results from nonregulated operations include noncash, unrealized net gains of $5.2 million, or
$0.05 per diluted share for the nine months ended June 30, 2015 , compared with unrealized net gains of
$7.0 million / or $0.07 per diluted share for the prior-year period. For the current nine-month period,
regulated operations contributed $ 274.0 million of net income, or $2.69 per diluted share, and
nonregulated operations contributed net income of $ 17.6 million, or $0.17 per diluted share.

"Our financial performance primarily reflects the results of infrastructure investments made to enhance the
safety and reliability of our system, which is the foundation of our growth strategy," said Kim Cocklin,
president and chief executive officer of Atmos Energy Corporation. "As a result of the continued execution
of our regulatory strategy, coupled with increased consumption experienced

1

through the third fiscal quarter across our service areas, we are raising our fiscal 2015 earnings per share
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guidance to $3.00 to $3El0 per diluted share, excluding unrealized margins," Cocklin c6nf:tG~T2

Results for the Quarter Ended June 30, 2015

Regulated distribution gross profit increased $ 9.3 million to $267.0 million for the fiscal 2015 third quarter,
compared with $257.7 million in the prior-year quarter. Gross profit reflects a net $16.2 million increase in
rates, primarily in the Mid-Tex, Kentucky/Mid-States and West Texas Divisions. This increase was partially
offset by a $4.4 million decrease in revenue-related taxes.

Regulated pipeline gross profit increased $9.8 million to $97.0 million for the quarter ended June 30, 2015 ,
compared with $87.2 million for the same quarter last year. This increase is primarily the result of a $9.5
million increase in revenues from the Gas Reliability Infrastructure Program (GRIP) filings approved in fiscal
2014 and 2015.

Nonregulated gross profit increased $3.0 million to $1758 million for the fiscal 2015 third quarter, compared
with $14.8 million for the prior-year quarter. Realized margins for gas delivery, storage and transportation
services increased $2.8 million quarter over quarter, primarily due to a $O.04/Mcf increase in per-unit
margins partially offset by a seven percent decrease in consolidated sales· volumes. Unrealized margins were
$2.7 million higher than the prior-year quarter.

Consolidated operation and maintenance expense for the quarter ended June 3D, 2015 , was $132.4 million
, compared with $125E6 million for the prior-year quarter. The $6.8 million increase resulted primarily from
increased pipeline maintenance spending and higher employee-related costs, partially offset by a decrease
in legal expenses._

Results for the Nine Months Ended June 30, 2015

Regulated distribution gross profit increased $55.1 million to $997El million for the nine months ended
June 30, 2015 , compared with $942.0 million in the prior-year period. Gross profit reflects a net $61.5
million period-aver-period increase in rates, primarily in the Mid-Tex, West Texas and Kentucky/Mid-States
DivisionsE Additionally, gross profit increased $3.6 million from higher transportation revenues. Gross profit
decreased $9.2 million from weather-related consumption. Although weather was eight percent colder than
normal during the nine months ended June 30, 2015, it was nine percent warmer than the prior-year
period, before adjusting for weather normalization mechanisms.

Regulated pipeline gross profit increased $40.2 million to $272.3 million for the nine months ended June 30,
2015 , compared with $232.1 million during the same period last year. This increase is primarily the result
of a $37.2 million increase in revenues from the GRIP filings approved in fiscal 2014 and 2015E

Nonregulated gross profit decreased $14.3 million to $56.7 million for the nine months ended June 3D, 2015
, compared with $71.0 million for the prior-year period, as a result of an $11.2 million decrease in realized
margins, combined with a $3.1 million decrease in unrealized margins. Realized margins for gas delivery,
storage and transportation services increased $6.0 million period over period, primarily due to a $OIl02/Mcf
increase in per-unit margins partially offset by an eight percent decrease in consolidated sales volumes.
This increase was more than offset by a $17.2 million decrease in other realized margins primarily related
to lower natural gas price volatility in the current period.

2
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Consolidated operation and maintenance expense for the nine months ended June 30, 2015 r was $384.5
million, compared with $366.0 million for the prior-year period. The $18.5 million increase resulted
primarily from increased pipeline maintenance spending, partially offset by lower legal expenses.

Capital expenditures increased to $667.5 million for the nine months ended June 30/ 2015 I compared with
$552.6 million in the prior-year period. The $114.9 million increase is largely due to a $68.5 million increase
in spending in the regulated distribution segment, primarily reflecting the timing of spending combined with
a planned increase in safety and reliability investment in fiscal 2015. Additionally, spending in the regulated
pipeline segment increased $47.4 million in the current-year to further ensure the reliability of gas service
to the Mid-Tex Division and other regulated distribution customers,

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

The debt capitalization ratio at June 30, 2015 was 45.5 percent, compared with 46.2 percent at
September 30, 2014 and 44.1 percent at June 3D, 2014 . At June 30, 2015 r there was $252.0 million of
short-term debt outstanding, compared with $196.7 million at September 3D, 2014 with no short-term debt
outstanding at June 30, 2014 .

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment, while delivering shareholder value and consistent earnings qrowth, Atmos Energy
now expects fiscal 2015 earnings to be in the range of $3.00 to $3.10 per diluted share, excluding
unrealized margins. Net income from regulated operations is now expected to be in the range of $290
million to $305 million, and net income from nonregulated operations is now expected to be in the range of
$14 million to $18 million. Capital expenditures for fiscal 2015 are expected to continue to range between
$900 million and $1 billion.

Conference Call to be Webcast August 6, 2015

Atmos Energy will host a conference call with financial analysts to discuss the financial results for the fiscal
2015 third quarter on Thursday, August 6, 2015 , 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.

3
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Highlights and Recent Developments

Fitch Ratings Upgrades Atmos Energy's Senior Unsecured Debt
On July 1, 2015, Fitch Ratings upgraded Atmos Energy's senior unsecured debt ratings to A from A- with a
ratings outlook of stable, citing the company's continued strong performance, which has been driven
primarily by organic growth in the regulated distribution and pipeline segments.

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,II "pian,' "projection, 11 "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 lO-K for the fiscal year ended September 3D, 2014 ,
and the company's Quarterly Report on Form lO-Q for the three and nine months ended June 30, 2015 .
Although the company believes these forward-looklnq 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 updateor 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
manage's 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
Financial Highlights (Unaudited)

Consolidated Statement') QfIncome
Three Months Ended

June 30
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Regulated distribution $ 267,019 $ 257,665

Nonregulated segment 17,779 14,813

Gross profit 381,673 359,533

and amortization 68,444 63,955

Total operating expenses 264,066 252,928

Miscellaneous income (expense) 634

Income before income taxes 90,286 74,391

Net income $ 56,281 $ 45,721

Diluted net income share $ 0.55 $ O~45

Weighted average shares outstanding:

Diluted 102,000 101,163
IDlV>

Three Months Ended
June 30

5

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Nine Months Ended
June 30Consolidated Statements of Income

(ODDs except per share)

Gross Profit:

2015 2014



Regulated
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212CJ8~HMENT2 232,145

Taxes, other than income 181,606 165,640

Operating income 555,542 527,405

Interest charges 85,166 95,556

Income tax expense 176,182 161,723

Basic net income per share $ 2.86 $ 2.76

Cash dividends per share $ 1.17 $ 1.11

Basic 101,776 96,392

Summary Net Income by Se~ment (OOOs)

Regulated distribution

Nonregulated

Consolidated net income

6

Nine Months Ended
June 30

2015 2014

$ 195,704 $ 170,029

12,390 20,543

$ 291,560 $ 266,104

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consoli dated Batanoe Sheets June 30, September 30,

Gas stored uncerzrouno

Total current assets

Deferred charges and other assets

213,151

616,649

313,723

278,917

775,840

350,929



Other current liabilities

Total current liabilities

437,344

916,577

405,869

910,650

7

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Consolidated Statements of Cash Flows
Nine Months Ended

June 30

Deferred income taxes 164,627 150,457

Repayment of long-term debt (500,000)

Three Months Ended Nine Months Ended
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Stati~tic~ 2015 2014 2015 2014

~iii~fJ~!~~i~~i!il~iiII~~~~il~ii111!lg~11.~~~Jlr;l!Ei)J~!l'~I~~~i.~~!~j~~~iJi~l~l~~~i"~~~~~i~!~~}~ili~~~,~,i~i~l~f~{~~~'l~tz~~~J)r;i~}I~\~J!~l~i~~i~lj~
Consolidatedregulated pipelinevolumes (MMet) 134,823 127,979 381,828 362,583

fIQ~l~t~IBl~~;~;IB!~~lilill;I'jl~J~~!ltt\1I'~.~i~j~!~~IBi,~~~~lf:m1'II~lllm~i~~I~!t~llf~}~I~~!i~!liii~i~~\lil'~'II~lir~%ii
Regulated distributionmeters in service 3,144,874 3,007,511 3,144,874 3,007,511

Nonregulated net physical position (Bet)

###

8

22.1 6.6 22.1 6.6
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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

September 28, 2015
Date of Report (Date of earliest event reported)

A.TMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA
(State or Other Jurisdiction

of Incorporation)

1...10042
(Commission
File Number)

75-1743247
(I.R.S~ Employer

Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS

(Address of Principal Execu tive Offices)

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

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

75240
(Zip Code)

Item 5.02.

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

D 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.l4a-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))

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As reported in our news release issued September 28, 2015, Atmos Energy Corporation announced several promotions among members of its
senior management group, all to be effective on October 1,2015. Kim R. Cocklin, currently President and designated Chief Executive Officer, has
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been appointed by the Board of Directors to the newly-created standalone position of Chief Executive Officer. Mr. Co6lmACWiMla;ifitinue to receive
his current level of compensation and benefits through his continued participation in all applicable benefit plans offered by Atrnos Energy to our
senior officers.

Michael E. Haefner, currently Executive Vice President, has been appointed by the Board of Directors as President and Chief Operating
Officer and will continue to report to Mr. Cocklin. Although Atmos Energy is not a party to any employment agreement with Mr. Haefher,
beginning October 1,2015, in connection with his promotion, he will receive an increase in annual salary from $472,500 to $520,000 and a
commensurate increase in his incentive target awards under Atmos Energy's short..term and long-term incentive compensation plans. Mr. Haefner
will also continue his participation in all applicable benefit plans offered by Atmos Energy to our senior officers.

Marvin L ~ Sweetin, currently Senior President, Utility Operations, has been appointed by the Board of Directors to the newly-created position
of Senior Vice President of Safety and Utility Services and will continue to report to Mr. Cocklin. Mr. Sweetin will continue to receive his current
level of compensation and benefits through his continued participation in all applicable benefit plans offered by Atmos Energy to our senior
officers.

A copy of a news release issued on September 28, 2015 announcing these senior management changes is filed herewith as Exhibit 99.L

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 28, 2015, the Board of Directors of the Company adopted amendmentsto the Company's Bylaws, effective immediately,
primarily to effect all amendments necessary to reflect the establishmentofthe standaloneoffice of Chief Executive Officer of the Company,
including amendments to Sections 2.03 "Special Meetings," 2.04 "Notice of Annual or of Special Meeting," 4.03 "Special Meetings," 8.01
"Executive Officers," 8.02 "Election and Qualification," 8.07 "Chief Executive Officer," 8.10 "Secretary" and 10.01 "Certificates Representing
Shares." These amendments specify that the Chief Executive Officer has supervisorypower over the President and other officers of the Company
and has the same powers as the President to call and send notices of meetings of the shareholders and of the Board of Directors and to execute stock
certificates.

In addition, the Board adopted new Sections 2.12 "Conduct of Meeting," which specifies how the chairman and secretaryfor each meeting of
shareholders is determined and 8.06 "Chairman of the Board," in which the revised powers and duties of the Chairman are described. The Board
also adopted amendments to Sections 2.13 "Order of Business," to clarify that the Board of Directors may adopt rules and procedures for the
conduct of shareholdermeetings, and 3~03 "Election and Term," to remove outdated language relating to director elections and terms during the
time the Board was classified prior to the 2011 annual meeting of shareholders.Finally, several other sections of the Bylaws were amendedto
clarify or remove outdated provisions. The Amended and Restated Bylaws (as of September 28, 2015) reflecting all amendments adopted by the
Board are filed as Exhibit 3.1 to this Current Report on Form 8-K.
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Item 9..01.. Financial Statements and Exhibits.

(d) Exhibits.

3.1 Amended and Restated Bylaws of Atmos Energy Corporation(as of September 28, 2015)

99.1 News Release issued by Atmos Energy Corporation dated September 28, 2015
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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: September 28,2015 By: Is/LOUIS P. GREGORY

Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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AMENDED AND RESTATED BYLAWS

OF

ATMOS ENERGY CORPORATION

(as ofSeptember 28, 2015)

.._......- *** -----

ARTICLE I

OFFICES

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

ATTACHMENT 2

Exhibit 3.1

1.01 Registered Office. The registered office in the State ofTexas shall be located in the City of Dallas, County ofDallas, State of Texas.
The registered office in the Commonwealth ofVirginia shall be located in the City ofRichmond, Commonwealth ofVirginia.

1.02 Other Offices. The corporation also may have offices at such other places both within and without the State of Texas or the
Commonwealth of Virginia as the Board ofDirectors may from time to time determine or as the business of the corporation may require,

ARTICLE II

MEETINGS OF SHAREHOLDERS

2.01 Place of Meetings . All meetings of shareholders for the election of directors or for any other proper purposes shall be held at such place
within or without the State of Texas or the Commonwealth ofVirginia as the Boardof'Dlrectors may from time to time designate, as stated in the
notice of such meeting or a duly executed waiver ofnotice thereof.

2.02 Annual Meetin~ . An annual meeting of shareholders shall be held at 11:00 a.m, on the second Wednesday ofFebruary of each year,
unless such day is a legal holiday, in which case such meeting shall be held at the specified time on the next full business day thereafter which is
not a legal holiday, or on such day and at such time as shall be determined by the Board ofDirectors. At such meeting the shareholders entitled to
vote thereat shall elect a Board ofDirectors and may transact such other business as may properly be brought before the meeting.

2.03 Specjal Meetings. Special meetings of shareholders may be called by the Chairman of the Board ofDirectors, the Chief Executive
Officer, the President, a majority ofthe Board ofDirectors, or as otherwise provided in the Articles of Incorporation, the Texas Business
Organizations Code and the Texas For ...Profit Corporation Law as defined therein, or the Virginia Stock Corporation Act All references in these
bylaws to the "Articles of Incorporation" are intended to refer to both the Articles ofIncorporation, as amended, ofthe corporation filed with the
Virginia State Corporation Commission and the Certificate of Fonnation of the corporation filed with the Texas Secretary of State.

2~04 Notice QfAunuaJ or QfSpecial Meeting ~ Written or printed notice stating the place, day and hour ofthe meeting and, in case ofa special
meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before the
date ofthe meeting. However, notice of a meeting of shareholders to act upon an amendment ofthe Articles of Incorporation, a plan of merger
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ATTACHMENT 2
or share exchange, a proposed sale of all or substantially all of the assets, or the dissolution of the corporation shall be given not less than twenty-
five (25) nor more than sixty (60) days before the meeting date. Notice may be given either personally or by mail, by or at the direction of the
Chairman ofthe Board, the ChiefExecutive Officer, President, Secretary, or the officer or person calling the meeting to each shareholder of record
entitled to vote at such meeting. Ifmailed, such notice shall be deemed to be delivered when deposited in the United States mail, addressed to the
shareholder at his address as it appears on the stock transfer books of the corporation, with postage thereon prepaid.

2.05 Notice QfShareholder Proposals. At any annual meeting, only such business shall be conducted as shall have been brought before the
annual meeting by or at the direction of the Board of Directors or by any shareholder who complies with the procedures set forth in this
Section 2.05.

Except as otherwise provided by the Articles of Incorporation, the only business which shall be conducted at any annual meeting of the
shareholders shall (i) have been specified in the written notice of the meeting (or any supplement thereto) given as provided in Section 2.04 ofthe
Bylaws, (ii) be brought before the meeting at the direction of the Board of Directors or the chairman ofthe meeting or (iii) have been specified in a
written notice (a "Shareholder Proposal Notice") given to the corporation, in accordance with all of the following requirements, by or on behalf of
any shareholder who shall have been a shareholder ofrecord on the record date for such meeting and who shaH continue to be entitled to vote
thereat Each Shareholder Proposal Notice must be delivered or mailed by first class United States mail, postage prepaid, to and received by, the
Secretary of the corporation, at the principal executive offices of the corporation, not less than sixty (60)
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days nor more than eighty-five (85) days prior to the annual meeting; provided , however, that ifless than seventy-five (75) days' notice or prior
public disclosure of the date of the annual meeting is given or made to shareholders, notice by the shareholder to be timely must be received by the
Secretary of the corporation not later than"the close of business on the twenty-fifth (25 th) day following the day on which such notice of the date
of the annual meeting was mailed or such public disclosure was made. To be included in the corporation's proxy statement for mailing to all
shareholders, a Shareholder Proposal Notice must be delivered or mailed by first class United States mail, postage prepaid, to and received by, the
Secretary of the corporation, at the principal executive offices of the corporation, not less than one hundred twenty (120) days in advance of the
date of the corporation's release of its proxy statement to shareholders in connection with the previous year's annual meeting of shareholders.

Each Shareholder Proposal Notice shall set forth: (i) a description of each item of business proposed to be brought before the meeting; (ii) the
name and address of the shareholder proposing to bring such item ofbusiness before the meeting; (iii) the class and number of shares of stock held
ofrecord, owned beneficially and represented by proxy by such shareholder as of the record date for the meeting (if such date shall then have been
made publicly available) and as of the date of such Shareholder Proposal Notice; and (iv) an other information which would be required to be
included in a proxy statement filed with the Securities and Exchange Commission if, with respect to any such item ofbusiness, such shareholder
were a participant in a solicitation subject to Section 14 of the Securities Exchange Act of 1934. No business shall be brought before any meeting
of shareholders of the corporation otherwise than as provided in this paragraph or the Arti cles ofIncorporation.
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2.06 Rusin ess at SPec;al Meet; ng . The business transacted at any special meeting of shareholders shall be limited to the purposes stated in
the notice thereof.

2.07 Quorum of Shareholders. Unless otherwise provided in the Articles ofIncorporation, the holders of a majority of the shares entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meeting of shareholders, If however, a quorum shall not be present or
represented at any meeting of the shareholders, the shareholders present in person or represented by proxy shall have the power to adjoum the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. If the date of the
adjourned meeting is at least one hundred twenty (120) days after the date of the original meeting, notice of such adjourned meeting must be
provided to shareholders as of the new record date. At such adjourned meeting at which a quorum shall be present or represented, any business may
be transacted which might have been transacted at the meeting as originally notified.

2.08 Act of ShareboJders' Meeting. With respect to any matter, other than a matter for which the affirmative vote of the holders of a
specified portion of the shares may be required by the Texas Business Organizations Code and the Texas For-Profit Corporation Law as defined
therein, or the Virginia Stock Corporation Act, the affirmative vote of the holders of a majority of the shares entitled to vote on a matter and
represented in person or by proxy at a meeting at which a quorum is present, shall be the act of the shareholders, unless the vote of a greater
number is required by law or the Articles ofIncorporation.
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2.09 voting of Shares . Each outstanding share, regardless of class, shall be entitled to one vote on each matter submitted to a vote at a
meeting of shareholders, except to the extent the voting rights of the shares of any class are limited or denied by the Articles of Incorporation or are
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otherwise provided by law. Cumulative voting in the election of directors or otherwise is expressly prohibited by the Jtn~aotporation. At
each election for directors, every shareholder entitled to vote at such election shall have the right to vote, in person or by proxy, the number of
shares owned by him for as many persons as there are directors to be elected and for whose election he has the right to vote.

2.10~. At any meeting ofthe shareholders, each shareholder having the right to vote shall be entitled to vote either in person or by
proxy executed in writing by the shareholder or by his duly authorized attorney-in-fact. Any such proxy shall be delivered to the secretary of such
meeting at or prior to the time designated by the chairman ofthe meeting or in the order of business for so delivering such proxies. No proxy shall
be valid after eleven (11) months from the date of its execution unless otherwise provided in the proxy. Each proxy shall be revocable unless
expressly provided therein to be irrevocable and unless otherwise made irrevocable by law. Unless required by statute or determined by the
chairman ofthe meeting to be advisable, the vote on any question need not be by ballot On a vote by ballot, each ballot shall be signed by the
shareholder voting or by such shareholder's proxy, if there be such proxy.
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2~11 voting List. The officer or agent having charge ofthe stock transfer books for shares ofthe corporation shall make, at least ten
(10) days before each meeting of shareholders, a complete list of the shareholders entitled to vote at such meeting or any adjournment thereof,
arranged in alphabetical order, with the address of and number of shares held by each shareholder, which list, for a period often (10) days prior to
such meeting, shall be kept on file at the registered office ofthe corporation and shall be subject to the inspection by any shareholder at any time
during usual business hours. Such list shall also be produced and kept open at the time and place ofthe meeting and shall be subject to the
inspection of any shareholder during the whole time ofthe meeting. The original stock transfer books shall be prima facie evidence as to who are
the shareholders entitled to examine such list or transfer books or to vote at any such meeting of shareholders.

2.12 Conduct QfMeetings . The Chairman of the Board shall preside over all meetings ofthe shareholders. If he or she is not present at a
meeting, or if there is no person serving in that office, the ChiefExecutive Officer shall preside at such meeting. If the Chairman of the Board and
the ChiefExecutive Officer are not present at a meeting, or if there are no persons serving in those offices, the President shall preside at such
meeting, or, ifhe or she is not present, a chairman shall be elected at such meeting. The Secretary shall act as secretary of each meeting. If he or
she is not present at a meeting, the chairman shall appoint a secretary for such meeting. The chairman ofthe meeting, at his or her discretion, may
adjourn the meeting from time to time, whether or not there is a quorum, and may determine the date, time and place that a meeting so adjourned is
to reconvene.
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2.13 Order ofBusiness ~ The order ofbusiness of each meeting ofthe shareholders ofthe corporation shall be determined by the chairman of
the meeting. The Board ofDirectors may adopt such rules, regulations and procedures for the conduct of any meeting of shareholders that it deems
appropriate. Except to the extent inconsistent with such rules, regulations and procedures adopted by the Board ofDirectors, the chairman ofthe
meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts and things as are necessary or
desirable for the proper conduct ofthe meeting, including, without limitation, the establishment of an agenda or order of business, the dismissal of
business not properly presented, the maintenance of order and safety, limitations on the time allotted to questions or comments on the affairs of the
corporation, restrictions on entry to such meeting after the time prescribed for the commencement thereof and the opening and closing ofthe voting
polls.

2.14 Action by Wrjtten CODsent without a Meeting. Any action required or permitted by law, the Articles of Incorporation or these Bylaws to
be taken at a meeting of the shareholders may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of
the shareholders entitled to vote with respect to the subject matter thereof. Such consent shall have the same force and effect as a unanimous vote
of shareholders.
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ARTICLE III

BOARD OF DIRECTORS

3.01~. The business and affairs ofthe corporation shall be managed under the direction of its Board ofDirectors which may exercise
all such powers of the corporation and do all such lawful acts and things as are riot by law, the Articles ofIncorporation or these Bylaws directed or
required to be exercised and done by the shareholders.

3.02 Number QfDirectors . The number of directors ofthe corporation constituting the Board ofDirectors shall be not less than three (3) or
more than fifteen (15)~ The number of directors shall be determined in accordance with these Bylaws by resolution ofthe Board of Directors or of
the shareholders, but no decrease shall have the effect of shortening the term of any ineumbent director. Any change in the range for the size of the
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Board ofDirectors or a change from a variable..range to a fixed size Board or vice versa may be effected following shftrenb~~lival.

3.03 Ejection and Term . AUdirectors elected at each annual meeting ofthe shareholders shall be elected for a one-year term expiring at the
next annual meeting of shareholders. Directors shall be elected by a majority vote ofthe outstanding shares entitled to vote in the election of
directors and represented in person or by proxy at a meeting of shareholders at which a quorum is present. If the number of directors is changed, in
no case will a decrease in the number of directors shorten the term ofany incumbent director. A director shall hold office from the date ofhis
election until the next annual meeting of the shareholders and until his successor shall be elected and shall qualify, subject, however, to prior death,
resignation, retirement, disqualification or removal from office of such director.
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3.04 NominationS ofDirectors . Nominations for election to the Board of Directors of the corporation at a meeting of shareholders may be
made by the Board of Directors, or by any shareholder ofthe corporation entitled to vote for the election of directors at such meeting. Such
nominations, other than those made by the Board of Directors, shall be made by notice in writing delivered or mailed by first class United States
mail, postage prepaid, to and received by the Secretary ofthe corporation, at the principal executive offices ofthe corporation, not less than sixty
(60) days nor more than eighty-five (85) days prior to any meeting of shareholders called for the election of directors; provided, however, that if
less than seventy-five (75) days' notice or prior public disclosure of the date ofthe annual meeting is given or made to shareholders, such
nomination shall have been received by the Secretary ofthe corporation not later than the close of business on the twenty-fifth (25 th ) day
following the day on which such notice of the date ofthe annual meeting was mailed or such public disclosure was made. Suchnotice shall set
forth: (i) the name and address ofthe shareholder who intends to make the nomination and ofthe person or persons to be nominated; (ii) the class
and number of shares of stock held of record, owned beneficially and representedby proxy by such shareholder as ofthe record date for the
meeting (if such date shall then have been made publicly available) and ofthe date of such notice; (iii) a representation that the shareholder is a
holder of record of stock ofthe corporation entitled to vote at such meeting and that the shareholder intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice; (iv) a description of all arrangements or understandings between such
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shareholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations
are to be made by such shareholder; (v) such other information regarding each nominee proposed by such shareholder as would be required to be
disclosed in solicitations for proxies for election of directors pursuant to the proxy rules ofthe Securities and Exchange Commission; and (vi) the
consent of each nominee to serve as a director ofthe corporation if so elected, The chairman ofthe meeting may refuse to acknowledge the
nomination of any person not made in compliance with the foregoing procedure,

3.05 Vacancies. Any vacancy occurring in the Board ofDirectors may be filled by the affirmative vote ofa majority of the remaining
directors although less than a quorum ofthe Board ofDirectors. The term of office of a director elected to fill a vacancy shall continue only until
the next annual meeting ofthe shareholders. Any directorship to be filled by reason of an increase in the number of directors may be filled by
election at an annual meeting or special meeting of shareholders called for that purpose or may be filled by the Board of Directors for a term of
office continuing only until the next annual meeting ofthe shareholders; provided, however, that the Board of Directors may not fill more than two
such directorships during the period between any two successive annual meetings of shareholders.

3.06 Resignation and ;Removal. Any director may resign at any time upon giving written notice to the Board ofDirectors, the Chairman of
the Board, the Chief Executive Officer, President or Secretary ofthe corporation. No director shall be removed during his term of office except for
cause and by the affirmative vote ofthe holders of seventy-five percent (75%) ofthe shares then entitled to vote at an election of directors. A
director
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may be removed by the shareholders only at a special meeting called for the purpose ofremoving him, The notice for such a meeting shall state
that the purpose, or one ofthe purposes ofthe meeting, is the removal ofthe director.

3.07 CornpensatiOD of OJrectors . As specifically prescribed from time to time by resolution ofthe Board ofDirectors, the directors ofthe
corporation may be paid their expenses of attendance at each meeting ofthe Board and may be paid a fixed sum for attendance at each meeting of
the Board or a stated salary in their capacity as directors. This provision shall not preclude any director from serving the corporation in any other
capacity and receiving compensation therefor, Members of special or standing committees may be allowed like compensation for attending
committee meetings.

ARTICLE IV
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ATTACHMENT 2

4.01 Fjrst Meeting. The first meeting of each newly elected Board of Directors shan be held without further notice immediately following
and at the same place as the annual meeting of shareholders unless, by unanimous consent ofthe directors then elected and serving, such time or
place shall be changed.

4.02 Regular Meetin~ . Regular meetings ofthe Board ofDirectors may be held with or without notice at such time and at such place either
within or without the State of Texas or the Commonwealth ofVirginia as from time to time shall be prescribed by resolution ofthe Board of
Directors.

4.03 Special Meetin~"S . Special meetings ofthe Board ofDirectors may be called by the Chairman ofthe Board of Directors, the Chief
Executive Officer or the President,
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and shall be caned by the Chairman ofthe Board of Directors, the Chief Executive Officer, the President or the Secretary on the written request of
two directors. Written notice of special meetings ofthe Board ofDirectors shall be given to each director at least twenty... four (24) hours before the
time of the meeting.

4.04 Business at Regular or Special Meeting . Neither the business to be transacted at, nor the purpose of, any regular or special meeting of
the Board of Directors need be specified in the notice or waiver of notice of such meeting.

4.05 QUQrum ofDirectors . A majority of the Board ofDirectors shall constitute a quorum for the transaction ofbusiness, unless a greater
number is required by law or the Articles of Incorporation, If a quorum shall not be present at any meeting ofthe Board ofDirectors, the directors
present thereat may adjourn the meeting from time to time, without notice other than announcement ofthe meeting, until a quorum shall be present.

4.06 Act QfpirectotS' Meeting. The act ofa majority of the directors present at a meeting at which a quorum is present shall be the act ofthe
Board of Directors unless the act of a greater number is required by law, the Articles ofIncorporation, or these Bylaws.

4.07 Actjon by Written Consent without a Meet; ng . Any action required or permitted by law, the Articles of Incorporation or these Bylaws to
be taken at a meeting ofthe Board of Directors or any committee thereofmay be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all members of the Board ofDirectors or committee, as the case may be. Such consent shall have the same force and
effect as a unanimous vote at such meeting. Action by written consent is effective when the last director signs the consent unless the consent
specifies a different effective date, in which event the action taken is effective as ofthe date specified therein, provided the consent states the date
of execution of each director.
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ARTICLE V

COMMITTEES

The Board of Directors, by resolution adopted by a majority ofthe fun Board ofDirectors, may designate from among its members an
executive committee and one or more other committees, each ofwhich shall be comprised of two or more members and, to the extent provided in
such resolution or in the Articles of Incorporation or in these Bylaws, shall have and may exercise all of the authority ofthe Board of Directors,
except that no such committee shall have the authority of the Board ofDirectors in reference to (i) amending the Articles of Incorporation,
(ii) proposing to the shareholders a reduction in the stated capital of the corporation, (iii) approving a plan ofmerger, share exchange or conversion
ofthe corporation, (iv) recommending to the shareholders the sale, lease, or exchange of all or substantially all of the property and assets ofthe
corporation otherw-ise than in the usual and regular course of its business, (v) recommending to the shareholders a voluntary dissolution ofthe
corporation or a revocation thereof, (vi) amending, altering, or repealing the Bylaws ofthe corporation or adopting new Bylaws for the corporation,
filling vacancies in the Board of Directors or filling vacancies in or designating alternate members of any committee, (vii) filling any directorship
to be filled by reason ofan increase in the number of directors, (viii) electing or removing officers, members ofthe Board ofDirectors or members
of any committee, (ix) fixing the compensation of any member ofa committee, (x) altering or repealing any resolution ofthe Board of Directors
which by its terms provides that it shall not be so amendable or repealable or (xi) approving, authorizing or
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recommendingto shareholders any other action that the Texas Business Organizations Code and the Texas For..Profit Corporation Law as defined
therein or the Virginia Stock Corporation Act requires to be approved by shareholders.No committee shall have the power or authority to declare a
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dividend, authorize or approve any other type of distribution to shareholders, or to authorize the issuance, sale or con~itrtoi+~ihares ofthe
corporation. The Board ofDirectors shall fill vacancies in the membership of each committee at a regular or special meeting of the Board. Each
committee shall keep regular minutes of its proceedings and report the same to the Board when required. The designation of each such committee
and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed
upon it or him by law.

ARTICLE VI

NOTICES

6.01 Methods of Gjyjn-g Notice. Whenever any notice is required to be given to any shareholder or director under the provisions of any

statute, the Articles of Incorporation or these Bylaws, it shall be given in writing and delivered personally or mail ed to such shareholder or director
at such address as appears on the books of the corporation, and such notice shall be deemed to be given at the time when the same shall be
deposited in the United States mail with sufficient postage thereon prepaid. Notice to directors may also be given by telegram or electronic
communication including facsimile transmission, and notice given by such means shall be deemed given at the time it is delivered to the telegraph
office or transmitted by means of electronic communication.
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6.02 WaiYerof'Notice, Whenever any notice is required to be given to any shareholder or director under the provisions of any law, the
Articles ofIncorporation or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent to the giving of such notice.

6.03 Attendance as Waiver . Attendance ofa director at or participation in a meeting shall constitute a waiver ofnotice such meeting, unless
such director at the beginning ofthe meeting or promptly upon his arrival, objects to holding the meeting or to the transaction of any business at
such meeting and who does not thereafter vote for or assent to action taken at the meeting. Attendance ofa shareholder at a meeting of shareholders
shall constitute a waiver of objection to .lack of notice or defective notice of such meeting, unless such shareholder at the beginning ofthe meeting
objects to holding the meeting or to transacting business at such meeting.

ARTICLE VII

ACTION WITHOUT A MEETING BY USE OF
CONFERENCE TELEPHONE

OR SIMILAR COM1vIUNICATIONS EQUIPMENT

Subj ect to the provisions requiring or permitting notice of meeting, unless otherwise restricted by the Articles of Incorporation or these
Bylaws, shareholders, members of the Board ofDirectors or members of any committee designated by such Board may participate in and hold a
meeting of such shareholders, Board or committee by means of conference telephone or similar communications equipment by means ofwhich all
persons
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parti cipating in the meeting can hear each other, and participation in such a meeting shall constitute presence in person at such meeting, except
where a person participates in the meeting for the express purpose of objecting to the transaction ofany business, and in the case of a director, who
does not thereafter vote for or assent to action taken at the meeting.

ARTICLE VIII

OFFICERS

8.01 Executiye Officers. The officers of the corporation shall consist of a ChiefExecutive Officer, a President, one or more Vice Presidents, a
Secretary, and a Treasurer, and may also include the Chairman ofthe Board ifso designated as an officer by the Board ofDirectors and such other
officers as are provided for in Section 8.03 ofthis Article.. Any Vice President of the corporation may, by the addition ofa number or a word or
words before or after the title "Vice President", be designated "Senior Executive", "Executive", "Senior", "Trust", "Second" or "Assistant" Vice
President Each officer of the corporation shall be elected or appointed by the Board ofDirectors as provided in Sections 8.02 and 8.03 ofthis
Article. Any two or more offices may be held by the same person,
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8~02 Election and Qualificatjon ~ The Board ofDirectors, at its first meeting after each annual meeting ofshareh0\lleffi~aosea Chief
Executive Officer, a President, one or more Vice Presidents, a Secretary, and a Treasurer, none ofwhom need be a member ofthe Board.

8~03 Other Officers and Agent~ ~ In addition to the officers enumerated in Section 8.01 ofthis Article VIII, the corporation may have one or
more Assistant
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Secretaries and Assistant Treasurers and such other subordinate officers, agents and employees as the Board ofDirectors may deem necessary, each
ofwhom shall hold office for such period as the Board ofDirectors may from time to time determine. The Board of Directors may delegate to any
officer described in Section 8.01, the power to appoint and to remove any such subordinate officers, agents or employees. Such subordinate officers,
agents and employees shall not be entitled to participate in any employee benefit plans of the corporation or to receive any other types of benefits
reserved for officers of the corporation,

8~04 CompensatioD . The compensation of all officers and agents of the corporation shall be fixed by resolution of the Board of Directors.

8.05 Term, Remoyal and vacancies. Each officer of the corporation shall hold office until his successor is chosen and qualified or until his
death, resignation or removal. Any officer may resign at anytime upon giving written notice to the corporation which resignation will not affect the
corporation's contract rights, if any, with such officer. Any officer or agent or member ofa committee elected or appointed by the Board of
Directors may be removed by the Board ofDirectors whenever in its judgment the best interest of the corporation will be served thereby, but such
removal shall be without prejudice to such removed person's contract rights, ifany, with the corporation. Election or appointment of an officer or
agent or member of a committee shall not of itself create contract rights. Any vacancy occurring in any office of the corporation by death,
resignation, removal or otherwise shall be filled by the Board ofDirectors,
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8~06 Cbahman ofthe Board ~ The Chairman ofthe Board shall preside at all meetings of the Board ofDirectors and the shareholders and shall
have such other powers and duties as may from time to time be prescribed by the Board, upon written directions given to him or her pursuant to
resolutions duly adopted by the Board.

8~07 Chief Executjye Qfficer . The ChiefExecutive Officer shall have all of the powers and duties as usually pertain to such position,
including the power to make and sign contracts and agreements in the name of and on behalf of the corporation and all other powers and duties
granted by these Bylaws to the President of the corporation. lfthe offices of ChiefExecutive Officer and President are held by two different
persons, the ChiefExecutive Officer shall have supervisory powers over the President, all other officers of the corporation, and the business
activities of the corporation.

8.08 president . The President shall be the chiefoperating officer of the corporation and shall have such powers and duties as usually pertain
to such office, except as the same may be modified by the Board ofDirectors. The President shall have general powers of oversight, supervision
and management of the business and affairs of the corporation, shall see that all orders and resolutions of the Board ofDirectors are carried into
effect, and shall have the power to make and sign contracts and agreements in the name and on behalf of the corporation and to do or perform all
other acts incident to the office ofPresident or that are authorized or required by law.

8.09 Vice President a Unless otherwise determined by the Board ofDirectors, one ofthe Vice Presidents shall, in the absence or disability of
the President, perform the duties and exercise the powers of the President. The various Vice Presidents shall perform such other duties and have
such other powers as the Board of Directors shall prescribe.
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8.10 Secretary. The Secretary shall attend all meetings of the Board of Directors and of the shareholders, record all the proceedings of the
meetings of the Board ofDirectors and of the shareholders in a book to be kept for that purpose and shall perform like duties for the standing
committees when required. He shall give, or cause to be given, notice of all meetings of the shareholders as may be prescribed by the Board of
Directors, the Chairman ofthe.Board, the ChiefExecutive Officer or the President. He shall keep in safe custody the seal of the corporation, and,
when authorized by the Board ofDirectors, affix the same to any instrument requiring it, and, when so affixed, it shall be attested by his signature
or by the signatureof the Treasurer or an Assistant Secretary.

8.11 Assistant Secretaries. An Assistant Secretary, unless otherwise determined by the Board ofDirectors, shall, in the absence or disability
of the Secretary, perform the duties and exercise the powers of the Secretary. They shall perform such other duties and have such other powers as
the Board ofDirectors may from time to time prescribe.
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8.12 Treasurer ~ The Treasurer shall have the custody ofthe corporate funds and securities, shall keep full and a~TiF~h.\WiNJ.li.i8 ofreceipts
and disbursements in books belonging to the corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the
corporation in such depositories as may be designated by the Board of Directors. He shall disburse the funds of the corporation as may be ordered
by the Board ofDirectors, taking proper vouchers for such disbursements, and shall render to the ChiefExecutive Officer, President, and the Board
of Directors at its regular meetings, or when the Board ofDirectors so requires, an account of all his transactions as Treasurer, and ofthe financial
condition of the corporation,
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8.13 Assistant Treasurers ~ An Assistant Treasurer, unless otherwise determined by the Board of Directors, shall, in the absence or disability
of the Treasurer, perform the duties and exercise the powers ofthe Treasurer, They shall perform such other duties and have such other powers as
the Board ofDirectors from time to time may prescribe.

8.14 Qfficer~s Bond. If required by the Board of Directors, any officer so required shall give the corporation a bond (which shall be renewed
as the Board may require) in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful
performance of the duties of his office and for the restoration to the corporation, in case of his death, resignation, retirement or removal from
office, of any and all books, papers, vouchers, money and other property ofwhatever kind in his possession or under his control belonging to the
corporation.

ARTICLE IX

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Subject to any limitation which may be contained in the Articles ofIncorporation, the corporation shall indemnify, to the fullest extent
permitted by law, any person who was, is, or is threatened to be made a named defendant or respondent in any threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any appeal in such action, suit, or proceeding, and
any inquiry or investigation that could lead to such an action, suit or proceeding, by reason ofthe fact that such person is or was a director or
officer of the corporation, or, such person who,
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while a director or officer of the corporation, is or was serving at the request of the corporation as a director, officer, partner, venturer, proprietor,
trustee, employee, agent, or similar functionary of another corporation, partnership, joint venture, sale proprietorship, trust, employee benefit plan,
or other enterprise, against judgments, penalties (including excise and similar taxes), fines, settlements, and reasonable expenses (including
attorney's fees) actually incurred by such person in connection with such action, suit, or proceeding. In addition to the foregoing, the corporation
shall, upon request of any such person described above and to the fullest extent permitted by law, payor reimburse the reasonable expenses
incurred by such person in any action, suit, or proceeding described above in advance of the final disposition of such action, suit, or proceeding..

ARTICLE X

CERTIFICATES FOR SHARES

10.01 Cectjfl cates Representing Shares . Unless the Articles of Incorporation or these Bylaws provides otherwise, the Board of Directors may
provide by resolution the issue of some or all of the shares ofanyor all ofits classes or series with or without certificates, provided that such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the corporation. Unless the Texas Business
Organizations Code and the Texas For..Profit Corporation Law as defined therein, or the Virginia Stock Corporation Act provides otherwise, there
shall be no differences in the rights and obligations of shareholders based on whether or not their shares are represented by certificates. In the event
that the Board ofDirectors authorizes shares with certificates, the corporation shall deliver certificates representing all shares to which shareholders
are entitled. Such certificates shall be numbered and shall be entered
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in the books of the corporation as they are issued, and shall be signed by the Chairman of the Board, the Chief Executive Officer, President or a
Vice President, and the Secretary or an Assistant Secretary of the corporation, and may be sealed with the seal of the corporation or a facsimile
thereof. The signatures of the Chairman ofthe Board, the ChiefExecutive Officer, President, or a Vice President, and the Secretary or an Assistant
Secretary, upon a certificate may be facsimiles, if the certificate is countersigned by a transfer agent or registered by a registrar, which may also be
facsimiles, either ofwhich is other than the corporation itselfor an employee of the corporation. In case any officer who has signed or whose
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facsimile signature has been placed upon such certificate shall have ceased to be such officer before such certificate is~fIh1~y~e issued by
the corporation with the same effect as if he were such officer at the date of its issuance. If the corporation is authorized to issue shares ofmore
than one class, each certificate representing shares issued by the corporation (1) shall conspicuously set forth on the face or back ofthe certificate a
full statement of (a) an ofthe designations, preferences, limitations and relative rights ofthe shares of each class authorized to be issued and, (b) if
the corporation is authorized to issue shares of any preferred or special class in series, the variations in the relative rights and preferences ofthe
shares of each such series to the extent the same have been fixed and determined and the authority ofthe Board ofDirectors to fix and determine
the relative rights and preferences of subsequent series; or (2) shall conspicuously state on the face or back ofthe certificate that (a) such a
statement is set forth in the Articles of Incorporation on file in the office ofthe Secretary of State of Texas and the State Corporation Commission
ofVirginia and (b) the corporation will furnish a copy of such statement to the record holder ofthe certificate without charge on written request to
the corporation at its principal place of business or registered office, If
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the corporation has by its Articles ofIncorporation limited or denied the preemptive right of shareholders to acquire unissued or treasury shares of
the corporation, each certificate representing shares issued by such corporation (1) shall conspicuously set forth on the face or back of the certificate
a full statement ofthe limitation or denial of preemptive rights contained in the Articles of Incorporation, or (2) shall conspicuously state on the
face or back ofthe certificate that (a) such a statement is set forth in the Articles of Incorporation on file in the office ofthe Secretary of State of
Texas and the State Corporation Commission ofVirginia and (b) the corporation will furnish a copy of such statement to the record holder ofthe
certificate without charge on request to the corporation at its principal place ofbusiness or registered office, Each certificate representing shares
shall state upon the face thereof that the corporation is organized under the laws ofthe State ofTexas and the Commonwealth ofVirginia, the name
ofthe person to whom issued, the number and class of shares and the designation ofthe series, if any, which such certificate represents and the par
value of each share represented by such certificate or a statement that the shares are without par value, No certificate shall be issued for anyshare
until the consideration thereof, fixed as provided by law, has been fully paid,

10.02 Restrictions on Transfer of Shares ~ If any restriction on the transfer, or registration ofthe transfer, of shares shall be imposed or agreed
to by the corporation, as permitted by law, the Articles of Incorporation or these Bylaws, each certificate representing shares so restricted (1) shall
conspicuously set forth a full or summary statement ofthe restrictions on the face ofthe certificate, or (2) shall set forth such statement on the back
ofthe certificate and conspicuously refer to the same on the face ofthe certificate, or (3) shall conspicuously state on the face or back of the
certificate that
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such restrictions exist pursuant to a specified document and (a) that the corporation will furnish to the record holder ofthe certificate without
charge upon written request to the corporation at its principal place of business or registered office a copy ofthe specified document, or (b) if such
document is one required or permitted to be and has been filed under applicable law, that such specified document is on file in the Office ofthe
Secretary of State 0 f Texas or the State Corporation Commission ofVirginia and contains a full statement of such restrictions, Unless such
document was on file in the Office ofthe Secretary of State of Texas or the State Corporation Commission ofVirginia at the time ofthe request, as
required by applicable law, if the corporation fails within a reasonable time to furnish the record holder of a certificate, upon such request and
without charge, a copy ofthe specified document, the corporation shall not be permitted thereafter to enforce its rights under the restrictions
imposed on the shares represented by such certificate.. Any restriction on the transfer, or registration oftransfer, of shares ofthe corporation, if
reasonable and noted conspicuously on the certificates representing such shares, may be enforced against the holder of the restricted shares or any
successor or transferee of the holder, including an executor, administrator, trustee, guardian, or other fiduciary entrusted with like responsibility for
the person or estate ofthe holder. Unless noted conspicuously on the certificates representing such shares, a restriction, even though otherwise
enforceable, is ineffective except against a person with actual knowledge ofthe restriction.

10.03 Transfer of Shares ~ Upon surrender to the corporation or the transfer agent ofthe corporation of a certificate for shares duly endorsed
or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty ofthe corporation to issue a new
certificate to the person entitled thereto, cancel the old certificate, and record the transaction upon its books.
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10~04 Lost Stolen Of Destroyed Certificates ~ The Board ofDirectors may direct a new certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed upon the making of an affidavit of that
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates,
the Board ofDirectors, in its discretion and as a condition precedent to the issuance thereof, may require the owner of such lost, stolen or destroyed
certificate or certificates, or his 1egal representative, to advertise the same in such manner as the Board shall require and!or to give the corporation a
bond in such sum as it may direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to
have been lost, stolen or destroyed.
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10.05 Closjng ofTransfer Books and Fixing Record Date. For the purpose of determining shareholders entitledM1iMi~~ovote at any
meeting of shareholders or anyadjournment thereof, or entitled to receive payment ofany dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board ofDirectors may provide that the stock transfer books shall be closed for a stated period but
not to exceed, in any case, sixty (60) days. lfthe stock transfer books shall be closed for the purpose of determining shareholders entitled to notice
of or to vote at a meeting of shareholders, such books shan be closed for at Ieast ten (10) days immediately preceding such meeting or such longer
period as may be required by law. In lieu of closing the stock transfer books, the Board of Directors may fIX in advance a date as the record date
for any
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such determination of shareholders, such date in any case to be not more than sixty (60) days and, in case ofa meeting of shareholders, not less
than ten (10) days prior to the date on which the particular action requiring such determination of shareholders is to be taken, except with respect to
a meeting of shareholders at which the shareholders will be asked to act on an amendment of the Articles ofIncorporation, a plan ofmerger or
share exchange, a proposed sale of all or substantially all of the assets or the dissolution of the corporation, not less than twenty-five (25) days prior
to the date on which the particular action requiring such determination of shareholders is to be taken.. lfthe stock transfer books are not closed and
no record date is fixed for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to
receive payment ofa dividend, the date prior to the day notice of the meeting is mailed or the date on which the resolution of the Board ofDirectors
declaring such dividend is adopted, respectively, shall be the record date for such determination of shareholders. When a determination of
shareholders entitled to vote at any meeting of shareholders has been made as provided in this Section 10.05, such determination shall apply to any
adjournment thereof, except where the determination has been made through the closing of stock transfer books and the stated period of closing has
expired. However, if a meeting is adjourned to a date which is at least one hundred twenty (120) days after the date fixed for the original meeting,
the Board ofDirectors shall fix a new record date and provide notice of such to shareholders.

10.06 Regj stered Sbarehol clers . The corporation shall be entitled to reco gnize the exclusive right of a person registered on its books as the
owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize anyequitable
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or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other noti ce thereof,
except as otherwise provided by the laws of the State of Texas and the Commonwealth ofVirginia.

ARTICLE XI

GENERAL PROVISIONS

11..01 Diyidends .. The Board of Directors from time to time may declare, and the corporation may pay, dividends on its outstanding shares in
cash, in property, or in its own shares, except if (i) after giving effect to the distribution, the corporation would be insolvent, (ii) the distribution
would exceed the surplus of the corporation, (iii) the payment thereofwould cause the corporation's total assets to be less than the sum of its total
liabilities based on the application of accounting practices and principles that are reasonable under the circumstances, (iv) the payment thereof
would cause the corporation to be unable to pay its debts as they become due in the usual course of business, or (v) the declaration or payment
thereofwould be contrary to anyrestrictions contained in the Articles of Incorporation. The corporation may make a distribution of its own shares
to shareholders, as allowed by applicable law. Such dividends may be declared at any regular or special meeting of the Board, and the declaration
and payment thereof shall be subject to all applicable provisions of law, the Articles ofIncorporation and these Bylaws..

11.02 Reserves .. Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum
or sums as the directors from time to time, in their absolute discretion, deem proper as a reserve fund to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of
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the corporation, or for such other purpose as the directors shall deem conducive to the interest of the corporation, and the directors may modify or
abolish any such reserve in the manner in which it was created.

11.03 Reports ~ The Board ofDirectors shall, when requested by the holders of at least a majority of the outstanding shares of the corporation,
present full and clear written reports, not more often than quarterly, of the amount of business and the financial condition of the corporation..

11.04 .ch.e&ks.... All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other person
or persons as the Board of Directors from time to time may designate.
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11.05 Fiscal Year. The fiscal year of the corporationshall be fixed by resolution of the Board ofDirectors.

11.06~. The corporation may have a corporate seal and, if the Board of Directors adopts a corporate seal, the corporate seal shall have
inscribed thereon the name of the corporation and may be used by causing it or a facsimile thereof to be impressed or affixedor in any other
manner reproduced.

11.07 Opt-out of Certain ProyisioDs ofvirginia Law . The provisions of Sections 13.1-728.1 through 13.1... 728.9, "Control Share
Acquisitions", of the Virginia Stock CorporationAct shall not apply to the corporationor to acquisitions of common stock of the corporation,
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ARTICLE XII

AMENDMENTS

The power to alter, amend, or repeal the Bylaws or adopt new Bylaws, subject to repeal or change by action of the shareholders,is vested in
the Board of Directors. Thus, these Bylaws may be altered, amended, or repealed or new Bylaws may be adopted at anyregular or special meeting
of the Board of Directors by the affirmativevote of a majority ofthe Board of Directors, subject to repeal or change at any regular or special
meeting of shareholders at which a quorum is present or represented by the affirmativevote of seventy-five percent (750/0) of the shares entitled to
vote at such meeting and present or represented thereat provided notice of the proposed repeal or change is contained in the notice of such meeting
of shareholders.The Bylaws may contain any provision for the regulation and management of the affairs of the corporation not inconsistent with
applicable law or the Articles of Incorporation.
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energy
News Release

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

Atmos Energy Corporation Promotes Michael E. Haefner to
President and Chief Operating Officer and Marvin L. Sweetin to the
New Position of Senior Vice President of Safety and Utility Services

DALLAS (September 28, 2015}-Atmos Energy Corporation (NYSE:ATO) today announced two important promotions to its senior management
team, Michael E. Haefuer who is currentlyExecutive Vice President will be promotedto the position of President and Chief Operating Officer
effective October 1, 2015* In this new role, Haefner will have responsibility for the operations of Atmos Energy's utility divisions in eight states
and customer service; he will have continued responsibility for the regulated intrastate pipeline division, the non...regulated operations and the gas
supply and services group. Haefner will continue to report to Kim R. Cocklin, who will remain Chief Executive Officer.

"Succession planning is perhaps the single most important obligation of a company's management and board.of directors," said Cocklin. "Mike's
promotion is the result of an extensive and deliberate process designed to select the right person to lead our company into the future."

"Mike has the vision, experience and leadership skills necessary to ensure continued success in both our regulated and nonregulated businesses,"
Cocklin added. "Complementing his business skills is his understanding of our culture and values and with this promotion, all business units will
have the benefit of Mike's skill and leadership."

"We have a great company," Haefner said. "I look forward to the opportunity to work with the board of directors, and company leadership, as we
continue to execute the strategy of the company while preserving and nurturing our culture and values."

Prior to joining Atmos Energy in June 2008, Haefner, 55, served as Senior Vice President of Human Resources for Sabre Holdings and helped lead
the spinoff of Sabre from American Airlines as well as take Travelocity.com public. His thirty-year work history includes broad experience in
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dynamic industries, with over half ofhis career having been spent in senior management and critical leadership positi6iIS:ACHMENT 2

Haefner has a bachelor's degree from St. John Fisher College and a master's degree from the State University ofNew York-Buffalo.

Additionally, the Board of Directors has promoted Marvin L. Sweetin, who is currently the Senior Vice President ofUtility Operations, to the
newly-created position of Senior Vice President of Safety and Utility Services, effective October 1, 2015 .. In his new role, Sweetin will continue to
serve on the company's Management Committee and report to Kim R. Cocklin, ChiefExecutive Officer.

Sweetin will have overall responsibility for pipeline and distribution safety and compliance, business process and change management, new
technology evaluation and deployment, supply chain and facilities management, and workforce development

"This new senior position reporting to the ChiefExecutive Officer is further confirmation of the critical importance we place on safety for our
employees and the customers we serve," said Cocklin, "Marvin brings a wealth of experience and education and has tremendous leadership,
communication and people skills to continue our goal to be incident-free every day and to make our safe system even safer .."

"I am very excited to have this opportunity to lead our company ~ s continuous j ourney to ever improving safety," said Sweetin.

Sweetin, 52, has more than 30 years of experience in the energy industry, 15 of those with Atmos Energy. Previously, he served as Senior Vice
President ofUtility Operations, Vice President of Customer Service, Director ofTechnical Training, and Director ofProcurement. He is also a
former Chair of the company's Utility Operations CounciL Before joining Atmos Energy, Sweetin spent 13 years with Atlantic Richfield Company
in various roles supporting exploration and production activities in countries around the world,

Sweetin earned a Bachelor of Science degree from Oklahoma State University and a Master's Degree from the University ofDallas.

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 ofthe 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.atmoseoergy.com

###
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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

September 25, 2015
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA

(State or Other Jurisdiction
of Incorporation)

1­
10042

(Commission
File Number)

75-1743247

(I.R.S. Employer
. Identification No.)

1800 THREE LINCOLN CENTRE,­
5430 LBJ FREEWAY, DALLAS, TEXAS

(Address of Principal Execu tive Offices)

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

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

75240
(Zip Code)

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

o 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 Rille 13e-4(c) under the Exchange Act (17 CFR 240.13 e- 4(c))

Item 1.01. Entry into a Material Definitive Agreement.

On September 25, 2015, Atmos Energy Corporation (the "Company") entered into a $1.25 billion Revolving Credit Agreement (the "Credit
Facility") with Credit Agricole Corporate and Investment Bank as Administrative Agent ("Credit Agricole"), Mizuho Bank, Ltd. as Syndication
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Agent and a syndicate of 15 lenders identified therein. The Credit Facility replaces the $1.25 billion Revolving Credit 6\lgIre€ttriMtt~tlha "Prior
Facility") with The Royal Bank of Scotland pic as Administrative Agent, which was entered into on May 2, 2011, and subsequentlyamended,
which was set to expire on August 22, 2019. The Credit Facility contains substantially the same terms as the Prior Facility)except that the
Company has the option to twice extend the five year term for one additional year. The Credit Facility still contains the requirement that all
borrowings must be repaid within 364 days and that no borrowings can be outstandingunder the Credit Facility for at least thirty (30) consecutive
days ("Clean-Up Period") during each fiscal year of the Company, with the timing of the Clean-Up Period at the Company's discretion. The Credit
Facility also contains an accordion-type feature similar to the Prior Facility, which allows the Company to propose up to a $250 million increase in
the lenders' commitment. The Credit Facility will continue to be used for working capital, capital expenditures and other general corporate
purposes,

Borrowings under the Credit Facility will bear interest at a rate dependent upon the Company's credit ratings at the time of such borrowing and
based, at the Company's election, on a base rate or LIBOR for the applicable interest period (one, two, three or six months). In the case of
borrowings based either on the base rate or on LIBOR, an applicable margin ranging from 0.0000/0 to 1.250% per annum would be added, based on
the Company's then current credit ratings. The base rate is defined as the highest of (i) the per annum rate of interest establishedby Credit Agricole
as its prime lending rate at the time of such borrowing, (ii) the Federal Funds Rate, as in effect at the time of borrowing, plus one-half of one
percent (0.500/0) per annum, or (iii) the one-month LIBOR plus one percent (1.000/0). Based on the current prime lending rate charged by Credit
Agricole, the current Federal Funds Rate, the one...month LIBOR and the Company's current credit ratings, borrowings at the base rate would bear
interest at 3.2500/0 per annum, plus an applicable margin of 0.000% per annum, or an effective total interest rate of 3.250% per annum, Based upon
the current LIBOR for a one-month period and the Company's current credit ratings, borrowings at LIBOR would bear interest at 0.193% per
annum, plus an applicable margin of 1.000% per annum, or an effective total interest rate of 1.193% per annum.

The Company must also pay commitmentfees quarterly in arrears on the average daily unused portion of the Credit Facility at rates ranging from
0.060% to 0~ 1750/0 per annum, dependent upon the Company's credit ratings. Based upon the Company's current credit ratings, the commitment fee
would be at the rate of 0.100%.

The Credit Facility will expire on September 25, 2020, at which time all outstanding amounts under the Credit Facility will be due and payable.
The Credit Facility contains usual and customary covenants for transactions of this type, including covenants limiting liens, substantial asset sales
and mergers. In addition, the Credit Facility provides that during the term of the facility, the Company's debt to capitalization ratio as of the last
day of each of its fiscal quarters shall be less than.or equal to 0.70 to 1.00,excluding from the calculation of debt (i) any pension and other post...
retirement benefits liability adjustments recorded in accordance with generally accepted accounting principles; and (ii) an amount of hybrid
securities, as defined in the Credit Facility (generally, deferrable interest subordinated debt with a maturity of at least 20 years), not to exceed a
total of 150/0 of total capitalization.

In the event of a default by the Company under the Credit Facility, including cross-defaults relating to specified other indebtedness of the
Company, Credit Agricole may, upon the consent of a certain minimum number of lenders, and shall, upon the request and direction of such
lenders, terminate the commitments made under the Credit Facility, declare the amountoutstanding, including all accrued interest and unpaid fees,
payable immediately, and enforce any and all rights and interests created and existing under the Credit Facility documents, including, without
limitation, all rights of set-off and all other rights available under the law. For certain events of default relating to insolvency, bankruptcy or
receivership, the commitments are automaticallyterminated and the amounts outstanding automaticallybecome payable immediately.

With respect to the other parties to the Credit Facility, some of whom were also parties to the Prior Facility discussed above, the Company also has
or may have had customary banking relationships based on the provision ofa variety of financial services, including 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 Credit Facility 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 Credit Facility.
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Item 1.02. Termination of a Material Defmitive Agreement.

On September 25, 2015, concurrent with the execution of the Credit Facility. describedin Itern 1.01 above, the Company terminated the Prior
Facility described in Item 1.01 above, which was due to expire on August 22,2019. The Company incurred no early termination penalties as a
result of such termination. With respect to the other parties to such terminated credit facility, the Company has or may have had customary banking
relationships based on the provision ofa variety offinancial services, including 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.

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 herein by reference,
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(d) Exhibits

ExhibitNumber

10.1

Description

Revolving Credit Agreement, dated as of September 25, 2015 among Atmos Energy Corporation, the Lenders from time to
time parties thereto, Credit Agricole Corporate and Investment Bank as Administrative Agent, and Mizuho Bank, Ltd, as
Syndication Agent
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SIGNATURE

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

ATMOS ENERGY CORPORATION
(Registrant)

DATE: October 1, 2015 By: Is/LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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INDEX TO EXHIBITS

Exhibit Number Description

10.1 Revolving Credit Agreement, dated as of September 25, 2015 among Atmos Energy Corporation, the Lenders from time to time
parties thereto, Credit Agricole Corporate and Investment Bank as Administrative Agent, and Mizuho Bank, Ltd. as Syndication
Agent
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Exhibit 10.1

REVOLVING CREDIT AGREEMENT

dated as of September 25, 2015

among

ATMOS ENERGY CORPORATION,
as Borrower,

THE LENDERS FROM TIME TO TIME PARTY HERETO,

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK
as Administrative Agent,

MIZUHO BANK, LTD..,
as Syndication Agent,

BANK OF AMERICA, N.A..,
U~S. BANK NATIONAL ASSOCIATION

WELLS FARGO BANK, N.A.
and

JPMORGAN CHASE BANK, N.A.



as Co ...Documentation Agents
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ARTICLE I
Section 1.. 1.
Section 1..2.
Section 1..3.
Section 1..4.

ARTICLE II
Section 2.1.
Section 2.2.
Section2.3.
Section 2.4.
Section 2.5.
Section 2.6~
Section 2.7.
Section 2.8.
Section 2.9.
Section 2.. 10.
Section 2.11.
Section 2.12.
Section 2.13.
Section 2.14.
Section 2.15.
Section 2.16.
Section 2.17.
Section 2.18 ..
Section 2.19.
Section 2.20.
Section 2.21.
Section 2.22.
Section 2.23 ..

ARTICLEm
Section 3.1.
Section 3.2.
Section 3.3.

ARTICLE IV
Section 4.1.
Section 4.2.
Section 4.3.
Section 4.4.
Section 4.5.
Section 4.6.

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, MIZUHO BANK, LTD.,
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REVOLVING CREDIT AGREEMENT

THIS REVOLVING CREDIT AGREEMENT (this "Agreement ") is made and entered into as of September 25,2015, by and
among ATMOS ENERGY CORPORATION, a Texas and Virginia corporation (the" Borrower "), the several banks and other financial
institutions and lenders from time to time party hereto (the ""Lenders "), and CREDIT AGRlCOLE CORPORATE Al\1J) INVEST1V1ENT BANK,
in its capacity as administrative agent for the Lenders (the ,~ Administratiye Agent ").

WIT N E SSE T H:

WHEREAS, the Borrower has requested that the Lenders establish in favor of the Borrower a $1,250,000,000 revolving credit facility;

WHEREAS, subject to the terms and conditions of this Agreement, the Lenders, to the extent of their respective Commitments as
defined herein, are willing severally to establish the requested rev0 lving credit facility in favor of the Borrower.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Borrower, the Lenders and the
Administrative Agent agree as follows:

ARTICLE I

DEFINITIONS; CQNSTRIICTION

Section 1.1. Definitions. In addition to the other terms defined herein, the following terms used herein shall have the meanings herein
specified (to be equally applicable to both the singular and plural forms ofthe terms defined):

" Additional Commitment Amount " shall have the meaning set forth in Section 2 21 ~

" Additional Commitment Lender" shall have the meaning set forth in Section 2,23(d) .

" Additional I{ender " shall have the meaning set forth in Section 2.21 .
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" Adjusted IJBO Rate" shall mean, with respect to each Interest Period for a Eurodollar Borrowing, the ratJ"P&e~@btainedby
dividing (i) LIBOR for such Interest Period by (ii) a percentage equal to 1.00 minus the Eurodollar Reserve Percentage,

" Administratiye QuestjQnnai re " shall mean, with respect to each Lender, an administrative questionnaire in the form prepared by the
Administrative Agent and submitted to the Administrative Agent duly completed by such Lender.

" Affiliate " shall mean, as to any Person, any other Person directly or indirectly controlling, controlled by or under direct or indirect
common control with such Person, A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power
(a) to vote 10% or more of the securities having ordinary voting power for the election of directors of such other Person or (b) to direct or cause
direction of the management and policies of such other Person, whether through the ownership ofvoting securities, by contract or otherwise.

" Aggregate Commitment AmQunt " shall mean the aggregate principal amount of the Aggregate Commitments from time to time. On
the Closing Date, the Aggregate Commitment Amount equals $1,250,OOO,OOO~ r

" Aggregate Commitments " shall mean, collectively, all Commitments of all Lenders at any time outstanding.

" Anniversary Date" shall have the meaning set forth in Sectjon 2.23(a) ~

c Anti -Terrorism and Anti -CQrruption Laws " shall mean any applicable laws, rules, or regulations relating to economic or trade
sanctions, terrorism, bribery, corruption or money laundering, including without limitation any regulations or sanctions programs administered by
OFAC, the United Nations, the European Union or any other applicable authority.

" ApplicabIe CQrnmitmentFee percentage " shall mean, as ofany date, with respect to the Commitment Fee as of any date, the
percentage per annum determined by reference to the applicable Rating Category as set forth on Schedule I ; proyjded , that a change in the
Applicable Commitment Fee Percentage resulting from a change in the Rating Category shall be effective on the day on which any rating agency
changes its rating and shall continue until the day prior to the day that a further change becomes effective.. Notwithstanding the foregoing, the
Applicable Commitment Fee Percentage for the Commitment Fee from the Closing Date until the first change in the applicable Rating Category
after the Closing Date shan be at Level III as set forth on Schedule I .

" Applicable Lending Office" shall mean, for each Lender and for each Type of Loan, the "Lending Office" of such Lender (or an
Affiliate of such Lender) designated for such Type of Loan in the Administrative Questionnaire submitted by such Lender or such other office of
such Lender (or an Affiliate of such Lender) as such Lender may from time to time specify to the Administrative Agent and the Borrower as the
office by which its Loans of such Type are to be made and maintained..

" Applicable Margin" shall mean, as of any date, the percentage per annum determined by reference to the applicable Rating Category
from time to time in effect as set forth on ScbeduIe I ; provided , that a change in the Applicable Margin resulting from a change in the Rating
Category shall be effective on the day on which any rating agency changes its rating and shall continue until the day prior to the day that a further
change becomes effective, Notwithstanding the foregoing, the Applicable Margin from the Closing Date until the first change in the applicable
Rating Category after the Closing Date shall be at Level III as set forth on Sohedule I .

" Approved Fund" shall mean any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or
otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business and that is administered or managed
by (i) a Lender, (ii) an Affiliate of a Lender or (iii) an entity or an Affiliate of an entity that administers or manages a Lender~

2

" Assignment and Acceptance" shall mean an assignment and acceptance entered into by a Lender and an assignee (with the consent of
any party whose consent is required by Section 9 t4(b) ) and accepted by the Administrative Agent, in the form of Exh ibit A attached hereto or any
other form approved by the Administrative Agent.

" Ayailability period H shall mean the period from the Closing Date to the Commitment Termination Date.

" Bankruptcy Code" shall mean the Bankruptcy Code in Title 11 ofthe United States Code, as amended, modified, succeeded or
replaced from time to time.

" Base Rate " shall mean the highest of (i) the per annum rate which the Administrative Agent announces from time to time to be its
prime lending rate, as in effect from time to time, (ii) the Federal Funds Rate, as in effect from time to time, (any changes in such rate to be
effective as of the date of any change in such rate) plus one-half of one percent (O~50%) and (iii) the one ..month Adjusted LIBO Rate, which rate
shall be determined on a daily basis (any changes in such rate to be effective as of the date of any change in such rate) plus 100 basis points per
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annum, which rate shall be determined on a daily basis.. The Administrative Agent's prime lending rate is a reference va:feAfi.dtlbl'tfii!Slhat necessarily
represent the lowest or best rate charged to customers. The Administrative Agent may make commercial loans or other loans at rates of interest a~
above or below the Administrative Agent's prime lending rate.. Each change in the Administrative Agent's prime lending rate shall be effective
from and including the date such change is publicly announced as being effective.

" Borrower Extension Notice Date" shall have the meaning set forth in Sect;on 2,23(a) .

"Borrowing" shall mean a borrowing consisting ofLoans of the same Type, made, converted or continued on the same date and in the
case of Eurodollar Loans, as to which a single Interest Period is in effect

"Business Day " shall mean (i) any day other than a Saturday, Sunday or other day on which commercial banks in New York, New
York are authorized or required by law to close and (ii) if such day relates to a Borrowing of, a payment or prepayment ofprincipal or interest on, a
conversion of or into, or an Interest Period for, a Eurodollar Loan or a notice with respect to any ofthe foregoing, any day on which dealings in
Dollars-are carried on in the London interbank market

"Capital Stock " shall mean (a) in the case of a corporation, all classes of capital stock of such corporation, (b) in the case of a
partnership, partnership interests (whether general or limited), (c) in the case of a limited liability company, membership interests and (d) any other
interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing
Person..

" Change in Law" shall mean (i) the adoption of any appli cable law, rule or regulation after the date of this Agreement, (ii) any change
in any applicable law, rule or regulation, or any change in the interpretation, implementation or application thereof, by any Governmental Authority
after the date of this Agreement, or (iii) compliance by any Lender (or its Applicable Lending Office) (or, for purposes of Section 2, J5(b ), by the "
Parent Company of such Lender, if applicable) with any request, guideline or directive (whether or not having the force of law) of any
Governmental Authority made or issued after the date of this Agreement;
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provided, however, that for purposes of this Agreement, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States regulatory authorities, in
each case pursuant to Basel III, shall in each case be deemed to be a "Change in Law", regardless of the date enacted, adopted or issued.

" Change of Control " shall mean either of the following events:

(a) any "person" or "group" (within the meaning of Section 13(d) or 14(d) of the Exchange Act) has become, directly or indirectly, the
"beneficial owner" (as defined in Rules 13d-3 (other than subsection (d) thereof) and 13d ... 5 under the Exchange Act), by way of merger,
consolidation or otherwise of 40% or more of the voting power of the Borrower on a fully-diluted basis, after giving effect to the conversion
and exercise of all outstanding warrants, options and other securities of the Borrower convertible into or exercisable for voting stock of the
Borrower (whether or not such securities are then currently convertible or exercisable); or

(b) during any period of two consecutive calendar years, individuals who at the beginning of such period constituted the "board of
directors of the Borrower together with any new members of such board of directors whose elections by such board of directors or whose
nomination for election by the stockholders of the Borrower was approved by a vote ofa majority of the members of such board of directors
then still in office who either were directors at the beginning of such period or whose election or nomination for election was previously so
approved cease for any reason to constitute a majority of the directors of the Borrower then in office..

" Charges " shall have the meaning set forth in Section 9,12 .

" Closing Date" shall mean the date on which the conditions precedent set forth in SectioD 3 1 and Sectjon 3.2 have been satisfied or
waived in accordance with Sectj on 9 2 .

"~" shall mean the Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations promulgated
thereunder.

" Co-Documentation Agent'? ~, shall mean, collectively, Bank ofAmerica, N.A.., U ..S~ Bank National Association, Wells Fargo Bank,
N.A~ and JPMorgan Chase Bank, N.A.

" Commitment" shall mean, with respect to each Lender, the obligation of such Lender to make Loans to the Borrower in an aggregate
principal amount not exceeding the amount set forth with respect to such Lender on Schedule II , as such schedule may be amended pursuant to
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Seedon 2.2J , or in the case of a Person becoming a Lender after the Closing Date through an assignment of an existi~TcT.6il:t:A.Mtit}iji~, the amount
ofthe assigned "Commitment" as provided in the Assignment and Acceptance executed by such Person as an assignee, as the same may be
increased or decreased pursuant to terms hereof

" Carom itment Fee" shall have the meaning set forth in SectioD 2.11(b) .

" Commitment TerminatiQD Date" shall mean the earliest of (i) September 25, 2020 or such later date to which such Lender has agreed
to extend its Revolving Commitment
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pursuant to Section 2.23 , (ii) 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).

" Camp] iance Certjfi cate " shall mean a certificate from a Financial Officer ofthe Borrower in the form of, and containing the
certifications set forth in, the certificate attached hereto as Exhibit 5,1(c) .

"Consolidated Capitalization" shall mean, withoutduplication, the sum of (a) all of the shareholders' equity or net worth of the
Borrower and its Subsidiaries on a consolidated basis, as determined in accordance with GAAP plus (b) the aggregate principal amount of
Preferred Securities plus (c) the aggregate Minority Interests in Subsidiaries plus (d) Consolidated Funded Debt

" ConsoHdated Funded Debt " shall mean, without duplication, the sum of (a) all indebtedness ofthe Borrower and its Subsidiaries for
borrowed money, (b) all purchase money indebtedness ofthe Borrower and its Subsidiaries (other than trade accounts payable), (c) the principal
portion of all obligations of the Borrower and its Subsidiaries under capital leases, (d) all commercial letters of credit and all performance and
standby letters of credit issued or bankers' acceptances created for the account ofthe Borrower or one of its Subsidiaries, including, without
duplication, all unreimbursed draws thereunder, (e) all Guaranty Obligations ofthe Borrower and its Subsidiaries with respect to funded
indebtedness of another Person ofthe types listed in clauses (a) through (d), (f) all indebtedness of another entity seemed by a Lien on any property
ofthe Borrower or any ofits Subsidiaries whether or not such indebtedness has been assumed by the Borrower or any of its Subsidiaries, (g) all
indebtedness of any partnership or unincorporated joint venture to the extent the Borrower or one of its Subsidiaries is legally obligated with
respect thereto, net of any assets of such partnership or joint venture and in the case ofthe Capital Stock of such partnership or joint venture being
held by a Subsidiary, limited to the net worth of such Subsidiary, (h) an obligations ofthe Borrower and its Subsidiaries to advance or provide
funds or other support for the payment or purchase of funded indebtedness (including, without limitation, maintenance agreements, comfort letters
or similar agreements or arrangements) (other than as may be given in respect ofAtmos Energy Marketing, LLC ("AEM")) and (i) the principal
balance outstanding under anysynthetic lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet financing product
ofthe Borrower or one of its Material Subsidiaries where such transaction is considered borrowed money indebtedness for tax purposes but is
classified as an operating lease in accordance with GAAP; proyided, however, that (x) neither the indebtedness of AEM incurred in connection
with the purchase of gas by AEM for resale to the Borrower nor the guaranty by the Borrower or one of its Subsidiaries of such indebtedness shall
be included in this definition if such indebtedness has been outstanding for less than two months from the date of its incurrence by AEM and
(y) for the purposes of calculating the Debt to Capitalization Ratio, Consolidated Funded Debt will exclude (to the extent otherwise included in
Consolidated Funded Debt) (i) any pension and other post..retirement benefits liability adjustments recorded in accordance with GAAP and (ii) an
amount ofHybrid Securities not to exceed a total of 150/0 of Consolidated Capitalization.

" Consolidated Net property ~, shall mean the Fixed Assets less, without duplication, the amount of accumulated depreciation and
amortization attributable thereto.

"Consolidated Net Worth" shall mean, as of any date, (i) the total assets ofthe Borrower and its Subsidiaries that would be reflected
on the Borrower's consolidated balance sheet as of such date prepared in accordance with GAAP, after eliminating all amounts properly
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attributable to minority interests, if any, in the stock and surplus of Subsidiaries, lllill.w:....(ii) the total liabilities of the Borrower and its Subsidiaries
that would be reflected on the Borrower's consolidated balance sheet as of such date prepared in accordance with GAAP.

"Contractual Obligatjon "of any Person shall mean any provision of any security issued by such Person or of any agreement,
instrument or undertaking under which such Person is obligated or by which it or any ofthe property in which it has an interest is bound.

" Credit Documents ~, shall mean, collectively, this Agreement, anypromissory notes issued pursuant to this Agreement, the Fee Letter,
all Notices ofBorrowing, all Notices of Conversion/Continuation, an Compliance Certificates and any and all other instruments, agreements,
documents and writings executed in connection with any ofthe foregoing.
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" Credit Exposure ~, shall mean, with respect to any Lender at any time, the outstanding principal amount ~~§l1rer~ Loans.

" Debt to Capital jzat;on RatjQ " shall mean the ratio of (a) Consolidated Funded Debt to (b) Consolidated Capitalization.

"Default," shall mean any act, condition or event that, with the giving ofnotice or the lapse oftime or both, would constitute an Event
ofDefault.

"Defaulting Lender" shall mean, at any time, subject to Section 2,22, any Lender that, as determined by the Administrative Agent
acting in good faith, (a) has failed to fund any portion of its Commitments required to be funded by it within two Business Days after the date
required to be funded by it, unless the subject of a good faith dispute as specified to the Administrative Agent, (b) has otherwise failed to pay over
to the Administrative Agent or any other Lender any other amount required to be paid by it under the Credit Documents within "three Business Days
after the date when due, unless the subject of a good faith dispute as specified to the Administrative Agent, (0) has notified the Borrower or the
Administrative Agent that it does not intend to comply with its funding obligations or has made a public statement to that effect with respect to its
funding obligations under the Credit Documents unless such notification or public statement relates to such Lender's obligation to fund any portion
of its Commitments hereunder and states that such position is based on such Lender's determination that a condition precedent to funding cannot be
satisfied, (d) has failed, within three Business Days after request by the Administrative Agent, to confirm to the Administrative Agent that it will
comply with its funding obligations; provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (d) upon receipt of
such confirmation by the Administrative Agent, or (e) as to which a Lender Insolvency Event has occurred and is continuing.

" Default Interest" shall have the meaning set forth in Section 2. JQ(b) .

"Dollar(s) " and the sign "$" shall mean lawful money ofthe United States ofAmerica,

" Environmental Laws" shall mean any current or future legal requirement of any Governmental Authority pertaining to (a) the
protection ofhealth, safety, and the indoor or outdoor environment, (b) the conservation, management, or use of natural resources and wildlife,
(c) the protection or use of surface water and groundwater or (d) the management, manufacture, possession, presence, use, generation,
transportation, treatment, storage, disposal, release, threatened release, abatement, removal, remediation or handling of, or exposure to, any
hazardous
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or toxic substance or material or (e) pollution (including any release to land surface water and groundwater) and includes, without limitation, the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 USC 9601 et seq. , Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of
1976 and Hazardous and Solid Waste Amendment of 1984, 42 USC 6901 et seq. , Federal Water Pollution Control Act, as amended by the Clean
Water Act of 1977, 33 USC 1251 et seq~, Clean Air Act of1966, as amended, 42 USC 7401 et seq. , Toxic Substances Control Actof1976, 15
USC 2601 et seq., Hazardous Materials Transportation Act, 49 USC App. 1801 et seq. , Occupational Safety and Health Act of 1970, as amended,
29 USC 651 et seq. , Oil Pollution Act of 1990, 33 USC 2701 et seq. , Emergency Planning and Community Right-to-Know Act of 1986, 42 USC
11001 et seq. , National Environmental Policy Act of 1969, 42 USC 4321 et seq. , Safe Drinking Water Act of 1974, as amended, 42 USC 300(t) et
seq. , any analogous implementing or successor law, and any amendment, rule, regulation, order, or directive issued thereunder.

" ER.ISA.-'~ shall mean the Employee Retirement Income Security Act of 1974, as amended, and any successor statute thereto, as
interpreted by the rules and regulations thereunder, all as the same may be in effect from time to time. References to sections of ERISA shall be
construed also to refer to any successor sections.

"ERISA Affiliate" shall mean an entity, whether or not incorporated, which is under common control with the Borrower or any of its
Subsidiaries within the meaning of Section 4001(a)(14) ofERISA, or is a member ofa group which includes the Borrower or any of its Subsidiaries
and which is treated as a single employer under Sections 414(b), (c), (m), or (0) ofthe Code.

" P;umdollar"when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, bears interest at a rate determined by reference to the Adjusted LIB0 Rate.

"Eurodollar Reserve percentage "shall mean the aggregate ofthe maximum reserve percentages (including, without limitation, any
emergency, supplemental, special or other marginal reserves) expressed as a decimal (rounded upwards to the next 1/100 tit of 1%) in effect on any
day with respect to the Adjusted LIBO Rate pursuant to regulations issued by the Board of Governors ofthe Federal Reserve System (or any
Governmental Authority succeeding to any of its principal functions) with respect to eurocurrency funding (currently referred to as "eurocurrency
liabilities" under Regulation D). Eurodollar Loans shall be deemed to constitute eurocurrency funding and to be subject to such reserve
requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under
Regulation D~ The Eurodollar Reserve Percentage shall be adjusted automatically on and as of the effective date of any change in any reserve
percentage.
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ATIACHMENT2
" Event of Default " shall have the meaning provided in Section 7 1 .

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

" Excluded Taxes ,; shall mean with respect to the Administrative Agent, any Lender or any other recipient of any payment to be made
by or on account of any obligation of the Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its net income by the
United States ofAmerica, or by the jurisdiction under the laws ofwhich such
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recipient is organized or in which its principal office is located Of, in the case of anyLender, in which its applicable lending office is located,
(b) any branch profits taxes imposed by the United States ofAmerica or any similar tax imposed by any other jurisdiction in which any Lender is
located and (c) in the case ofa Foreign Lender, any withholding tax that (i) is imposed on amounts payable to such Foreign Lender at the time such
Foreign Lender becomes a party to this Agreement, (ii) is imposed on amounts payable to such Foreign Lender at any time that such Foreign
Lender designates a new lending office, other than taxes that have accrued prior to the designation of such lending office that are otherwise not
Excluded Taxes, and (iii) is attributable to such Foreign Lender' s failure to comply with Sect jon 2. J7(e) .

" Existing Revolying Credit Agreement" shall mean that certain Revolving Credit Agreement, dated as ofMay 2, 2011, among the
Borrower, the lenders identified therein and The Royal Bank of Scotland PLC, as administrative agent, as amended, modified, supplemented or
replaced from time to time.

"ExistiUIi: TennjnatiQD Date" has the meaning set forth in Section 2 23(a) .

"FATCA "means Sections 1471 through 1474 ofthe Code and any current or future regulations or official interpretations thereof.

"Federal Funds Rate ,; shall mean, for any day, the rate per annum (rounded upwards, ifnecessary, to the next 1/100 th of 1%) equal to
the weighted average of the rates on overnight Federal funds transactions with member banks ofthe Federal Reserve System arranged by Federal
funds brokers, as published by the Federal Reserve Bank ofNew York on the next succeeding Business Day or if such rate is not so published for
any Business Day, the Federal Funds Rate for such day shall be the average rounded upwards, ifnecessary, to the next 1/100th of 1% ofthe
quotations for such day on such transactions received by the Administrative Agent from three Federal funds brokers ofrecognized standing selected
by the Administrative Agent.

"Fee Letter" shall mean, collectively, that certain fee letter, dated as of September 1, 2015, executed by the Administrative Agent and
accepted by the Borrower, and that certain fee letter dated as of September 1, 2015, executed by the Administrative Agent and Mizuho Bank, Ltd. ,
a nd accepted by the Borrower.

"Financial Officer" shall mean anyone ofthe chief financial officer, the controller or the treasurer of the Borrower.

" Ei1&h.." shall mean Fitch Ratings Ltd., or any successor or assignee of the business of such company in the business of rating
securities.

" Fixed Assets " shall mean the assets of the Borrower and its Subsidiaries constituting "net property, plant and equipment" on the
consolidated balance sheet of the Borrower and its Subsidiaries.

"Foreign Lender" shall mean any Lender that is not a United States person under Section 7701(a)(3) of the Code.

" .ciA.AE...~' shall mean generally accepted accounting principles in the United States applied on a consistent basis and subject to
Section 1,3 .
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" Governmental Authority " shall mean any Federal, state, local or foreign court or governmental agency, authority, instrumentality or
regulatory body.

"Guaranty Ohligations " shall mean, with respect to any Person, without duplication, any obligations (other than endorsements in the
ordinary course of business ofnegotiable instruments for deposit or collection) guaranteeing any indebtedness for borrowed money of any other
Person in any manner, whether direct or indirect, and including without limitation any obligation, whether or not contingent, (a) to purchase any
such indebtedness or other obligation or any property constituting security therefor, (b) to lease or purchase property, securities or services
primarily for the purpose of assuring the owner of such indebtedness or (c) to otherwise assure or hold harmless the owner of such indebtedness or
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obligation against loss in respect thereof. The amount of any Guaranty Obligation hereunder shall (subject to any limittiliOtfGfSMEft;ift}i. therein) be
deemed to be an amount equal to the outstanding principal amount ofthe indebtedness in respect ofwhich such Guaranty Obligation is made.

" Hazardous Materjals " shall mean all hazardous or toxic substances, wastes or other po11utants, including petroleum or petroleum
distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances or
wastes of any nature regulated pursuant to any Environmental Law. .

" Hedging ObBgatioDs " shall mean any and all obligations of such Person, whether absolute or contingent and howsoever and
whensoever created, arising, evidenced or acquired under (i) any and all Hedging Transactions, (ii) any and all cancellations, buy backs, reversals,
terminations or assignments of any Hedging Transactions and (iii) any and all renewals, extensions and modifications of any Hedging Transactions
and any and all substitutions for any Hedging Transactions,

" Hedgjng Transaction " shall mean any transaction (including an agreement with respect thereto) now existing or hereafter entered
into by such Person that is a rate swap, basis swap, forward rate transaction, commodity swap, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collateral transaction, forward transaction, currency swap transaction, cross-currency rate swap transaction,
currency option or any other similar transaction (including any option with respect to any ofthese transactions) or any combination thereof,
whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial measures.

" Hybrid Securities " shall mean any trust preferred securities, or deferrable interest subordinated debt with a maturity of at least 20
years, which provides for the optional or mandatory deferral of interest or distributions, issued by the Borrower, or any business trusts, limited
liability companies, limited partnerships or similar entities (i) substantially all of the common equity, general partner or similar interests ofwhich
are owned (either directly or indirectly through one or more wholly owned subsidiaries) at all times by the Borrower or any of its subsidiaries,
(ii) that have been fanned for the purpose of issuing trust preferred securities or deferrable interest subordinated debt, and (iii) substantially all the
assets ofwhich consist of (A) subordinated debt ofthe Borrower or a subsidiary ofthe Borrower, and (B) payments made from time to time on the
subordinated debt.

"Indemnified Taxes " shall mean Taxes other than Excluded Taxes.
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"Information Memorandum" shall mean the Confidential Information Memorandum dated September, 2015 relating to the Borrower
and the transactions contemplated by this Agreement and the other Credit Documents.

" Interest Period " shall mean with respect to anyEurodollar Borrowing, a period of one, two, three or six months; provided, that:

(i) the initial Interest Period for such Borrowing shall commence on the date of such Borrowing (including the date ofany conversion
from a Borrowing of another Type), and each Interest Period occurring thereafter in respect of such Borrowing shall commence on the day on
which the next preceding Interest Period expires;

(ii) if any Interest Period wauld otherwise end on a day other than a Business Day, such Interest Period shall be extended to the next
succeeding Business Day, unless such Business Day falls in another calendar month, in which case such Interest Period would end on the
next preceding Business Day;

(iii) any Interest Period which begins on the last Business Day of a calendar month or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period shall end on the last Business Day of such calendar month;

(iv) no Interest Period may extend beyond the Commitment Termination Date.

".!oint Lead Arrangers" shall mean, collectively, Credit Agricole Corporate and Investment Bank, Mizuho Bank, Ltd., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, u.s. Bank National Association, Wells Fargo Securities, LLC and J.P~ Morgan Securities LLC.

." Lender InsolvenQYEvent" shall mean that (i) a Lender or its Parent Company is adjudicated as, or determined by any Governmental
Authority having regulatory authority over such Person or its assets to be, insolvent, or is generally unable to pay its debts as they become due, or
admits in writing its inability to pay its debts as they become due, or makes a general assignment for the benefit of its creditors, (ii) a Lender or its
Parent Company is the subject of a bankruptcy, insolvency, reorganization, liquidation or similar proceeding, or a receiver, trustee, conservator,
custodian or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance
Corporation or any other state or federal regulatory authority acting in such capacity, has been appointed for such Lender or its Parent Company, or
such Lender or its Parent Company has taken any action in furtherance of or indicating its consent to or acquiescence in any such proceeding or
appointment, or (iii) a Lender or its Parent Company has been adjudicated as, or determined by any Governmental Authority having regulatory
authority over such Person or its assets to be, insolvent; proyi ded that, for the avoidance of doubt, a Lender Insolvency Event shall not be deemed
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to have occurred solely by virtue of the ownership or acquisition of any equity interest in or control of a Lender or a PArerA~y. thereof by a
Governmental Authority or an instrumentality thereof so long as such ownership or acquisition does not result in or provide such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement ofjudgments or writs of attachment on its assets or
permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender.
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" I,enders " shall have the meaning assigned to such term in the opening paragraph ofthis Agreement and shall include, where
appropriate, each Additional Lender that joins this Agreement pursuant to Section 2,21 ~

" Lenclef ExtenSjQD Not;ce Date" has the meaning set forth in Sention 2,23 (b) .

" L.IBQR.." shall mean, for any Interest Period with respect to a Eurodollar Loan, the rate per annum (rounded upwards, ifnecessary, to
the nearest 1/100 of 1%) appearing on Reuters Screen LIB ORO1 Page (or such other commercially available source providing quotations of LIBOR
as may be designated by the Administrative Agent from time to time) as the London interbank offered rate for deposits in Dollars at approximately
11:00 a.m, (London, England time), two Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period;
provided that in no event shall such LIBOR be less than zero ..

" L.im.," shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, security interest, encumbrance, lien
(statutory or otherwise), preference, priority or charge of any kind.

"Listed Country" has the meaning set forth in Section 4.17(b),

" Loan,' shall mean a loan made by a Lender to the Borrower under its Commitment, which may either be a Base Rate Loan or a
Eurodollar Loan.

"Material Adverse Effect" shall mean a material adverse effect on (a) the business, assets, liabilities, results of operations or financial
condition ofthe Borrower and its Subsidiaries, taken as a whole, (b) the ability of the Borrower to perform its obligations under this Agreement or
any ofthe other Credit Documents or (c) the validity or enforceability of this Agreement, any ofthe other Credit Documents, or the rights and
remedies of the Lenders hereunder or thereunder.

" Material Suhsi diary" shall mean, at any date, a Subsidiary of the Borrower whose aggregate assets properly included under the
category "property, plant and equipment" on the balance sheet of such Subsidiary, less the amount of depreciation and amortization attributable
thereto, constitutes at least 100/0 of Consolidated Net Property as of such date; provided that if at anytime the Borrower has Subsidiaries that are
not Material Subsidiaries whose total aggregate assets under the category "property, plant and equipment" on the balance sheet of such
Subsidiaries, less the amount of depreciation and amortization attributable thereto, constitute more than 20% of Consolidated Net Property as of
such date the Borrower shall designate one or more of such Subsidiaries as Material Subsidiaries for the purposes of this Agreement in order that
all Subsidiaries of the Borrower, other than Material Subsidiaries, own not more than 20% of Consolidated Net Property,

" Maximum Rate" shall have the meaning set forth in Section 9.12 .

" Mi DOrity Interest') " shall mean interests owned by Persons (other than the Borrower or a Subsidiary of the Borrower) in a Subsidiary
of the Borrower in which less than 100% of all classes of the voting securities are owned by the Borrower or its Subsidiaries.

"MQQdy~s" shall mean Moody's Investors Service, Inc., or any successor or assignee ofthe business of such company in the business
of rating securities.
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" Multi emplo.yer Plan" shall mean a Plan covered by Title IV ofERISA which is a multiemployer plan as defined in Section 3(37) or
4001 (a)(3) ofERISA~

" Multiple Emplo.yer plan" shall mean a Plan covered by Title IV ofERlSA, other than a Multiemployer Plan, which the Borrower or
any ERl SA Affiliate and at least one employer other than the Borrower or any ERISA Affiliate are contributing sponsors.

" 1998 Indenture " shall mean, collectively, that certain Indenture, dated as of July 15, 1998, granted by the Borrower to US Bank Trust
National Association, as Trustee, and an Supplemental Indentures thereto,

"NQn ...Defaulting Lender" shall mean, at any time, a Lender that is not a Defaulting Lender.
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" Non ..Recourse Indebtedness " shall mean, at any time, indebtedness incurred after the date hereof by the.Borrower or a Material
Subsidiary in connection with the acquisition of property or assets by the Borrower or such Material Subsidiary or the financing of the construction
of or improvements on property, whenever acquired, that, under the terms of such indebtedness and pursuant to applicable law, the recourse at such
time and thereafter of the lenders with respect to such indebtedness is limited to the property or assets so acquired, or such construction or
improvements, and any accession or additions thereto and proceeds thereof, including indebtedness as to which a performance or completion
guarantee or similar undertaking was initially applicable to such indebtedness or the related property or assets if such guarantee or similar
undertaking has been satisfied and is no longer in effect at such time. Indebtedness which is otherwise Non-Recourse Indebtedness will not lose its
character as Non-Recourse Indebtedness because there is recourse to the Borrower, any Material Subsidiary, any guarantor or any other Person for .
(a) environmental representations, warranties or indemnities, or (b) indemnities for and liabilities arising from (i) fraud, (ii) misrepresentation,
(iii) misapplication or non-payment of rents, profits, insurance and condemnation proceeds and other sums actually received from secured assets to
be paid to the lender, (iv) waste, (v) materialmen's and mechanics' liens or (vi) similar matters.

"NODCODsenting I,ender " shall have the meaning set forth in SectioD 2.23(b) .

"Notjce ofBorrowing " shall have the meaning set forth in SectioD 2.3 .

"Notice ofCouyersjonlCootinuatiQu " shall mean the notice given by the Borrower to the Administrative Agent in respect of the
conversion or continuation of an outstanding Borrowing as provided in Section 2 t5(h )~

" Obli gatiollS ,~ shall mean all amounts owing by the Borrower to the Administrative Agent or any Lender pursuant to or in connection
with this Agreement or any other Credit Document, including without limitation, all principal, interest (including any interest accruing after the
filing of any petition in bankruptcy or the commencement of any insolvency, reorganization or like proceeding relating to the Borrower, whether or
not a claim for post...filing or post-petition interest is allowed in such proceeding), all reimbursement obligations, fees, expenses, indemnification
and reimbursement payments, costs and expenses (including all reasonable fees and expenses of counsel to the Administrative Agent and any
Lender incurred pursuant to this Agreement or any other Credit Document), whether direct or indirect, absolute or contingent, liquidated or
unliquidated, now existing or hereafter arising hereunder or thereunder, and all Hedging Obligations owed to the Administrative Agent, any Lender
or any oftheir
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Affiliates incurred in order to limit interest rate or fee fluctuation with respect to the Loans, and all obligations and liabilities incurred in
connection with collecting and enforcing the foregoing, together with all renewals, extensions, modifications or refinancings thereof.

".oEA.C.-" shall mean the Office ofForeign Assets Control of the u.s. Department of Treasury.

" Other Taxes " shall mean any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or
similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this
Agreement or any other Credit Document.

" parent Company" shall mean, with respect to a Lender, the bank holding company (as defined in Federal Reserve Board Regulation
V), if any, of such Lender, and/or any Person owning, beneficially or ofrecord, directly or indirectly, a maj ority of the shares of such Lender.

" Patticjpant ,~ shall have the meaning set forth in Section 9 4(d ).

" Payment Office " shall mean the office of the Administrative Agent located at 1301 Avenue of the Americas, New York, NY 10019,
or such other location as to which the Administrative Agent shall have given written notice to the Borrower and the other Lenders.

" £B..G:C..." shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A ofTitle IV ofERISA and any
successor thereto.

"Permitted Ijen "shall mean, with respect to any asset, the Liens permitted to exist on such asset under Section 6 6 .

c~" shall mean any individual, partnership, j oint venture, firm, corporation, association, trust, limited liability company or other
enterprise (whether or not incorporated), or any government or political subdivision or any agency, department or instrumentality thereof.

" Physi cal Trade Contract" shall mean any agreement that is for the purchase, sale, transfer or exchange ofnatural gas or any other
similar transaction (including any option to enter into any of the foregoing) or any combination of the foregoing and any master agreement relating
to or governing any or all of the foregoing, in each case entered ,into in the ordinary course of business.
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" Physical Trade Obligations" shall mean any and all obligations of such Person, whether absolute or con~~Wsoever and
whensoever created, arising, evidenced or acquired under (i) any and all Physical Trade Contracts, (ii) any and all cancellations, buy backs,
reversals, terminations or assignments of any Physical Trade Contracts and (iii) any and all renewals, extensions and modifi cati ons of any Physical
Trade Contracts and any and all substitutions for any Physical Trade Contracts,

"fl.an...~~ shall mean any employee benefit plan (as defined in Section 3(3) ofERISA) which is covered by ERISA and with respect to

which the Borrower or any ERISA Affiliate is (or, if such plan were terminated at such time, would under Section 4069 ofERISA be deemed to
be) an "employer" within the meaning of Section 3(5) ofBRl SA.
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. "preferred Securities ~~ shall mean, at any date, anyequity interests in the Borrower, in a Special Purpose Financing Subsidiary ofthe
Borrower or in any other Subsidiary of the Borrower (such as those known as "TECONS~~, ''MIPS'' or "RHINOS"): (a) that are not (i) required to
be redeemed or redeemable at the option of the holder thereof prior to the fifth anniversary of the Commitment Termination Date or (ii) convertible
into or exchangeable for (unless solely at the option of the Borrower or such Subsidiary of the Borrower) equity interests referred to in clause
(i) above or indebtedness having a scheduled maturity, or requiring any repayments or prepayments of principal or any sinking fund or similar
payments in respect ofprincipal or providing for any such repayment, prepayment, sinking fund or other payment at the option of the holder
thereof prior to the fifth anniversary of the Commitment Termination Date and (b) as to which, at such date, the Borrower or such Subsidiary of the
Borrower has the Tight to defer the payment of all dividends and other distributions in respect thereof for the period of at least 19 consecutive
quarters beginning at such date.

" Pro Rata Share" shall mean with respect to any Commitment of any Lender at any time, a percentage, the numerator ofwhich shall
be such Lender's Commitment (or if such Commitments have been terminated or expired or the Loans have been declared to be due and payable,
such Lender's Credit Exposure), and the denominator ofwhich shall bethe sum of such Commitments of all Lenders (or ifsuch Commitments have
been terminated or expired or the Loans have been declared to be due and payable, all Credit Exposure of all Lenders).

" Ratjng Category" shall mean the applicable credit ratings categories given to the Borrower by Moody's, S&P and Fitch as set forth
on Schedule I .

" Regj ster ,~ shall have the meaning set forth in SectiOD 9 4(c) ~

" Regulation D, I, U, or X ~, shall mean Regulation D, T, U or X, respectively, of the Board of Governors of the Federal Reserve
System (or any successor body) as from time to time in effect, any amendment thereto and any successor to all or a portion thereof.

"Related Parties" shall mean, with respect to any specified Person, such Person's Affiliates and the respective directors, partners,
officers, employees, agents and advisors of such Person and such Person ~s Afflliates.

"Release" shall mean anyrelease, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, dispersal,
leaching or migration into the environment (including ambient air, surface water, groundwater, land surface or subsurface strata) or within any
building, structure, facility or fixture.

"Reportable Eyent" shall mean a "reportable event" as defined in Section 4043 of ERISA with respect to which the notice
requirements to the PBGC have not been waived.

" Required Lenders ~~ shall mean, at any time, Lenders holding more than 50% ofthe aggregate outstanding Commitments of the
Lenders at such time or if the Lenders have no Commitments outstanding, then Lenders holding more than.50% ofthe Credit Exposure of the
Lenders; provided however, that to the extent that any Lender is a Defaulting Lender, such Defaulting Lender and all of its Commitments and
Credit Exposure shall be excluded for purposes of determining Required Lenders.

" ReQJ1iremeDt of I ,aw " for any Person shall mean the articles or certificate of incorporation, bylaws, partnership certificate and
agreement, or limited liability company
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certificate of organization and agreement, as the case may be, and other organizational and governing documents of such Person, and anylaw,
treaty, rule or regulation, or determination of a Governmental Authority, in each case applicable to or binding upon such Person or anyof its
property or to which such Person or any of its property is subjeet.

"s..&E..." shall mean Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., or any successor or assignee
of the business of such division in the business of rating securities.
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" Sancti 00s I ,jsts " shall have the meaning assigned to such term in Section 4, J4 .

" SEC.." shall mean the Securities and Exchange Commission or any successor agency.

" Single EmplQYer PIau" shall mean any Plan which is covered by Title IV ofERlSA, but which is not a MultiemployerPlan or a
Multiple Employer Plan.

" Special Purpose Financio2 Subsidiary" shall mean a Subsidiary of the Borrower that has no direct or indirect interest in the business
of the Borrower and its other Subsidiariesand was formed solely for the purpose of issuing Preferred Securities.

" Subsidiary " shall mean, as to any Person, (a) any corporationmore than 50% of whose stock of any class or classes having by the
terms thereof ordinary voting power to elect a majority of the directors of such corporation (irrespectiveof whether or not, at the time, any class or
classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is at the time owned by such
Person directly or indirectly through Subsidiariesand (b) any partnership, association,joint venture, limited liability company or other entity in
which such Person directly or indirectly through Subsidiaries has more than 50% voting equity interest at any time.

" Syndicatjon Agent" shall mean Mizuho Bank, Ltd.

"Taxes," shall mean any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any
GovernmentalAuthority.

" Teonination Event " shall mean (a) with respect to any Single Employer Plan, the occurrence ofa Reportable Event or the substantial
cessation of operations (within the meaning of Section 4062(e) of ERISA), (b) the withdrawal of the Borrower or any ERISA Affiliate from a
Multiple Employer Plan during a plan year in which it was a substantial employer (as such term is defined in Section 4001(a)(2) of ERISA), or the
termination of a Multiple Employer PIau, (c) the distribution of a notice of intent to terminate or the actual termination of a Plan pursuant to
Section4041(a)(2) or 4041A ofERlSA, (d) the institution of proceedings to terminate or the actual termination ofa Plan by the PBGC under
Section4042 of ERISA, (e) any event or condition which might reasonably constitute grounds under Section 4042 of ERISA for the termination of,
or the appointmentofa trustee to administer, any Plan, or (f) the complete or partial withdrawal of the Borrower or any ERISA Affiliate from a
Multiemployer Plan.

" Total Assets" shall mean all assets of the Borrower and its Subsidiariesas shown on its most recent quarterly consolidatedbalance
sheet, as determined in accordance with GAAP.
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" ZOO1 Indenture" shall mean, collectively~ that certain Indenture, dated as of May 22, 2001, granted by the Borrower to SunTrust
Bank, Atlanta, as Trustee, and all SupplementalIndentures thereto.

" 2007 Indenture" shall mean, collectively, that certain Indenture, dated as of June 14, 2007, granted by the Borrower to U.S. Bank.
National Association, as Trustee, and all Supplemental Indentures, if any, thereto.

"2009 Indenture" shall mean, collectively, that certain Indenture, dated as of March 26,2009, granted by the Borrower to U.S. Bank
National Association, as Trustee, and all Supplemental Indentures, if any, thereto.

"~", when used in reference to a Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans
comprising such Borrowing, is determinedby reference to the Adjusted LillO Rate or the Base Rate.

Section 1.2. Classifications of Loans and Borrowings . For purposes of this Agreement, Loans may be classified and referred to by
Type (e.g. a "Eurodollar Loan", or "Base Rate Loan"). Borrowings also may be classified and referred to by Type (e.g. "Eurodollar Borrowing"),

Section 1.3. AccQunting Terms and DeterminatjoD . Unless otherwise defined or specified herein, all accounting terms used herein
shall be interpreted, all accounting determinations hereunder shall be made, and all financial statements required to be delivered hereunder shall be
prepared, in accordance with GAAP as in effect from time to time, applied on a basis consistent with the most recent audited consolidatedfinancial
statementsof the Borrower delivered pursuant to SectjQD 5e 1(a ); pmvjded , that if the Borrower notifies the Administrative Agent that the Borrower
wishes to amend the covenant in Section 5,2 to eliminate the effect of anychange in GAAP on the operation of such covenant (or if the
Administrative Agent notifies the Borrower that the Required Lenders wish to amend Section 5,2 for such purpose), then the Borrower's
compliancewith such covenant shall be determined on the basis of GAAP in effect immediatelybefore the relevant change in GAAP became
effective, until either such notice is withdrawn or such covenant is amended in a manner satisfactory to the Borrower and the Required Lenders.
Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all
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computations of amounts and ratios referred to herein shall be made, without giving effect to any election under Accofljiflfl§~s
Codification Section 825-10 (or any other Financial Accounting Standard having a similar result or effect) to value any Consolidated Funded
Indebtedness or other liabilities of the Borrower or any Subsidiary of the Borrower at "fair value", as defined therein.

Section 1.4. Terms Generally. The definitions oftenns herein shan apply equally to the singular and plural forms ofthe terms
defined.. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms, The words
"include", "includes" and "including" shall be deemed to be followed by the phrase "without limitation". The word "will" shall be construed to
have the same meaning and effect as the word "shall". In the computation ofperi ods of time from a specified date to a later specified date, the word
"from" means "from and including" and the word "to" means "to but excluding". Unless the context requires otherwise (i) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other
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document as it was originally executed or as it may from time to time be amended, restated, supplemented or otherwise modified (subj ect to any
restrictions on such amendments, supplements or modifications set forth herein), (ii) anyreference herein to anyPerson shall be construed to
include such Person's successors and permitted assigns, (iii) the words "hereof', "herein" and "hereunder" and words of similar import shall be
construed to refer to this Agreement as a whole and not to any particular provision hereof, (iv) all references to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles, Sections, Exhibits and Schedules to this Agreement and (v) all references to a specific time shall
be construed to refer to the time in the city and state of the Administrative Agent's principal office, unless otherwise indicated.

ARTICLE II

AMOIJNT AND TERMS OF THE COMMITMENTS

Section 2.1~ Genera. Description of Facility .. Subject to and upon the terms and conditions herein set forth, the Lenders hereby
establish in favor of the Borrower a revolving credit facility pursuant to which each Lender severally agrees (to the extent of such Lender's
Commitment) to make Loans to the Borrower in accordance with Section 2.2 .

Section 2~2.l&anL. Subject to the terms and conditions set forth herein, each Lender severally agrees to make Loans in Dollars,
ratably in proportion to its Pro Rata Share, to the Borrower, from time to time during the Availability Period, in an aggregate principal amount
outstanding at any time that will not result in (a) such Lender's Credit Exposure exceeding such Lender's Commitment or (b) the sum of the
aggregate Credit Exposures of all Lenders exceeding the Aggregate Commitment Amount During the Availability Period, the Borrower shall be
entitled to borrow, prepay and reborrow Loans in accordance with the terms and conditions of this Agreement; provided, that the Borrower may
not borrow or reborrow should there exist a Default or Event ofDefault,

Section 2.3. PrQcedure for Borrowings. The Borrower shall give the Administrative Agent written notice (or telephonic notice
promptly confirmed in writing) of each Borrowing substantially in the form ofExbjbit 2.3 (a "Notice QfBoITQwing ") (x) prior to 11:00 A.M.
(New Yark time) on the requested date of each Base Rate Borrowing and (y) prior to 11:00 a..m. (New York time) three (3) Business Days prior to
the requested date of each Eurodollar Borrowing. Each Notice of Borrowing shall be irrevocable and shall specify: (i) the aggregate principal
amount of such Borrowing, (ii) the date of such Borrowing (which shall be a Business Day), (iii) the Type of such Loan comprising such
Borrowing and (iv) in the case of a Eurodollar Borrowing, the duration of the initial Interest Period applicable thereto (subject to the provisions of
the definition of Interest Period). Each Borrowing shall consist entirely ofBase Rate Loans or Eurodollar Loans, as the Borrower may request. The
aggregate principal amount of each Eurodollar Borrowing shall be not less than $5,000,000 or a larger multiple of $1,000,000, and the aggregate
principal amount of each Base Rate Borrowing shall not be less than $1,000,000 or a larger multiple of$100,000; provided , that Base Rate Loans
made pursuant to Section 2,4 may be made in lesser amounts as provided therein. At no time shall the total number of Eurodollar Borrowings
outstanding exceed six. Promptly following the receipt of a Notice of Borrowing in accordance herewith, the Administrative Agent shall advise
each Lender ofthe details thereof and the amount of such Lender's Loan to be made as part of the requested Borrowing.
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Section 2.4. Fundjng of Borrowjngs .

......................................................................................................................~,...."":"':....,~~~-~~~==~==~~~

(a) Each Lender will make available each Loan to be made by it hereunder on the proposed date thereof by wire transfer in immediately
available funds by 12:00 noon (New York time) to the Administrative Agent at the Payment Office. The Administrative Agent will make such
Loans available to the Borrower by promptly crediting the amounts that it receives, in like funds by the close of business on such proposed date, to
an account maintained by the Borrower with the Administrative Agent or at the Borrower's option, by effecting a wire transfer of such amounts to
an account designated by the Borrower to the Administrative Agent..

(b) Unless the Administrative Agent shall have been notified by any Lender prior to 5:00 p.rn .. (New York time) one (1) Business Day
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prior to the date of a funding of a requested Borrowing in which such Lender is to participate that such Lender will no~Ha\.<e~im!bte to the
Administrative Agent such Lender's share of such Borrowing, the Administrative Agent may assume that such Lenderhas made such amount
available to the Administrative Agent on such date, and the Administrative Agent, in reliance on such assumption, may make available to the
Borrower on such date a corresponding amount. If such corresponding amount is not in fact made available to the Administrative Agent by such
Lender on the date of such Borrowing, the Administrative Agent shall be entitled to recover such corresponding amount on demand from such
Lender together with interest at the Federal Funds Rate until the second Business Day after such demand and thereafter at the Base Rate. If such
Lender does not pay such corresponding amount forthwith upon the Administrative Agent's demand therefor, the Administrative Agent shall
promptly notify the Borrower, and the Borrower shall immediately pay such corresponding amount to the Administrative Agent together with
interest at the rate specified for such Borrowing. Nothing in this subsection shall be deemed to relieve anyLender from its obligation to fund its
Pro Rata Share of any Borrowing hereunder or to prejudice any rights which the Borrower may have against any Lender as a result of any default
by such Lender hereunder.

(c) All Borrowings shall be funded by the Lenders severally on the basis oftheir respective Pro Rata Shares. No Lender shall be
responsible for any default by any other Lender in its obligations hereunder, and each Lender shall be obligated to make its Loans provided to be
made by it hereunder, regardless ofthe failure of any other Lender to make its Loans hereunder,

Section 2,,5. Interest Elections "

(a) Each Borrowing initially shall be ofthe Type specified in the applicable Notice of Borrowing, and in the case of a Eurodollar
Borrowing, shall have an initial Interest Period as specified in such Notice of BOlTowing. Thereafter, the Borrower may elect to convert such
Borrowing into a different Type or to continue such Borrowing, and in the case of a Eurodollar Borrowing, may elect Interest Periods therefor, all
as provided in this Section 2,5 . The Borrower may elect different options with respect to different portions ofthe affected Borrowing, in which
case each such portion shall be allocated ratably among the Lenders holding Loans comprising such Borrowing, and the Loans comprising each
such portion shall be considered a separate Borrowing.

(b) To make an election pursuant to this Section 2.5 ~ the Borrower shall give the Administrative Agent prior written notice (or
telephonic notice promptly confirmed in writing) of each Borrowing substantially in the form ofExhjbjt 2 5 attached hereto (a "Notice of
Conversion/Continuation ") that is to be converted or continued, as the case may be, (x) prior to 11:00 a.m, (New York time) one (1) Business Day
prior to the requested date of a conversion into a Base Rate Borrowing and (y) prior to 11:00 a.m, (New York time) three (3) Business Days prior
to a continuation of or conversion into a Eurodollar Borrowing. Each such Notice of
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Conversion/Continuation shall be irrevocable and shall specify (i) the Borrowing to which such Notice of Conversion/Continuation applies and if
different options are being elected with respect to different portions thereof, the portions thereof that are to be allocated to each resulting
Borrowing (in which case the information to be specified pursuant to clauses (iii) and (iv) shall be specified for each resulting Borrowing); (ii) the
effective date ofthe election made pursuant to such Notice of Conversion/Continuation, which shall be a Business Day, (iii) whether the resulting
Borrowing is to be aBase Rate Borrowing or a Eurodollar Borrowing; and (iv) if the resulting Borrowing is to be a Eurodollar Borrowing, the
Interest Period applicable thereto after giving effect to such election, which shall be a period contemplated by the definition of"Interest Period". If
any such Notice of Conversion/Continuation requests a Eurodollar Borrowing but does not specify an Interest Period, the Borrower shall be
deemed to have selected an Interest Period of one month. The principal amount of any resulting Borrowing shall satisfy the minimum borrowing
amount for Eurodollar Borrowings and Base Rate Borrowings set forth in Section 2 3 .

(c) If, on the expiration of any Interest Period in respect of any Eurodollar Borrowing, the Borrower shall have failed to deliver a Notice
of Conversion/Continuation, then, unless such Borrowing is repaid as provided herein, the Borrower shall be deemed to have elected to convert
such Borrowing to a Base Rate Borrowing. No Borrowing may be converted into, or continued as, a Eurodollar Borrowing if a Default or an Event
ofDefault exists, unless the Administrative Agent and each ofthe Lenders shall have otherwise consented in writing. No conversion of any
Eurodollar Loans shall be permitted except on the last day ofthe Interest Period in respect thereof.

(d) Upon receipt of any Notice of Conversion/Continuation, the Administrative Agent shall promptly notify each Lender ofthe details
thereof and of such Lender's portion of each resulting Borrowing.

Section 2.6. Optional ReductioD and TerminatioD of Commitments ~

(a) Unless previously terminated, all Commitments shall terminate on the Commitment Termination Date.

(b) Upon at least three (3) Business Days' prior written notice (or telephonic notice promptly confirmed in writing) to the
Administrative Agent (which notice shall be irrevocable), the Borrower may reduce the Aggregate Commitments in part or terminate the
Aggregate Commitments in whole; provided, that (i) any partial reduction shall apply to reduce proportionately and permanently the Commitment
of each Lender, (ii) any partial reduction pursuant to this Section 2.6 shall be in an amount of at least $5,000,000 and any larger multiple of
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$1,000,000, and (iii) no such reduction shall be permitted which would reduce the Aggregate Commitment Amount toI\iifAm(JMftJ'ii~ than the
outstanding Credit Exposures of all Lenders.

Section 2~7. Repayment ofl,oaos. The outstanding principal amount of all Loans shall be due and payable (together with accrued and
unpaid interest thereon) on the Commitment Termination Date.

Section 2~8. Evidence of Indebtedness.

(a) Each Lender shall maintain in accordance with its usual practice appropriate records evidencing the indebtedness ofthe Borrower to
such Lender resulting from each Loan made by such Lender from time to time, including the amounts ofprincipal and interest payable thereon and
paid to such Lender from time to time under this Agreement. The
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Administrative Agent shall maintain appropriate records in which shall be recorded (i) the Commitment of each Lender, (ii) the amount of each
Loan made hereunder by each Lender, the Type thereof and the Interest Period applicable thereto, (iii) the date of each continuation thereof
pursuant to Sectjon 2,5 , (iv) the date of each conversion of all or a portion thereof to another Type pursuant to Section 2 5 , (v) the date and
amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder in respect of such
Loans and (vi) both the date and amount of any sum received by the Administrative Agent hereunder from the Borrower in respect of the Loans and
each Lender's Pro Rata Share thereof. The entries made in such records shall be prima facie evidence ofthe existence and amounts ofthe
obligations ofthe Borrower therein recorded; provided , that the failure or delay of any Lender or the Administrative Agent in maintaining or
making entries into any such record or any error therein shall not in any manner affect the obligation ofthe Borrower to repay the Loans (both
principal and unpaid accrued interest) of such Lender in accordance with the terms of this Agreement.

(b) This Agreement evidences the obligation ofthe Borrower to repay the Loans and is being executed as a "noteless" credit agreement.
However~ at the request of any Lender at any time, the Borrower agrees that it will prepare, execute and deliver to such Lender a promissory note
payable to the order of such Lender (or, if requested by such Lender, to such Lender and its registered assigns) and in a form approved by the
Administrative Agent. Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times (including after assignment
permitted hereunder) be represented by one or more promissory notes in such form payable to the order ofthe payee named therein (or, if such
promissory note is a registered note, to such payee and its registered assigns),

Section 2~9. Prepayments.

(a) Optional ptfWayments w The Borrower shall have the right at any time and from time to time to prepay any Borrowing, in whole or
in part, without premium or penalty, by giving irrevocable written notice (or telephonic notice promptly confirmed in writing) to the Administrative
Agent no later than (i) in the case of prepayment of any Eurodollar Borrowing, 11:00 a.m, (New Yark time) not less than three (3) Business Days
prior to any such prepayment, and (ii) in the case ofany prepayment of any Base Rate Borrowing, not less than one Business Day prior to the date
of such prepayment. Each such notice shall be irrevocable and shall specify the proposed date of such prepayment and the principal amount of each
Borrowing or portion thereof to be prepaid. Upan receipt of any such notice, the Administrative Agent shall promptly notify each affected Lender
ofthe contents thereof and of such Lender's Pro Rata Share of any such prepayment. If such notice is given, the aggregate amount specified in such
notice shall be due and payable on the date designated in such notice, together with accrued interest to such date on the amount so prepaid in
accordance with Seat]ou 2,] 0Cc ); provided , that if a Eurodollar Borrowing is prepaid on a date other than the last day of an Interest Period
applicable thereto, the Borrower shall also pay all amounts required pursuant to Sect jon 2.16. Each partial prepayment ofanyLoan shall be in an
amount that would be permitted in the case of an advance of a Borrowing ofthe same Type pursuant to Section 2.3 . Each prepayment of a
Borrowing shall be applied ratably to the Loans comprising such Borrowing.

(b) Mandatory Repayments. No later than the earlier of (i) 364 days after the date any Loan is made and (ii) the Commitment
Termination Date, the Borrower shall repay the principal amount and any interest outstanding of such Loan,
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Section 2.10. Interest OD Loans.

(a) The Borrower shall pay interest ~n each Base Rate Loan at the Base Rate in effect from time to time and on each Eurodollar Loan at
the Adjusted LIBO Rate for the applicable Interest Period in effect for such Loan, plus , in each case, the Applicable Margin in effect from time to
time.

(b) Upon the occurrence, and during the continuation, of an Event ofDefault under Section 7,1(a) or, at the option ofthe Required
Lenders, any other Event of Default, the Borrower shall pay interest (" Default Interest ") with respect to all Eurodollar Loans at the rate otherwise
applicable for the then-current Interest Period plus an additional 20/0 per annum until the last day of such Interest Period, and thereafter, and with
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respect to all Base Rate Loans and all other Obligations hereunder (other than Loans), at an all-in rate in effect for BaSifR&.~s,1Jlus an
additional 2% per annum,

(c) Interest on the principal amount of all Loans shall accrue from and including the date such Loans are made to but excluding the date
of any repayment thereof. Interest on all outstanding Base Rate Loans shall be payable quarterly in arrears on the last day of each March, June,
September and December and on the Commitment Termination Date. Interest on all outstanding Eurodollar Loans shall be payable on the last day
of each Interest Period applicable thereto, and, in the case of any Eurodollar Loans having an Interest Period in excess of three months, on each day
which occurs every three months after the initial date of such Interest Period, and on the Commitment Termination Date, Interest on any Loan
which is converted into a Loan of another Type or which is repaid or prepaid shall be payable on the date of such conversion or on the date of any
such repayment or prepayment (on the amount repaid or prepaid) thereof. All Default Interest shall be payable on demand.

(d) The Administrative Agent shall determine each interest rate applicable to the Loans hereunder and shall promptly notify the
Borrower and the Lenders of such rate in writing (or by telephone, promptly confirmed in writing)~ Any such determination shall be conclusive and
binding for all purposes, absent manifest error.

Section 2.11. Ete.L.

(a) The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the times previously agreed upon
in writing by the Borrower and the Administrative Agent.

(b) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a commitment fee (the " Carom UrneDt Fee
"), which shall accrue at the Applicable Commitment Fee Percentage per annum (determined daily in accordance with Schedule I) on the daily
amount ofthe unused Commitment of such Lender during the Availability Period. Notwithstanding anything set forth herein to the contrary, a
Defaulting Lender shall not be entitled to receive any Commitment Fees under this Section 2.11(b) for any date in which such Lender was and/or
continued to be a Defaulting Lender ~

(c) The Borrower shall pay to the Administrative Agent, for the ratable benefit of each Lender, the upfront fee previously agreed upon
by the Borrower and the Administrative Agent, which shall be due and payable on the Closing Date.

(d) Accrued fees under paragraph (b) and (c) above shall be payable quarterly in arrears on the last day of each March, June, September
and December, commencing on December 31, 2015, and on the Commitment Termination Date.
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Section 2.12. Computation QfInterest and Fees. Interest hereunder based on the Administrative Agent's prime lending rate shall be
computed on the basis of a year of 365 days (or 366 days in a leap year) and paid for the actual number of days elapsed (including the first day but
excluding the last day). All other interest and all fees shall be computed on the basis of a year of 360 days and paid for the actual number of days
elapsed (including the first day but excluding the last day). Each determination by the Administrative Agent of an interest amount or fee hereunder
shall be made in good faith and, except for manifest error, shall be final, conclusive and binding for all purposes.

Section 2.13. InubiUty to Detennine Interest Rates ~ If prior to the commencement of any Interest Period for any Eurodollar
Borrowing,

(i) the Administrative Agent shall have determined in good faith (which determination shall be conclusive and binding upon the
Borrower) that, by reason of circumstances affecting the relevant interbank market, adequate means do not exist for ascertaining
LIBOR for such Interest Period, or

(ii) the Administrative Agent shall have received notice from the Required Lenders that the Adjusted LIBO Rate does not
adequately and fairly reflect the cost to such Lenders of making, funding or maintaining their Eurodollar Loans for such Interest Period,

the Administrative Agent shall give written notice (or telephonic notice, promptly confirmed in writing) to the Borrower and to the Lenders as soon
as practicable thereafter. Until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances giving rise to such notice
no longer exist, (i) the obligations ofthe Lenders to make Eurodollar Loans or to continue or convert outstanding Loans as or into Eurodollar Loans
shall be suspended and (ii) all such affected Loans shall be converted into Base Rate Loans on the last day ofthe then current Interest Period
applicable thereto unless the Borrower prepays such Loans in accordance with this Agreement. Unless the Borrower notifies the Administrative
Agent at least one Business Day before the date of any Eurodollar Borrowing for which a Notice ofBorrowing has previously been given that it
elects not to borrow on such date, then such Borrowing shall be made as a Base Rate Borrowing.

Section 2.14.Illegality. If any Change in Law shall make it unlawful or impossible for any Lender to make, maintain or fund any
Eurodollar Loan and such Lender shall so notify the Administrative Agent, the Administrative Agent shall promptly give notice thereof to the
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Borrower and the other Lenders, whereupon until such Lender notifies the Administrative Agent and the Borrower that't1i~Wificesgiving
rise to such suspension no longer exist, the obligation of such Lender to make Eurodollar Loans, or to continue or convert outstanding Loans as or
into Eurodollar Loans, shall be suspended. In the case of the making of a Eurodollar Borrowing, such Lender's Loan shall be made as a Base Rate
Loan as part of the same Borrowing for the same Interest Period and if the affected Eurodollar Loan is then outstanding, such Loan shall be
converted to a Base Rate Loan either (1) on the last day ofthe then current Interest Period applicable to such Eurodollar Loan if such Lender may
lawfully continue to maintain such Loan to such date or (ii) immediately if such Lender shall determine that it may not lawfully continue to
maintain such Eurodollar Loan to such date. Notwithstanding the foregoing, the affected Lender shall, prior to giving such notice to the
Administrative Agent, designate a different Applicable Lending Office if such designation would avoid the need for giving such notice and if such
designation would not otherwise be disadvantageous to such Lender in the good faith exercise of its discretion.
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Section 2.15. Increased CQsts ~

(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement that is not otherwise included in the
determination of the Adjusted LIB 0 Rate hereunder against assets of, deposits with or for the account of, or credit extended by, any
Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate); or

(ii) impose on any Lender or the eurodollar interbank market any other condition affecting this Agreement or any Eurodollar
Loans made by such Lender;

and the result of either of the foregoing is to increase the cost to such Lender ofmaking, converting into, continuing or maintaining a Eurodollar
Loan or to reduce the amount received or receivable by such Lender hereunder (whether ofprincipal, interest or any other amount), then the
Borrower shall promptly pay, upon written notice from and demand by such Lender on the Borrower (with a copy of such notice and demand to the
Administrative Agent), to the Administrative Agent for the account of such Lender, within five Business Days after the date of such notice and
demand, additional amount or amounts sufficient to compensate such Lender for such additional costs incurred or reduction suffered.

(b) If any Lender shall have determined that on or after the date of this Agreement any Change in Law regarding capital or liquidity
requirements has or would have the effect of reducing the rate ofreturn on such Lender's capital (or on the capital of the Parent Company of such
Lender) as a consequence of its obligations hereunder to a level below that which such Lender or the Parent Company of such Lender could have
achieved but for such Change in Law (taking into consideration such Lender's policies or the policies of the Parent Company of such Lender with
respect to capital adequacy or liquidity) then, from time to time, within five (5) Business Days after receipt by the Borrower ofwritten demand by
such Lender (with a copy thereof to the Administrative Agent), the Borrower shall pay to such Lender such additional amounts as will compensate
such Lender or the Parent Company of such Lender for any such reduction suffered.

(c) A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender or the Parent Company of such
Lender, as the case may be, specified in paragraph (a) or (b) of this Sect jon 2 J5 shall be delivered to the Borrower (with a copy to the
Administrative Agent) and shall be conclusive, absent manifest error. The Borrower shall pay any such Lender such amount or amounts within 10
days after receipt thereof.

(d) Failure or delay on the part of any Lender to demand compensation pursuant to this Section 2,] 5 shall not constitute a waiver of
such Lender's right to demand such compensation. .

Section 2.16. Funding Indemnity ~ In the event of'(a) the payment of any principal ofa Eurodollar Loan other than on the last day of
the Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion or continuation of a Eurodollar Loan other
than on the last day ofthe Interest Period applicable thereto, or (c) the failure by the Borrower to borrow, prepay, convert or continue any
Eurodollar Loan on the date specified in any applicable notice (regardless ofwhether such notice is withdrawn or revoked), then, in any such
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event, the Borrower shall compensate each Lender, within five (5) Business Days after written demand from such Lender, for any loss, reasonable
cost or expense directly attributable to such event. In the case of a Eurodollar Loan, such loss, cost or expense shall be deemed to include an
amount determined by such Lender to be the excess, if any, of (A) the amount of interest that would have accrued on the principal amount of such
Eurodollar Loan if such event had not occurred at the Adjusted LIBO Rate applicable to such Eurodollar Loan for the period from the date of such
event to the last day ofthe then current Interest Period therefor (or in the case of a failure to borrow, convert or continue, for the peri od that would
have been the Interest Period for such Eurodollar Loan) over (B) the amount of interest that would accrue on the principal amount of such
Eurodollar Loan for the same period ifthe Adjusted LIBO Rate were set on the date such Eurodollar Loan was prepaid or converted or the date on
which the Borrower failed to borrow, convert or continue such Eurodollar Loan, A certificate as to any additional amount payable under this
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Section 2 16 submitted to the Borrower by any Lender (with a copy to the Administrative Agent) shall be conclusive,~HM§Mesi error.

Section 2.17 ~ .In.es....

(a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear of and without
deduction for any Indemnified Taxes or Other Taxes; provided, that if the Borrower shall be required to deduct any Indemnified Taxes or Other
Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions (including
deductions applicable to additional sums payable under this Section 2.17 ) the Administrative Agent or anyLender (as the case may be) shall
receive an amount equal to the sum it would have received had no such deductions been made, (ii) the Borrower shall make such deductions and
(iii) the Borrower shall pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law~

(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

(c) The Borrower shall indemnify the Administrative Agent and each Lender, within five (5) Business Days after written demand
therefor, for the full amount of any Indemnified Taxes or Other Taxes paid by the Administrative Agent or such Lender, as the case may be, on or
with respect to any payment by or on account of any obligation ofthe Borrower hereunder (including Indemnified Taxes or Other Taxes imposed
or asserted on or attributable to amounts payable under this Section 2.] 7) and any penalties, interest and reasonable expenses arising therefrom or
with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender, or by the Administrative
Agent on its own behalf or on behalf of a Lender, shall be conelusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrower to a Governmental Authority, the
Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing
such payment, a copy ofthe return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exemption from or reduction ofwithholding tax under the Code or any treaty to which the
United States is a party, with respect to payments under this Agreement shall deliver to the Borrower (with a copy to the Administrative
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Agent), at the time or times prescribed by applicable law, such properly completed and executed documentation prescribed by applicable law or
reasonably requested by the Borrower as will permit such payments to be made without withholding or at a reduced rate, Without limiting the
generality ofthe foregoing, each Foreign Lender agrees that I it will deliver to the Administrative Agent and the Borrower (or in the case of a
Participant, to the Lender from which the related participation shall have been purchased), as appropriate, two (2) duly completed copies of
(i) Internal Revenue Service Form W-8 Eel, or any successor form thereto, certifying that the payments received from the Borrower hereunder are
effectively connected with such Foreign Lender's conduct ofa trade or business in the United States; or (ii) Internal Revenue Service FOnTI W-8
BEN, or any successor form thereto, certifying that such Foreign Lender is entitled to benefits under an income tax treaty to which the United
States is a party which reduces the rate ofwithholding tax on payments of interest; or (iii) Internal Revenue Service Form W-8 BEN, or any
successor form prescribed by the Internal Revenue Service, together with a certificate (A) establishing that the payment to the Foreign Lender
qualifies as "portfolio interest" exempt from u.s. withholding tax under Code section 871(h) or 881(c), and (B) stating that (1) the Foreign Lender
is not a bank for purposes of Code section 881(c)(3)(A), .Qt..the obligation ofthe Borrower hereunder is not, with respect to such Foreign Lender, a
loan agreement entered into in the ordinary course of its trade or business, within the meaning ofthat section; (2) the Foreign Lender is not a 10%
shareholder ofthe Borrower within the meaning of Code section 871(h)(3) or 881(c)(3)(B); and (3) the Foreign Lender is not a controlled foreign
corporation that is related to the Borrower within the meaning of Code section 881(c)(3)(C); or (iv) such other Internal Revenue Service forms as
may be applicable to the Foreign Lender, including Forms W... 8 IMY or W..8 EXP. Each such Foreign Lender shall deliver to the Borrower and the
Administrative Agent such forms on or before the date that it becomes a party to this Agreement (or in the case ofa Participant, on or before the
date such Participant purchases the related participation). In addition, each such Foreign Lender shall deliver such forms promptly upon the
obsolescence or invalidity of any form previously delivered by such Foreign Lender. Each such Foreign Lender shall promptly notify the Borrower
and the Administrative Agent at any time that it determines that it is no longer in a position to provide any previously delivered certificate to the
Borrower (or any other form of certification adopted by the Internal Revenue Service for such purpose),

(f) If a payment made to a Lender under this Agreement would be sub]ect to U.S. federal withholding tax imposed by FATeA if such
Lender were to fail to comply with the applicable reporting requirements ofFATCA (including those contained in Section 1471(b) or 1472(b) of
the Code, as applicable), such Lender shall deliver to the Borrower and Administrative Agent, at the time or times prescribed by law and at such
time or times reasonably requested by the Borrower or Administrative Agent, such documentation prescribed by applicable law (including as
prescribed by Section 1471(b)(3)(C)(i)of the Code) and such additional documentation reasonably requested by the Borrower or Administrative
Agent as may be necessary for the Borrower or Administrative Agent to comply with its obligations under FATeA, to determine that such Lender
has complied with such Lender's obligations under FATCA or to determine the amount to deduct and withhold from such payment

Section 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-offs ..
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ATTACHMENT 2
(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest, fees, or amounts

payable under Sections 2 15 , 2.J.ll-or~, or otherwise) prior to 12:00 noon (New York time) on the date when due, in immediately available
funds, free and clear of any defenses, rights of set...off, counterclaim, or withholding or deduction of taxes. Any amounts received after such time
on any date may, in the discretion of
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the Administrative Agent, be deemed to have been received on the next succeeding Business Day for purposes of calculating interest thereon. AU
such payments shall be made to the Administrative Agent at the Payment Office, except that payments pursuant to Sections 2.15 , 2.J.fi.and~
and Usha11 be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such payments received by it for the
account of any other Person to the appropriate recipient promptly following receipt thereof. If any payment hereunder shall be due on a day that is
not a Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest,
interest thereon shall be made payable for the period of such extension. All payments hereunder shall be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts ofprincipal,
interest and fees then due hereunder, such funds shall be applied (i) first, towards payment ofinterest and fees then due hereunder, ratably among
the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and (ii) second, towards payment of
principal then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or
interest on anyof its Loans that would result in such Lender receiving payment of a greater proportion ofthe aggregate amount of its Loans and
accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for
cash at face value) participations in the Loans of other Lenders to the extent necessary so that the benefit of all such payments shall be shared by
the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Loans; provided, that (i) ifany
such participations are purchased and all or any portion ofthe payment giving rise thereto is recovered, such participations shall be rescinded and
the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions ofthis paragraph shall not be construed to apply
to any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement or any payment obtained by a
Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee or participant, other than to the Borrower
or any Subsidiary or Affiliate thereof (as to which the provisions ofthis paragraph shall apply). The Borrower consents to the foregoing and agrees,
to the extent it may effectively do so under applicable law, that anyLender acquiring a participation pursuant to the foregoing arrangements may
exercise against the Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were a direct creditor
ofthe Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the
Administrative Agent for the account ofthe Lenders hereunder that the Borrower will not make such payment, the Administrative Agent may
assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the
Lenders the amount or amounts due. In such event, if the Borrower has not in fact made such payment, then each ofthe Lenders severally agrees to
repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for each day from and
including the date such amount is distributed to it to but excluding the date ofpayment to the Administrative Agent, at the greater of the Federal
Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensatlon.
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Section 2..19. Mitir:ation of Obligations • If any Lender requests compensation under Section 2.15 , Section 2.16 , or Section 2,17 , or
if the Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.17 , then such Lender shall use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to
assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the sale judgment of such Lender, such designation
or assignment (i) would eliminate or reduce amounts payable under Section 2,15 or Section 2,17, as the case may be, in the future and (ii) would
not subject such Lender to any unreimbursed cost 9f expense and would not otherwise be disadvantageous to such Lender, The Borrower hereby
agrees to pay all reasonable costs and expenses incurred by any Lender in connection with such designation or assignment.

Section 2$20. Re.pJacem ent of Lenders . If any Lender requests compensation under Section 2 15 , or if the Borrower is required to pay
any additional amount to any Lender or any Governmental Authority of the account of any Lender pursuant to Section 2.17 , or if any Lender is a
Defaulting Lender, then the Borrower may, at its sale expense and effort, upon notice to such Lender and the Administrative Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions set forth in Section 9.4(b )) all its interests,
rights and obligations under this Agreement to an assignee that shall assume such obligations (which assignee may be another Lender); provided,
that (i) the Borrower shall have received the prior written consent ofthe Administrative Agent, which consent shall not be unreasonably withheld,
(ii) such Lender shall have received payment of an amount equal to the outstanding principal amount of all Loans owed to it, accrued interest
thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (in the case of such outstanding principal and accrued
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interest) and from the Borrower (in the case of all other amounts) and (iii) in the case of a claim for compensation und6if'8e6lfitM£2iT:6or payments
required to be made pursuant to Section 2 17, such assignment will result in a reduction in such compensation or payments. A Lender shall not be
required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances
entitling the Borrower to require such assignment and delegation cease to apply~

Section 2.21. Increase of Commitments; Additional Lenders.

(a) So long as no Event ofDefault has occurred and is continuing, from time to time after the Closing Date and provided that (a) at the
time of and immediately after giving effect to any such proposed increase, no Default or Event ofDefault shall exist, all representations and
warranties of each Borrower set forth in the Credit Documents shall be true and correct in all material respects (other than those representations
and warranties that are expressly qualified by a Material Adverse Effect or other materiality, in which case such representations and warranties
shall be true and correct in all respects), and, since September 30, 2014, there shall have been no change which has had or could reasonably be
expected to have a Material Adverse Effect, (b) the Borrower shall be in pro forma compliance with SectjoD 5.2 as ofthe most recently ended
fiscal quarter for which financial statements have been delivered, calculated as if all such Additional Revolving Commitments had been established
as ofthe first day ofthe relevant period for testing compliance and (c) the Borrower shall have received all consents, approvals, authorizations,
registrations and filings and orders required or advisable to be made or obtained under any Requirement ofLaw, or by any Contractual Obligation
of BOlTower, Borrower may, upon at least 30 days' written notice to the Administrative Agent (who shall promptly provide a copy of such notice to
each Lender), propose to increase the Aggregate Commitments up to an aggregate amount not to exceed $250,000,000 (the amount of any such
increase, the " Additional Commitment Amount "), All Additional Commitments shall have the
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same terms and conditions applicable to the Commitments established on the Closing Date, including without limitation, as to yield, maturity and
amortization. Each Lender shall have the right, for a period of 20 days following receipt of such notice, to elect by written notice to the Borrower
and the Administrative Agent to increase its Commitment by a principal amount equal to its Pro Rata Share ofthe Additional Commitment
Amount. No Lender (or any successor thereto) shall have any obligation to increase its Commitment or its other obligations under this Agreement
and the other Credit Documents, and any decision by a Lender to increase its Commitment shall be made in its sole discretion independently from
any other Lender.

(b) If any Lender shall not elect to increase its Commitment pursuant to subsection (a) ofthis Section 2 21 , the Borrower may
designate another bank or other financial institution (which may be, but need not be, one or more ofthe existing Lenders) which at the time agrees
to, in the case of any such Person that is an existing Lender, increase its Commitment and in the case ofany other such Person (an " A dditjODal
!&llikr.."), become a party to this Agreement; provided, however, that anynew bank or financial institution must be acceptable to the
Administrative Agent, which acceptance will not be unreasonably withheld or delayed.. The sum ofthe increases in the Commitments ofthe
existing Lenders pursuant to this subsection (b) plus the Commitments of the Additional Lenders shall not in the aggregate exceed the Additional
Commitment Amount

(c) An increase in the Aggregate Commitment Amount pursuant to this Section 2 21 shall become effective upon the receipt by the
Administrative Agent of a supplement or joinder in form and substance reasonably satisfactory to the Administrative Agent executed by the
Borrower and by each Additional Lender and by each existing Lender whose Commitment is to be increased, setting forth the new Commitments of
such Lenders and setting forth the agreement of each Additional Lender to become a party to this Agreement and to be bound by all the terms and
provisions hereof, and such evidence of appropriate corporate authorization on the part of the Borrower with respect to the increase in the '.,
Commitments and such opinions of counsel for the Borrower with respect to the increase in the Commitments as the Administrative Agent may
reasonably request

(d) Upon the acceptance of any such agreement by the Administrative Agent, the Aggregate Commitment Amount shall automatically
be increased by the amount ofthe Commitments added or increased through such agreement and Schedule II shall automatically be deemed
amended to reflect the Commitments of all Lenders aftergiving effect to the addition and increase of such Commitments.

(e) Upon any increase in the Aggregate Commitment Amount pursuant to this Section 2.21 that is not pro rata among all Lenders,
within five Business Days, in the case of any Base Rate Loans then outstanding, and at the end of the then current Interest Period with respect
thereto, in the case of any Eurodollar Loans then outstanding, the Borrower shall prepay such Loans in their entirety and, to the extent the Borrower
elects to do so and subject to the conditions specified in Artjcle III , the Borrower shall reborrow Loans from the Lenders in proportion to their
respective Commitments after giving effect to such increase, until such time as all outstanding Loans are held by the Lenders in proportion to their
respective Commitments after giving effect to such increase.

Section 2..22. Defaulting Lenders •

(a) Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such
time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable Requirement of Law:
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(i) Waivers and Amendments. Such Defaulting Lender's right to approve or disapprove any amendment, waiver or consent with
respect to this Agreement shall be restricted as set forth in the definition ofRequired Lenders and in Section 9 2 .

(ii) Defaulting I,ender Waterfall . Any payment ofprincipal, interest, fees or other amounts received by the Administrative Agent
for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article yII or otherwise) shall be
applied at such time or times as may be determined by the Administrative Agent as follows:flrst , to the payment of any amounts
owing by such Defaulting Lender to the Administrative Agent hereunder; second, as the Borrower may request (so long as no Default
or Event ofDefault exists), to the funding ofany Loan in respect of which such Defaulting Lender has failed to fund its portion thereof
as required by this Agreement, as determined by the Administrative Agent; third , if so determined by the Administrative Agent and the
Borrower, to be held in a deposit account and released pro rata in order to satisfy such Defaulting Lender's potential future funding
obligations with respect to Loans under this Agreement; fourth , to the payment of any amounts owing to the Lenders as a result of any
then final and non-appealable judgment of a court of competent jurisdiction obtained by any Lender against such Defaulting Lender as a
result of such Defaulting Lender's breach of its obligations under this Agreement; fifth , so long as no Default or Event of Default
exists, to the payment ofany amounts owing to the Borrower as a result of anythe final and non-appealable judgment of a court of
competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach ofits
obligations under this Agreement; and sixth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment ofthe principal amount of any Loans in respect ofwhich such Defaulting Lender has not
fully funded its appropriate share, and (y) such Loans were made at a time when the conditions set forth in Section 3,2 were satisfied
or waived, such payment shall be applied solely to pay the Loans of all Non-Defaulting Lenders on a pro rata basis prior to being
applied to the payment of any Loans of such Defaulting Lender until such time as all Loans are held by the Lenders pro rata in
accordance with the Commitments without giving effect to Section 2,18 . Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender pursuant to this Sect] 00 2 22(ii)
shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto.

(b) If the Borrower and the Administrative Agent agree in writing that a Lender is no longer a Defaulting Lender, the Administrative
Agent will so notify the parties hereto, whereupon as ofthe effective date specified in such notice and subject to any conditions set forth therein,
that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans ofthe other Lenders or take such other actions as the
Administrative Agent may determine to be necessary to cause the Loans to be held pro rata by the Lenders in accordance with the Commitments,
whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued
or payments made by or on behalf ofthe Borrower while that Lender was a Defaulting Lender; and provided,
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~, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will
constitute a waiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender,

Section 2.23. Extension of Termination Date .

(a) The Borrower may, by notice to the Administrative Agent (which shall promptly notify the Lenders) request that each Lender
extend the Commitment Termination Date of such Lender's Commitment for an additional one year period after the Commitment Termination
Date then in effect for such Lender, effectiveas of a date selected by the Borrowers (the" Extension Effectiye Date "); provided, that (i) the
Borrower may make no more than two such requests during the term ofthis Agreement (but may make such requests concurrently), (ii) in no event
shall the extended Commitment Termination Date be more than five years after the Extension Effective Date, and (iii) the Extension Effective Date
shall be at least 30 days, but not more than 45 days, after the date such extension request is received by the Administrative Agent

(b) Each Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent given not later than the date
that is 20 days prior to the Extension Effective Date (the" I,ender Extension Notice Date "), advise the Administrative Agent whether or not such
Lender agrees to such extension. Each Lender that notifies the Administrative Agent that it is not extending the Commitment Termination Date for
its Commitment, and any Lender that does not respond to the Administrative Agent regarding an extension request on or before the Lender
Extension Notice Date, shall be deemed to be a " Non consenti ng I fen der ". The election of any Lender to agree to such extension shall not obligate
any other Lender to so agree. The Commitment of anyNonconsenting Lender shall be terminated on the Commitment Termination Date then in
effect for such Lender (without regard to any extension by other Lenders), and on such Commitment Termination Date the Borrower shall pay in
full the unpaid principal amount of all Loans owing to such Nonconsenting Lender, together with all accrued and unpaid interest thereon, and aU
accrued and unpaid fees owing to such Nonconsenting Lender under this Agreement to the date of such payment of principal and all other amounts
due to such Nonconsenting Lender under this Agreement
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(c) The Administrative Agent shall notify the Borrower of each Lender's determination under this SectionAIDllAariWihtlUie date 15 days

prior to the Extension Effective Date, or, if such date is not a Business Day,on the next preceding Business Day.

(d) The Borrower shall have the right on or before the date 10 days prior to the Extension Effective Date to replace each Nonconsenting
Lender effective as ofthe applicable Extension Effective Date (i) with an existing Lender, and/or (ii) by adding as "Lenders" under this Agreement
in place thereof, one or more Persons (each Lender in clauses (i) and (ii), an " Additional Commitment Lender "), in each case, with the approval
ofthe Administrative Agent (which approval shall not be unreasonably withheld), each ofwhich Additional Commitment Lenders shall have
entered into an agreement in form and substance satisfactory to the Borrower and the Administrative Agent pursuant to which such Additional
Commitment Lender shall, effective asofthe applicable Extension Effective Date, undertake a Commitment (and, if any such Additional
Commitment Lender is already a Lender, its Commitment shall be in addition to such Lender's Commitment hereunder on such date);provided
that the aggregate amount ofthe Commitments for all Additional Commitment Lenders shall be no more than the aggregate amount ofthe
Commitments of all Nonconsenting Lenders; provided .further , that the existing Lenders shall have the right to increase their Commitments up to
the amount of the Nonconsenting Lenders' Commitments before the Borrowers shall have the right to substitute any other Person for any
Nonconsenting Lender.
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(e) If (and only if) the aggregate amount ofthe Commitments ofthe Lenders that have agreed to extend the Commitment Termination
Date for their Commitments, together with Commitments from Additional Commitment Lenders replacing Commitments from Nonconsenting
Lenders, shall be more than 50% ofthe aggregate amount of all Commitments, the Commitment Termination Date of the Commitments of each
Lender agreeing to an extension and of each Additional Commitment Lender shall be extended to the requested date, and each Additional
Commitment Lender shall thereupon become a "Lender" for all purposes of this Agreement.

(f) Notwithstanding the foregoing, the extension ofthe Commitment Termination Date for any Lender's Commitment pursuant to this
Section shall be effective with respect to such Lender on the applicable Extension Effective Date, but only if (i) the following statements shall be
true: (A) no event has occurred and is continuing, or would result from the extension of the Commitment Termination Date, that constitutes an
Event of Default or a Default and (B) the representations and warranties contained in Article IY are correct in all material respects on and as ofthe
applicable Extension Effective Date, before and after giving effect to such extension, as though made on and as of such date, except for those made
specifically as of another date, in which case such representations and warranties shall be true as of such other date and (ii) on or prior to the.
applicable Extension Effective Date, the Administrative Agent shall have received the following, each dated the applicable Extension Effective
Date and in fonn and substance satisfactory to the Administrative Agent: (x) a certificate of a Financial Officer ofthe Borrower to the effect that as
ofthe applicable Extension Effective Date the statements set forth in clauses (A) and (B) above are true, (y) certified copies ofthe resolutions of
the Board ofDirectors ofthe Borrower authorizing such extension and the performance ofthis Agreement on and after the applicable Extension
Effective Date, and of all documents evidencing other necessary corporate actions or Governmental Actions with respect to this Agreement and
such extension ofthe Cornmitment Termination Date and (z) an opinion of counsel to the Borrowers, as to such matters related to the foregoing as
the Administrative Agent or the Lenders through the Administrative Agent may reasonably request.

ARTICLE III

CONDITIONS PRECEDENT TO LOANS

Section 3.1. Conditions To Effectiveness ~ The obligations of the Lenders to make Loans hereunder shall not become effective until
the date on which each ofthe following conditions is satisfied (or waived in accordance with Section 9.2 )~

(a) The Administrative Agent and the Joint Lead Arrangers shall have received all fees and other amounts due and payable on or prior
to the Closing Date, including reimbursement or payment of all out-or-pocket expenses (including reasonable fees, charges and disbursements of
counsel to the Administrative Agent) required to be reimbursed or paid by the Borrower hereunder, under any other Credit Document and under
any agreement with the Administrative Agent or the Joint Lead Arrangers.

(b) The Administrative Agent (or its counsel) shall have received the following:
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(i) a counterpart of this Agreement signed by or on behalf of each party hereto or written evidence satisfactory to the Administrative
Agent (which may include telecopy or Apdf transmission of an executed signature page ofthis Agreement) that such party has signed a
counterpart of this Agreement;

(ii) evidence that (A) the Borrower has delivered notice of its termination of commitments under the Existing Revolving Credit
Agreement to the Administrative Agent three Business Days prior to the Closing Date, (B) all amounts outstanding under the Existing
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Revolving Credit Agreement have been paid (including, without limitation, principal, interest and fees), or will METife}m~!tantially
concurrently with the closing of this Agreement, and (C) the "commitments" of the lenders under the Existing Revolving Credit Agreement
have been terminated or will be terminated substantially concurrently with the closing of this Agreement;

(iii) a certificate of the Secretary or Assistant Secretary of the Borrower in the form ofExhibit 3.1(b)(iii) , attaching and certifying
copies of its bylaws and ofthe resolutions of its boards of directors, authorizing the execution, delivery and performance of the Credit
Documents and certifying the name, title and true signature of each officer of the Borrower executing the Credit Documents;

(iv) certified copies of the articles or certificate of incorporation of the Borrower, together with certificates ofgood standing or
existence, as may be available from the Secretary of State ofthe 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;

(v) a favorable written opinion of inside or outside counsel to the Borrower, addressed to the Administrative Agent and each ofthe
Lenders, and covering such matters relating to the Borrower, the Credit Documents and the transactions contemplated therein as the
Administrative Agent or the Required Lenders shall reasonably request;

(vi) a certificate in the form of Exhibit 3 ] (b)(yi) , dated the Closing Date and signed by a Financial Officer, certifying that (A) no
Default or Event of Default exists, (B) all representations and warranties of the Borrower set forth in the Credit Documents are true and
correct in all material respects, (C) since September 30, 2014, there shall have been no material adverse change in the business, condition
(financial or otherwise), operations, liabilities (contingent or otherwise), properties or prospects of the Borrower and its subsidiaries taken as
a whole, (D) there are no actions, suits, investigations or legal, equitable, arbitration or administrative proceedings pending Of, to the
knowledge of the Borrower, threatened against the Borrower, any of its Subsidiaries or any of its properties which would have or be
reasonably expected to have a Material Adverse Effect and (E) except as would not result or be reasonably expected to result in a Material
Adverse Effect: (a) each ofthe properties of the Borrower and its Subsidiaries and all operations at such properties are in compliance in all
material respects with all applicable Environmental Laws, (b) there is no violation of any Environmental Law with respect to the properties or
the businesses operated by the Borrower or its Subsidiaries, and (c) there are no conditions relating to the businesses or properties that would
reasonably be expected to give rise to a material liability under any applicable Environmental Laws;
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(vii) if a Borrowing will be made on the Closing Date, a duly executed Notice ofBorrowing and a duly executed funds disbursement
agreement, together with a report setting forth the sources and uses of the proceeds hereof;

(viii) certified copies of all consents, approvals, authorizations, registrations and filings and orders required or advisable to be made or
obtained under any Requirement ofLaw, or by any Contractual Obligation of'Borrower, in connection with the execution, delivery,
performance, validity and enforceability of the Credit Documents or any ofthe transactions contemplated thereby, and such consents,
approvals, authorizations, registrations, filings and orders shall be in full force and effect and all applicable waiting periods shall have
expired, and no investigation or inquiry by any governmental authority regarding the Commitments or any transaction being financed with the
proceeds thereof shall be ongoing;

(ix) copies of (A) the internally prepared quarterly financial statements of the Borrower and its Subsidiaries on a consolidated basis for
the fiscal quarter ending on June 30, 2015 and (B) the audited consolidated financial statements for the Borrower and its Subsidiaries for the
fiscal year ending September 30, 2014; and

(x) such other documents, certificates or information as the Joint Lead Arrangers may reasonably request, all in form and substance
reasonably satisfactory to the Joint Lead Arrangers.

(c) To the extent requested by the Administrative Agent in writing not less than five (5) Business Days prior to the Closing Date, the
Administrative Agent shall have received, not later than two (2) calendar days prior to the Closing Date, all documentation and other information
with respect to the Borrower that the Administrative Agent reasonably believes is required by regulatory authorities under applicable "know-your­
customer" and anti-money laundering rules and regulations, including without limitation the Patriot Act (as defined below).

Section 3.2. Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any Borrowing is subject to the
satisfaction of the following conditions:

(a) at the time of and immediately after giving effect to such Borrowing, no Default or Event of Default shall exist;

(b) at the time of and immediately after giving effect to such Borrowing, all representations and warranties of the Borrower set forth in
the Credit Documents shall be true and correct in all material respects (or, if already qualified by "materiality," "Material Adverse Effect" or
similar phrases, in all respects (after giving effect to such qualification)) on and as of the date of such Borrowing before and after giving effect
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(c) the Borrower shall have delivered the required Notice ofBorrowing; and
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(d) the Administrative Agent shall have received such other documents, certificates, Information or legal opinions as the Administrative
Agent or the Required Lenders may reasonably request, all in form and substance reasonably satisfactory to the Administrative Agent or the
Required Lenders.
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Each Borrowing shall be deemed to constitute a representation and warranty by the Borrower on the date thereof as to the matters
specified in paragraphs (a) and (b) ofthis Section 3 2 .

Section 3.3. Delivery of Docyments . All of the Credit Documents, certificates, legal opinions and other documents and papers
referred to in this Article III , unless otherwise specified, shall be delivered to the Administrative Agent for the account of each ofthe Lenders and,
except for any promissory notes, in sufficient counterparts or copies for each ofthe Lenders and shall be in form and substance reasonably
satisfactory to the Administrative Agent.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Administrative Agent and each Lender as follows:

Section 4.1. Organjzation and Good Standing. The Borrower (a) is a corporation duly organized, validly existing and in good
standing under the laws ofthe 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
(c) 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.

Section 4.2. Due AuthorizatioD . The Borrower (a) has the requisite corporate power and authority to execute, deliver and perform this
Agreement and the other Credit Documents and to incur the obligations herein and therein provided for and (b) has been authorized by all
necessary corporate action, to execute, deliver and perform this Agreement and the other Credit Documents,

Section 4.3. No Conflicts. Neither the execution and delivery ofthe Credit Documents, nor the consummation of the transactions
contemplated therein, nor performance of and compliance with the terms and provisions thereof by the Borrower will (a) violate or conflict with, in
any material respect, any provision of its articles of incorporation or bylaws, (b) 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, (c) 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 oftrust, contract or other agreement or instrument to which it is a party or by which it or its properties may be bound, or
(d) 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.

Section 4.4. Consents. No consent, approval, authorization or order of, or filing, registration or qualification with, any court or
Governmental Authority or third party is required in connection with the execution, delivery or performance ofthis Agreement or any ofthe other
Credit Documents, except any such consent, approval, authorization, order, filing, registration or qualification as would not reasonably be expected
to have a Material Adverse Effect.
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Section 4.S. Enforceable ObligatioDs . This Agreement and the other Credit Documents have been duly executed and delivered and
constitute legal, valid and binding obligations ofthe Borrower enforceable against the Borrower in accordance with their respective terms, except as
may be limited by bankruptcy or insolvency laws or similar laws affecting creditors' rights generally or by general equitable principles.

Section 4.6. Financial Condition .

(a) The consolidated financial statements delivered to the Lenders pursuant to Section 3.1(b)(jx) and pursuant to Section 5,1Ca) and.(h)...:
(i) have been prepared in accordance with GAAP (subject to the provisions of Section 1,3 ) and (ii) present fairly in all material respects the
financial condition, results of operations, and cash flows of the Borrower and its Subsidiaries as of such date and for such periods.
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(b) Since September 30, 2014, there has been no sale, transfer or other disposition by the Borrower of any material part of the business
or property of the Borrower, and no purchase or other acquisition by the Borrower of any business or property (including any Capital Stock of any
other Person) material in relation to the financial condition ofthe Borrower, in each case which is not (i) reflected in the most recent financial
statements delivered to the Lenders pursuant to Sectjon 3 1(h)(jx) and pursuant to Sectjoo 5 1 or in the notes thereto or (ii) otherwise permitted by
the terms ofthis Agreement and communicated to the Administrative Agent

Section 4~7~ Intentionally Qmitted ~

Section 4~8~ No Default ~ No Default or Event of Default presently exists and is continuing.

Section 4.9. Intentionally Omitted .

Section 4.1001 I..ilxn-~ The Borrower and its Subsidiaries have filed, or caused to be filed, all material tax returns (federal, state, local
and foreign) required to be filed and paid all amounts oftaxes shown thereon to be due (including interest and penalties) and has paid all other
material taxes, fees, assessments and other governmental charges (including mortgage recording taxes, documentary stamp taxes and intangibles
taxes) owing by it, except for such taxes which are not yet delinquent or that are being contested in good faith and by proper proceedings, and
against which adequate reserves are being maintained in accordance with GAAP~

Section 4.11~ Compliance with Law . The Borrower and each of its Subsidiaries is in compliance with all laws, rules, regulations,
orders and decrees applicable to it or to its properties, except where the failure to be in compliance would not have or would not reasonably be
expected to have a Material Adverse Effect

Section 4.12. Material Agreements. Neither the Borrower nor any of its Subsidiaries is in default in any respect under any contract,
lease, loan agreement, indenture, mortgage, security agreement or other agreement or obligation to which it is a party or by which any of its
properties is bound which default has had or would be reasonably expected to have a Material Adverse Effect.
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Section 4~13. ERISA ~ Except as would not result or be reasonably expected to result in a Material Adverse Effect:

(a) During the five-year period prior to the date on which this representation is made or deemed made: (i) no Termination Event has
occurred, and, to the best knowledge ofthe Borrower, no event or condition hasoccurred or exists as a result of which any Termination Event is
reasonably expected to occur, with respect to any Plan; (ii) no "accumulated funding deficiency," as such term is defined in Section 302 of ERISA
and Section 412 ofthe Code, whether or not waived, has occurred with respect to any Plan; (iii) each Plan has been maintained, operated, and
funded in material compliance with its own terms and in material compliancewith the provisions of ERISA, the Code, and any other applicable
federal or state laws; and (iv) no Lien in favor or the PBGC or a Plan has arisen or is reasonably expected to arise on account of any Plan.

(b) No liability has been or is reasonably expected by the Borrower to be incurred under Sections 4062, 4063 or 4064 ofERISA with
respect to any Single Employer Plan by the Borrower or any of its Subsidiaries which has or would reasonably be expected to have a Material
Adverse Effect.

(c) The actuarial present value of all "benefit liabilities" under each Single Employer Plan (determined within the meaning of
Section 401(a)(2) ofthe Code, utilizing the actuarial assumptions used to fund such Plans), whether or not vested, did not, as ofthe last annual
valuation date prior to the date on which this representation is made or deemed made, exceed the current value of the assets of such Plan allocable
to such accrued liabilities, except as disclosed in the Borrower's financial statements.

(d) Neither the Borrower nor any ERISA Affiliate has incurred, or, to the best knowledge ofthe Borrower, is reasonably expected to
incur, any withdrawal liability under ERISA to any Multiemployer Plan or Multiple Employer Plan. Neither the Borrower nor anyERISA Affiliate
has received any notification that any Multiemployer Plan is in reorganization (within the meaning of Section 4241 ofERISA), is insolvent (within
the meaning of Section 4245 ofERISA)~ or has been terminated (within the meaning of Title IV ofERISA), and no Multiemployer Plan is, to the
best knowledge ofthe Borrower, reasonably expected to be in reorganization, insolvent, or terminated.

(e) No prohibited transaction (within the meaning of Section 406 ofERISA or Section 4975 ofthe Code) or breach of fiduciary
responsibility has occurred with respect to a Plan which has subjected or is reasonably likely to subject the Borrower or any ERISA Affiliate to any
liability under Sections 406, 407,409, 502(i), or 502(1) ofERISA or Section 4975 of the Code, or under any agreement or other instrument pursuant
to which the Borrower or any ERISA Affiliate has agreed or is required to indemnify any person against any such liability.

(f) The present value (determined using actuarial and other assumptions which are reasonable with respect to the benefits provided and
the employees participating) of the liability ofthe Borrower and each ERISA Affiliate for post-retirement welfare benefits to be provided to their
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current and former employees under Plans which are welfare benefit plans (as defined in Section 3(1) ofERISA), net Mrm<a~N..1liIaer all such
Plans allocable to such benefits, are reflected on the financial statements referenced in Section 5.1 in accordance with FASB 106.
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(g) Each Plan which is a welfare plan (as defined in Section 3(1) of ERISA) to which Sections 601..609 ofERISA and Section 498GB
of the Code apply has been administered in compliance in all material respects with such sections..

Section 4..14. lYseof Proceeds ~ The proceeds ofthe Loans hereunder will be used solely for the purposes specified in Section 5,8 .
None of such proceeds will be used for the acquisition of another Person unless the board of directors (or other comparable governing body) or
stockholders, as appropriate, of such Person has approved such acquisition. The proceeds ofthe Loans hereunder shall not be used, wholly,
partially, directly or indirectly to finance any transaction relating to a client, customer, importer, exporter or any other Person who appears on any
list of OFAC, the Financial Action Task Force on Money Laundering or on any control list of a similar nature of any governmental authority
(collectively, the " Sanctions IJstS ") or in violation of any Anti-Terrorism and Anti-Corruption Law.

Section 4.15. Government RegulatioD .

(a) No proceeds ofthe Loans will be used, directly or indirectly, for the purpose of purchasing or carrying any "margin stock" within
the meaning of Regulation U, or for the purpose of purchasing or carrying or trading in any securities. If requested by any Lender or the
Administrative Agent, the Borrower win furnish to the Administrative Agent and each Lender a statement to the foregoing effect in conformity
with the requirements ofFR Farm U... l referred to in Regulation U. No indebtedness being reduced or retired out ofthe proceeds ofthe Loans was
or will be incurred for the purpose ofpurchasing or carrying any margin stock within the meaning ofRegulation U or any "margin security" within
the meaning ofRegulation T. "Margin stock" within the meaning ofRegulation U does not constitute more than 250/0 ofthe value ofthe
consolidated assets ofthe Borrower and its Subsidiaries..

(b) Neither the Borrower nor any of its Subsidiaries is an "investment company" registered or required to be registered under the
Investment Company Act of 1940, as amended, and is not controlled by an "investment company".

Section 4.16. DjsclQsure . Neither this Agreement nor the Information Memorandum nor any financial statements delivered to the
Lenders nor any other document, certificate or statement furnished to the Lenders by or on behalf ofthe Borrower in connection with the
transactions contemplated hereby (in each case, as modified or supplemented by other information so furnished) contains any untrue statement of a
material fact or omits to state a material fact necessary in order to make the statements contained therein or herein, taken as a whole, not
misleading; provided that, with respect to projected financial information, the Borrower represents only that such information was prepared in good
faith based upon assumptions believed to be reasonable at the time (it being understood that the projected financial information is subject to
significant uncertainties and contingencies, many of which are beyond the Borrower's control, and that no assurance can be given that any
projections will be realized)..

Section 4.17. OFAC; Anti-CorruptioD Laws; Anti-Money Laundering Laws ..

(a) Neither the Borrower nor any of its Subsidiaries or Affiliates, nor to its knowledge any of its or their respective directors, officers, or
employees, agents or representatives, has taken or will take any action in furtherance of an offer, payment, promise to pay, or authorization or
approval ofthe payment or giving ofmoney, property, gifts or anything else ofvalue, directly or indirectly, to any "government official" (including
any officer or
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employee of a government or govemment...owned or controlled entity or of a public international organization, or any person acting in an official
capacity for or on behalf of any ofthe foregoing, or any political party or party official or candidate for political office) to improperly influence
official action or secure an improper advantage for the Borrower or any of its Subsidiaries or Affiliates where such actions would constitute a
material breach of Anti-Corruption Laws; and the Borrower and its Subsidiaries and Affiliates have conducted their businesses in material
compliance with applicable Anti... Terrorism and Anti..Corruption Laws and have instituted and maintain and will continue to maintain policies and
procedures designed to promote and achieve compliance with such laws and with the representation and warranty contained herein, -,

(b) Neither the Borrower nor any of its Subsidiaries or Affiliates, nor to its knowledge any of its or their respective directors, officers,
or employees, agents or representatives, is (i) named on any Sanctions List, (ii)(A) an agency of the government of a country, or (B) an
organization controlled by a country, (iii) a Person resident in a country that is subject to a sanctions program identified on any Sanctions List (each
a "Itisted CQuntry "), or, if a resident in a Listed Country, that residency and the operations ofthat Person relating to that Listed Country are in
compliance with all Anti-Terrorism Laws and Anti -Corruption Laws in an material respects or (iv) directly conducting business or engaged in any
transaction with any Persons named on any Sanctions List or resident in a Listed Country~ .
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Section 4.18. Insurance. The Borrower and its Subsidiaries maintain insurance with financially sound an(rFtft~Mijtiifsitrance

companies or associations in such amounts and covering such risks as is usually carried by companies engaged in similar business and owning
similar properties in the same general areas in which the Borrower and its Subsidiaries operate and!or maintain a system or systems of self­
insurance or assumption ofrisk which accords with the practices of similar businesses.

Section 4.19. Franchjses, Licenses, Etc. The Borrower and its Subsidiaries possess (a) good title to, or the legal right to use, all
properties and assets and (b) all franchises, certificates, licenses, permits and other authorizations, in each case as are necessary for the operation of
their respective businesses, except to the extent the failure to possess any ofthe foregoing would not and would not reasonably be expected to have
a Material Adverse Effect.

Section 4.20. Secured In debtedness . All of the secured indebtedness ofthe Borrower is set forth on Scbedule 4,20 or permitted by
Sect jon 6 6 .

Section 4.21. Subsidiarjes . All Subsidiaries ofthe Borrower and the designation as to which such Subsidiaries are Material
Subsidiaries are set forth on Schedule 4 21 . Schedule 4 21 may be updated from time to time by the Borrower.

ARTICLE V

AFFIRMATIVE COYENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation remains unpaid or
outstanding:

Section 5.1. InformatioD Covenants . The Borrower will furnish, or cause to be furnished, to the Administrative Agent (who shall
forward copies thereof to each Lender):
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(a) Annual Financjat Statements . As soon as available, and in any event within 120 days after the close of each fiscal year ofthe
Borrower, a consolidated balance sheet and income statement ofthe Borrower and its Subsidiaries, as ofthe end of such fiscal year, together with
retained earnings and a consolidated statement of cash flows for such fiscal year setting forth in comparative form figures for the preceding fiscal
year, all such financial information described above to be in reasonable form and detail and audited by independent certified public accountants of
recognized national standing and whose opinion shall be furnished to the Administrative Agent, shall be to the effect that such financial statements
have been prepared in accordance with GAAP (except for changes with which such accountants concur) and shall not be limited as to the scope of
the audit or qualified by a going concern or similar qualification,

(b) Quarterly Finanoj a] Statements ~ As soon as available, and in any event within 65 days after the close of each fiscal quarter ofthe
Borrower (other than the fourth fiscal quarter) a consolidated balance sheet and income statement ofthe Borrower and its Subsidiaries, as ofthe end
of such fiscal quarter, together with a related consolidated statement of cash flows for such fiscal quarter in each case setting forth in comparative
form figures for the corresponding period ofthe preceding fiscal year, all such financial information described above to be in reasonable form and
detail and reasonably acceptable to the Administrative Agent, and accompanied by a certificate of a Financial Officer ofthe Borrower to the effect
that such quarterly financial statements fairly present in all material respects the financial condition ofthe Borrower and have been prepared in
accordance with GAAP, subject to changes resulting from audit and normal year- end audit adjustments and absence ofnotes.

(c) Officer's Certificate. At the time of delivery ofthe financial statements provided for in Sections 5,1(a) and 5,1(b) above, a
certificate of a Financial Officer of the Borrower, substantially in the form ofExhibjt 5 1(Q) ~ (i) demonstrating compliance with Section 5.2 by
calculation thereof as ofthe end of each such fiscal period and (ii) stating that no Default or Event ofDefault exists, or if any Default or Event of
Default does exist, specifying the nature and extent thereof and what action the Borrower proposes to take with respect thereto.

(d) Reports. Promptly after the same are available, copies of all annual, regular, periodic and special reports and registration statements
which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) ofthe Exchange Act, and not otherwise required to be
delivered to the Administrative Agent pursuant hereto.

(e)~. Upon the Borrower obtaining knowledge thereof, the Borrowerwill give written notice to the Administrative Agent
promptly of (i) the occurrence of a Default or Event ofDefault, specifying the nature and existence thereof and what action the Borrower proposes
to take with respect thereto, (ii) any change in any rating from S&P, Moody's, Fitch and any loss of rating and (iii) the occurrence of any ofthe
following with respect to the Borrower or any Subsidiary: (A) the pendency or commencement of any litigation, arbitration or governmental
proceeding against the Borrower or such Subsidiary which, if adversely determined, would have or would be reasonably expected to have a
Material Adverse Effect or (B) the institution of any proceedings against the Borrower or such Subsidiary with respect to, or the receipt of notice by
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such Person ofpotentialliability or responsibility for violation or alleged violation of, any federal, state or local law , P&.Te~eHtg6]iti@n (including,
without limitation, any Environmental Law), the violation of which would have or would be reasonably expected to have a Material Adverse
Effect.
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(f) E.Bl.SA-. Upon the Borrower or any ERISA Affiliate obtaining knowledge thereof, the Borrower win give Mitten notice to the
Administrative Agent and each of the Lenders promptly (and in any event within five Business Days) of: (i) any event or condition, including, but
not limited to, any Reportable Event, that constitutes, or would be reasonably expected to lead to, a Termination Event; (ii) any communication
from the PBGC stating its intention to terminate any Plan or to have a trustee appointed to administer any Plan together with a statement of the
amount of liability, if any, incurred or expected to be incurred by the Borrower or any Subsidiary in connection therewith; (iii) with respect to any
Multiemployer Plan, the receipt of notice as prescribed in ERISA or otherwise ofanywithdrawal liability assessed against the Borrower or any
ERISA Affiliate, or of a determination that any Multiemployer Plan is in reorganization or insolvent (both within the meaning of Title IV of
ERlSA); (iv) the failure to make full payment on or before the due date (including extensions) thereof of all amounts which the Borrower or any of
its Subsidiaries or ERISA Affiliates is required to contribute to each Plan which is subject to Title IV ofERISA pursuant to its terms and as
required to meet the minimum funding standard set forth in ERISA and the Code with respect thereto; or (v) any change in the funding status of
any Plan that would have or would be reasonably expected to have a Material Adverse Effect; together, with a description of any such event or
condition or a copy of any such notice and a statement by an officer of the Borrower briefly setting forth the details regarding such event, condition,
or notice, and the action, if any, which has been or is being taken or is proposed to be taken by the Borrower with respect thereto. Promptly upon
request, the Borrower shall furnish the Administrative Agent with such additional information concerning any Plan as may be reasonably requested
by the Administrative Agent or any Lender, including, but not limited to, copies of each annual report/return (Form 5500 series), as well as all
schedules and attachments thereto required to be filed with the Department ofLabor and!or the Internal Revenue Service pursuant to ERISA and
the Code, respectively, for each "plan year" (within the meaning of Section 3(39) ofERlSA).

(g) Other Inform atjOD • With reasonable promptness upon any such request, such other information regarding the business, properties or
financial condition of the Borrower as the Administrative Agent or the Required Lenders may reasonably request.

(h) Delivery QflnfonnatioD . Documents required to be delivered pursuant to this Section (to the extent any such documents are
included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on
the date (i) on which the Borrower posts such documents, or provides a link thereto on the Borrower's website on the Internet at the website address
www.atmosenergy.com ; or (ii) on which such, documents are posted on the Borrower's behalf on an Internet or intranet website, if any, to which
each Lender and the Administrative Agent have access (whether a commercial, third party website or sponsored by the Administrative Agent);
provided that the Borrower shall notify the Administrative Agent (by telecopier or electronic mail) of the posting of any such documents (which
notice the Administrative Agent shall promptly forward to the Lenders). Notwithstanding anything contained herein, in every instance the Borrower
shall be required to provide paper or facsimile copies of the officer's certificates required by Section 5,1(Q) to the Administrative Agent. Except for
such officer's certificates, the Administrative Agent shall have no obligation to request the delivery or to maintain copies of the documents referred
to above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such request for delivery, and each Lender
shall be solely responsible for maintaining its copies of such documents.

Section 5.2. Debt to Capitalization Ratio. As ofthe last day of each fiscal quarter of the Borrower, the Debt to Capitalization Ratio
shall be less than or equal to 0.70 to 1.0.
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Section 5.3. Preservation of Existence, Franchises and Assets. The Borrower will, and will cause its Subsidiaries to, do all things
necessary to preserve and keep in full force and effect its existence, rights, franchises and authority, except where failure to do so would not or
would not reasonably be expected to have a Material Adverse Effect. The Borrower will, and will cause its Subsidiaries to, generally maintain its
properties, real and personal, in good condition, and the Borrower and its Subsidiaries shall not waste or otherwise permit such properties to
deteriorate, reasonable wear and tear excepted, except, in each case, where failure to do so would not or would not reasonably be expected to have
a Material Adverse Effect.

Section 5.4. Books an d Records . The Borrower will, and will cause its Subsidiaries to, keep complete and accurate books and records
of its transactions in accordance with good accounting practices on the basis of GAAP (including the establishment and maintenance of appropriate
reserves).

Section 5.5. Compliance with Law ~ The Borrower will, and will cause its Subsidiaries to, comply with, and obtain all permits and
licenses required by, all laws (including, without limitation, all Environmental Laws and ERISA laws), rules, regulations and orders, and all
applicable restrictions imposed by all Governmental Authorities, applicable to it and its property, if the failure to comply would have or would be
reasonably expected to have a Material Adverse Effect. The Borrower will, and will cause each of its Subsidiaries and Affiliates to, comply with,
and not act in any manner that would result in a violation by any Person (including Lender) of, Anti ..Terrorism and Anti ..Corruption Laws.



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

ATTACHMENT 2

Section 5.6. Payment of Taxes and Other Claims. The Borrower will, and will cause its Subsidiaries to, pay, settle or discharge
(a) all material taxes, assessments and governmental charges or levies imposed upon it, or upon its income or profits, or upon any of its properties,
before they shall become delinquent and (b) a111awful claims (including claims for labor, materials and supplies) which, if unpaid, might give rise
to a Lien upon any of its properties; provided, however, that the Borrower shall not be required to pay any such tax, assessment, charge, levy,
claim or indebtedness which is being contested in good faith by appropriate action and as to which adequate reserves therefor, if required, have
been established in accordance with GAAP, unless the failure to make any such payment (i) would give rise to an immediate right to foreclose or
collect on a Lien securing such amounts or (ii) would have or would reasonably be expected to have a Material Adverse Effect.

Section 5.7~ Insurance . The Borrower will, and will cause its Subsidiaries to, at all times maintain in full force and effect insurance
(including worker's compensation insurance, liability insurance and casualty insurance) with financially sound and reputable insurance companies
or associations in such amounts and covering such risks as is usually carried by companies engaged in similar business and owning similar
properties in the same general areas in which the Borrower and its Subsidiaries operate and/or maintain a system or systems of self-insurance or
assumption of risk which accords with the practices of similar businesses.

Section 5.8. Use ofPrnceeds . The proceeds ofthe Loans may be used solely (a) to refinance the indebtedness under each ofthe
Existing Revolving Credit Agreement on the Closing Date and to pay related fees and expenses, (b) to fund future acquisitions permitted by
Secti00 4 14 and (c) for working capital, capital expenditures and other lawful corporate purposes ofthe Borrower.

Section 5.9~ AuditsanspectioDS . Upon reasonable prior notice and during normal business hours and no more frequently than once
during any fiscal year upon reasonable
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advance notice through the Administrative Agent to the Borrower, the Borrower will permit representatives appointed by the Administrative Agent,
including, without limitation, independent accountants, agents, attorneys, and appraisers to visit and inspect the Borrower's and its Subsidiaries'
property, including their books and records, their accounts receivable and inventory, the Borrower's and its Subsidiaries' facilities and their other
business assets, and to make photocopies or photographs thereof and to write down and record any information such representative obtains and
shall permit the Administrative Agent or its representatives to discuss all such matters with the officers, employees and representatives ofthe
Borrower and its Subsidiaries; provided, however, that when an Event ofDefault exists the Administrative Agent or any Lender (or any oftheir
respective representatives) may do any ofthe foregoing at the expense ofthe Borrower at anytime during normal business hours.

ARTICLE VI

NEGATIVE COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation remains outstanding:

Section 6.1. Nature of Busjness ~ The Borrower will not materially alter the character of its business from that conducted as ofthe
Closing Date.

Section 6~2. Consolidation and Merger. The Borrower will not (a) enter into anytransaction of merger, or (b) consolidate, liquidate, .
wind up or dissolve itself (or suffer any liquidation or dissolution); provided that, so long as no Default or Event of Default shall exist or be caused
thereby, a Person may be merged or consolidated with or into the Borrower so long as the Borrower shall be the continuing or surviving
corporation.

Section 6.3. Sale or Lease of Assets . Within any period of four consecutive fiscal quarters, the Borrower will not, nor will it permit
any Subsidiary to, convey, sell, lease, transfer or otherwise dispose of assets, business or operations with a net book value in excess of 25% of
Total Assets as calculated as ofthe end of the most recent such fiscal quarter.

Section 6.4. Arm's-Length Transactions ~ -The Borrower will not, nor will it permit its Subsidiaries to, enter into any transaction or
series oftransactions, whether or not in the ordinary course ofbusiness, with any Affiliate other than on terms and conditions substantially as
favorable as would be obtainable in a comparable arm's-length transaction with a Person other than an Affiliate; provided that the foregoing
restriction shall not apply to the payment or grant ofreasonable compensation, benefits and indemnities to any director, officer, employee or agent
ofthe Borrower or any Subsidiary.

Section 6.5~ Fiscal Year; Qrranizational Documents. The Borrower will not (a) change its fiscal year or (b) in any manner that
would reasonably be expected to materially adversely affect the rights ofthe Lenders, change its organizational documents or its bylaws; it being
understood that the Borrower's shareholders may approve an amendment to the Borrower's Articles of Incorporation to permit the issuance of
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Section 6.6. .Li..cD£.. The Borrower will not, nor will it permit any of its Material Subsidiaries to, contract, create, incur, assume or
permit to exist any Lien with respect to any of its property or assets of any kind (whether real or personal, tangible or intangible), whether now
owned or after acquired, except for the following: (a) Liens securing Obligations, (b) Liens
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for taxes not yet due or Liens for taxes being contested in good faith by appropriate action and for which adequate reserves, ifrequired, determined
in accordance with GAAP have been established (and as to which the property subject to any such Lien is not yet subject to foreclosure, sale or
loss on account thereof), (c) Liens in respect ofproperty imposed by law arising in the ordinary course ofbusiness such as materialmen's,
mechanics', warehousemen's, carrier's, landlords' and other nonconsensual statutory Liens which are not yet due and payable, which have been in
existence less than 90 days or which are being contested in good faith by appropriate action and for which adequate reserves, ifrequired,
determined in accordance with GAAP have been established (and as to which the property subject to any such Lien is not yet subject to
foreclosure, sale or loss on account thereof), (d) pledges or deposits made in the ordinary course ofbusiness to secure payment ofworker's
compensation insurance, unemployment insurance, pensions or social security programs, (e) Liens arising from good faith deposits in connection
with or to secure performance of tenders, bids, leases, government contracts, performance and return-of-money bonds and other similar obligations
incurred in the ordinary course of business (other than obligations in respect ofthe payment of borrowed money), (f) Liens arising from good faith
deposits in connection with or to secure performance of statutory obligations and surety and appeal bonds, (g) easements, rights-of-way~

restrictions (including zoning restrictions), minor defects or irregularities in title and other similar charges or encumbrances not, in any material
respect, impairing the use ofthe encumbered property for its intended purposes, (h) judgment Liens that would not constitute an Event ofDefault
or securing appeal or other surety bonds related to such judgments, (i) Liens arising by virtue ofany statutory or common law provision relating to
banker's liens, rights of setoff or similar rights as to deposit accounts or other funds maintained with a creditor depository institution, G) any Lien
on any assets securing indebtedness incurred or assumed for the purpose of financing all or any part of the cost of acquiring, developing, operating,
constructing, altering, repairing or improving all or part of such assets; provided that such Lien attaches to such asset concurrently with or within 90
days after the acquisition thereof, completion of construction, improvement or repair, or commencement.of commercial operation of such assets,
(k) any Lien on any asset of any Person existing at the time such Person is merged or consolidated with or into the Borrower or one of its
Subsidiaries and not created in contemplation of such event, (1) any Lien existing on any asset prior to the acquisition thereof by the Borrower or
one of its Subsidiaries and not created in contemplation of such acquisition, (m) any Lien on the assets ofthe Borrower or any Material Subsidiary
pursuant to Section 803 of the 1998 Indenture, Section 803 ofthe 2001 Indenture, Section 803 ofthe 2007 Indenture, or Section 803 ofthe 2009
Indenture if placed on the property ofthe Borrower or such Material Subsidiary on an equal and ratable basis with Liens securing Obligations and
other Liens that may be placed on the properties of the Borrower or such Material Subsidiary in the future, (n) any Lien created in connection with
a project financed with, or created to secure, Non-Recourse Indebtedness, (0) Liens on goods (and the proceeds thereof) and documents oftitle and
the property covered thereby securing indebtedness in respect of commercial letters of credit, (P) Liens that have been placed by any developer,
landlord or other third party on property over which the Borrower or anyMaterial Subsidiary has easement rights or on any real property leased by
the Borrower or any Material Subsidiary and subordination or similar agreements relating thereto, (q) any condemnation or eminent domain
proceedings affecting any real property, (r) any provision for the retention oftitle to an asset by vendor or transferor of such asset which asset is
acquired by the Borrower or a Material Subsidiary in a transaction entered into in the ordinary course ofbusiness, (8) Liens on the proceeds of
assets that were subject to Liens permitted hereunder or on assets acquired with such proceeds as a replacement of such fanner assets, (t) Liens not
otherwise permitted by this Agreement securing indebtedness in the aggregate (at the time such Liens are created) not in excess often percent
(10%) of Consolidated Net Property, (u) Liens constituted by a right of set off, or rights over a margin call account, or any form of cash collateral,
or any similar arrangement, securing Hedging Obligations and/or Physical Trade
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Obligations, in each case so long as the aggregate principal amount of cash securing such Hedging Obligations and Physical Trade Obligations, do
not exceed ten percent (10%) of Consolidated Net Worth, (v) Liens on accounts and related assets arising under an areawide utility contract or
similar contract with the federal government related to energy management, conservation, or similar services, securing indebtedness of the Persons
to whom Borrower has subcontracted to provide such services to the federal government and (w) any extension, renewal or replacement (or
successive extensions, renewals or replacements), as a whole or in part, of any Liens referred to in the foregoing clauses (a) through (v) for
amounts not exceeding the principal amount of the indebtedness (including undrawn commitments) secured by the Lien so extended, renewed or
replaced (except for accrued interest and a reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred in
connection with such extension, renewal or replacement); provided that such extension, renewal or replacement Lien is limited to all or a part of
the same property or assets that were covered by the Lien extended, renewed or replaced (plus improvements on such property or assets).

Section 6.7. Required Clear Period. The Borrower shall cause there to be no Loans outstanding hereunder for a period of at least
thirty (30) consecutive days during each fiscal year ofthe Borrower.
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Section 7.1. Eyepts of Default ~ An Event ofDefault shall exist upon the occurrence ofany ofthe following specified events (each an "
Event ofDefault ~'):

(a) Payment . The Borrower shall default in the payment (i) when due ofany principal of any of the Loans or (ii) within three Business
Days ofwhen due of any interest on the Loans or of any fees owing hereunder or any ofthe other Credit Documents or (iii) within ten days ofwhen
due ofany other amounts owing hereunder, under any of the other Credit Documents or in connection herewith.

(b) Representatious ~ Any representation, warranty or statement made or deemed to be made by the Borrower herein, in any ofthe other
Credit Documents, orin any statement or certificate delivered or required to be delivered pursuant hereto or thereto (including without limitation
the certificate delivered pursuant to Section 3, J(h)(vi)) shall prove untrue in any material respect on the date as of which it was deemed to have
been made..

(c) Covenants . The Borrower shall:

(i) default in the due performance or observance of any term, covenant or agreement contained in SectiQns 5.2 , U(as to
maintenance of existence ofthe Borrower only) or llthrough ~inclusive;or

(ii) default in the due performance or observance by it of any term, covenant or agreement contained in Section 5,1 and such
default shall continue unremedied for a period of five Business Days after the earlier ofthe Borrower becoming aware of such default
or notice thereof given by the Administrative Agent; or
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(iii) default in the due performance or observance by it of any term, covenant or agreement (other than those referred to in
subsections (a), (b), (c)(i), or (c)(ii) of this Section 7 1 ) contained in this Agreement or any other Credit Document and such default
shall continue unremedied for a period of at least 30 days after the earlier ofthe Borrower becoming aware of such default or notice
thereof given by the Administrative Agent..

(d) Credit Documents ~ The Borrower shall default in the due performance or observance of any term, covenant or agreement in any of
the other Credit Documents and such default shall continue unremedied for a period of at least 30 days after the earlier of (i) the Borrower
becoming aware of such default or notice thereof given by the Administrative Agent or (ii) any Credit Document shan fail to be in full force and
effect or the Borrower shall so assert..

(e) Bankruptc,y, etc . The occurrence of any ofthe following with respect to the Borrower or any of its Material Subsidiaries: (i) a court
or governmental agency having jurisdiction in the premises shall enter a decree or order for relief in respect of the Borrower or any of its Material
Subsidiaries in an involuntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or appoint a
receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Borrower or any ofits Material Subsidiaries or for any
substantial part of its property or order the winding up or liquidation of its affairs; or (ii) an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect is commenced against the Borrower or any of its Material Subsidiaries and such petition
remains unstayed and in effect for a period of 60 consecutive days; or (iii) the Borrower or any of its Material Subsidiaries shall commence a
voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or consent to the entry ofan order for
relief in an involuntary case under any such law, or consent to the appointment or taking possession by a receiver, liquidator, assignee, custodian,
trustee, sequestrator or similar official of such Person or any substantial part of its property or make any general assignment for the benefit of
creditors; or (iv) the Borrower or any of its Material Subsidiaries shall admit in writing its inability to pay its debts generally as they become due or
any action shall be taken by such Person in furtherance of any ofthe aforesaid purposes.

(f) Defaults under Other Agreements ~ With respect to any indebtedness ofthe Borrower in excess of $100,000,000 (other than
indebtedness outstanding under this Agreement or Non-Recourse Indebtedness) (A) the Borrower shall (1) default in any payment (beyond the
applicable grace period with respect thereto, if any) with respect to any such indebtedness, or (2) default (after giving effect to any applicable
grace period) in the observance or performance of any covenant or agreement relating to such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event or condition shall occur or condition exist, the effect ofwhich default or
other event or condition is to cause, or permit, the holder ofthe holders of such indebtedness (or trustee or agent on behalf of such holders) to
cause (determined without regard to whether any notice or lapse oftirne is required) any such indebtedness to become due prior to its stated
maturity; or (B) any such indebtedness shall be declared due and payable, or required to be prepaid other than by a regularly scheduled required
prepayment, or by a mandatory prepayment upon specified events or conditions, in each case, prior to the stated maturity thereof; or (C) any such
indebtedness shall mature and remain unpaid..
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(g) Judgments . One or more final judgments, orders, or decrees shall be entered against the Borrower involving a liability of

$100,000,000 or more, in the aggregate (to the extent not paid or covered by insurance provided by a carrier who has acknowledged
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coverage) and such judgments, orders or decrees shall continue unsatisfied, undischarged and unstayed for a period of 90 days; provided that if
such judgment, order or decree provides for periodic payments over time then the Borrower shall have a grace period of 30 days with respect to
each such periodic payment.

(h) ERlSA... The occurrence of any ofthe following events or conditions if any ofthe same would be reasonably expected to result in a
liability of an amount greater than or equal to $20,000,000: (A) any "accumulated funding deficiency," as such term is defined in Section 302 of
ERISA and Section 412 of the Code, whether or not waived, shall exist with respect to any Plan, or any lien shall arise on the assets of the
Borrower or any ERISA Affiliate in favor ofthe PBGC or a Plan; (B) a Termination Event shall occur with respect to a Single Employer Plan,
which is, in the reasonable opinion ofthe Administrative Agent, likely to result in the termination of such Plan for purposes of Title IV ofERISA;
(C) a Termination Event shall occur with respect to a Multiemployer Plan or Multiple Employer Plan, which is, in the reasonable opinion ofthe
Administrative Agent, likely to result in (i) the termination of such Plan for purposes of Title IV of ERISA, or (ii) the Borrower or any ERISA
Affiliate incurring any liability in connection with a withdrawal frOID, reorganization of (within the meaning of Section 4241 ofERlSA), or
insolvency (within the meaning of Section 4245 ofERISA) of such Plan; or (D) any prohibited transaction (within the meaning of Section 406 of
ERISA or Section 4975 of the Code) or breach offiduciary responsibility shall occur which would be reasonably expected to subject the Borrower
or any ERISA Affiliate to any liability under Sections 406, 409, 502(i)~ or 502(1) ofERISA or Section 4975 ofthe Code, or under any agreement or
other instrument pursuant to which the Borrower or any ERISA Affiliate has agreed or is required to indemnify any person against any such
liability.

(i) Change QfCootmJ . The occurrence of any Change of Control,

Section 7~2. AcceJeratjoD; Remedits . Upon the occurrence and during the continuation of an Event ofDefault, the Administrative
Agent may, with the consent ofthe Required Lenders, and shall, upon the request and direction of the Required Lenders, by written notice to the
Borrower take any of the following actions without prejudice to the rights ofthe Administrative Agent or any Lender to enforce its claims against
the Borrower, except as otherwise specifically provided for herein:

(a) Termination QfCornmitmeuts . Declare the Commitments terminated whereupon the Commitments shall be immediately terminated.

(b) Acceleration ofLQans . Declare the unpaid amount of all Obligations to be due whereupon the same shall be immediately due and
payable without presentment, demand, protest or other notice ofany kind, all ofwhich are hereby waived by the Borrower.

(c) Bnfofcement of Rights . Enforce any and all rights and interests created and existing under the Credit Documents or otherwise
available at law or in equity, including, without limitation, all rights of set-off.

Notwithstanding the foregoing, if an Event of Default specified in Sectjon 7 J(e) shall occur, then the Commitments shall automatically terminate
and all Loans, all accrued interest in respect thereof, all accrued and unpaid fees and other indebtedness or obligations owing to the Lenders and the
Administrative Agent hereunder shall immediately become due and payable without the giving of anynotice or other action by the Administrative
Agent or the Lenders.
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Notwithstanding the fact that enforcement powers reside primarily with the Administrative Agent, each Lender has, to the extent permitted by law,
a separate right of payment and shall be considered a separate "creditor" holding a separate "claim" within the meaning of Section 101(5) of the
Bankruptcy Code or any other insolvency statute.

Section 7.3~ AllocatioD of Payments After Event of Default .

Notwithstanding any other provisions ofthis Agreement, but subject in all respects to SectioD 2 22 , after the occurrence of an Event of
Default, all amounts collected or received by the Administrative Agent or any Lender on account of amounts outstanding under any ofthe Credit
Documents shall be paid over or delivered as follows:

FIRST, to the payment of all reasonable out-of-pocket costs and expenses (including without limitation reasonable attorneys' fees) of
the Administrative Agent or any ofthe Lenders in connection with enforcing the rights ofthe Lenders under the Credit Documents, pro rata as
set forth below;
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SECOND, to payment of any fees owed to the Administrative Agent or any Lender, pro rata as set forth b6'lO~CHMENT 2

THIRD, to the payment of all accrued interest payable to the Lenders hereunder, pro rata as set forth below;

FOURTH, to the payment of the outstanding principal amount of the Loans, pro rata as set forth below;

FIFTII, to all other obligations which shall have become due and payable under the Credit Documents and not repaid pursuant to
clauses "FIRST~' through "FOURTH" above; and

SIXTII, to the payment ofthe surplus, if any, to whoever may be lawfully entitled to receive such surplus.

In carrying out the foregoing, (a) amounts received shall be applied in the numerical order provided until exhausted prior to application to the next
succeeding category and (b) each ofthe Lenders shall receive an amount equal to its pro rata share (based on the proportion that the then
outstanding Loans held by such Lender bears to the aggregate then outstanding Loans) of amounts available to be applied.

ARTICLE YIn

THE ADMINISTRATIVE AGENT

Section 8.1. Appointment of Administrative Agent. Each Lender irrevocably appoints Credit Agricole Corporate and Investment
Bank as the Administrative Agent and authorizes it to take such actions on its behalf and to exercise such powers as are delegated to the
Administrative Agent under this Agreement and the other Credit Documents, together with all such actions and powers that are reasonably
incidental thereto. The Administrative Agent may perform any of its duties hereunder or under the other Credit Documents by or through anyone
or more sub-agents or attomeys- in -fact appointed by the Administrative Agent. The Administrative Agent and any such sub... agent or attorney-in­
fact may perform any and all ofits duties and
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exercise its rights and powers through their respective Related Parties. The exculpatory provisions set forth in this Article shall apply to any such
sub-agent or attorney-in ..fact and the Related Parties ofthe Administrative Agent, any such sub-agent and any such attorney-in-fact and shall
apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as activities as
Administrative Agent.

Section 8~2. Nature of Duties of Administratiye Agent. The Administrative Agent shall not have any duties or obligations except
those expressly set forth in this Agreement and the other Credit Documents. Without limiting the generality ofthe foregoing, (a) the Administrative
Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a Default or an Event ofDefault has occurred and is
continuing, (b) the Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except those
discretionary rights and powers expressly contemplated by the Credit Documents that the Administrative Agent is required to exercise in writing by
the Required Lenders (or such other number or percentage ofthe Lenders as shall be necessary under the circumstances as provided in Section 9.2
), and (c) except as expressly set forth in the Credit Documents, the Administrative Agent shall not have any duty to disclose, and shall not be
liable for the failure to disclose, any information relating to the Borrower or any of its Subsidiaries that is communicated to or obtained by the .
Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it,
its sub-agents or attorneys..in... fact with the consent or at the request of the Required Lenders (or such other number or percentage ofthe Lenders as
shall be necessary under the circumstances as provided in Section 9.2 ) or in the absence of its own gross negligence or willful misconduct as
determined by a court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall not be responsible for the
.negligence or misconduct of any sub-agents or attorneys-in-fact selected by it with reasonable care. The Administrative Agent shall not be deemed
to have knowledge of any Default or Event ofDefault unless and until written notice thereof (which notice shall include an express reference to
such event being a "Default" or "Event ofDefault" hereunder) is given to the Administrative Agent by the Borrower or any Lender, and the
Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made
in or in connection with any Credit Document, (ii) the contents of any certificate, report or other document delivered hereunder or thereunder or in
connection herewith or therewith, (iii) the performance or observance of any ofthe covenants, agreements, or other tenus and conditions set forth
in any Credit Document, (iv) the validity, enforceability, effectiveness or genuineness ofany Credit Document or any other agreement, instrument
or document, or (v) the satisfaction of any condition set forth in Article III or elsewhere in any Credit Document, other than to confirm receipt of
items expressly required to be delivered to the Administrative Agent The Administrative Agent may consult with legal counsel (including counsel
for the Borrower) concerning all matters pertaining to such duties.

Section 8.3. Lack of Reliance on the Administratjye Agent . Each ofthe Lenders acknowledges that it has, independently and
without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it has deemed appropriate,
made its own credit analysis and decision to enter into this Agreement. Each of the Lenders also acknowledges that it will, independently and
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without reliance upon the Administrative Agent or any other Lender and based on such documents and information as lt1ff~(I ippropriate,
continue to make its own decisions in taking or not taking of any action under or based on this Agreement, any related agreement or any document
furnished hereunder or thereunder.
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Section 8.4. Certain Rights of the Adm jnistrative Agent . If the Administrative Agent shall request instructions from the Required
Lenders with respect to any action or actions (including the failure to act) in connection with this Agreement, the Administrative Agent shall be
entitled to refrain from such act or taking such act, unless and until it shall have received instructions from such Lenders; and the Administrative
Agent shall not incur liability to any Person by reason of so refraining. Without limiting the foregoing, no Lender shall have any right of action
whatsoever against the Administrative Agent as a result of the Administrative Agent acting or refraining from acting hereunder in accordance with
the instructions ofthe Required Lenders where required by the tenus ofthis Agreement.

Section 8~5~ Reliance by Admipistrative Agent ~ The Administrative Agent shall be entitled to rely upon, and shall not incur any
liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing believed by it to be genuine
and to have been signed, sent or made by the proper Person. The Administrative Agent may also rely upon any statement made to it orally or by
telephone and believed by it to be made by the proper Person and shall not incur any liability for relying thereon. The Administrative Agent may
consult with legal counsel (including counsel for the Borrower), independent public accountants and other experts selected by it and shall not be
liabIe for any action taken or not taken by it in accordance with the advice of such counsel, accountants or experts.

Section 8.6. The Administrative Agent in its Individual Capacity. The bank serving as the Administrative Agent shall have the
same rights and powers under this Agreement and any other Credit Document in its capacity as a Lender as any other Lender and may exercise or
refrain from exercising the same as though it were not the Administrative Agent; and the terms "Lenders", "Required Lenders" or any similar terms
shall, unless the context clearly otherwise indicates, include the Administrative Agent in its individual capacity. The bank acting as the
Administrative Agent and its Affiliates may accept deposits from, lend money to, and generally engage in any kind of business with the Borrower
or any Subsidiary or Affiliate of the Borrower as ifit were not the Administrative Agent hereunder.

Section 8~7. Su ceessot Admiujstratjye Agent .

(a) The Administrative Agent may resign at any time by giving written notice thereof to the Lenders and the Borrower. Upon any such
resignation, the Required Lenders shall have the right to appoint a successor Administrative Agent, subject to the approval by the Borrower
provided that no Default or Event ofDefault shall exist at such time. If no successor Administrative Agent shall have been so appointed, and shall
have accepted such appointment within 30 days after the retiring Administrative Agent gives notice ofresignation, then the retiring Administrative
Agent may, on behalf ofthe Lenders, appoint a successor Administrative Agent, which shall be a commercial bank organized under the laws of the
United States ofAmerica or any state thereof or a bank which maintains an office in the United States, having a combined capital and surplus of at
least $500,000,000.

(b) Upon the acceptance of its appointment as the Administrative Agent hereunder by a successor, such successor Administrative Agent
shall thereupon succeed to and become vested with all the rights, powers, privileges and duties ofthe retiring Administrative Agent, and the
retiring Administrative Agent shall be discharged from its duties and obligations under this Agreement and the other Credit Documents. Ifwithin
45 days after written notice is given ofthe retiring Administrative Agent's resignation under this Section 8.7 no successor Administrative Agent
shall have been appointed and shall have accepted such appointment, then on such 45 th day (i) the retiring Administrative Agent's resignation shall
become effective, (ii) the
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retiring Administrative Agent shall thereupon be discharged from its duties and obligations under the Credit Documents and (iii) the Required
Lenders shall thereafter perform all duties ofthe retiring Administrative Agent under the Credit Documents until such time as the Required Lenders
appoint a successor Administrative Agent as provided above. After anyretiring Administrative Agent's resignation hereunder, the provisions ofthis
Article shall continue in effect for the benefit of such retiring Administrative Agent and its representatives and agents in respect of any actions
taken or not taken by any ofthem while it was serving as the Administrative Agent.

, Section 8.8. Co-DocymentatjoD Agents; SyndicatioD Agent. Each ofthe Lenders and the Borrower hereby acknowledges and agrees
that the Co-Documentation Agents and the Syndication Agent shall have no duties or obligations under any Credit Documents to any Lender or the
Borrower.

ARTICLE IX
MISCELLANBQIJS
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(a) Except in the case ofnotices and other communications expressly permitted to be given by telephone, all notices and other
communications to any party herein to be effective shall be in writing and shall be delivered by hand or overnight courier service, mailed by
certified or registered mail, sent by telecopy or to the extent permitted below, by email as follows:

To the Borrower:

Witha copy to:

and

To the Administrative Agent:

For operations topics:

With a copy to:

For all other topics:

Atmos Energy Corporation
Three Lincoln Centre, Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240
Attention: Brei J. Eckert
Telecopy Number: (214) 550-5711
Email Address:Bret.Eckert@atmosenergy.com

Atmos Energy Corporation
700 Three Lincoln Centre
5430 LBJFreeway
Dallas, Texas 75240
Attention: Treasurer
Telecopy Number: (214) 550-9326
Email Address:dan.meziere@atmosenergy.com

Atmos Energy Corporation
Three Lincoln Centre, Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240
Attention: General Counsel
Telecopy Number: (214) 550-9216
Email Address:louis.gregory@atmosenergy.com
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Credit Agricole Corporate and Investment Bank
1301 Avenue ofthe Americas, 17th Floor
New York, NY 10019
Attention: Agnes Castillo
Email Address:agnes.castillo@ca-cib.com
Fax: 732~744-8568

Credit Agricole Corporate and Investment Bank
1301 Avenue ofthe Americas, 17th Floor
New York, NY 10019
Attention: Marisol Ortiz & Linda Boardman
Email Address:marisol.ortiZ@ca-cib.com

linda.boardman@ca-cib.com

and

King & Spalding LLP
1180 Peachtree Street, N~E.
Atlanta, Georgia 30309
Attention: Carolyn Z. Alford
Telecopy Number: (404) 572 ... 5100
Email Address:czalford@kslaw.com

Credit Agricole Corporate and Investment Bank
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New York, NY 10019
Attention: Marisol Ortiz & Linda Boardman
Email Address: marisol.ortizrglca-cib.com

linda.boardman@ca-cib.com

and

With a copy to:

To any other Lender:

Credit Agricole Corporate and Investment Bank
1301 Avenue ofthe Americas, 17th Floor
New York, NY 10019
Attention: Lucie Campos Caresmel
Email Address:lucie.campos-caresmel@ca... cib.com

and

Credit Agricole Corporate and Investment Bank
1100 Louisiana Street
Houston, TX 77002
Attention: Dixon Schultz
Email addressc Dixon.schultzeaca-cib.com

and
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King & Spalding LLP
1180 Peachtree Street, N.E.
Atlanta, Georgia 30309
Attention: Carolyn Z. Alford
Telecopy Number: (404) 572-5100
Email Address: czalford@kslaw.~om

the address set forth in the
Administrative Questionnaire or the
Assignment and Acceptance executed by
such Lender

Notices and other communications hereunder may be delivered or furnished by electronic communication (including e...mail and Internet or intranet
websites) pursuant to procedures approved by the Administrative Agent, provided that the foregoing shall not apply to notices to any Lender
pursuant to Artjcle II if such Lender has notified the Administrative Agent that it is incapable of receiving notices under such Article by electronic
communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder
by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular
notices or communications, Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address
shall be deemed received upon the sender's receipt of an acknowledgement from the intended recipient (such as by the "return receipt requested"
function, as available, return e-mail or other written acknowledgement), provided that if such notice or other communication is not sent during the
normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next.
business day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the
deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or
communication is available and identifying the website address therefor.

Any party hereto may change its address or telecopy number for notices and other communications hereunder by noti ce to the other parties hereto ~

All such notices and other communications shall, when transmitted by overnight delivery, or faxed, be effective when delivered for overnight
(next... day) delivery, or transmitted in legible form by facsimile machine, respectively, or ifmailed, upon the third Business Day after the date
deposited into the mail or if delivered, upon delivery; provided, that notices delivered to the Administrative Agent shall not be effective until
actually received by such Person at its address specified in this Seedon 9. J during normal business hours for such Person, or if received after
normal business hours for such Person, such notice shall be effective on the next Business Day.

(b) Any agreement of the Administrative Agent and the Lenders herein to receive certain notices by telephone or facsimile is solely for
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the convenience and at the request of the Borrower. The Administrative Agent and the Lenders shall be entitled to relyAJif~tiW>rily of any
Person purporting to be a Person authorized by the Borrower to give such notice and the Administrative Agent and Lenders shall not have any
liability to the Borrower or other Person on account of any action taken or not taken by the Administrative Agent or the Lenders in reliance upon
such telephonic or facsimile notice. The obligation ofthe Borrower to repay the Loans and all other Obligations hereunder shall not be affected in
any way or to any extent by any failure of the Administrative Agent and the Lenders to receive written confirmation ofany telephonic or facsimile
notice or the receipt by the Administrative Agent and the Lenders of a confirmation which is at variance with the terms understood by the
Administrative Agent and the Lenders to be contained in any such telephonic or facsimile notice.
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(c) The Borrower agrees that the Administrative Agent may, but shall not be obligated to, make the Communications (as defined
below) available to the other Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak or a substantially similar electronic
transmission system (the" Platform "). The Platform is provided "as is" and "as available". The Agent Parties (as defined below) do not warrant
the adequacy ofthe Platform and expressly disclaim liability for errors or omissions in the Communications. No warranty ofanykind, express,
implied or statutory, including, without limitation, any warranty of merchantability, fitness for a particular purpose, non-infringement of third-party
rights or freedom from viruses or other code defects, is made by any Agent party in connection with the Communications ofthe Platform, In no
event shall the Administrative Agent or any of its Related Parties (collectively, the" Agent parties ") have any liability to the Borrower, any
Lender or any other Person or entity for damages of any kind, including, without limitation, direct or indirect, special, incidental or consequential
damages, losses or expenses (whether in tort, contract or otherwise) arising out ofBorrower's or the Administrative Agent's transmission of
Communications through the Platform. " Communications" means, collectively, anynotice, demand, communication, information, document or
other material that the Borrower provides to the Administrative Agent pursuant to any Credit Document or the transactions contemplated therein
which is distributed to the Administrative Agent or any Lender by means of electronic communications pursuant to this Section, including through
the Platform.

Section 9.2. Wajver; Amendments ~

(a) No failure or delay by the Administrative Agent or any Lender in exercising any right or power hereunder or any other Credit
Document, and no course of dealing between the Borrower and the Administrative Agent or any Lender, shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power or any abandonment or discontinuance of steps to enforce such right or power, preclude
any other or further exercise thereof or the exercise of any other right or power hereunder or thereunder. The rights and remedies ofthe
Administrative Agent and the Lenders hereunder and under the other Credit Documents are cumulative and are not exclusive of any rights or
remedies provided by law. No waiver of any provision of this Agreement or any other Credit Document or consent to any departure by the
Borrower therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) ofthis SectioD 9,2 , and then such waiver or
consent shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality ofthe foregoing, the
making of a Loan shall not be construed as a waiver of any Default or Event of Default, regardless ofwhether the Administrative Agent or any
Lender may have had notice or knowledge of such Default or Event ofDefault at the time.

(b) No amendment or waiver of any provision ofthis Agreement or the other Credit Documents, nor consent to any departure by the
Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Borrower and the Required Lenders or the
Borrower and the Administrative Agent with the consent ofthe Required Lenders and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given; provided , that no amendment or waiver shall: (i) increase the Commitment of any
Lender without the written consent of such Lender, (ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or reduce any
fees payable hereunder, without the written consent of each Lender affected thereby, (iii) postpone the date fixed for any payment of any principal
of, or interest on, anyLoan or interest thereon or any fees hereunder or
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reduce the amount of, waive or excuse any such payment, or postpone the scheduled date for the termination or reduction of any Commitment,
without the written consent of each Lender affected thereby, (iv) change the definition of "Pro Rata Share" or Sect jon 2.1R(b) or~ in a manner
that would alter the pro rata sharing of payments required thereby, without the written consent of each Lender, (v) change any ofthe provisions of
this Section 9.2 or the definition of"Required Lenders" or any other provision hereof specifying the number or percentage ofLenders which are
required to waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the consent of each
Lender; (vi) release any guarantor or limit the liability of any such guarantor under any guaranty agreement, without the written consent of each
Lender other than Defaulting Lenders; (vii) release all or substantially all collateral (if any) securing any ofthe Obligations, without the written
consent of each Lender other than Defaulting Lenders; provided further, that no such agreement shall amend, modify or otherwise affect the rights,
duties or obligations of the Administrative Agent without the prior written consent of such Person. Notwithstanding anything contained herein to
the contrary, this Agreement may be amended and restated without the consent of any Lender (but with the consent of the Borrower and the
AdministrativeAgent) if, upon giving effect to such amendment and restatement, such Lender shall no longer be a party to this Agreement (as so
amended and restated), the Commitments of such Lender shan have terminated (but such Lender shall continue to be entitled to the benefits of
Sections 2,15 , ZJ..Q.., b.11.and .2.J....)~ such Lender shall have no other commitment or other obligation hereunder and shall have been paid in full all
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(a) The Borrower shall pay (i) all reasonable, out-of-pocket costs and expenses ofthe Administrative Agent and its Affiliates,
including the reasonable fees, charges and disbursements of counsel for the Administrative Agent and its Affiliates, in connection with the
syndication ofthe credit facilities provided for herein, the preparation and administration ofthe Credit Documents and any amendments,
modifications or waivers thereof (whether or not the transactions contemplated in this Agreement or any other Credit Document shall be
consummated), and (ii) all reasonable out-of-pocket costs and expenses (including, without limitation, the reasonable fees, charges and
disbursements of outside counsel and the allocated cost of inside counsel) incurred by the Administrative Agent or any Lender in connection with
the enforcement or protection of its rights in connection with this Agreement, including its rights under this Section 9.3 , or in connection with the
Loans made hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such
Loans.

(b) The Borrower shall indemnify the Administrative Agent (and any sub-agent thereof), the Joint Lead Arrangers, each Lender and
each Related Party of any ofthe foregoing Persons (each such Person being called an "Indemnitee") against, and hold each Indemnitee harmless
from, any and all1osses, claims, damages, liabilities and related expenses (including the reasonable fees, charges and disbursements of any counsel
for any Indemnitee), and shall indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for attorneys who
may be employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the Borrower arising
out of, in connection with, or as a result of (i) the execution or delivery ofthis Agreement, any other Credit Document or any agreement or
instrument contemplated hereby or thereby, the performance by the parties hereto oftheir respective obligations hereunder or thereunder or the
consummation ofthe transactions contemplated hereby or thereby, (ii) any Loan or the use or proposed use ofthe proceeds therefrom, (iii) any
actual or alleged presence or Release of
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Hazardous Materials on or from any property owned or operated by the Borrower or any of its Subsidiaries, or any liability arising under the
Environmental Laws related in any way to the Borrower or any of its Subsidiaries,or (iv) any actual or prospective claim, litigation, investigation
or proceeding relating to any ofthe foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by the
Borrower, and regardless ofwhether any Indemnitee is a party thereto, provided that such indemnity shall not, as to any Indemnitee, be available to
the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim brought by
the Borrower against an Indemnitee for breach in bad faith of such Indemnitee's obligations hereunder or under any other Credit Document, if the
Borrower has obtained a final and nonappealable judgment in its favor on such claim as determined by a court of competent jurisdiction.

(c) The Borrower shall pay, and hold the Administrative Agent and each ofthe Lenders harmless from and against, any and all present
and future stamp, documentary, and other similar taxes with respect to this Agreement and any other Credit Documents, any collateral described
therein, or any payments due thereunder, and save the Administrative Agent and each Lender harmless from and against any and al1liabilities with
respect to or resulting from any delay or omission to pay such taxes.

(d) To the extent that the Borrower fails to pay any amount required to be paid to the Administrative Agent under clauses (a), (b) or
(c) hereof, each Lender severally agrees to pay to the Administrative Agent such Lender's Pro Rata Share (determined as ofthe time that the
unreimbursed expense or indemnity payment is sought) of such unpaid amount; proyjded , that the unreimbursed expense or indemnified payment,
claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent in its capacity as such.

(e) To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against any Indemnitee, on
"any theory of liability, for special, indirect, consequential or punitive damages (as opposed to actual or direct damages) arising out of, in
connection with or as a result of, this Agreement or any agreement or instrument contemplated hereby, the transactions contemplated therein, any
Loan or the use of proceeds thereof.

(f) All amounts due under this Section 9.3 shall be payable promptly after written demand therefor ~

Section 9.4. Successors 3nd Assigns .

(a) The provisions ofthis Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the
prior written consent of the Administrative Agent and each Lender, and no Lender may assign or otherwise transfer any of its rights or obligations
hereunder except (i) to an assignee in accordance with the provisions ofparagraph (b) of this Section, (ii) by way of participation in accordance
with the provisions of paragraph (d) ofthis Section or (iii) by way of pledge or assignment of a security interest subject to the restrictions of "
paragraph (f) ofthis Section (and any other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this
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Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in paragraph
(d) ofthis Section and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any
legal or equitable right, remedy or claim under or by reason ofthis Agreement.

(b) Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans at the time owing to it); provided that any such assignment shall be subjeat to the
following conditions:

(i) Minimum Amounts ·

(A) in the case of an assignment ofthe entire remaining amount ofthe assigning Lender's Commitment and the Loans at the time
owing to it or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be
assigned; and

(B) in any case not described in paragraph (b)(i)(A) ofthis Section, the aggregate amount of the Commitment (which for this
purpose includes Loans and Credit Exposure outstanding thereunder) or, if the applicable Commitment is not then in effect, the
principal outstanding balance ofthe Loans and Credit Exposure of the assigning Lender subject to each such assignment (determined as
ofthe date the Assignment and Acceptance with respect to such assignment is delivered to the Administrative Agent or, if "Trade Date"
is specified in the Assignment and Acceptance, as of the "Trade Date") shall not be less than $5,000,000, unless each ofthe
Administrative Agent and, so long as no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such
consent not to be unreasonably withheld or delayed),

(ii) proportionate Amounts. Each partial assignment shan be made as an assignment-of a proportionate part of all the assigning
Lender's rights and obligations under this Agreement with respect to the Loans, Credit Exposure or the Commitment assigned.

(iii) Required Conseats . No consent shall be required for anyassignment except to the extent required by paragraph (b)(i)(B) ofthis
Section and, in addition:

(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless (x) an Event
ofDefault has occurred and is continuing at the time of such assignment or (y) such assignment is to a Lender, an Affiliate ofa Lender
or an Approved Fund; provided that, the Borrower will be deemed to have provided consent if it fails to approve or disapprove of such
assignment within ten (10) Business Days after the date on which it receives notice thereof

(B) the consent ofthe Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required for
assignments to a Person that is not a Lender, an Affiliate of a Lender or an Approved Fund,

(iv) Assignment and Acceptance ~ The parties to each assignment shall deliver to the Administrative Agent (A) a duly executed
Assignment and Acceptance, (B)
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a processing and recordation fee of $3,500, (C) an Administrative Questionnaire unless the assignee is already a Lender and (D) the
documents required under Section 2.17(e) if such assignee- is a Foreign Lender ~

(v) No Assigument to Borrower ~ No such assignment shall be made to the Borrower or any ofthe Borrower's Affiliates or
Subsidiaries.

(vi) No Assjgnment to Natural Persons or Defaulting Lender . No such assignment shall be made to a natural person (or an investment
vehicle or trust for the primary benefit of a natural person or relatives of a natural person) or a Defaulting Lender or an Affiliate thereof.

(vii) Certain Addjtjooal faym ents . In connection with any assignment ofrights and obligations of anyDefaulting Lender hereunder, no
such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment
shall make such additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate
(which may be outright payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including
funding, with the consent ofthe Borrower and the Administrative Agent, the applicable pro rata share of Loans previously requested but not
funded by the Defaulting Lender, to each ofwhich the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in
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full all payment liabilities then owed by such Defaulting Lender to the Administrative Agent and each other Len&rr~if@md interest
accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all Loans. Notwithstanding the foregoing, in the event
that any assignment ofrights and obligations of any Defaulting Lender hereunder shall become effective under applicable law without
compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all
purposes of this Agreement until such compliance occurs,

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) ofthis Section 9,4 , from and after the effective
date specified in each Assignment and Acceptance, the assignee thereunder shall be a party to this Agreement and, to the extent ofthe interest
assigned by such Assignment and Acceptance, have the rights and obligations of a Lender under this Agreement, and the assigning Lender
thereunder shall, to the extent ofthe interest assigned by such Assignment and Acceptance, be released from its obligations under this Agreement
(and, in the case ofan Assignment and Acceptance covering all of the assigning Lender's rights and obligations under this Agreement, such Lender
shall cease to be a party hereto) but shall continue to be entitled to the benefits ofSections ~, 2...lfi., 2.,,1,2.and Uwith respect to facts and
circumstances occurring prior to the effective date of such assignment.Any assignment or transfer by a Lender ofrights or obligations under this
Agreement that does not comply with this paragraph shall be treated for purposes ofthis Agreement as a sale by such Lender of a participation in
such rights and obligations in accordance with paragraph (d) ofthis Sect jon 9 4 . If the consent ofthe Borrower to an assignment is required
hereunder (including a consent to an assignment which does not meet the minimum assignment thresholds specified above), the Borrower shall be
deemed to have given its consent five Business Days after the date notice thereofhas actually been delivered by the assigning Lender (through the
Administrative Agent) to the Borrower, unless such consent is expressly refused by the Borrower prior to such fifth Business Day.
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(c) The Administrative Agent shall maintain at one of its offices a copy of each Assignment and Acceptance delivered to it and a
register for the recordation ofthe names and addresses ofthe Lenders, and the Commitments of, and principal amount of the Loans and Credit
Exposure owing to, each Lender pursuant to the terms hereof from time to time (the" Register "), The entries in the Register shall be conclusive
absent manifest error, and the Borrower, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the Register
pursuant to the terms hereof as a Lender hereunder for all purposes ofthis Agreement, notwithstanding notice to the contrary. The Register shall be
available for inspection by the Borrower and any Lender (as to its commitment only), at any reasonable time and from time to time upon
reasonable prior notice.

(d) Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell participations to
any Person (other than a natural person (or an investment vehicle or trust for the primary benefit of a natural person or relatives of a natural
person), the Borrower or any ofthe Borrower's Affiliates or Subsidiaries) (each, a "Participant ") in all or a portion of such Lender's rights and/or
obligations under this Agreement (including all or a portion of its Commitment and/or the Loans owing to it); provided that (i) such Lender's
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the Borrower, the Administrative Agent and the Lenders shall continue to deal solely and directly with
such Lender in connection with such Lender's rights and obligations under this Agreement.

(e) Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the
sale right to enforce this Agreement and to approve any amendment, modification or waiver of any provision ofthis Agreement; provided that such
agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or
waiver with respect to the following to the extent affecting such Participant: (i) increase the Commitment of any Lender without the written consent
of such Lender, (ii) reduce the principal amount of anyLoan or reduce the rate of interest thereon, or reduce any fees payable hereunder, without
the written consent of each Lender affected thereby, (iii) postpone the date fixed for any payment of any principal of, or interest on, any Loan or
interest thereon or anyfees hereunder or reduce the amount of, waive or excuse any such payment, or postpone the scheduled date for the
termination or reduction of any Commitment, without the written consent of each Lender affected thereby, (iv) change Sect;on 2.J8(b) or ,(Ql- in a
manner that would alter the pro rata sharing of payments required thereby, without the written consent of each Lender, (v) change any ofthe
provisions ofthis Section 9.4 or the definition of"Required Lenders" or any other provision hereof specifying the humber or percentage ofLenders
which are required to waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the consent
of each Lender; (vi) release any guarantor or limit the liability of any such guarantor under any guaranty agreement without the written consent of
each Lender except to the extent such release is expressly provided under the terms ofthis Agreement or such guaranty agreement; or (vii) release
all or substantially all collateral (if any) securing any of the Obligations. Subject to paragraph (e) ofthis Sectjon 9.4 , the Borrower agrees that each
Participant shaHbe entitled to the benefits of Sections ~,2...lfi., and 2.,,1,2.to the same extent as if it were a Lender and had acquired its interest
by assignment pursuant to paragraph (b) ofthis SectioD 9 4 , proyi ded , that such Participant agrees to be subject to the provisions of SectionS 2 19
and 2.2!Lasifit were an assignee hereunder, further, to the extent permitted by law, each Participant also shall be entitled to the benefits of
Section 9.7 as though it were a Lender, provided such Participant agrees to be subject to Section 2 15 as though it were a Lender.
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(f) A Participant shall not be entitled to receive any greater payment under Section 2,15 and Section 2,17 than the applicable Lender
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would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of thep~6~Gh Participant
is made with the Borrower's prior written consent. A Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the
benefits of Section 2.17 unless the Borrower is notified of the participation sold to such Participant and such Participant agrees, for the benefit of
the Borrower, to comply with SectjOD 2.17(e) as though it were a Lender.

(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure
obligations of such Lender, including without limitation any pledge or assignment to secure obligations to a Federal Reserve Bank or any other
central bank or a Governmental Authority having jurisdiction over anyLender or its parent; provided that no such pledge or assignment shall
release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

Section 9.5. Goyerninf: Law; Jurisdiction; Consent to Service of Process .

(a) This Agreement and the other Credit Documents shall be construed in accordance with and be governed by the law (without giving
effect to the conflict of law principles thereof, except for Sections 5-1401 and 5-1402 ofthe New York General Obligations Law) ofthe State of
New York.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the United
States District Court of the Southern District ofNew York, and of any state court of the State ofNew York sitting in New Yark County and any
appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or any other Credit Document or the
transactions contemplated hereby or thereby, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably
and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York state court
Of, to the extent permitted by applicable law, such Federal court. Each of the parties hereto agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing
in this Agreement or any other Credit Document shall affect any right that the Administrative Agent or any Lender may otherwise have to bring
any action or proceeding relating to this Agreement or any other Credit Document against the Borrower or its properties in the courts of any
jurisdi ction.

(c) The Borrower irrevocably and unconditionally waives any 0 bjection which it may now or hereafter have to the laying of venue of
any such suit, action or proceeding described in paragraph (b) of this Secti on 9.5 and brought in any court referred to in paragraph (b) ofthis
Section 9 5 . Each ofthe parties hereto irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient forum
to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to the service of process in the manner provided for notices in Section 9.1 ,
provided that such service of process is delivered only by overnight courier, signature required, Nothing in this Agreement or in any other Credit
Document will affect the right of any party hereto to serve process in any other manner permitted by law ..
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Section 9.6. WAIVER OF JURy TRIAL. EACH PARTY HERETO IRREV0 CAB LY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVB TO A TRIAL BY JURy IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO TIllS AGREEMENT AND THE OTHER CREDIT DOCUMENTS BY, AMONG OTHER THINGS, TIIE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

Section 9.7. Right of Setoff . In addition to any rights now or hereafter granted under applicable law and not by way of limitation of
any such rights, each Lender shall have the right, at any time or from time to time upon the occurrence and during the continuance of an Event of
Default, without prior notice to the Borrower, any such notice being expressly waived by the Borrower to the extent permitted by applicable law, to
set off and apply against all deposits (general or special, time or demand, provisional or final) of the Borrower at any time held or other obligations
at any time owing by such Lender to or for the credit or the account of the Borrower against any and all Obligations held by such Lender
irrespective of whether such Lender shall have made demand hereunder and although such Obligations may be unmatured. Each Lender agrees
promptly to notify the Administrative Agent and the Borrower after any such set-off and any application made by such Lender; provided , that the
failure to give such notice shall not affect the validity of such set-off and application, Each Lender agrees to apply all amounts collected from any
such set-off to the Obligations before applying such amounts to any other indebtedness or other obligations owed by the Borrower and any of its
Subsidiaries to such Lender..

Section 9.8. CQunterparts; Integration ~ This Agreement may be executed by one or more of the parties to this Agreement on any
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number of separate counterparts (including by telecopy), and all of said counterparts taken together shall be deemed t(AaoiMJtkMeWi!i~andthe same
instrument. Thi s Agreement, the Fee Letter, the other Credit Documents, and any separate letter agreementis) relating to any fees payable to the
Administrative Agent constitute the entire agreement among the parties hereto and thereto regarding the subject matters hereof and thereof and
supersede all prior agreements and understandings, oral or written, regarding such subject matters. Delivery of an executed counterpart to this
Agreement or any other Loan Document by facsimile transmission or by electronic mail in pdf format shall be as effective as delivery of a
manually executed counterpart hereof.

Section 9.9. Sunriyal. All covenants, agreements, representations and warranties made by the Borrower herein and in the certificates
or other instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the other parties
hereto and shall survive the execution and delivery of this Agreement and the making of any Loans, regardless of any investigation made by any
such other party or on its behalf and notwithstanding that the Administrative Agent or anyLender may have had notice or knowledge ofanyDefault
or incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect as long as the
principal of or any accrued interest on any Loan or any fee or any other amount payable under this Agreement is
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outstanding and unpaid and so long as the Commitments have not expired or terminated. The provisions of Sections 2.15 ,k.l.6..-, 2.....l1..., and2.al.and
Article VIII shall survive and remain in full force and effect regardless of the consummation ofthe transactions contemplated hereby, the
repayment ofthe Loans, the expiration or termination ofthe Commitments or the termination of this Agreement or any provision hereof All
representations and warranties made herein, in the certificates, reports, notices, and other documents delivered pursuant to this Agreement shall
survive the execution and delivery of this Agreement and the other Credit Documents, and the making ofthe Loans.

Section 9.10.. Severability ~ Any provision ofthis Agreement or any other Credit Document held to be illegal, invalid or unenforceable
in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of such illegality, invalidity or unenforceability without affecting the
legal ity, validity or enforceability of the remaining provisions hereof or thereof; and the illegality, invalidity or unenforceability of a particular
provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction,

Section 9.11. Confidentjality ~ Each ofthe Administrative Agent and each Lender agrees to take normal and reasonable precautions to

maintain the confidentiality of any Information, except that such Information may be disclosed (i) to any Related Party of the Administrative Agent
or any such Lender, including without limitation accountants, legal counsel and other advisors, (ii) to the extent required by applicable laws or
regulations or by any subpoena or similar legal process, (iii) to the extent requested by any regulatory agency or authority or self-regulatory
organization, (iv) to the extent that such information becomes publicly available other than as a result of a breach ofthis Section 9.1 J , or which
becomes available to the Administrative Agent, any Lender or any Related Party of any ofthe foregoing on a non-confidential basis from a source
other than the Borrower, (v) in connection with the exercise of any remedy hereunder or any suit, action or proceeding relating to this Agreement
or the enforcement ofrights hereunder, (vi) subject to provisions substantially similar to this Section 9,11 , to any actual or prospective assignee or
Participant, or to any direct or indirect contractual counterparties (or the professional advisors thereto) to any swap or derivative transaction or any
credit insurance provider, in each case, relating to Borrower and its obligations, (vii) on a confidential basis to (a) any rating agency in connection
with rating the Borrower, its Subsidiaries or the facilities or (b) the CUSIP Service Bureau or any similar agency in connection with the issuance
and monitoring of CUSIP numbers with respect to the facilities, or (viii) with the consent of the Borrower. Any Person required to maintain the
confidentiality of any information as provided for in this Section 9 11 shall be considered to have complied with its obligation to do so if such
Person has exercised the same degree of care to maintain the confidentiality of such information as such Person would accord its own confidential
information. For the purposes of this Section, "Tnformation "means all information received from the Borrower relating to the Borrower or its
business, other than any such Information that is available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure
by the Borrower; provided that, in the case of information received from the Borrower after the date hereof, such information is clearly identified at
the time of delivery as confidential.

Section 9..12. Interest Rate Limitation ~ Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to
any Loan, together with all fees, charges and other amounts which may be treated as interest on such Loan under applicable law (collectively, the "
Charges "), shall exceed the maximum lawful rate of interest (the" Maximum Rate") which may be contracted for, charged, taken, received or
reserved by a Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together
with all Charges payable in respect thereof, shall be limited to the Maximum
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...................................................~~~~~~._~~~~~

Rate and, to the extent lawful, the interest and Charges that would have been payable in respect of such Loan but were not payable as a result of the
operation of this Section 9,12 shall be cumulated and the interest and Charges payable to such Lender in respect of other Loans or periods shall be
increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Rate to the
date ofrepayment, shall have been received by such Lender.

Section 9.13. Waiver of Effect of Corporate Seal . The Borrower represents and warrants that it is not required to affix its corporate
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seal to this Agreement or any other Credit Document pursuant to any requirement of law or regulation, agrees that thiMg~tJm:tieliveredby
Borrower under seal and waives any shortening ofthe statute of limitations that may result from not affixing the corporate seal to this Agreement
or such other Credit Documents..

Section 9.14. patrjot Act . The Administrative Agent and each Lender hereby notifies the Borrower that pursuant to the requirements
ofthe USA PATRIOT Act (Title III of Pub. L. 107 ... 56 (signed into law October 26~ 2001)) (the" Patriot Act "), it is required to obtain, verify and
record information that identifies the Borrower, which information includes the name and address of the Borrower and other information that will
allow such Lender or the Administrative Agent, as applicable, to identify the Borrower in accordance with the Patriot Act The Borrower shall, and
shall cause each of its Subsidiaries to, provide to the extent commercially reasonable, such information and take such other actions as are
reasonably requested by the Administrative Agent or any Lender in order to assist the Administrative Agent and the Lenders in maintaining
compliance with the Patriot Act

Section 9~15. No Fiduciary Duty. The Administrative Agent, the Syndication Agent, the Co-Documentation Agents, each Lender and
their Affiliates (collectively, solely for purposes of this paragraph, the" I ,enders "), mayhave economic interests that conflict with those of
Borrower~ Borrower agrees that nothing in the Credit Documents or otherwise will be deemed to create an advisory ~ fiduciary or agency
relationship or fiduciary or other implied duty between the Lenders and Borrower, its stockholders or its affiliates. The Borrower acknowledges and
agrees that (i) the transactions contemplated by the Credit Documents are arm's-length commercial transactions between the Lenders, on the one
hand, and Borrower, on the other, (ii) in connection therewith and with the process leading to such transaction each ofthe Lenders is acting solely
as a principal and not the agent or fiduciary of Borrower, its management, stockholders, creditors or any other person, (iii) no Lender has assumed
an advisory or fiduciary responsibility in favor of Borrower with respect to the transactions contemplated hereby or the process leading thereto
(irrespective of whether any Lender or any of its affiliates has advised or is currently advising Borrower on other matters) or any other obligation to
Borrower except the obligations expressly set forth in the Credit Documents and (iv) Borrower has consulted its own legal and financial advisors to
the extent it deemed appropriate. Borrower further acknowledges and agrees that it is responsible for making its own independent judgment with
respect to such transactions and the process 1eading thereto, Borrower agrees that it will not claim that anyLender has rendered advisory services
of anynature or respect, or owes a fiduciary or similar duty to Borrower, in connection with such transaction or the process leading thereto.

(remainder ofpage left intentionally blank)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

ATMOS ENERGY CORPORATION,
as Borrower

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

[Signature Page to Revolving Credit Agreement]

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK,
as Administrative Agent and as a Lender

By: /s/ LUCIE CAlvIPOS CARESJv1EL

N arne: Lucie Campos Caresmel
Title: Director

By: lsi JEFF FERRELL

Name: Jeff Ferrell
Title: Managing Director

[Signature Page to Revolving Credit Agreement]

MIZUHO BANK, LTD. ,
as Syndication Agent and as a Lender
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By: Is/ DONNA DEMAGISfiU§'CHMENT 2

Name: Donna DeMagistris
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]

BANK OF AMERICA, N.A. ,
as a Co-Documentation Agent and as a Lender

By: Is/ WILLIAM NIERRITT

Name: William Merritt
Title: Vice President

[Signature Page to Revolving Credit Agreement]

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, as a Co-Documentation Agent and as a
Lender

By: lsI JUSTIN MARTIN
Name: Justin Martin
Title; Authorized Officer

[Signature Page to Revolving Credit Agreement]

us, BANK NATIONAL ASSOCIATION, as a
Co-Documentation Agent and as a Lender

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

[Signature Page to Revolving Credit Agreement]

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Co-Documentation Agent and as a
Lender

By: lsI JESSE TANNUZZO
Name: Jesse Tannuzzo
Title: Assistant Vice President

[Signature Page to Revolving Credit Agreement]

THE BANK OF TOKYO...MITSUBISHI UFJ, LTD. ,
as a Lender

By: lsI PAUL FARRELL
Name: Paul Farrell
Title: Managing Director

[Signature Page to Revolving Credit Agreement]

BRANCH BANKING AND TRUST COMPANY, as a
Lender

By: Is/ ALLEN K. KING
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Name: Allen K~ King ATIACHMENT 2

Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]

BNP PARIBAS , as a Lender

By: Is/DENIS O'MEARA
Name: Denis O'Meara
Title: Managing Director

By: lsi THEODORE SHEEN
Name: Theodore Sheen
Title: Vice President

[Signature Page to Revolving Credit Agreement]

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

By: lsi ANJU ABRAHAM
Name: Anju Abraham
Title: Authorized Signatory

By: Is/ ANDREW R. CAMPBELL
Name: Andrew R. Campbell
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]

~~~~~=~~~===~~=~~~~~~~-::--:- .
GOLDMAN SACHS BANK USA, as a Lender

By: lsi REBECCA KRATZ
Name: Rebecca Kratz
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]

MORGAN STANLEY BANK, N.A. , as a Lender

By: Is/ MICHAEL KING
Name: Michael King
Title: Authorized Signatory

[Signature Page to Revolving Credit Ag~eementJ

COBANK, ACB , as a Lender

By: lsi DUSTIN ZUBKE
Name: Dustin Zubke
Title: Vice President

[Signature Page to Revolving Credit Agreement]

THE NORTHERN TRUST COMPANY, as a Lender

By: lsi JOHN CANTY
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Name: John Canty ATTACHMENT 2

Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]

BOKF, N.A. DBA BANK OF TEXAS, as a Lender

By: /sl AMANDA J~ AUSTIN

Name: Amanda J~ Austin
Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]

Schedule I

APPIJICABI/E MARGINS AND APPLICABLE PERCENTAGES

Applicable
Margin for Applicable Applicable

Margin Commitment
Eurodollar for Base Ra te

IV 1~125% 0.1250/0 0.125%

. The credit ratings to be utilized for purposes of this Schedule are those assigned to the senior, unsecured long-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 shall be disregarded. The rating in effect on any date is that in effect at the close ofbusiness on such date, lfthe
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. lfthe 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 ofMoody's, S&P or Fitch shall change, or if any ofthese rating agencies shall cease to be in the business ofrating
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 ofany 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 deterrnined by reference to Level V ~

[SCHEDULE I]

Schedule II

COMMITMENT AMOUNTS



[SCHEDULE II]

SCHEDULE 4.20
Secured Indebtedness as of June 30, 2015

NONE.

[SCHEDULE 4.20]

SCHEDULE 4.21

SUBSIDIARIES (1)

Sta te or Country

ATMOS EXPLORATION AND PRODUCTION, INC~
(wholly..owned by Atmos Pipeline and Storage, LLC)

[SCHEDULE 4.21]

(1) No Subsidiary of the Borrower currently qualifies as a Material Subsidiary as that term is defined in the Agreement.

Delaware

Delaware

Delaware



[SCHEDULE 4.21]
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