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Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division
Forecasted Test Period Filing Requirements
MFR FR 16(7)(j)
Page 1 of 1

REQUEST:

Section 16. Applications for General Adjustments of Existing Rates.

(7) Each application requesting a general adjustment in rates supported by a fully
forecasted test period shall include the following or a statement explaining why
the required information does not exist and is not applicable to the utility's

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

RESPONSE:

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

ATTACHMENTS:

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

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

Respondent: Greg Waller
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CALCULATION OF REGISTRATION FEE

CASE NO. 2015-00343
FR_16(7)(j)
ATTACHMENT 1

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

Maximum Maximum
Title of each class of Amount to be offering price aggregate Amount of
secarities offered registered per security offering price registration fee{1)
4.125% Senior Notes due 2044 $500,000,000 99.812% $499,060,000 $57,990.78
Total $500,000,000 $499,060,000 $57,990.78

(1} Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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Prospectus Supplement
October 6, 2014

(To Prospectus dated March 28, 2013)

$500,000,000

I X
energy

Atmos Energy Corporation

4.125% Senior Notes due 2044

The notes will bear interest at the rate of 4.125% per year and will mature on October 15, 2044. We will pay interest on the notes semi-
annually in arrears on April 15 and October 15 of each year they are outstanding, beginning April 15, 2015, We may redeem the notes prior to
maturity at our option, at any time in whole or from time to time in part, at the applicable redemption price described in this prospectus
supplement. See “Description of the Notes — Optional Redemiption.”

The notes are unsecured and rank equally with all of our other existing and future unsubordinated debt. The notes will be issued only in
registered form in minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof. The notes are a new issue of securities
with no established trading market. The notes will not be listed on any securities exchange or on any automated dealer quotation system.

Investing in the notes involves risks. See “Risk Factors” on page S-5 of this prospectus supplement.
Per Note Total
Public offering price(1) 99.812% $499,060,000
Underwriting discount 0.875% $ 4,375,000
Proceeds, before expenses, to Atmos Energy 98.937% $494,685,000
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(1) Plus accrued interest from October 15, 2014, if settlement occurs after that date.

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

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

Joint Book-Running Managers
BofA Merrill Lynch Credit Agricole CIB Wells Fargo Securities
BNP PARIBAS RBS

Senior Co-Managers

BB&T Capital Markets CIBC MUFG

Co-Managers
BOSC, Inc. The Williams Capital Group, L.P.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

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

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

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

The information contained in or incorporated by reference in this document is accurate only as of the date of this prospectus supplement or
the date of such incorporated documents, regardless of the time of delivery of this prospectus supplement or of any sale of notes. Our business,
financial condition, results of operations and prospects may have changed since those respective dates.
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The terms “we,” “our,” “us,” and “Atmos Energy” refer to Atmos Energy Corporation and its subsidiaries unles\THASHHEN Fifggests
otherwise. The term the “Company” refers to Atmos Energy Corporation and not its subsidiaries. The term “you” refers to a prospectwe investor.,
The abbreviations “Mcf” and “MMI3tu” mean thousand cubic feet and million British thermal units, respectively.

k1] “
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

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

« regulatory trends and decisions, including the impact of rate proceedings before various state regulatory commissions;
+ the impact of adverse economic conditions on our customers;

= the effects of inflation and changes in the availability and price of natural gas;

« market risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility,
increasing interest rates and counterparty creditworthiness;

»  the concentration of our distribution, pipeline and storage operations in Texas;
» increased competition from energy suppliers and alternative forms of energy;
+ adverse weather conditions;

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

+ increased costs of providing pension and post-retirement health care benefits and increased funding requirements, along with increased
costs of health care benefits;

+  possible increased federal, state and local regulation of the safety of our operations;
» increased federal regulatory oversight and potential penalties;
+ the impact of environmental regulations on our business;

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

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

» the threat of cyber-attacks or acts of cyber-terrorism that could distupt our business operations and information technology systems;
» therisks of accidents and additional operating costs associating with distributing, transporting and storing natural gas;

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

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

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe these forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents or oral presentations, the words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,”
“objective,” “plan,” “projection,” “seek,” “strategy” or similar words are intended to identify forward-looking statements. We undertake no
obligation to update or revise any of our forward-iooking statements, whether as a result of new information, future events or otherwise.

S-iii
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For additional factors you should consider, please see “Risk Factors” on page $-5 of this prospectus supplement, “Item 1A. Risk Factors”
and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for
the fiscal year ended September 30, 2013, and “Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations”
in our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2014. See also “Incorporation of Certain Documents by Reference”
in the accompanying prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

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

Atmos Energy Corporation

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

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

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

We operate through the following three segments:

+ the natural gas distribution segment, which includes our regulated natural gas distribution and related sales operations;

+ the regulated transmission and storage segment, which includes the regulated pipeline and storage operations of our Atmos
Pipeline — Texas Division; and

» the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas transmission, storage
and other services.

Recent Developments

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

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

Recent Ratemaking Activity. As of June 30, 2014, six regulatory proceedings requesting $49.6 mitlion in annual operating income
increases were in progress. During the fourth quarter of fiscal 2014, four of these proceedings were finalized, resulting in a $7.3 million
increase in annual operating income.
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Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is (9VZ34MENTT1 Our
internet website address is www. aimosenergy.com. Information on or connected to our internet website is not part of this prospectus

supplement or the accomparying prospectus.
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Summary Financial Data

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

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

Nire Months Ended

June 30, Year Ended September 30,
2014 2013 2013 2012 2011 2016 2009
(unaudlted) (ln thonsands, except per slmre data)
Consolidated Financial Data L e e L i e
Operating revenues $4 162 188 $3 201 086 $3,886,257 $3 438 483 $4 286 435 $4 661 060 ‘34 793 248
Gross profit: . A s e R AT6T 1 TT1,6100 0 1,412,050 00 15323,739 0 15,300,820 515314, 136 1 1,297,682
Operating expenses(‘) 717,362 660,114 910,171 877,499 874,834 850,303 872,938
Operatinig ificome " 527405 451,496 SOL8T9 446,240 425,986 463,833 1 424,744
Income from contmumg operatlons 266,104 223,162 230,698 192,196 189,588 189,851 175,026
Net iricome: S S 066,104 235,658 0 243,194 216, 71T 207,601 1 205,839 77 190,978
Diluted net income per share from contmumg operatlons $ 276 $ 243 3% 250 $ 2.10 $ 207 §$ 203 $ 1.90
Diluted net income: per share'': i - SR 20T6 G ST e 26 e 3T §r i DT G 220§ 20T
Cash dividends declared per share $ 111§ 105 § 140 § 138 § 136 $ 134 § 1.32
Cash flows from operating activities 000000 §°630,210 § 509,575+ § 613,127 $ 586,917 ' $/582,844 ' § 726,476 § 919,233
Capital expenditures $ 552,600 $ 582,473 § 845,033 $ 732,858 $ 622,965 § 542,636 $ 509,494
As of June 30, As of September 30,
2014 2013 2013 2012 2011 2018 2009

(unaudlfed) (In thousands)
Consolidated Balance Sheet Data: . R NS R P
Total assets
Debt - F
Long-term debt(2)

o ws 357 189 57, 802 798 $7 '934,”2”6'8 $7 495 675" '$ 7282871 $6,763,791 $6,367,083

' $1 955.907 $2,455,593’" $2 455,671 ""$1 956305 2.206,117 $1.809,551 $2,169,400

 Shiott-term debt(2) S $500,00000 $ 141,998 8 1367,984 8 571,060 8 208,830 $ 486,231 1§ 72,681 -
Total debt S $2,455,907 $2,597,591 $2,823,655 $2,527,365 § 2,414,947 $2,295782 $2,242,081
Shateholders? equity L 83,116,685 $2,581,444 82,580,409 1 $2,359,243 1§ 12,255,421 $2,178,348 . $2,176,761

See footnotes on following page.
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Nine Months Ended
June 30, Year Ended September 36,
2014 2013 2013 2012(H) 201100) 2019 2009(1)

(unandited) (In thousands)

Segment Operating Tncome (Loss) - ki
Natural gas distribution $345,192 $321,474 $343,093 $304,461 $322,088 $296,851 $266,356
Regulated transimission and storage 135972109556 1398531288 108275 OTO.

Ndhfégﬁiaiéd(’j)w 46,241 712,950 (4,383) 69,944
Eliminations. ' .6 5

Consolidated $527,405  $451,496  $501,879  $446,240  $425,986  $463,833

Other Financial Data 0o L LA el

Ratio of earnings fo fixed charges(4) 5.03 430 3.60 2.84 2.78 2.78 2.55

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

(2) Long-term debt excludes current maturities. Short-term debt is comprised of current maturities of long-term debt and short-term debt.

(3) As a result of the appointment of a new Chief Executive Officer effective October 1, 2010, during the first quarter of fiscal 2011, we revised the
information used by the chief operating decision maker to manage Atmos Energy. As a result of this change, effective December 1, 2010, we
combined our former natural gas marketing and pipeline, storage and other segments into one nonregulated segment. Financial information for all
prior periods has been restated to conform to the new segment presentation.

{4) For purposes of computing the ratio of earnings to fixed charges, earnings consist of the sum of our pretax income from continuing operations and
fixed charges exclusive of capitalized interest. Fixed charges consist of interest expense, amortization of debt discount, premium and expense,
capitalized interest and a portion of lease payments considered to represent an interest factor.
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The Offering
Issuer Atmos Energy Corporation
Notes Offered $500,000,000 aggregate px;incipal amount of 4.125% senior notes due 2044,
Maturity The notes will mature on October 15, 2044.
Interest The notes will bear interest at the rate of 4.125% per year.

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

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

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

Covenants of the Indenture We will issue the notes under an indenture, which will, among other things, restrict our
ability to create liens and to enter into sale and leaseback transactions. See “Description
of Debt Securitics — Covenants” beginning on page 9 of the accompanying prospectus.

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

Trustee U.S. Bank National Association

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

S-4
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RISK FACTORS

Investing in the notes involves risks. Our business is influenced by many factors that are difficult to predict and beyond our control and that
involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of the notes. These risks
and uncertainties include those described in the risk factors and other sections of the documents that are incorporated by reference in this
prospectus supplement and the accompanying prospectus, including “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the fiscal
year ended September 30, 2013. You should carefully consider these risks and uncertainties and all of the information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus before you invest in the notes.

USE OF PROCEEDS

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

S-5
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CAPITALIZATION

The following table presents our cash and cash equivalents, short-term debt and capitalization as of June 30, 2014, on an actual basis and as
adjusted to reflect the issuance of notes in this offering and the use of proceeds therefrom as described under “Use of Proceeds” and the settlement
of certain forward starting interest rate swaps that we entered into in October 2012 to fix the Treasury yield component of the interest cost
associated with a notional principal amount of $500 million in anticipated notes and for which we expect to receive approximately $13.4 million
upon settlement. You should read this table in conjunction with the section entitied “Use of Proceeds™ and our condensed consolidated financial
statements and related notes included in our quarterly report on Form 10-Q for the quarterly period ended June 30, 2014, which is incorporated by
reference in this prospectus supplement.
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As of June 30, 2014
Actual As Adjusted
{unaudited)
(In thousands, except share data)

S$51421 0§ 58,470

Short terrn debt
- Current maturities of long-teim debt.
Other short-term debt
; : ‘Total short-term debt o sk $0 500,000 R il
Long term debt less current portion $ 1,955,907 $ 2,454,967
Sharehoiders equ1
Common stock, no par value (stated at $.005 per share); 200,000,000 shares authorized; 100,346,468
shares :ssued and outstandmg actual and as adjusted 502 502
932 576
, (1,285)
Sharehoiders equaty 3,116,685 3,104,100
- Total capitalization(1) - S e S8 5072592 0§ 5,559,067

500,000

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

Overview

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

Our regulated business includes our natural gas distribution business and our regulated pipeline and storage operations. Through our natural
gas distribution business, we deliver natural gas through regulated sales and transportation arrangements to over three miltion residential,
commercial, public authority and industrial customers through our six regulated natural gas distribution divisions, which cover service areas in
eight states. Over the last two fiscal years, we have sold our natural gas distribution operations in four states to streamline our regulated operations.
In August 2012, we completed the sale of our natural gas distribution operations in Missouri, Illinois and Iowa, representing approximately 84,000
customers, and in April 2013, we completed the sale of our natural gas distribution operations in Georgia, representing approximately 64,000
customers, In addition, we transport natural gas for others through our distribution system. Our regulated pipeline and storage operations provide
natural gas transportation and storage services to our North Texas distribution system and to third parties. Our regulated businesses are subject to
federal and state regulation and/or regulation by local authorities in each of the states in which our natural gas distribution divisions operate.

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

Operating Segments
We operate through the following three segments:

s the natural gas distribution segment, which includes our regulated natural gas distribution and related sales operations;

s+ the regulated transmission and storage segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline —
Texas Division; and

«  the nonregulated segment, which includes our nonregulated natural gas management, nonregulated naturai gas transmission, storage
and other services.
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Natural Gas Distribution Segment

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

Communrities Customer
Served Meters

560,409

Division Service Areas

plex

Kentucky/Mid-States ' Kentucky 230 179,708
Tennessee 123,590

Virginia . 20,358

Louisiana Louisiana 342,187
West Texas Amarillo, 293,802
Lubbock,
Midiand

Mississippi . Mississippi £255,730
Colorado-Kansas Colorado 99,654
Kansas 136,542

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

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

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

Purchased gas cost adjustment mechanisms represent a common form of cost adjustment mechanism. Purchased gas cost adjustment
mechanisms provide natural gas distribution companies a method of recovering purchased gas costs on an ongoing basis without filing a rate case
because they provide a dollar-for-doliar offset to increases or decreases in natural gas distribution gas costs. Therefore, although substantiaily all
of our natural gas distribution operating revenues fluctuate with the cost of gas that we purchase, natural gas distribution gross profit (which is
defined as operating revenues less purchased gas cost) is generally not affected by fluctuations in the cost of gas.

S-8
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Additionally, some jurisdictions have introduced performance-based ratemaking adjustments to provide incentiv@S TO@AMENTghs distribution
companies to minimize purchased gas costs through improved storage management and use of financial instruments to lock in gas costs. Under the
performance-based ratemaking adjustment, purchased gas costs savings are shared between the utility and its customers.

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

Regulated Transmission and Storage Segment Overview

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

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

Nonregulated Segment Overview

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

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

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

Other Regulation

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

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

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

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

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

Distribution, Transmission and Related Assets

At September 30, 2013, in our natural gas distribution segment, we owned an aggregate of 67,146 miles of underground distribution and
transmission mains throughout our gas distribution systems. These mains are located on easements or rights-of-way which generally provide for
perpetual use. We maintain our mains through a program of continuous inspection and repair and believe that our system of mains is in good
condition. Through our regulated transmission and storage segment, we owned 5,628 miles of gas transmission and gathering lines as well as 110
miles of gas transmission and gathering lines through our nonregulated segment as of September 30, 2013.

Storage Assets

At September 30, 2013, we owned underground gas storage facilities in several states to supplement the supply of natural gas in periods of
peak demand. The underground gas storage facilities of our natural gas distribution segment had a total usable capacity of 9,893,590 Mcf, with a
maximum daily delivery capacity of 198,100 Mcf. The underground gas storage facilities of our regulated transmission and storage segment had a
total usable capacity of 46,143,226 Mcf, with a maximum daily delivery capacity of 1,235,000 Mcf. The underground gas storage facilities of our
nonregulated segment had a total usable capacity of 3,877,483 Mcf, with a maximum daily delivery capacity of 123,500 Mcf.
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Additionally, we contract for storage service in underground storage facilities on many of the interstate pipelines serving us to supplement our
proprietary storage capacity. The amount of our contracted storage capacity can vary from time to time. At September 30, 2013, our contracted
storage provided us with a maximum storage quantity of 26,150,480 MMBtu, with a maximum daily withdrawal quantity of 957,990 MMBtu, for
our natural gas distribution segment, and a maximum storage quantity of 9,700,869 MMBtu, with a maximum daily withdrawal quantity of 318,444
MMBtu, for our nonregulated segment.

For more information on our storage assets see “Item 2. Properties” in our Annual Report on Form 10-X for the fiscal year ended
September 30, 2013.
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DESCRIPTION OF THE NOTES

We have summarized certain provisions of the notes below. The notes constitute a series of the debt securities described in the accompanying
prospectus. The notes will be issved under an indenture dated March 26, 2009 (the “indenture™) entered into with U.S. Bank National Association,
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The following description of certain terms of the notes and certain provisions of the indenture in this prospectus supplement supplements the
description under “Description of Debt Securities” in the accompanying prospectus and, to the extent it is inconsistent with that description,
replaces the description in the accompanying prospectus. This description is only a summary of the material terms and does not purport to be
complete. We urge you to read the indenture, a form of which we have fited with the SEC, because it, and not the description below and in the
accompanying prospectus, will define your rights as a holder of the notes. We have filed the indenture as an exhibit to our current report on
Form 8-K that was filed with the SEC on March 26, 2009. You may obtain a copy of the indenture from us without charge. See “Where You Can
Find More Information” in the accompanying prospectus.

General

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

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

The notes will be issued in book-entry form as one or more global notes registered in the name of the nominee of The Depository
Trust Company, or DTC, which will act as a depository, in minimum denominations of $2,000 and any integral multiple of $1,000 in excess
thereof. Beneficial interests in book-eniry notes wiil be shown on, and transfers of the notes will be made only through, records maintained by
DTC and its participants.

Payment of Principal and Interest

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

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

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

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

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

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

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

At any time on or after April 15, 2044 (which is the date that is six months prior to the maturity date of the notes), the redemption price will
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be equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to theAddé@pfiiiNdate.

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

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

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

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

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

“Reference 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 'argo 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 New York City (a “Primary Treasury Dealer”), we
will substitute therefor another Primary Treasury Dealer, and (ii) any other Primary Treasury Dealer selected by us.

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

“Remaining Scheduled Payments” means, with respect to each note to be redeemed, the remaining scheduled payments of the principal and
interest on such note that would be due after the related redemption date but for such redemption; provided, however, that if such redemption date
is not an interest payment date, the amount of the next succeeding scheduled interest payment on such note will be reduced by the amount of
interest accrued on such note to such redemption date.
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1n the case of a partial redemption of the 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 shalt deem fair and appropriate and which may provide for the selection for
redemption of portions of the principal of the notes. Notice of any redemption will be mailed by first class mail at least 30 days but not more than
60 days before the redemption date to each holder of the notes to be redeemed at its registered address. If any notes are to be redeemed in part
only, the notice of redemption will state the portion of the principal amount of notes to be redeemed. A partial redemption will not reduce the
portion of any note not being redeemed to a principal amount of less than $2,000. Unless we default in payment of the redemption price, on and
after the redemption date, interest will cease to accrue on the notes or the portions of the notes called for redemption.

No Mandatory Redemption

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

No Sinking Fund

We will not be required to make any sinking fund paymeuts with regard to the notes.
Restricted Subsidiaries
As of the date of this prospectus supplement, none of our subsidiaries would be considered a Restricted Subsidiary under the terms of the

indenture.

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

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

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

5-14

Table of Contents

Governing Law

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

Book-Entry Delivery and Seftlement

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

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

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

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

The following summary discusses certain material U.S. federal income tax consequences of the acquisition, ownership and disposition of the
notes. This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code™), the applicable proposed or promulgated
Treasury regulations, and the applicable judicial and administrative interpretations, all as in effect as of the date hereof and all of which are subject
to change, possibly with retroactive effect, and to differing interpretations. This discussion is applicable only to holders of notes who purchase the



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

notes in the initial offering at their original issue price and deals only with the notes held as capital assets for U.S. fedérhl AN purposes
(generally, property held for investment) and not held as part of a straddle, a hedge, a conversion transaction or other integrated investment. This
discussion is a summary intended for general information only, and does not address ail of the fax consequences that may be relevant to holders of
notes in light of their particular circumstances, or to certain types of holders (such as banks and other financial institutions, insurance companies,
tax-exempt entities, partnerships and other pass-through entities for U.S. federal income tax purposes or investors who hold the notes through such
pass-through entities, certain former citizens or residents of the United States, “controlled foreign corporations,” “passive foreign investment
companies,” “foreign personal holding companies,” traders in securities that elect to use a mark-to-market method of accounting for their
securities holdings, dealers in securities or currencies, regulated investment companies, real estate investment trusts, corporations that accumulate
carnings to avoid U.S. federal income tax, persons subject to the alternative minimum tax, or U.S. Holders (as defined below) whose functional
currency is not the U.S. doliar). Moreover, this discussion does not describe any state, local or non-U.S. tax implications, or any aspect of
U.S. federal tax law other than income taxation. We have not and will not seek any rulings or opinions from the Internal Revenue Service (“IRS”)
or counsel regarding the matters discussed below. There can be no assurances that the IRS will not take positions concerning the tax consequences
of the purchase, ownership or disposition of the notes that are different from those discussed below. HOLDERS SHOULD CONSULT THEIR
OWN TAX ADVISORS WITH RESPECT TO THE PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF
THE ACQUISITION, OWNERSHIP AND DISPOSITION OF THE NOTES AND THE TAX CONSEQUENCES UNDER STATE,
LOCAL, NON-U.S. AND OTHER U.S. FEDERAL TAX LAWS (INCLUDING ESTATE TAX CONSEQUENCES) AND THE
POSSIBLE EFFECTS OF CHANGES IN THE FEDERAL INCOME TAX LAWS.

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

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

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

Payments of Interest. It is expected, and the rest of this discussion assumes, that the notes will be issued without original issue discount for
federal income 1ax purposes. Accordingly, a U.S. Holder must include in gross
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income, as ordinary interest income, the stated interest on the notes at the time such interest accrues or is received in accordance with the

U.S. Holder’s regular method of accounting for U.S. federal income tax purposes. If, however, the notes’ “stated redemption price at maturity”
(generally, the sum of all payments required under the note other than payments of stated interest) exceeds the issue price by more than a de
minimis amount, a U.S. Holder will be required to include such excess in income as original issue discount, as it acorues, in accordance with a
constant yield method based on a compounding of interest before the receipt of cash payments attributable to this income.

Sale, Retirement or Other Taxable Disposition. Upon the sale, retirement or other taxable disposition of a note, a U.S. Holder generally will
recognize taxable gain or loss equal to the difference between (a) the sum of cash plus the fair market value of other property received on the sale,
retirement or other taxable disposition (except to the extent such cash or property is attributable to accrued but unpaid interest, which will be
treated in the manner described above under “Payments of Interest”) and (b) the U.S. Holder’s adjusted tax basis in the note. A U.S. Holder’s
adjusted tax basis in a note generally will equal the amount paid for the note, reduced by any principal payments with respect to the note received
by the U.S. Holder, Gain or loss recognized on the sale, retirement or other taxable disposition of a note generally will be capital gain or loss and
will be long~term capital gain or loss if, at the time of sale, retirement or other taxable disposition, the note has been held for more than one year.
Certain U.S. Holders (including individuals) are currently eligible for preferential rates of U.S. federal income tax in respect of long-term capital
gain. The deductibility of capital fosses by U.S. Holders is subject to limitations under the Code.
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Medicare Tax and Reporting Obligations. A U.S. person that is an individual or estate, or a trust that does not falTIMEENEETA] class of
trusts that is exempt from such tax, is subject to a 3.8% tax on the lesser of (1) the U.S. person’s “net investment income” for the relevant taxable
year and (2) the excess of the U.S. person’s modified gross income for the taxable year over a certain threshold (which in the case of individuals
will be between $125,000 and $250,000 depending on the individual’s circumstances). Net investment income generally includes interest income
and net gains from the disposition of the notes, unless such interest income or net gains are derived in the ordinary course of the conduct of a trade
or business {other than a trade or business that congists of certain passive or trading activities). A U.S. Holder that is an individual, estate or trust
should consult its tax advisor regarding the applicability of the Medicare tax to its income and gains in respect of its investment in the notes.

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

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

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

Under the Code and the applicable Treasury regulations, in order to satisfy the cettification requirements and obtain an exemption from
U.S. federal withholding tax, either (a) a Non-U.S. Holder must provide its name
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and address and certify, under penalties of perjury, that such Non-U.S. Holder is not a U.S. person or (b) a securities clearing organization, bank or
other financial institution that holds customers’ securities in the ordinary course of its trade or business (a “Financial Institution™), and that holds
the notes on behalf of the Non-U.S. Holder, must certify, under penalties of perjury, that such certificate has been received from such Non-

U.S. Holder by such Financial Institution or by another Financial Institution between such Financial Institution and such Non-U.S. Holder and, if
required, must furnish the payor with a copy thereof. Generally, the foregoing certification requirement may be met if a Non-U.S. Holder delivers
a propetly executed IRS Form W-8BEN, Form W-8 BEN-E, substitute Form W-8BEN, substitute Form W-8 BEN-E or the appropriate successor
form to the payor. Special rules apply to foreign partnerships, estates and trusts and other intermediaries, and in certain circumstances certifications
as to foreign status of partners, trust owners or beneficiaries may have to be provided. In addition, special rules apply to qualified intermediaries
that enter into withholding agreements with the IRS.

Payments of interest on a note that do not satisfy all of the foregoing requirements generaily will be subject to U.S. federal withholding tax at
a rate of 30%, unless either: (a) an applicable income tax treaty reduces or eliminates such tax, and the Non-U.S. Holder claims the benefit of that
treaty by providing a properly completed and duly executed IRS Form W-8BEN or Form W-8 BEN-E (or suitable successor or substitute form)
establishing qualification for benefits under the treaty, or (b) the interest is effectively connected with the Non-U.S. Holder’s conduct of a trade or
business in the United States and the Non-U.S. Holder provides an appropriate statement to that effect on a properly completed and duly executed
IRS Form W-8ECI (or suitable successor formy).

A Non-U.S. Holder generally will be subject to U.S. federal income tax in the same manner as a U.S. Holder with respect to interest on a
note (and the 30% withholding tax described above will not apply provided the duly executed IRS Form W-8ECI is provided to us or our paying
agent) if such interest is effectively connected with a U.S. trade or business conducted by the Non-U.S. Holder. If a Non-U.S. Holder is eligible for
the benefits of an income tax treaty between the United States and its country of residence, and the Nonr-U.S. Holder satisfies certain certification
requirements, any interest income that is effectively connected with a U.S. trade or business will be subject to federal income tax in the manner
specified by the treaty and generally will only be subject to tax on a net basis if such income is attributable to a permanent establishment (or a fixed
base in the case of an individual) maintained by the Non-U.S. Holder in the United States. Under certain circumstances, effectively connected
interest income received by a corporate Non-U.S. Holder may be subject to an additional “branch profits tax” at a 30% rate (or a lower applicable
‘treaty rate, provided certain certification requirements are met). Non-U.S. Holders should consuit their tax advisors about any applicable income
tax treaties, which may provide for an exemption from or a lower rate of withholding tax, exemption from or reduction of branch profits tax, or
other rules different from those described above.
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Sale, Retirement or Other Disposition. Subject to the discussion of backup withholding below, a Non-U.S. Holder generally wili not be
subject to U.S. federal income or withholding tax on any gain recognized on the sale, retirement or other disposition of the notes so long as the
holder provides us or the paying agent with the appropriate certification, unless (a) the Non-U.S. Holder is an individual who is present in the
United States for 183 or more days in the taxable year of disposition (even though such holder is not considered a resident of the United States)
and certain other conditions are met, or (b) the gain is effectively connected with the conduct of a U.S. trade or business by the Non-11.8. Holder
(and, if an income tax treaty applies, is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the United
States). If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income tax at a rate of 30% on the amount by
which its U.S.-source capital gains exceed its U.S.-source capital losses. If the second exception applies, the Non-U.S. Holder will generally be
subject to U.S. federal income tax on the net gain derived from the sale or other disposition of the notes in the same manner as a U.S. Holder. In
addition, corporate Non-U.S. Holders may be subject to a 30% branch profits tax on any effectively connected earnings and profits. If a Non-U.S.
Holder is eligible for the benefits of an income tax treaty between the United States and its country of residence, the U.S. federal income tax
treatment of any such gain may be modified in the manner specified by the treaty.
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Information Reporting and Backup Withholding

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

Non-U.S. Holders. When required, we or our paying agent will report payments of interest on the notes to a Non-U.S. Holder and the
amount of any tax withheld from such payments annually to the IRS and to the Non-U.S. Holder. Copies of these information returns may be made
available by the IRS to the tax authorities of the country in which the Non-U.S. Holder is a resident under the provisions of an applicable tax treaty.
Backup withholding of U.S. federal income tax wilt generally not apply to payments of interest on the notes to a Non-11.8. Holder if the Non-U.S.
Holder certifies under penalties of perjury that it is not a U.S. person or otherwise establishes an exemption, provided that the payor does not have
actual knowledge or reason to know that such certification is unreliable or that the conditions of the exemption are in fact not satisfied.

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

_the exemption are in fact not satisfied.

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

Legislation Involving Payments to Certain Foreign Entities

Withholding taxes may apply o certain types of payments made to “foreign financial institutions” (as specially defined in the Code) and
certain other non-United States entities. Specifically, a 30% withholding tax may be imposed on interest on, and gross proceeds from the sale or
other disposition of, notes paid to a foreign financial institution or to a non-financial foreign entity, unless (1) the foreign financial institution
undertakes to withhold on certain payments, engage in certain diligence and report information to the U.8, tax authorities regarding U.S.
accountholders of such institution (including certain equity and debt holders of such institution, as well as certain accountholders that are foreign
entities with U.S. owners), (2) the non-financial foreign entity either certifies it does not have any substantial United States owners or furnishes
identifying information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from these rules. If such withholding is imposed, a beneficial owner that is not a foreign financial institution
may under certain circumstances be eligible for a refund or credit of any amounts withheld by filing a U.S. federal income tax return. An
intergovernmental agreement between the jurisdiction of a foreign financial institution and the United States may modify the general rules
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described in this paragraph. The TRS has issued administrative guidance providing that the withholding provisions desSfibaGRMENTWiI generally
apply to payments of interest made on the notes and will apply to payments of gross proceeds from a sale or other disposition of notes on or after
January 1, 2017. Investors should consult their tax advisors regarding this legisiation and administrative guidance issued thereunder.
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UNDERWRITING

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

to its name in the following table:

Principal Amount

Underwriter of Notcs
ies (USA) Ir 85,000,000 -

Memll Lynch Pierce Fenner & Smith
Incorporated
Wells Fargo Securities; LLC
BNP Paribas Securities Corp
RBS Securities Inc
BB&T Capltal Markets,
2 d1v1310n of BB&I Secu 'tle LLC 30,000,000
. - g . . v 0;000 o 00;5{
30 000,000
17,500,000
17,500,000
' $.:500,000,000

85,000,000
85 000, 0001';21
60 QOO 000

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

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

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

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

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

We expect that delivery of the notes will be made to investors on or about the 6th business day following the date of this prospectus
supplement (such settlement being referred to as ““T+6°*), Under Rule 15¢6-1 under the
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Securities Exchange Act of 1934, as amended, trades in the secondary market are required to seitle in three business days, unless the parties to any
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of pricing or the next two succeeding business
days will be required, by virtue of the fact that the potes initially settle in T46, to specify an alternate seltlement arrangement at the time of any
such trade to prevent a failed settlement. Purchasers of the notes who wish to trade the notes prior to their date of delivery hereunder shouid consult
their advisors.

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

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

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

Selling Restrictions
Notice to Prospective Investors in the European Economic Area

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

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

S-21

T f Contents

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

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

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

Notice to Prospective Investors in the Unifed Kingdom

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

Each underwriter has warranted and agreed that:

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

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

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

EXPERTS

The consolidated financial statements of Atmos Energy appearing in Atmos Energy’s Annual Report (Form 10-K) for the year ended
September 30, 2013 (including the schedule appearing therein) and the effectiveness of Atmos Energy’s internal control over financial reporting as
of September 30, 2013 have been audited by Ernst & Young LLP, independent registered public accounting firm, as sct forth in their reports
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

With respect to the unaudited condensed consolidated interim financial information of Atmos Energy for the three- and nine-month periods
ended June 30, 2014 and 2013, incorporated by reference in this prospectus, Ernst & Young LLP reported that they have applied limited
procedures in accordance with professional standards for a review of such information. However, their separate report dated August 6, 2014,
included in Atmos Energy’s quarterly report on Form 10-Q for the quarterly period ended June 30, 2014, and incorporated herein by reference,
states that they did not audit and they do not express an opinion on that interim financial information., Accordingly, the degrec of reliance on their
report on such information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subject to
the fiability provisions of Section 11 of the Securities Act of 1933 (the “Act”) for their report on the unaudited interim financial information
because that report is not a “report” or a “part” of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of
Sections 7 and 11 of the Act.
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PROSPECTUS

energy
: ;
Atmos Energy Corporation
By this prospectus, we offer up to
$1,750,000,000

of debt securities and common stock.

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

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

Our common stock is listed on the New York Stock Exchange under the symbol “ATQ.”

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

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

This prospectus is dated March 28, 2013.

T nt:

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

” o ot

The terms “we,” “our,” “us,” and “Atmos Energy” refer to Atmos Energy Corporation and its subsidiaries unless the context suggests
otherwise. The term “you’ refers to a prospective investor.

e

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

»  our ability to continue to access the credit markets to satisfy our liquidity requirements;
» the impact of adverse economic conditions on our customets;

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

» market risks beyond our control affecting our risk management activities, including market liquidity, commodity price volatility,
increasing interest rates and counterparty creditworthiness;

» regulatory trends and decisions, including the impact of rate proceedings before various state regulatory commissions;
»  possible increased federal, state and local regulation of the safety of our operations;

»  possible increased federal regulatory oversight and potential penalties;

» the impact of environmental regulations on our business;

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

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

«  adverse weather conditions;

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

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

« increased competition from energy suppliers and alternative forms of energy;

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

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

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

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe our forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents or oral presentations, the words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,”
“objective,” “plan,” “projection,” “seck,” “strategy” or similar words are intended to identify forward-looking statements, We undertake no
obligation to update or revise our forward-looking statements, whether as a result of new information, future events or otherwise.

For additional factors you should consider generally and when evaluating these forward-looking statements, please see “Risk Factors” on
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page 1 of this prospectus and “Item 1A. Risk Factors™ and “Ttem 7. Management’s Discussion and Analysis of Financfyl TAS#HIMiMTahd Results of
Operations” in our Annual Report on Form 10-K for the fiscal year ended September 30, 2012 and “Item 2. Management’s Discussion and
Analysis of Financial Condition and Results of Operations™ in our quarterly report on Form 10-Q for the three-month period ended December 31,
2012. See “Incorporation of Certain Documents by Reference,” as well as the applicable prospectus supplement.
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RISK FACTORS

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

ATMOS ENERGY CORPORATION

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

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

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

We operate through the following three segments:

» the natural gas distribution segment, which includes our regulated natural gas distribution and related sales operations;

» the regulated transmission and storage segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline —
Texas Division; and

»  the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas transmission, storage and
other services.

SECURITIES WE MAY OFFER

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

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

*  common stock.

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

1
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Prospectus Supplements

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

In each prospectus supplement, which will be attached to the front of this prospectus, we will include, among other things, the following
information: ‘
< the type and amount of securities which we propose to sell;
» the initial public offering price of the securities;
» the names of the underwriters, agents or dealers, if any, through or to which we will sell the sceurities;
» the compensation, if any, of those underwriters, agents or dealers;

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

» material United States federal income tax considerations applicable to the securities, where necessaty; and
» any other material information about the offering and sale of the securities.
For more details on the terms of the securities, you should read the exhibits filed with our registration statement, of which this prospectus is a

part. You should also read both this prospectus and the applicable prospectus supplement, together with additional information described under the
heading “Where You Can Find More Information.”

USE OF PROCEEDS

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

Table of Contents

RETROACTIVE PRESENTATION FOR CHANGE IN ACCOUNTING PRINCIPLE

The following is presented to reflect the retrospective application of a new accounting pronouncement with respect to the financial
information contained in our Annual Report on Form 10-K for the year ended September 30, 2012, Effective October 1, 2012, we adopted
Accounting Standards Update No. 2011-05, “Presentation of Comprehensive Income,” as amended by Accounting Standards Update No. 2011-12,
“Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of Accumuiated Other Comprehensive
Income.” These updates require that all nonowner changes in shareholders” equity be presented either in a single continuous statement of
comprehensive income or in two separate but consecutive statements and eliminate the option to present components of other comprehensive
income as part of the statement of sharcholders’ equity. These updates do not, however, change the items that must be reported in other
comprehensive income or the determination of net income. The new guidance is to be applied retrospectively. The adoption only impacted the
presentation of our consolidated financial statements.

The following selected financial information revises historical information to illustrate the new presentation required by this pronouncement
for the periods presented. This data should be read in conjunction with our audited consolidated financial statements and the accompanying notes
for the year ended September 30, 2012 as included in our Annual Report on Form 10-K, which is incorporated by reference in the prospectus.

Consolidated Statements of Comprehensive Income

Year ended Scptember 30,

2012 2011 2010
) _ (In thousands)

Othercomprehenslve ihéor‘rié/(‘lbss), net of tax:




CASE NO. 2015+ 00343

Unrealized holding gams (losses) on available-for-sale securitiés; ret of :

Amortization and unrealized gain (loss) on interest rate agreements, net
oftax of $(5‘388), $(16 850) a.nd $1 193

(10,116) (28,689)

2,030

Totalb other cofﬁprehenswe income (loss) 853 (25 088) (3,188)“

Total comprehensive incor

RATIO OF EARNINGS TO FIXED CHARGES

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

Three Months
Ended Year Ended
December 31, Scptember 30,
02 201 3002 2011 2000 2009 2008

Ratio of eamings to fixed charges

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

3
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DESCRIPTION OF DEBT SECURITIES

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

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

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

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

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

General

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

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

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

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

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

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

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

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

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

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

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

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

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

any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;
if other than the trustee, the name of the paying agent, security registrar or transfer agent for the debt securities;

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

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

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

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

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

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

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

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

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

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

Holders of Debt Securities

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

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

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

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

Tabl nten

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

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

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

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

» how it handles securities payments and notices;

«  whether it imposes fees or charges;

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

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

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

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

Global Securities

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

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

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

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

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

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

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

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

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

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

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

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

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

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

» if we notify the trustee that we wish to terminate that global security; or
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» ifan event of defaull has occurred with regard to debt securities represented by that global security and has not been cured or waived.
We discuss defaults later under “Events of Default.”

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

Covenants

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

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

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

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

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

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

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

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

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

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

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

»

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

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

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

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

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

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

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

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

deducting;:

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

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

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

“Indebtedness” means obligations for money borrowed, cvidenced by notes, bonds, debentures or other similar evidences of indebtedness.

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

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

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

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

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

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

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

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

“Restricted Subsidiary” means any Subsidiaty the amount of Consolidated Net Tangible Assets of which constitutes more than 10% of the
aggregate amount of Consolidated Net Tangible Assets of us and our Subsidiaries.

“Sale and Leaseback Transaction” means any arrangement with any person in which we or any Restricted Subsidiary leases any Principal
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« alease for a term, including renewals at the option of the lessee, of not more than three years or classified as an operating lease under
generally accepted accounting principles;

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

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

“Subsidiary” of ours means:

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

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

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

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

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

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

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

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

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

12

Table of Contents

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

Modification or Waiver

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

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

+  change the stated maturity of the principal of, any premium on, or the interest on a debt security;
« reduce the principal amount, any premium on, or the rate of interest on a debt security;

«  change any of our obligations to pay Additional Amounts;
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«  reduce the amount payable upon acceleration of maturity following the default of a debt security whose pridipdthiaNAtpayable at
stated maturity may be more or less than its principal face amount at original issuance or an original issue discount security;

+ adversely affect any right of repayment at the holder’s option;

+ change the place of payment of a debt security;

« impair the holder’s right to sue for payment;

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

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

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

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

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

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

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

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

Events of Default
Holders of debt securities will have special rights if an Event of Default occurs as to the debt securities of their series that is not cured, as
described later in this subsection. Please refer to the applicable prospectus suppiement for information about any changes to the Events of Defauit,
including any addition of a provision providing event risk or similar protection.
What is an Event of Default? The term “Event of Default” as to the debt securities of a series means any of the following:
« we do not pay interest on a debt security of the series within 30 days of its due date;
« we do not pay the principal of or any premium, if any, on a debt security of the series at its maturity;
+ we do not deposit any sinking fund payment when and as due by the terms of any debt securities requiring such payment;

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

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

+ we file for bankruptey or other events of bankruptey, insolvency or reorganization ocour; or

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

securitics issued under the indenture.

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

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

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

= all overdue interest on outstanding debt securities of that series;

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

« all interest on such overdue interest; and

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

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

Before a holder is allowed to bypass the trustee and bring his or her own lawsuit or other formal legal action or take other steps to enforce his
or her rights or protect his or her interest relfating to the debt securities, the following must occur:
= the holder must give the trustee written notice that an Event of Default has occurred and remains uncured;

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

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

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

However, a holder is entitled at any time to bring a lawsuit for the payment of money due on his or her debt securities on or after the due date
without complying with the foregoing.
Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults other than the following:
» the payment of principal, any premium, or interest on any debt security; or

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

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

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

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

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

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

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

1f we ever did accomplish defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt
securities. You could not look to us for repayment in the event of any shortfall. Conversely, the trust deposit would most likely be protected from
claims of our lenders and other creditors if we ever become bankrupt or insolvent. If we accomplish a defeasance, we would retain oaly the
obligations to register the transfer or exchange of the debt securities, to maintain an office or agency in respect of the debt securities and to hold
moneys for payment in trust.

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

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

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

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

Debt Securities Issued in Non-Global Form
If any debt securities cease to be issued in global form, they will be issued:
« only in fully registered form;
«  without interest coupons; and

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

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

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

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

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

Payment Mechanics

Who Receives Payment? 1f interest is due on a debt security on an interest payment date, we will pay the interest to the person or entity in
whose name the debt security is registered at the close of business on the regular record date, discussed below, relating to the interest payment date.
If interest is due at maturity but on a day that is not an interest payment date, we will pay the interest to the person or entity entitled to receive the
principal of the debt security. If principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the
holder of the debt security against surrender of the debt security at a proper place of payment, or, in the case of a global security, in accordance
with the applicable policies of the depository.

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

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

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

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

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

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

The Trustee Under the Indenture

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

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

DESCRIPTION OF COMMON STOCK

General

Our authorized capital stock consists of 200,000,000 shares of common stock, of which 90,538,115 shares were outstanding on March 26,
2013. Each of our shares of common stock is entitled to one vote on all matters voted upon by shareholders. Our sharcholders do not have
cumulative voting rights. Our issued and outstanding shares of common stock are fully paid and nonassessable. There are no redemption or sinking
fund provisions applicable to the shares of our common stock, and such shares are not entitled to any preemptive rights. Since we are incorporated
in both Texas and Virginia, we must comply with the laws of both states when issuing shares of our common stock.

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

Charter and Bylaws Provisions

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

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

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

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

» expressly approved in advance the acquisition of the outstanding shares of our voting capital stock that caused the 10 percent
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« approved the transaction either in advance of or subsequent to the 10 percent shareholder becoming a 10 percent shareholder.

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

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

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

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

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

PLAN OF DISTRIBUTION

We may seli the securities offered by this prospectus and a prospectus supplement as follows:
« through agents;
*  to or through underwriters;
» through dealers;
« directly by us to purchasers; or

« through a combination of any such methods of sale.

We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities in one or more transactions, including:
» transactions on the New York Stock Exchange or any other organized market where the securities may be traded;
»  in the over-the-counter market;
+ in negotiated transactions; or

» through a combination of any such methods of sale.

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

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

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

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

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

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Atmos Energy appearing in Atmos Energy Corporation’s Annual Report (Form 10-K) for the fiscal
year ended September 30, 2012 (including the schedule appearing therein), and the effectiveness of Atmos Energy Corporation’s internal control
over financial reporting as of September 30, 2012 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set
forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein
by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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With respect to the unaudited condensed consolidated interim f{inancial information of Aimos Energy for the three-month periods ended
December 31, 2012 and 2011, incorporated herein by reference, Erst & Young LLP reported that they have applied limited procedures in
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accordance with professional standards for a review of such information. However, their separate report dated FebruayTTAZHBEMEded in our
quatterly report on Form 10-Q for the three-month period ended December 31, 2012, and incorporated herein by reference, states that they did not
audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their report on such
information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subject to the liability
provisions of Section 11 of the Securities Act of 1933, as amended, for their report on the unaudited interim financial information because that
report is not a “report” or a “part” of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of Sections 7 and
11 of the Securities Act of 1933.

WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

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

»  Our annual report on Form 10-K for the year ended September 30, 2012;
«  Qur quarterly report on Form 10-Q for the three-month period ended December 31, 2012;

*  Qur current reports on Form 8-K filed with the SEC on October 2, 2012, December 7, 2012, December 11, 2012, December 12, 2012
{(8-K/A), January 3, 2013, January 11, 2013, January 15, 2013, January 29, 2013 and February 15, 2013,

+ The following pages and captioned text contained in our definitive proxy statement for the annual meeting of shareholders on
February 13, 2013 and incorporated into our annual report on Form 10-K: pages 3 through 6 under the captions, “Corporate
Governance and Other Board Matters — Independence of Directors” and “ — Related Person Transactions,” pages 9 and 10 under the
captions, “Corporate Governance and Other Board Matters — Committees of the Board of Directors™ and '— Other Board and Board
Committee Matters — Human Resources Committee Interlocks and Insider Participation,” pages 10 and 11 under the captions,
“Corporate Governance and Other Board Matters — Independence of Audit Committee Members, Financial Literacy and Audit
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Committee Financial Experts” and — “ Audit Commilttee Pre-Approval Policy,” pages 15 through 21 und&THERGRMENE 1" Proposal
One — Election of Directors — Nominees for Director” and “-- Retiring Director,” pages 21 to 25 under the caption, “Director
Compensation,” pages 25 to 27 under the caption, “Beneficial Ownership of Common Stock,” page 27 under the caption, “Human
Resources Committee Report,” pages 27 through 40 under the caption, “Compensation Discussion and Analysis,” and pages 40 through
60 under the caption, “Named Executive Officer Compensation” through to the end of the caption “Proposal Three-Ratification of
Appointment of Independent Registered Public Accounting Firm.”

These documents contain important information about us and our financial condition.

You may obtain a copy of any of these filings, or any of our future filings, from us without charge by requesting it in writing or by telephone
at the following address or telephone number:
Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240
Attention: Susan Giles
(972) 934-9227

Our internet website address is www.afmosenergy.com. Information on or connected to our internet website is not part of this prospectus.
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Table of Contents
Filed pursuant to Rule 424(b)(2)
SEC File No. 333-187606
CALCULATION OF REGISTRATION FEE
Maximum Maximam
Title of each class of Amount to be offering price aggregate offcring Amonnt of
securities to be registered registered(l) per unit price registration fee(2)
Common stock (no par value per share) 9,200,000 $44.00 $404,800,000 $52,138.24

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

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

8,000,000 shares
Bamps o g

energy
Atmos Energy Corporation

Common stock

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

Our common stock is listed on the New York Stock Exchange under the symbol "ATO.” The last reported sales price of our
common stock on February 11, 2014 was $45.47.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-5 of this prospectus supplement
and page 1 of the accompanying prospectus.

Per share Total
Public offering price : : $4400  $352,000,000
Underwriting discounts and commissions $ 154 $ 12,320,000
Proceeds to Atmos Energy: Corporation (before expenses) $:42.46 $339,680,000

We also have granted to the underwriters a 30 day option to purchase up to 1,200,000 additional shares of our common stock on
the same terms and conditions set forth above.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement. Any representation to the
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The underwriters expect to deliver the shares on or about February 18, 2014.

Joint Book-Running Managers

J.P. Morgan Goldman, Sachs & Co. Morgan Stanley

Senijor Co-Managers

BofA Merrill Lynch Wells Fargo Securities
Co-Managers

BB&T Capital Markets Credit Agricole CIB
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

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

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

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

The information contained in or incorporated by reference in this document is accurate only as of the date of this prospectus supplement or
the date of such incorporated documents, regardless of the time of delivery of this prospectus supplement or of any sale of common stock. Cur
business, financial condition, results of operations and prospects may have changed since those respective dates.

The terms “we,” “our,” “us,” and “Atmos Energy” refer to Atmos Energy Corporation and its subsidiaries unless the context suggests
otherwise. The term the “Company” refers to Atmos Energy Corporation and not its subsidiaries. The term “you” refers to a prospective investor.
The abbreviations “Mcf” and “MMBtu” mean thousand cubic feet and million British thermal units, respectively.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

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

regulatory trends and decisions, including the impact of rate proceedings before various state regulatory commissions;
the impact of adverse economic conditions on our customers;

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

market risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility,
increasing interest rates and counterparty creditworthiness;

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

increased competition from energy suppliers and alternative forms of energy;

adverse weather conditions;

the capital-intensive nature of our gas distribution business;

increased costs of providing health care benefits, pension and post-retirement health care benefits and increased funding requirements;
possible increased federal, state and local regulation of the safety of our operations;

increased federal regulatory oversight and potential penalties;

the impact of environmental regulations on our business;

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

risks of accidents and additional operating costs associated with distributing, transporting and storing natural gas;
the threat of cyber-attacks or acts of eyber-terrorism that could disrupt our business operations and information technology systems;
natural disasters, terrorist activities or other events could adversely affect our operations or financial results: and

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

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe these forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents or oral presentations, the words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,”
“objective,” “plan,” “projection,” “seek,” “strategy” or similar words are intended to identify forward-looking statements. We undertake no
obligation to update or revise any of our forward-looking statements, whether as a result of new information, future events or otherwise.

For additional factors you should consider, please see “Risk Factors™ on page S-5 of this prospectus supplement, “Item 1A, Risk Factors”
and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for
the fiscal year ended September 30, 2013, and “Item 2. Management’s Discussion and Analysis of I'inancial Condition and Results of Operations”
in our Quarterly Repott on Form 10-Q for the quarterly period ended December 31, 2013. See also “Incorporation of Certain Documents by
Reference” in the accompanying prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary does not contain all of the information that you should consider before investing in our common stock. You should read
the following summary in conjunction with the more detailed information contained elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus.
Unless the context otherwise indicates, the information included in this prospectus supplement assumes that the underwriters do not exercise
their option to purchase additional shares of common stock.

Atmos Energy Corporation

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

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

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

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

We operate through the following three segments:

« the natural gas distribution segment, which includes our regulated natural gas distribution and related sales operations;

» the regulated transmission and storage segment, which includes the regulated pipeline and storage operations of our Atmos
Pipeline — Texas Division; and

» the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas transmission,
storage and other services.

Recent Developments

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

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is (972) 934-9227. Our
internet website address is www.afmosenergy.com. Information on or connected to our internet website is not part of this prospectus
supplement or the accompanying prospectus.

S-1
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Summary Financial Data

The following table presents summary consolidated and segment financial data of Atmos Energy Corporation for the periods and as of
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the dates indicated. We derived the summary financial data for the fiscal years ended September 30, 2013, 2012, 204 T 20HMENTZD09 from
our audited consolidated financial statements and the summary financial data for the three months ended December 31, 2013 and 2012 from
our unaudited condensed consolidated financial statements. Our unaudited condensed consolidated financial statements have been prepared on
the same basis as our audited consolidated financial statements, except as stated in the related notes thereto and, in the opinion of management,
include all normal recurring adjustments considered necessary for a fair presentation of our financial condition and result of operations for
such periods. Please note that, given the inherent seasonality in our business, the results of operations for the three months ended
December 31, 2013 presented below are not necessarily indicative of results for the entire fiscal year.

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

Three Months Ended
December 31, Year Ended September 30,

2013 2012 2013 2012 2011 2010 2609
»(ln thoysands‘, except per share data)

Consolidated Financial Data-
Operating revenues

$1,255,148 $1 034,155 '$4 286,435

297,682
872,938

910,171

218 237’
» 501,879

15026

87 016

Diluted net income per share from continuing
operations

D]iuted tiet iricon

$ 500494

B 845 033§ 732.858

Cap1ta1 expendltu‘r’és“ . E 180,567 $ 190,027
Three Months Ended
December 31, Year Ended September 30,

- 2013 20102 2013 2012 2011 2010 2009
Selected Operating Data il s T i IR e A e LR
Utlhty meters in semce, end ofyear 3 042 931 3 137 298 3 011 980 3 116 589 3 213 191 3 186 040 3 178 844

389, 7735‘_

;{ continuing operanons(z) . R 112 7751‘5'5 4053519. 377,06 1_5; , 28
No egulated delivered gas sales volumes (MMcf)(z) 107 579 99,009 396,561 400,512 446 903 420 203 - 441,081
Pipeline transportation volumes (MMC@) 189,176 161484 649,740 - 640,732 620,904 634885 706,132
See footnoles on following page.
S-2
Fable of Contents
As of December 31, Ag of September 30,
2013 2012 2013 2012 2011 2010 2009

o v o o S - (ln thousands)
Consolidated Balance Sheet Data S R I R O e T R P
Total assets $8,616,091  $7,964,218  $7,934,268 $7 495 675 $7,282,871
Dbt e R e e e KT _
Long-term debt®® $1,955,750  $1,956,376  $2,455,671 $1,956,305 $2,206,117  $1,809, 551 $2 169 400
. Short-term debt®X). (81,189,795 § 831,022 '$ 367,984  § STLOGO . $ 208,830 § 486231 681
Total debt $3,145,545  $2,787,398  $2,823,655  $2,527,365  $2,414,947
' $2,661,314 . $2,424,005 ' $2,359,243 . $2,255.421

Sé 763 7§i h $6 367 083"
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December 31, Year Ended Scptember 30,
2013 2012 2013 2012(Y 2011{D 2010 2609(1)

(In thousands)

Segment Operating Income (Loss)

54 343,003 $304.461

28,824

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

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

(2) Throughput and sales volumes reflect segment operations, including intercompany sales and transportation amouats.

(3) Long-term debt excludes current maturities. Short-term debt is comprised of current maturities of long-term debt and short-term debt.

(4) We plan to issue new senior notes fo replace $500 million of debt that is maturing in October 2014 and currently shown as short-term. We have
executed forward starting interest rate swaps to fix the treasury yield component associated with this anticipated issuance at 3.129%.

(5) As aresult of the appointment of a new Chief Executive Officer effective October 1, 2010, during the first quarter of fiscal 2011, we revised the
information used by the chief operating decision maker to manage Atmos Energy. As a result of this change, effective December 1, 2010, we
combined our former natural gas matketing and pipeline, storage and other segments into one nonregulated segment. Financial information for ail
prior periods has been restated to conform to the new segment presentation.

5-3
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The Offering

Common stock offered by us 8,000,000 shares
Common stock to be outstanding after this offering 98,958,751 shares(1)

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

Listing Our common stock is listed on the New York Stock Exchange
under the symbol “ATO.”

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

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

S-4
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RISK FACTORS

Investing in our common stock involves risks. Our business is influenced by many factors that are difficult to predict and beyond our control
and that involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of our common
stock. These risks and uncertainties include those described below, as well as in the risk factors and other sections of the documents that are
incorporated by reference in this prospectus supplement and the accompanying prospectus, including “Item 1A. Risk Factors” in our Annual
Report on Form 10-K for the fiscal year ended September 30, 2013. You should carefully consider these risks and uncertainties and all of the
information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus before you invest in our
common stock.

This offering may cause the price of our common stock to fail.

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

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

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

The price and trading volume of our common stock may fluctuate significantly, and you could lose all or part of your investment.

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

» our operating and financial performance and prospects;

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

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

« changes in earnings estimates or recommendations by securities analysts who track our common stock;
« market and industry perception of our success, or lack thereof, in pursuing our strategies;

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

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

« arrival and depatture of key personnel;

» changes in our capital structure; and

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

In recent years, the stock market has experienced significant price and volume fluctuations. This volatility frequently has occurred without
regard to the operating performance of the affected companies. Hence, the price

S-5
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of our common stock could fluctuate based upon factors that have little or nothing to do with us, and these fluctuations could materially reduce our



CASE NO. 2015-00343
FR_16(7)())
share price. ATTACHMENT 2

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

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

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

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

S-6
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $339.3 million ($390.3 million if the underwriters exercise
their option to purchase additional shares in full), after deducting the underwriting discount and estimated offeting expenses payable by us. We
intend to use the net proceeds from this offering primarily to repay short-term debt outstanding under our $950 million commercial paper program,
to fund infrastructure spending primarily to enhance the safety and reliability of our system and for general corporate purposes. We use our
commercial paper program to fund ongoing working capital needs, such as our seasonal requirements for gas supply, general corporate liquidity
and capital expenditures, At February 11, 2014, we had $420 million in principal amount of short~term debt outstanding under our commercial
paper program, with a weighted average interest rate of 0.30% and a maturity of less than one month.

S-7
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CAPITALIZATION

The following table presents our cash and cash equivalents, short-term debt and capitalization as of December 31, 2013, on an actual basis
and on as adjusted basis to give effect to the offering as if it had occurred on such date, assuming the underwriters do not exercise their option to
purchase additional shares, and our application of all of the net proceeds of the sale to repay short-term debt under our commercial paper program,
as described in “Use of Proceeds™ above. You should read this table in conjunction with the section “Use of Proceeds™ and our condensed
consolidated financial statements and related notes included in our quarterly report on Form 10-Q for the quarterly period ended December 31,
2013, which is incorporated by reference in this prospectus supplement.

As of December 31, 2613

Actual As Adjusted
- S ... {In thousands, except share data)
Cash and cash equivalents = 0 0§00 194563 8 194,563

Short-term debt

. Current maturities of long-term debt 500,000
Other short-term debt 689,795 350,465

S Total shorttermudebt - L8 1189795 0§ 850,465

Long-term debt, less current portion $ 1,955,750 $ 1,955,750

Shareholders equity. o "

500008 500000
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90,958,302 shares issued and outstanding, actual; 98,958,302 shares issued and outstanding, as
adjusted(1)
Additional paid-in capital
Retained earnings

WShareholders eqmty
.‘?’F@i,v?aplt?‘h??ﬁ?n@

(1) The number of shares of common stock issued and outstanding excludes 1,462,068 shares of common stock issuable upon exercise of
outstanding options and share unit awards as of December 31, 2013, and assumes that the underwriters do not exercise their option to
purchase up to 1,200,000 additional shares of our common stock.

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

Our common stock is listed on the New York Stock Exchange under the symbol “ATO.” The following table indicates the high and low
closing prices of our common stock, as reported by the New York Stock Exchange, and the dividends that we paid per share during the periods
indicated.

Cash
Dividends
High Low Paid

Flsca] 2013
- Quarter ending September 30; 2013
Quarter endmg June 30 2013

Qudrtez endmg December 31, 2012

Qua.l't(:l endmg Septembel 30,2012 $36.94 $34.94 $ 0345
Quartcr endmg June 30 2012 A R L (g SRR e 1 ) e
Quarter ending March 31, 2012

. Quartet ending December 31, 2011

(a) As discussed above in “Recent Developments,” our Board declared a dividend of $0.37 per share payable on March 10, 2014 to shareholders
of record on February 24, 2014.

The last reported sale price of our common stock on the New York Stock Iixchange on February 11, 2014 was $45.47 per share. The
quarterly dividends of $0.35 per share paid during the four quarters of fiscal 2013 yielded an annual dividend for fiscal 2013 of $1.40 per share.
The indicated annual dividend for fiscal 2014 is $1.48. Dividends on our shares of common stock are payable at the discretion of our board of
directors out of fegally available funds. Future payments of dividends, and the amounts of these dividends, will depend on our financial condition,
results of operations, capital requirements and other factors, including compliance with the restrictions in our debt agreements.
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Atmos Energy, headquartered in Dallas, Texas, is engaged primarily in the regulated natural gas distribution and\TiASHINEDNA 2nd storage
businesses, as well as other nonregulated natural gas businesses. We are one of the country’s largest natural gas-only distributors based on number
of customers and one of the largest intrastate pipeline operators in Texas based upon miles of pipe. For the fiscal year ended September 30, 2013,
our regulated distribution and transmission and storage operations comprised approximately 95 percent of our consolidated nef income,

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

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

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

Operating Segments
We operate through the following three segments:
»  the natural gas distribution segment, which includes our regulated natural gas distribution and related sales operations;

+  the reguiated transmission and storage segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline —
Texas Division; and

the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas fransmission, storage
and other services.

Natural Gas Distribution Segment

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

Communitics Customer
Served Meters

1,560,409

Division

Worth Metrople
Kentucky
~Tennesse

}(entucky/lvfid— States ' 179,708 ,

Virginia
Louisiana o000 Louistana
West Texas Amarillo, Lubbock,

Midland
Mississipp Mississippi

Colorado-Kansas “ CoIorado

Kansas
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Our natural gas distribution business is a seasonal business. Gas sales to residential and commercial customers are greater during the winter

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

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

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

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

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

Regulated Transmission and Storage Segment Overview

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

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

Nonregulated Segment Overview

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

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

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

Other Regulation

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

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

Competition

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

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

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

Distribution, Transmission and Related Assets

At September 30, 2013, in our natural gas distribution segment, we owned an aggregate of 67,146 miles of underground distribution and
transmission mains throughout our gas distribution systems. These mains are Jocated on easements or rights-of-way which generaily provide for
perpetual use. We maintain our mains through a program of continuous inspection and repair and believe that our system of mains is in good
condition. Through our regulated transmission and storage segment we owned 5,628 miles of gas transmission and gathering lines as well as 110
miles of gas transmission and gathering lines through our nonreguiated segment.

Storage Assets

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

Additionally, we contract for storage service in underground storage facilities on many of the interstate pipelines serving us to supplement our
proprietary storage capacity. The amount of our contracted storage capacity can vary from time to time. At September 30, 2013, our contracted
storage provided us with a maximum storage quantity of 26,150,480 MMBtu, with a maximum daily withdrawal quantity of 957,990 MMB1u, for

our natural gas distribution segment, and a maximum storage quantity of 9,700,869 MMBtu, with a maximum daily withdrawal quantity of 318,444
MMBtu, for our nonregulated segment.

For more information on our storage assets see “Item 2. Properties” in our Annual Report on Form 10-X for the fiscal year ended
September 30, 2013.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

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

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

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

«  tax consequences to U.S. holders (as defined below) of shares of common stock whose “functional currency” is not the U.S. dollar;
< tax consequences to corporations that accumulate earnings to avoid U.S. federal income tax;

-  tax consequences to investors in pass-through entities;

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

+  alternative minimum tax consequences, if any;

+ any state, local or foreign tax consequences; and

+  estate or gift taxes.

If a partnership or entity treated as a partnership for U.S. federal income tax purposes holds shares of our common stock, the tax treatment of
a partner in the partnership or an owner of the entity will gencrally depend upon the status of the partner or other owner and the activities of the
partnership or other entity. If you are a partner in a partnership, or owner of an entity treated as a partnership for U.S. federal income tax purposes,
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If you are considering the purchase of our common stock, you should eonsult your tax advisors concerning the U.S, federal income
tax consequences to you in light of your own specific situation, as well as consequences arising under the laws of any other taxing
jurisdiction.

In this discussion, we use the term “U.S. holder” to refer to a beneficial owner of shares of our common stock that is, for U.S. federal income
tax purposes:
» an individual, citizen or resident of the United States;

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

- an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

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

Consequences to U.S. holders
Distributions

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

Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital that is applied against and
reduces, but not below zero, a U.S. holder’s adjusted tax basis in shares of our common stock. Distributions in excess of a U.8. holder’s adjusted
{ax basis in shares of our common stock will be treated as gain realized on the sale or other disposition of shares of our common stock. See
“Consequences to U.S, holders — Sale or other Taxable Disposition of Common Stock.”

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

Sale or other Taxable Disposition of Common Stock

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

Medicare Tax

A U.S. holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from such tax, will be
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subject to a 3.8% tax on the Jesser of (1) the U.S. holder’s “net investment income” for the relevant taxable year and (Y IRCENGEN0Z the U.S.
holder’s modified adjusted gross income for the taxable year over a certain threshold (which in the case of individuals will be between $125,000
and $250,000 depending on the individual’s circumstances). Net investment income generally includes dividends, and net gains from the
disposition of common stock, unless such net gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or
business that consists of certain passive or trading activities). A U.S. holder that is an individual, estate or trust should consuit its tax advisor
regarding the applicability of the Medicare tax to its income and gains in respect of its investment in our commeon stock,
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Backup Withholding and Information Reporting

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

Consequences to non-U.S. holders
Dividends

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

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

Sale or other Taxable Disposition of Common Stock

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

«  That gain is effectively connected with a non-U.S. holder’s conduct of a trade or business in the United States (and, if required by an
applicable income treaty, is attributable to a U.S. permanent establishment). If such a non-U.8. holder is an individual, he or she will be
subject to tax on the net gain derived from the sale or other taxable disposition under regular graduated U.S, federal inconie tax rates. If
such non-U.S. holder is a foreign corporation, it will be subject to tax on its net gain generally in the same manner as if it were a U.S.
person as defined under the Code and, in addition, it may be subject to the branch profits tax equal to 30% of its effectively connected
earnings and profits for that taxable year, or at such lower rate as may be specified by an applicable income tax treaty.

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

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

Information reporting and backup withholding

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

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

In addition, a non-U.S. holder will be subject to information reporting and, depending on the circumstances, backup withholding with respect
to payments of the proceeds of the sale of a share of our common stock within the United States or conducted through certain U.S.-related
financial intermediaries, unicss the statement described above has been received, and the payor does not have actual knowledge or reason to know
that a holder is a U.S. petson, as defined under the Code, that is not an exempt recipient, or the non-U.S. holder otherwise establishes an
exemption.

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

Foreign Account Tax Compliance Account

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

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

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

We are offering the shares described in this prospectus supplement through a number of underwriters. J.P. Morgan Securities LLC and
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Goldman Sachs & Co. are the representatives of the underwriters. Subject to the terms and conditions of the underwritfiel AGRMENT 2the
underwriters named below, through their representatives, have severally agreed to purchase from us the following respective numbers of shares of
our common stock:

Underwriter v _ Number of Shares

Merrill Lynch Pierce, Fenner & Smith

Incorporated 600,000
Wclls I‘argo Securities, LL( : Th ' 600,000
360,000
Credit Agricole Securities (USA) 360,000
Total 8,000,000

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

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

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

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

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

Without exercise of ‘With exercise of
option to purchase option to purchase
additional shares additional shares

$ 12,320,000 $ 14,168,000
We estimate that the total expenses of this offering payable by us, excluding underwriting discounts and commissions, will be approximately

$350,000.

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

We have granted the underwriters an option to purchase up to an aggregate of 1,200,000 additional shares of our common stock at the public
offering price, less the underwriting discounts and commissions shown on the cover of this prospectus supplement and less an amount per share
equal to any dividends declared by us and payable on the common stock sold on the date hereof but not payable on the common stock purchased
pursuant to the underwriters” over-allotment option by virtue of the date the over-allotment option is exercised. The underwriters may exercise this
option, in whole or in part, from time to time, until 30 days from the date of this prospectus supplement. Whenever the underwriters exercise this
option, each underwriter will be obligated, subject to the conditions contained in the underwriting agreement, to purchase a number of additional
shares of our common stock approximately proportionate to the number of shares initially purchased by that underwriter as reflected in the above
table.

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

No Sale of Similar Securities

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

Selling Restrictions

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

European Economic Area

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

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

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

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

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

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

Notice to Prospective Investors in the United Kingdom

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

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

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

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
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(ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made
thereu