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“ Aggregate Commitment Amount ” shall mean the aggregate principal amount of the Aggregate Commitments
from time to time. On the Closing Date, the Aggregate Commitment Amount equals $1,250,000,000.

“ Aggrecate Commitments  shall mean, collectively, all Commitments of all Lenders at any time outstanding.
“ Anniversary Date ” shall have the meaning set forth in Section 2.23(a) .

“ Anti-Terrorism and Anti-Corruption Laws » shall mean any applicable laws, rules, or regulations relating to
economic or trade sanctions, terrorism, bribery, corruption or money laundering, including without limitation any
regulations or sanctions programs administered by OFAC, the United Nations, the European Union or any other applicable
authority. ‘

“ Applicable Commitment Fee Percentage ™ shall mean, as of any date, with respect to the Commitment Fee as
of any date, the percentage per annum determined by reference to the applicable Rating Category as set forth on
Schedule I ; provided , that a change in the Applicable Commitment Fee Percentage resulting from a change in the Rating
Category shall be effective on the day on which any rating agency changes its rating and shall continue until the day prior
to the day that a further change becomes effective. Notwithstanding the foregoing, the Applicable Commitment Fee
Percentage for the Commitment Fee from the Closing Date until the first change in the applicable Rating Category after
the Closing Date shall be at Level Il as set forth on Schedule I .

“ Applicable Lending Office ” shall mean, for each Lender and for each Type of Loan, the “Lending Office” of
such Lender {(or an Affiliate of such Lender) designated for such Type of Loan in the Administrative Questionnaire
submitted by such Lender or such other office of such Lender (or an Affiliate of such Lender) as such Lender may from
time to time specify to the Administrative Agent and the Borrower as the office by which its Loans of such Type are to be
made and maintained.

“ Applicable Margin ” shall mean, as of any date, the percentage per annum determined by reference to the
applicable Rating Category from time to time in effect as set forth on Schedule I ; provided , that a change in the
Applicable Margin resulting from a change in the Rating Category shall be effective on the day on which any rating
agency changes its rating and shall continue until the day prior fo the day that a further change becomes effective.
Notwithstanding the foregoing, the Applicable Margin from the Closing Date until the first change in the applicable
Rating Category after the Closing Date shall be at Level JII as set forth on Schedule I .

“ Approved Fund ” shall mean any Person {other than a natural Person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of
its business and that is administered or managed by (i) a Lender, (ii) an Affiliate of a Lender or (iii) an entity or an
Affiliate of an entity that administers or manages a Lender.
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“ Assignment and Acceptance  shall mean an assignment and acceptance entered into by a Lender and an
assignee (with the consent of any party whose consent is required by Section 9.4(b) } and accepted by the Administrative
Agent, in the form of Exhibit A attached hereto or any other form approved by the Administrative Agent.

“ Availability Period ” shall mean the period from the Closing Date to the Commitment Termination Date.

“ Bankruptcy Code ” shall mean the Bankruptcy Code in Title 11 of the United States Code, as amended,
modified, succeeded or replaced from time to time.

“ Base Rate ” shall mean the highest of (i) the per annum rate which the Administrative Agent announces from
time to time to be its prime lending rate, as in effect from time to time, (ii} the Federal Funds Rate, as in effect from time
to time, (any changes in such rate to be effective as of the date of any change in such rate) plus one-half of one percent
(0.50%) and (iii) the one-month Adjusted LIBO Rate, which rate shall be determined on a daily basis (any changes in such
rate to be effective as of the date of any change in such rate) plus 100 basis points per annum, which rate shall be
determined on a daily basis. The Administrative Agent’s prime lending rate is a reference rate and does not necessarily
represent the lowest or best rate charged to customers. The Administrative Agent may make commercial loans or other
loans at rates of interest at, above or below the Administrative Agent’s prime lending rate. Each change in the
Administrative Agent’s prime lending rate shall be effective from and including the date such change is publicly
announced as being effective.

“ Borrower Extension Notice Date * shall have the meaning set forth in Section 2.23(a) .

“ Borrowing  shall mean a borrowing consisting of Loans of the same Type, made, converted or continued on
the same date and in the case of Eurodollar Loans, as to which a single Interest Period is in effect.

“ Business Day ” shall mean (i) any day other than a Saturday, Sunday or other day on which commercial banks
in New York, New York are authorized or required by law to close and (ii) if such day relates to a Borrowing of, a
payment or prepayment of principal or interest on, a conversion of or into, or an Interest Period for, a Enrodollar Loan or a
notice with respect to any of the foregoing, any day on which dealings in Dollars are carried on in the London interbank
market,

“ Capital Stock ” shall mean (a) in the case of a corporation, all classes of capital stock of such corporation,
(b) in the case of a partnership, partnership interests (whether general or limited), (c) in the case of a limited liability
company, membership interests and (d} any other interest or participation that confers on a Person the right to receive a
share of the profits and losses of, or distributions of assets of, the issuing Person.

“ Change in Law > shall mean (i) the adoption of any applicable law, rule or regulation after the date of this
Agreement, (ii) any change in any applicable law, rule or regulation, or any change in the interpretation, implementation
or application thereof, by any Governmental Authority after the date of this Agreement, or (iii) compliance by any Lender
(or its Applicable Lending Office) (or, for purposes of Section 2.15(b ), by the Parent Company of such Lender, if
applicable) with any request, guideline or directive (whether or not having the force of law) of any Governmental
Authority made or issued after the date of this Agreement;
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provided, however, that for purposes of this Agreement, (x) the Dodd-Frank Wall Street Reform and Consumer Protection
Act and all requests, rules, guidelines or directives in connection therewith and (y) all requests, rules, guidelines or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States regulatory authorities, in each case pursuant to Basel ITI, shall in each
case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“ Change of Control ” shall mean either of the following events:

(a) any “person” or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) has become,
directly or indirectly, the “beneficial owner” (as defined in Rules 13d-3 (other than subsection (d) thereof) and 13d-5
under the Exchange Act), by way of merger, consolidation or otherwise of 40% or more of the voting power of the
Borrower on a fully-diluted basis, after giving effect to the conversion and exercise of all outstanding warrants,
options and other securities of the Borrower convertible info or exercisable for voting stock of the Borrower (whether
or not such securities are then currently convertible or exercisable); or

(b) during any period of two consecutive calendar years, individuals who at the beginning of such period
constituted the board of directors of the Borrower together with any new members of such board of directors whose
elections by such board of directors or whose nomination for election by the stockholders of the Borrower was
approved by a vote of a majority-of the members of such board of directors then still in office who either were
directors at the beginning of such period or whose election or nomination for election was previously so approved
cease for any reason to constitute a majority of the directors of the Borrower then in office.

harges ” shall have the meaning set forth in Section 9.12 .

“ Closing Date * shall mean the date on which the conditions precedent set forth in Section 3.1 and Section 3.2
have been satisfied or waived in accordance with Section 9.2 .

“ Code ” shall mean the Internal Revenue Code of 1986, as arhended from time to time, and the rules and
regulations promulgated thereunder.

“ Co-Documentation Agents ” shall mean, collectively, Bank of America, N.A., U.S. Bank National Association,
Wells Fargo Bank, N.A. and JPMorgan Chase Bank, N.A.

“ Commitment ” shall mean, with respect to each Lender, the obligation of such Lender to make Loans to the
Borrower in an aggregate principal amount not exceeding the amount set forth with respect to such Lender on
Schedule IT , as such schedule may be amended pursuant to Section 2.21 , or in the case of a Person becoming a Lender
after the Closing Date through an assignment of an existing Commitment, the amount of the assigned “Commitment” as
provided in the Assignment and Acceptance executed by such Person as an assignee, as the same may be increased or
decreased pursuant to terms hereof.

* Commitment Fee ” shall have the meaning set forth in Section 2.11(b) .

“ Commitment Termination Date * shall mean the earliest of (i} September 25, 2020 or such later date to which
such Lender has agreed to extend its Revolving Commitment

4
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pursuant to Section 2.23 , (ii) the date on which the Commitments are terminated pursuant to Section 2.6 and (iii) the date
on which all amounts outstanding under this Agreement have been declared or have automatically become due and
payable (whether by acceleration or otherwise).

“ Compliance Certificate ” shall mean a certificate from a Financial Officer of the Borrower in the form of, and
containing the certifications set forth in, the certificate attached hereto as Exhibit 5.1(c) .

“ Consolidated Capitalization ” shall mean, without duplication, the sum of (a) all of the shareholders’ equity or
net worth of the Borrower and its Subsidiaries on a consolidated basis, as determined in accordance with GAAP plus
(b) the aggregate principal amount of Preferred Securities plus (¢} the aggregate Minority Interests in Subsidiaries plus
(d) Consolidated Funded Debt. -

“ Consolidated Funded Debt ” shall mean, without duplication, the sum of (a} all indebtedness of the Borrower
and its Subsidiaries for botrowed money, (b) all purchase money indebtedness of the Borrower and its Subsidiaries (other
than trade accounts payable), (c) the principal portion of all obligations of the Borrower and its Subsidiaries under capital
leases, (d) all commercial letters of credit and all performance and standby letters of credit issued or bankers’ acceptances
created for the account of the Borrower or one of its Subsidiaries, including, without duplication, all unreimbursed draws
thereunder, (e) all Guaranty Obligations of the Borrower and its Subsidiaries with respect to funded indebtedness of
another Person of the types listed in clauses (a) through (d), (f) all indebtedness of another entity secured by a Lien on any
property of the Borrower or any of its Subsidiaries whether or not such indebtedness has been assumed by the Borrower or
any of its Subsidiaries, (g} all indebtedness of any partnership or unincorporated joint venture to the extent the Borrower
or one of its Subsidiaries is legally obligated with respect thereto, net of any assets of such partnership or joint venture and
in the case of the Capital Stock of such partnership or joint venture being held by a Subsidiary, limited to the net worth of
such Subsidiary, (h} all obligations of the Borrower and its Subsidiaries to advance or provide funds or other support for
the payment or purchase of funded indebtedness (including, without limitation, maintenance agreements, comfort letters or
similar agreements or arrangements) (other than as may be given in respect of Atmos Energy Marketing, LLC (“AEM™))
and (i) the principal balance outstanding under any synthetic lease, tax retention operating lease, off-balance sheet loan or
similar off-balance sheet financing product of the Borrower or one of its Material Subsidiaries where such transaction is
considered borrowed money indebtedness for tax purposes but is classified as an operating lease in accordance with
GAAP; provided , however , that (x) neither the indebtedness of AEM incurred in connection with the purchase of gas by
AEM for resale to the Borrower nor the guaranty by the Borrower or one of its Subsidiaries of such indebtedness shall be
included in this definition if such indebtedness has been outstanding for less than two months from the date of its
incurrence by AEM and (y) for the purposes of calculating the Debt to Capitalization Ratio, Consolidated Funded Debt
will exclude (to the extent otherwise included in Consolidated Funded Debt) (i) any pension and other post-retirement
benefits Hability adjustments recorded in accordance with GAAP and (ii) an amount of Hybrid Securities not to exceed a
total of 15% of Consolidated Capitalization.

“ Consolidated Net Property ™ shall mean the Fixed Assets less, without duplication, the amount of accumulated
depreciation and amortization aftributable thereto.

“ Consolidated Net Worth * shall mean, as of any date, (i) the total assets of the Borrower and its Subsidiaries

that would be reflected on the Borrower’s consolidated balance sheet as of such date prepared in accordance with GAAP,
after eliminating all amounts properly
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attributable to minority interests, if any, in the stock and surplus of Subsidiaries, minus (ii) the total liabilities of the
Borrower and its Subsidiaries that would be reflected on the Borrower’s consolidated balance sheet as of such date
prepared in accordance with GAAP,

“ Contractual Obligation ” of any Person shall mean any provision of any security issued by such Person or of
any agreement, instrument or undertaking under which such Person is obligated or by which it or any of the property in
which it has an inferest is bound.

“ Credit Documents ” shall mean, collectively, this Agreement, any promissory notes issued pursuant to this
Agreement, the Fee Letter, all Notices of Borrowing, all Notices of Conversion/Continuation, all Compliance Certificates
and any and all other instruments, agreements, documents and writings executed in connection with any of the foregoing.

* Credit Exposure ” shall mean, with respect to any Lender at any time, the outstanding principal amount of such
Lender’s Loans.

“ Debt to Capitalization Ratio ” shall mean the ratio of (a) Consolidated Funded Debt to (b) Consolidated
Capitalization.

“ Default ” shall mean any act, condition or event that, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.

“ Defaulting Lender ” shall mean, at any time, subject to Section 2.22 , any Lender that, as determined by the
Administrative Agent acting in good faith, (a) has failed to fund any portion of its Commitments required to be funded by
it within two Business Days after the date required to be funded by it, unless the subject of a good faith dispute as
specified to the Administrative Agent, (b) has otherwise failed to pay over to the Administrative Agent or any other
Lender any other amount required to be paid by it under the Credit Documents within three Business Days after the date
when due, unless the subject of a good faith dispute as specified to the Administrative Agent, (c) has notified the Borrower
or the Administrative Agent that it does not intend to comply with its funding obligations or has made a public statement
to that effect with respect to its funding obligations under the Credit Documents unless such notification or public
statement relates to such Lender’s obligation to fund any portion of its Commitments hereunder and states that such
position is based on such Lender’s determination that a condition precedent to funding cannot be satisfied, (d) has failed,
within three Business Days after request by the Administrative Agent, to confirm to the Administrative Agent that it will
comply with its funding obligations; provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause (d) upon receipt of such confirmation by the Administrative Agent, or (¢} as to which a Lender Insolvency Event
has occurred and is continuing.

“ Default Interest ” shall have the meaning set forth in Section 2.10(b) .
“ Dollar(s) ” and the sign “$” shall mean lawful money of the United States of America.

“ Bnvironmental Laws ” shall mean any current or future legal requirement of any Governmental Authority
pertaining to (a) the protection of health, safety, and the indoor or outdoor environment, (b) the conservation,
management, or use of natural resources and wildlife, (¢) the protection or use of surface water and groundwater or (d) the
management, manufacture, possession, presence, use, generation, transportation, treatment, storage, disposal, release,
threatened release, abatement, removal, remediation or handling of, or exposure to, any hazardous

6
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or toxic substance or material or (e) pollution (including any release to land surface water and groundwater) and includes,
without limitation, the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by
the Superfund Amendments and Reauthorization Act of 1986, 42 USC 9601 et seq. , Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act of 1976 and Hazardous and Solid Waste Amendment of 1984,
42 USC 6901 et seq. , Federal Water Pollution Control Act, as amended by the Clean Water Act of 1977, 33 USC 1251 et
seq., Clean Air Act of 1966, as amended, 42 USC 7401 et seq. , Toxic Substances Control Act of 1976, 15 USC 2601 et
seq., Hazardous Materials Transportation Act, 49 USC App. 1801 ef seq. , Occupational Safety and Health Act of 1970, as
amended, 29 USC 651 et seq. , Oil Pollution Act of 1990, 33 USC 2701 et seq. , Emergency Planning and Community
Right-to-Know Act of 1986, 42 USC 11001 ef seq. , National Environmental Policy Act of 1969, 42 USC 4321 et seq. ,
Safe Drinking Water Act of 1974, as amended, 42 USC 300(f) ef seq. , any analogous implementing or successor law, and
any amendment, rule, regniation, order, or directive issued thereunder.

“ERISA ” shall mean the Employee Retirement Income Security Act of 1974, as amended, and any successor
statute thereto, as interpreted by the rules and regulations thereunder, all as the same may be in effect from time to time.
References to sections of ERISA shall be construed also to refer to any successor sections,

“ ERISA Affiliate ” shall mean an entity, whether or not incorporated, which is under common control with the
Borrower or any of its Subsidiaries within the meaning of Section 4001(a)(14) of ERISA, or is a member of a group which
includes the Borrower or any of its Subsidiaries and which is treated as a single employer under Sections 414(b), (¢), (m),
or (o) of the Code.

“ Eurodollar ” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, bears interest at a rate determined by reference to the Adjusted LIBO Rate.

“ Eurodollar Reserve Percentage ” shall mean the aggregate of the maximum reserve percentages (including,
without limitation, any emergency, supplemental, special or other marginal reserves) expressed as a decimal (rounded
upwards to the next 1/100 #of 1%) in effect on any day with respect to the Adjusted LTBO Rate pursuant to regulations
issued by the Board of Governors of the Federal Reserve System (or any Governmental Authority succeeding to any of its
principal functions) with respect to eurocurrency funding (currently referred to as “enrocurrency liabilities” under
Regulation D). Eurodollar Loans shall be deemed to constituie eurocurrency funding and to be subject to such reserve
requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to
any Lender under Regulation D. The Eurodollar Reserve Percentage shall be adjusted automatically on and as of the
effective date of any change in any reserve percentage.

“ Event of Default ” shall have the meaning provided in Section 7.1 .

“ Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder. '

“ Bxcluded Taxes ” shall mean with respect to the Administrative Agent, any Lender or any other recipient of
any payment to be made by or on account of any obligation of the Borrower hereunder, (a) income or franchise taxes
imposed on (or measured by) its net income by the United States of America, or by the jurisdiction under the laws of
which such
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recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable
lending office is located, (b) any branch profits taxes imposed by the United States of America or any similar tax imposed
by any other jurisdiction in which any Lender is located and {c) in the case of a Foreign Lender, any withholding tax that
(i) is imposed on amounts payable to such Foreign Lender at the time such Foreign Lender becomes a party to this
Agreement, (ii) is imposed on amounts payable fo such Foreign Lender at any time that such Foreign Lender designates a
new lending office, other than taxes that have accrued prior to the designation of such lending office that are otherwise not
Excluded Taxes, and (iii) is attributable to such Foreign Lender’s failure to comply with Section 2.17(e) .

“ Existing Revolving Credit Agreement ” shall mean that certain Revolving Credit Agreement, dated as of
May 2, 2011, among the Borrower, the lenders identified therein and The Royal Bank of Scotland PLC, as administrative
agent, as amended, modified, supplemented or replaced from time to time.

“ Existing Termination Date ™ has the meaning set forth in Section 2.23(a) .

“ FATCA ” means Sections 1471 through 1474 of the Code and any current or future regulations or official
interpretations thereof.

“ Federal Funds Rate ” shall mean, for any day, the rate per annum (rounded npwards, if necessary, to the next
1/100 tof 1%) equal to the weighted average of the rates on overnight Federal funds transactions with member banks of
the Federal Reserve System arranged by Federal funds brokers, as published by the Federal Reserve Bank of New York on
the next succeeding Business Day or if such rate is not so published for any Business Day, the Federal Funds Rate for such
day shall be the average rounded upwards, if necessary, to the next 1/100th of 1% of the quotations for such day on such
transactions received by the Administrative Agent from three Federal funds brokers of recognized standing selected by the
Administrative Agent.

“ Fee Letter ” shall mean, collectively, that certain fee lefter, dated as of September 1, 2015, executed by the
Administrative Agent and accepted by the Borrower, and that certain fee lefter dated as of September 1, 2015, executed by
the Administrative Agent and Mizuho Bank, Ltd. , a nd accepted by the Borrower.

“ Financia] Officer ” shall mean any one of the chief financial officer, the controller or the treasurer of the
Borrower.

“Fitch ” shall mean Fitch Ratings Ltd., or any successor or assignee of the business of such company in the
business of rating securities.

“ Fixed Assets ” shall mean the assets of the Borrower and its Subsidiaries constituting “net property, plant and
equipment” on the consolidated balance sheet of the Borrower and its Subsidiaries.

“

Foreign Lender ” shall mean any Lender that is not a United States person under Section 7701(a)(3) of the
Code.

“ GAAP ” shall mean generally accepted accounting principles in the United States applied on a consistent basis
and subject to Section 1.3 .
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“ Governmental Authority ” shall mean any Federal, state, local or foreign court or governmental agency,
authority, instrumentality or regulatory body.

“ Guaranty Obligations ” shall mean, with respect to any Person, without duplication, any obligations (other than
endorsements in the ordinary course of business of negotiable instruments for deposit or collection) guaranteeing any
indebtedness for borrowed money of any other Person in any manner, whether direct or indirect, and including without
limitation any obligation, whether or not contingent, (a) to purchase any such indebtedness or other obligation or any
property constituting security therefor, (b) to lease or purchase property, securities or services primarily for the purpose of
assuring the owner of such indebtedness or (c) to otherwise assure or hold harmless the owner of such indebtedness or
obligation against loss in respect thereof. The amount of any Guaranty Obligation hereunder shall (subject to any
limitations set forth therein) be deemed to be an amount equal to the outstanding principal amount of the indebtedness in
respect of which such Guaranty Obligation is made.

“ Hazardous Materials ” shall mean all hvazardovus or toxic substances, wastes or other pollutants, including
petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental
Law.

“ Hedging Obligations ” shall mean any and all obligations of such Person, whether absolute or contingent and
howsoever and whensoever created, arising, evidenced or acquired under (i) any and all Hedging Transactions, (ii) any
and all cancellations, buy backs, reversals, terminations or assignments of any Hedging Transactions and (iii} any and all
renewals, extensions and modifications of any Hedging Transactions and any and all substitutions for any Hedging
Transactions.

“ Hedging Transaction ” shall mean any transaction (including an agreement with respect thereto) now existing
or hereafter entered into by such Person that is a rate swap, basis swap, forward rate transaction, commodity swap, interest
rate option, foreign exchange transaction, cap transaction, floor transaction, collateral transaction, forward transaction,
currency swap transaction, cross-currency rate swap transaction, currency option or any other similar transaction
(including any option with respect to any of these transactions) or any combination thereof, whether linked to one or more
interest rates, foreign currencies, commodity prices, equity prices or other financial measures.

“ Hybrid Securities ” shall mean any trust preferred securities, or deferrable interest subordinated debt with a
maturity of at least 20 years, which provides for the optional or mandatory deferral of interest or distributions, issued by
the Borrower, or any business trusts, limited liability companies, limited partnerships or similar entities (i) substantially all
of the common equity, general partner or similar interests of which are owned (either directly or indirectly through one or
more wholly owned subsidiaries) at all times by the Borrower or any of its subsidiaries, (ii) that have been formed for the
purpose of issuing trust preferred securities or deferrable interest subordinated debt, and (iii) substantially all the assets of
which consist of (A) subordinated debt of the Borrower or a subsidiary of the Borrower, and (B) payments made from
time to time on the subordinated debt.

“ Indemnified Taxes ” shall mean Taxes other than Excluded Taxes.

9
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“ Information Memorandum ” shall mean the Confidential Information Memorandum dated September, 2015
relating to the Borrower and the transactions contemplated by this Agreement and the other Credit Documents.

“ Interest Period ” shall mean with respect to any Eurodollar Borrowing, a period of one, two, three or six
months; provided, that:

(i) the initial Interest Period for such Borrowing shall commence on the date of such Borrowing (including the V
date of any conversion from a Borrowing of another Type), and each Interest Period occurring thereafter in respect of
such Borrowing shall commence on the day on which the next preceding Interest Period expires;

(1i) if any Interest Period would otherwise end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day, unless such Business Day falls in another calendar month, in which
case such Interest Period would end on the next preceding Business Day;

(iii) any Interest Period which begins on the last Business Day of a calendar month or on a day for which there is
no numerically corresponding day in the calendar month at the end of such Interest Period shall end on the last
Business Day of such calendar month; '

{(iv) no Interest Period may extend beyond the Commitment Termination Date.

“ Joint Lead Arrangers  shall mean, collectively, Crédit Agricole Corporate and Investment Bank, Mizuho
Bank, Ltd., Merrill Lynch, Pierce, Fenner & Smith Incorporated, U.S. Bank National Association, Wells Fargo Securities,
LLC and J.P. Morgan Securities LLC,

“ Lender Insolvency Event ” shall mean that (i) a Lender or its Parent Company is adjudicated as, or determined
by any Governmental Authority having regulatory authority over such Person or its assets to be, insolvent, or is generally
unable to pay its debts as they become due, or admits in writing its inability to pay its debts as they become due, or makes
a general assignment for the benefit of its creditors, (ii) a Lender or its Parent Company is the subject of a bankruptey,
insolvency, reorganization, liquidation or similar proceeding, or a receiver, trustee, conservator, custodian or similar
Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance
Corporation or any other state or federal regulatory authority acting in such capacity, has been appointed for such Lender
or its Parent Company, or such Lender or its Parent Company has taken any action in furtherance of or indicating its
consent to or acquiescence in any such proceeding or appointment, or (iii) a Lender or its Parent Company has been
adjudicated as, or determined by any Governmental Authority having regulatory authority over such Person or its assets to
be, insolvent; provided that, for the avoidance of doubt, a Lender Insolvency Event shall not be deemed to have
occurred solely by virtue of the ownership or acquisition of any equity interest in or control of a Lender or a Parent
Company thereof by a Governmental Authority or an instrumentality thereof so long as such ownership or acquisition
does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from
the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority)
to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

10
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“ Lenders ” shall have the meaning assigned to such term in the opening paragraph of this Agreement and shall
include, where appropriate, each Additional Lender that joins this Agreement pursuant to Section 2.21 .

“ Lender Extension Notice Date ” has the meaning set forth in Section 2.23(b) .

“ LIBOR ” shall mean, for any Interest Period with respect to a Eurodollar Loan, the rate per annum (rounded
upwards, if necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen LIBORO01 Page (or such other
commercially available source providing quotations of LIBOR as may be designated by the Administrative Agent from
time to time) as the London interbank offered rate for deposits in Dollars at approximately 11:00 a.m. (London, England
time), two Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period;
provided that in no event shall such LIBOR be less than zero.

“ Lien ” shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, security interest,
encumbrance, lien (statutory or otherwise), preference, priority or charge of any kind.

“ Listed Country ” has the meaning set forth in Section 4.17(b).

“ Loan ” shall mean a loan made by a Lender to the Borrower under its Commitment, which may either be a
Base Rate Loan or a Eurodollar Loan.

“ Material Adverse Effect ” shall mean a material adverse effect on (a) the business, assets, liabilities, results of
operations or financial condition of the Borrower and its Subsidiaries, taken as a whole, (b) the ability of the Borrower to
perform its obligations under this Agreement or any of the other Credit Documents or (c) the validity or enforceability of
this Agreement, any of the other Credit Documents, or the rights and remedies of the Lenders hereunder or therennder.

“ Material Subsidiary ” shall mean, at any date, a Subsidiary of the Botrower whose aggregate assets properly
included under the category “property, plant and equipment” on the balance sheet of such Subsidiary, less the amount of
depreciation and amortization attributable thereto, constitutes at least 10% of Consolidated Net Property as of such date;
provided that if at any time the Borrower has Subsidiaries that are not Material Subsidiaries whose total aggregate assets
under the category “property, plant and equipment” on the balance sheet of such Subsidiaries, less the amount of
depreciation and amortization attributable thereto, constitute more than 20% of Consolidated Net Property as of such date
the Borrower shall designate one or more of such Subsidiaries as Material Subsidiaries for the purposes of this Agreement
in order that all Subsidiaries of the Borrower, other than Material Subsidiaries, own not more than 20% of Consolidated
Net Property. :

“ Maximum Rate ” shall have the meaning set forth in Section 9.12 .

“ Minority Interests ” shall mean interests owned by Persons (other than the Borrower or a Subsidiary of the
Borrower) in a Subsidiary of the Borrower in which less than 100% of all classes of the voting securities are owned by the
Borrower or its Subsidiaries.

“ Moody’s ” shall mean Moody’s Investors Service, Inc., or any successor or assignee of the business of such
company in the business of rating securities. :
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“ Multiemployer Plan ” shall mean a Plan covered by Title IV of ERISA which is a multiemployer plan as
defined in Section 3(37) or 4001(a)(3) of ERISA.

“ Multiple Employer Plan ” shall mean a Plan covered by Title IV of ERISA, other than a Multiemployer Plan,
which the Borrower or any ERISA Affiliate and at least one employer other than the Borrower or any ERISA Affiliate are
contributing sponsors.

¢ 1998 Indenture ” shall mean, collectively, that certain Indenture, dated as of July 15, 1998, granted by the
Borrower to US Bank Trust National Association, as Trustee, and all Supplemental Indentures thereto.

“ Non-Defaulting Lender ” shall mean, at any time, a Lender that is not a Defaulting Lender,

“ Non-Recourse Indebtedness » shall mean, at any time, indebtedness incurred after the date hereof by the
Borrower or a Material Subsidiary in connection with the acquisition of property or assets by the Borrower or such
Material Subsidiary or the financing of the construction of or improvements on property, whenever acquired, that, under
the terms of such indebtedness and pursuant to applicable law, the recourse at such time and thereafter of the lenders with
respect to such indebtedness is limited to the property or assets so acquired, or such construction or improvements, and
any accession or additions thereto and proceeds thereof, including indebtedness as to which a performance or completion
guarantee or similar undertaking was initially applicable to such indebtedness or the related property or assets if such
guarantee or similar undertaking has been satisfied and is no longer in effect at such time. Indebtedness which is otherwise
Non-Recourse Indebtedness will not lose its character as Non-Recourse Indebtedness because there is recourse to the
Borrower, any Material Subsidiary, any guarantor or any other Person for (a) environmental representations, warranties or
indemnities, or (b) indemnities for and Habilities arising from (i) fraud, (ii) misrepresentation, (iii) misapplication or non-
payment of rents, profits, insurance and condemnation proceeds and other sums actually received from secured assets to
be paid to the lender, (iv) waste, (v) materialmen’s and mechanics’ liens or (vi) similar matters.

“ Nonconsenting Lender ” shall have the meaning set forth in Section 2.23(b) .

“ Notice of Borrowing ” shall have the meaning set forth in Section 2.3 .

“ Notice of Conversion/Continuation ” shall mean the notice given by the Borrower to the Administrative Agent
in respect of the conversion or continuation of an cutstanding Borrowing as provided in Section 2.5(b ).

“ Obligations ” shall mean all amounts owing by the Borrower to the Administrative Agent or any Lender
pursuant to or in connection with this Agreement or any other Credit Document, including without limitation, all principal,
interest (including any interest accruing after the filing of any petition in bankruptcy or the commencement of any
insolvency, reorganization or like proceeding relating to the Borrower, whether or not a claim for post-filing or post-
petition interest is allowed in such proceeding), all reimbursement obligations, fees, expenses, indemnification and
reimbursement payments, costs and expenses (including all reasonable fees and expenses of counsel to the Administrative
Agent and any Lender incurred pursuant to this Agreement or any other Credit Document), whether direct or indirect,
‘absolute or contingent, liquidated or unliquidated, now existing or hereafter arising hereunder or thereunder, and all
Hedging Obligations owed to the Administrative Agent, any Lender or any of their
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Affiliates incurred in order to limit interest rate or fee fluctuation with respect to the Loans, and all obligations and
liabilities incurred in connection with collecting and enforcing the foregoing, together with all renewals, extensions,
modifications or refinancings thereof.

“ OFAC ” shall mean the Office of Foreign Assets Control of the U.S. Department of Treasury.

“ Other Taxes ” shall mean any and all present or future stamp or documentary taxes or any other excise or
property taxes, charges or similar levies arising from any payment made hereunder or from the execution, delivery or
enforcement of, or otherwise with respect to, this Agreement or any other Credit Document.

“ Parent Company * shall mean, with respect to a Lender, the bank holding company (as defined in Federal
Reserve Board Regulation Y), if any, of such Lender, and/or any Person owning, beneficially or of record, directly or
indirectly, a majority of the shares of such Lender.

“ Participant ” shall have the meaning set forth in Section 9.4(d ).

“ Payment Office ” shall mean the office of the Administrative Agent located at 1301 Avenue of the Americas,
New York, NY 10019, or such other location as to which the Administrative Agent shall have given written notice to the
Borrower and the other Lenders.

“PBGC ” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of
ERISA and any successor thereto.

“ Permitted Lien ” shall mean, with respect to any asset, the Liens permitted to exist on such asset under
Section 6.6 .

“ Person ” shall mean any individual, partnership, joint venture, firm, corporation, association, trust, limited
liability company or other enterprise (whether or not incorporated), or any government or political subdivision or any
agency, department or instrumentality thereof,

“ Physical Trade Contract ” shall mean any agreement that is for the purchase, sale, transfer or exchange of
natural gas or any other similar transaction (including any option to enter into any of the foregoing) or any combination of
the foregoing and any master agreement relating to or governing any or all of the foregoing, in each case entered into in
the ordinary course of business.

“ Physical Trade Obligations ” shall mean any and all obligations of such Person, whether absolute or contingent
and howsoever and whensoever created, arising, evidenced or acquired under (i) any and all Physical Trade Contracts,
(ii) any and all cancellations, buy backs, reversals, terminations or assignments of any Physical Trade Contracts and
(iii) any and all renewals, extensions and modifications of any Physical Trade Contracts and any and all substitutions for
any Physical Trade Contracts.

“ Plan ” shall mean any employee benefit plan (as defined in Section 3(3) of ERISA) which is covered by
ERISA and with respect to which the Borrower or any ERISA Affiliate is (or, if such plan were terminated at such time,
would under Section 4069 of ERISA be deemed to be) an “employer” within the meaning of Section 3(5) of ERISA.
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“ Preferred Securities ” shall mean, at any date, any equity interests in the Borrower, in a Special Purpose
Financing Subsidiary of the Borrower or in any other Subsidiary of the Borrower {(such as those known as “TECONS”,
“MIPS” or “RHINOS”): (a) that are not (i) required to be redeemed or redeemable at the option of the holder thereof prior
to the fifth anniversary of the Commitment Termination Date or (i) convertible into or exchangeable for (unless solely at
the option of the Borrower or such Subsidiary of the Borrower) equity interests referred to in clause (i) above or
indebtedness having a scheduled maturity, or requiring any repayments or prepayments of principal or any sinking fund or
similar payments in respect of principal or providing for any such repayment, prepayment, sinking fund or other payment
at the option of the holder thereof prior to the fifth anniversary of the Commitment Termination Date and (b) as to which,
at such date, the Borrower or such Subsidiary of the Borrower has the right to defer the payment of all dividends and other
distributions in respect thereof for the period of at least 19 consecutive quarters beginning at such date.

“ Pro Rata Share ” shall mean with respect to any Commitment of any Lender at any time, a percentage, the
numerator of which shall be such Lender’s Commitment (or if such Commitments have been terminated or expired or the
Loans have been declared to be due and payable, such Lender’s Credit Exposure), and the denominator of which shall be
the sum of such Commitments of all Lenders (or if such Commitments have been terminated or expired or the Loans have
been declared to be due and payable, all Credit Exposure of ali Lenders).

“ Rating Category ” shall mean the applicable credit ratings categories given to the Borrower by Moody’s, S&P
and Fitch as set forth on Schedunle .

“ Register ” shall have the meaning set forth in Section 9.4(c) .

“ Regulation B, T, U. or X ” shall mean Regulation D, T, U or X, respectively, of the Board of Governors of the
Federal Reserve System (or any successor body) as from time to time in effect, any amendment thereto and any successor
to all or a portion thereof. -

“ Related Parties ” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective
directors, partners, officers, employees, agents and advisors of such Person and such Person’s Affiliates.

“ Release ” shall mean any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal,
discharge, dispersal, leaching or migration into the environment (including ambient air, surface water, groundwater, land
surface or subsurface strata) or within any building, structure, facility or fixture.

“ Reportable Event ” shall mean a “reportable event” as defined in Section 4043 of ERISA with respect to which
the notice requirements to the PBGC have not been waived.

“ Required Lenders ” shall mean, at any time, Lenders holding more than 50% of the aggregate outstanding
Commitments of the Lenders at such time or if the Lenders have no Commitments outstanding, then Lenders holding more
than 50% of the Credit Exposure of the Lenders; provided however, that to the extent that any Lender is a Defaulting
Lender, such Defaulting Lender and all of its Commitments and Credit Exposure shall be excluded for purposes of
determining Required Lenders.

“ Requirement of Law ™ for any Person shall mean the articles or certificate of incorporation, bylaws,
partnership certificate and agreement, or limited liability company
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certificate of organization and agreement, as the case may be, and other organizational and governing documents of such
Person, and any law, treaty, rule or regulation, or determination of a Governmental Authority, in each case applicable to or
binding upon such Person or any of its property or to which such Person or any of its property is subject.

“ S&P ” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hili Companies, Inc., or
any successor or assignee of the business of such division in the business of rating securities.

“ Sanctions Lists ” shall have the meaning assigned to such term in Section 4.14 .

“ SEC ” shall mean the Securities and Exchange Commission or any successor agency.

“ Single Emplover Plan ” shall mean any Plan which is covered by Title IV of ERISA, but which is not a
Multiemployer Plan or 2 Multiple Employer Plan.

« Special Purpose Financing Subsidiary ™ shall mean a Subsidiary of the Borrower that has no direct or indirect
interest in the business of the Borrower and its other Subsidiaries and was formed solely for the purpose of issuing
Preferred Securities.

“ Subsidiary ” shall mean, as to any Person, (a) any corporation more than 50% of whose stock of any class or
classes having by the terms thereof ordinary voting power to elect a majority of the directors of such corporation
(irrespective of whether or not, at the time, any class or classes of such corporation shall have or might have voting power
by reason of the happening of any contingency) is at the time owned by such Person directly or indirecﬂy through
Subsidiaries and (b) any partnership, association, joint venture, limited liability company or other entity in which such
Person directly or indirectly through Subsidiaries has more than 50% voting equity interest at any time.

“ Syndication Agent ” shall mean Mizuho Bank, Ltd.

“ Taxes ” shall mean any and all present or future taxes, levies, imposts, duties, deductions, charges or
withholdings imposed by any Governmental Anthority.

“ Termination Event ” shall mean (a) with respect to any Single Employer Plan, the occurrence of a Reportable
Event or the substantial cessation of operations (within the meaning of Section 4062(e) of ERISA), (b) the withdrawal of
the Borrower or any ERISA Affiliate from a Multiple Employer Plan during a plan year in which it was a substantial
employer (as such term is defined in Section 4001(a)(2) of ERISA), or the termination of a Multiple Employer Plan,
(c) the distribution of a notice of intent to terminate or the actual termination of a Plan pursuant to Section 4041(a)(2) or
4041A of ERISA, (d) the institution of proceedings to terminate or the actual fermination of a Plan by the PBGC under
Section 4042 of ERISA, (e) any event or condition which might reasonably constitute grounds under Section 4042 of
ERISA for the termination of, or the appointment of a trustee to administer, any Plan, or (f) the complete or partial
withdrawal of the Borrower or any ERISA Affiliate from a Multiemployer Plan.

“ Total Assets ” shall mean all assets of the Borrower and its Subsidiaries as shown on its most recent quarterly
consolidated balance sheet, as determined in accordance with GAAP.
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“ 2001 Indenture ” shall mean, collectively, that certain Indenture, dated as of May 22, 2001, granted by the
Borrower to SunTrust Bank, Atlanta, as Trustee, and all Supplemental Indentures thereto.

“ 2007 Indenture ” shall mean, collectively, that certain Indenture, dated as of June 14, 2607, granted by the
Borrower to U.S. Bank National Association, as Trustee, and all Supplemental Indentures, if any, thereto.

“ 2009 Indenture ” shall mean, collectively, that certain Indenture, dated as of March 26, 2009, granted by the
Borrower to U.S. Bank National Association, as Trustee, and all Supplemental Indentures, if any, thereto.

“ Type ”, when used in reference to a Loan or Borrowing, refers to whether the rate of interest on such Loan, or
on the Loans comprising such Borrowing, is determined by reference to the Adjusted LIBO Rate or the Base Rate.

Section 1.2, Classifications of Loans and Borrowings . For purposes of this Agreement, Loans may be
classified and referred to by Type (e.g. a “Eurodoliar Loan”, or “Base Rate Loan™). Borrowings also may be classified and
referred to by Type (e.g. “Eurodollar Borrowing™).

Section 1.3. Accounting Terms and Determination . Unless otherwise defined or specified herein, all
accounting terms used herein shall be interpreted, all accounting determinations hereunder shall be made, and all financial
statements required to be delivered hereunder shall be prepared, in accordance with GAAP as in effect from time to time,
applied on a basis consistent with the most recent andited consolidated financial statements of the Borrower delivered
pursuant to Section 5.1(a ); provided , that if the Borrower notifies the Administrative Agent that the Borrower wishes to
amend the covenant in Section 5.2 to eliminate the effect of any change in GAAP on the operation of such covenant (or if
the Administrative Agent notifies the Borrower that the Required Lenders wish to amend Section 5.2 for such purpose),
then the Borrower’s compliance with such covenant shall be determined on the basis of GAAP in effect immediately
before the relevant change in GAAP became effective, until either such notice is withdrawn or such covenant is amended
in a manner satisfactory to the Borrower and the Required Lenders. Notwithstanding any other provision contained herein,
all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios
referred to herein shall be made, without giving effect to any election under Accounting Standards Codification
Section 825-10 {or any other Financial Accounting Standard having a similar result or effect) to value any Consolidated
Funded Indebtedness or other labilities of the Borrower or any Subsidiary of the Borrower at “fair value”, as defined
therein.

Section 1.4. Terms Generally , The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase
“without limitation”. The word “will” shall be construed to have the same meaning and effect as the word “shall”. In the
computation of periods of time from a specified date to a later specified date, the word “from™ means “from and
including” and the word “to” means “to but excluding”. Unless the context requires otherwise (i) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement,
instrument or other
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document as it was originally executed or as it may from time to time be amended, restated, supplemented or otherwise
modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (ii) any
reference herein to any Person shall be construed to include such Person’s successors and permitted assigns, (iii) the words
“hereof”, “herein” and “hereunder” and words of similar import shall be construed to refer to this Agreement as a whole
and not to any particular provision hereof, (iv) all references to Articles, Sections, Exhibits and Schedules shall be
construed to refer to Articles, Sections, Exhibits and Schedules to this Agreement and (v) all references to a specific time
shall be construed to refer to the time in the city and state of the Administrative Agent’s principal office, unless otherwise
indicated.

ARTICLE 1I
AMOUNT AND TERMS OF THE COMMITMENTS

Section 2.1. General Description of Facility . Subject to and upon the terms and conditions herein set forth, the
Lenders hereby establish in favor of the Borrower a revolving credit facility pursuant to which each Lender severally
agrees (to the extent of such Lender’s Commitment) to make Loans to the Borrower in accordance with Section 2.2 .

Section 2.2. Loans . Subject to the terms and conditions set forth herein, each Lender severally agrees to make
Loans in Dollars, ratably in proportion to its Pro Rata Share, to the Borrower, from time to time during the Availability
Period, in an aggregate principal amount outstanding at any time that will not result in (&) such Lender’s Credit Exposure
exceeding such Lender’s Commitment or (b) the sum of the aggregate Credit Exposures of all Lenders exceeding the
Aggregate Commitment Amount. During the Availability Period, the Borrower shall be entitled to borrow, prepay and
reborrow Loans in accordance with the terms and conditions of this Agreement; provided , that the Borrower may not
borrow or reborrow should there exist a Default or Event of Default,

Section 2.3. Procedure for Borrewings . The Borrower shall give the Administrative Agent written notice (or
telephonic notice promptly confirmed in writing) of each Borrowing substantially in the form of Exhibit 2.3 (a “ Notice of
Borrowing ) (x) prior to 11:00 A.M. (New York time) on the requested date of each Base Rate Borrowing and (y) prior to
11:00 a.m. (New York time) three (3) Business Days prior to the requested date of each Eurodollar Borrowing. Each
Notice of Borrowing shall be irrevocable and shall specify: (i) the aggregate principal amount of such Borrowing, (i) the
date of such Borrowing (which shall be a Business Day), (iit) the Type of such Loan comprising such Borrowing and
(iv) in the case of a Eurodollar Borrowing, the duration of the initial Interest Period applicable thereto (subject to the
provisions of the definition of Interest Period). Each Borrowing shall consist entirely of Base Rate Loans or Eurodollar
Loans, as the Borrower may request. The aggregate principal amount of each Eurodollar Borrowing shall be not less than
$5,000,600 or a Jarger multiple of $1,000,000, and the aggregate principal amount of each Base Rate Borrowing shall not
be less than $1,000,000 or a larger muitiple of $100,000; provided , that Base Rate Loans made pursuant to Section 2.4
may be made in lesser amounts as provided therein. At no time shall the total number of Eurodollar Borrowings
outstanding exceed six. Promptly following the receipt of a Notice of Borrowing in accordance herewith, the
Administrative Agent shall advise each Lender of the details thereof and the amount of such Lender’s Loan to be made as
part of the requested Borrowing.
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Section 2.4. Funding of Borrowings .

(a) Each Lender will make available each Loan to be made by it hereunder on the proposed date thereof by wire
transfer in immediately available funds by 12:00 noon (New York time) to the Administrative Agent at the Payment
Office. The Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts that
it receives, in like funds by the close of business on such proposed date, to an account maintained by the Borrower with
the Administrative Agent or at the Borrower’s option, by effecting a wire transfer of such amounts to an account
designated by the Borrower to the Administrative Agent.

(b) Unless the Administrative Agent shall have been notified by any Lender prior to 5:00 p.m. (New York time)
one (1) Business Day prior to the date of a funding of a requested Borrowing in which such Lender is to participate that
such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the
Administrative Agent may assume that such Lender has made such amount available to the Administrative Agent on such
date, and the Administrative Agent, in reliance on such assumption, may make available to the Borrower on such date a
corresponding amount. If such corresponding amount is not in fact made available to the Administrative Agent by such
Lender on the date of such Borrowing, the Administrative Agent shall be entitled to recover such corresponding amount
on demand from such Lender together with interest at the Federal Funds Rate until the second Business Day after such
demand and thereafter at the Base Rate. If such Lender does not pay such corresponding amount forthwith upon the
Administrative Agent’s demand therefor, the Administrative Agent shall promptly notify the Borrower, and the Borrower
shall immediately pay such corresponding amount to the Administrative Agent together with interest at the rate specified
for such Borrowing. Nothing in this subsection shall be deemed to relieve any Lender from its obligation to fund its Pro
Rata Share of any Borrowing hereunder or to prejudice any rights which the Borrower may have against any Lender as a
result of any default by such Lender hereunder.

(c) All Borrowings shall be funded by the Lenders severally on the basis of their respective Pro Rata Shares. No
Lender shall be responsible for any defanlt by any other Lender in its obligations hereunder, and each Lender shall be
obligated to make its Loans provided to be made by it hereunder, regardless of the failure of any other Lender to make its
Loans hereunder.

Section 2.5. Interest Elections .

(2) Each Borrowing initially shall be of the Type specified in the applicable Notice of Borrowing, and in the case
of a Eurodollar Borrowing, shall have an initial Interest Period as specified in such Notice of Borrowing. Thereafter, the
Borrower may elect to convert such Borrowing into a different Type or to continue such Borrowing, and in the case of a
Eurodollar Borrowing, may elect Interest Periods therefor, all as provided in this Section 2.5 . The Borrower may elect
different options with respect to different portions of the affected Borrowing, in which case each such portion shall be
allocated ratably among the Lenders holding Loans comprising such Borrowing, and the Loans comprising each such
portion shall be considered a separate Borrowing.

(b) To make an election pursuant to this Section 2.5 , the Borrower shall give the Administrative Agent prior
- written notice (or telephonic notice promptly confirmed in writing) of each Borrowing substantially in the form of Exhibit
2.5 attached hereto (a “ Notice of Conversion/Continuation ) that is to be converted or continued, as the case may be,
(x) prior to 11:00 a.m. (New York time) one (1) Business Day prior to the requested date of a conversion into a Base Rate
Borrowing and (y) prior to 11:00 a.m. (New York time) three (3) Business Days prior to a continuation of or conversion
into a Eurodollar Borrowing. Each such Notice of
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Conversion/Continuation shall be irrevocable and shall specify (i) the Borrowing to which such Notice of
Conversion/Continuation applies and if different options are being elected with respect to different portions thereof, the
portions thereof that are to be allocated to each resulting Borrowing (in which case the information to be specified
pursuant to clauses (iii) and (iv) shall be specified for each resulting Borrowing); (ii) the effective date of the election
made pursuant to such Notice of Conversion/Continuation, which shall be a Business Day, (iii} whether the resulting
Borrowing is to be a Base Rate Borrowing or a Eurodollar Borrowing; and (iv) if the resulting Borrowing is to be a
Eurodollar Borrowing, the Interest Period applicable thereto after giving effect to such election, which shall be a period
contemplated by the definition of “Interest Period™. If any such Notice of Conversion/Continuation requests a Eurodollar
Borrowing but does not specify an Interest Period, the Borrower shall be deemed to have selected an Interest Period of one
month. The principal amount of any resulting Borrowing shall satisfy the minimum borrowing amount for Eurodollar
Borrowings and Base Rate Borrowings set forth in Section 2.3 .

(c) If, on the expiration of any Interest Period in respect of any Eurodollar Borrowing, the Borrower shail have
failed to deliver a Notice of Conversion/Continuation, then, unless such Borrowing is repaid as provided herein, the
Borrower shall be deemed to have elected to convert such Borrowing to a Base Rate Borrowing. No Borrowing may be
converted into, or continued as, a EurodoHar Borrowing if a Default or an Event of Default exists, unless the
Administrative Agent and each of the Lenders shall have otherwise consented in writing. No conversion of any Eurodollar
Loans shall be permitted except on the last day of the Interest Period in respect thereof.

{d) Upon receipt of any Notice of Conversion/Continuation, the Administrative Agent shall promptly notify each
Lender of the details thereof and of such Lender’s portion of each resulting Borrowing.

Section 2.6, Optional Reduction and Termination of Commitments .

(a) Unless previously terminated, all Commitments shall terminate on the Commitment Termination Date.

(b) Upon at least three (3) Business Days’ prior written notice (or telephonic notice promptly confirmed in
writing) to the Administrative Agent (which notice shall be irrevocable}, the Borrower may reduce the Aggregate
Commitments in part or terminate the Aggregate Commitments in whole; provided , that (i) any partial reduction shall
apply to reduce proportionately and permanently the Commitment of each Lender, (ii) any partial reduction pursuant to
this Section 2.6 shall be in an amount of at least $5,000,000 and any larger multiple of $1,000,000, and (iii) no such
reduction shall be permitted which would reduce the Aggregate Commitment Amount to an amount less than the
ouistanding Credit Exposures of all Lenders.

Section 2.7. Repayment of Loans . The outstanding principal amount of all Loans shall be due and payable
(together with accrued and unpaid interest thereon) on the Commitment Termination Date.

Section 2.8. Evidence of Indebtedness .

(a) Each Lender shall maintain in accordance with its usual practice appropriate records evidencing the
indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender from time to time, including
the amounts of principal and interest payable thereon and paid to such Lender from time to time under this Agreement.
The
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Administrative Agent shall maintain appropriate records in which shall be recorded (i) the Commitment of each Lender,
(ii) the amount of each Loan made hereunder by each Lender, the Type thereof and the Interest Period applicable thereto,
(iti) the date of each continuation thereof pursuant to Section 2.5 , (iv) the date of each conversion of all or a portion
thereof to another Type pursuant to Section 2.5 | (v) the date and amount of any principal or interest due and payable or to
become due and payable from the Borrower to each Lender hereunder in respect of such Loans and (vi) both the date and
amount of any sum received by the Administrative Agent hereunder from the Borrower in respect of the Loans and each
Lender’s Pro Rata Share thereof. The entries made in such records shall be prima facie evidence of the existence and
amounts of the obligations of the Borrower therein recorded; provided , that the failure or delay of any Lender or the
Administrative Agent in maintaining or making entries into any such record or any error therein shall not in any manner
affect the obligation of the Borrower to repay the Loans (both principal and unpaid accrued interest) of such Lender in
accordance with the terms of this Agreement.

{(b) This Agreement evidences the obligation of the Borrower to repay the Loans and is being executed as a
“noteless” credit agreement. However, at the request of any Lender at any time, the Borrower agrees that it will prepare,
execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender,
to such Lender and its registered assigns) and in a form approved by the Administrative Agent. Thereafter, the Loans
evidenced by such promissory note and interest thereon shall at all times (including after assignment permitted hereunder)
be represented by one or more promissory notes in such form payable to the order of the payee named therein (or, if such
promissory note is a registered note, to such payee and its registered assigns).

Section 2.9. Prepayments .

(a) Optional Prepayments . The Borrower shall have the right at any time and from time to time to prepay any
Borrowing, in whole or in part, without premium or penalty, by giving irrevocable written notice (or telephonic notice
promptly confirmed in writing) to the Administrative Agent no later than (i) in the case of prepayment of any Eurodollar
Borrowing, 11:00 a.m. (New York time) not less than three (3) Business Days prior to any such prepayment, and (ii) in the
case of any prepayment of any Base Rate Borrowing, not less than one Business Day prior to the date of such prepayment.
Each such notice shall be irrevocable and shall specify the proposed date of such prepayment and the principal amount of
each Borrowing or portion thereof to be prepaid. Upon receipt of any such notice, the Administrative Agent shall promptly
notify each affected Lender of the contents thereof and of such Lender’s Pro Rata Share of any such prepayment. If such
notice is given, the aggregate amount specified in such notice shall be due and payable on the date designated in such
notice, together with accrned interest to such date on the amount so prepaid in accordance with Section 2.10(c ); provided ,
that if a Eurodollar Borrowing is prepaid on a date other than the last day of an Interest Period applicable thereto, the
Borrower shall also pay all amounts required pursuant to Section 2.16 . Each partial prepayment of any Loan shall be in an
amount that would be permitted in the case of an advance of a Borrowing of the same Type pursuant to Section 2.3 . Each
prepayment of a Borrowing shall be applied ratably to the Loans comprising such Borrowing.

(b) Mandatory Repayments . No later than the earlier of (i) 364 days after the date any Loan is made and (ii) the
Commitment Termination Date, the Borrower shall repay the principal amount and any interest outstanding of such Loan.
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Section 2.19. Interest on Loans .

(a) The Borrower shall pay interest on each Base Rate Loan at the Base Rate in effect from time to time and on
each Eurodollar Loan at the Adjusted LIBO Rate for the applicable Interest Period in effect for such Loan, plus , in each
case, the Applicable Margin in effect from time to time.

(b) Upon the occurrence, and during the continuation, of an Event of Default under Section 7.1(a) or, at the
option of the Required Lenders, any other Event of Default, the Borrower shall pay interest (“ Default Interest ) with
respect to all Eurodollar Loans at the rate otherwise applicable for the then-current Interest Period plus an additional
2% per annum until the last day of such Interest Period, and thereafter, and with respect to all Base Rate Loans and all
other Obligations hereunder (other than Loans), at an all-in rate in effect for Base Rate Loans, plus an additional 2% per
annum.

(c) Interest on the principal amount of all Loans shall accrue from and including the date such Loans are made to
but excluding the date of any repayment thereof. Interest on all outstanding Base Rate Loans shall be payable quarterly in
arrears on the last day of each March, June, September and December and on the Commitment Termination Date, Interest
on all outstanding Eurodollar Loans shall be payable on the last day of each Interest Period applicable thereto, and, in the
case of any Eurodollar Loans having an Inferest Period in excess of three months, on each day which occurs every three
months after the initial date of such Interest Period, and on the Commitment Termination Date. Interest on any Loan
which is converted into a Loan of another Type or which is repaid or prepaid shall be payable on the date of such
conversion or on the date of any such repayment or prepayment (on the amount repaid or prepaid) thereof. All Default
Interest shall be payable on demand.

(d) The Administrative Agent shall determine each interest rate applicable to the Loans hereunder and shall
promptly notify the Borrower and the Lenders of such rate in writing (or by telephone, promptly confirmed in writing).
Any such determination shall be conclusive and binding for all purposes, absent manifest error.

Section 2.11. Fees .

(a) The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the times
previously agreed upon in writing by the Borrower and the Administrative Agent.

(b) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a commitment fee
(the “ Commitment Fee ™), which shall accrue at the Applicable Commitment Fee Percentage per annum (determined
daily in accordance with Schedule I ) on the daily amount of the unused Commitment of such Lender during the
Availability Period. Notwithstanding anything set forth herein to the contrary, a Defaulting Lender shall not be entitled to
receive any Commitment Fees under this Section 2.11(b) for any date in which such Lender was and/or continued to be a
Defauiting Lender.

(c) The Borrower shall pay to the Administrative Agent, for the ratable benefit of each Lender, the upfront fee
previously agreed upon by the Borrower and the Administrative Agent, which shall be due and payable on the Closing
Date.

(d) Accrued fees under paragraph (b} and (¢) above shall be payable quarterly in arrears on the last day of each
MarcH, June, September and December, commencing on December 31, 2015, and on the Commitment Termination Date.
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Section 2.12, Computation of Interest and Fees . Interest hereunder based on the Administrative Agent’s
prime lending rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year) and paid for the actual
number of days elapsed (including the first day but excluding the last day). All other interest and all fees shall be
computed on the basis of a year of 360 days and paid for the actual number of days elapsed (including the first day but
excluding the last day). Each determination by the Administrative Agent of an interest amount or fee hereunder shall be
made in good faith and, except for manifest error, shall be final, conclusive and binding for all purposes.

Section 2.13. Inability to Determine Interest Rates . If prior to the commencement of any Interest Period for
any Eurodollar Borrowing,

(i) the Administrative Agent shall have determined in good faith (which determination shall be conclusive
and binding upon the Borrower) that, by reason of circumstances affecting the relevant interbank market,
adequate means do not exist for ascertaining LIBOR for such Interest Period, or

(ii) the Administrative Agent shall have received notice from the Required Lenders that the Adjusted LIBO
Rate does not adequately and fairly reflect the cost to such Lenders of making, funding or maintaining their
Eurodollar Loans for such Interest Period,

the Administrative Agent shall give written notice (or telephonic notice, promptly confirmed in writing) to the Borrower
and to the Lenders as soon as practicable thereafter, Until the Administrative Agent shall notify the Borrower and the
Lenders that the circumstances giving rise to such notice no longer exist, (i) the obligations of the Lenders to make
Eurodollar Loans or to continue or convert outstanding Loans as or into Eurodollar Loans shall be suspended and (ii) all
such affected Loans shall be converted into Base Rate Loans on the last day of the then current Interest Period applicable
thereto unless the Borrower prepays such Loans in accordance with this Agreement. Unless the Borrower notifies the
Administrative Agent at least one Business Day before the date of any Eurodoliar Borrowing for which a Notice of
Borrowing has previously been given that it elects not to borrow on such date, then such Borrowing shall be made as a
Base Rate Borrowing.

Section 2.14, Ilegality . If any Change in Law shall make it unlawful or impossible for any Lender to make,
maintain or fund any Eurodollar Loan and such Lender shall so notify the Administrative Agent, the Administrative Agent
shall promptly give notice thereof to the Borrower and the other Lenders, whereupon until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such suspension no longer exist, the
obligation of such Lender to make EurodoHar Loans, or to continue or convert outstanding Loans as or into Eurodollar

-Loans, shall be suspended. In the case of the making of a Eurodollar Borrowing, such Lender’s Loan shall be made as a
Base Rate Loan as part of the same Borrowing for the same Interest Period and if the affected Eurodollar Loan is then
outstanding, such Loan shall be converted to a Base Rate Loan either (i) on the last day of the then current Interest Period
applicable to such Eurodollar Loan if such Lender may lawfully continue to maintain such Loan to such date or
(ii) immediately if such Lender shall determine that it may not lawfully continue to maintain such Eurodollar Loan to such
date. Notwithstanding the foregoing, the affected Lender shall, prior to giving such notice to the Administrative Agent,
designate a different Applicable Lending Office if such designation would avoid the need for giving such notice and if
such designation would not otherwise be disadvantageous to such Lender in the good faith exercise of its discretion,
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Section 2.15. Increased Costs .
(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement that is not
otherwise included in the determination of the Adjusted LIBO Rate hereunder against assets of, deposits with or

for the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the
Adjusted LIBO Rate); or

(ii) impose on any Lender or the eurodollar interbank market any other condition affecting this Agreement
or any Eurodollar Loans made by such Lender;

and the result of either of the foregoing is to increase the cost to such Lender of making, converting into, continuing or
maintaining a Eurodolar Loan or to reduce the amount received or receivable by such Lender hereunder (whether of
principal, interest or any other amount), then the Borrower shall promptly pay, upon written notice from and demand by
such Lender on the Borrower (with a copy of such notice and demand to the Administrative Agent), to the Administrative
Agent for the account of such Lender, within five Business Days after the date of such notice and demand, additional
amount or amounts sufficient to compensate such Lender for such additional costs incurred or reduction suffered.

(b) If any Lender shall have determined that on or after the date of this Agreement any Change in Law regarding
capital or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s capital (or on
the capital of the Parent Company of such Lender) as a consequence of its obligations hereunder to a level below that
which such Lender or the Parent Company of such Lender could have achieved but for such Change in Law (taking into
consideration such Lender’s policies or the policies of the Parent Company of such Lender with respect to capital
adequacy or liquidity) then, from time to time, within five (5) Business Days after receipt by the Borrower of written
demand by such Lender (with a copy thereof to the Administrative Agent), the Borrower shall pay to such Lender such
additional amounts as will compensate such Lender or the Parent Company of such Lender for any such reduction
suffered. '

{c} A certificate of a Lender sefting forth the amount or amounts necessary to compensate such Lender or the
Parent Company of such Lender, as the case may be, specified in paragraph (a) or (b) of this Section 2,15 shall be
delivered to the Borrower (with a copy to the Administrative Agent) and shall be conclusive, absent manifest error. The
Borrower shall pay any such Lender such amount or amounts within 10 days after receipt thereof,

(d) Failure or delay on the part of any Lender to demand compensation pursuant to this Section 2.15 shall not
constitute a waiver of such Lender’s right to demand such compensation.

Section 2.16. Funding Indemnity . In the event of (2) the payment of any principal of a Eurodollar Loan other
than on the last day of the Interest Period applicable thereto (including as a result of an Event of Default), (b) the
conversion or continuation of a Eurodollar Loan other than on the last day of the Interest Period applicable thereto, or
(c) the failure by the Borrower to borrow, prepay, convert or continue any Eurodollar Loan on the date specified in any
applicable notice (regardless of whether such notice is withdrawn or revoked), then, in any such
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event, the Borrower shall compensate each Lender, within five (5) Business Days after written demand from such Lender,
for any loss, reasonable cost or expense directly attributable to such event. In the case of a Eurodollar Loan, such loss, cost
or expense shall be deemed to include an amount determined by such Lender to be the excess, if any, of (A) the amount of
interest that would have accrued on the principal amount of such Eurodollar Loan if such event had not occurred at the
Adjusted LIBO Rate applicable to such Eurodollar Loan for the period from the date of such event to the last day of the
then current Interest Period therefor (or in the case of a failure to borrow, convert or continue, for the period that would
have been the Interest Period for such Eurodollar Loan) over (B) the amount of interest that would accrue on the principal
amount of such Eurodollar Loan for the same period if the Adjusted LIBO Rate were set on the date such Eurodollar Loan
was prepaid or converted or the date on which the Borrower failed to borrow, convert or continue such Eurodollar Loan. A
certificate as to any additional amount payable under this Section 2.16 submitied to the Borrower by any Lender {with a
copy to the Administrative Agent) shall be conclusive, absent manifest error.

Section 2.17. Taxes .

{(a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and
clear of and without deduction for any Indemnified Taxes or Other Taxes; provided , that if the Borrower shall be required
to deduct any Indemnified Taxes or Other Taxes from such payments, then (i) the sum payable shall be increased as
necessary so that after making all required deductions (including deductions applicable to additional sums payable under
this Section 2.17 ) the Administrative Agent or any Lender (as the case may be) shall receive an amount equal to the sum
it would have received had no such deductions been made, (ii) the Borrower shall make such deductions and (iii} the
Borrower shall pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance
with applicable law.

(c) The Borrower shall indemnify the Administrative Agent and each Lender, within five (5) Business Days after
written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes paid by the Administrative Agent
or such Lender, as the case may be, on or with respect to any payment by or on account of any obligation of the Borrower
hereunder (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable under
this Section 2.17 } and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or lability delivered to the Borrower by a Lender, or by the
Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrower to a
Governmental Authority, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a
receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or
other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the Code or

any treaty to which the United States is a party, with respect to payments under this Agreement shall deliver to the
Borrower (with a copy to the Administrative
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Agent), at the time or times prescribed by applicable law, such properly completed and executed documentation
prescribed by applicable law or reasonably requested by the Borrower as will permit such payments to be made without
withholding or at a reduced rate. Without limiting the generality of the foregoing, each Foreign Lender agrees that it will
deliver to the Administrative Agent and the Borrower {or in the case of a Participant, to the Lender from which the related
participation shall have been purchased), as appropriate, two (2) duly completed copies of (i) Internal Revenue Service
Form W-8 ECI, or any successor form thereto, certifying that the payments received from the Borrower hereunder are
effectively connected with such Foreign Lender’s conduct of a trade or business in the United States; or (ii) Internal
Revenue Service Form W-8 BEN, or any successor form thereto, certifying that such Foreign Lender is entitled to benefits
under an income tax treaty to which the United States is a party which reduces the rate of withholding tax on payments of
interest; or (iii) Internal Revenue Service Form W-8 BEN, or any successor form prescribed by the Internal Revenue
Service, together with a certificate (A) establishing that the payment to the Foreign Lender qualifies as “portfolio interest”
exempt from U.S. withholding tax under Code section 871(h) or 881(c), and (B) stating that (1) the Foreign Lender is not
a bank for purposes of Code section 881(c)(3)(A), or the obligation of the Borrower hereunder is not, with respect to such
Foreign Lender, a loan agreement entered into in the ordinary course of its trade or business, within the meaning of that
section; (2) the Foreign Lender is not a 10% shareholder of the Borrower within the meaning of Code section 871(h)(3) or
881(c)(3)(B); and (3) the Foreign Lender is not a controlled foreign corporation that is related to the Borrower within the
meaning of Code section 881(c)(3)(C); or (iv) such other Internal Revenue Service forms as may be applicable to the
Poreign Lender, including Forms W-8 IMY or W-8 EXP. Each such Foreign Lender shali deliver to the Borrower and the
Administrative Agent such forms on or before the date that it becomes a party to this Agreement (or in the case of a
Participant, on or before the date such Participant purchases the related participation). In addition, each such Foreign
Lender shall deliver such forms promptly upon the obsolescence or invalidity of any form previously delivered by such
Foreign Lender. Each such Foreign Lender shall promptly notify the Borrower and the Administrative Agent at any time
that it determines that it is no longer in a position to provide any previously delivered certificate to the Borrower (or any
other form of certification adopted by the Internal Revenue Service for such purpose).

(f) If a payment made to a Lender under this Agreement would be subject to U.S. federal withholding tax
imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the
Borrower and Administrative Agent, at the time or times prescribed by law and at such time or times reasonably requested
by the Borrower or Administrative Agent, such documentation prescribed by applicable law (including as prescribed by
Section 1471(b)(3)(C)() of the Code) and such additional documentation reasonably requested by the Borrower or
Administrative Agent as may be necessary for the Borrower or Administrative Agent to comply with its obligations under
FATCA, to determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment.

Section 2.18. Pavments Generally; Pro Rata Treatment; Sharing of Set-offs .

(2) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest,
fees, or amounts payable under Sections 2.15, 2.16 or 2.17 , or otherwise) prior to 12:00 noon (New York time) on the
date when due, in immediately available funds, free and clear of any defenses, rights of set-off, counterclaim, or
withholding or deduction of taxes. Any amounts received after such time on any date may, in the discretion of
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the Administrative Agent, be deemed to have been received on the next succeeding Business Day for purposes of
calculating interest thereon. All such payments shall be made to the Administrative Agent at the Payment Office, except
that payments pursuant to Sections 2.15 , 2.16 and 2.17 and 9.3 shall be made directly to the Persons entitled thereto. The
Administrative Agent shall distribute any such payments received by it for the account of any other Person to the
appropriate recipient promptly following receipt thereof. If any payment hereunder shall be due on a day that is not a
Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case of any
payment accruing interest, interest thereon shall be made payable for the period of such extension. All payments hereunder
shall be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all
amounts of principal, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of
interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest
and fees then due to such parties, and (ii) second, towards payment of principal then due hereunder, ratably among the
parties entitled thereto in accordance with the amounts of principal then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect
of any principal of or interest on any of its Loans that would result in such Lender receiving payment of a greater
proportion of the aggregate amount of its Loans and accrued interest thereon than the proportion received by any other
Lender, then the Lender receiving such greater proportion shall purchase (for cash at face value) participations in the
Loans of other Lenders to the extent necessary so that the benefit of all such payments shall be shared by the Lenders
ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Loans; provided ,
that (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such
participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and
(ii) the provisions of this paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and
in accordance with the express terms of this Agreement or any payment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Loans to any assignee or participant, other than to the Borrower or any
Subsidiary or Affiliate thereof (as to which the provisions of this paragraph shall apply). The Borrower consents to the
foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation
pursuant to the foregoing arrangements may exercise against the Borrower rights of set-off and counterclaim with respect
to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any
payment is due to the Administrative Agent for the account of the Lenders hereunder that the Borrower will not make such
payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance
herewith and may, in reliance upon such assumption, distribute to the Lenders the amount or amounts due. In such event,
if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for each day
from and including the date such amount is distributed to it to but excluding the date of payment to the Administrative
Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation. -
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Section 2.19. Mitigation of Obligations . If any Lender requests compensation under Section 2.15 ,
Section 2.16 , or Section 2.17 , or if the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 2.17 , then such Lender shall use reasonable
efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its rights and
obligations hereunder to another of its offices, branches or affiliates, if, in the sole judgment of such Lender, such
designation or assignment (i) would eliminate or reduce amounts payable under Section 2.15 or Section 2.17 , as the case
may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise
be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender in connection with such designation or assignment.

Section 2.20. Replacement of Lenders . If any Lender requests compensation under Section 2.15 , or if the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority of the account of any
Lender pursuant to Section 2.17 , or if any Lender is a Defaulting Lender, then the Borrower may, at its sole expense and
effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without
recourse (in accordance with and subject fo the restrictions set forth in Section 9.4(b }) all its interests, rights and
obligations under this Agreement to an assignee that shall assume such obligations (which assignee may be another
Lender); provided , that (i} the Borrower shall have received the prior written consent of the Administrative Agent, which
consent shall not be unreasonably withheld, (ii) such Lender shall have received payment of an amount equal to the
outstanding principal amount of all Loans owed to it, accrued interest thereon, accrued fees and all other amounts payable
to it hereunder, from the assignee (in the case of such outstanding principal and accrued interest) and from the Borrower
(in the case of all other amounts) and (iii) in the case of a claim for compensation under Section 2.15 or payments required
to be made pursuant to Section 2.17 , such assignment will result in a reduction in such compensation or payments. A
Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such
Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

Section 2,21, Increase of Commitments; Additional Lenders .

(a) So long as no Event of Default has occurred and is continuing, from time to time after the Closing Date and
provided that () at the time of and immediately after giving effect to any such proposed increase, no Default or Event of
Defanlt shall exist, all representations and warranties of each Borrower set forth in the Credit Documents shall be true and
correct in all materjal respects (other than those representations and warranties that are expressly qualified by a Material
Adverse Effect or other materiality, in which case such representations and warranties shall be true and correct in all
respects), and, since September 30, 2014, there shall have been no change which has had or could reasonably be expected
to have a Material Adverse Effect, (b) the Borrower shall be in pro forma compliance with Section 5.2 as of the most
recently ended fiscal quarter for which financial statements have been delivered, calculated as if all such Additional
Revolving Commitments had been established as of the first day of the relevant period for testing compliance and (¢} the
Borrower shall have received all consents, approvals, anthorizations, registrations and filings and orders required or
advisable to be made or obtained under any Requirement of Law, or by any Contractual Obligation of Borrower, Borrower
may, upon at least 30 days’ written notice to the Administrative Agent (who shall promptly provide a copy of such notice
to each Lender), propose to increase the Aggregate Commitments up to an aggregate amount not to exceed $250,600,000
{(the amount of any such increase, the “ Additional Commitment Amount ). All Additional Commitments shall have the
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same terms and conditions applicable to the Commitments established on the Closing Date, including without limitation,
as to yield, maturity and amortization. Each Lender shall have the right, for 2 period of 20 days following receipt of such
notice, to elect by written notice to the Borrower and the Administrative Agent to increase its Commitment by a principal
amount equal to its Pro Rata Share of the Additional Commitment Amount. No Lender (or any successor thereto) shall
have any obligation to increase its Commitment or its other obligations under this Agreement and the other Credit
Documents, and any decision by a Lender to increase its Commitment shall be made in its sole discretion independently
from any other Lender,

(b) If any Lender shall not elect to increase its Commitment pursuant to subsection (a) of this Section 2.21 , the
Borrower may designate another bank or other financial institution (which may be, but need not be, one or more of the
existing Lenders) which at the time agrees to, in the case of any such Person that is an existing Lender, increase its
Commitment and in the case of any other such Person (an “ Additional Lender ™), become a party to this Agreement;
provided , however , that any new bank or financial institution must be acceptable to the Administrative Agent, which
acceptance will not be unreasonably withheld or delayed. The sum of the increases in the Commitments of the existing
Lenders pursuant to this subsection (b} plus the Commitments of the Additional Lenders shall not in the aggregate exceed
the Additional Commitment Amount.

{c) An increase in the Aggregate Commitment Amount pursuant to this Section 2.21 shall become effective upon
the receipt by the Administrative Agent of a supplement or joinder in form and substance reasonably satisfactory to the
Administrative Agent executed by the Borrower and by each Additional Lender and by each existing Lender whose
Commitment is to be increased, setting forth the new Commitments of such Lenders and setting forth the agreement of
each Additional Lender to become a party to this Agreement and to be bound by all the terms and provisions hereof, and
such evidence of appropriate corporate authorization on the part of the Borrower with respect to the increase in the
Commitments and such opinions of counsel for the Borrower with respect to the increase in the Commitments as the
Administrative Agent may reasonably request.

{d) Upon the acceptance of any such agreement by the Administrative Agent, the Aggregate Commitment
Amount shall automatically be increased by the amount of the Commitments added or increased through such agreement
and Schedule II shall automatically be deemed amended to reflect the Commitments of all Lenders after giving effect to
the addition and increase of such Commitments.

(e) Upon any increase in the Aggregate Commitment Amount pursuant to this Section 2.21 that is not pro rata
among all Lenders, within five Business Days, in the case of any Base Rate Loans then outstanding, and at the end of the
then current Interest Period with respect thereto, in the case of any Eurodollar Loans then outstanding, the Botrower shall
prepay such Loans in their entirety and, to the extent the Borrower elects to do so and subject to the conditions specified in

"Article 11T , the Borrower shall reborrow Loans from the Lenders in proportion to their respective Commitments after
giving effect to such increase, until such time as all outstanding Loans are held by the Lenders in proportion to their
respective Commitments after giving effect to such increase.

Section 2.22. Defaulting Lenders .
(a) Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting

Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable
Requirement of Law:

28

http://www.investquest.com/iq/a/ato/fin/8k/ato8k100115.htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K) ' Page 38 0f 92
' CASE NO. 2017-00348

FR 16(7)(p)
ATTACHMENT 2

(i) Waivers and Amendments . Such Defaulting Lender’s right to approve or disapprove any amendment,
waiver or consent with respect to this Agreement shall be restricted as set forth in the definition of Required
Lenders and in Section 9.2 .

(ii} Defaulting Lender Waterfall . Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity,
pursuant to Article VII or otherwise) shall be applied at such time or times as may be determined by the
Administrative Agent as follows; first , to the payment of any amounts owing by such Defaulting Lender to the
Administrative Agent hereunder; second , as the Borrower may request (so long as no Default or Event of
Default exists}), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its
portion thereof as required by this Agreement, as determined by the Administrative Agent; third , if so
determined by the Administrative Agent and the Borrower, to be held in a deposit account and released pro rata
in order to satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this
Agreement; fourth , to the payment of any amounts owing to the Lenders as a result of any then final and non-
appealable judgment of a court of competent jurisdiction obtained by any Lender against such Defaulting Lender
as a resnlt of such Defaulting Lender’s breach of its obligations under this Agreement; fifth , so long as no
Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any the
final and non-appealable judgment of a court of competent jurisdiction obtained by the Borrower against such
Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and
sixth , to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if
(x) such payment is a payment of the principal amount of any Loans in respect of which such Defaulting Lender
has not fully funded its appropriate share, and (v) such Loans were made at a time when the conditions set forth
in Section 3.2 were satisfied or waived, such payment shall be applied solely to pay the Loans of all Non-
Defanlting Lenders on a pro rata basis prior to being applied to the payment of any Loans of such Defaulting
Lender until such time as all Loans are held by the Lenders pro rata in accordance with the Commitments
without giving effect to Section 2.18 . Any payments, prepayments or other amounts paid or payable to a
Defaulting Lender that are applied {or held) to pay amounts owed by a Defaulting Lender pursuant to this
Section 2.22(ii) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably
consents hereto.

(b) If the Borrower and the Administrative Agent agree in writing that a Lender is no longer a Defaulting
Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such
notice and subject to any conditions set forth therein, that Lender will, to the extent applicable, purchase at par that portion
of outstanding Loans of the other Lenders or take such other actions as the Adminisfrative Agent may determine to be
necessary to cause the Loans to be held pro rata by the Lenders in accordance with the Commitments, whereupon such
Lender will cease to be a Defanlting Lender; provided that no adjustments will be made retroactively with respect to fees
accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided ,
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further , that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Dcfaulting
Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having
been a Defaulting Lender,

Section 2.23. Extension of Termination Date .

(a) The Borrower may, by notice to the Administrative Agent (which shall promptly notify the Lenders) request
that each Lender extend the Commitment Termination Date of such Lender’s Commitment for an additional one year
period after the Commitment Termination Date then in effect for such Lender, effective as of a date selected by the
Borrowers (the “ Extension Effective Date ™), provided, that (i) the Borrower may make no more than two such requests
during the term of this Agreement (but may make such requests concurrently), (ii) in no event shall the extended
Commitment Termination Date be more than five years after the Extension Effective Date, and (iii) the Extension
Effective Date shall be at least 30 days, but not more than 45 days, after the date such extension request is received by the
Administrative Agent.

(b) Each Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent given
not later than the date that is 20 days prior to the Extension Effective Date (the “ Lender Extension Notice Date ™), advise
the Administrative Agent whether or not such Lender agrees to such extension. Each Lender that notifies the
Administrative Agent that it is not extending the Commitment Termination Date for its Commitment, and any Lender that
does not respond to the Administrative Agent regarding an extension request on or before the Lender Extension Notice
Date, shall be deemed to be a “ Nonconsenting Lender . The election of any Lender to agree to such extension shall not
obligate any other Lender to so agree. The Commitment of any Nonconsenting Lender shall be terminated on the
Commitment Termination Date then in effect for such Lender (without regard to any extension by other Lenders), and on
such Commitment Termination Date the Borrower shall pay in full the unpaid principal amount of all Loans owing to such
Nonconsenting Lender, together with all accrued and unpaid interest thereon, and all accrued and unpaid fees owing to
such Nonconsenting Lender under this Agreement to the date of such payment of principal and all other amounts due to
such Nonconsenting Lender under this Agreement.

(c) The Administrative Agent shall notify the Borrower of each Lender’s determination under this Section no
later than the date 15 days prior to the Extension Effective Date, or, if such date is not a Business Day, on the next
preceding Business Day.

{d) The Borrower shall have the right on or before the date 10 days prior to the Extension Effective Date to
replace each Nonconsenting Lender effective as of the applicable Extension Effective Date (i) with an existing Lender,
and/or (ii) by adding as “Lenders” under this Agreement in place thereof, one or more Persons (each Lender in clauses
(i) and (ii), an “ Additional Commitment Lender ), in each case, with the approval of the Administrative Agent (which
approval shall not be unreasonably withheld), each of which Additional Commitment Lenders shall have entered into an
agreement in form and substance satisfactory to the Borrower and the Administrative Agent pursuant to which such
Additional Commitment Lender shall, effective as of the applicable Extension Effective Date, undertake a Commitment
(and, if any such Additional Commitment Lender is already a Lender, its Commitment shall be in addition to such
Lender’s Commitment hereunder on such date); provided that the aggregate amount of the Commitments for all
Additional Commitment Lenders shall be no more than the aggregate amount of the Commitments of all Nonconsenting
Lenders; provided , further , that the existing Lenders shall have the right to increase their Commitments up to the amount
of the Nonconsenting Lenders’ Commitments before the Borrowers shall have the right to substitute any other Person for
any Nonconsenting Lender.
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(e) If (and only if) the aggregate amount of the Commitments of the Lenders that have agreed to extend the
Commitment Termination Date for their Commitments, together with Commitments from Additional Commitment
Lenders replacing Commitments from Nonconsenting Lenders, shall be more than 50% of the aggregate amount of all
Commitments, the Commitment Termination Date of the Commitments of each Lender agreeing to an extension and of
each Additional Commitment Lender shall be extended to the requested date, and each Additional Commitment Lender
shall thereupon become a “Lender” for all purposes of this Agreement.

{f) Notwithstanding the foregoing, the extension of the Commitment Termination Date for any Lender’s
Commitment pursuant to this Section shall be effective with respect to such Lender on the applicable Extension Effective
Date, but only if (i) the following statements shall be true: (A) no event has occurred and is continning, or would result
from the extension of the Commitment Termination Date, that constitutes an Event of Default or a Default and (B) the
representations and warranties contained in Article [V are correct in all material respects on and as of the applicable
Extension Effective Date, before and after giving effect to such extension, as though made on and as of such date, except
for those made specifically as of another date, in which case such representations and warranties shall be true as of such
other date and (ii) on or prior to the applicable Extension Effective Date, the Administrative Agent shall have received the
following, each dated the applicable Extension Effective Date and in form and substance satisfactory to the Administrative
Agent: (x) a certificate of a Financial Officer of the Borrower to the effect that as of the applicable Extension Effective
Date the statements set forth in clauses (A) and (B) above are true, (y) certified copies of the resolutions of the Board of
Directors of the Borrower authorizing such extension and the performance of this Agreement on and after the applicable
Extension Effective Date, and of all documents evidencing other necessary corporate actions or Governmental Actions
with respect to this Agreement and such extension of the Commitment Termination Date and (z) an opinion of counsel to
the Borrowers, as to such matters related to the foregoing as the Administrative Agent or the Lenders through the
Administrative Agent may reasonably request.

ARTICLE 111
CONDITIONS PRECEDENT TO 1.OANS

Section 3.1. Conditions To Effectiveness . The obligations of the Lenders to make Loans hereunder shall not
become effective until the date on which each of the following conditions is satisfied (or waived in accordance with

Section 9.2).

(2) The Administrative Agent and the Joint Lead Arrangers shall have received all fees and other amounts due
and payable on or prior to the Closing Date, including reimbursement or payment of all out-of-pocket expenses (including
reasonable fees, charges and disbursements of counsel to the Administrative Agent) required to be reimbursed or paid by
the Borrower hereunder, under any other Credit Document and under any agreement with the Administrative Agent or the
Joint Lead Arrangers.

{(b) The Administrative Agent (or its counsel) shall have received the following:
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(i) a counterpart of this Agreement signed by or on behalf of each party hereto or written evidence satisfactory to
the Administrative Agent (which may inciude telecopy or .pdf transmission of an executed signature page of this
Agreement) that such party has signed a counterpart of this Agreement;

(ii) evidence that (A) the Borrower has delivered notice of its termination of commitments under the Existing
Revolving Credit Agreement to the Administrative Agent three Business Days prior to the Closing Date, (B) all
amounts outstanding under the Existing Revolving Credit Agreement have been paid (including, without limitation,
principal, interest and fees}, or will be repaid substantially concurrently with the closing of this Agreement, and
(C) the “commitments” of the lenders under the Existing Revolving Credit Agreement have been terminated or will
be terminated substantially concurrently with the closing of this Agreement;

(iii) a certificate of the Secretary or Assistant Secretary of the Borrower in the form of Exhibit 3. 1(b)(iii} ,
attaching and certifying copies of its bylaws and of the resolutions of its boards of directors, authorizing the
execution, delivery and performance of the Credit Documents and certifying the name, title and true signature of each
officer of the Borrower executing the Credit Documents;

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

(v) a favorable written opinion of inside or outside counsel to the Borrower, addressed to the Administrative
Agent and each of the Lenders, and covering such matters relating to the Borrower, the Credit Documents and the
transactions contemplated therein as the Administrative Agent or the Required Lenders shall reasonably request;

(vi) a certificate in the form of Exhibit 3.1(b)(vi) , dated the Closing Date and signed by a Financial Officer,
certifying that (A) no Default or Event of Default exists, (B) all representations and warranties of the Borrower set
forth in the Credit Documents are true and correct in all material respects, (C) since September 30, 2014, there shail
have been no material adverse change in the business, condition (financial or otherwise), operations, liabilities
{contingent or otherwise), properties or prospects of the Borrower and its subsidiaries taken as a whole, (D) there are
no actions, suits, investigations or legal, equitable, arbitration or administrative proceedings pending or, to the
knowledge of the Borrower, threatened against the Borrower, any of its Subsidiaries or any of its properties which
would have or be reasonably expected to have a Material Adverse Effect and (E) except as would not result or be
reasonably expected to result in a Material Adverse Effect: (a) each of the properties of the Borrower and its
Subsidiaries and all operations at such properties are in compliance in all material respects with all applicable
Environmental Laws, (b) there is no violation of any Environmental Law with respect to the properties or the
businesses operated by the Borrower or its Subsidiaries, and (c) there are no conditions relating to the businesses or
properties that would reasonably be expected to give rise to a material liability under any applicable Environmental
Laws;
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(vii) if a Borrowing will be made on the Closing Date, a duly executed Notice of Borrowing and a duly executed
funds disbursement agreement, together with a report setting forth the sources and uses of the proceeds hereof;

(viii) certified copies of all consents, approvals, authorizations, registrations and filings and orders required or
advisable to be made or obtained under any Requirement of Law, or by any Contractual Obligation of Borrower, in
connection with the execution, delivery, performance, validity and enforceability of the Credit Documents or any of
the transactions contemplated thereby, and such consents, approvals, authorizations, registrations, filings and orders
shall be in full force and effect and all applicable waiting periods shall have expired, and no investigation or inquiry
by any governmental authority regarding the Commitments or any transaction being financed with the proceeds
thereof shall be ongoing;

(ix) copies of (A) the internally prepared quarterly financial statements of the Borrower and its Subsidiaries on a
consolidated basis for the fiscal quarter ending on June 30, 2015 and (B) the audited consolidated financial statements
for the Borrower and its Subsidiaries for the fiscal year ending September 30, 2014; and

(%) such other documents, certificates or information as the Joint Lead Arrangers may reasonably request, all in
form and substance reasonably satisfactory to the Joint L.ead Arrangers.

(¢) To the extent requested by the Administrative Agent in writing not less than five (5) Business Days prior to
the Closing Date, the Administrative Agent shall have received, not later than two (2) calendar days prior to the Closing
Date, all documentation and other information with respect to the Borrower that the Administrative Agent reasonably
believes is required by regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and
regulations, including without limitation the Patriot Act (as defined below).

Section 3.2. Each Credit Event . The obligation of each Lender to make a Loan on the occasion of any
Borrowing is subject to the satisfaction of the following conditions:

(a) at the time of and immediately after giving effect to such Borrowing, no Default or Event of Default shall
exist;

(b) at the time of and immediately after giving effect to such Borrowing, all representations and warranties of the
Borrower set forth in the Credit Documents shall be true and correct in all material respects (or, if already qualified by
“materiality,” “Material Adverse Effect” or similar phrases, in all respects (after giving effect to such gualification)) on
and as of the date of such Borrowing before and after giving effect thereto;

(c) the Borrower shall have delivered the required Notice of Borrowing; and
(d) the Administrative Agent shall have received such other documents, certificates, information or legal

opinions as the Administrative Agent or the Required Lenders may reasonably request, all in form and substance
reasonably satisfactory to the Administrative Agent or the Required Lenders.
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Each Borrowing shall be deemed to constitute a representation and warranty by the Borrower on the date thereof
as to the matters specified in paragraphs (a) and (b) of this Section 3.2 .

Section 3.3. Delivery of Documents . All of the Credit Documents, certificates, legal opinions and other
documents and papers referred to in this Article IIT , unless otherwise specified, shall be delivered to the Administrative
Agent for the account of each of the Lenders and, except for any promissory notes, in sufficient counterparts or copies for
each of the Lenders and shall be in form and substance reasonably satisfactory to the Administrative Agent.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Administrative Agent and each Lender as follows:

Section 4.1. Organization and Good Standing . The Borrower (a) is a corporation duly organized, validly
existing and in good standing under the laws of the jurisdictions of its incorporation, (b) is duly qualified and in good
standing as a foreign corporation authorized to do business in every jurisdiction where the failure to so qualify would have
or would reasonably be expected to have a Material Adverse Effect and (c) has the requisite corporate power and authority
o own its properties and to carry on its business as now conducted and as proposed to be conducted.

Section 4.2. Due Authorization . The Borrower (a) has the requisite corporate power and authority fo execute,
deliver and perform this Agreement and the other Credit Documents and to incur the obligations herein and therein
provided for and (b) has been authorized by all necessary corporate action, to execute, deliver and perform this Agreement
and the other Credit Documents,

Section 4.3. No Conflicts . Neither the execution and delivery of the Credit Documents, nor the consummation
of the transactions contemplated therein, nor performance of and compliance with the terms and provisions thereof by the
Borrower will (a) violate or conflict with, in any material respect, any provision of its articles of incorporation ot bylaws,
(b) violate, contravene or conflict with, in any material respect, any law, regulation (including without limitation,
Regulation U, Regulation X or any regulation promulgated by the Federal Energy Regulatory Commission), order, writ,
judgment, injunction, decree or permit applicable to it, (c) except as would not reasonably be expected to result in a
Material Adverse Effect, violate, contravene or conflict with contractual provisions of, or cause an event of default under,
any indenture, loan agreement, mortgage, deed of trust, contract or other agreement or instrument to which it is a party or
by which it or its properties may be bound, or {d} in any material respect, result in or require the creation of any Lien upon
or with respect to its properties, other than a Permitted Lien.

Section 4.4. Consents . No consent, approval, authorization or order of, or filing, registration or qualification
with, any court or Governmental Authority or third party is required in connection with the execution, delivery or
performance of this Agreement or any of the other Credit Documents, except any such consent, approval, authorization,
order, filing, registration or qualification as would not reasonably be expected to have a Material Adverse Effect.
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Section 4.5. Enforceable Obligations . This Agreement and the other Credit Documents have been duly
executed and delivered and constitute legal, valid and binding obligations of the Borrower enforceable against the
Borrower in accordance with their respective terms, except as may be limited by bankruptoy or insolvency laws or similar
laws affecting creditors’ rights generally or by general equitable principles.

Section 4.6. Financial Condition .

(a) The consolidated financial statements delivered to the Lenders pursuant to Section 3.1(b¥ix) and pursuant to
Section 5.1(a) and (b) ; (i) have been prepared in accordance with GAAP (subject to the provisions of Section 1.3 ) and
(ii) present fairly in all material respects the financial condition, results of operations, and cash flows of the Borrower and
its Subsidiaries as of such date and for such periods.

{b) Since September 30, 2014, there has been no sale, transfer or other disposition by the Borrower of any
material part of the business or property of the Borrower, and no purchase or other acquisition by the Borrower of any
business or property (including any Capital Stock of any other Person) material in relation to the financial condition of the
Borrower, in each case which is not (i) reflected in the most recent financial statements delivered to the Lenders pursuant
to Section 3.1(b)(ix) and pursuant to Section 5.1 or in the notes thereto or (ii) otherwise permitted by the terms of this
Agreement and communicated to the Administrative Agent,

Section 4.7. Intentionally Omitted .
Section 4.8. No Default . No Default or Event of Default presently exists and is continuing.
Section 4.9, Intentionally Omitted .

Section 4.10. Taxes . The Borrower and its Subsidiaries have filed, or caused to be filed, all material tax returns
(federal, state, local and foreign) required to be filed and paid all amounts of taxes shown thereon to be due (including
interest and penalties) and has paid all other material taxes, fees, assessments and other governmental charges (including
mortgage recording taxes, documentary stamp taxes and intangibles taxes) owing by it, except for such taxes which are
not yet delinquent or that are being contested in good faith and by proper proceedings, and against which adequate
reserves are being maintained in accordance with GAAP.

Section 4.11, Compliance with Law . The Borrower and each of its Subsidiaries is in compliance with all Iaws,
rules, regulations, orders and decrees applicable to it or to its properties, except where the failure to be in compliance
would not have or would not reasonably be expected to have a Material Adverse Effect.

Section 4.12. Material Agreements . Neither the Botrower nor any of its Subsidiaries is in default in any
respect under any contract, lease, loan agreement, indenture, mortgage, security agreement or other agreement or
obligation to which it is a party or by which any of its properties is bound which default has had or would be reasonably
expected to have a Material Adverse Effect.
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Section 4.13. ERISA . Except as would not result or be reasonably expected to result in a Material Adverse
“Effect:

(a) During the five-year period prior to the date on which this representation is made or deemed made: (i) no
Termination Event has occurred, and, to the best knowledge of the Borrower, no event or condition has occurred or exists
as a result of which any Termination Event is reasonably expected to occur, with respect to any Plan; (i) no “accumulated
funding deficiency,” as such term is defined in Section 302 of ERISA and Section 412 of the Code, whether or not
waived, has occurred with respect to any Plan; (iii) each Plan has been maintained, operated, and funded in material
compliance with its own terms and in material compliance with the provisions of ERISA, the Code, and any other
applicable federal or state laws; and (iv) no Lien in favor or the PBGC or a Plan has arisen or is reasonably expected to
arise on account of any Plan.

(b) No liability has been or is reasonably expected by the Borrower to be incurred under Sections 4062, 4063 or
4064 of ERISA with respect to any Single Employer Plan by the Borrower or any of its Subsidiaries which has or would
reasonably be expected to have a Material Adverse Effect.

(c) The actuarial present value of all “benefit liabilities” under each Single Employer Plan (determined within
the meaning of Section 401(a)(2) of the Code, utilizing the actuarial assumptions used to fund such Plans), whether or not
vested, did not, as of the last annual valuation date prior to the date on which this representation is made or deemed made,
exceed the current value of the assets of such Plan allocable to such accrued liabilities, except as disclosed in the
Borrower’s financial statements.

(d) Neither the Borrower nor any ERISA Affiliate has incurred, or, to the best knowledge of the Borrower, is
reasonably expected to incur, any withdrawal liability under ERISA to any Multiemployer Plan or Multiple Employer
Plan. Neither the Borrower nor any ERISA Affiliate has received any notification that any Multiemployer Plan is in
reorganization (within the meaning of Section 4241 of ERISA), is insolvent (within the meaning of Section 4245 of
ERISA), or has been terminated (within the meaning of Title IV of ERISA), and no Multiemployer Plan is, to the best
knowledge of the Borrower, reasonably expected to be in reorganization, insolvent, or terminated.

(e) No prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code}) or
breach of fiduciary responsibility has occurred with respect to a Plan which has subjected or is reasonably likely to subject
the Borrower or any ERISA Affiliate to any liability under Sections 406, 407, 409, 502(i), or 502(1) of ERISA or
Section 4975 of the Code, or under any agreement or other instrument pursuant to which the Borrower or any ERISA
Affiliate has agreed or is required to indemnify any person against any such liability.

(f) The present value (determined using actuarial and other assumptions which are reasonable with respect to the
benefits provided and the employees participating) of the liability of the Borrower and each ERISA Affiliate for post-
retirement welfare benefits to be provided to their current and former employees under Plans which are welfare benefit
plans (as defined in Section 3(1) of ERISA), net of all assets under all such Plans allocable to such benefits, are reflected
on the financial statements referenced in Section 5.1 in accordance with FASB 106.
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(g) Each Plan which is a welfare plan (as defined in Section 3(1) of ERISA) to which Sections 601-609 of
ERISA and Section 4980B of the Code apply has been administered in compliance in all material respects with such
sections.

Section 4.14, Use of Proceeds . The proceeds of the Loans hereunder will be used solely for the purposes
specified in Section 5.8 . None of such proceeds will be used for the acquisition of another Person unless the board of
directors (or other comparable governing body) or stockholders, as appropriate, of such Person has approved such
acquisition. The proceeds of the Loans hereunder shall not be used, wholly, partially, directly or indirectly to finance any
transaction relating fo a client, customer, importer, exporter or any other Person who appears on any list of OFAC, the
Financial Action Task Force on Money Laundering or on any control list of a similar nature of any governmental authority
{collectively, the ** Sanctions Lists *) or in violation of any Anti-Terrorism and Anti-Corruption Law.

Section 4.15. Government Regulation .

(a) No proceeds of the Loans will be used, directly or indirectly, for the purpose of purchasing or carrying any
“margin stock” within the meaning of Regulation U, or for the purpose of purchasing or carrying or trading in any
securities. If requested by any Lender or the Administrative Agent, the Borrower will furnish to the Administrative Agent
and each Lender a statement to the foregoing effect in conformity with the requirements of FR Form U-1 referred to in
Regulation U. No indebtedness being reduced or retired out of the proceeds of the Loans was or will be incurred for the
purpose of purchasing or carrying any margin stock within the meaning of Regulation U or any “margin security” within
the meaning of Regulation T. “Margin stock” within the meaning of Regulation U does not constitute more than 25% of
the value of the consolidated assets of the Borrower and its Subsidiaries.

(b) Neither the Borrower nor any of its Subsidiaries is an “investment company” registered or required to be
registered under the Investment Company Act of 1940, as amended, and is not controlled by an “investment company”.

Section 4.16. Disclosure . Neither this Agreement nor the Information Memorandum nor any financial
statements delivered to the Lenders nor any other document, certificate or statement furnished to the Lenders by or on
behalf of the Borrower in connection with the transactions contemplated hereby (in each case, as modified or
supplemented by other information so furnished) contains any untrue statement of a material fact or omits to state a
material fact necessary in order to make the statements contained therein or herein, taken as a whole, not misleading;
provided that, with respect to projected financial information, the Borrower represents only that such information was
prepared in good faith based upon assumptions believed to be reasonable at the time (it being understood that the projected
financial information is subject to significant uncertainties and contingencies, many of which are beyond the Borrower’s
control, and that no assurance can be given that any projections will be realized).

Section 4.17. OFAC; Anti-Corruption Laws; Anti-Money Laundering Laws .

(a) Neither the Borrower nor any of its Subsidiaries or Affiliates, nor to its knowledge any of its or their
respective directors, officers, or employees, agents or representatives, has taken or will take any action in furtherance of an
offer, payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifis or
anything else of value, directly or indirectly, to any “government official” (including any officer or
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employee of a government or government-owned or controlled entity or of a public international organization, or any
person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for political office) to improperly influence official action or secure an improper advantage for the Borrower or
any of its Subsidiaries or Affiliates where such actions would constitute a material breach of Anti-Corruption Laws; and
the Borrower and its Subsidiaries and Affiliates have conducted their businesses in material compliance with applicable
Anti-Terrorism and Anti-Corruption Laws and have instituted and maintain and will continue to maintain policies and
procedures designed to promote and achieve compliance with such laws and with the representation and warranty
contained herein.

(b) Neither the Borrower nor any of its Subsidiaries or Affiliates, nor to its knowledge any of its or their
respective directors, officers, or employees, agents or representatives, is (i) named on any Sanctions List, (ii}{A) an agency
of the government of a country, or {B) an organization controlled by a country, (iii} a Person resident in a country that is
subject to a sanctions program identified on any Sanctions List (each a “ Listed Country ™), or, if a resident in a Listed
Country, that residency and the operations of that Person relating to that Listed Country are in compliance with all Anti-
Terrorism Laws and Anti-Corruption Laws in all material respects or (iv) directly conducting business or engaged in any
transaction with any Persons named on any Sanctions List or resident in a Listed Country.

Section 4.18. Insurance . The Borrower and its Subsidiaries maintain insurance with financially sound and
reputable insurance companies or associations in such amounts and covering such risks as is usually carried by companies
engaged in similar business and owning similar properties in the same general areas in which the Borrower and its
Subsidiaries operate and/or maintain a system or systems of self-insurance or assumption of risk which accords with the
practices of similar businesses.

Section 4.19. Franchises, Licenses, Etc . The Borrower and its Subsidiaries possess (a) good title to, or the
legal right to use, all properties and assets and (b) all franchises, certificates, licenses, permits and other authorizations, in
each case as are necessary for the operation of their respective businesses, except to the extent the failure to possess any of
the foregoing would not and would not reasonably be expected to have a Material Adverse Effect.

Section 4.20. Secured Indebtedness . All of the secured indebtedness of the Borrower is set forth on Schedule
4.20 or permitted by Section 6.6 .

Section 4.21. Subsidiaries . Al] Subsidiaries of the Borrower and the designation as to which such Subsidiaries
are Material Subsidiaries are set forth on Schedule 4.21 . Schedule 4.21 may be updated from time to time by the
Borrower.

ARTICLE V

AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation
remains unpaid or outstanding:

Section 5.1. Information Covenants . The Borrower will furnish, or cause to be furnished, to the
Administrative Agent (who shall forward copies thereof to each Lender):
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(a) Annual Financial Statements . As soon as available, and in any event within 120 days after the close of each
fiscal year of the Borrower, a consolidated balance sheet and income statement of the Borrower and its Subsidiaries, as of
the end of such fiscal year, together with retained earnings and a consolidated statement of cash flows for such fiscal year
setting forth in comparative form figures for the preceding fiscal year, all such financial information described above to be
in reasonable form and detail and audited by independent certified public accountants of recognized national standing and
whose opinion shall be furnished to the Administrative Agent, shall be to the effect that such financial statements have
been prepared in accordance with GAAP (except for changes with which such accountants concur) and shall not be
limited as to the scope of the audit or qualified by a going concern or similar qualification.

(b) Quarterly Financial Statements . As soon as available, and in any event within 65 days after the close of each
fiscal quarter of the Borrower (other than the fourth fiscal quarter) a consolidated balance sheet and income statement of
the Borrower and its Subsidiaries, as of the end of such fiscal quarter, together with a related consolidated statement of
cash flows for such fiscal quarter in each case setting forth in comparative form figures for the corresponding period of the
preceding fiscal year, all such financial information described above to be in reasonable form and detail and reasonably
acceptable to the Administrative Agent, and accompanied by a certificate of a Financial Officer of the Borrower to the
effect that such quarterly financial statements fairly present in all material respects the financial condition of the Borrower
and have been prepared in accordance with GAAP, subject to changes resulting from aundit and normal year-end andit
adjustments and absence of notes.

(c} Officer’s Certificate . At the time of delivery of the financial statements provided for in Sections 5.1(a) and
5.1(b) above, a certificate of a Financial Officer of the Borrower, substantially in the form of Exhibit 5.1(c),
(i) demonstrating compliance with Section 5.2 by calculation thereof as of the end of each such fiscal period and
(ii) stating that no Default or Event of Default exists, or if any Default or Event of Default does exist, specifying the nature
and extent thereof and what action the Borrower proposes to take with respect thereto.

{d) Reports . Promptly after the same are available, copies of all annual, regular, periodic and special reports and
registration statements which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) of the
Exchange Act, and not otherwise required to be delivered to the Administrative Agent pursuant hereto.

(e) Notices . Upon the Borrower obtaining knowledge thereof, the Borrower will give written notice to the
Administrative Agent promptly of (i) the occurrence of a Defanlt or Event of Default, specifying the nature and existence
thereof and what action the Borrower proposes to take with respect thereto, (ii) any change in any rating from S&P,
Moody’s, Fitch and any loss of rating and (iii) the occurrence of any of the following with respect to the Borrower or any
Subsidiary: (A) the pendency or commencement of any litigation, arbitration or governmental proceeding against the
Borrower or such Subsidiary which, if adversely determined, would have or would be reasonably expected to have a
Material Adverse Effect or (B) the institution of any proceedings against the Borrower or such Subsidiary with respect to,
or the receipt of notice by such Person of potential liability or responsibility for violation or alleged violation of, any
federal, state or local law, rule or regulation (including, without limitation, any Environmental Law), the violation of
which would have or would be reasonably expected to have a Material Adverse Effect.
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(f) ERISA . Upon the Borrower or any ERISA Affiliate obtaining knowledge thereof, the Borrower will give
written notice to the Administrative Agent and each of the Lenders promptly (and in any event within five Business Days)
of: (i) any event or condition, including, but not limited to, any Reportable Event, that constitutes, or would be reasonably
expected to lead to, a Termination Event; (ii} any communication from the PBGC stating its intention to terminate any
Plan or to have a trustee appointed to administer any Plan together with a statement of the amount of liability, if any,
incurred or expected to be incurred by the Borrower or any Subsidiary in connection therewith; (iii) with respect to any
Multiemployer Plan, the receipt of notice as prescribed in ERISA or otherwise of any withdrawal liability assessed against
the Borrower or any ERISA Affiliate, or of a determination that any Multiemployer Plan is in reorganization or insolvent
(both within the meaning of Title IV of ERISA); (iv) the failure to make full payment on or before the due date (including
extensions) thereof of all amounts which the Borrower or any of its Subsidiaries or ERISA Affiliates is required to
contribute to each Plan which is subject to Title IV of ERISA pursuant to its terms and as required to meet the minimum
funding standard set forth in ERISA and the Code with respect thereto; or (v) any change in the funding status of any Plan
that would have or would be reasonably expected to have a Material Adverse Effect; together, with a description of any
such event or condition or a copy of any such notice and a statement by an officer of the Borrower briefly setting forth the
details regarding such event, condition, or notice, and the action, if any, which has been or is being taken or is proposed to
be taken by the Borrower with respect thereto. Promptly upon request, the Borrower shall furnish the Administrative
Agent with such additional information concerning any Plan as may be reasonably requested by the Administrative Agent
or any Lender, inclnding, but not limited to, copies of each annual report/return (Form 5500 series), as well as all
schedules and attachments thereto required to be filed with the Department of Labor and/or the Internal Revenue Service
pursuant to ERISA and the Code, respectively, for each “plan year” (within the meaning of Section 3(39) of ERISA).

{(g) Other Information . With reasonable promptness upon any such request, such other information regarding the
business, properties or financial condition of the Borrower as the Administrative Agent or the Required Lenders may
reasonably request.

» (h) Delivery of Information . Documents required to be delivered pursuant to this Section (to the extent any such
documents are included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered,
shall be deemed to have been delivered on the date (i) on which the Borrower posts such documents, or provides a link

" thereto on the Borrower’s website on the Internet at the website address www.atmosenergy.com ; or (ii} on which such
documents are posted on the Borrower’s behalf on an Internet or intranet website, if any, to which each Lender and the
Administrative Agent have access (whether a commercial, third party website or sponsored by the Administrative Agent);
provided that the Borrower shall notify the Administrative Agent (by telecopier or electronic mail) of the posting of any
such documents (which notice the Administrative Agent shall promptly forward to the Lenders). Notwithstanding
anything contained herein, in every instance the Borrower shall be required to provide paper or facsimile copies of the
officer’s certificates required by Section 5.1(c) to the Administrative Agent. Except for such officer’s certificates, the
Administrative Agent shall have no obligation to request the delivery or to maintain copies of the documents referred to
above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such request for
delivery, and each Lender shall be solely responsible for maintaining its copies of such documents.

Section 5.2. Debt to Capitalization Ratio . As of the last day of each fiscal quarter of the Borrower, the Debt to
Capitalization Ratio shall be less than or equal to 0.70 to 1.0.
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Section 5.3. Preservation of Existence, Franchises and Assets . The Borrower will, and will cause its
Subsidiaries to, do all things necessary to preserve and keep in full force and effect its existence, rights, franchises and
authority, except where failure to do so wouid not or would not reasonably be expected to have a Material Adverse Effect.
The Borrower will, and will cause its Subsidiaries to, generally maintain its properties, real and personal, in good
condition, and the Borrower and its Subsidiaries shall not waste or otherwise permit such properties to deteriorate,
reasonable wear and tear excepted, except, in each case, where failure to do so would not or would not reasonably be
expected to have a Material Adverse Effect.

Section 5.4. Books and Records . The Borrower will, and will cause its Subsidiaries to, keep complete and
accurate books and records of its transactions in accordance with good accounting practices on the basis of GAAP
(including the establishment and maintenance of appropriate reserves).

Section 5.5. Compliance with Law . The Borrower will, and will cause its Subsidiaries to, comply with, and
obtain all permits and licenses required by, all laws (including, without limitation, all Environmental Laws and ERISA
laws), rules, regulations and orders, and all applicable restrictions imposed by all Governmental Authorities, applicable to
it and its property, if the failure to comply would have or would be reasonably expected to have a Material Adverse Effect.
The Borrower will, and will cause each of its Subsidiaries and Affiliates to, comply with, and not act in any manner that
would result in a violation by any Person (including Lender) of, Anti-Terrorism and Anti-Corruption Laws.

Section 5.6. Payment of Taxes and Other Claims . The Borrower will, and will cause its Subsidiaries to, pay,

-seftle or discharge (a) all material taxes, assessments and governmental charges or levies imposed upon it, or upon its
income or profits, or upon any of its properties, before they shall become delinquent and (b) all lawful claims (including
claims for labor, materials and supplies) which, if unpaid, might give rise to a Lien upon any of its properties; provided ,
however , that the Borrower shall not be required to pay any such tax, assessment, charge, levy, claim or indebtedness
which is being contested in good faith by appropriate action and as to which adequate reserves therefor, if required, have
been established in accordance with GAAP, unless the failure to make any such payment (i) would give rise to an
immediate right to foreclose or collect on a Lien securing such amounts or (ii) would have or would reasonably be
expected to have a Material Adverse Effect.

Section 5.7. Insurance . The Borrower will, and will cause its Subsidiaries to, at all times maintain in full force
and effect insurance (including worker’s compensation insurance, liability insurance and casualty insurance) with
financially sound and reputable insurance companies or associations in such amounts and covering such risks as is usually
carried by companies engaged in similar business and owning similar properties in the same general areas in which the
Borrower and its Subsidiaries operate and/or maintain a system or systems of self-insurance or assumption of risk which
accords with the practices of similar businesses. '

Section 5.8. Use of Proceeds . The proceeds of the Loans may be used solely (a) to refinance the indebtedness
under each of the Existing Revolving Credit Agreement on the Closing Date and to pay related fees and expenses, (b) to
fund future acquisitions permitted by Section 4.14 and (c) for working capital, capital expenditures and other lawful
corporate purposes of the Borrower.,

Section 5.9. Audits/Inspections . Upon reasonable prior notice and during normal business hours and no more
frequently than once during any fiscal year upon reasonable
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the Administrative Agent, including, without limitation, independent accountants, agents, attorneys, and appraisers to visit
and inspect the Borrower’s and its Subsidiaries’ property, including their books and records, their accounts receivable and
inventory, the Borrower’s and its Subsidiaries’ facilities and their other business assets, and to make photocopies or
photographs thereof and to write down and record any information such representative obtains and shall permit the
Administrative Agent or its representatives to discuss all such matters with the officers, employees and representatives of
the Borrower and its Subsidiaries; provided, however, that when an Bvent of Default exists the Administrative Agent or
any Lender (or any of their respective representatives) may do any of the foregoing at the expense of the Borrower at any
time during normal business hours.

ARTICLE VI
NEGATIVE COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation
remains outstanding:

Section 6.1. Nature of Business ., The Borrower will not materially alter the character of its business from that
conducted as of the Closing Date.

Section 6.2. Consolidation and Merger . The Borrower will not (a) enter into any transaction of merger, or
(b) consolidate, liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution); provided that, so long as no
Default or Event of Default shall exist or be caused thereby, a Person may be merged or consolidated with or into the
Borrower so long as the Borrower shall be the continuing or surviving corporation.

Section 6.3. Sale or Lease of Assets . Within any period of four consecutive fiscal quarters, the Borrower will
not, nor will it permit any Subsidiary to, convey, sell, lease, transfer or otherwise dispose of assets, business or operations
with a net book value in excess of 25% of Total Assets as calculated as of the end of the most recent such fiscal quarter.

Section 6.4. Arm’s-Length Transactions . The Borrower will not, nor will it permit its Subsidiaries to, enter
into any transaction or series of transactions, whether or not in the ordinary course of business, with any Affiliate other
than on terms and conditions substantially as favorable as would be obtainable in a comparable arm’s-length transaction
with a Person other than an Affiliate; provided that the foregoing restriction shall not apply to the payment or grant of
reasonable compensation, benefits and indemnities to any director, officer, employee or agent of the Borrower or any
Subsidiary.

Section 6.5. Fiscal Year; Organizational Documents . The Borrower will not (a) change its fiscal year or
(b) in any manner that would reasonably be expected to materially adversely affect the rights of the Lenders, change its
organizational documents or its bylaws; it being understood that the Borrower’s shareholders may approve an amendment
to the Borrower’s Articles of Incorporation to permit the issuance of Preferred Securities.

Section 6.6. Liens . The Borrower will not, nor will it permit any of its Material Subsidiaries to, contract, create,
incur, assume or permit to exist any Lien with respect to any of its property or assets of any kind (whether real or personal,
tangible or intangible), whether now owned or after acquired, except for the following: (a) Liens securing Obligations,

(b) Liens
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for taxes not yet due or Liens for taxes being contested in good faith by appropriate action and for which adequate
reserves, if required, determined in accordance with GAAP have been established (and as to which the property subject to
any such Lien is not yet subject to foreclosure, sale or Joss on account thereof), (¢} Liens in respect of property imposed by
law arising in the ordinary course of business such as materialmen’s, mechanics’, warehousemen’s, carrier’s, landlords’
and other nonconsensual statutory Liens which are not yet due and payable, which have been in existence less than 90
days or which are being contested in good faith by appropriate action and for which adequate reserves, if required,
determined in accordance with GA AP have been established (and as to which the property subject to any such Lien is not
yet subject to foreclosure, sale or loss on account thereof), (d) pledges or deposits made in the ordinary course of business
to secure payment of worker’s compensation insurance, unemployment insurance, pensions or social security programs,
(e) Liens arising from good faith deposits in connection with or to secure performance of tenders, bids, leases, government
contracts, performance and return-of-money bonds and other similar obligations incurred in the ordinary course of
business (other than obligations in respect of the payment of borrowed money), (f) Liens arising from good faith deposits
in connection with or to secure performance of statutory obligations and surety and appeal bonds, (g) easements, rights-of-
way, restrictions (including zoning restrictions), minor defects or irregularities in title and other similar charges or
encumbrances not, in any material respect, impairing the use of the encumbered property for its intended purposes,

(h) judgment Liens that would not constitute an Event of Default or securing appeal or other surety bonds related to such
Judgments, (i) Liens arising by virtue of any statutory or common law provision relating to banker’s liens, rights of setoff
or similar rights as to deposit accounts or other funds maintained with a creditor depository institution, (j) any Lien on any
assets securing indebtedness incurred or assumed for the purpose of financing all or any part of the cost of acquiring,
developing, operating, constructing, altering, repairing or improving all or part of such assets; provided that such Lien
attaches to such asset concurrently with or within 90 days after the acquisition thereof, completion of construction,
improvement or repair, or commencement of commercial operation of such assets, (k) any Lien on any asset of any Person
existing at the time such Person is merged or consolidated with or into the Borrower or one of its Subsidiaries and not
created in contemplation of such event, (1) any Lien existing on any asset prior to the acquisition thereof by the Borrower
or one of its Subsidiaries and not created in contemplation of such acquisition, (m) any Lien on the assets of the Borrower
or any Material Subsidiary pursuant to Section 803 of the 1998 Indenture, Section 803 of the 2001 Indenture, Section §03
of the 2007 Indenture, or Section 803 of the 2009 Indenture if placed on the property of the Borrower or such Material
Subsidiary on an equal and ratable basis with Liens securing Obligations and other Liens that may be placed on the
properties of the Borrower or such Material Subsidiary in the future, (n) any Lien created in connection with a project
financed with, or created to secure, Non-Recourse Indebtedness, (o) Liens on goods (and the proceeds thereof) and
documents of title and the property covered thereby securing indebtedness in respect of commercial letters of credit,

(p) Liens that have been placed by any developer, landlord or other third party on property over which the Borrower or
any Material Subsidiary has easement rights or on any real property leased by the Borrower or any Material Subsidiary
and subordination or similar agreements relating thereto, (q) any condemnation or eminent domain proceedings affecting
any real property, (r) any provision for the retention of title to an asset by vendor or transferor of such asset which asset is
acquired by the Borrower or a Material Subsidiary in a transaction entered into in the ordinary course of business,

(s) Liens on the proceeds of assets that were subject to Liens permitted hereunder or on assets acquired with such proceeds
as a replacement of such former assets, (t) Liens not otherwise permitted by this Agreement securing indebtedness in the
aggregate (at the time such Liens are created) not in excess of ten percent (10%) of Consolidated Net Property, (u) Liens
constituted by a right of set off, or rights over a margin call account, or any form of cash collateral, or any similar
arrangement, securing Hedging Obligations and/or Physical Trade
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Obligations, in each case so long as the aggregate principal amount of cash securing such Hedging Obligations and
Physical Trade Obligations, do not exceed ten percent (10%) of Consolidated Net Worth, (v) Liens on accounts and
related assets arising under an areawide utility contract or similar contract with the federal government related to energy
management, conservation, or similar services, securing indebtedness of the Persons to whom Borrower has subcontracted
to provide such services to the federal government and (w) any extension, renewal or replacement (or successive
extensions, renewals or replacements), as a whole or in part, of any Liens referred to in the foregoing clauses (a) through
(v) for amounts not exceeding the principal amount of the indebtedness (including undrawn commitments) secured by the
Lien so extended, renewed or replaced (except for accrued interest and a reasonable premium or other reasonable amount
paid, and fees and expenses reasonably incurred in connection with such extension, renewal or replacement); provided that
such extension, renewal or replacement Lien is limited to all or a part of the same property or assets that were covered by
the Lien extended, renewed or replaced (plus improvements on such property or assets).

Section 6.7. Required Clear Period . The Borrower shall cause there to be no Loans outstanding hereunder for
a period of at least thirty (30) consecutive days during each fiscal year of the Borrower.

ARTICLE VII
EVENTS OF DEFAULT

Section 7.1. Events of Default . An Event of Default shall exist upon the occurrence of any of the following
specified events (each an * Event of Default ”):

(a) Payment . The Botrower shall default in the payment (i) when due of any principal of any of the Loans or
(ii) within three Business Days of when due of any interest on the Loans or of any fees owing hereunder or any of the
other Credit Documents or (iii) within ten days of when due of any other amounts owing hereunder, under any of the other
Credit Documents or in connection herewith.

(b) Representations . Any representation, warranty or statement made or deemed to be made by the Borrower
herein, in any of the other Credit Documenits, or in any statement or certificate delivered or required to be delivered
pursuant hereto or thereto (including without limitation the certificate delivered pursuant to Section 3.1(b)(vi)) shall prove
untrue in any material respect on the date as of which it was deemed to have been made.

(c) Covenants . The Borrower shall:

(i) default in the due performance or observance of any term, covenant or agreement contained in Sections
5.2, 5.3 (as to maintenance of existence of the Borrower only) or 6.1 through 6.6 inclusive; or

(ii} default in the due performance or observance by it of any term, covenant or agreement contained in
Section 5.1 and such default shall continue unremedied for a period of five Business Days after the earlier of the
Borrower becoming aware of such default or notice thereof given by the Administrative Agent; or
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(iii) default in the due performance or observance by it of any term, covenant or agreement (other than
those referred to in subsections (a), (b), (c)(1), or (¢)(ii) of this Section 7.1 ) contained in this Agreement or any
other Credit Document and such default shall continue unremedied for a period of at least 30 days after the
earlier of the Borrower becoming aware of such default or notice thereof given by the Administrative Agent.

(d) Credit Documents . The Borrower shall default in the due performance or observance of any term, covenant
or agreement in any of the other Credit Documents and such default shall continue unremedied for a period of at least 30
days after the earlier of (i) the Borrower becoming aware of such default or notice thereof given by the Administrative
Agent or (ii) any Credit Document shall fail to be in full force and effect or the Borrower shall so assert,

(e) Bankruptey, ete . The occutrence of any of the following with respect to the Borrower or any of its Material
Subsidiaries: (i} a court or governmental agency having jurisdiction in the premises shall enter a decree or order for relief
in respect of the Borrower or any of its Material Subsidiaries in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or appoint a receiver, liquidator, assignee, custodian, trustee,
sequestrator or similar official of the Borrower or any of its Material Subsidiaries or for any substantial part of its property
or order the winding up or liquidation of its affairs; or (ii) an involuntary case under any applicable bankrupicy,
insolvency or other similar Jaw now or hereafter in effect is commenced against the Borrower or any of its Material
Subsidiaries and such petition remains unstayed and in effect for a period of 60 consecutive days; or (iii) the Borrower or
any of its Material Subsidiaries shall commence a voluntary case under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, or consent to the entry of an order for relief in an involuntary case under any such
1aw, or consent to the appointment or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official of such Person or any substantial part of its property or make any general assignment for the benefit of
creditors; or (iv) the Borrower or any of its Material Subsidiaries shall admit in writing its inability to pay its debts
generally as they become due or any action shall be taken by such Person in furtherance of any of the aforesaid purposes.

(f) Defaults under Other Agreements . With respect to any indebtedness of the Borrower in excess of
$100,000,000 (other than indebtedness outstanding under this Agreement or Non-Recourse Indebtedness) (A) the
Borrower shall (1) default in any payment (beyond the applicable grace period with respect therefo, if any) with respect to
any such indebtedness, or (2) default (after giving effect to any applicable grace period) in the observance or performance
of any covenant or agreement relating to such indebtedness or contained in any instrument or agreement evidencing,
securing or relating thereto, or any other event or condition shall occur or condition exist, the effect of which default or
other event or condition is to cause, or permit, the holder of the holders of such indebtedness (or trustee or agent on behalf
of such holders) to cause (determined without regard to whether any notice or lapse of time is required) any such
indebtedness to become due prior to its stated maturity; or (B) any such indebtedness shall be declared due and payable, or
required to be prepaid other than by a regularly scheduled required prepayment, or by a mandatory prepayment upon
specified events or conditions, in each case, prior to the stated maturity thereof; or (C) any such indebtedness shall mature
and remain unpaid.

(g) Judgments . One or more final judgments, orders, or decrees shall be entered against the Borrower involving
a liability of $100,000,000 or more, in the aggregate (to the extent not paid or covered by insurance provided by a carrier
who has acknowledged
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coverage) and such judgments, orders or decrees shall continue unsatisfied, undischarged and unstayed for a period of 90
days; provided that if such judgment, order or decree provides for periodic payments over time then the Borrower shall
have a grace period of 30 days with respect to each such periodic payment.

(h) ERISA . The occurrence of any of the following events or conditions if any of the same would be reasonably
expected to result in a liability of an amount greater than or equal to $20,000,000: (A) any “accumulated funding
deficiency,” as such term is defined in Section 302 of ERISA and Section 412 of the Code, whether or not waived, shall
exist with respect to any Plan, or any lien shall arise on the assets of the Borrower or any ERISA Affiliate in favor of the
PBGC or a Plan; (B) a Termination Event shall occur with respect to a Single Employer Plan, which is, in the reasonable
opinion of the Administrative Agent, likely to result in the termination of such Plan for purposes of Title IV of ERISA;
(C) a Termination Event shall occur with respect to a Multiemployer Plan or Multiple Employer Plan, which is, in the
reasonable opinion of the Administrative Agent, likely to result in (i) the termination of such Plan for purposes of Title IV
of ERISA, or (ii} the Borrower or any ERISA Affiliate incurring any liability in connection with a withdrawal from,
reorganization of (within the meaning of Section 4241 of ERISA), or insolvency (within the meaning of Section 4245 of
ERISA) of such Plan; or (D) any prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of
the Code) or breach of fiduciary responsibility shall occur which would be reasonably expected to subject the Borrower or
any ERISA Affiliate to any liability under Sections 406, 409, 502(1), or 502(1) of ERISA or Section 4975 of the Code, or
under any agreement or other instrument pursuant to which the Borrower or any ERISA Affiliate has agreed or is required
to indemnify any person against any such liability.

(i) Change of Control . The occurrence of'any Change of Control.

Section 7.2. Acceleration; Remedies . Upon the occurrence and during the continuation of an Event of Default,
the Administrative Agent may, with the consent of the Required Lenders, and shall, upon the request and direction of the
Required Lenders, by written notice to the Borrower take any of the following actions without prejudice to the rights of
the Administrative Agent or any Lender to enforce its claims against the Borrower, except as otherwise specifically
provided for herein:

(a) Termination of Commitments . Declare the Commitments terminated whereupon the Commitments shall be
immediately terminated.

{(b) Acceleration of Loans . Declare the inpaid amount of all Obligations to be due whereupon the same shall be
immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower.

(c) Enforcement of Rights . Enforce any and all rights and interests created and existing under the Credit
Documents or otherwise available at law or in equity, including, without limitation, all rights of set-off.

Notwithstanding the foregoing, if an Event of Default specified in Section 7.1(e) shall occur, then the Commitments shall
automatically terminate and all Loans, all accrued interest in respect thereof, all accrued and unpaid fees and other
indebtedness or obligations owing to the Lenders and the Administrative Agent hereunder shall immediately become due
and payable without the giving of any notice or other action by the Administrative Agent or the Lenders,
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Notwithstanding the fact that enforcement powers reside primarily with the Administrative Agent, each Lender has, to the
extent permitted by law, a separate right of payment and shall be considered a separate “creditor” holding a separate
“claim” within the meaning of Section 101(5) of the Bankruptcy Code or any other insolvency statute.

Section 7.3. Allocation of Payments After Event of Default .

Notwithstanding any other provisions of this Agreement, but subject in all respects to Section 2.22 , after the
occurrence of an Event of Default, all amounts collected or received by the Administrative Agent or any Lender on
account of amounts outstanding under any of the Credit Documents shall be paid over or delivered as follows:

FIRST, to the payment of all reasonable ont-of-pocket costs and expenses (including without limitation
reasonable attorneys’ fees) of the Administrative Agent or any of the Lenders in connection with enforcing the rights
of the Lenders under the Credit Documents, pro rata as set forth below;

SECOND, to payment of any fees owed to the Administrative Agent or any Lender, pro rata as set forth below;
THIRD, to the payment of all accrued interest payable to the Lenders hereunder, pro rata as set forth below;
FOURTH, to the payment of the outstanding principal amount of the Loans, pro rata as set forth below;

FIFTH, to all other obligations which shall have become due and payable under the Credit Documents and not
repaid pursuant to clauses “FIRST” through “FOURTH” above; and

SIXTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive such surplus.

In carrying out the foregoing, (a) amounts received shall be applied in the numerical order provided until exhausted prior
to application to the next succeeding category and (b) each of the Lenders shall receive an amount equal to its pro rata
share (based on the proportion that the then outstanding Loans held by such Lender bears to the aggregate then
outstanding Loans) of amounts available to be applied.

ARTICLE VIH
THE ADMINISTRATIVE AGENT

Section 8.1. Appointment of Administrative Agent . Each Lender irrevocably appoints Crédit Agricole
Corporate and Investment Bank as the Administrative Agent and authorizes it to take such actions on its behalf and to
exercise such powers as are delegated to the Administrative Agent under this Agreement and the other Credit Documents,
together with all such actions and powers that are reasonably incidental thereto. The Administrative Agent may perform
any of its duties hereunder or under the other Credit Documents by or through any one or more sub-agents or attorneys-in-
fact appointed by the Administrative Agent. The Administrative Agent and any such sub-agent or attorney-in-fact may
perform any and all of its duties and
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exercise its rights and powers through their respective Related Parties. The exculpatory provisions set forth in this Article
shall apply to any such sub-agent or attorney-in-fact and the Related Parties of the Administrative Agent, any such sub-
agent and any such attorney-in-fact and shall apply to their respective activities in connection with the syndication of the
credit facilities provided for herein as well as activities as Administrative Agent.

Section 8.2. Nature of Duties of Administrative Agent . The Administrative Agent shall not have any duties or
obligations except those expressly set forth in this Agreement and the other Credit Documents. Without limiting the
generality of the foregoing, (a) the Administrative Agent shall not be subject to any fiduciary or other implied duties,
regardless of whether a Default or an Event of Default has occurred and is continuing, (b) the Administrative Agent shall
not have any duty to take any discretionary action or exercise any discretionary powers, except those discretionary rights
and powers expressly contemplated by the Credit Documents that the Administrative Agent is required to exercise in
writing by the Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the
circumstances as provided in Section 9.2 ), and (c) except as expressly set forth in the Credit Documents, the
Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information
relating to the Borrower or any of its Subsidiaries that is communicated to or obtained by the Administrative Agent or any
of its Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it, its
sub-agents or attorneys-in-fact with the consent or at the request of the Required Lenders (or such other number or
percentage of the Lenders as shall be necessary under the circumstances as provided in Section 9.2 ) or in the absence of
its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and
nonappealable judgment. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub-
agents or attorneys-in-fact selected by it with reasonable care. The Administrative Agent shall not be deemed to have
knowledge of any Default or Event of Default unless and until wriften notice thereof (which notice shall include an
express reference to such event being a “Default” or “Event of Default” hereunder) is given to the Administrative Agent
by the Borrower or any Lender, and the Administrative Agent shall not be responsible for or have any duty to ascertain or
inquire into (i) any statement, warranty or representation made in or in connection with any Credit Document, (ii) the
contents of any certificate, report or other document delivered hereunder or thereunder or in connection herewith or
therewith, (iii} the performance or observance of any of the covenants, agreements, or other terms and conditions set forth
in any Credit Document, (iv) the validity, enforceability, effectiveness or genuineness of any Credit Document or any
other agreement, instrument or document, or (v) the satisfaction of any condition set forth in Article IIT or elsewhere in
any Credit Document, other than to confirm receipt of items expressly required to be delivered to the Administrative
Agent. The Administrative Agent may consult with legal counsel (including counsel for the Borrower) concerning all
matters pertaining to such duties.

Section 8.3. Lack of Reliance on the Administrative Agent . Each of the Lenders acknowledges that it has,
independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information as if has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each of
the Lenders also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other
Lender and based on such documents and information as it has deemed appropriate, continue to make its own decisions in
taking or not taking of any action under or based on this Agreement, any related agreement or any document furnished
hereunder or thereunder.
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Section 8.4. Certain Rights of the Administrative Agent . If the Administrative Agent shall request
instructions from the Required Lenders with respect to any action or actions (including the failure to act) in connection
with this Agreement, the Administrative Agent shall be entitled to refrain from such act or taking such act, unless and until
it shall have received instructions from such Lenders; and the Administrative Agent shall not incur liability to any Person
by reason of so refraining. Without limiting the foregoing, no Lender shall have any right of action whatsoever against the
Administrative Agent as a result of the Administrative Agent acting or refraining from acting hereunder in accordance
with the instructions of the Required Lenders where required by the terms of this Agreement.

Section 8.5. Reliance by Administrative Agent . The Administrative Agent shall be entitled to rely upon, and
shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or
other writing believed by it to be genuine and to have been signed, sent or made by the proper Person. The Administrative
Agent may also rely upon any statement made to it orally or by telephone and believed by it to be made by the proper
Person and shall not incur any liability for relying thereon. The Administrative Agent may consult with legal counsel
(including counsel for the Borrower), independent public accountants and other experts selected by it and shall not be
liable for any action taken or not taken by it in accordance with the advice of such counsel, accountants or experts.

Section 8.6. The Administrative Agent in its Individual Capacity . The bank serving as the Administrative
Agent shall have the same rights and powers under this Agreement and any other Credit Document in its capacity as a
Lender as any other Lender and may exercise or refrain from exercising the same as though it were not the Administrative
Agent; and the terms “Lenders”, “Required Lenders” or any similar terms shall, unless the context clearly otherwise
indicates, include the Administrative Agent in its individual capacity. The bank acting as the Administrative Agent and its
Affiliates may accept deposits from, lend money to, and generally engage in any kind of business with the Borrower or
any Subsidiary or Affiliate of the Borrower as if it were not the Administrative Agent hereunder.

Section 8.7. Successor Administrative Agent .

(a) The Administrative Agent may resign at any time by giving written notice thereof to the Lenders and the
Borrower. Upon any such resignation, the Required Lenders shall have the right to appeint a successor Administrative
Agent, subject to the approval by the Borrower provided that no Default or Event of Default shall exist at such time. If no
successor Administrative Agent shall have been so appointed, and shall have accepted such appointment within 30 days
after the retiring Administrative Agent gives notice of resignation, then the retiring Administrative Agent may, on behalf
of the Lenders, appoint a successor Administrative Agent, which shall be a commercial bank organized under the laws of
the United States of America or any state thereof or a bank which maintains an office in the United States, having a
combined capital and surplus of at least $500,000,000.

(b) Upon the acceptance of its appointment as the Administrative Agent hereunder by a successor, such
successor Administrative Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and
duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties and
obligations under this Agreement and the other Credit Documents. If within 45 days after written notice is given of the
retiring Administrative Agent’s resignation under this Section 8.7 no successor Administrative Agent shall have been
appointed and shall have accepted such appointment, then on such 45 t day (i) the retiring Administrative Agent’s
resignation shall become effective, (ii) the

49

http://www.investquest.com/ig/a/ato/fin/8k/ato8k 100115 htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K) Page 59 of 92
CASE NO. 2017-00349
FR 16(7)(p)
ATTACHMENT 2

retiring Administrative Agent shall thereupon be discharged from its duties and obligations under the Credit Documents
and (iii} the Required Lenders shall thereafter perform all duties of the retiring Administrative Agent under the Credit
Documents until such time as the Required Lenders appoint a successor Administrative Agent as provided above. After
any retiring Administrative Agent’s resignation hereunder, the provisions of this Article shall continue in effect for the
benefit of such retiring Administrative Agent and its representatives and agents in respect of any actions taken or not taken
by any of them while it was serving as the Administrative Agent.

Section 8.8. Co-Documentation Agents; Syndication Agent . Each of the Lenders and the Borrower hereby
acknowledges and agrees that the Co-Documentation Agents and the Syndication Agent shall have no duties or
obligations under any Credit Documents to any Lender or the Borrower.

ARTICLE IX
MISCELLANEOUS

Section 9.1. Notices .

(a) Except in the case of notices and other communications expressly permitted to be given by telephone, all
notices and other communications to any party herein to be effective shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certified or registered mail, sent by telecopy or to the extent permitted below, by
email as follows:

To the Borrower: Atmos Energy Corporation
Three Lincoln Centre, Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240
Attention: Bret J. Eckert
Telecopy Number: (214) 550-5711
Email Address: Bret.Eckert@atmosenergy.com

With a copy to: Atmos Energy Corporation
700 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240
Attention: Treasurer
Telecopy Number: (214) 550-9326
Email Address: dan.meziere@atmosenergy.com

and Atmos Energy Corporation
Three Lincoln Centre, Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240
Attention: General Counsel
Telecopy Number: (214) 550-9216
Email Address: louis.gregory@atmosenergy.com
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To the Administrative Agent:

For operations Crédit Agricole Corporate and Investment Bank
topics: 1301 Avenue of the Americas, 17th Floor

New York, NY 10019

Attention: Agnes Castillo

Emai] Address: agnes.castillo@ca-cib.com
Fax: 732-744-8568

With a copy to: Crédit Agricole Corporate and Investment Bank
1301 Avenue of the Americas, 17th Floor
New York, NY 10019
Attention: Marisol Ortiz & Linda Boardman
Email Address: marisol.ortiz@ca-cib.com
linda.boardman@ca-cib.com

and

King & Spalding LLP

1180 Peachtree Street, N.E.

Atlanta, Georgia 30309

Attention: Carolyn Z. Alford
Telecopy Number: (404) 572-5100
Email Address: czalford@kslaw.com

For all other Crédit Agricole Corporate and Investment Bank
fopics: 1301 Avenue of the Americas, 17th Floor
New York, NY 10019
Attention: Marisol Ortiz & Linda Boardman
Email Address: marisol.ortiz@ca-cib.com
linda.boardman(@ca-cib.com

and

With a copy to: Crédit Agricole Corporate and Investment Bank
' 1301 Avenue of the Americas, 17th Floor
New York, NY 10019
Aftention: Lucie Campos Caresmel
Email Address: lucie.campos-caresmel@ca-cib.com

and

Crédit Agricole Corporate and Investment Bank
1100 Louisjana Street

Houston, TX 77002

Attention: Dixon Schultz
Email address: Dixon.schultz@ca-cib.com

and
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King & Spalding LLP

1180 Peachtree Street, N.E.

Atlanta, Georgia 30309

Attention: Carolyn Z, Alford
Telecopy Number: (404) 572-5100
Email Address: czalford@kslaw.com

To any other Lender: the address set forth in the
Administrative Questionnaire or the
Assignment and Acceptance
executed by such Lender

Notices and other communications hereunder may be delivered or furished by electronic communication (including
e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent, provided that the
foregoing shall not apply to notices to any Lender pursuant to Article IT if such Lender has notified the Administrative
Agent that it is incapable of receiving notices under such Article by electronic communication. The Administrative Agent
or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to
particular notices or communications. Unless the Administrative Agent otherwise prescribes, (i) notices and other
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement
from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided that if such notice or other communication is not sent during the normal business hours of
the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next
business day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of
notification that such notice or communication is available and identifying the website address therefor.

Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to
the other parties hereto. All such notices and other communications shall, when transmitted by overnight delivery, or
faxed, be effective when delivered for overnight (next-day) delivery, or transmitted in legible form by facsimile machine,
respectively, or if mailed, upon the third Business Day after the date deposited into the mail or if delivered, upon delivery;
provided, that notices delivered to the Administrative Agent shall not be effective until actually received by such Person at
its address specified in this Section 9.1 during normal business hours for such Person, or if received after normal business
hours for such Person, such notice shall be effective on the next Business Day.

(b) Any agreement of the Administrative Agent and the Lenders herein to receive certain notices by telephone or
facsimile is solely for the convenience and at the request of the Borrower. The Administrative Agent and the Lenders shall
be entitled to rely on the authority of any Person purporting to be a Person authorized by the Borrower to give such notice
and the Administrative Agent and Lenders shall not have any Hability to the Borrower or other Person on account of any
action taken or not taken by the Administrative Agent or the Lenders in reliance upon such telephonic or facsimile notice.
The obligation of the Borrower to repay the Loans and all other Obligations hereunder shall not be affected in any way or
to any extent by any failure of the Administrative Agent and the Lenders to receive written confirmation of any telephonic
or facsimile notice or the receipt by the Administrative Agent and the Lenders of a confirmation which is at variance with
the terms understood by the Administrative Agent and the Lenders to be contained in any such telephonic or facsimile
notice.
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(¢} The Borrower agrees that the Administrative Agent may, but shall not be obligated to, make the
Communications (as defined below) available to the other Lenders by posting the Communications on Debt Domain,
Intralinks, Syndtrak or a substantially similar electronic transmission system (the “ Platform ”). The Platform is provided
“as is” and “as available”. The Agent Parties (as defined below) do not warrant the adequacy of the Platform and expressly
disclaim liability for errors or omissions in the Communications. No warranty of any kind, express, implied or statutory,
including, without limitation, any warranty of merchantability, fitness for a particular purpose, non-infringement of third-
party rights or freedom from viruses or other code defects, is made by any Agent Party in connection with the
Communications of the Platform. In no event shall the Administrative Agent or any of its Related Parties {(collectively, the
“ Agent Parties ™) have any liability to the Borrower, any Lender or any other Person or entity for damages of any kind,
including, without limitation, direct or indirect, special, incidental or consequential damages, losses or expenses (whether
in tort, contract or otherwise) arising out of Borrower’s or the Administrative Agent’s transmission of Communications
through the Platform. “ Communications ” means, collectively, any notice, demand, communication, information,
document or other material that the Borrower provides to the Administrative Agent pursuant to any Credit Document or
the transactions contemplated therein which is distributed to the Administrative Agent or any Lender by means of
electronic communications pursuant to this Section, including through the Platform.

Section 9.2. Waiver; Amendments .

(a) No failure or delay by the Administrative Agent or any Lender in exercising any right or power hereunder or
any other Credit Document, and no course of dealing between the Borrower and the Administrative Agent or any Lender ,
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power or any abandonment or
discontinuance of steps to enforce such right or power, preclude any other or further exercise thereof or the exercise of any
other right or power hereunder or thereunder. The rights and remedies of the Administrative Agent and the Lenders
hereunder and under the other Credit Documents are cumulative and are not exclusive of any rights or remedies provided
by law. No waiver of any provision of this Agreement or any other Credit Document or consent to any departure by the
Borrower therefrom shall in any event be effective unless the same shall be permitted by paragraph (b} of this Section 9.2 ,
and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.
Without limiting the generality of the foregoing, the making of a Loan shall not be construed as a waiver of any Default or
Event of Default, regardless of whether the Administrative Agent or any Lender may have had notice or knowledge of
such Default or Event of Default at the time,

(b) No amendment or waiver of any provision of this Agreement or the other Credit Documents, nor consent to
any departure by the Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by
the Borrower and the Required Lenders or the Borrower and the Administrative Agent with the consent of the Required
Lenders and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given; provided , that no amendment or waiver shall; (i) increase the Commitment of any Lender without the
written consent of such Lender, (ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or
reduce any fees payable hereunder, without the written consent of each Lender affected thereby, (iii) postpone the date
fixed for any payment of any principal of, or interest on, any Loan or interest thereon or any fees hereunder or
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reduce the amount of, waive or excuse any such payment, or postpone the scheduled date for the termination or reduction
of any Commitment, without the written consent of each Lender affected thereby, (iv) change the definition of “Pro Rata
Share” or Section 2.18(b) or (¢} in a manner that would alter the pro rata sharing of payments required thereby, without
the written consent of each Lender, (v) change any of the provisions of this Section 9.2 or the definition of “Required
Lenders” or any other provision hereof specifying the number or percentage of Lenders which are required to waive,
amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the consent of
each Lender; (vi) release any guarantor or limit the liability of any such guarantor under any guaranty agreement, without
the written consent of each Lender other than Defaulting Lenders; (vii) release all or substantially all collateral (if any)
securing any of the Obligations, without the written consent of each Lender other than Defaulting Lenders; provided
further , that no such agreement shall amend, modify or otherwise affect the rights, duties or obligations of the
Administrative Agent without the prior written consent of such Person. Notwithstanding anything contained herein to the
contrary, this Agreement may be amended and restated without the consent of any Lender (but with the consent of the
Borrower and the Administrative Agent) if, upon giving effect to such amendment and restatement, such Lender shall no
Jonger be a party fo this Agreement (as so amended and restated), the Commitments of such Lender shall have terminated
{(but such Lender shall continue to be entitled to the benefits of Sections 2.15,2.16 , 2.17 and 9.3 ), such Lender shall have
no other commitment or other obligation hereunder and shall have been paid in full all principal, interest and other
amounts owing to it or accrued for its account under this Agreement.

Section 9.3. Expenses; Indemnification .

(a) The Borrower shall pay (i) all reasonable, out-of-pocket costs and expenses of the Administrative Agent and
its Affiliates , including the reasonable fees, charges and disbursements of counsel for the Administrative Agent and its
Affiliates, in connection with the syndication of the credit facilities provided for herein, the preparation and administration
of the Credit Documents and any amendments, modifications or waivers thereof (whether or not the transactions
contemplated in this Agreement or any other Credit Document shall be consummated), and (ii) all reasonable out-of-
pocket costs and expenses (including, without limitation, the reasonable fees, charges and disbursements of outside
counsel and the allocated cost of inside counsel) incurred by the Administrative Agent or any Lender in connection with
the enforcement or protection of its rights in connection with this Agreement, including its rights under this Section 9.3
or in connection with the Loans made hereunder, including all such out-of-pocket expenses incurred during any workout,
restructuring or negotiations in respect of such Loans. '

(b) The Borrower shall indemnify the Administrative Agent (and any sub-agent thereof), the Joint Lead
Arrangers, each Lender and each Related Party of any of the foregoing Persons (each such Person being called an
Indemnitee ”') against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related
expenses (including the reasonable fees, charges and disbursements of any counsel for any Indemnitee), and shall
indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for attorneys who may be
employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the
Borrower arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other
Credit Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of
their respective obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or
thereby, (ii) any Loan or the use or proposed use of the proceeds therefrom, (iii) any actual or alleged presence or Release
of
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Hazardous Materials on or from any property owned or operated by the Borrower or any of its Subsidiaries, or any
liability arising under the Environmental Laws related in any way to the Borrower or any of its Subsidiaries, or (iv) any
actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on
contract, tort or any other theory, whether brought by a third party or by the Borrower, and regardless of whether any
Indemnitee is a party thereto, provided that such indemnity shall not, as to any Indemnitee, be available to the extent that
such losses, claims, damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by
final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or
(y) result from a claim brought by the Borrower against an Indemnitee for breach in bad faith of such Indemnitee’s
obligations hereunder or under any other Credit Document, if the Borrower has obtained a final and nonappealable
judgment in its favor on such claim as determined by a court of competent jurisdiction.

(c) The Borrower shall pay, and hold the Administrative Agent and each of the Lenders harmless from and
against, any and all present and future stamp, documentary, and other similar taxes with respect to this Agreement and any
other Credit Documents, any collateral described therein, or any payments due thereunder, and save the Administrative
Agent and each Lender harmless from and against any and all liabilities with respect to or resuiting from any delay or
omission to pay such taxes.

(d) To the extent that the Borrower fails to pay any amount required to be paid to the Administrative Agent
under clauses (a), (b) or (c) hereof, each Lender severally agrees to pay to the Administrative Agent such Lender’s Pro
Rata Share (determined as of the time that the unreimbursed expense or indemnity payment is sought) of such unpaid
amount; provided , that the unreimbursed expense or indemnified payment, claim, damage, liability or related expense, as
the case may be, was incurred by or asserted against the Administrative Agent in its capacity as such.

(e) To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim
against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to
actual or direct damages) arising out of, in connection with or as a result of, this Agreement or any agreement or
instrument contemplated hereby, the transactions contemplated therein, any Loan or the use of proceeds thereof,

(f) All amounts due under this Section 9.3 shall be payable promptly after written demand therefor.

Section 9.4. Successors and Assigns .

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of
its rights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender, and no
Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance
with the provisions of paragraph (b) of this Section, (ii) by way of participation in accordance with the provisions of
paragraph (d) of this Section or (iii) by way of pledge or assignment of a security interest subject to the restrictions of
paragraph (f} of this Section (and any other attempted assignment or transfer by any party hereto shall be null and void).
Nothing in this Agreement, expressed or implied, shall be construed to confer upon any
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Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent
provided in paragraph (d) of this Section and, to the extent expressly contemplated hereby, the Related Parties of each of
the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this
Agreement.

(b) Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations
under this Agreement (including all or a portion of its Commitment and the Loans at the time owing to it); provided that
any such assignment shall be subject to the following conditions:

(1) Minimum Amounts .

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment and
the Loans at the time owing to it or in the case of an assignment to a Lender, an Affiliate of a Lender or an
Approved Fund, no minimum amount need be assigned; and

(B) in any case not described in paragraph (b)(i)(A) of this Section, the aggregate amount of the
Commitment (which for this purpose includes Loans and Credit Exposure outstanding thereunder) or, if the
applicable Commitment is not then in effect, the principal outstanding balance of the Loans and Credit Exposure
of the assigning Lender subject to each such assignment (determined as of the date the Assignment and
Acceptance with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is
specified in the Assignment and Acceptance, as of the “Trade Date”) shall not be less than $5,000,000, unless
each of the Administrative Agent and, so long as no Event of Default has occurred and is continuing, the
Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed).

(ii) Proportionate Amounts . Each partial assignment shal} be made as an assignment of a proportionate part of
all the assigning Lender’s rights and obligations under this Agreement with respect to the Loans, Credit Exposure or
the Commitment assigned.

(iii) Required Consents . No consent shall be required for any assighment except to the extent required by
paragraph (b)(i)(B) of this Section and, in addition:

(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required
unless (x) an Event of Default has occurred and is continuing at the time of such assignment or (y) such
assignment is to a Lender, an Affiliate of a Lender or an Approved Fund; provided that, the Borrower will be
deemed to have provided consent if it fails to approve or disapprove of such assignment within ten (10) Business
Days after the date on which it receives notice thereof.

(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed)
shall be required for assignments to a Person that is not a Lender, an Affiliate of a Lender or an Approved Fund,

(iv) Assignment and Acceptance . The parties to each assighment shall deliver to the Administrative Agent (A) a
duly executed Assignment and Acceptance, (B)
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a processing and recordation fee of $3,500, (C) an Administrative Questionnaire unless the assignee is already a
Lender and (D) the documents required under Section 2.17(e) if such assignee is a Foreign Lender.

(v) No Assignment to Borrower . No such assignment shall be made to the Borrower or any of the Borrower’s
Affiliates or Subsidiaries.

(vi) No Assignment to Natural Persons or Defaulting Lender . No such assignment shall be made to a natural
person (or an investment vehicle or trust for the primary benefit of a natural person or relatives of a natural person) or
a Defaulting Lender or an Affiliate thereof.

(vii} Certain Additional Payments . In connection with any assignment of rights and obligations of any
Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other
conditions thereto set forth herein, the parties to the assignment shall make such additional payments to the
Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be
outright payment, purchases by the assignee of participations or subparticipations, or other compensating actions,
including funding, with the consent of the Borrower and the Administrative Agent, the applicable pro rata share of
Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable assignee and
assignor hereby irrevocably consent), to (%) pay and satisfy in full all payment labilities then owed by such
Defaulting Lender to the Administrative Agent and each other Lender hereunder (and interest accrued thereon), and
(v) acquire (and fund as appropriate) its full pro rata share of all Loans. Notwithstanding the foregoing, in the event
that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under
applicable law without compliance with the provisions of this paragraph, then the assignee of such interest shall be
deemed to be a Defaulting Lender for all purposes of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this Section 9.4 ,
from and after the effective date specified in each Assignment and Acceptance, the assignee thereunder shall be a party to
this Agreement and, to the extent of the interest assigned by such Assignment and Acceptance, have the rights and
obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, o the extent of the interest
assigned by such Assignment and Acceptance, be released from its obligations under this Agreement (and, in the case of
an Assignment and Acceptance covering all of the assigning Lender’s rights and obligations under this A greement, such
Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 2.15,2.16,2.17 and
9.3 with respect to facts and circumstances occurring prior to the effective date of such assignment. Any assignment or
transfer by a Lender of rights or obligations nnder this Agreement that does not comply with this paragraph shall be
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in
accordance with paragraph (d) of this Section 9.4 . If the consent of the Borrower to an assignment is required hereunder
(including a consent to an assignment which does not meet the minimum assignment thresholds specified above), the
Borrower shall be deemed to have given ifs consent five Business Days after the date notice thereof has actually been
delivered by the assigning Lender (through the Administrative Agent) to the Borrower, unless stich consent is expressly
« refused by the Borrower prior to such fifth Business Day.
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{c) The Administrative Agent shall maintain at one of its offices a copy of each Assignment and Acceptance
delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and
principal amount of the Loans and Credit Exposure owing to, each Lender pursuant to the terms hereof from time to time
(the “ Register ™). The entries in the Register shall be conclusive absent manifest error, and the Borrower, the
Administrative Agent and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms
hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall
be available for inspection by the Borrower and any Lender (as to its commitment only), at any reasonable time and from
time to fime upon reasonable prior notice.

(d) Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent,
sell participations to any Person (other than a natural person (or an investment vehicle or trust for the primary benefit of a
natural person or relatives of a natural person), the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a “
Participant ”) in all or a portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion
of its Commitment and/or the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall
remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such
obligations and (jii} the Borrower, the Administrative Agent and the Lenders shall continue to deal solely and directly with
such Lender in connection with such Lender’s rights and obligations under this Agreement.

(e) Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such
Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any
provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without
the consent of the Participant, agree to any amendment, modification or waiver with respect to the following to the extent
affecting such Participant: (i) increase the Commitment of any Lender without the written consent of such Lender,
(ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or reduce any fees payable hereunder,
without the written consent of each Lender affected thereby, (iii) postpone the date fixed for any payment of any principal
of, or interest on, any Loan or interest thereon or any fees hercunder or reduce the amount of, waive or excuse any such
payment, or postpone the scheduled date for the termination or reduction of any Commitment, without the written consent
of each Lender affected thereby, (iv) change Section 2.18(b) or {c) in a manner that would alter the pro rata sharing of
payments required thereby, without the written consent of each Lender, (v) change any of the provisions of this
Section 9.4 or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage of
Lenders which are required to waive, amend or modify any rights hereunder or make any determination or grant any
consent hereunder, without the consent of each Lender; (vi) release any guarantor or limit the liability of any such
guarantor under any guaranty agreement without the written consent of each Lender except to the extent such release is
expressly provided under the terms of this Agreement or such guaranty agreement; or (vii) release all or substantially all
collateral (if any) securing any of the Obligations. Subject to paragraph (e) of this Section 9.4 , the Borrower agrees that
each Participant shall be entitled to the benefits of Sections 2.15,2.16 , and 2.17 to the same extent as if it were a Lender
and had acquired its interest by assignment pursuant to paragraph (b) of this Section 9.4 , provided , that such Participant
agrees to be subject to the provisions of Sections 2.19 and 2.20 as if it were an assignee hereunder, further, to the extent
permitted by law, each Participant also shall be entitled to the benefits of Section 9.7 as though it were a Lender, provided
such Participant agrees to be subject to Section 2.15 as though it were a Lender.
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(f) A Participant shall not be entitled to receive any greater payment under Section 2.15 and Section 2.17 than
the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless
the sale of the participation to such Participant is made with the Borrower’s prior written consent. A Participant that would
be a Foreign Lender if it were a Lender shall not be entitled to the benefits of Section 2.17 unless the Borrower is notified
of the participation sold to such Participant and such Participant agrees, for the benefit of the Borrower, to comply with
Section 2.17(e) as though it were a Lender,

{g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including without limitation any pledge or assighment to secure
obligations to a Federal Reserve Bank or any other central bank or a Governmental Authority having jurisdiction over any
Lender or its parent; provided that no such pledge or assignment shall release such Lender from any of its obligations
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

Section 9.5. Governing Law; Jurisdiction; Consent to Service of Process .

(a) This Agreement and the other Credit Documents shall be construed in accordance with and be governed by
the law (without giving effect to the conflict of law principles thereof, except for Sections 5-1401 and 5-1402 of the New
York General Obligations Law) of the State of New York .

{(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive
Jjurisdiction of the United States District Court of the Southern District of New York, and of any state court of the State of
New York sitting in New York County and any appellate court from any thereof, in any action or proceeding arising out of
or relating to this Agreement or any other Credit Document or the transactions contemplated hereby or thereby, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees
that all claims in respect of any such action or proceeding may be heard and determined in such New York state court or,
1o the extent permitted by applicable law, such Federal court. Each of the parties hereto agrees that a final judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Agreement or any other Credit Document shall affect any right that the
Administrative Agent or any Lender may otherwise have to bring any action or proceeding relating to this Agreement or
any other Credit Document against the Borrower or its properties in the courts of any jurisdiction.

(c) The Borrower irrevocably and unconditionally waives any objection which it may now or hereafter have to
the laying of venue of any such suit, action or proceeding described in paragraph (b) of this Section 9.5 and brought in any
court referred to in paragraph (b} of this Section 9.5 . Each of the parties hereto irrevocably waives, to the fullest extent
permitted by applicable law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably consents to the service of process in the manaer provided for
notices in Section 9.1 , provided that such service of process is delivered only by overnight courier, signature required.
Nothing in this Agreement or in any other Credit Document will affect the right of any party hereto to serve process in any
other manner permitted by law.
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Section 9.6. WAIVER OF JURY TRIAL . EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING QUT OF THIS AGREEMENT OR ANY
OTHER CREDIT DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACHPARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B} ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER
CREDIT DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION. ’

Section 9.7. Right of Setoff . In addition to any rights now or hereafter granted under applicable law and not by
way of limitation of any such rights, each Lender shall have the.right, at any time or from time to time upon the
occurrence and during the continnance of an Event of Default, without prior notice to the Borrower, any such notice being
expressly waived by the Borrower to the extent permitted by applicable law, to set off and apply against all deposits
(general or special, time or demand, provisional or final) of the Borrower at any time held or other obligations at any time
owing by such Lender to or for the credit or the account of the Borrower against any and all Obligations held by such
Lender irrespective of whether such Lender shall have made demand hereunder and although such Obligations may be
unmatured. Each Lender agrees promptly to notify the Administrative Agent and the Borrower after any such set-off and
any application made by such Lender; provided , that the failure to give such notice shall not affect the validity of such
set-off and application. Each Lender agrees to apply all amounts collected from any such set-off to the Obligations before
applying such amounts to any other indebtedness or other obligations owed by the Borrower and any of ifs Subsidiaries to
such Lender,

Section 9.8. Counterparts; Integration . This Agreement may be executed by one or more of the parties to this
Agreement on any number of separate counterparts (including by telecopy), and all of said counterparts taken together
shall be deemed to constitute one and the same instrument. This Agreement, the Fee Letter, the other Credit Documents,
and any separate letter agreement(s) relating to any fees payable to the Administrative Agent constitute the entire
agreement among the parties hereto and thereto regarding the subject matters hereof and thereof and supersede all prior
agreements and understandings, oral or written, regarding such subject matters. Delivery of an executed counterpart to this
Agreement or any other Loan Document by facsimile transmission or by electronic mail in pdf format shall be as effective
as delivery of a manually executed counterpart hereof.

Section 9.9. Survival . All covenants, agreements, representations and warranties made by the Borrower herein
and in the certificates or other instruments delivered in connection with or pursuant to this Agreement shall be considered
to have been relied upon by the other parties hereto and shall survive the execution and delivery of this Agreement and the
making of any Loans, regardless of any investigation made by any such other party or on its behalf and notwithstanding
that the Administrative Agent or any Lender may have had notice or knowledge of any Default or incorrect representation
or warranty at the time any credit is extended hereunder, and shall continue in full force and effect as long as the principal
of or any accrued interest on any Loan or any fee or any other amount payable under this Agreement is
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outstanding and unpaid and so long as the Commitments have not expired or terminated. The provisions of Sections 2.15 ,
2.16,2.17, and 9.3 and Article VIH shall survive and remain in full force and effect regardless of the consummation of
the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Commitments or
the termination of this Agreement or any provision hereof. All representations and warranties made herein, in the
certificates, reports, notices, and other documents delivered pursuant to this Agreement shall survive the execution and
delivery of this Agreement and the other Credit Documents, and the making of the Loans.

Section 9.10. Severability . Any provision of this Agreement or any other Credit Document held to be illegal,
invalid or unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of such illegality,
invalidity or unenforceability without affecting the legality, validity or enforceability of the remaining provisions hereof or
thereof; and the illegality, invalidity or unenforceability of a particular provision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 9.11. Confidentiality . Each of the Administrative Agent and each Lender agrees to take normal and
reasonable precautions to maintain the confidentiality of any Information, except that such Inforination may be disclosed
(i) to any Related Party of the Administrative Agent or any such Lender, including without limitation accountants, legal
counsel and other advisors, (ii) to the extent required by applicable laws or regulations or by any subpoena or similar legal
process, (iii) to the extent requested by any regulatory agency or authority or self-regulatory organization, (iv) to the
extent that such information becomes publicly available other than as a result of a breach of this Section 9.11 , or which
becomes available to the Administrative Agent, any Lender or any Related Party of any of the foregoing on a non-
confidential basis from a source other than the Borrower, (v) in connection with the exercise of any remedy hereunder or
any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder, (vi) subject to provisions
substantially similar to this Section 9.11 , to any actual or prospective assignee or Participant, or to any direct or indirect
contractual counterparties (or the professional advisors thereto) to any swap or derivative transaction or any credit
insurance provider, in each case, relating to Borrower and its obligations, (vii) on a confidential basis to (a) any rating
agency in connection with rating the Borrower, its Subsidiaries or the facilities or (b) the CUSIP Service Bureau or any
similar agency in connection with the issnance and monitoring of CUSIP numbers with respect to the facilities, or
(viii} with the consent of the Borrower. Any Person required to maintain the confidentiality of any information as provided
for in this Section 9.11 shall be considered to have complied with its obligation to do so if such Person has exercised the
same degree of care to maintain the confidentiality of such information as such Person would accord its own confidential
information. For the purposes of this Section, “ Information * means all information received from the Borrower relating
to the Borrower or its business, other than any such information that is available to the Administrative Agent or any
Lender on a nonconfidential basis prior to disclosure by the Borrower; provided that, in the case of information received
from the Borrower after the date hereof, such information is clearly identified at the time of delivery as confidential.

Section 9.12. Interest Rate Limitation . Notwithstanding anything herein to the contrary, if at any time the
interest rate applicable to any Loan, together with all fees, charges and other amounts which may be treated as interest on
such Loan under applicable law (collectively, the “ Charges ™), shall exceed the maximum lawful rate of interest (the “
Maximum Rate” ) which may be contracted for, charged, taken, received or reserved by a Lender holding such Loan in
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all Charges
payable in respect thereof, shall be limited to the Maximum
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Rate and, to the extent lawful, the interest and Charges that would have been payabie in respect of such Loan but were not
payable as a result of the operation of this Section 9.12 shall be cumulated and the interest and Charges payable to such
Lender in respect of other Loans or periods shall be increased (but not above the Maximum Rate therefor) until such
cumulated amount, together with interest thereon at the Federal Funds Rate to the date of repayment, shall have been
received by such Lender.

Section 9.13. Waiver of Effect of Corporate Seal . The Borrower represents and warrants that it is not required
to affix its corporate seal to this Agreement or any other Credit Document pursuant to any requirement of law or
regulation, agrees that this Agreement is delivered by Borrower under seal and waives any shortening of the statute of
limitations that may result from not affixing the corporate seal to this Agreement or such other Credit Documents,

Section 9.14. Patriot Act . The Administrative Agent and each Lender hereby notifies the Borrower that
pursuant to the requirements of the USA PATRIOT Act (Title IIl of Pub. L. 107-56 (signed into law October 26, 2001))
(the “ Patriot Act ™), it is required to obtain, verify and record information that identifies the Borrower, which information
includes the name and address of the Borrower and other information that will aliow such Lender or the Administrative
Agent, as applicable, to identify the Borrower in accordance with the Patriot Act. The Borrower shall, and shall cause each
of its Subsidiaries to, provide to the extent commercially reasonable, such information and take such other actions as are
reasonably requested by the Administrative Agent or any Lender in order to assist the Administrative Agent and the
Lenders in maintaining compliance with the Patriot Act.

Section 9.15, No Fiduciary Duty . The Administrative Agent, the Syndication Agent, the Co-Documentation
Agents, each Lender and their Affiliates (collectively, solely for purposes of this paragraph, the “ Lenders ), may have
economic interests that conflict with those of Borrower. Borrower agrees that nothing in the Credit Documents or
otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty
between the Lenders and Borrower, its stockholders or its affiliates. The Borrower acknowledges and agrees that (i) the
transactions contemplated by the Credit Documents are arm’s-length commercial transactions between the Lenders, on the
one hand, and Borrower, on the other, (ii) in connection therewith and with the process leading to such transaction each of
the Lenders is acting solely as a principal and not the agent or fiduciary of Borrower, its management, stockholders,
creditors or any other person, (iii} no Lender has assumed an advisory or fiduciary responsibility in favor of Borrower
with respect to the transactions contemplated hereby or the process leading thereto (irrespective of whether any Lender or
any of its affiliates has advised or is currently advising Borrower on other matters) or any other obligation to Borrower
except the obligations expressly set forth in the Credit Documents and (iv) Borrower has consulted its own legal and
financial advisors to the extent it deemed appropriate. Borrower further acknowledges and agrees that it is responsible for
making its own independent judgment with respect to such transactions and the process leading thereto. Borrower agrees -
that it will not claim that any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or similar
duty to Borrower, in connection with such transaction or the process leading thereto.

(remainder of page left intentionally blank)
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IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be duly executed by their respective

authorized officers as of the day and year first above written.

ATMOS ENERGY CORPORATION,
as Borrower

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

[Signature Page to Revolving Credit Agreement]
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CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK,
as Administrative Agent and as a Lender

By: /s/ LUCIE CAMPOS CARESMEL
Name: Lucie Campos Caresmel
Title: Director

By: /s/ JEFF FERRELL
Name: Jeff Ferrell
Title: Managing Director

[Signature Page to Revolving Credit Agreement]
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MIZUHO BANK, LTD.,
as Syndication Agent and as a Lender

By: /s/ DONNA DEMAGISTRIS
Name: Donna DeMagistris
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]
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BANK OF AMERICA, N.A.,
as a Co-Documentation Agent and as a Lender

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

[Signature Page to Revolving Credit Agreement]
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JPMORGAN CHASE BANK, NATIONAL

ASSOCIATION, as a Co-Documentation
Agent and as a Lender

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

[Signature Page to Revolving Credit Agreement]
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U.S. BANK NATIONAL ASSOCIATION ,as -
a Co-Documentation Agent and as a Lender

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

[Signature Page to Revolving Credit Agreement]
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WELLS FARGO BANK, NATIONAL

ASSOCIATION,, as a Co-Documentation
Agent and as a Lender

By: /s/ JESSE TANNUZZO
Name: Jesse Tannuzzo
Title: Assistant Vice President

[Signature Page to Revolving Credit Agreement]
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., as a Lender

By: /s/ PAUL FARRELL
Name: Paul Farrell
Title: Managing Director

[Signature Page to Revolving Credit Agreement]
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BRANCH BANKING AND TRUST
COMPANY , as a Lender

By: /s/ ALLEN K. KING
Name: Allen K. King
Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]
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BNP PARIBAS , as a Lender

By: /s/ DENIS O’'MEARA
Name: Denis O’Meara
Title: Managing Director

By: /s/ THEODORE SHEEN
Name: Theodore Sheen
Title: Vice President

[Signature Page to Revolving Credit Agreement]
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CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCH ,asa
Lender

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

By: /s/ ANDREW R. CAMPBELL
Name: Andrew R. Campbell
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]
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By: /s/ REBECCA KRATZ
Name: Rebecca Kratz
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]
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MORGAN STANLEY BANK,N.A. ,asa
Lender

By: /s/ MICHAEL KING
Name: Michael King
Title: Authorized Signatory

[Signature Page to Revolving Credit Agreement]
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COBANK, ACB, as a Lender

By: /s/ DUSTIN ZUBKE
Name: Dustin Zubke
Title: Vice President

[Signature Page to Revolving Credit Agreement]
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THE NORTHERN TRUST COMPANY ,asa
Lender

By: /s/ JOHN CANTY
Name: John Canty
Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]
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BOKF, N.A. DBA BANK OF TEXAS ,asa
Lender

By: /s'f AMANDA J. AUSTIN
Name: Amanda J. Austin
Title: Senior Vice President

[Signature Page to Revolving Credit Agreement]

http://www.investquest.com/ig/a/ato/fin/8k/ato8k 100115 htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K) Page 88 of 92
, CASE NO. 2017-00349
FR 16(7)(p)
ATTACHMENT 2

Schedule I

APPLICABL.E MARGINS AND APPLICABLE PERCENTAGES

Applicable Applicable Applicable

Margin for Margin Commitment
Rating Category: Eurodollar  for Base Rate Fee

Level Moody’s/S&P/Fitch Advances Advances Percentage
1 AA-/Aa3/AA- or higher 0.750% 0.000% 0.060%
I Al/A+A+ 0.875% (.000% 0.080%
I A2/AIA 1.000% 0.000% 0.100%
v A3/A-/A- 1.125% 0.125% 0.125%
A% Baal/ BBB+/ BBB+ or lower 1.250% 0.250% 0.175%

The credit ratings to be utilized for purposes of this Schedule are those assigned to the senior, unsecured long-term
debt securities of the Borrower without third-party credit enhancement, whether or not any such debt securities are
actually outstanding, and any rating assigned to any other debt security of the Borrower shall be disregarded. The rating in
effect on any date is that in effect at the close of business on such date. If the ratings established or deemed to have been
established by Moody’s, S&P and Fitch for the Borrower fall within different Levels, the highest rating (or numerically
lower Level) shall apply, unless the ratings differ by more than one Level, in which case, if the rating is the same by two
rating agencies, and the third agency rating is lower, then the higher rating shall govern and otherwise, the governing
rating shall be the rating next below the highest of the three. If the Borrower is not rated by Moody’s, S&P or Fitch, then
the rate shall be established by reference to Level V.

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

[SCHEDULE I]
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Schedule IX
COMMITMENT AMOUNTS
Lender Commitment Amount
Crédit Agricole Corporate and Investment Bank $ 110,000,000.00
Mizuho Bank, Ltd. $ 110,000,000.00
Bank of America, N.A. $ 110,000,000.00
JPMorgan Chase Bank, National Association $ 110,000,000.00
U.S. Bank National Association $ 110,000,000.00
Wells Fargo Bank, National Association . $ 110,000,000.00
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $  90,000,000.00
Branch Banking and Trust Company $ 90,000,000.00
BNP Paribas $  90,000,000.00
Canadian Imperial Bank of Commerce, New York Branch $  75,000,000.00
Goldman Sachs Bank USA $  75,000,000.00
Morgan Stanley Bank, N.A. $  60,000,000.00
CoBank, ACB $  50,000,000.00
The Northern Trust Company $  40,000,000.00
BOKF, N.A. dba Bank of Texas $  20,000,0600.00
TOTAL $  1,250,000,000
{SCHEDULE II]
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SCHEDULE 4.20
Secured Indebtedness as of June 30, 2015
NONE.
[SCHEDULE 4.20}
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SCHEDULE 4.21
SUBSIDIARIES &)
State or Country
Name of Formation
BLUE FLAME INSURANCE SERVICES, LTD Bermuda
(wholly-owned subsidiary of Atmos Energy Corporation)
ATMOS ENERGY HOLDINGS, INC. Delaware
(wholly-owned subsidiary of Atmos Energy Corporation)
ATMOS ENERGY SERVICES,LLC - Delaware
(a limited Hability company, wholly-owned by Atmos Energy Holdings, Inc.)
EGASCO, LLC Texas
(a limited liability company, wholly-owned by Atmos Energy Holdings, Inc.)
ATMOS ENERGY MARKETING, LLC Delaware
(a limited liability company, wholly-owned by Atmos Energy Holdings, Inc.)
ATMOS POWER SYSTEMS, INC, Georgia
(a wholly-owned subsidiary of Atmos Energy Holdings, Inc.)
ATMOS PIPELINE AND STORAGE, LLC Delaware
(a limited liability company, wholly-owned by Atmos Energy Holdings, Inc.)
UCG STORAGE, INC. ' Delaware
{wholly-owned by Atmos Pipeline and Storage, LLC)
WKG STORAGE, INC, Delaware
{(wholly-owned by Atmos Pipeline and Storage, LLC)
ATMOS EXPLORATION AND PRODUCTION, INC. Delaware
(wholly-owned by Atmos Pipeline and Storage, LLC)
TRANS LOUISIANA GAS PIPELINE, INC. Louisiana

(wholly-owned by Atmos Pipeline and Storage, LLC)

[SCHEDULE 4.21}
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TRANS LOUISIANA GAS STORAGE, INC. Delaware
(wholly-owned by Atmos Pipeline and Storage, LLC)
FORT NECESSITY GAS STORAGE, LLC Delaware
(a limited liability company, wholly-owned by Atmos Pipeline and Storage, LLC)
ATMOS GATHERING COMPANY, LLC Delaware
(a limited liability company, wholly-owned by Atmos Pipeline and Storage, LLC)

PHOENIX GAS GATHERING COMPANY

(wholly-owned by Atmos Gathering Company, LLC) Delaware

1 No Subsidiary of the Borrower currently qualifies as a Material Subsidiary as that term is defined in the Agreement,

[SCHEDULE 4.21]
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934
November 4, 2015
Date of Report (Date of eatliest event reported)
ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)
TEXAS AND VIRGINIA 1-10042 75-1743247
(State or Other Jorisdiction (Commission File (LR.S. Employer
of Incorporation) Number) Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS 75240

e e e e e

(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

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

o Soliciting material pursnant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

http://www.investquest.com/ig/a/ato/fin/8k/ato8k110415 htm 8/4/2017




ATMOS ENERGY CORP Page 2 of 17

CASE NO. 2017-00349
FR 18(7)(p)
ATTACHMENT 2

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13&-4(0))
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Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, November 4, 2015, Atmos Energy Corporation (the “Company™) issued a news release
in which it reported the Company’s financial results for the fourth quarter and full 2015 fiscal year,
which ended September 30, 2015, and that certain of its officers would discuss such financial results in a
conference call on Thursday, November 5, 2015 at 10:00 a.m. Eastern Time. In the release, the Company
also announced that the call would be webcast live and that slides for the webcast would be available on
its website for all interested parties.

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

Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers.

(d) On November 4, 2015, Michael E. Haefher, President and Chief Operating Officer of
Atmos Energy Corporation, was elected to the Board of Directors of the Company,
effective November 4, 2015, with his term expiring at the 2016 annual meeting of
shareholders on February 3, 2016. The Board did not appoint Mr. Haefner to serve on any
Board committees. Mr. Haefner has not received any grant or award under any company
plan, contract or arrangement in connection with his election.

Item 9.01.Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number ' Description
99.1 News Release dated November 4, 2015 (furnished under Item 2.02)
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SIGNATURE

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

ATMOS ENERGY CORPORATION

(Registrant)

DATE: November 4, 2015 By: /s/ LOUIS P. GREGORY
Louis P. Gregory

Senior Vice President, General Counsel
and Corporate Secretary
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Exhibit Number Description
99.1 News Release dated November 4, 2015 (furnished under Item 2.02)
4
Exhibit 99.1

energy

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2015 and
Initiates Fiscal 2016 Guidance; Raises Dividend 7.7 Percent

DALLAS ( November 4, 2015 ) - Atmos Energy Corporation (NYSE: ATO) today reported
consolidated results for its 2015 fiscal year and fourth quarter ended September 30, 2015 .

* Fiscal 2015 consolidated net income, excluding net unrealized margins, was $316.5 million ,
or $3.10 per diluted share, compared with consolidated net income of $284.0 million , or

$2.90 per diluted share in the prior year, excluding net unrealized margins.

» Fiscal 2015 net income was $315.1 million , or $3.09 per diluted share, after including

noncash, unrealized net losses of $1.5 million , or $(0.01) per diluted share. Net income was
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$289.8 million , or $2.96 per diluted share in the prior year, after including unrealized net

gains of $5.8 million or $0.06 per diluted share.

¢ Natural gas distribution customers benefited from weather-normalized rates, which returned
approximately $19.5 million in savings on customer bills, as a result of weather that was eight

percent colder than normal in fiscal 2015.

» Capital expenditures were $975.1 million for the year ended September 30, 2015 , with over

80 percent of that spending related to system safety and reliability investments.

¢ Atmos Energy expects fiscal 2016 earnings to be in the range of $3.20 to $3.40 per diluted
share, excluding net unrealized margins. Capital expenditures are expected to be in the range
of $1.0 billion to $1.1 billion in fiscal 2016 .

 The company's Board of Directors has declared a quarterly dividend of $0.42 per common
share. The indicated annual dividend for fiscal 2016 is $1.68, which represents a 7.7 percent
increase.
For the quarter ended September 30, 2015 , consolidated net income, excluding unrealized margins

was $30.1 million , or $0.29 per diluted share, compared with net income of $24.9 million , or $0.24
per diluted share for the same quarter last year. Noncash, unrealized net losses

1
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from nonregulated operations were $6.6 million , or $(0.06) per diluted share for the three months
ended September 30, 2015 , and $1.2 million , or $(0.01) per diluted share for the prior-year quarter.

“QOur business strategy continues to yield solid results,” said Kim Cocklin, chief executive officer of
Atmos Energy Corporation. “Our 2015 financial performance reflects the continued capital
investments we have made in our infrastructure to provide safe and reliable gas service to our
customers. These investments, along with timely recovery, will position us well for fiscal 2016 and
beyond. We remain confident in the fundamental strength of our business to continue delivering
annual earnings per share growth in the six to eight percent range,” Cocklin concluded.

Results for the Fiscal Year Ended September 30, 2015

Regulated distribution gross profit increased $61.1 million to $1,237.6 million for the year ended
September 30, 2015 , compared with $1,176.5 million in the prior-year period. Gross profit reflects a
net $70.6 million increase in rates, primarily in the Mid-Tex, West Texas and Kentucky/Mid-States
Divisions. Additionally, gross profit increased $4.5 million from higher transportation revenue,
while it decreased $10.5 million due to warmer weather. Although weather was eight percent colder
than normal during fiscal 2015, it was 10 percent warmer than the prior year, before adjusting for
weather normalization mechanisms.

Regulated pipeline gross profit increased $51.6 million to $370.1 million for the year ended
September 30, 2015 , compared with $318.5 million in the prior fiscal year. This increase primarily
reflects a $47.0 million increase in revenue from the Gas Reliability Infrastructure Program (GRIP)
filings approved in fiscal 2014 and 2015.

Nonregulated gross profit decreased $15.1 million to $72.9 million for the year ended September 30,
2015 , compared with $88.0 million for the prior-year period. Realized margins for gas delivery,
storage and transportation services increased $8.3 million year over year, primarily due to a

$0.03 /Mcf increase in per-unit margins, partially offset by a seven percent decrease in consolidated
sales volumes. This increase was more than offset by an $11.4 million decrease in other realized
margins primarily related to lower natural gas price volatility in the current year. Finally, unrealized
margins decreased $12.0 million .

Consolidated operation and maintenance expense for the year ended September 30, 2015 was $541.9
million , compared with $505.2 million for the prior year. The $36.7 million increase resulted
primarily from increased pipeline maintenance spending and higher employee-related expenses.

Depreciation and amortization increased $20.8 million to $274.8 million during the year ended
September 30, 2015 , compared with $254.0 million for the prior year primarily due to incremental
capital investments made in fiscal 2014,

Capital expenditures increased to $975.1 million for the year ended September 30, 2015 , compared
with $835.3 million in the prior year. The $139.8 million increase is largely due to a $96.9 million
increase in spending in the regulated distribution segment, primarily due to a planned increase in
safety and reliability investment in fiscal 2015. Additionally, capital spending in the regulated
pipeline segment increased $43.4 million in the current year to further ensure the reliability of gas
service to the Mid-Tex Division and other regulated distribution customers.
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For the year ended September 30, 2015 , the company generated operating cash flow of $836.5
million , a $96.5 million increase compared with the year ended September 30, 2014 . The year-
over-year increase primarily reflects constructive rate adjustments achieved in the prior and current
years and lower gas prices during the current-year storage injection season.

The debt capitalization ratio at September 30, 2015 was 47.7 percent , compared with 46.2 percent at
September 30, 2014 . At September 30, 2015 , there was $457.9 million of short-term debt
outstanding, compared with $196.7 million at September 30, 2014 . Short-term debt levels in the
prior year were lower as a result of higher cash balances following the completion of the February
2014 equity offering.

Results for the 2015 Fiscal Fourth Quarter Ended September 30, 2015

Regulated distribution gross profit increased $6.0 million to $240.5 million for the fiscal 2015 fourth
guarter, compared with $234.5 million in the prior-year quarter. Gross profit reflects a net $9.1
million increase in rates, primarily in the Mid-Tex and West Texas Divisions.

Regulated pipeline gross profit increased $11.5 million to $97.8 million for the quarter ended
September 30, 2015 , compared with $86.3 million for the same quarter last year. This increase is
primarily the result of a $9.5 million increase to rates under the GRIP filing that became effective in
fiscal 2015.

Nonregulated gross profit decreased $0.9 million to $16.1 million for the fourth quarter of fiscal
2015 , compared with $17.0 million for the prior-year quarter. Realized margins for gas delivery,
storage and transportation services increased $2.3 million quarter over quarter, primarily due to a
$0.04 /Mcf increase in per-unit margins, partially offset by a four percent decrease in consolidated
sales volumes. Additionally, other realized margins increased $5.7 million , primarily related to
more favorable financial settlements in the current-year quarter compared to the prior-year quarter.
Unrealized margins were $8.9 million lower than the prior-year quarter.

Consolidated operation and maintenance expense for the three months ended September 30, 2015

~ was $157.4 million , compared with $139.2 million for the prior-year quarter. The $18.2 million
quarter-over-quarter increase resulted primarily from increased pipeline maintenance spending and
higher employee-related expenses.

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth, Atmos
Energy expects fiscal 2016 earnings to be in the range of $3.20 to $3.40 per diluted share, excluding
unrealized margins. Net income from regulated operations is expected to be in the range of $315
million to $335 million, while net income from nonregulated operations is expected to be in the
range of $14 million to $19 million. Capital expendlturcs for fiscal 2016 are expected to range
between $1.0 billion and $1.1 billion.
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Conference Call to be Webcast November §, 2015

Atmos Energy will host a conference call with financial analysts to discuss the fiscal 2015 financial
results and outline the assumptions supporting the fiscal 2016 guidance on Thursday, November 5,
2015, at 10 a.m. Eastern Time. The domestic telephone number is 877-485-3107 and the
international telephone number is 201-689-8427. Kim Cocklin, chief executive officer and Bret
Eckert, senior vice president and chief financial officer will participate in the conference call. The
conference call will be webcast live on the Atmos Energy website at www.atmosenergy.com . A
playback of the call will be available on the website later that day.

Highlights and Recent Developments

Election of Director

Effective November 4, 2015, Michael E. Haefner, president and chief operating officer, was elected
to the board of directors of the company, with his term expiring at the 2016 annual meeting of
shareholders on February 3, 2016.

Senior Management Promotions

On September 28, 2015, Atmos Energy announced the promotion of Michael E. Haefner, from
executive vice president to president and chief operating officer, effective October 1, 2015.
Additionally, Marvin L. Sweetin, senior vice president of utility operations, was promoted to the
newly-created position of senior vice president of safety and enterprise services, effective October 1,
2015.

Credit Facility Replaced

On September 25, 2015, Atmos Energy replaced its existing $1.25 billion revolving credit
agreement, which was set to expire on August 22, 2019, with a new $1.25 billion revolving credit
agreement (Credit Facility) with substantially the same terms. The Credit Facility also retains a $250
million accordion feature that would allow an increase in commitments up to $1.5 billion. The
Credit Facility has an expiration date of September 25, 2020, with the company having the option to
twice extend the five-year term for one additional year.

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

Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements™ within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements other than statements of historical fact included in this news release are
forward-looking statements made in good faith by the company and are intended to qualify for the
safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When
used in this news release or in any of the company's other documents or oral presentations, the
words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” *
“projection,” “seek,” “strategy” or similar words are intended to identify forward-looking
statements. Such forward-looking statements are subject to risks and uncertainties that could cause
actual results to differ materially from those discussed in this news release, including the risks and

plan,”
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uncertainties relating to regulatory trends and decisions, the company's ability to continue to access
the capital markets and the other factors discussed in the
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company's reports filed with the Securities and Exchange Commission. These factors include the
risks and uncertainties discussed in the company's Annual Report on Form 10-K for the fiscal year
ended September 30, 2014 and in the company's Quarterly Report on Form 10-Q for the three and
nine months ended June 30, 2015 . Although the company believes these forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the
expectations derived from them will be realized. The company undertakes no obligation to update or
revise forward-looking statements, whether as a result of new information, future events or
otherwise.

About Atmos Energy

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

Statements of Income September 30
(000s except per share) 2015 2014
Gross Profit:

Regulated distribution segment $ 1,237,577 $ 1,176,515

Regulated pipeline segment 370,112 318,459

Nonregulated segment 72,860 87,955

Intersegment eliminations (532) (503)

Gross profit 1,680,017 1,582,426

Operation and maintenance expense 541,868 505,154
Depreciation and amortization 274,796 253,987
Taxes, other than income 231,958 211,936

Total operating expenses 1,048,622 971,077
Operating income 631,395 611,349
Miscellaneous expense (4,389 (5,235)
Interest charges 116,241 129,295
Income before income taxes 510,765 476,819
Income tax expense 195,690 187,002
Net income $ 315075  $ 289,817
Basic earnings per share $ 309 $ 2.96
Diluted earnings per share $ 309 §$ 2.96
Cash dividends per share $ 156 $ 1.48
Weighted average shares outstanding:

Basic 101,892 97,606

Diluted 101,892 97,608

Year Ended
September 30

Summary Net Income (L.oss) by Segment (000s) 2015 2014
Regniated distribution $ 204,813 § 171,585
Regulated pipeline 94,662 86,191
Nonregulated 17,064 26,209
Unrealized margins, net of tax (1,464) 5,832

Consolidated nef income

$ 315,075 $ 289,817
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Atmos Energy Corporation
Financial Highlights, continned (Unaudited)
Three Months Ended

Statements of Tncome September 30
(000s except per share) 2015 2014
Gross Profit:

Regulated distribution segment $ 240,511 § 234,491

Reguiated pipeline segment 97.807 86,314

Nonregulated segment 16,136 16,987

Intersegment eliminations (133) (133)

Gross profit 354,321 337,659

Operation and maintenance expense 157,379 139,163
Depreciation and amortization 70,737 68,256
Taxes, other than income 50,352 46,296

Total operating expenses 278,468 253,715
Operating income . 75,853 83,944
Miscelianeous expense (1,755) (1,213)
Interest charges 31,075 33,739
Income before income taxes 43,023 48,992
Income tax expense 19,508 25,279
Net income $ 23,515 % 23,713
Basic earnings per share $ 023 § 0.23
Diluted earnings per share $ 023 § 0.23
Cash dividends per share $ 039 $ 0.370
Weighted average shares outstanding:

Basic 102,234 101,247

Diluted 102,234 101,247

Three Months Ended
September 30

Summary Net Income (Loss) by Segment (000s) 2015 2014
Regulated distribution $ 9,109 §$ 1,556
Regulated pipeline 16,377 17,698
Nonregulated 4,674 5,666
Unrealized margins, net of tax (6,645) (1,207)

Consolidated net income $ 23515 $ 23,713
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Condensed Balance Sheets September 30, September 30,
(000s) 2615 2014
Net property, plant and equipment $ 7,430,580 § 6,725,906
Cash and cash equivalents , 28,653 42,258
Accounts receivable, net 295,160 343,400
Gas stored underground 236,603 278,917
Other current assets 70,569 111,265
Total current assets 630,985 775,840
Goodwill 742,702 742,029
Deferred charges and other assets . 288,678 350,929
$ 9,092,945 $ 8,594,704
Shareholders' equity $ 3,194,797 § 3,086,232
Long-term debt 2,455,388 2,455,986
Total capitalization 5,650,185 5,542,218
Accounts payable and accrued liabilities 238,942 308,086
Other current liabilities 457,954 405,869
Short-term debt 457,927 196,695
Current maturities of long-term debt — —
Total current liabilities 1,154,823 910,650
Deferred income taxes ‘ 1,411,315 1,286,616
Deferred credits and other liabilities 876,622 855,220
$ 9,092,945 §$ 8,594,704
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Year Ended

Condensed Statements of Cash Flows September 30
(000s) 2015 2014
Cash flows from operating activities
Net income $ 315,075 % 289,817
Depreciation and amortization 274,796 253,987
Deferred income taxes v 192,886 189,952
Other 33,772 35,481
Changes in assets and liabilities 19,990 (29,251)

Net cash provided by operating activities 836,519 739,986
Cash flows from investing activities
Capital expenditures (975,132) (835,251)
Other, net 377 (2,325)

Net cash used in investing activities (974,755) (837,576)
Cash flows from financing activities
Net increase (decrease) in short-term debt 254,780 (165,865)
Net proceeds from issuance of long-term debt 493,538 —
Net proceeds from equity offering — 390,205
Settlement of Treasury lock agreements 13,364 —
Repayment of long-term debt (500,000) —
Cash dividends paid , (160,018) (146,248)
Repurchase of equity awards (7.985) (8,717)
Issuance of common stock 30,952 4,274

Net cash provided by financing activities 124,631 73,649
Net decrease in cash and cash equivalents (13,605) (23,941) |
Cash and cash equivalents at beginning of period 42,258 66,199
Cash and cash equivalents at end of period $ 28,653 § 42,258

Three Months Ended Year Ended
September 30 September 30
Statistics 2015 2014 2015 2014
Consolidated distribution throughput (MMcf as
metered) 56,614 57,493 429322 451,803
Consolidated pipeline transportation volumes (MMcf) 146,240 130,777 528,068 493,360
Consolidated nonregulated delivered gas sales
volumes (MMcf) 79,167 82,763 351,427 377,441
Regulated distribution meters in service 3,151,312 3,115,069 3,151,312 3,115,069
Regulated distribution average cost of gas $ 464 §$ 6.10 § 520 §$ 5.94
Nonregulated net physical position (Bcf) 14.6 9.3 14.6 9.3
#i#
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