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Atmos Energy Corporation
Financial Highlights (Unaudited)
Three Months Ended
Statements of Income December 31
(000s except per share) » - 2016 2015
Gross Profit: ;
Distribution segment $ 359,310 § 335,452
Pipeline and storage segment 109,597 98,975
Intersegment eliminations (44) —
Gross profit 468,863 434,427
Operation and maintenance expense : 124,938 119,828
Depreciation and amortization 76,958 70,656
Taxes, other than income 57,049 51,214
Total operating expenses 258,945 241,698
Operating income 209,918 192,729
Miscelianeous expense (994) (879)
Interest charges 31,030 29,537
Income from continuing operations before income taxes 177,894 162,313
Income tax expense 63,856 60,767
Income from continuing operations 114,038 101,546
Income from discontinued operations, net of tax 10,994 1,315
Net Income $ 125,032 § 102,861
Basic and diluted net income per share )
Income per share from continuing operations % 1.08 § 0.99
Income per share from discontinued operations 0.11 0.01
Net income per share - basic and diluted $ 119§ 1.00
Cash dividends per share $ 045 8 0.42
Basic and diluted weighted average shares outstanding 105,284 102,713
Three Months Ended
December 31
Summary Net Income by Segment (000s) - 2016 2015
Distribution $ 85,364 § 73,936
Pipeline and storage 28,674 27,610
Income from continuing operations 114,038 101,546
Income from discontinued operations, net of tax 10,994 1,315
Consolidated net income $ 125,032 $ 102,861
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Balance Sheets
(000s)
Net property, plant and equipment
Cash and cash equivalents
Accounts receivable, net
Gas stored underground
Current assets of disposal group classified as held for sale
Other current assets
Total current assets
Goodwill
Noncurrent assets of disposal group classified as held for sale
Deferred charges and other assets

Shareholders' equity
Long-term debt
Total capitalization
Accounts payabie and accrued liabilities
Current liabilities of disposal group classified as held for sale
Other current liabilities
Short-term debt
Current maturities of long-term debt
Total current liabilities
Deferred income taxes
Noncurrent liabilities of disposal group classified as held for sale
Deferred credits and other liabilities

Page 14 of 15
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December 31, September 30,
2016 2016
$ 8,552,962 $ 8,268,606
44,624 47,534
458,813 215,880
163,763 179,070
235,482 151,117
76,750 88,085
979,432 681,686
729,673 726,962
— 28,616
317,088 305,019

$ 10,579,155

$ 10,010,889

$ 3,698,975 § 3,463,059
2,314,199 2,188,779
6,013,174 5,651,838

268,647 196,485
109,298 72,900
381,123 439,085
940,747 829,811
250,000 250,000
1,949,815 1,788,281
1,725,433 1,603,056
— 316
890,733 967,398

$ 10,579,155

$ 10,010,889
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Three Months Ended
Condensed Statements of Cash Flows December 31
(000s) 2016 2015
Cash flows from operating activities
Net income $ 125,032 § 102,861
Depreciation and amortization 77,143 71,239
Deferred income taxes 67,241 59,299
Discontinued cash flow hedging for natural gas marketing commodity contracts (10,579) —_
Other 4,842 3,471
Changes in assets and liabilities (146,716) (166,729)
Net cash provided by operating activities 116,963 70,141
Cash flows from investing activities
Capital expenditures . (297,962) (290,412)
Acquisition (85,714) _—
Available-for-sale securities activities, net (10,263) (2,263)
Other, net 1,802 2,382
Net cash used in investing activities (392,137) (290,293)
Cash flows from financing activities
Net increase in shori-term debt 110,936 305,309
Proceeds from issuance of long-term debt, net of discount 125,000 —
Net proceeds from equity otfering : 49,400 —
Issuance of common stock through stock purchase and employee retirement plans 8,998 8,729
Interest rate agreements cash collateral 25,670 —
Cash dividends paid (47,740) (43,636)
Net cash provided by financing activities 272,264 270,402
Net increase (decrease) in cash and cash equivalents (2,910) 50,250
Cash and cash equivalents at beginning of period 47,534 28,653
Cash and cash equivalents at end of period $ 44,624 % 78,903
Three Months Ended
December 31
Statistics 2016 2015
Consolidated distribution throughput (MMcf as metered) 110,605 104,465
Consolidated pipeline and storage transportation volumes (MMcf) 134,976 129,159
Distribution meters in service 3,202,106 3,167,702
Distribution average cost of gas $ 531 § 435
#iH
7
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FR 16(7)(p)
ATTACHMENT 2
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934
February 7, 2017
Date of Report (Date of earliest event reported)
ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)
TEXAS AND VIRGINIA 1-10042 75-1743247
(State or Other Jurisdiction {Commission File (I.R.S. Employer
of Incorporation) Number) Identification No.)

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

(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

(a) On February 7, 2017, Richard M. Thomas, director, capital markets for Atmos Energy, was
appointed by the Board of Directors as vice president and confroller, effective February 8, 2017.
Mr. Thomas, 36, joined Atmos Energy in June 2013. Before joining the company, he served as
assistant controller for Tuesday Morning Corporation from November 2012 to June 2013,
Additionally, Mr. Thomas was a senior manager with Ernst & Young, LLP in the firm’s andit and
business advisory services group at the time he left the firm in November 2012, where he began
his career upon graduation from Texas A&M University in June 2003. Although Atmos Energy is
not a party to any employment agreement with Mr. Thomas, he will be eligible to participate in alt
applicable incentive, benefit, change in control and other executive compensation plans offered by
the company to its corporate officers. Mr. Thomas has not received any grant or award under any
company plan, confract or arrangement in connection with his appointment.

(b) On February 8, 2017, following the conclusion of the company's 2017 annual meeting of
sharebolders, Thomas C. Meredith retired from the company's board of directors in accordance
with the board's mandatory retirement policy. Dr. Meredith has served the company as a board
member since 1995. In connection with Dr. Meredith's retirement from the board, he also
simultaneously retired as chair of the Work Session/Annual Meeting Committee and a member of
the Executive, Human Resources, and Nominating and Corporate Governance Committees of the
board. A copy of the news release announcing the retirement of Dr. Meredith from the board is
filed herewith as Exhibit 99.1.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the company’s 2017 annual meeting of shareholders on Febrnary 8, 2017, of the 105,094,734 total
shares of common stock outstanding and entitled to vote, a total of 95,306,389 shares were represented,
constituting a 90.7% quorum. The final results for each of the matters submitted to a vote of our shareholders at
the annual meeting are as follows:

Proposal No. 1: All of the board’s nominees for director were elected by our shareholders to serve until the

company’s 2018 annual meeting of shareholders or until their respective successors are elected and qualified,
with the vote totals as set forth in the table below:

Nominee For Against Abstain  Broker Non-Votes

Robert W. Best 80,126,881 587,177 119,569 14,472,762
Kim R. Cocklin 80,312,015 382,726 138,886 14,472,762
Kelly H. Compton 80,356,062 338,175 139,390 14,472,762
Richard W. Douglas 80,389,609 312,775 131,243 14,472,762
Ruben E. Esquivel 80,331,227 361,893 140,507 14,472,762
Rafael G. Garza 80,426,010 272,326 135,291 14,472,762
Richard K. Gordon 79,967,570 731,624 134,433 14,472,762
Robert C. Grable 80,441,672 260,038 131,917 14,472,762
Michael E. Haefner 80,199,833 488,002 145,792 14,472,762
Nancy K. Quinn 80,122,728 583,935 126,964 14,472,762
Richard A. Sampson 80,444,150 253,323 136,154 14,472,762
Stephen R. Springer 80,290,955 411,113 131,559 14,472,762
Richard Ware 11 71,717,290 8,983,684 132,653 14,472,762
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Proposal No. 2 : The appointment of Ernst & Young LLP as the company’s independent registered public
accounting firm for fiscal 2017 was ratified by our shareholders, with the vote totals as set forth in the table
below:

For Againgt Abstain Broker Non-Votes
94,258,010 - 875,528 172,851 -0-

Proposal No. 3: Our shareholders approved, on an advisory {(non-binding) basis, the compensation of our
named executive officers for fiscal 2016, with the vote totals as set forth in the table below:

For Against Abstain Broker Non-Voies
76,005,137 4,007,631 820,859 14,472,762
Item 8.01. Other Events.

On February 8, 2017, the independent directors of the company’s board designated director Richard K.
Gordon, chair of the Human Resources Committee, as Lead Director.

Ftem 9.01. Financial Statements and Exhibits,

(d) Exhibits

Exhibit Number Description
- 99.1 News Release issued by Atmos Energy Corporation dated February 9, 2017
3
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SIGNATURE

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

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 10, 2017 By: /s/ CHRISTOPHER T. FORSYTHE
Christopher T. Forsythe
Senior Vice President and
Chief Financial Officer
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INDEX TO EXHIBITS
Exhibit Number Description
99.] News Release issued by Atmos Energy Corporation dated February 9, 2017
5
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Exhibit 99.1

enersy

News Release

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

Atmos Energy Announces Retirement
of Meredith from Board of Directo rs

DALLAS (February 9, 2017)—Atmos Energy Corporation announced today that Dr. Thomas C.
Meredith has retired from the company’s board of directors, effective after the company’s annual
meeting of shareholders held on February 8, 2017.

Dr. Meredith joined the board of directors in 1995 and has served as chairman of its Work
Session/Annual Meeting Committee since 2010. He has also served as a member of the Audit, Executive,
Human Resources and Nominating and Corporate Governance Committees during his tenure on the
board. The board has benefited greatly from Dr. Meredith’s professional background as well as his
leadership experience through his roles as an administrative and financial consultant to university boards
and presidents, Commissioner of the Mississippi Institutions of Higher Learning, Chancellor of the
University System of Georgia, Chancellor of the University of Alabama System, and President of
Western Kentucky University.

“Tom Meredith has been a dedicated member of our board and has provided tremendous leadership,
invaluable counsel and steady guidance for over 20 years during periods of significant change for our
company,” said Bob Best, chairman of the board of Atmos Energy.

“Dr. Meredith has invested considerable time, effort and energy in helping us achieve a clear vision and
strategic direction for the growth of our company,” Best said. “We are sincerely grateful to him and
appreciate his many contributions as well as his friendship and support. We wish him all the best.”

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is the country's largest natural-gas-only distributor,
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. For more information, visit www.atmosenergy.com .

Hift
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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

March 24, 2017
Date of Report (Date of earliest event reported)

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

TEXAS AND VIRGINIA 1-10042 75-1743247

(State or Other Jurisdiction (Commission File (LR.S. Employer
of Incorporation) Number) Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBIFREEWAY, DALLAS, TEXAS 75240

(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

(Fofmer 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)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.142-12)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144-2

&)

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

©)
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Item 8.01 Other Events.

The following updates the description of our common stock filed on Form 8-A pursuant to the
Securities Exchange Act of 1934, as amended.

General

Our authorized capital stock consists of 200,000,000 shares of common stock, no par value, of
which 105,274,535 shares were outstanding on March 24, 2017. Each of our shares of common stock
is entitled to one vote on all matters voted upon by shareholders. Our shareholders do not have
cumulative voting rights. Our issued and outstanding shares of common stock are fully paid and
nonassessable. There are no redemption or sinking fund provisions applicable to the shares of our
common stock, and such shares are not entitled to any preemptive rights. Since we are incorporated in
both Texas and Virginia, we must comply with the laws of both states when issuing shares of our
common stock.

Holders of our shares of common stock are entitled to receive such dividends as may be
declared from time to time by our board of directors from our assets legally available for the payment
of dividends and, upon our liquidation, a pro rata share of all of our assets available for distribution to
our shareholders.

American Stock Transfer & Trust Company is the registrar and transfer agent for our common
stock.

Charter and Bylaws Provisions

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

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

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

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

» expressly approved in advance the acquisition of the outstanding shares of our voting
capital stock that caused the 10 percent shareholder to become a 10 percen t shareholder;
or

+ approved the transaction either in advance of or subsequent to the 10 percent shareholder
becoming a 10 percent shareholder.

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

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

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

To nominate directors, shareholders must submit a written notice to our corporate secretary at
least 60 days, but not more than 85 days, before a scheduled meeting; provided, however, that if less
than 75 days’ notice or prior public disclosure of the date of the annual meeting is given or made to
shareholders, such nomination shall have been received by our corporate secretary no later than the
close of business on the 25th day following the day on which such notice of the date of the annual
meeting was mailed or such public disclosure was made. The notice must include the name and
address of the shareholder and of the shareholder’s nominee, the number of shares held by the
shareholder, a representation that the shareholder is a holder of record of common stock entitled to
vote at the meeting, and that the shareholder intends to appear in person or by proxy to nominate the
persons specified in the notice, a description of any arrangements between the shareholder and the
shareholder’s nominee, information about the shareholder’s nominee required by the SEC and the
written consent of the shareholder’s nominee to serve as a director.
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Shareholder proposals and director nominations that are late or that do not include all required
information may be rejected. This could prevent shareholders from bringing certain matters before an
annual or special meeting or making nominations for directors.
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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: March 28, 2017 By: /s/PHILLIPT. ALLBRITTEN
Phillip L. Allbritten
Associate General Counsel and
Assistant Corporate Secretary
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Pursnant to Section 13 or
15(d) of the Securities Exchange Act of 1934
April 12, 2017
Date of Report (Date of earliest event reported)
ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)
TEXAS AND VIRGINIA 1-10042 | 75-1743247
(State or Other Jurisdiction (Commission File (.R.S. Employer
of Incorporation) Number) Identification No.)

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

-----------------

{Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events

Atmos Energy Corporation, a Texas and Virginia corporation (“Atmos Energy” or the “Company”),
has filed this Current Report on Form 8-K (the “Form 8-K”) to provide a recast of the presentation of our
consolidated financial statements filed with the Securities and Exchange Commission (“SEC”) in the
Company’s Annual Report on Form 10-K for the year ended September 30, 2016, filed on November 14,
2016 (the “Fiscal 2016 Form 10-K”) to reflect changes in the Company's reportable segments which took
effect on December 1, 2016 and the presentation of the Company's nonregulated natural gas marketing
business as discontinued operations. '

As disclosed in our Quarterly Report on Form 10-Q for the period ended December 31, 2016 (“First
Quarter Fiscal 2017 Form 10-Q”), effective January 1, 2017, we closed the sale of all the equity interests of
Atmos Energy Marketing, LLC (“AEM”) to CenterPoint Energy Services, Inc., a subsidiary of CenterPoint
Energy Inc. Upon the closing of that sale, Atmos Energy fully exited the nonregulated natural gas marketing
business. Following the announcement of the sale of AEM, Atmos Energy revised the information used by
our chief operating decision maker to manage the Company. Effective December 1, 2016, we have been
managing and reviewing our consolidated operations through the following three reportable segments: (i)
Distribution, (ii) Pipeline and Storage and (iii) Natural Gas Marketing (comprised solely of our discontinued
natural gas marketing operations) instead of the following reportable segments priorto thattime: (i) Regulated
Distribution, (ii) Regulated Pipeline and (iii) Nonregulated. The Company also began to report under the
new reporting structure effective with the filing of our First Quarter Fiscal 2017 Form 10-Q. Further, as a
result of the sale, we presented the results of AEM as discontinued operations as of December 31, 2016. The
following items of our Fiscal 2016 Form 10-K and related exhibits have been recast to reflect the segment
changes and discontinued operations presentation described above, to the extent applicable, and are filed as
exhibits to this Form 8-K and incorporated herein by reference:

*  Exhibit 12 - Computation of Ratio of Farnings to Fixed Charges

+ Exhibit 99.1
o Item 1. Business
o Ttem 2. Properties
o Item 6. Selected Financial Data »
o tem 7. Management’s Discussion and Analysis of Financial Condition and Results of

Operations

o ftem 7A. Quantitative and Quahtatlve Disclosures About Market Risk
¢ Jtem 8. Financial Statements and Supplementary Data

+ Exhibit 101.INS - XBRL Instance Document

» Exhibit 101.SCH - XBRI Taxonomy Extension Schema

» Exhibit 101.CAL - XBRL Taxonomy Extension Calculation Linkbase

« Exhibit 101 DEF - XBRL Taxonomy Extension Definition Linkbase

+ Exhibit 101.LAB - XBRL Taxonomy Extension Label Linkbase

» Exhibit 101.PRE - XBRL Taxonomy Extension Presentation Linkbase

The change in segments and presentation of discontinued operations had no impact on the Company’s
historical consolidated financial position, results of operations or cash flows, as reflected in the recast
consolidated financial statements contained in Exhibit 99.1 to this Form 8-K. The recast consolidated financial
statements also do not represent a restatement of previously issued consolidated financial statements. No
attempt has been made in this Form 8-K, and it should not be read, to modify or update disclosures as presented
in the Fiscal 2016 Form 10-K to reflect events or occurrences after November 14, 2016, the date of the filing
of the Fiscal 2016 Form 10-K, except for Note 15-Discontinued Operations, which has been substituted for
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the former Note 15-Subsequent Events, which appeared in Item 8 to the Fiscal 2016 Form 10-K as filed, or

except as may be otherwise specifically provided in Exhibit 99.1 to this Form 8-K.

Accordingly, this Form 8-K (including Exhibit 99.1) should be read in conjunction with the Fiscal
2016 Form 10-K and the Company's filings made with the SEC subsequent to the filing of the Fiscal 2016
Form 10-K, including the First Quarter Fiscal 2017 Form 10-Q, in which the retrospective application of the
Company’s new segments was presented for the quarterly periods ended December 31, 2016 and 2015, The
Company is filing this Form 8-K so that the information in our annual financial statements for the fiscal years
prior to fiscal 2017, which have been or may be incorporated by reference in any document that the Company
has filed or may file from time to time with the SEC, would reflect the Company’s realigned reportable
segments and discontinued operations presentation.
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CAUTIONARY STATEMENT FOR PURPOSES OF THE “SAFE HARBOR” PROVISIONS

OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

The statements contained in this Current Report on Form 8-K 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 Report are
forward-looking statements made in good faith by us 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 Report, or
any other of our documents or oral presentations, the words “anticipate”, “believe”, “estimate”, “expect”,
“forecast”, “goal”, “intend”, “objective”, “plan”, “projection”, “seek”, “strategy” or similar Words are
intended to identify forward-looking statements,

LL N1

RL Y1

Such forward-looking statements are subject to risks and uncertainties that could cause actual results
to differ materially from those expressed or implied in the statements relating to our strategy, operations,
markets, services, rates, recovery of costs, availability of gas supply and other factors. These risks and
uncertainties include the following: our ability to continue to access the credit and capital markets to satisfy
our liquidity requirements; regulatory trends and decisions, including the impact of rate proceedings before
various state regulatory commissions; the impact of adverse economic conditions on our customers; the
effects of inflation and changes in the availability and price of natural gas; market risks beyond our control
affecting our risk management activities, including commodity price volatility, counterparty creditworthiness
or performance and interest rate risk; the concentration of our distribution, pipeline and storage operations
in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather
conditions; the capital-intensive nature of our natural gas distribution business; increased costs of providing
health care benefits along with pension and postretirement health care benefits and increased funding
requirements; the inability to continue to hire, train and retain appropriate personnel; possible increased
federal, state and local regulation of the safety of our operations; increased federal regulatory oversight and
potential penalties; the impact of environmental regulations on our business; the impact of climate changes
orrelated additional legislation or regulation in the future; the inherent hazards and risks involved in operating
our distribution and pipeline and storage businesses; the threat of cyber-attacks or acts of cyber-terrorism
that could disrupt our business operations and information technology systems; natural disasters, terrorist
activities or other events and other risks and uncertainties discussed herein, all of which are dlfﬁ cult to predict
and many of which are beyond our control.

Accordingly, while we believe these forward-looking statements to be reasonable, there can be no
assurance that they will approximate actual experience or that the expectations derived from them will be
realized. Further, we undertake no obligation to update or revise any of our forward-looking statements
whether as a result of new information, future events or otherwise. Because forward-looking statements
involve risks and uncertainties, we caution that there are important factors, in addition to those listed above,
that may cause actual results to differ materially from those contained in the forward-looking statements.
For a detailed discussion of those factors, see Part I, Item 1A. Risk Factors in our Fiscal 2016 Form 10-K.
filed with the SEC on November 14, 2016.
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Description
Computation of Ratio of Earnings to Fixed Charges

Consent of Independent Registered Public Accounting Firm, Ernst &
Young LLP

Business, Properties, Selected Financial Data, Management’s
Discussion and Analysis of Financial Condition and Results of
Operations, Quantitative and Qualitative Disclosures About Market
Risk, Financial Statements and Supplementary Data of Atmos Energy
Corporation (Part I, Items 1 and 2, and Part I1, Items 6, 7, 7A and 8 of
our Annual Report on Form 10-K for the year ended September 30,
2016)

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase
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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)

By: /s/ CHRISTOPHER T. FORSYTHE

DATE: April 12, 2017
Christopher T. Forsythe
Senior Vice President and
Chief Financial Officer
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INDEX TO EXHIBITS

Description

Computation of Ratio of Earnings to Fixed Charges

Consent of Independent Registered Public Accounting Firm, Ernst &
Young LLP

Business, Properties, Selected Financial Data, Management’s
Discussion and Analysis of Financial Condition and Results of
Operations, Quantitative and Qualitative Disclosures About Market
Risk, Financial Statements and Supplementary Data of Atmos Energy
Corporation (Part I, Items 1 and 2, and Part II, Items 6, 7, 7A and 8 of
our Annual Report on Form 10-K for the year ended September 30,
2016)

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase
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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

May 3, 2017
Date of Report (Date of earliest event reported)

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

TEXAS AND VIRGINIA 1-10042 75-1743247

(State or Other Jurisdiction (Commission File (LR.S. Employer
of Incorporation) Number) Identification No.)

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

"(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢e-4(c))

http://www.investquest.com/iq/a/ato/fin/8k/ato8k050317.htm 8/4/2017
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Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, May 3, 2017, Atmos Energy Corporation (the “Company”) issued a news release in
which it reported the Company’s financial results for the 2017 fiscal year second quarter, which ended
March 31, 2017, and that certain of its officers would discuss such financial results in a conference call
on Thursday, May 4, 2017 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.

Ttem 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description
99.1 News Release dated May 3, 2017 (furnished under Item 2.02)
2
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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: May 3, 2017 By: /s/ CHRISTOPHER T. FORSYTHE
Christopher T. Forsythe
Senior Vice President and
Chief Financial Officer
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INDEX TO EXHIBITS

Exhibit Number : Description
99.1 News Release dated May 3, 2017 (furnished under Item 2.02)
4
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Exhibit 99.1

energy

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2017
Second Quarter and Six Months; Reaffirms Fiscal 2017 Guidance

DALLAS ( May 3, 2017 ) - Atmos Energy Corporation (NYSE: ATO) today reported consolidated
results for its fiscal 2017 second quarter and six months ended March 31, 2017 .

Fiscal 2017 second quarter consolidated net income was $164.7 million , or $1.55 per
diluted share, compared with consolidated net income of $141.8 million , or $1.38 per
diluted share in the prior-year quarter.

«  Fiscal 2017 second quarter net income from continuing operations was $162.0 million , or
$1.52 per diluted share. In the prior-year quarter, net income from continuing operations
was $143.0 million , or $1.39 per diluted share, and the net loss from discontinued
operations was $1.2 million , or $0.01 per diluted share.

«  The company recognized a net gain on the sale of discontinued operations of $2.7 million ,
or $0.03 per diluted share in the current-year quarter, upon completion of the sale of Atmos
Energy Marketing, LLC in January 2017.

.+ The company's Board of Directors has declared a quarterly dividend of $0.45 per common
share, The indicated annual dividend for fiscal 2017 is $1.80, wh:ch represents a 7.1
percent increase over fiscal 2016.

For the six months ended March 31, 2017, net income from continuing operations was $276.1

~million or $2.61 per diluted share, compared with net income from continuing operations of $244.5
million , or $2.38 per diluted share for the same period last year. Net income from discontinued
operations for the six months ended March 31, 2017 , was $13.7 million , or $0.13 per diluted
share, including the gain on sale, compared with net income from discontinued operations of $0.1-
million in the prior-year period.

"Our solid financial performance in the second quarter reflects the continued execution of our
growth strategy, coupled with weather mechanisms which effectively insulated us during a period of

http://www .investquest.com/iq/a/ato/fin/8k/ato8k050317 . htm 8/4/2017
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warmer than normal weather,” said Kim Cocklin, chief executive officer of Atmos Energy
Corporation. "Our results reflect the significant capital investments we have made in our
infrastructure to safely and reliably deliver natural gas to our 3.2 million customers. For fiscal

1
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2017, we remain on track to meet earnings from continuing operations of between $3.45 and $3.65
per diluted share," Cocklin concluded.

Results for the Three Months Ended March 31, 2017

Distribution gross profit, which is defined as operating revenues less purchased gas cost, increased
$37.9 million to $449.4 million for the three months ended March 31, 2017 , compared with $411.5
million in the prior-year quarter. Gross profit reflects a net $29.5 million increase in rates, primarily
in the Mid-Tex, Mississippi and Louisiana Divisions. In addition, customer growth primarily in the
Mid-Tex and Tennessee service areas contributed an incremental $2.5 million in gross profit. These
increases were partially offset by a net $0.6 million decline in consumption primarily due to weather
that was 23 percent warmer than the prior-year quarter, before adjusting for weather normalization
mechanisms.

Pipeline and storage gross profit, which is defined as operating revenues less purchased gas cost,
increased $10.0 million to $111.2 million for the three months ended March 31, 2017 , compared
with $101.2 million in the prior-year quarter. This increase is primarily the result of a $10.8 million
increase in revenues from the Gas Reliability Infrastructure Program (GRIP) filing approved in

2016.

Continuing operation and maintenance expense for the three months ended March 31, 2017, was
$132.2 million , compared with $127.9 million for the prior-year quarter. The $4.3 million quarter-
over-quarter increase was primarily driven by higher employee-related costs.

Resuits for the Six Months Ended March 31, 2017

Distribution gross profit increased $61.9 million to $808.8 million for the six months ended
March 31, 2017 , compared with $746.9 million in the prior-year period. Gross profit reflects a net
$46.6 million increase in rates, primarily in the Mid-Tex, Louisiana and Mississippi Divisions.
Customer growth primarily in the Mid-Tex Division contributed an incremental $4.2 million in
gross profit. Revenue-related taxes primarily in the Mid-Tex and West Texas Divisions increased
gross profit by $3.8 million. Transportation gross profit primarily in the Kentucky/Mid-States and
West Texas Divisions increased $2.7 million, period over period. These increases were partially
offset by a net $1.0 million decline in consumption primarily due to weather that was 12 percent
warmer than the prior-year period, before adjusting for weather normalization mechanisms.

Pipeline and storage gross profit increased $20.6 million to $220.8 million for the six months ended
March 31, 2017 , compared with $200.2 million in the prior-year period. This increase primarily is
attributable to a $21.5 million increase in revenue from the GRIP filings approved in fiscal 2016.

Continuing operation and maintenance expense for the six months ended March 31, 2017 , was
$257.2 million , compared with $247.7 million for the prior-year period. This $9.5 million increase
was primarily driven by higher employee-related costs and increased pipeline maintenance spending.

In January 2017, the company completed the sale of its natural gas marketing business. Net income
from discontinued operations was $13.7 million for the six months ended March 31, 2017,
compared with $0.1 million in the prior-year period. The increase largely reflects the recognition of
a net $6.6 million noncash gain in the first quarter of fiscal 2017 from unwinding

http://www.investquest.com/ig/a/ato/fin/8k/ato8k050317.htm 8/4/2017
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hedge accounting for certain of the natural gas marketing business's financial positions as a result of
the sale and the $2.7 million gain recognized on the sale.

Capital expenditures increased $23.4 million to $559.4 miltion for the six months ended March 31,
2017 , compared with $536.0 million in the prior-year period, driven by a planned increase in
spending for infrastructure replacements and enhancements.

For the six months ended March 31, 2017, the company generated operating cash flow of $552.0
million , a $99.0 million increase compared with the six months ended March 31, 2016 . The year-
over-year increase primarily reflects the positive cash effect of successful rate case outcomes
achieved in fiscal 2016 and changes in working capital.

The debt capitalization ratio at March 31, 2017 was 45.8 percent , compared with 48.5 percent at
September 30, 2016 and 47.8 percent at March 31, 2016 . At March 31, 2017, there was $670.6
million of short-term debt outstanding, compared with $829.8 million at September 30, 2016 and
$626.9 million at March 31, 2016 . Short-term debt balances fluctuate due to the seasonal nature of
the natural gas business and the timing of spending year over yeat.

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth. Atmos
Energy continues to expect fiscal 2017 earnings from continuing operations to be in the range of
$3.45 to $3.65 per diluted share. Net income from continuing operations is still expected to be in the
range of $365 million to $390 million. Capital expenditures for fiscal 2017 are still expected to
range between $1.1 billion and $1.25 billion.

Conference Call to be Webcast May 4, 2017

Atmos Energy will host a conference call with financial analysts to discuss the fiscal 2017 second
quarter financial results on Thursday, May 4, 2017 , at 10:00 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, Mike Haefner, President and Chief Operating Officer and Chris
Forsythe, 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

Board Retirement
On February 9, 2017, Atmos Energy announced the retirement of Dr. Thomas C. Meredith from the
company's Board of Directors, effective February 8, 2017.

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

3
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Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements other than statements of historical fact included in this news release are
forward-looking statements made in good faith by the company and are intended to qualify for the
safe harbor from liability established by the Private Securities Litigation Reform Act of 1995, When
used in this news release or in any of the company's other documents or oral presentations, the
words “anticipate,” “believe,” “estimate,” “expect,” “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
uncertainties relating to regulatory trends and decisions, the company's ability to continue to access
the capital markets and the other factors discussed in the company's reports filed with the Securities
and Exchange Commission. These factors include the risks and uncertainties discussed in the
company's Annual Report on Form 10-K for the fiscal year ended September 30, 2016 , and in the
company's Quarterly Report on Form 10-Q for the three months ended December 31, 2016.
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.

¢

plan,’

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is the country's largest natural-gas-only
distributor, 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. For more information, visit
WWw.atmosenergy.com .
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Atmos Energy Corporation
Financial Highlights (Unaudited)

Statements of Income
(000s except per share)
Gross Profit:
Distribution segment
Pipeline and storage segment
Intersegment eliminations
Gross profit
Operation and maintenance expense
Depreciation and amortization
Taxes, other than income
Total operating expenses
Operating income
Miscellaneous income (expense)
Interest charges ,
Income from continuing operations before income taxes
Income tax expense
Income from continuing operations
Loss from discontinued operations, net of tax
Gain on sale of discontinued operations, nef of tax
Net Income
Basic and diluted net income per share
Income per share from continuing operations
Income (loss) per share from discontinued operations
Net income per share - basic and diluted
Cash dividends per share

Basic and diluted weighted average shares outstanding

Summary Net Income (Loss) by Segment (000s)
Distribution
Pipeline and storage
Net income from continuing operations
Net income from discontinued operations
Net Income

http:/fwww.investquest.com/iq/a/ato/fin/8k/ato8k050317.htm
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Three Months Ended
March 31
2017 2016
449,445 $ 411,456
111,247 101,228
560,692 512,684
132,239 127,857
77,667 71,391
65,614 61,780
275,520 261,028
285,172 251,656
833 (329)
26,944 27,559
259,061 223,768
97,049 80,765
162,012 143,003
— (1,193)
2,716 —
164,728 § 141,810
152§ 1.39
0.03 (0.01)
155 § 1.38
045 . § 0.42
105,935 102,946
Three Months Ended
March 31
2017 2016
131,145 § 115,080
30,867 27,923
162,012 143,003
2,716 (1,193)
164,728 § 141,810
8/4/2017
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Six Months Ended
Statements of Income March 31
(000s except per share) 2017 ©2016
Gross Profit:
Distribution $ 808,755 § 746,908
Pipeline and Storage 220,844 200,203
Intersegment eliminations (44) —
Gross profit 1,029,555 947,111
Operation and maintenance expense 257,177 247,685
Depreciation and amortization 154,625 142,047
Taxes, other than income 122,663 112,994
Total operating expenses , 534,465 502,726
Operating income 495,090 444 385
Miscellaneous expense (161) (1,208)
Interest charges 57,974 57,096
Income from continuing operations before income taxes 436,955 386,081
Income tax expense : 160,905 141,532
Income from continuing operations 276,050 244,549
Income from discontinued operations, net of tax - 10,994 122
Gain on sale of discontinued operations, net of tax 2,716 —
Net Income $ 289,760 § 244,671
Basic and diluted earnings per share
Income per share from continuing operations $ 261§ 2.38
Income per share from discontinued operations 0.13 —_
Net income per share - basic and diluted $ 274 % 2.38
Cash dividends per share $ 090 $ 0.84
Basic and diluted weighted average shares outstanding 105,610 102,837
Six Months Ended
: March 31
Summary Net Income by Segment (000s) 2017 2016
Distribution $ 216,509 § 189,016
Pipeline and Storage 59,541 - 55,533
Net income from continuing operations 276,050 244,549
Net income from discontinued operations 13,710 122
Net income $ 289,760 $ 244,671
6

http://www.investquest.com/ig/a/ato/fin/8k/ato8k050317 htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 05/03/2017 17:07:28) Page 15 of 18
CASE NO. 2017-00349
FR 16(7)(p)
ATTACHMENT 2

http://www investquest.com/ig/a/ato/fin/8k/ato8k050317.htm ‘ 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 05/03/2017 17:07:28)

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Balance Sheets
(000s)
Net property, plant and equipment
Cash and cash equivalents
Accounts receivable, net
Gas stored underground
Current assets of disposal group classified as held for sale
Other carrent assets
Total current assets
Goodwill
Noncurrent assets of disposal group classified as held for sale
Deferred charges and other assets

Shareholders' equity
Long-term debt
Total capitalization
Accounts payable and accrued liabilities
Current ligbilities of disposal group classified as held for sale
Other current liabilities
Short-term debt
Current maturities of long-term debt
Total current liabilities
Deferred income taxes
Noncurrent liabilities of disposal group classified as held for sale
Deferred credits and other liabilities

March 3 1,}
2017

$ 8,738,487

45403
336,637
120,026

61,018
563,084
729,673

330,222

$  3.834,864

2,314,620

6,149,484
185,212
390,253
670,607
250,000

1,496,072

1,810,160

905,750

$ 10,361,466
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September 30,
2016

$ 8,268,606
47,534
215,880
179,070
151,117
88,085
681,686
726,962
28,616
305,019

$ 10,361,466 &##160; $ 10,010,889

$ 3,463,059
2,188,779
5,651,838

196,485
72,900
439,085
829,811
250,000
1,788,281
1,603,056

316

967,398

$ 10,010,889
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
, Six Months Ended

Condensed Statements of Cash Flows March 31
(000s) 2017 2016
Cash flows from operating activities
Net income $ 289,760 §$ 244,671
Depreciation and amortization 154,810 143,211
Deferred income taxes 148,657 132,456
Gain on sale of discontinued operations (12,931 —
Discontinued cash flow hedging for natural gas marketing commodity contracts (10,579} —
Other 10,391 8,771
Changeé in assets and liabilities (28.105) (76,154}

Net cash provided by operating activities 552,003 452,955
Cash flows from investing activities
Capital expenditures (559,385) (536,004)
Acquisition (85,714) —
Proceeds from the sale of discontinued operations 133,560 —_
Available-for-sale securities activities, net (8,918} 2,117)
Other, net 3,787 4,597

Net cash used in investing activities (516,670) (533,524)
Cash flows from financing activities
Net increase (decrease) in short-term debt (159,204) 169,002
Proceeds trom issuance of long-term debt, net of discount 125,000 —
Net proceeds from equity offering 49,400 —
Issuance of common stock through stock purchase and employee retirement plans 16,984 17,641
Interest rate agreements cash collateral 25,670 —
Cash dividends paid (95,314) (86,809)

Net cash provided by (used in) ﬂnaricing activities (37.,464) 99,834
Net increase (decrease) in cash and cash equivalents (2,131) 19,265
Cash and cash equivalents at beginning of period 47,534 28,653
Cash and cash equivalents at end of period $ 45403 % 47,918

Three Months Ended Six Months Ended
March 31 March 31
Statistics ‘ 2017 2016 2017 2016
Consolidated distribution throughput (MMcf as
metered) 137,669 157,047 248,274 261,512
Consolidated pipeline and storage transportation .
volumes (MMcf) i 131,151 115,040 266,127 244,199
Distribution meters in service 3,208,532 3,176,716 3,208,532 3,176,716
Distribution average cost of gas $ 525 % 387 % 528 § 4.05
#iH
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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

June 5, 2017
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

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

1800 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS 75240
{Address of Principal' Executive Offices) {Zip Code)

(972) 934-9227
(Registrant’s Telephone Number, Including Arca 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:

{1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the
Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of
this chapter). ’
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Emerging growth company [l
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. [J ’
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Item 8.01. Other Events.

On June 5, 2017, Atmos Energy Corporation (“Atmos Energy”) entered into an underwriting agreement (the
“Underwriting Agreement”) with BNP Paribas Securities Corp., Credit Agricole Securities (USA) Inc., J.P. Morgan
Securities LLC and Wells Fargo Securities, LLC, as representatives of the several underwriters named in Schedule I
thereto, with respect to the offering and sale in an underwritten public offering (the “Offering”} by Atmos Energy of

$500 million aggregate principal amount of its 3,.000% Senior Notes due 2027 (the “2027 Notes™), with a yield to maturity
of 3.032% and an effective yield to maturity of 3.115%, after giving effect to related fees and original issuance discount;
and $250 million aggregate principal amount of its 4.125% Senior Notes due 2044 (the “new 2044 Notes™), with a re-offer
yield of 3.889% and an effective yield to maturity of 4.394%, after giving effect to related fees and the settlement of
interest rate swaps (together with the 2027 Notes, the “Notes™). The new 2044 Notes constitute an additional issuance by
Atmos Energy of the $500 million aggregate principal amount of the 4.125% Senior Notes due 2044 previously issued by
Atmos Energy on October 15, 2014. The Offering has been registered under the Securities Act of 1933, as amended (the
“Securities Act™), pursnant to a registration statement on Form $-3 (Registration No. 333-210424) of Atmos Energy (the
“Registration Statement”) and the prospectus supplement dated June 5, 2017, which was filed with the Securities and
Exchange Commission pursnant to Rule 424(b) of the Securities Act on June 7, 2017. Legal opinions related to the
Registration Statement are also filed herewith as Exhibits 5.1 and 5.2,

Atmos Energy expects to receive net proceeds, after the underwriting discount and estimated offering expenses, of
approximately $752 million. The Offering is expected to close on or about June 8, 2017, subject to customary closing
conditions.

The Notes will be issued pursnant to an indenture dated March 26, 2009 (the “Indenture™) between Atmos Energy and
U.S. Bank National Association, as trustee (the “Trustee”), to be modified by an Officers’ Certificate setting forth the
terms of the Notes (the “Officers’ Certificate™), to be dated June 8, 2017 and delivered to the Trustee pursuant to

Section 301 of the Indenture. The 2027 Notes and the new 2044 Notes will each be represented by a global security, forms
of which are filed as exhibits hereto. The form of Officers’ Certificate and the Underwriting Agreement are each also filed
as an exhibit hereto.
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(d) Exhibits
Exhibit Number Description
1.1 Underwriting Agreement dated as of June 5, 2017
4.1 Form of Officers’ Certificate, to be dated June 8§, 2017
42 Form of Global Security for 3.000 Senior Notes due 2027
43 Form of Global Security for 4.125% Senior Notes due 2044 (incorporated by reference to Exhibit
4.2 to Atmos Energy’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on October 9, 2014)
5.1 Opinion of Gibson, Dunn & Crutcher LLP
52 Opinion of Hunton & Williams LLP
23.1 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
232 Consent of Hunton & Williams LLP (included in Exhibit 5.2)
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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: June 8, 2017 By: /s/ CHRISTOPHER T. FORSYTHE

Christopher T. Forsythe
Senior Vice President and
Chief Financial Officer
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Exhibit Number Description
1.1 Underwriting Agreement dated as of June 5, 2017
4.1 Form of Officers’ Certificate, to be dated June 8, 2017
4.2 Form of Global Security for 3.000% Senior Notes due 2027
43 Form of Global Security for 4.125% Senior Notes due 2044 (incorporated by reference to Exhibit

4.2 to Atmos Energy’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on October 9, 2014)

5.1 Opinion of Gibson, Dunn & Crutcher LLP

52 Opinion of Hunton & Williams LLP

231 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
232 Consent of Hunton & Williams LLP (included in Exhibit 5.2)
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Exhibit 1.1
ATMOS ENERGY CORPORATION
$500,000,000 3.000% Senior Notes due 2027
$250,000,000 4.125% Senior Notes due 2044
UNDERWRITING AGREEMENT
June 5, 2017

BNP P ARIBAS S ECURITIES C ORP .

C REDIT A GRICOLE S ECURITIES (USA) INC .
JP. M ORGAN S ECURITIES LLC

W ELLS F ARGO S ECURITIES , LLC

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

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

Ladies and Gentlemen:

Atmos Energy Corporation, a Texas and Virginia corporation (the “ Company ), proposes to sell $500,000,000
aggregate principal amount of the Company’s 3.000% Senior Notes due 2027 (the “2027 Notes”) and $250,000,000
aggregate principal amount of the Company’s 4.125% Senior Notes due 2044 (the “2044 Notes™) on the terms and
conditions stated herein (the 2027 Notes and the 2044 Notes, the “ Securities ). This is to confirm the agreement
concerning the purchase of the Securities from the Company by the Underwriters for whom BNP Paribas Securities Corp.,
Credit Agricole Securities (USA) Inc., I.P. Morgan Securities LLC, and Wells Fargo Securities, LLC are acting as
representatives (the “ Representatives ). The Securities are to be issued pursuant to an indenture, dated as of March 26,
2009 (the “ Indenture ) between the Company and U.S. Bank National Association, as trustee (the * Trustee ™) and an
officers’ certificate to be dated as of June 8, 2017 pursuant to Section 301 of the Indenture (the  Section 301 Officers’
Certificate ). The Company has previously issued $500,000,000 aggregate principal amount of 4.125% Senior Notes due
2044 (such $500,000,000 aggregate principal amount, the “Existing 2044 Notes™) under the Indenture. The 2044 Notes
constitute an additional issuance of 4.125% Senior Notes due 2044 under the Indenture. Except as otherwise disclosed in
the Pricing Disclosure Package and the Prospectus (each as defined below), the 2044 Notes will have terms identical to the
Existing 2044 Notes and will be treated as a single series of debt securities for all purposes under the Indenture. The
Securities and the Indenture are more fully described in the Prospectus (defined below).
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1. Representations, Warranties and Agreements of the Company . The Company represents, warrants and agrees that:

(@) A registration statement on Form S-3 (File No. 333-210424), including a base prospectus relating to the Securities
(i) has been prepared by the Company in conformity with the requirements of the Securities Act of 1933, as amended (the
“ Securities Act ™), and the rules and regulations (the “ Rules and Regulations ») of the Securities and Exchange
Commission (the “ Commission ) thereunder; (ii) has been filed with the Commission under the Securities Act; and
(iif) is effective under the Securities Act. Copies of the Registration Statement (as defined below) have been delivered by
the Company to you as the Representatives of the Underwriters, As used in this Agreement:

(i) © Applicable Time ” means 4:10 p.m. (New York City time)} on the date of this Agreement;

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

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

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

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

(vi) “ Pricing Disclosure Package ” means, as of the Applicable Time, the most recent Preliminary
Prospectus, together with any General Use Issuer Free Writing Prospectus specified in Schedule 1T to this
Agreement filed or used by or on behalf of the Company on or before the Applicable Time as permitted by this
Agreement,; '

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

(viii} “ Registration Statement ” means, the registration statement described above, as amended as of the
Effective Date, including the Prospectus and all exhibits to such registration statement and any document
incorporated by reference therein.

Any reference in this Agreement to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be
deemed to refer to and include any documents incorporated by reference therein pursuant to Item 12 of Form S-3
under the Securities Act as of the Effective Date of the Registration Statement or the date of such Preliminary
Prospectus or the Prospectus, as the case may be. Any reference to the “ most recent Preliminary Prospectus ” shall
be deemed to refer to the base prospectus included in the Registration Statement, together with the latest preliminary
prospectus supplement relating to the Securities filed with the Commission pursuant to

2
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Rule 424(b) prior to or on the date hereof (including, for purposes hereof, any documents incorporated by reference
therein prior to or on the date hereof). Any reference to any amendment or supplement to any Preliminary Prospectus
or the Prospectus shall be deemed to refer to and include any document filed under the Securities Exchange Act of
1934, as amended (the “ Exchange Act ™), after the date of such Preliminary Prospectus or the Prospectus, as the
case may be, and incorporated by reference in such Preliminary Prospectus or the Prospectus, as the case may be; and
any reference to any amendment fo the Registration Statement shall be deemed to include any annual report of the
Company on Form 10-K filed with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act after the
Effective Date that is incorporated by reference in the Registration Statement.

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

(c) At the time of filing the Registration Statement and, if applicable, at the time of the most recent amendment
thereto for purposes of complying with Section 10(a)(3) of the Securities Act, the Company was a “well-known seasoned
issuer” (as defined in Rule 405 of the Rules and Regulations) eligible to use Form S-3 for the offering of the Securities,
including not having been an “ineligible issuer” (as defined in Rule 4035 of the Rules and Regulations) at any such time.
The Registration Statement is an “auntomatic shelf registration statement” (as defined in Rule 405 of the Rules and
Regulations) and was filed not earlier than the date that is three years prior to the Delivery Date (as defined in Section 4 ).

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

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

(f) The Prospectus will not, as of its date and on the Delivery Date, contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that no representation or warranty is made as to
information contained in or omitted from the Prospectus in reliance upon and in conformity with written information
furnished to the Company through the Representatives by or on behalf of any Underwriter specifically for inclusion
therein, which information is specified in Section 8(e) .
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(g) The documents incorporated by reference in any Preliminary Prospectus or the Prospectus did not, and any further
documents filed and incorporated by referente therein will not, when filed with the Commission, contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading. There are no contracts or
documents which are required to be described in the Registration Statement, the Prospectus or the documents incorporated
by reference therein or to be filed as exhibits thereto which have not been so described and filed as required.

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

| (i) Each Issuer Free Writing Prospectus (or any Non-Prospectus Road Show (as defined below)), when considered
together with the Pricing Disclosure Package as of the Applicable Time, did not contain an untrue statement of a material
fact or omit fo state a material fact required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading.

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

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

(1) Each “significant subsidiary” (as such term is defined in Rule 405 under the Securities Act) of the Company (each
a “ Subsidiary ” and, collectively, the “ Subsidiaries ), if any, (a) has been duly organized and is validly existing as an
entity in good standing under the laws of the jurisdiction of its formation, (b) has corporate ot limited liability company
power and authority, as applicable, to own, lease and operate its properties and to conduct its business as described in the
most recent Preliminary Prospectus, and (c) is duly qualified as a foreign entity to transact business and is in good
standing in each
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jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the
conduct of business, except in the cases of clauses (b) and (¢) where the failure to have such power and authority or to so
qualify or to be in good standing would not result in a Material Adverse Effect. The only Subsidiaries of the Company are
the subsidiaries listed on Schedule IV and the Company does not own or control, directly or indirectly, any corporation,
association or other entity other than the subsidiaries listed on Schedule 111 .

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

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

* any securityholder of such Subsidiary.

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

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

{q) The Securities and the Indenture will conform in all material respects to the respective statements relating thereto
contained in the Pricing Disclosure Package and the Prospectus and will be in substantially the respective forms filed or
incorparated by reference, on or prior to the Delivery Date, as exhibits to the Registration Statement.

5
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(r) The Company has all requisite corporate power and authority to execute, deliver and perform its obligations under
this Agreement. This Agreement has been duly and validly authorized, executed and delivered by the Company.

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

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

(1) There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental
agency or body, domestic or foreign, now pending against, or, to the knowledge of the Company, threatened against or
affecting the Company or any of its subsidiaries, which is required to be disclosed in the most recent Preliminary
Prospectus (other than as disclosed therein), or which might reasonably be expected to result in a Material Adverse Effect,
or which might reasonably be expected to affect the properties, assets or operations of the Company and its subsidiaries,
except what does not result in a Material Adverse Effect, or the consummation of the transactions contemplated in this
Agreement or the performance by the Company and its subsidiaries of its obligations hereunder.
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{v) The Company and each of its Snubsidiaries own or possess or have the right to use, or can acquire on reasonable
terms, adequate pafents, patent rights, licenses, inventions, copyrights, know-how (including trade secrets and other
unpatented and/or unpatentable proprietary or confidential information, systems or procedures), trademarks, service
marks, frade names or other intellectual property (collectively, “ Intellectual Property ) necessary to carry on the
business now operated by them the absence of which would have a Material Adverse Effect, and neither the Company nor
any of its subsidiaries has received any notice or is otherwise aware of any infringement of or conflict with asserted rights
of others with respect to any Intellectual Property or of any facts or circumstances which would render any Inteliectual
Property invalid or inadequate to protect the interest of the Company or any of its subsidiaries therein, and which
infringement, conflict, invalidity or inadequacy would result in a Material Adverse Effect.

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

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

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

(z) The Company and its subsidiaries have good title to all real property owned by the Company and its subsidiaries
and good title to all other properties owned by them, in each case, free and clear of all mortgages, pledges, liens, security
interests, claims, restrictions or encumbrances of any kind except such as (2) are described in the most recent Preliminary
Prospectus or (b) would not singly or in the aggregate have a Material Adverse Effect. All of the leases and subleases of
the Company and its subsidiaries under which the Company or any of its subsidiaries holds properties described in the
most recent Preliminary Prospectus are in full force and effect, except as would not result in a Material Adverse Effect.
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(aa) The Company has not sold or issued any securities that would be integrated with the offering of the Securities
contemplated by this Agreement pursuant to the Securities Act, the Rules and Regulations or the interpretations thereof by
the Commission.

(bb) The financial statements of the Company included or incorporated by reference in the Registration Statement,
the most recent Preliminary Prospectus and the Prospectus, together with the related schedules and notes, present fairly in
all material respects the financial position of the Company and its consolidated subsidiaries at the dates indicated and the
statement of operations, stockholders’ equity and cash flows of the Company and its consolidated subsidiaries for the
periods specified; said financial statements have been prepared in conformity with generally accepted accounting
principles (“ GAAP ”) applied on a consistent basis throughout the periods involved. The supporting schedules, if any,
included in the Registration Statement and incorporated by reference in the most recent Preliminary Prospectus and the
Prospectus with respect to the Company, when considered in relation to the financial statements taken as a whole, present
fairly, in all material respects in accordance with GAAP, the financial information set forth therein. The selected financial
data and the summary financial information included or incorporated by reference in the most recent Preliminary
Prospectus and the Prospectus present fairly, in all material respects, the information shown therein and have been
compiled on a basis consistent with that of the audited financial statements of the Company.

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

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

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

(ff) (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Security Act
of 1974, as amended (“ ERISA ™)) for which the Company or any member of its “Controlled Group” (defined as any
organization which is a member of a controlled group of corporations within the meaning of Section 414(b) or (c) of the
Internal Revenue Code of 1986, as amended (the “ Code ) would have any liability (each a “ Plan ”) has been
maintained in compliance in all respects with its terms and with the requirements of all applicable statutes, rules and
regulations including ERISA and the Code except where failure to do so would not have a Material Adverse Effect;

(if) with respect to each Plan subject to Title IV of ERISA (a) no “reportable event” (within the meaning of Section 4043
{c) of ERISA) has occurred or is reasonably expected to occur that would result in a Material Adverse Effect, (b) no
“accumulated funding deficiency” (within the meaning of Section 302 of ERISA or Section 412 of the Code), whether or
not waived, has occurred or is reasonably expected to occur that would result in a Material Adverse Effect, (c) the fair
market value of the assets under each Plan exceeds the actuarial '
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present value of the benefits accrued under such Plan (determined based on those assumptions used to fund such Plan)
except where failure to do so would not have a Material Adverse Effect, and (d) neither the Company nor any member of
its Controlled Group has incurred, or reasonably expects to incur, any liability under Title IV of ERISA (other than
contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and without
default) in respect of a Plan (including a “multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA) that
would resnlt in a Material Adverse Effect; and (iii) each Plan that is intended to be qualified under Section 401(a) of the
Code has received a favorable determination letter from the Internal Revenue Service as to its qualified status and nothing
has occurred, whether by action or by failure to act, which would cause the loss of such qualification that would result in a
Material Adverse Effect.

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

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

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

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

(C) there are no pending or, to the knowledge of the Company, threatened administrative, regulatory or judicial actions,
suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating
to any Environmental Law against the Company or any of its subsidiaries, and (D) there are no events or circumstances
that might reasonably be expected to form the basis of an order for clean-up or remediation, or an action, suit or
proceeding by any private party or governmental body or agency, against or affecting the Company or any of its
subsidiaries relating to Hazardous Materials or any Environmental Laws, except as disclosed in the Preliminary
Prospectus.

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

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

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

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

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

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

2. Purchase of the Securities by the Underwriters . On the basis of the representations and warranties contained
in, and subject to the terms and conditions of, this Agreement, the Company agrees to sell $500,000,000 aggregate
principal amount of 2027 Notes and $250,000,000 aggregate principal amount of 2044 Notes to the several Underwriters,
and each of the Underwriters, severally and not jointly, agrees to purchase from the Company, at a purchase price of
99.075% of the aggregate principal amount of the 2027 Notes, and 103.032% of the aggregate principal amount plus the
pre-issuance accrued and unpaid interest from April 15, 2017 of $1,518,229.17 (if settlement occurs on June 8, 2017) of
the 2044 Notes, of the aggregate principal amount of such Securities set forth opposite that Underwriter’s name in
Schedule 1 hereto, plus any additional principal amount of such Securities that such Underwriter may become obligated to
purchase pursuant to Section 9 of this Agreement.

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

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

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

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

5. Further Agreements of the Company and the Underwriters .
(a) The Company agrees:
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(i) To prepare the Prospectus in a form reasonably approved by the Representatives and to file such Prospectus
pursuant to Rule 424(b) under the Securities Act not later than the Commission’s close of business on the second
business day following the execution and delivery of this Agreement; to make no further amendment or any
supplement to the Registration Statement or the Prospectus prior to the Delivery Date except as provided herein; to
advise the Representatives, promptly after it receives notice thereof, of the time when any amendment or supplement
to the Registration Statement or the Prospectus has been filed and to furnish the Representatives with copies thereof;
to file promptly all reports and any definitive proxy or information statements required to be filed by the Company
with the Commission pursuant to Section 13(a}, 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the
Prospectus and for so long as the delivery of a prospectus is required in connection with the offering or sale of the
Securities; to advise the Representatives, promptly after it receives notice thereof, of the issuance by the Commission
of any stop order or of any order preventing or suspending the use of the Prospectus or any Issuer Free Writing
Prospectus, of the suspension of the qualification of the Securities for offering or sale in any jurisdiction, of the
initiation or threatening of any proceeding or examination for any such purpose or pursuant to Section §A of the
Securities Act against the Company or related to the offering of the Securities, of any notice from the Commission
objecting to the use of the form of the Registration Statement or any post-effective amendment thereto or of any
request by the Commission for the amending or suppiementing of the Registration Statement, the Prospectus or any
Issuer Free Writing Prospectus or for additional information; and, in the event of the issuance of any stop order or of
any order preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus or suspending
any such qualification, to use promptly its best efforts to obtain its withdrawal;

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

(iii) To pay the applicable Commission filing fees relating to the Securities within the time required by Rule 45
(bX(1); '

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

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

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

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

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

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

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

(xi) Promptly from time fo time to take such action to qualify the Securities for offering and sale under the
securities laws of such jurisdictions as the Representatives may reasonably request and to comply with such laws so
as to permit the continuance of sales and dealings therein in such jurisdictions for as long as may be necessary to
complete the distribution of the Securities; provided that in connection therewith the Company shall not be required
to (i) qualify as a foreign corporation in any jurisdiction in which it would not otherwise be required to so qualify,
(ii) take any action that would subject it to service of process in any such jurisdiction or (iii) subject itself to taxation
in any jurisdiction in which it would not otherwise be subject;
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(xii) During the period from the date hereof to the Delivery Date, without the prior written consent of the
Representatives, the Company agrees not to directly or indirectly, issue, sell, offer or contract to sell, grant any option
for the sale of, or otherwise transfer or dispose of, any debt securities issued or guaranteed by the Company other
than commercial paper backstopped by the Company’s existing credit agreement;

(xiii) To apply the net proceeds from the sale of the Securities being sold by the Company as set forth in the
Pricing Disclosure Package;

(xiv) To take all reasonable action necessary to enable Standard & Poor’s Rating Services, a division of S&P
Global Inc. (“ S&P ) and Moody’s Investors Service Inc. (“ Moody’s ”) to provide their respective credit ratings of
the Securities; and

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

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

6. Expenses . The Company agrees, whether or not the transactions contemplated by this Agreement are
consummated or this Agreement is terminated, to pay all costs, expenses, fees and taxes incident to and in connection with
(a) the preparation, authorization, issuance, sale and delivery of the Securities and any stamp duties or other taxes payable
in that connection; (b) the preparation, printing and filing under the Securities Act of the Registration Statement (including
any exhibits thereto), any Preliminary Prospectus, the Prospectus, any Issuer Free Writing Prospectus and any amendment

* or supplement thereto; (¢} the distribution of the Registration Statement (including any exhibits thereto), any Preliminary
Prospectus, the Prospectus, any Issuer Free Writing Prospectus and any amendment or supplement thereto, or any
document incorporated by reference therein, all as provided in this Agreement; (d} the production and distribution of this
Agreement, the Indenture, the Securities, any supplemental agreement among Underwriters, and any other related
documents in connection with the offering, purchase, sale and delivery of the Securities; (e) the filing fees incident to, and
the reasonable fees and disbursements of counsel to the Underwriters in connection with, the review, if any, by FINRA of
the terms of the sale of the Securities; (f) the qualification of the Securities under the securities laws of the several
jurisdictions as provided in Section 5(a)(xi) and the preparation, printing and distribution of a Blue Sky Memorandum
(including related reasonable fees and expenses of counsel to the Underwriters); (g) the investor presentations on any
“road show” undertaken in connection with the marketing of the Securities, including, without limitation, expenses
associated with any electronic road show, travel and Jodging expenses of the representatives and officers of the Company
and the cost of any aircraft chartered; (h) any fees payable in connection with the rating of the Securities; (i) the
reasonable fees and expenses of the Trustee, including the fees and disbursements of counsel for the Trustee, in
connection
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with the Indenture and the Securities; and (j) all other costs and expenses incident to the performance of the obligations of
the Company; provided that, except as provided in this Section_6 and Sections 8 and 11, the Underwriters shall pay their
own costs and expenses, including the costs and expenses of their counsel, any transfer taxes on the Securities which they
may sell and the expenses of advertising any offering of the Securities made by the Underwriters.

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

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

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

(c) Hunton & Williams LLP, as Virginia counsel to the Company, shall have furnished fo the Representatives its
written opinion, addressed to the Underwriters and dated such Delivery Date, in form and substance reasonably
satisfactory to the Representatives, substantially to the effect set forth in Exhibit B-1. '

(d) Phillip L. Allbritten, as Associate General Counsel to the Company, shall have furnished to the Representatives
his written opinion and letter, addressed to the Underwriters and dated such Delivery Date, in form and substance
reasonably satisfactory to the Representatives, substantially to the effect set forth in Exhibii B-2 .

(e) The Trustee shall have received opinion letters, dated such Delivery Date, from Gibson, Dunn & Crutcher LLP
and Hunton & Williams LLP, as the Trustee may reasonably require.

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

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

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

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

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

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

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

(j) There has not been any change, or any development known to the Company involving a prospective change, in the
condition, financial or otherwise, or in the earnings, business affairs, management or business prospects of the Company
and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business, the effect of
which is, in the judgment of the Representatives, so material and adverse as to make it impracticable or inadvisable to
proceed with the public offering or the delivery of the Securities being delivered on such Delivery Date on the terms and
in the manner contemplated in the Prospectus; and subsequent to the execution and delivery of this Agreement (i) no
downgrading shall have occurred in the rating or indicative rating accorded the Company’s debt securities by any
“nationally recognized statistical rating organization™ (as such term is defined in Section 3(a}(62) of the Exchange Act;),
and (ii) no such organization shall have publicly announced that it has placed the Company under surveillance or review,
with possible negative implications, for its rating or indicative rating of any of the Company’s debt securities.
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(k) Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the following:
(i) trading in securities generally on the New York Stock Exchange or in the over-the-counter market, or trading in any
securities of the Company on any exchange or in the over-the-counter market, shall have been suspended or materially
limited or the settlement of such trading generally shall have been materially disrupted or minimum prices shall have been
established on any such exchange or such market by the Commission, by such exchange or by any other regulatory body
or governmental authority having jurisdiction, (if) a banking moratorium shall have been declared by federal or New York,
Texas or Virginia authorities or there shall have occurred any material disruption in commercial banking, securities
settlement or clearance services in the United States, (iii) the United States shall have become engaged in hostilities, there
shall have been an escalation in hostilities involving the United States or there shall have been a declaration of a national
emergency or war by the United States, or (iv) such a material adverse change in general economic, political or financial
conditions, including, without limitation, as a result of terrorist activities after the date hereof (or the effect of international
conditions on the financial markets in the United States shall be such), in the case of each of the foregoing subsections (i)
through (iv) , as to make it, in the judgment of the Representatives, impracticable or inadvisable to proceed with the
public offering, sale or delivery of the Securities being delivered on such Delivery Date on the terms and in the manner
contemplated in the Pricing Disclosure Package and the Prospectus.

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

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

8. Indemmification and Contribution .

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

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

- written information concerning such Underwriter furnished to the Company through the Representatives by or on behalf
of that Underwriter specifically for inclusion therein, which information is limited to the information set forth in Section 8
{e) . The foregoing indemnity agreement is in addition to any liability that any Underwriter may otherwise have to the
Company, or any such director, officer, employee, agent, affiliate or controlling person.

{(¢) Promptly after receipt by an indemnified party under this Section 8 of notice of any claim or the commencement
of any action, the indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under
this Section 8 , notify the indemnifying party in writing of the claim or the commencement of that action; provided ,
however | that the failure to notify the indemnifying party shall not relieve it from any liability which it may have under
this Section 8 except to the extent it has been materially prejudiced by such failure and, provided , further , that the failure
to notify the indemnifying party shall not relieve it from any liability which it may have to an indemnified party otherwise
than under this Section 8 . If any such claim or action shall be brought against an indemnified party, and it shall notify the
indemnifying party thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it wishes,
jointly with any other similarly notified indemnifying party, to assume the defense thereof with counsel reasonably
satisfactory to the indemnified party. After notice from the indemnifying party to the indemnified party of its election to
assume the defense of such claim or action, the indemnifying party shall not be liable to the indemnified party under this
Section 8 for any legal or other expenses subsequently incurred by the indemnified party in connection with the defense
thereof other than reasonable costs of investigation; provided , however , that the indemnified party shall have the right to
employ such other counsel as the indemnified party may deem necessary, and the
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indemnifying party shall bear the reasonable legal or other expenses of such other counsel if (i) the indemnifying party
shall have agreed; (ii) the indemnifying party has failed within a reasonable time to assume the defense of and retain
counsel reasonably satisfactory to the indemnified party; or (iii) the named parties in any such proceeding (including any
impleaded parties) include both the indemnified party and the indemnifying party, and representation of both sets of
parties by the same counsel would be inappropriate due to actual or potential differing interests between them; provided ,
Sfurther , however , that the indemnifying party shall not, in connection with any one such claim or action or separate but
substantially similar or related claims or actions in the same jurisdiction, arising out of the same general allegations or
circumstances, be liable for the legal or other expenses of more than one separate firm of attorneys (in addition to local
counsel) for all of the indemnified parties, which firm shall be designated in writing by the Company or the
Representatives, as applicable, and that all such legal or other expenses shall be reimbursed as they are incurred. No
indemnifying party shall (i) without the prior written consent of the indemnified parties, settle or compromise or consent
to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential
parties to such claim or action) unless such settlement, compromise or consent includes an unconditional release of each
indemnified party from all liability arising out of such claim, action, suit or proceeding, provided that such unconditional
release may be subject to parallel release by a claimant or plaintiff of such indemnified party, and does not include any
findings of fact or admissions of fault or culpability as to the indemmnified party, or (ii) be lable for any settlement of any
such action effected without its writfen consent, but if settled with the consent of the indemnifying party or if there be a
final judgment for the plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any
indemnified party from and against any loss or liability by reason of such settlement or judgment.

(d) If the indemnification provided for in this Section 8 shall for any reason be unavailable to or insufficient to hold
harmless an indemnified party under Section 8(a) or 8(b) in respect of any loss, claim, damage or liability, or any action
in respect thereof, referred to therein, then each indemnifying party shall, in lieu of indemnifying such indemnified party,
contribute to the amount paid or payable by such indemnified party as a result of such loss, claim, damage or liability, or
action in respect thereof, (i) in such proportion as shall be appropriate to reflect the relative benefits received by the
Company, on the one hand, and the Underwriters, on the other, from the offering of the Securities or (ii) if the allocation
provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only
the relative benefits referred to in clauge (i) above but also the relative fault of the Company, on the one hand, and the
Underwriters, on the other, with respect to the statements or omissions that resulted in such loss, claim, damage or
liability, or action in respect thereof, as well as any other relevant equitable considerations. The relative benefits received
by the Company, on the one hand, and the Underwriters, on the other, with respect to such offering shall be deemed to be
in the same proportion as the total net proceeds from the offering of the Securities purchased under this Agreement (before
deducting expenses) received by the Company, as set forth in the table on the cover page of the Prospectus, on the one
hand, and the total underwriting discounts and commissions received by the Underwriters with respect to the aggregate
principal amount of Securities purchased under this Agreement, as set forth in the table on the cover page of the
Prospectus, on the other hand. The relative fault shall be determined by reference to whether the untrue or alleged untrue
statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the
Company or the Underwriters, the intent of the parties and their relative knowledge, access to information and opportunity

_to correct or prevent such statement or omission. The Company and the Underwriters agree that it would not be just and
equitable if contributions pursuant to this Section (d) were to be determined by pro rata allocation (even if the
Underwriters were treated as one entity for such purpose) or by any other method of allocation that does not take into
account the equitable considerations referred to herein. The amount paid or payable by an indemnified party as a resulf of
the loss, claim, damage or liability, or action in respect thereof, referred to above in this Section (d) shall be deemed to
include, for purposes of
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this Section {d), any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action. Notwithstanding the provisions of this Section (d) , no Underwriter shall be
required to contribute any amount in excess of the amount by which the net proceeds from the sale of the Securities
underwritten by it exceeds the amount of any damages that such Underwriter has otherwise paid or become liable to pay
by reason of any untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute as provided
in this Section (d) are several in proportion to their respective underwriting obligations and not joint.

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

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

Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company for
damages caused by its default. If other Underwriters are obligated or agree to purchase the Securities of a defaulting or
withdrawing Underwriter, either the Representatives or the Company may postpone the Delivery Date for up to seven full
business days in order to effect any changes that in the opinion of counsel for the Company or counsel for the
Underwriters may be necessary in the Registration Statement, the Prospectus or in any other document or arrangement.
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10. Termination. The obligations of the Underwriters hereunder may be terminated by the Representatives by
notice given to and received by the Company prior to delivery of and payment for the Securities if| prior to that time, any
of the events described in Sections 7(7) and 7(k) shall have occurred.

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

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

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

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

(a) if to the Underwriters, shall be delivered or sent by mail or facsimile transmission to the Representatives at BNP
Paribas Securities Corp. at 787 Seventh Avenue, New York, NY 10019, Credit Agricole Securities (USA) Inc. at 1301
Avenue of the Americas, New York, NY 10019, J.P. Morgan Securities LL.C at 383 Madison Avenue, New York, NY,
10179, Investment
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Grade Syndicate Desk—3rd floor, new.york.syndicate(@bnpparibas.com and Wells Fargo Securities, LLC at 550 South
Tryon Street, 5th Floor, Charlotte, NC 28202, Attention: Transaction Management, Facsimile: 704-410-0326, with a copy
to Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY 10021, Attention: Lisa L. Jacobs (Fax: (646)
848-7678); or

(b) if to the Company, shall be delivered or sent by mail or facsimile transmission to the address of the Company set
forth in the Registration Statement, Attention: General Counsel (Fax: (972) 855-3080).

Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof. The Company shall be
entitled to act and rely upon any request, consent, notice or agreement given or made on behalf of the Underwriters by the
Representatives.

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

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

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

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

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

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

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

your acceptance in the space provided for that purpose below.

Very truly yours,
ATMOS ENERGY CORPORATION

By: /s/ Christopher T. Forsynthe

Name: Christopher T. Forsythe
Title: Senior Vice President and Chief
Financial Officer

Signature Page to the Underwriting Agreement
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Accepted, as of the date first above written:

BNP P ARIBAS S ECURITIES C ORP .
C REDIT A GRICOLE S ECURITIES (USA) INC.
J.P. M ORGAN S ECURITIES LLC,
‘W ELLS F ARGO S ECURITIES , LLC
Acting on behalf of themselves and as the
Representatives of the several Underwriters

BNP P ARIBAS S ECURITIES C ORP.

By: /s/ Richard Murphy

Name: Richard Murphy
Title: Managing Director

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

By: /s/ Mike Kendtrot
Name: Mike Kendrot
Title: Managing Director

JP.M ORGAN S ECURITIES LLC

By: /s/ Som Bhattacharyya

Name: Som Bhattacharyya
Title: Executive Director

W ELLS F ARGO S ECURITIES , LL.C

By: /s/ Carolyn Hurley

Name: Carolyn Hurley
Title: Director '

Signature Page to the Underwriting Agreement
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SCHEDULE I
Principal

. Amount of

Underwriters ' R 2027 Notes
BNP Paribas Securities Corp. $ 68,750,000
Credit Agricole Securities (USA}) Inc. 68,750,600
J.P. Morgan Securities LLC 68,750,000
. Wells Fargo Securities, LLC 68,750,000
Mizubo Securities USA LI.C 45,000,000
MUFG Securities Americas Inc. 45,000,000
U.S. Bancorp Investments, Inc. 45,000,000

BB&T Capital Markets, .

a division of BB&T Securities, LL.C 22,500,000
CIBC World Markets Corp. 22,500,000
Regions Securities LLC , 22,500,000
TD Securities (USA) LLC 22,500,000

Total $500,000,000

~ Principal

Amount of
Underwriters 2044 Notes
BNP Paribas Securities Corp. $ 34,375,000
Credit Agricole Securities (USA) Inc. 34,375,000
J.P. Morgan Securities LL.C - 34,375,000
Wells Fargo Securities, LLC 34,375,000
Mizuho Securities USA LLC 22,500,000
MUFG Securities Americas Inc. 22,500,000
U.S. Bancorp Investments, Inc. 22,560,000
BB&T Capital Markets,

a division of BB&T Securities, LLC : 11,250,000
CIBC World Markets Corp. : 11,250,600
Regions Securities LL.C 11,250,000
TD Securities (USA) LLC 11,250,000

Total $250,000,000

Schedule I
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SCHEDULE It

GENERAL USE ISSUER FREE WRITING PROSPECTUS

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

1. Final Term Sheet dated June 5, 2017, a copy of which is attached as Exhibit A to this Agreement substantially in the
form filed with the Commission.

Schedule I
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LIST OF ALL SUBSIDIARIES

Atmos Energy Holdings, Inc.

Atmos Energy Louisiana Industrial Gas, LLC
Atmos Energy Services, LLC

Atmos Exploration and Production, Inc,
Atmos Gathering Company, LLC
Atmos Pipeline and Storage, LLC
Atmos Power Systems, Inc.

Blue Flame Insurance Services, Ltd
Egasco, LLC :

Fort Necessity Gas Storage, LLC
Phoenix Gas Gathering Company

Trans Louisiana Gas Pipeline, Inc.
Trans Louisiana Gas Storage, Inc.
UCG Storage, Inc.

WKG Storage, Inc.

Schedule III
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SCHEDULE IV

LIST OF SIGNIFICANT SUBSIDIARIES

Nore.

Schedule IV
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EXHIBIT A

Filed Pursuant to Rule 433 under the Securities Act of 1933
Registration Statement No. 333-210424
Issuer Free Writing Prospectus, dated June 5, 2017

ATMOS ENERGY CORPORATION

3.000% Senior Notes due 2027
4.125% Senior Notes due 2044

This Free Writing Prospectus relates only to the 3.000% Senior Notes due 2027 and 4.125% Senior Notes due 2044 of
Atmos Energy Corporation and should be read together with the Preliminary Prospectus Supplement dated June 5, 2017
relating to the 3.000% Senior Notes due 2027 and 4.125% Senior Notes due 2044.

3.000% Senior Notes due 2027
Security Description:

Principal Amount:

Maturity Date:

Trade Date:

Settlement Date (T+3):

Interest Payment Dates:

Coupon:

Benchmark Treasury:

Benchmark Treasury Price / Yield:
Spread to Benchmark Treasury:

Yield to Maturity:
Public Offering Price:

Net Proceeds (Before Expenses) to Issuer:

Optional Redemption Provisions:

http://www.investquest.com/iq/a/ato/fin/8k/ato8k060817.htm

Atmos Energy Corporation
Senior Unsecured Notes
$500,000,000

June 15, 2027

Jane 5, 2017

June 8, 2017

Semi-annually in arrears on June 15 and December 15, beginning
December 15, 2017

3.000% |
2.375% due May 15, 2027
101-23/2.182%

+835 basis points ‘
3.032%

99.725% of principal amount plos accrued interest from the Settlement
Date

$495,375,000 (99.075%)

The Notes may be redeemed, at the option of Atmos Energy
Corporation, at any time in whole or from time to time in part. Prior to
March 15, 2027, the redemption price will be equal to the greater of
(i) 100% of the principal amount of the Notes to be redeemed and

(ii) the sum of the present values of the

Exhibit A-1
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remaining scheduled payments of principal and interest on the Notes to
be redeemed discounted, on a semi-annual basis, at the make-whole
call, plus, in each case, accrued interest to the date of redemption. At
any time on or after March 15, 2027, the redemption price will be
equal to 100% of the principal amount of the notes to be redeemed
plus accrued and unpaid interest, if any, to the redemption date.

Make-Whole Call : Make whole call at T+15 basis points
CUSIP/ISIN: 049560 AN5 / US049560AN51
Joint Book-Running Managers: BNP Paribas Securities Corp.

Credit Agricole Securities (USA) Inc.
J.P. Morgan Securities LL.C
Wells Fargo Securities, LLC

Mizuho Securities USA LLC
MUFG Securities Americas Inc,
U.S. Bancorp Investments, Inc.

Co-Managers: BB&T Capital Markets,
a division of BB&T Securities, LL.C
CIBC World Markets Corp.
Regions Securities LLC
TD Securities (USA)Y LLC

Exhibit A-2
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¥

4.125% Senior Notes due 2044

Issuer:

Security Description:
Principal Amount;

Maturity Date:

Trade Date:

Settlement Date (T+3):
Interest Payment Dates:

Coupon:
Benchmark Treasury:
Benchmark Treasury Price / Yield:

Spread to Benchmark Treasury:
Re-Offer Yield:

Public Offering Price:
Accrued Interest Pavable to Issuer:

Net Proceeds {Before Expenses and Accrued Interest) to
Issuer:

Optional Redemption Provisions;

Atmos Energy Corporation
Senior Unsecured Notes

$250,000,000 (for an aggregate outstanding principal
amount of $750,000,000, together with the $500,000,000
principal amount of the 4.125% Senior Notes due 2044
originally issued on October 15, 2014)

October 185, 2044
June 5, 2017
June 8, 2017

Semi-annually in arrears on April 15 and October 15,
beginning October 15, 2017. The interest payment on
October 15, 2017 will include accrued interest from, and
including, April 15, 2017.

4.125%

3.000% due February 15, 2047

103-06+/2.839%

+105 basis points

3.889%

103.907%, plus accrued interest from April 15, 2017

$1,518,229.17 accrued from, and including, April 15,
2017 to but excluding anticipated date of settlement,
June 8, 2017

$257,580,000 (103.032%)

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

Exhibit A-3
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in each case, accrued interest to the date of redemption.
At any time on or after April 15, 2044, the redemption
price will be equal to 100% of the principal amount of
the notes to be redeemed plus accrued and unpaid
interest, if any, to the redemption date.

Make-Whole Call: Make whole call at T+15 basis points
CUSIP/ISIN: , 049560 AM7 / US049560AM78
Joint Book-Running Managers: BNP Paribas Securities Corp.

Credit Agricole Securities (USA) Inc.
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC

Mizuho Securities USA LLC
MUEFEG Securities Americas Inc.
- U.S. Bancorp Investments, Inc.

Co-Manapgers: BB&T Capital Markets,
a division of BB&T Securities, LLC
CIBC World Markets Corp.
Regions Securities LLC
TD Securities (USA) LL.C

Atmos Energy Corporation has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that registration statement and
other documents the issuer has filed with the SEC for more complete information about Atmos Energy Corporation and
this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov.
Alternatively, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you
request it by contacting BNP Paribas Securities Corp. at 1-800-854-5674, Credit Agricole Securities (USA) Inc. at
1-866-807-6030, J.P. Morgan Securities LLC at 1-212-834-4533 or Wells Fargo Securities, LLC at 1-800-645-3751,

Exhibit A-4
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EXHIBIT B-1

FORM OF OPINION OF VIRGINIA COUNSEL TO THE COMPANY
TO BE DELIVERED PURSUANT TO
SECTION 7(c)

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

2. The Company has corporate power and authority to own, lease and operate its properties and to conduct its
business as described in the Preliminary Prospectus and the Prospectus and to enter into and perform its obligations under
the Underwriting Agreement (including without limitation, issuing the Securities), the Indenture (as modified by the
Section 301 Officers’ Certificate) and the Securities.

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

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

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

L3

In rendering such opinion, such counsel may state that its opinion is Iimited to the Federal laws of the United States
and the laws of the Commonwealth of Virginia.

Exhibit B~1

http://www.investquest.com/ig/a/ato/fin/8k/ato8k060817 htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 06/08/2017 08:05:09) Page 40 of 66
: CASE NO. 2017-00349
FR 16(7)(p)
ATTACHMENT 2

EXHIBIT B-2

FORM OF OPINIONS AND LETTER OF ASSOCIATE GENERAL COUNSEL OF THE COMPANY
TO BE DELIVERED PURSUANT TO
SECTION 7(d)

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

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

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

4. The authorized, issued and ontstanding capital stock of the Company is as set forth in the most recent Preliminary
Prospectus and the Prospectus under the caption “Capitalization” (except for subsequent issuances, if any, pursuant to
reservations, agreements or employee benefit plans referred to in the most recent Preliminary Prospectus and the
Prospectus, or pursuant to the exercise of options or share unit awards referred to in the most recent Preliminary
Prospectus and the Prospectus, or pursuant to the Company’s Equity Distribution Agreement, dated as of March 28,
2016); the shares of issued and outstanding capital stock of the Company have been duly authorized and validly
issued and are fully paid and non-assessable; and none of the outstanding shares of capital stock of the Company was
issued in violation of the preemptive or other similar rights of any security holder of the Company.

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

6. Each of the Securities and the Indenture has been duly authorized, executed and delivered by the Company. The
Section 301 Officers’ Certificate has been duly authorized by the Company and duly executed and delivered by two
officers of the Company.

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

8. To the best of my knowledge, there is no pending or threatened action, suit, proceeding, inquiry or investigation, to
which the Company or any subsidiary is a party, or to which the property of the Company or any subsidiary is
subject, before or brought by any court

Exhibit B-2-1
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10.

11.

12.

or governmental agency or body, domestic or foreign, which might reasonably be expected to result in a Material
Adverse Effect, or which might reasonably be expected to have a material effect on the properties or assets thereof or
the consummation of the transactions contemplated in the Underwriting Agreement or the performance by the
Company of its obligations thereunder, or which is required to be described in the most recent Preliminary Prospectus
and the Prospectus that is not described as required.

The information in (a) the most recent Preliminary Prospectus and the Prospectus under “Business — Other
Regulation,” “Description of the Notes,” or “Description of Debt Securities,” (b) Exhibit 99.1 to the Current Report
on Form 8-K filed on April 12, 2017 (the “Recast 8-K”), the following sections under “Item 1. — Business:” “Natural
Gas Marketing Segment Overview,” “Overview,” “Recent Ratemaking Activity,” “Annual Formula Rate
Mechanisms,” “Rate Case Filings,” “Other Ratemaking Activity,” or “Other Regulation,” (c) the Annual Report on
Form 10-K for the fiscal year ended September 30, 2016 under “Item 3, — Legal Proceedings,” (d) the Quarterly
Reports on Form 10-Q for the quarterly periods ended December 31, 2016 and March 31, 2017 (the “Q1 10-Q,” and
the “Q2 10-Q,” respectively) under Part Il “Item 1. — Legal Proceedings,” and (d) “Note 11. — Commitments and
Contingencies” to the Company’s consolidated financial statements included in the Recast 8-K or “Note 9. —
Commitments and Contingencies” to the Company’s condensed consolidated financial statements included in the Q1
10-Q and the Q2 10-Q, to the extent that it constifutes matters of law, summaries of legal matters, the Company’s
articles of incorporation and bylaws or legal proceedings, or legal conclusions, has been reviewed by me and is
correct in all material respects.

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

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

There have been issued and, as of the date hereof, are in full force and effect orders or authorizations of the regulatory
authorities of Colorado, Kentucky and Virginia authorizing the issuance and sale of the Securities by the Company on
the terms set forth or contemplated in the Underwriting Agreement and the Indenture; and no other filing

Exhibit B-2-2
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with, or authorization, approval, consent, license, order, registration, qualification or decree of, any court or
governmental authority or agency, domestic or foreign (other than under the Securities Act, the Exchange Act and the
Rules and Regulations, which have been obtained, or as may be required under the securities or blue sky laws of the
various states, as to which I express no opinion), is necessary or required in connection with the due authorization,
execution and delivery of the Underwriting Agreement, the Indenture or the Securities, or for the offering, issuance,
sale or delivery of the Securities by the Company pursuant to the Underwriting Agreement.

13. The execution, delivery and performance of the Underwriting Agreement, the Indenture and the Securities by the
Company and the consummation of the transactions contemplated in the Underwriting Agreement and the Indenture
and in the Registration Statement, the most recent Preliminary Prospectus and the Prospectus (including the issuance
and sale of the Securities by the Company and the use of the proceeds from the sale of the Securities s described in
the Prospectus under the caption “Use of Proceeds™) and compliance by the Company with its obligations under the
Underwriting Agreement, the Indenture and the Securities do not and will not, whether with or without the giving of
notice or lapse of time or both, violate or constitute a breach of, or default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any property or assets of the Company or any subsidiary
pursuant to, any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or any other
agreement or instrument, known to me, to which the Company or any subsidiary is a party or by which it or any of
them may be bound, or to which any of the property or assets of the Company or any subsidiary is subject (except for
such violations, breaches or defaults or liens, charges or encumbrances that wonld not have a2 Material Adverse
Effect), nor will such action result in any violation of the provisions of the articles of incorporation or bylaws of the
Company or the charter, bylaws or other organizational documents of any subsidiary, or any applicable law, statute,
rule, regulation, judgment, order, writ or decree, known to me, of any government, government instrumentality or
court, domestic or foreign, binding on the Company or any subsidiary or any of their respective properties, assets or
operations. I express no opinion in this paragraph regarding federal or state securities laws.

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

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

Exhibit B-2-4
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Exhibit 4.1
ATMOS ENERGY CORPORATION

Officers’ Certificate Pursuant to Section 301 of the Indenture

June 8, 2017

Each of the undersigned, Christopher T. Forsythe, Senior Vice President and Chief Financial Officer, and Phillip
L. Allbritten, Associate General Counsel and Assistant Corporate Secretary of Atmos Energy Corporation (the
“Company™) certifies, pursnant to the authority delegated to each of them, as an officer of the Company, pursvant to the
resolutions adopted by the board of directors of the Company (the “Board”) on May 2, 2017 (copies of which resolutions
are attached hereto as Exhibit 1 ), that pursuant to Section 301 of the Indenture dated as of March 26, 2009 (the
“Indenture”) between the Company and U.S. Bank National Association, as trustee (the “Trustee™), the series of debt
securities of the Company described herein are hereby established with the following terms and provisions (unless
otherwise defined herein, capitalized terms used herein have the meaning given thereto in the Indenture):

1. The titles of the series of securities to be issued are the 3.000% Senior Notes due 2027 (the “2027 Notes™) and
the 4.125% Senior Notes due 2044 (the “additional 2044 Notes™). The additional 2044 Notes are an additional
issuance of the Company’s 4.125% Senior Notes due 2044 originally issued on October 15, 2014 (the additional 2044
Notes, together with the previously issued 4.125% Senior Notes due 2044, the “2044 Notes;” and the 2027 Notes,
together with the additional 2044 Notes, the “Notes™).

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

3. Prior to the issuance of the additional 2044 Notes, there are $500,000,000 aggregate principal amount of 2044
Notes outstanding under the Indenture, The aggregate principal amount of the additional 2044 Notes that initially
may be issued under the Indenture, in connection with the Underwriting Agreement, dated as of June 5, 2017, among
the Company and certain underwriters named therein (the “Underwriting Agreement”), is $250,000,000, and the
Stated Maturity of the 2044 Notes is October 15, 2044, The additional 2044 Notes shall be offered to the public ata
price representing 103.907% of their principal amount.

4. The aggregate principal amount of the 2027 Notes that initially may be issued under the Indenture, in
connection with the Underwriting A greement, is $500,000,000, and the Stated Maturity of the 2027 Notes is June 15,
2027. The 2027 Notes shall be offered to the public at a price representing 99.725% of their principal amount.

5. The additional 2044 Notes shall bear interest at the rate of 4.125% per annum. Interest on the additional 2044
Notes will be payable in arrears on April 15 and October 15 of each year (each, a “2044 Notes Interest Payment
Date”), beginning October 15, 2017. Interest payable on each 2044 Notes Interest Payment Date will
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include interest accrued from and including April 15, 2017, or from and including the most recent 2044 Notes Interest
Payment Date to which interest has been paid or duly provided for, as the case may be, to but excluding such 2044
Notes Interest Payment Date. Interest will be computed on the basis of a 360-day year of twelve 30-day months, The
interest so payable, and punctually paid or duly provided for, on any 2044 Notes Interest Payment Date will, as
provided in the Indenture, be paid to the Holder in whose name the 2044 Notes are registered at the close of business
on the April 1 or October 1 (whether or not a Business Day) preceding the respective 2044 Notes Interest Payment
Date. The payment of any Defaulted Interest on the 2044 Notes shall be payable to the Holders of the 2044 Notes on
a Special Record Date established therefor pursuant to the Indenture, or shall be paid at any time in any other lawful
manner, all as more fully provided in the Indenture.

6. The 2027 Notes shall bear interest at the rate of 3.000% per annum, Interest on the 2027 Notes will be payable
in arrears on June 15 and December 15 of each year (each, a “2027 Notes Interest Payment Date”), beginning
December 15, 2017. Interest payable on each 2027 Notes Interest Payment Date will include interest accrued from
and including June 8, 2017, or from and including the most recent 2027 Notes Interest Payment Date to which
interest has been paid or duly provided for, as the case may be, to but excluding such 2027 Notes Interest Payment
Date. Interest will be computed on the basis of a 360-day year of twelve 30-day months. The interest so payable, and
punctually paid or duly provided for, on any 2027 Notes Interest Payment Date will, as provided in the Indenture, be
paid to the Holder in whose name the 2027 Notes are registered at the close of business on the June 1 or December 1
{whether or not a Business Day) preceding the respective 2027 Notes Interest Payment Date. The payment of any
Defaulted Interest on the 2027 Notes shall be payable to the Holders of the 2027 Notes on a Special Record Date
established therefor pursuant to the Indenture, or shall be paid at any time in any other lawful manner, all as more
fully provided in the Indenture.

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

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

(a) 100% of the principal amount of the 2044 Notes fo be redeemed, and

(b) as determined by the Quotation Agent (as defined below), the sum of the present values of the Remaining
Scheduled Payments (as defined below) of principal and interest on the 2044 Notes to be redeemed discounted to the
Redemption Date on a semi-
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annual basis assuming a 360-day year consisting of twelve 30-day months at the Adjusted Treasury Rate (as defined .
below) plus 15 basis points; plus, in each case, accrued and unpaid interest on the principal amount of 2044 Notes
being redeemed to the Redemption Date.

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

9. The Company may redeem the 2027 Notes prior to maturity at its option, at any time in whole or from time to
time in part. Prior to March 15, 2027, the Redemption Price with respect to the 2027 Notes shall be equal to the
greater of:

(a) 100% of the principal amount of the 2027 Notes to be redeemed, and

(b) as determined by the Quotation Agent (as defined below), the sum of the present values of the Remaining
Scheduled Payments (as defined below) of principal and interest on the 2027 Notes to be redeemed that would be due
if the 2027 Notes matured on the Par Call Date (as defined below), discounted to the Redemption Date on a semi-
annual basis assuming a 360-day year consisting of twelve 30-day months at the Adjusted Treasury Rate (as defined
below) plus 15 basis points; plus, in each case, accrued and unpaid interest on the principal amount of 2027 Notes
being redeemed to the Redemption Date.

At any time on or after March 15, 2027, the Redemption Price with respect to the 2027 Notes shall be equal to 100%
of the principal amount of the 2027 Notes to be redeemed, plus accrued and unpaid interest thereon to the
Redemption Date.

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

“Comparable Treasury Issue” means, with respect to a series of Notes, the United States Treasury security
selected by the Quotation Agent as having a maturity comparable to the remaining term of the Notes of such
series to be redeemed (assuming, with respect to the 2027 Notes, that they matured on the Par Call Date) that
would be used, at the time of a selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of comparable maturity to the remaining term of the Notes of such series to be
redeemed;

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

“Par Call Date” means, with respect to the 2027 notes, March 15, 2027,

“Primary Treasury Dealer” means a primary U.S. government securities dealer in New York City;

3
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“Quotation Agent” means the Reference Treasury Dealer appointed by the Company to act as a quotation
agent;

“Reference Treasury Dealer” means: (i} with respect to the 2044 Notes (A) Merrill Lynch, Pierce, Fenner &
Smith Incorporated and any Primary Treasury Dealer selected by each of Credit Agricole Securities (USA) Inc. and
Wells Fargo Securities, LLC, and any of such parties’ successors, and (B) any other Primary Treasury Dealer selected
by the Company; and (ii) with respect to the 2027 Notes, each of BNP Paribas Securities Corp., I.P. Morgan
Securities LLC, and Wells Fargo Securities, LLC, and their respective successors; provided, however , that with
respect to a series of Notes, if any of the entities listed above for such series ceases to be a Primary Treasury Dealer,
the Company will substitute therefor another Primary Treasury Dealer for such series of Notes;

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

“Remaining Scheduled Payments” means, with respect to each Note to be redeemed, the remaining
scheduled payments of the principal and interest on such Note that would be due after the related Redemption Date
but for such redemption; provided, however, that if such Redemption Date is not a 2044 Notes Interest Payment Date
with respect to the additional 2044 Notes or a 2027 Notes Interest Payment Date with respect to the 2027 Notes, the
amount of the next succeeding scheduled interest payment on such Note will be reduced by the amount of interest
accrued on such Note o such Redemption Date.

10. In the case of a partial redemption of the Notes of a series, the Notes to be redeemed shall be selected by the
Trustee from the outstanding Notes of such series not previously called for redemption, in the case of the 2027 Notes,
in accordance with the procedures of the Depository and, in the case of the 2044 Notes, by such method as the
Trustee shall deem fair and appropriate (or, in the case of Notes issued in global form, by such method as the
Depository may require), and, in each case, which may provide for the selection for redemption of portions of the
principal of the Notes of such series. A partial redemption shall not reduce the portion of the principal amount of a
Note not redeemed to a principal amount of less than $2,000. Notice of any redemption will be mailed by first class
mail at feast 30 days but not more than 60 days before the Redemption Date to each Holder of the Notes of the series
to be redeemed at its registered address. If any Notes are to be redeemed in part only, the notice of redemption will
state the portion of the principal amount of the Notes of the series to be redeemed. A new Note in a principal amount
equal to the unredeemed portion of the Note will be issued in the name of the Holder of the Note upon surrender for
cancellation of the original Note. Unless the Company defaults in payment of the Redemption Price, on and after the
Redemption Date, interest will cease to accrue on the Notes or the poftions of the Notes called for redemption.

4
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11. Section 703 of the Indenture is replaced with the following in its entirety for purposes of the Notes only:

The Company shall:

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

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

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

12. The Company has no obligation to redeem, purchase or repay the Notes pursuant to any mandatory
redemption or sinking fund or analogous provisions or at the option of the Holder thereof,

13. The entire principal amount of the Notes of a series shall be payable upon declaration of acceleration of the
Maturity of the Notes of such series pursuant to the Indenture.

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

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

5
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16. The additional 2044 Notes will be issued in registered permanent global form and each evidenced by a
global security (a “Global Security”) in substantially the form attached hereto as Exhibit II-A , and the 2027 Notes
will be issued in registered permanent global form and each evidenced by a Global Security in substantially the form
attached hereto as Exhibit 1I-B , with such appropriate insertions, omissions, substitutions and other variations as are
required or permitted by the Indenture, and may have imprinted or otherwise reproduced thereon such legend or
legends or endorsements, not inconsistent with the provisions of the Indenture, as may be required to comply with
any law or with any rules or regulations pursuant thereto, or with any rules of any securities exchange or to conform
to general usage, all as may be determined by the officers executing each such Global Security, as evidenced by their
execution of such Global Security. The beneficial owners of interests in each of the Global Securities may exchange
such interests for the applicable series of Notes in certificated form (the “Definitive Notes™) only in limited
circumstances as provided in the Indenture. In the event that Definitive Notes are issued in exchange for a Global
Security, the form of certificate evidencing each Definitive Note shall be in substantially the form of the applicable
attached Global Security, with such changes as are necessary to evidence the applicable series of Notes in definitive
form rather than as a Global Security. The Company initially appoints DTC to act as Depository with respect to the
Notes.

17. The Notes are issuable in denominations of $2,000 and any integral multiples of $1,000 in excess thereof.
18. The Events of Default set forth in the Indenture shall apply to the Notes.

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

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

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

[Signature page follows]
6
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IN WITNESS WHEREQF, I have executed this certificate as of the date first written above.

By:
Name: Christopher T. Forsythe

Title: Senior Vice President and -
Chief Finanqiai Officer

IN WITNESS WHEREQF, 1 have executed this certificate as of the date first written above.

By:
Name: Phillip L. Allbritten
Title: Associate General Counsel and
Assistant Corporate Secretary

Officer’s Certificate Pursuant to Section 301 of the Indenture
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Exhibit 4.2
FORM OF NOTE

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

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

ATMOS ENERGY CORPORATION

3.000% Senior Notes due 2027

No. 1 CUSIP NO. 049560 AN5
ISIN NO. US049560ANS1

Atmos Energy Corporation, a Texas and Virginia corporation (herein called the “Company”, which term
includes any successor entity under the Indenture, hereinafter defined), for value received, hereby promises to pay to
Cede & Co. or registered assigns the principal sum of FIVE HUNDRED MILLION DOLLARS ($500,000,000) on
June 15, 2027 (the “Maturity Date”), at the office or agency of the Company referred to below, and to pay interest thereon
from June 8, 2017, or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
semiannually in arrears on June 15 and December 15 in each year (each, an “Interest Payment Date™), beginning
December 15, 2017 at 3.000% per annum until the principal hereof is paid or duly provided for.

Any payment of principal or interest required to be made on a day that is not a Business Day need not be made
on such day, but may be made on the next succeeding Business Day with the same force and effect as if made on such day
and no interest shall accrue as a result of such delayed payment, Interest payable on each Interest Payment Date will
include interest accrued from and including June 8, 2017, or from and including the most recent Interest Payment Date to
which interest has been paid or duly provided for, as the case may be, to but excluding such Interest Payment Date.
Interest will be computed on the basis of a 360-day year of twelve 30-day months.
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The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided
in the Indenture, be paid to the person (the “Holder™) in whose name this Security (or one or more Predecessor Securities)
is registered at the close of business on the June 1 and December 1 (whether or not a Business Day) next preceding such
Interest Payment Date (a “Regular Record Date). Any such interest not so punctually paid or duly provided for
(“Defaulted Interest”) will forthwith cease to be payable to the Holder on such Regular Record Date and either may be
paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of
business on a special record date (the “Special Record Date™) for the payment of such Defaulted Interest to be fixed by the
Trustee (referred to herein), notice whereof shall be given fo the Holder of this Security not less than ten days prior to such
Special Record Date, or may be paid at any time in any other lawful manner, all as more fully provided in the Indenture.

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

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

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

This Security is one of a duly authorized issue of securities of the Company, designated as the 3.000% Senior
Notes due 2027 (the “Securities™), issued under an Indenture dated as of March 26, 2009, as it may be supplemented from
time to time (referred to herein as the “Indenture”), between the Company and U.S. Bank National Association, as trustee
(referred to herein as the “Trustee”, which term inclndes any successor trustee under the Indenture with respect to the
series of which this Security is a part). A reference is hereby made to the Indenture for a statement of the respective rights,
limitations of rights, duties, obligations and immunities thereunder of the Company, the Trustee and the Holders of the
Securities, and of the terms upon which the Securities are, and are to be, authenticated and delivered, except as otherwise
provided herein. '

The Securities are initially limited to $500,000,000 aggregate principal amount. The Company may, at any time,
without the consent of the Holders of the Securities, create and issue additional securities having the same ranking, interest
rate, maturity and other terms as the Securities. Any such additional securities shall be consolidated and form the same
series of the Securities having the same terms as to status, redemption and otherwise as the Securities under the Indenture,
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Events of Default . If an Event of Default shall occur and be continuing, the principal of all the Securities may
be declared due and payable in the manner and with the effect provided in the Indenture.

Optional Redemption . The Securities will be redeemable prior to maturity at the Company’s option, at any time
in whole or from time to time in part. Prior to March 15, 2027, the Redemption Price will be equal to the greater of:

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

(b) as determined by the Quotation Agent, the sum of the present values of the Remaining Scheduled Payments
of principal and interest on the Securities to be redeemed that would be due if the Securities matured on March 15, 2027,
discounted to the Redemption Date on a semi-annual basis assuming a 360-day year consisting of twelve 30-day months at
the Adjusted Treasury Rate plus 15 basis points;

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

At any time on or after March 15, 2027, the Redemption Price will be equal to 100% of the principal amount of the
Securities to be redeemed, plus accrued and unpaid interest thereon to the Redemption Date.

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

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as
having a maturity comparable to the remaining term of the Securities to be redeemed, assuming the securities matured on
March 15, 2027, that would be used, at the time of a selection and in accordance with customary financial practice, in
pricing new issues of corporate debt securities of comparable maturity to the remaining term of the Securities to be
redeemed. ‘

“Comparable Treasury Price” means, for any Redemption Date, the Reference Treasury Dealer Quotation for
that Redemption Date.

“Quotation Agent” means the Reference Treasury Dealer appointed by the Company to act as a quotation agent,
“Reference Treasury Dealer” means each of BNP Paribas Securities Corp., J.P. Morgan Securities LLC, and
Wells Fargo Securities, LL.C, and their respective successors; provided, however, if any of the foregoing ceases to be a

primary U.S. government securities dealer in New York City (a “Primary Treasury Dealer”), the Company will substitute
therefor another Primary Treasury Dealer.
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“Reference Treasury Dealer Quotation” means, with respect to each Reference Treasury Dealer and any
Redemption Date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury
Issue {expressed, in each case, as a percentage of its principal amount} quoted in writing to the Trustee at 5:00 p.m.,
Eastern time by such Reference Treasury Dealer on the third Business Day preceding such Redemption Date.

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

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

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

Modification and Waivers; Obligations of the Company Absolute . The Indenture permits, with certain
exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the Company
and the rights of the Holders of the Securities. Certain limited amendments may be effected under the Indenture at any
time by the Company and the Trustee without the consent of any Holders of the Securities. Certain other amendments
affecting the Securities may only be effected under the Indenture with the consent of the Holders of not less than a
majority in aggregate principal amount of the Securities at the time Outstanding. The Indenture also contains provisions
permitting the Holders of not less than a majority in principal amount of the Securities at the time Qutstanding, on behalf
of the Holders
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of all Outstanding Securities, to waive compliance by the Company with certain provisions of the Indenture affecting the
Securities. Furthermore, provisions in the Indenture permit the Holders of not less than a majority in principal amount of
the Qutstanding Securities to waive on behalf of all of the Holders of all Outstanding Securities certain past defaults under
the Indenture in respect of the Securities and their consequences. Any such consent or waiver by or on behalf of the
Holder of this Security shall be conclusive and binding upon such Holder and upon all future Holders of this Security and
of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof whether or not
notation of such consent or waiver is made upon this Security.

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

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

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

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

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

No service charge shall be made for any registration of transfer or exchange or redemption of Securities, but the

Company may reqguire payment of a sum sufficient to pay all documentary, stamp or similar igsue or transfer taxes or other
governmental charges payable in connection with any registration of transfer or exchange.
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Prior to the time of due presentment of this Security for registration of transfer, the Company, the Trustee and
any agent of the Company or the Trustee may treat the Person in whose name this Security is registered as the owner
hereof for all purposes, whether or not this Security be overdue, and neither the Company, the Trustee nor any agent shall
be affected by notice to the contrary.

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

Governing Laws . This Security and the Indenture shall be governed by and construed in accordance with the
laws of the State of New York, without regard to conflicts of laws principles that would apply any other law.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

ATMOS ENERGY CORPORATION

By:
Name: Christopher T. Forsythe
Title: Senior Vice President and
Chief Financial Officer

Attest:
By:

Name: Phillip L Alibritten
Title: Associate General Counsel and
Assistant Corporate Secretary -

2027 Note
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

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

Dated: June 8, 2017 U.S. Bank National Association,
as Trustee

By:
Authorized Officer

2027 Note
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ASSIGNMENT FORM

To assign this Security, fill in the form below:

(I) or (we) assign and transfer this Security to

(Insert assignee’s social security or tax 1.D. no.)

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

and irrevocably appoint

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

substitute another to act for him.

Date: &nnbsp; Signature:
(sign exactly as name appears on the other side of this Sécurity)

Signature guaranteed by:
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Exhibit 5.1

Gibson, Dunn & Crutcher LLP

200 Park Avenue
New York, NY 10166-0193
Tel 212.351.4000

Client: 03896-00052

June 8, 2017

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway

Dallas, Texas 75240

Re: Atmos Energy Corporation Registration Statement on Form S-3 (File No. 333-210424)

Ladies and Gentlemen:

We have acted as counsel to Atmos Energy Corporation, a corporation incorporated under the laws of Texas and Virginia
(the “ Companv ), in connection with the preparation and filing with the Securities and Exchange Commission (the «
Commission ) of a Registration Statement on Form S-3, file no. 333-210424 (the “ Registration Statement ), under the
Securities Act of 1933, as amended (the “ Securities Act ), the prospectus included therein, the prospectus supplement,
dated June 5, 2017, filed with the Commission on June 7, 2017 pursuant to Rule 424(b) of the Securities Act (the “
Prospectus Supplement ), and the offering by the Company pursuant thereto of $500,000,000 aggregate principal amount
of the Company’s 3.000% Senior Notes due 2027 (the “ 2027 Notes ) and $250,000,000 aggregate principal amount of
the Company’s 4.125% Senior Notes due 2044 (together with the 2027 Notes, the “ Notes ™) .

The Notes will be issued pursuant to the Indenture dated as of March 26, 2009 (the “ Base Indenture ”), between the

- Company and U.S. Bank National Association, as trustee (the “ Trustee ™), and an Officers’ Certificate (the “ Section 301
Officers’ Certificate ) to be delivered to the Trustee pursuant to Section 301 of the Base Indenture (the Base Indenture, as
modified by the Section 301 Officers’ Certificate in respect of the Notes, is referred to herein as the “ Indenture ™). In
connection with the issuance of the Notes, the Company has entered into an Underwriting Agreement dated as of June 5,
2017 (the * Underwriting Agreement ") with the representatives of the underwriters named therein (the “ Underwriters ™).
The Indenture, the Underwriting Agreement and the Notes are referred to collectively as the “ Note Documents .”

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our
satisfaction as being true and complete copies of the originals, of the Base Indenture, the form of Section 301 Officers’
Certificate, the form of Notes, the Underwriting Agreement and such other documents, corporate records, certificates of
officers of the Company and of public officials and other instruments as we have deemed necessary or advisable to enable
us to render these opinions. In our examination, we have
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assumed, without independent investigation, the genuineness of all signatures, the legal capacity and competency of all
natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of
all documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed
appropriate and without independent investigation upon statements and representations of officers and other
representatives of the Company and others,

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

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

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

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

C. The opinions above are subject to (i} the effect of any bankruptcy, insolvency, reorganization, moratorium,
arrangement or similar laws affecting the rights and remedies of creditors’ generally, including without limitation the
effect of statutory or other laws regarding fraudulent transfers or preferential transfers and (ii) general principles of equity,
including without limitation concepts of materiality, reasonableness, good faith and fair dealing and the possible
unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is
considered in a proceeding in equity or at law.
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D. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of
unknown future rights or (ii) provisions relating to indemnification, exculpation or contribution, to the extent such
provisions may be held unenforceable as contrary to public policy or federal or state securities laws.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of
our name under the caption “Legal Matters” in the Registration Statement and the Prospectus Supplement. In giving these

consents, we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of
the Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP
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Exhibit 5.2

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

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

FILENO: 51645.000001

June 8, 2017

Atmos Energy Corporation
1800 Three Lincoln Centre
Dallas, Texas 75240

Atmos Energy Corporation
Public Offering of 3.000% Senior Notes due 2627 and
4.125% Senior Notes due 2044

Ladies and Gentlemen:

We have acted as special Virginia counsel to Atmos Energy Corporation, a Texas and Virginia corporation (the
“Company”), for the purpose of providing this opinion in connection with the Company’s issuance and sale of
$500 million of the Company’s 3.000% Senior Notes due 2027 (the “2027 Notes™) and $250 million of the Company’s
4.125% Senior Notes due 2044 (the “2044 Notes,” and together with the 2027 Notes, the “Securities™).

The Securities are being issued pursuant to an indenture, dated as of March 26, 2009 (the “Indenture”), between the
Company and U.S. Bank National Association, as trustee (the “Trustee™), and an officers’ certificate, dated as of June 8,
2017 pursuant to Section 301 of the Indenture (the “Section 301 Officers’ Certificate™). The Securities are being offered
and sold as described in the prospectus, dated March 28, 2016 (the “Base Prospectus™), contained in the Registration
Statement on Form S-3 (Registration No. 333-210424) (the “Registration Statement”) filed by the Company with the
Securities and Exchange Commission (the “Commission™) on March 28, 2016 pursuant to the Securities Act of 1933, as
amended (the “Act”), and the prospectus supplement thereto, dated June 5, 2017 (together with the Base Prospectus, the
“Prospectus™).

This opinion is being furnished in accordance with the requirements of Item 16 of Form S-3 and Item 661(b)(5)(i) of
Regulation S-K promulgated under the Act. .

ATLANTA AUSTIN BANGKOX BEIJING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYQO WASHINGTON
www.hunton.com
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In connection with this opinion letter, we have examined originals or copies, certified or otherwise identified to our
satisfaction, of such corporate records of the Company, certificates of corporate officers of the Company and public
officials and such other documents as we have deemed necessary for the purposes of rendering this opinion, including,
among other things:

(i) an executed copy of the Underwriting Agreement;

(ii) acopy of the Indenture;

(iii) an executed copy of the Section 301 Officers’ Certificate

(iv) the Preliminary Prospectus;

(v} the Prospectus;

(vi) executed copies of the certificates representing the Securities;

(vii} a certificate of an Officer of the Company, dated June 8, 2017, to which the following documents are attached or
incorporated by reference:

a) the Company’s Restated Articles of Incorporation, as amended through the date hereof;
b) the Company’s Amended and Restated Bylaws, as amended through the date hereof; and
¢) acopy of the resolutions of the Company’s Boartd of Directors, adopted on May 3, 2017; and

(viii)a certificate issued by the Clerk of the State Corporation Commission of the Commonwealth of Virginia on the
date hereof, to the effect that the Company is existing under the laws of the Commonwealth of Virginia and in
good standing.

For purposes of the opinions expressed below, we have assumed (i) the authenticity of all documents submitted to us
as originals, (ii) the conformity to the originals of all documents submitted to us as certified, photostatic or electronic
copies and the anthenticity of the originals thereof, (jii) the accuracy, completeness and authenticity of all corporate
records and other information made available to us by the Company, (iv) the legal capacity of natural persons, (v) the
genuineness of all signatures not witnessed by us and (vi) the due authorization, execution and delivery of all documents
by all parties and the validity, binding effect and enforceability thereof on such parties (other than the authorization,
execution and delivery of documents by the Company).
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As to factual matters, including the execution and delivery of the Indenture and the Securities by officers of the
Company, we have relied upon representations included in the Agreement, upon the accuracy of the certificates and other
comparable documents of officers and representatives of the Company, upon statements made to us in discussions with
management and upon certificates of public officials. Except as otherwise expressly indicated, we have not undertaken
any independent investigation of factual matters.

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

Based upon the foregoing and such other information and documents as we have considered necessary for the
purposes hereof, and subject to the assumptions, qualifications and limitations stated herein, we are of the opinion that:

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

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

We hereby consent to (a) the filing of this opinion with the Commission as an exhibit to the Company’s Current
Report on Form 8-K filed the date hereof, (b) the incorporation by reference of this opinion into the Registration
Statement and (c) the reference to our firm under the heading “Legal Matters™ in the Prospectus. In giving this consent, we
do not admit that we are within the category of persons whose consent is required by Section 7 of the Act and the rules
and regulations of the Commission promulgated thereunder,
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This opinion letter is rendered as of the date hereof, and we disclaim any obligation to advise you of facts,
circumstances, events or developments that hereafter may be brought to our attention and that may alter, affect or modify
the opinions expressed herein. Our opinions are expressly limited to the matters set forth above and we render no opinions,
whether by implication or otherwise, as to any other matters relating to the Company or the Securities.

Very truly yours,

/s/ Hunton & Williams LLP
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Pursuant fo Section 13 or
15(d) of the Securities Exchange Act of 1934
August 2, 2017
Date of Report (Date of earliest event reported)
ATMOS ENERGY CORPORATION
(Exact Name of Registrant as Specified in its Charter)
TEXAS AND VIRGINIA 1-10042 75-1743247
(State or Other Jurisdiction (Commission File (LR.S. Employer
of Incorporation) Number) Identification No.)

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

(Address of Principal Executive Offices) {Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the
Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§
240.12b-2 of this chapter).

Emerging Growth Company T

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 13(a) of the Exchange Act. [1

Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, August 2, 2017, Atmos Energy Corporation (the “Company”) issued a news release in
which it reported the Company’s financial results for the 2017 fiscal year third quarter, which ended June
390, 2017, and that certain of its officers would discuss such financial results in a conference call on
Thursday, August 3, 2017 at 10:00 a.m. Eastern Time. In the release, the Company also announced that
the call would be webcast live and that slides for the webcast would be available on its website for all
interested parties.

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

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description
99.1 News Release dated August 2, 2017 (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: August 2, 2017 By: /s/ CHRISTOPHER T. FORSYTHE

Christopher T. Forsythe
Senior Vice President and
Chief Financial Officer
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INDEX TO EXHIBITS
Exhibit Number Description
99.1 News Release dated August 2, 2017 (furnished under Item 2.02)
4

http://www.investquest.com/ig/a/ato/fin/8k/ato8k080217 htm | 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 08/02/2017 17:08:01) Page 7 of 20

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

Exhibit 99.1

energy

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2017
Third Quarter and Nine Months; Tightens Fiscal 2017 Guidance

DALLAS ( August 2, 2017 ) - Atmos Energy Corporation (NYSE: ATO) today reported
consolidated results for its fiscal 2017 third quarter and nine months ended June 30, 2017 .

Fiscal 2017 third quarter consolidated net income was $70.8 million , or $0.67 per diluted
share, compared with consolidated net income of $71.2 million , or $0.69 per diluted
~ share in the prior-year quarter.

»  Fiscal 2017 third quarter net income from continuing operations was $70.8 million , or
$0.67 per diluted share. In the prior-year quarter, net income from continuing operations
was $66.1 million , or $0.64 per diluted share.

»  The company now expects fiscal 2017 earnings from continuing operations to be in the
middle of the tightened range of $3.55 to $3.63 per diluted share.

»  The company's Board of Directors has declared a qixarterly dividend of $0.45 per common
share. The indicated annual dividend for fiscal 2017 is $1.80, which represents a 7.1
percent increase over fiscal 2016.

For the nine months ended June 30, 2017, het income from continuing operations was $346.9
million or $3.27 per diluted share, compared with net income from continuing operations of $310.7
million , or $3.01 per diluted share for the same period last year.

“Our regulatory framework is paramount to our success in becoming the nation’s safest utility,” said
Kim Cocklin, chief executive officer of Atmos Energy Corporation. “Timely recovery of our
infrastructure investments provides for the efficient conversion of rate base growth to earnings
growth. Now that our most significant rate activities have been concluded, we expect fiscal 2017
earnings from continuing operations to be in the middle of our tightened range of $3.55 to $3.63 per
diluted share,” Cocklin concluded.
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Results for the Three Months Ended June 30, 2017

Distribution gross profit increased $19.0 million to $296.3 million for the three months ended

June 30, 2017 , compared with $277.3 million in the prior-year quarter. Gross profit reflects a net
$13.7 million increase in rates, primarily in the Mid-Tex, West Texas, Louisiana and Mississippi
Divisions. In addition, consumption increased a net $1.8 million, despite weather that was 19
percent warmer than the prior-year quarter and customer growth, primarily in the Mid-Tex Division,
contributed an incremental $1.1 million in gross profit.

Pipeline and storage gross profit increased $1.7 million to $116.0 million for the three months ended
June 30, 2017 , compared with $114.3 million in the prior-year quarter. This increase is primarily
the result of higher through system revenue of $1.3 million, largely related to incremental
throughput on the Enlink Pipeline, which was acquired in the first quarter of fiscal 2017, and higher
basis spreads due to increased production in the Permian Basin.

Continuing operation and maintenance expense for the three months ended June 30, 2017 , was
$128.7 million , compared with $131.4 million for the prior-year quarter. The $2.7 million quarter-
over-quarter decrease was primarily driven by lower legal expenses.

Results for the Nine Months Ended June 30,2017

Distribution gross profit increased $80.8 million to $1,105.0 million for the nine months ended
June 30, 2017 , compared with $1,024.2 million in the prior-year period. Gross profit reflects a net
$59.0 million increase in rates, primarily in the Mid-Tex, Louisiana and Mississippi Divisions.
Customer growth, primarily in the Mid-Tex Division, contributed an incremental $5.4 million in
gross profit. Transportation gross profit, primarily in the Kentucky/Mid-States, Mid-Tex and West
Texas Divisions, increased $4.2 million, period over period. Revenue-related taxes, primarily in the
Mid-Tex and West Texas Divisions, increased gross profit by $3.8 million. In addition, net
consumption increased $2.1 million, despite weather that was 12 percent warmer than the prior-year
period.

Pipeline and storage gross profit increased $22.4 million to $336.9 million for the nine months
ended June 30, 2017 , compared with $314.5 million in the prior-year period. This increase primarily
is attributable to a $22.1 million increase in revenue from the GRIP filings approved in fiscal 2016.

Continuing operation and maintenance expense for the nine months ended June 30, 2017, was
$385.9 million , compared with $379.1 million for the prior-year period. This $6.8 million increase
was primarily driven by higher employee-related costs and increased pipeline maintenance spending.

In January 2017, the company completed the sale of its natural gas marketing business. Net income
from discontinued operations was $13.7 million for the nine months ended June 30, 2017 , compared
with $5.2 million in the prior—year period. The increase largely reflects the recognition of a net $6.6
million noncash gain in the first quarter of fiscal 2017 from unwinding hedge accounting for certain
of the natural gas marketing business's financial positions as a result of the sale and a $2.7 million
gain recognized on the sale in the second fiscal quarter.

Capital expenditures increased $22.4 million to $812.1 million for the nine months ended June 30,
2017, compared with $789.7 million in the prior-year period, driven by a planned increase in
spending for infrastructure replacements and enhancements.
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For the nine months ended June 30, 2017, the company generated operating cash flow of $745.6
million , a $115.6 million increase compared with the nine months ended June 30, 2016 . The year-
over-year increase primarily reflects the positive cash effect of successful rate case outcomes
achieved in fiscal 2016 and changes in working capital, primarily the recovery of deferred purchased
gas cost.

The debt capitalization ratio at June 30, 2017 was 46.0 percent , compared with 48.5 percent at
September 30, 2016 and 47.3 percent at June 30, 2016 . At June 30, 2017 , there was $258.6 million
of short-term debt outstanding, compared with $829.8 million at September 30, 2016 and $670.5
million at June 30, 2016 . On June §, 2017, the company completed a public offering of $500
million of 3.00% senior unsecured notes due 2027 and $250 million of 4.125% senior unsecured
notes due 2044. The net proceeds of approximately $753 million were used to repay $250

million 6.35% senior unsecured notes at maturity on June 15, 2017 and for general corporate
purposes, including the repayment of commercial paper.

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 now expects fiscal 2017 earnings from continuing operations to be in the tightened range of
$3.55 to $3.63 per diluted share. Net income from continuing operations is now expected to be in the
range of $375 million to $385 million. Capital expenditures for fiscal 2017 are still expected to
range between $1.1 billion and $1.25 billion.

Conference Call to be Webcast August 3,2017

Atmos Energy will host a conference call with financial analysts to discuss the fiscal 2017 third
quarter financial results on Thursday, August 3, 2017, at 10:00 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, Mike Haefner, President and Chief Operating Officer and Chris
Forsythe, 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.

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

3

http://www.investquest.com/ig/a/ato/fin/8k/ato8k080217.htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 08/02/2017 17:08:01) Page 12-of 20

CASE NO. 2017-00349
FR18(7)(p}
ATTACHMENT 2

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 21F 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
uncertainties relating to regulatory trends and decisions, the company's ability to continue to access
the credit and capital markets and the other factors discussed in the company's reports filed with the
Securities and Exchange Commission. These factors include the risks and uncertainties discussed in
the company's Annual Report on Form 10-K for the fiscal year ended September 30, 2016 , and in
the company's Quarterly Report on Form 10-Q for the three and six months ended March 31, 2017.
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.

22

plan,

. Non-GAAP Financial Measure

The historical financial information in this news release utilizes a certain financial measure that is
not presented in accordance with generally accepted accounting principles (GAAP). Specifically, the
company uses gross profit, defined as operating revenues less purchased gas cost, to discuss and
analyze its financial performance. Its operations are affected by the cost of natural gas, which is
passed through to its customers without markup and includes commodity price, transportation,
storage, injection and withdrawal fees, along with hedging settlements. These costs are reflected in
the income statement as purchased gas cost. Therefore, increases in the cost of gas are offset by a
corresponding increase in revenues. Accordingly, the company believes gross profit, a non-GAAP
financial measure defined as operating revenues less purchased gas cost, is a better indicator of its
financial performance than operating revenues as it provides a useful and more relevant measure to
analyze its financial performance.

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is the country's largest fully-regulated, natural-
gas-only distributor, 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. For more information,
visit www.atmosenergy.com .
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Atmos Energy Corporation
Financial Highlights (Unaudited)
Three Months Ended
Statements of Income ' June 30
(000s except per share) 2017 2016
Gross Profit:
Distribution segment ' $ 296,293 $ 277,336
Pipeline and storage segment 116,032 114,293
Intersegment eliminations — —
Gross profit 412,325 391,629
Operation and maintenance expense 128,650 131,388
Depreciation and amortization 80,023 72,880
Taxes, other than income 62,948 58,965
Total operating expenses 271,661 263,233
Operating income 140,664 128,396
Miscellaneous income (expense) (289) 1,118
Interest charges 28,498 27,679
Income from continuing operations before income taxes 111,877 101,835
Income tax expense 41,069 35,692
Income from continuing operations ' 70,808 66,143
Income from discontinued operations, net of tax — 5,050
Net Income ' . $ 70,808 $ 71,193
Basic and diluted net income per share
Income per share from continuing operations : $ 0.67 $ 0.64
Income per share from discontinued operations — 0.05
" Net income per share - basic and diluted $ 0.67 § 0.69
Cash dividends per share $ 045 $ 042
Basic and dituted weighted average shares outstanding 106,364 103,750
Three Months Ended
June 30
Summary Net Income by Segment (0005} v 2017 2016
Distribution $ 36,514 § 30,361
Pipeline and storage 34,294 35,782
Net income from continuing operations 70,808 66,143
Net income from discontinued operations — 5,050
Net Income $ 70,808 § 71,193
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Nine Months Ended
Statements of Income fune 30
(OOOsY except per share) 2017 2016
Gross Profit: .
Distribution $ 1,105,048 § 1,024,244
Pipeline and Storage 336,876 314,496
Intersegment eliminations (44) —
Gross profit v 1,441,880 1,338,740
Operation and maintenance expense 385,867 379,073
Depreciation and amortization 234,648 214,927
Taxes, other than income 185,611 171,959
Total operating expenses 806,126 765,959
Operating income 635,754 572,781
Miscellaneous expense (450} (90)
Interest charges 86,472 84,775
Income from continuing operations before income taxes 548,832 487.916
Income tax expense 201,974 177,224
Income from continuing operations 346,858 316,692
Income from discontinued operations, net of tax 10,994 5,172
Gain on sale of discontinued operations, net of tax 2,716 —
Net Income $ 360,568 $ 315,864
Basic and diluted earnings per share )
Income per share from continuing operations $ 327 § 3.01
Income per share from discontinued operations 0.13 0.05
Net income per share - basic and diluted $ 340 8§ 3.06
Cash dividends per share $ 135 % 1.26
Basic and diluted weighted average shares outstanding ‘ 105,862 : 103,137
Nine Months Ended
June 30
Summary Net Income by Segment (000s) 2017 2016
Distribution $ 253,023 § 219,377
Pipeline and Storage 93,835 91,315
Net income from continuing operations 346,858 310,692
Net income from discontinued operations 13,710 5,172
Net income _ $ 360,568 $ 315,864
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Condensed Balance Sheets June 30, September 30,
(000s) 2017 2016
Net property, plant and equipment $ 8,924,381 § 8,268,606
Cash and cash equivalents 69,777 47,534
Accounts receivable, net 250,224 215,880
Gas stored underground 151,656 179,070
Current assets of disposal group classified as held for sale — 151,117
Other current assets 62,725 88,085

Total current assets ' 534,382 681,686
Goodwill 729,673 726,962
Noncurrent assets of disposal group classified as held for sale — 28,616
Deferred charges and other assets 310,339 305,019

$ 10498775 $ 10,010,889

Shareholders' equity $ 3,901,710 § 3,463,059
Long-term debt 3,066,734 2,188,779

Total capitalization 6,968,444 5,651,838
Accounts payable and accrued liabilities 164,365 196,485
Current liabilities of disposal group classified as held for sale — 72,900
Other current liabilities 322,721 439,085
Short-term debt 258,573 829,811
Current maturities of long-term debt — 250,000

Total current liabilities 745,659 1,788,281
Deferred income {axes 1,853,564 1,603,056
Noncurrent liabilities of disposal group classified as held for sale » — 316

Deferred credits and other liabilities 931,108 967,398
' $ 10,498,775 $ 10,010,889
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Atmos Energy Corporation
Financial Highlights, continuned (Unaudited)
Nine Months Ended
Condensed Statements of Cash Flows June 30
(000s) 2017 2016
Cash flows from operating activities
Net income $ 360,568 $ 315,864
Depreciation and amortization 234,833 216,670
Deferred income taxes 188,256 171,042
Gain on sale of discontinued operations (12,931) —
Discontinued cash flow hedging for natural gas marketing commodity contracts (10,579) —
Other 14,892 14,430
Changes in assets and liabilities (29,478) (88,060)
Net cash provided by operating activities 745,561 629,946
Cash flows from investing activities
Capital expenditures (812,148) (789,688)
Acquisition (86.,128) —
Proceeds. from the sale of discontinued operations 140,253 —
Available-for-sale securities activities, net (14,329) 558
Use tax refund 18,562 —
Other, net 6,435 5,731
Net cash used in investing activities (747,355} (783,399)
Cash flows from financing activities
Net increase (decrease) in short-term debt (571,238) 212,539
Proceeds from issuance of long-term debt, net of premium/discount 884,911 —
Net proceeds from equity offering 98,755 98,660
Tssuance of common stock through stock purchase and employee retirement plans 22,673 26,500
Settlement of interest rate agreements (36,996) —
Interest rate agreements cash collateral 25,670 (16,330)
Repayment of long-term debt (250,000) —
Cash dividends paid (143,075) (130,363)
Debt issuance costs (6,663) —
Net cash provided by financing activities 24,037 191,006
Net increase in cash and cash equivalents 22,243 37,553
Cash and cash equivalents at beginning of period 47,534 28,653
Cash and cash equivalents at end of period $ 69,777 $ 66,206
Three Months Ended Nine Months Ended
June 30 June 30
Statistics 2017 2016 2017 2016
Consolidated distribution throughput (MMcf as
metered) 76,281 69,456 324,555 330,968
-Consolidated pipeline and storage transportation
volumes (MMcf) 159,023 128,881 425,150 373,080
Distribution meters in service : 3,213,853 3,179,726 3,213,853 3,179,726
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Distribution average cost of gas $ 460 $ 378 § 514 § 4.01
i
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