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

Form 8-K

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

February 2, 2016
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 6r Other Jurisdiction (Commission File (I.R.S. Employer
of Incorporation) Number) Identification No.)

1800 THREE LINCOLN CENTRE,
5430 LBJFREEWAY, 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)
G Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On Tuesday, February 2, 2016, Atmos Energy Corporation (the “Company™) issued a news release in
which it reported the Company’s financial results for the 2016 fiscal year first quarter, which ended
December 31, 2015, and that certain of its officers would discuss such financial results in a conference
call on Wednesday, February 3, 2016 at 8:00 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 February 2, 2016 (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: February 2, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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99.1 News Release dated February 2, 2016 (furnished under Item 2.02)
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Exhibit 99.1

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2016 First Quarter;
Reaffirms Fiscal 2016 Guidance

DALLAS ( February 2, 2016 ) - Atmos Energy Corporation (NYSE: ATO) today reported
consolidated results for its fiscal 2016 first quarter ended December 31, 2015 .

e Fiscal 2016 first quarter consolidated net income, excluding net unrealized margins, was
$95.6 million , or $0.93 per diluted share, compared with consolidated net income, excluding

net unrealized margins of $92.8 million , or $0.91 per diluted share in the prior-year quarter.

o Fiscal 2016 first quarter consolidated net income was $102.9 million , or $1.00 per diluted

share, after including unrealized net gains of $7.3 million , or $0.07 per diluted share. Net
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income was $97.6 million , or $0.96 per diluted share in the prior-year quarter, after including

unrealized net gains of $4.8 million or $0.05 per diluted share.

* The company's Board of Directors has declared a quarterly dividend of $0.42 per common
share. The indicated annual dividend for fiscal 2016 is $1.68, which represents a 7.7 percent

increase over fiscal 2015.

“We are pleased to deliver solid first quarter financial results,” said Kim Cocklin, chief executive
officer of Atmos Energy Corporation. “WNA mechanisms, which cover about 97 percent of our
utility margins, have largely mitigated the effects of the mild start to this winter. In addition, our
results reflect the capital investments made in our infrastructure to meet the growing energy needs of
our customers, while striving to become the nation's safest natural gas utility. For fiscal 2016, we
remain on track to meet our earnings guidance of between $3.20 and $3.40 per diluted share,”
Cocklin concluded.

Results for the Three Months Ended December 31, 2015

Regulated distribution gross profit increased $9.7 million to $333.5 million for the three months
ended December 31, 2015 , compared with $323.8 million in the prior-year quarter. Gross profit
reflects a net $13.5 million increase in rates, primarily in the Mid-Tex, Mississippi and West

1
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Texas Divisions. This increase was partially offset by a $1.3 million decrease in revenue-related
taxes and a $1.1 million decrease in consumption. Weather was 29 percent warmer than the prior-
year quarter. .

Regulated pipeline gross profit increased $11.1 million to $94.7 million for the quarter ended
December 31, 2015 , compared with $83.6 million in the prior-year quarter. This increase primarily
reflects a $10.1 million increase in revenue from the Gas Reliability Infrastructure Program (GRIP)
filing approved in fiscal 2015.

Nonregulated gross profit was essentially flat at $15.8 million for the fiscal 2016 first quarter,
compared with $16.0 million for the prior-year quarter.

Consolidated operation and maintenance expense for the three months ended December 31, 2015
was $124.8 million , compared with $118.6 million for the prior-year quarter. The increase was
primarily driven by increased pipeline maintenance spending and higher administrative expenses.

Capital expenditures increased to $291.7 million for the quarter ended December 31, 2015,
compared with $261.3 million in the prior-year quarter driven by a planned increase in spending in
the company’s regulated operations.

For the quarter ended December 31, 2015 , the company generated operating cash flow of $70.5
million , 2 $43.1 million increase compared with the three months ended December 31, 2014 . The
quarter-over-quarter increase primarily reflects the timing of customer collections and vendor
payments.

The debt capitalization ratio at December 31, 2015 was 49.6 percent , compared with 47.7 percent at
September 30, 2015 and 49.5 percent at December 31, 2014 . At December 31, 2015 | there was
$763.2 million of short-term debt outstanding, compared with $457.9 million at September 30, 2015
and $550.9 million at December 31, 2014 . '

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth. Atmos
Energy continues to expect fiscal 2016 earnings to be in the range of $3.20 to $3.40 per diluted
share, excluding unrealized margins. Capital expenditures for fiscal 2016 are still expected to range
between $1.0 billion and $1.1 billion.

Conference Call to be Webcast February 3, 2016

Atmos Energy will host a conference call with financial analysts to discuss the financial results for
the fiscal 2016 first quarter on Wednesday, February 3, 2016, at 8:00 a.m. Eastern. 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 Bret
Eckert, senior vice president and chief financial officer, along with other members of the leadership
team, will participate in the conference call. The conference call will be webcast live on the Atmos
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Energy website at www.atmosenergy.com . A playback of the call will be available on the website
later that day.
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This news release should be read in conjunction with the attached unaudited financial information.

Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements other than statements of historical fact included in this news release are
forward-looking statements made in good faith by the company and are intended to qualify for the
safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When
used in this news release or in any of the company's other documents or oral presentations, the
words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,”
“projection,” “seek,” “strategy” or similar words are intended to identify forward-looking
statements. Such forward-looking statements are subject to risks and uncertainties that could cause
actual results to differ materially from those discussed in this news release, including the risks and
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, 2015 and in the
company's Quarterly Report on Form 10-Q for the three months ended December 31, 2015 .
Although the company believes these forward-looking statements to be reasonable, there can be no
assurance that they will approximate actual experience or that the expectations derived from them
will be realized. The company undertakes no obligation to update or revise forward-looking
statements, whether as a result of new information, future events or otherwise.

37 &k

plall,”

About Atmos Energy

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

3
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Atmos Energy Corporation
Financial Highlights (Unaudited)
Three Months Ended

Statements of Income December 31,
(000s except per share) 2015 2014
Gross Profit:

Regulated distribution segment $ 333,461 §$ 323,812

Reguiated pipeline segment 94,677 83,567

Nonregulated segment 15,758 16,039

Intersegment eliminations (133) (133)

QGross profit 443,763 423,285

Operation and maintenance expense 124,848 118,582
Depreciation and amortization 71,239 67,593
Taxes, other than income 51,471 49,385

Total operating expenses 247,558 235,560
Operating income 196,205 187,725
Miscellaneous expense (1,209) (1,707)
Interest charges 30,483 29,764
Income before income taxes 164,513 156,254
Income tax expense 61,652 58,659
Net income $ 102,861 § 97,595
Basic and diluted earnings per share $ 1.00 § 0.96
Cash dividends per share $ 042 $ 0.39
Basic and diluted weighted average shares outstanding 102,713 101,581

Three Months Ended
December 31,

Summary Net Income (1.0ss) by Segment (000s) 2015 2014
Regulated distribution $ 73,255 § 71,387
Regulated pipeline 25,586 22,035
Nonregulated (3,241) - (584)
Unrealized margins, net of tax 7.261 4,757

Consolidated net income $ 102,861 ‘ $ 97,595

4
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Condensed Balance Sheets December 31, September 30,
(000s) 2015 2015
Net property, plant and equipment $ 7,653,287 § 7,430,580
Cash and cash equivalents 78,903 28,653
Accounts receivable, net 456,904 295,160
Gas stored underground 236,017 236,603
Other current assets 91,446 70,569

Total current assets 863,270 630,985
Goodwill 742,702 742,702
Deferred charges and other assets 295,394 288.678

$ 9,554,653 § 9,092,945

Shareholders' equity $ 3,272,109 § 3,194,797
Long-term debt 2,455,474 2,455,388

Total capitalization 5,727,583 5,650,185
Accounts payable and accrued liabilities » 280,487 238,942
Other current labilities 471,333 457,954
Short-term debt 763,236 457,927

Total current Habilities 1,515,056 1,154,823
Deferred income taxes 1 441,325 1,411,315
Deferred credits and other liabilities 870,689 876,622

$ 9,554,653 $ 9,092,945
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Three Months Ended
Condensed Statements of Cash Flows December 31,
(000s) 2015 2014
Cash flows from operating activities
Net income $ 102,861 § 97,595
Depreciation and amortization 71,239 67,593
Deferred income taxes 59,299 55,418
Other 4,733 5,164
Changes in assets and liabilities (167,639) (198,355)
Net cash provided by operating activities 70,493 27,415
Cash flows from investing activities
Capital expenditures (291,674) (261,313)
Other, net v 1,029 (739)
Net cash used in investing activities (290,645) (262,052)
Cash flows from financing activities
Net increase in short-term debt 305,309 350,574
Net proceeds from issuance of long-term debt — 493,538
Settlement of Treasury lock agreements n 13,364
Repayment of long-term debt — (500,000)
Cash dividends paid ’ ’ (43,636) (39,592)
Repurchase of equity awards — (7,985)
Issuance of common stock 8,729 6,312
Net cash provided by financing activities 270,402 316,211
Net increase in cash and cash equivalents 50,250 81,574
Cash and cash equivalents at beginning of period 28,653 42,258
Cash and cash equivalents at end of period $ 78,903 § 123,832
Three Months Ended
‘ December 31,
Statistics 2015 2014
Consolidated distribution throughput (MMcf as metered) 100,928 123,434
Consolidated pipeline transportation volumes (MMcf) 129,159 120,634
Consolidated nonregulated delivered gas sales volumes (MMcf) 85,131 90,930
Regulated distribution meters in service 3,167,352 3,133,951
‘Regulated distribution average cost of gas $ 444 % 6.02
Nonregulated net physical position (Bef) 23.5 17.1
i
6
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Parsuant to Section 13 or
15(d) of the Securities Exchange Act of 1934
February 3, 2016
Date of Report (Date of earliest event reported)
(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 Area Code)

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

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

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

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

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

At the company’s 2016 annual meeting of shareholders on February 3, 2016, of the 102,051,257 total
shares of common stock outstanding and entitled to vote, a total of 92,661,281 shares were represented,
constituting a 90.8% quorum. The final results for each of the matters submitted to a vote of our shareholders
at the anmual 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 2017 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~-Voteg
Robert W. Best 74,758,953 668,912 193,655 17,039,761
Kim R. Cocklin 75,051,072 390,241 180,207 17,039,761
Richard W. Douglas 74,893,155 530,313 198,052 17,039,761
Ruben E. Esquivel 74,529,980 891,599 199,941 17,039,761
Richard K. Gordon 74,771,739 656,859 192,922 17,039,761
Robert C. Grable 74,632,926 788,331 200,263 17,039,761
Michael E. Haefner 74,806,239 615,567 199,714 17,039,761
Thomas C. Meredith 74,673,564 744,194 203,762 17,039,761
Nancy K. Quinn 74,843,960 587,253 190,307 17,039,761
Richard A. Sampson 74,649,937 772,435 199,148 17,039,761
Stephen R. Springer 74,810,606 617,566 193,348 17,039,761
Richard Ware II 67,789,104 7,626,980 205,436 17,039,761

Proposal No. 2 : Our shareholders approved an amendment to our 1998 Long-Term Incentive Plan to
provide for an increase of 2,500,000 shares in the number of shares of common stock reserved for issnance
under the plan and an extension of the term of the plan for an additional five years, with the vote totals as set
forth in the table below:

For Against Abstain Broker Non-Voles
66,594,911 8,271,752 754,856 17,039,762

Proposal No. 3 : Our shareholders approved an amendment to our Annual Incentive Plan for Management
to provide for an extension of the term of the plan for an additional five years, with the vote totals as set
forth in the table below:

For Against Abstain Broker Non-Votes
73,524,713 1,299,805 797,001 17,039,762

Proposal No. 4 : The appointment of Ernst & Young LLP as the company’s independent registered public
accounting firm for fiscal 2016 was ratified by our shareholders, with the vote totals as set forth in the table
below:
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For Against Abstain Broker Non-Voies
91,761,775 596,089 303,417 -0-
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Proposal No. 5 : Our shareholders approved, on an advisory (non-binding) basis, the compensation of our
named executive officers for fiscal 2015, with the vote totals as set forth in the table below:

For Against Abstain Broker Non-Votes
72,532,190 2,745,526 343,803 17,039,762

Proposal No. 6: Our shareholders approved, on an advisory (non-binding) basis, the holding of an advisory
(non-binding) vote on executive compensation on an annual basis, with the vote totals as set forth in the
table below:

1 Year 2 Years 3 Years Abstain
67,409,034 221,345 7,549,648 441,492

Ttem 8.01. Other Events.

On February 3, 2016, the independent directors of the company’s board designated director Richard K.
Gordon, chair of the Human Resources Committee, as Lead Director.
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SIGNATURE

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

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 5, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
Current Report Pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934
February 26, 2016
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 (IL.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:

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

o Soliciting material purspant 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))
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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.

(d) On February 26, 2016, Rafael G. Garza was elected to the Board of Directors of the
Company, effective March 1, 2016, with his term expiring at the 2017 annual meeting of shareholders on
February 8, 2017. The Board of Directors also appointed Mr. Garza to serve as a member of the Audit
Committee and Nominating and Corporate Governance Committee, also effective March 1, 2016. Mr.
Garza will participate in all applicable compensation and benefit plans offered by the Company to our
directors. Mr. Garza has not received any grant or award under any Company plan, contract or
arrangement in connection with his election. A copy of a news release issued on February 29, 2016
announcing Mr. Garza's election to the Board of Directors is filed herewith as Exhibit 99.1 and is
incorporated herein into this Item 5.02 by reference.

Item 9.01. Financial Statements and Exhibits,

(d) Exhibits

Exhibit Number Description
99.1 News Release dated February 29, 2016
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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 29, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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Exhibit 99.1

B A AE

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

Atmos Energy Corporation Names
Rafael G. Garza to Board of Directors

DALILAS (February 29, 2016)-Atmos Energy Corporation (NYSE: ATO) said today that Rafael G.
Garza has been elected to its board of directors. His election, effective March 1, 2016, will increase
the board’s size to 13 directors. Garza will serve on the board’s Audit Committee and Nominating
and Corporate Governance Committee.

Garza, 56, is co-founder and Managing Director of Bravo Equity Partners, a Fort Worth-based firm,
which provides capital to middle-market companies in the U.S. and Mexico. Bravo Equity is involved
in the financial services, retail, food and educational services sectors. Garza is also actively involved
in various private companies, including Bravo Pizzas Houston and Career Educational Services and
serves as a Director of Vantage Bancorp, Inc., a holding company for Vantage Bank Texas and First
Texas BHC, Inc., a holding company for Southwest Bank.
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“Rafael Garza has more than 25 years of experience in either managing or advising companies in a
wide range of industries on corporate finance, investment, development and strategic matters,” said
Robert W. Best, chairman of the board of Atmos Energy Corporation. “Our board of directors will

greatly benefit from his broad experience and wise counsel in helping us guide Atmos Energy.”

Before founding Bravo Equity, Garza began his career as an auditor at Ernst & Young in 1982. In
1993, he began directing a team at Ernst & Young that specialized in corporate finance advisory and
merger and acquisition services for client companies located primarily in the United States and
Mexico. Garza also served as the director of Ernst & Young’s Corporate Finance Unit based in
Mexico City, where he specialized in investment advisory services, including private debt and equity
transactions, mergers and acquisitions, restructurings, privatizations, and strategic financial planning
until 2000.

Garza earned a Bachelor of Business Administration degree in Accounting from Texas Christian
University and currently serves on its Board of Trustees.
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About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is one of the country's largest natural-gas-only
distributors, serving over three million natural gas distribution customers in over 1,400 communities
in eight states from the Blue Ridge Mountains in the East to the Rocky Mountains in the West. Atmos
Energy also manages company-owned natural gas pipeline and storage assets, including one of the
largest intrastate natural gas pipeline systems in Texas and provides natural gas marketing and
procurement services to industrial, commercial and municipal customers primarily in the Midwest
and Southeast. For more information, visit www.atmosenergy.com .
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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 28, 2016
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

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

1806 THREE LINCOLN CENTRE,
5430 LBJ FREEWAY, DALLAS, TEXAS 75240
(Address of Principal Execntive 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 simuitaneously satisfy the filing obligation of the
registrant under any of the following provisions:

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

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

O 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))
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Item 1.01. Entry into a Material Definitive Agreement.

On March 28, 2016, Atmos Energy Corporation (“Atmos Energy”) entered into an equity distribution agreement (the
“Equity Distribution Agreement”) with Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and
Morgan Stanley & Co. LLC (the “Managers™) with respect to the offering and sale from time to time through the
Managers, as Atmos Energy’s sales agents, of shares of Atmos Energy’s common stock, no par value, having an aggregate
offering price of up to $200,000,000 (the “Shares”). Sales of the Shares, if any, will be made by means of ordinary
brokers’ transactions through the facilities of the New York Stock Exchange at market prices, in block transactions or as
otherwise agreed between Atmos Energy and the Managers. Under the terms of the Agreement, Atmos Energy may also
sell Shares from time to time to a Manager as principal for its own account at a price to be agreed upon at the time of
sale. The Agreement provides that each Manager, when it is acting as Atmos Energy’s sales agent, will be entitled to a
commission of 1.0% of the gross offering proceeds of the Shares sold through such Manager. Atmos Energy has no
obligation to offer or sell any Shares under the Agreement, and may at any time suspend offers and sales under the
Agreement.

The Shares will be issued pursuant to Atmos Energy’s automatic shelf registration statement on Form S-3 filed with the
Securities and Exchange Commission on March 28, 2016 (Registration No. 333-210424).

Certain Managers and/or their affiliates have engaged, and may in the future engage, in financial advisory and commercial
and investment banking services for Atmos Energy in the ordinary course of their businesses, for which they have
received and in the future will receive customary compensation and expense reimbursement. Affiliates of certain of the
Managers are lenders under credit facilities of Atmos Energy. To the extent the proceeds from the offering are used to
repay indebtedness under such credit facilities, affiliates of the Managers may receive proceeds from the offering.

The summary of the Equity Distribution Agreement in this report does not purport to be complete and is qualified by
reference to the full text of the Equity Distribution Agreement, a copy of which is filed as Exhibit 1.1 to this Current
Report on Form 8-K, and is incorporated herein by reference.

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

Exhibit
Number Description
1.1 Equity Distribution Agreement, dated as of March 28, 2016, among Atmos Energy Corporation, Goldman,
Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC.
51 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: March 28, 2016 By: /s/L oUiSP. G REGORY
Louis P, Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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Exhibit
Number ) Description
1.1 Equity Distribution Agreement, dated as of March 28, 2016, among Atmos Energy Corporation, Goldman,
Sachs & Co., Merriil Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC.
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).
Exhibit 1.1 .

ATMOS ENERGY CORPORATION

$200,000,000
Common Stock
{(no par value per share)

EQUITY DISTRIBUTION AGREEMENT
March 28, 2016

Goldman, Sachs & Co.
200 West Street
New York, NY 10282

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

Ladies and Gentlemen:

Atmos Energy Corporation, a Texas and Virginia corporation (the “ Company ™}, confirms its agreement (this *
Agreement ") with Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley &
Co. LLC (each, a “ Manager > and collectively, the “ Managers ), as follows:

SECTION 1. Description of Securities . The Company proposes to issue and sell through or to the
Managers, as sales agents and/or principals, shares of the Company’s common stock, no par value per share (the “
Common Stock ), having an aggregate offering price of up to $200,000,000 (the “ Shares ), from time to time daring the
term of this Agreement and on the terms set forth in Section 3 of this Agreement. For purposes of selling the Shares
through the Managers, the Company hereby appoints the Managers as exclusive agents of the Company for the purpose of
soliciting purchases of the Shares from the Company pursuant to this Agreement and each Manager agrees to use its
reasonable efforts to solicit purchases of the Shares on the terms and subject to the conditions stated herein. The Company
hereby reserves the right to issue and sell shares of Common Stock other than through or to the Managers during the term
of this Agreement on terms that it deems appropriate.
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SECTION 2. Representations and Warranties of the Company . The Company represents and warrants to
and agrees with each of the Managers that:

(a) An automatic registration statement on Form S-3ASR (File No. 333-210424) (the «
registration statement ") has heretofore become, and is, effective under the Securities Act of 1933, as amended,
and the rules and regulations thereunder (collectively called the “ Act ); the registration statement and the
Prospectus Supplement (as defined below) sets forth the terms of an offering, sale and plan of distribution of
shares of the Common Stock and/or other securities of the Company and contains or incorporates therein by
reference additional information concerning the Company and its business; no stop order of the Securities and
Exchange Commission (the “ Commission ”} preventing or suspending the use of any Basic Prospectus (as .
defined below), the Prospectus Supplement, the Prospectus (as defined below) or any Issuer Free Writing
Prospectus (as defined below), or the effectiveness of the Registration Statement (as defined below), has been
issued, and no proceeding for that purpose has been initiated or threatened by the Commission. Except where the
context otherwise requires, “ Regisiration Statement ,” as used herein, means the registration statement, as
amended at the time of such registration statement’s effectiveness for purposes of Section 11 of the Act (the
Effective Time ), as such section applies to each Manager, including (i) all documents filed as a part thereof or
incotporated or deemed to be incorporated by reference therein, (ii) any information contained or incorporated
by reference in a prospectus filed with the Commission pursuant to Rule 424(b) under the Act, to the extent such
information is deemed, pursuant to Rule 430B or Rule 430C under the Act, to be part of the registration
statement at the Effective Time, and (iii) any registration statement filed to register the offer and sale of Shares
pursuant to Rule 462(b) under the Act. Except where the context otherwise requires, “ Basic Prospectus ,” as
used herein, means the base prospectus filed as part of each Registration Statement, together with any
amendments or supplements thereto as of the date of this Agreement. Except where the context otherwise
requires, “ Prospectus Supplement ,” as used herein, means the final prospectus supplement, relating to the |
Shares, filed by the Company with the Commission pursuant to Rule 424(b) under the Act on or before the
second business day after the date hereof (or such earlier time as may be required under the Act), in the form
furnished by the Company to each Manager in connection with the offering of the Shares. Except where the
context otherwise requires, “ Prospectus ,” as used herein, means the Prospectus Supplement together with the
Basic Prospectus attached to or used with the Prospectus Supplement. « Permitied Free Writing Prospectuses ,”
as used herein, means the documents listed on Annex A attached hereto. Any reference herein to the registration
statement, the Registration Statement, any Basic Prospectus, the Prospectus Supplement, the Prospectus or any
Permitted Free Writing Prospectus shall be deemed to refer to and include the documents, if any, incorporated
by reference, or deemed to be incorporated by reference, therein (the © Incorporated Documents ), including,
unless the context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents.
Any reference herein to the terms “ amend ,” “ amendment ” or © supplement  with respect fo the Registration
Statement, any Basic Prospectus, the Prospectus Supplement, the Prospectus or any Permitted Free Writing
Prospectus shall be deemed to refer to and include the filing of any document under the Securities Exchange Act
of 1934, as amended, and the rules and regulations thereunder (collectively, the “ Exchange Act ™)

2
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on or after the initial effective date of the Registration Statement, or the date of such Basic Prospectus, the
Prospectus Supplement, the Prospectus or such Permitted Free Writing Prospectus, as the case may be, and
deemed to be incorporated therein by reference.

(b) (i) At the respective times the Registration Statement and each amendment thereto became
effective, at each deemed effective date with respect to the Managers pursuant to Rule 430B(£)(2) under the Act,
as of the time of each sale of Shares pursuant to this Agreement (each, a “ Time of Sale ) and Settlement Date
(as defined below), if any, and at all times during which a prospectus is required by the Act to be delivered
{whether physically or through compliance with Rule 172 under the Act or any similar rule) in connection with
any sale of Shares, the Registration Statement complied and will comply in all material respects with the
requirements of the Act and the rules and regulations under the Act; (ii) the Basic Prospectus, complies or will
comply, at the time it was or will be filed with the Commission, complies as of the date hereof (if filed with the
Commission on or prior to the date hereof) and, as of each Time of Sale, if any, and at all times during which a
prospectus is required by the Act to be delivered (whether physically or through compliance with Rule 172
under the Act or any similar rule) in connection with any sale of Shares, in all material respects with the rules
and regulations under the Act; (iii) each of the Prospectus Supplement and the Prospectus will comply, as of the
date that it is filed with the Commission, the date of the Prospectus Supplement, as of each Time of Sale and
Settlement Date, if any, and at all times during which a prospectus is required by the Act to be delivered
(whether physically or throngh compliance with Rule 172 under the Act or any similar rule) in connection with
any sale of Shares, in all material respects with the rules and regulfations under the Act; (iv) the Incorporated
Documents, when they were filed with the Commission, conformed in all material respects to the requirements
of the Exchange Act and the rules and regulations of the Commission thereunder, and any further Incorporated
Documents so filed and incorporated by reference, when they are filed with the Commission, will conform in all
material respects to the requirements of the Exchange Act and the rules and regulations of the Commission
thereunder; and (iv) each Permitted Free Writing Prospectus complied in all material respects with the Act and
has been filed or will be filed in accordance with the Act (to the extent required thereby).

(c) (i) at the Effective Time with respect to the Registration Statement and each amendment
thereto, the Registration Statement did not and will not confain 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; (ii)
as of each Time of Sale, the Prospectus (as amended and supplemented at such Time of Sale) and any Permitted
Free Writing Prospectus, considered together (collectively, the “ General Disclosure Package ™), did not contain
any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; and (iif) as of
its date and at any Settlement Date, the Prospectus did not and will not contain an untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the

3
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circumstances under which they were made, not misleading; provided , however , that this representation and
warranty shall not apply to any statement or omission made in reliance upon and in conformity with information
furnished in writing to the Company by the Managers expressly for use in the Prospectus or in the General
Disclosure Package, which information is specified in Section 6(b).

(d) Each Permitted Free Writing Prospectus, as of its issue date and at all subsequent times
through the completion of the public offer and sale of the Shares or until any earlier date that the Company
notified or notifies the Managers, did not, does not and will not include any material information that conflicted,
conflicts or will conflict with the information contained in the Registration Statement or the Prospectus; any
electronic roadshow relating to the offering of the Shares, when considered together with the General Disclosure
Package, as of the Time of Sale, did not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading.

(e) Other than the Basic Prospectus, the Prospectus and any document not constituting a
prospectus pursuant to Section 2(a)(10)(a) of the Act or Rule 134 under the Act, the Company (including its
agents and representatives, other than the Managers) has not prepared, made, used, authorized, approved or
referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as
defined in Rule 405 under the Act) that constitutes an offer to sell or solicitation of an offer to buy any Shares
required to be filed with the Commission without the Managers’ consent (each such communication by the
Company or its agents and representatives being referred to herein as a “ Issuer Free Writing Prospectus ™),
other than any Permitted Free Writing Prospectus.

() (A) (i) At the time of filing the Registration Statement, (if) at the time of the most recent
amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether such amendment
was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act
or form of prospectus), and (iii) at the time the Company or any person acting on its behalf (within the meaning,
for this clause only, of Rule 163(c)) made any offer relating to the Securities in reliance on the exemption of
Rule 163 under the Act, the Company was not an “ineligible issuer” as defined in Rule 405 of the Act; and (B) at
the time of filing of the Registration Statement, at the earliest time thereafter that the Company or another
offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the Shares
and at the date hereof, the Company was not and is not an “ineligible issuer” as defined in Rule 405 under the
Act.

(g) To the extent that the Registration Statement is not available for the sales of the Shares as
contemplated by this Agreement or the Company is not a “well known seasoned issuer” as defined in Rule 405
or otherwise is unable to make the representations set forth in Section 2(f) at any time when such representations
are required, the Company shall file a new registration statement with respect to any additional shares of
Common Stock necessary to complete such sales of the Shares

4
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and shall cause such registration statement to become effective as promptly as practicable. After the
effectiveness of any such registration statement, all references to “Registration Statement” included in this
Agreement shall be deemed to include such new registration statement, including all documents incorporated by
reference therein pursuant to Item 12 of Form S-3, and all references to “Basic Prospectus” included in this
Agreement shall be deemed to include the final form of prospectus, including all documents incorporated therein
by reference, included in any such registration statement at the time such registration statement became
effective.

(t) 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 Registration
Statement and the Prospectus and to enter into and perform its obligations under this Agreement; 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 ™).

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

(j) The Company has an authorized, issued and outstanding capitalization as set forth in the
Registration Statement {except for subsequent issnances, if any, pursuant to reservations, agreements,
acquisitions or employee benefit plans each referred to in the Registration Statement or pursuant to the exercise
of options or share unit awards, each referred to in the Registration Statement); and all of the issued shares of
capital stock, including the Common Stock, of the Company have been duly authorized and validly issued and
are fully paid and non-assessable;
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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; the Company’s Common Stock has been registered
pursuant to Section 12(b) of the Exchange Act and is listed on the New York Stock Exchange (the “ NYSE ),
and the Company has taken no action designed to, or likely to have the effect of, terminating the registration of
the Common Stock from the NYSE, nor has the Company received any notification that the Commission or the
NYSE is contemplating terminating such registration or listing.

(k) All of the issued and outstanding capital stock or limited Hability 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.

(1) The Shares have been duly authorized by the Company and reserved for issuance by the
Company, and, when issued and delivered and paid for as provided herein, will be duly and validly issued, will
be fully paid and non-assessable and will conform in all material respects to the descriptions thereof in the
Registration Statement, any Basic Prospectus, the Prospectus or any Permitted Free Writing Prospectus; and the
issuance of the Shares will not be subject to preemptive or similar rights.

{m) 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.

(1) Neither the Company nor any of its subsidiaries is in violation of its charter, bylaws or other
organizational documents or in default in the performance or observance of any obligation, agreement, covenant
or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease
or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which it or any
of them may be bound, or to which any of the property or assets of the Company or any subsidiary is subject
(collectively, “ Agreements and Instruments ) except for such defaults that would not result in a Material
Adverse Effect; and the execution, delivery and performance of this Agreement and any other agreement or
instrument entered into or issued or to be entered into or issued by the Company in connection with the
consummation of the transactions contemplated in the Registration Statement and the Prospectus (including the
issuance and sale of the Shares and the use of the proceeds from the sale of the Shares as described in the
Registration Statement and the Prospectus under the caption “Use of Proceeds”) and compliance by the
Company with its obligations hereunder and thereunder have been

6
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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 Comparty 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.

(o) 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.

(p) 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 Basic Prospectus or 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.

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

(r) The Company has not entered into any other sales agency or distribution agreements or
similar arrangements with any agent or other representative in respect of the Shares or any at the market
offerings of Common Stock in accordance with Rule 415(a)(4) of the Act that remain in force.

(s) There have been issued and, at each Time of Sale, Settlement Date and Representation Date
(as defined below), as the case may be, there shall be in full force and effect orders or authorizations of the
regulatory authorities of the States of Colorado, Kentucky and Virginia, anthorizing the issuance and sale of the
Shares on terms herein set forth or contemplated, and no other consent, approval, authorization, order, license,
registration or qualification of or with any court or governmental or regulatory authority is required for the
execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares and
the consummation of the transactions contemplated by this Agreement, except for the registration of the Shares
under the Act and such consents, approvals, authorizations, orders and registrations or qualifications as may be
required by the Financial Industry Regulatory Authority, Inc. and under applicable state securities laws in
connection with the purchase and distribution of the Shares by the Managers.

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

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

(v) The Company and its subsidiaries have good title to all real property owned by the Company
and its subsidiaries and good fitle to all other properties owned by them, in each case, free and clear of all
mortgages, pledges,
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liens, security interests, claims, restrictions or encumbrances of any kind except such as (a) are described in the
Registration Statement or the 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 Registration Statement and the Prospectus are in full force and
effect, except as would not result in a Material Adverse Effect.

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

_ (x) The financial statements of the Company included or incorporated by reference in the
Registration Statement 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 (“ G44P ) 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 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 GA AP, the financial information set forth
therein. The selected financial data and the summary financial information included or incorporated by reference
in the Registration Statement 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.

(v) Emst & Young LLP, who have audited financial statements and supporting schedules of the
Company and its consolidated subsidiaries incorporated by reference in the Registration Statement and the
Prospectus, whose report is incorporated by reference in the Registration Statement and the Prospectns, who
have audited the Company’s internal control over financial reporting and who have delivered the initial letter
referred to in Section 5(g) hereof, are independent registered public accountants as required by the Act.

(z) 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.

(aa) The Company and each of its subsidiaries are not, and as of each Time of Sale and
Settlement Date, if any, and upon the application of the proceeds therefrom as described under “Use of
Proceeds” in the Registration Statement 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
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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).

(bb) (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee

Retirement Security Act of 1974, as amended (“ ERISA ™)) for which the Company or any member of its
“Controlled Group” (defined as any organization which is a member of a controlled group of corporations within
the meaning of Section 414(b) or (c) of the Internal Revenue Code of 1986, as amended (the * Code ™)) would
have any liability (each a “ Plan ”} has been maintained in compliance in all respects with its terms and with the
requirements of all applicable statutes, rules and regulations including ERISA and the Code except where failure
to do so would not have a Material Adverse Effect; (ii) with respect to each Plan subject to Title IV of ERISA
(a) no “reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably
expected to occur that would resuit 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, (¢) the fair
market value of the assets under each Plan exceeds the actuarial present value of the benefits accrued under such
Plan (determined based on those assumptions used to fund such Plan) except where failure to do so would not
have a Material Adverse Effect, and (d) neither the Company nor any member of its Controlled Group has
incurred, or reasonably expects to incur, any liability under Title IV of ERISA (other than contributions to the
Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and without default) in

" respect of a Plan (including a “multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA) that
would result in a Material Adverse Effect; and (iii) each Plan that is intended to be qualified under Section 401
(2) 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 2 Material Adverse Effect.

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

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

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

{gg) The Company maintains a system of internal control over financial reporting (as such term
is defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act and
has been designed by the Company’s principal executive officer and principal financial officer, or under their
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with GAAP. The Company’s internal contro! over
financial reporting is effective and the Company is not aware of any material weaknesses in its internal contro!
over financial reporting. Since the date of the Jatest andited 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.
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{(hh) Any certificate signed by any officer of the Company and delivered to the Managers or
counsel for the Managers in connection with the distribution of the Shares shall be deemed a representation and
warranty by the Company, as to matters covered thereby on the date of such certificate, to each Manager.

(i1) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any
director, officer, employee, agent, affiliate or other person associated with or acting on behalf of the Company or
any of its subsidiaries has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment to any foreign or domestic government official or
employee, including of any government-owned or controlled entity, or any person acting in an official capacity
for or on behalf of any of the foregoing, or any political party or party official or candidate for political office;
(iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended; or (iv)
made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe, rebate, payoff, influence
payment, kickback or other unlawful payment.

(i) 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.

(kk) 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 or the U.S. Department of State and including, without limitation, the designation as a “specially
designated national” or “blocked person™), (collectively, “ Sanctions ”); and the Company will not directly or
indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute or otherwise make
available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate
any activities of or business with any person that, at the time of such funding or facilitation, is subject to
Sanctions, or (ii) in any other
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manner that will result in a violation by any person (including any person participating in the transaction,
whether as underwriter, advisor, investor or otherwise) of Sanctions. Neither the Company nor any of its
subsidiaries have any operations or transact any business outside of the United States. All of the proceeds from
the offering will be used in the United States.

(1) The Common Stock is an “actively-traded security” excepted from the requirements of Rule
101 of Regulation M under the Exchange Act by subsection (c)(1) of such rule.

(mm) Except pursuant to this Agreement, neither the Company nor any of its subsidiaries has
incurred any liability for any finder’s or broker’s fee or agent’s commission in connection with the execution
and delivery of this Agreement or the consummation of the transactions contemplated hereby.

(nn) Neither the Company nor any of its subsidiaries nor, to the best of the Company’s
knowledge, any of their respective directors, officers, affiliates or controlling persons has taken, directly or
indirectly, any action designed, or which has constituted or might reasonably be expected to cause or result in
the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the
Shares.

SECTION 3. Sale and Delivery of Securities . (a) On the basis of the representations, warranties and
agreements herein contained, but subject to the terms and conditions herein set forth, the Company and each of the
Managers agree that the Company may from time to time seek to sell Shares through the Managers, acting as sales agents,
or directly to the Managers acting as principals, as follows:

(i) The Company may submit to a Manager its orders (including any price, time or size limits or other
customary parameters or conditions) to sell Shares on any Trading Day (as defined below) in a form and manner
as mutually agreed to by the Company and such Manager; provided, however , that the Company will only
submit its orders to one of the Managers on a single Trading Day. As used herein, “ Trading Day ” shall mean
any trading day on the NYSE.

(ii) Subject to the terms and conditions hereof, each Manager shall use its reasonable efforts to execute
any Company order submitted to it hereunder to sell Shares and with respect to which such Manager has agreed
1o act as sales agent. The Company acknowledges and agrees that (A) there can be no assurance that any
Manager will be successful in selling the Shares, (B) 2 Manager will incur no liability or obligation to the
Company or any other person or entity if it does not sell Shares for any reason other than a failure by such
Manager to use its reasonable efforts consistent with its normal trading and sales practices and applicable law
and regulations to sell such Shares as required under this Agreement, and (C) Managers shall be under no
obligation to purchase Shares on a principal basis pursuant to this Agreement, except as otherwise specifically
agreed by the Managers and the Company.
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(iii) The Company shall not authorize the issuance and sale of, and the Managers shall not sell as sales
agents, any Share at a price lower than the minimum price therefor designated from time to time by the
Company and notified to the Managers in writing, which price shall be at least that which has been duly
authorized by the Company. In addition, the Company or any Manager may, upon notice to the other party
hereto by telephone (confirmed promptly by email or facsimile), suspend an offering of the Shares with respect
to which such Manager is acting as sales agent; provided, however, that such suspension or termination shall not
affect or impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of
such notice. No Placement under this Agreement shall occur after March 28, 2019, unless the Company provides
to the Managers written evidence satisfactory to them that it has authorized sales to be made after that date.

{(iv) Each of the Managers hereby covenants and agrees to sell the Shares on behalf of the Company
only as permitted by the Act and the applicable securities laws and regulations of any jurisdiction.

{v) The compensation to the Managers for sales of the Shares with respect to which each Manager acts
as sales agent hereunder shall be equal to 1.0% of the gross offering proceeds of the Shares sold by such
Manager pursuant to this Agreement. The Company may sell Shares to the Managers as principals at a price
agreed upon at the relevant Time of Sale. Any compensation or commission due and payable to any Manager
hereunder with respect to any sale of Shares during a calendar month shall be paid by the Company to such
Manager in arrears on the first Trading Day of following calendar month, by wire or internal bank transfer of
same day funds to an account designated by such Manager.

(vi) Settlement for sales of the Shares pursuant to this Agreement will occur on the third Trading Day
{or such earlier day as is industry practice for regular-way trading or is otherwise permitted by Rule 15(c)6-1
under the Exchange Act, as amended at the time of such settlement} following the date on which such sales are
made (each such day, a “ Settlement Date ). On each Settlement Date, the Shares sold through or to a Manager
for settlement on such date shall be issued and delivered by the Company to such Manager against payment of
the gross proceeds from the sale of such Shares. Settlement for all such Shares shall be effected by free delivery
of the Shares by the Company or its transfer agent to such Manager’s or its designee’s account (provided the
Manager shall have given the Company written notice of such designee prior to the Settlement Date) at The
Depository Trust Company through its Deposit and Withdrawal at Custodian System or by such other means of
delivery as may be mutually agreed upon by the parties hereto which in all cases shall be freely tradable,
transferable, registered shares in good deliverable form, in return for payments in same day funds delivered to
the account designated by the Company. If the Company, or its fransfer agent (if applicable) shall default on its
obligation to deliver the Shares on any Settlement Date, the Company shall (A) hold such Manager harmless
against any loss, claim, damage, or expense (including reasonable legal fees and expenses), as incurred, arising
out of or in connection with such default by the Company and (B) pay such Manager any commission, discount
or other compensation to which it would otherwise be entitled absent such default.
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(vii) If acting as sales agent hereunder, a Manager shall provide written confirmation (which may be
by facsimile or email} to the Company following the close of trading on the NYSE each day in which the Shares
are sold under this Agreement setting forth (A) the amount of the Shares sold on such day and the gross offering
proceeds received from such sale and (B) the commission payable by the Company to such Manager with
respect to such sales.

(viii) At each Time of Sale, Settlement Date and Representation Date (as defined below), the Company
shall be deemed to have affirmed each representation and warranty contained in this Agreement as if such
representation and warranty were made as of such date but modified to incorporate the disclosures contained in
the Registration Statement and the Prospectus, in each case as amended or supplemented as of such date. Any
obligation of a Manager to use its reasonable efforts to sell the Shares on behalf of the Company as sales agent
shall be subject to the continuing accuracy of the representations and warranties of the Company herein (as
modified in the manner described above), to the performance by the Company of its obligations hereunder and
to the continuing satisfaction of the additional conditions specified in Section 5 of this Agreement.

(ix) If any party has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of
Regulation M under the Exchange Act are not satisfied with respect to the Shares, it shall promptly notify the
other party and sales of the Shares under this Agreement shall be suspended until that or other exemptive
provisions have been satisfied in the judgment of each party.

SECTION 4. Covenants of the Company . The Company agrees with each of the Managers:

(a) To make no amendment or any supplement to the Registration Statement, any Basic
Prospectus or the Prospectus after the date of this Agreement and during the period in which a prospectus
relating to the Shares is required to be delivered under the Act (whether physically or through compliance with
Rule 172 under the Act or any similar rule), prior to having furnished the Managers with a copy of the proposed
form thereof and given the Managers a reasonable opportunity to review the same (other than any report filed
under the Exchange Act or any prospectus supplement relating to the offering of securities other than Common
Stock); 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 Supplement and for so long as the delivery of a prospectus relating to the Shares is
required to be delivered under the Act (whether physically or through compliance with Rule 172 under the Act
or any similar rule); and during such same period to advise the Managers, promptly after it receives notice
thereof, of the time when any amendment to the Registration Statement has been filed or becomes effective or
any
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supplement to the Basic Prospectus, the Prospectus or any Permitted Free Writing Prospectus has been filed or
electronically transmitted for filing, of the issuance of any stop order by the Commission, of the suspension of
the qualification of the Shares for offering or sale in any jurisdiction, of the initiation or threatening of any
proceeding for any such purpose, or of any request by the Commission for the amending or supplementing of the
Registration Statement, the Basic Prospectus, the Prospectus or any Permitted Free Writing Prospectus or for
additional information; and, in the event of the issuance of any such stop order or of any order preventing or
suspending the use of any prospectus relating to the Shares or suspending any such qualification, to use
promptly its best efforts to obtain its withdrawal.

(b) To furnish the Managers with copies of the Registration Statement (excluding exhibits) and
copies of the Prospectus (or the Prospectus as amended or supplemented) in such quantities as the Managers
may from time to time reasonably request; and if, after the date of this Agreement and during the period in
which a prospectus relating to the Shares is required to be delivered under the Act {(whether physically or
through compliance with Rule 172 under the Act or any similar rule), either (i) any event shall have occurred as
a result of which the Prospectus would include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading, or (ii) for any other reason it shall be necessary during such same period to
amend or supplement the Prospectus or to file under the Exchange Act any document incorporated by reference
into the Prospectus in order to comply with the Act or the Exchange Act, to notify the Managers promptly to
suspend solicitation of purchases of the Shares and forthwith upon receipt of such notice, each Manager shall
suspend its solicitation of purchases of the Shares and shall cease using the Prospectus ( provided that the
Company’s furnishing to the Managers of its schedule of ordinary course blackout periods shall constitute
“notice” for purposes of this subclause 4(b)(ii) with respect to filings that trigger such ordinary course blackout
periods); and if the Company shall decide to amend or supplement the Registration Statement or the Prospectus,
it will promptly advise the Managers by telephone (with confirmation in writing) and will promptly prepare and
file with the Commission an amendment or supplement to the Registration Statement or the Prospectus which
will correct such statement or omission or effect such compliance, will advise the Managers when the Managers
are free to resume such solicitation and will prepare and furnish to the Managers as many copies as the
Managers may reasonably request of such amendment or supplement; and in case the Managers are required to
deliver under the Act (whether physically or through compliance with Rule 172 under the Act or any similar
rule), a prospectus relating to the Shares after the nine-month period referred to in Section 10(a)(3) of the Act, or
after the time a post-effective amendment to the Registration Statement is required pursuant to Item 512(a) of
Regulation S-K under the Act, upon the request of the Managers, and at its own expense, to prepare and deliver
to the Managers as many copies as the Managers may request of an amended Registration Statement or amended
or supplemented prospectus complying with Item 512(a) of Regulation S-K or Section 10(a)(3) of the Act, as the
case may be. The requirements to furnish documents to the Managers in this subsection may be met by filing
such documents with the Commission, unless otherwise required by law.
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(c) Promptly from time to time to take such action as the Managers may reasonably request in
order to qualify the Shares for offering and sale under the securities laws of such states as the Managers may
request and to continue such qualifications in effect so long as necessary under such laws for the distribution of
the Shares, provided that in connection therewith the Company shall not be required to qualify as a foreign
corporation to do business, or to file a general consent to service of process in any jurisdiction.

(d) To make generally available to its security holders as soon as practicable, but in any event no
later than eighteen months after the effective date of the Registration Statement (as such date is defined in Rule
158(c) under the Act), an earnings statement of the Company and its consolidated subsidiaries complying with
Rule 158 under the Act and covering a period of at least twelve consecutive months beginning after such
effective date.

(e) To pay or cause to be paid all costs and expenses incident to the performance of its
obligations hereunder, including the cost of all qualifications of the Shares under state securities laws (including
reasonable fees and disbursements of counsel to the Managers in connection with such qgualifications and with
legal investment surveys), any costs relating to the listing of the Shares on the NYSE and the cost of printing this
Agreement and the reasonable documented out-of-pocket expenses of the Managers, including the reasonable
fees, disbursements and expenses of counsel for the Managers in connection with this Agreement and the
Registration Statement and ongoing services in connection with the transactions contemplated hereunder (it
being understood that, except as provided in this subsection (¢), the Managers will pay all of their own costs and
expenses, including the cost of printing any Agreement among Managers, if applicable).

() To use its commercially reasonable efforts to cause the Shares to be listed for trading on the
NYSE and to maintain such listing.

(g) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, and each time that (i) the Registration
Statement or the Prospectus shall be amended or supplemented (other than a prospectus supplement relating
solely to the offering of securities other than the Shares), (ii} there is filed with the Commission any document
incorporated by reference into the Prospectus (other than a Current Report on Form 8-K, unless any of the
Managers shall otherwise reasonably request), (iii} the Shares are delivered to the Managers as principals on a
Settlement Date, or (iv) such other date as the Managers reasonably request (the date hereof, such
recommencement date and each such date referred to in (i), (ii}, (iii) and (iv) above, a “ Representation Date ”),
to furnish or cause to be furnished to the Managers forthwith a certificate dated and delivered the date of
effectiveness of such amendment, the date of filing with the Commission of such supplement or other document,
or the relevant Settlement Date, as the case may be, in form reasonably satisfactory to the Managers to the effect
that the statements contained in the certificate referred to in Section 5(h) of this Agreement which were last
furnished to the Managers are true and correct at
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the time of such amendment, supplement, filing, or delivery, as the case may be, as though made at and as of
such time (except that such statements shall be deemed to relate to the Registration Statement and the Prospectus
as amended and supplemented to such time) or, in lieu of such certificate, a certificate of the same tenor as the
certificate referred to in said Section 5(h), modified as necessary to relate to the Registration Statement and the
Prospectus as amended and supplemented to the time of delivery of such certificate.

(h) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, and at each Representation Date, the
Company shall cause to be furnished to the Managers or counsel to the Managers a written opinion and negative
assurance letter of the General Counsel of the Company, or other internal counsel of the Company satisfactory to
the Managers, in their reasonable judgment (collectively, “ Company Counsel ™), dated as of such
Representation Date, in form and substance satisfactory to the Managers in their reasonable judgment, to the
effect set forth in Exhibit A hereto modified as necessary to relate to the Registration Statement and the
Prospectus as amended and supplemented to the time of delivery of such opinion; provided , however , that in
lieu of such opinions for subsequent Representation Dates, counsel may furnish the Managers with a letter (a «
Reliance Letter ) to the effect that the Managers may rely on a prior opinion delivered under this Section 4(h) to
the same extent as if it were dated the date of such letter (except that statements in such prior opinion shall be
deemed to relate to the Registration Statement and the Prospectus as amended or supplemented at such
Representation Date).

(i) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, and at each Representation Date,
Gibson, Dunn & Crutcher LLP, counsel to the Company, shall deliver a written opinion and negative assurance
letter, dated as of such Representation Date, in form and substance reasonably satisfactory to the Managers
modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented
to the time of delivery of such opinion; provided , however , that in lieu of such opinions for subsequent
Representation Dates, counsel may furnish the Managers with a Reliance Letter to the effect that the Managers
may rely on a prior opinion delivered under this Section 4(i) to the same extent as if it were dated the date of
such letter (except that statements in such prior opinion shall be deemed to relate to the Registration Statement
and the Prospectus as amended or supplemented at such Representation Date).

(i) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, and at each Representation Date,
Hunton & Williams LLP, as Virginia counsel for the Company, shall deliver a written opinion, dated as of such
Representation Date, in form and substance reasonably satisfactory to the Managers, to the effect set forth in
Exhibit B hereto modified as necessary to relate to the Registration Statement and the Prospectus as amended
and supplemented to the time of delivery of such opinion; provided , however , that in lieu of such opinions for
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subsequent Representation Dates, counsel may furnish the Managers with a Reliance Letter to the effect that the
Managers may rely on a prior opinion delivered under this Section 4(j) to the same extent as if it were dated the
date of such letter (except that statements in such prior opinion shall be deemed to relate to the Registration
Statement and the Prospectus as amended or supplemented at such Representation Date).

(k) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, and at each date where (i) the Company
shall file an annual report on Form 10-K or (ii) the Shares are delivered to the Managers as principals on a
Settlement Date, Shearman & Sterling LLP, counsel to the Managers, shall deliver a written opinion and 10b-5
side letter, dated as of such Representation Date, in form and substance reasonably satisfactory to the Managers
modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented
to the time of delivery of such opinion; provided , however , that in lieu of such opinions for subsequent
Representation Dates, counsel may furnish the Managers with a Reliance Letter to the effect that the Managers
may rely on a prior opinion delivered under this Section 4(k) to the same extent as if it were dated the date of
such letter (except that statements in such prior opinion shall be deemed to relate to the Registration Statement
and the Prospectus as amended or supplemented at such Representation Date).

(1) On the date hereof, upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales hereunder, if the Company has filed a current
report on Form 8-K containing amended financial information with the Commission during the suspension
period, and each time that (i) the Registration Statement or the Prospectus shall be amended or supplemented to
include additional amended financial information, (ii) the Shares are delivered to the Managers as principals on a
Settlement Date, (iii) the Company shall file an annual report on Form 10-K or quarterly report on Form 10-Q,
(iv) there is filed with the Commission any document (other than an annual report on Form 10-K or quarterly
report on Form 10-Q) incorporated by reference into the Prospectus which contains additional or amended
financial information, or (v) on such other dates as may be reasonably requested by the Managers, to cause Ernst
& Young LLP, or other independent acconntants satisfactory to the Managers (the “ decountants ), forthwith to
furnish the Managers a letter, dated the date of effectiveness of such amendment, the date of filing of such
supplement or other document with the Commission, or the Settlement Date, as the case may be, in form and
substance satisfactory to the Managers, (i) confirming that they are an independent registered public accounting
firm within the meaning of the Act, the Exchange Act and the Public Company Accounting Oversight Board, (ii)
stating, as of such date, 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 (the first such letter, the “ Initial Comfort Letter ) and (iil) updating the Initial Comfort Letter
with any information that would have been included in the Initial Comfort Letter had it been given on such date
and modified as necessary to relate to the Registration Statement and the Prospectus, as amended and
supplemented to the date of such letter.
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(m) The obligations of any party contained in Sections 4(g) 4(h) 4(i) 4(j) 4(k) and 4(l) may be
satisfied by delivery on an alternative date, which certificates, opinions, and letters may be dated as of such
alternative date; provided that such alternative date is mutually agreed upon by the Company and the Managers.

(n) The obligation to deliver or cause to be delivered the documents referred to in Sections 4
(g) 4(h) 4(3) 4(3) 4(k) and 4(1) shall be waived for any Representation Date occurring at a time at which no
instruction by the Company to any Manager to sell Shares under this Agreement is in effect, which waiver shall
continue until the eatlier to occur of the date the Company delivers an instruction to any Manager to sell Shares
pursuant to Section 3(a) hereof (which for such calendar quarter shall be considered a Representation Date) and
the next occurring Representation Date for which no such waiver is made; provided , bowever , that the
Company may elect, in its sole discretion, to deliver or cause to be delivered the documents referred to in
Sections 4(g) 4(h) 4(i) 4(3) 4(k) and 4(1) and thereby satisfy its obligations hereunder, notwithstanding the fact
that no instruction by the Company to the Managers to sell Shares under this Agreement is in effect.
Notwithstanding the foregoing, if the Company subsequently decides to sell Shares following a Representation
Date when the Company relied on such waiver and did not deliver or cause to be delivered the documents
referred to in Sections 4(g) 4(h) 4(1) 4() 4(k) and 4(1), then before the Company delivers an instruction pursuant
to Section 3(a) or any Manager sells any Shares, the Company shall deliver or cause to be delivered documents
of the same tenor as those referred to in Sections 5(c) 5(d) 5(e) 5(f) 5(g) 5(h) of this Agreement.

(o) To make available its appropriate officers and to cause such officers to participate in a call
with the Managers and their counsel on a quarterly basis, or otherwise as the Manager selling the Shares af such
time may reasonably request; such call shall be for the purpose of updating the Managers® due diligence review
of the Company in connection with the transactions contemplated hereby. The obligations set forth in the
preceding sentence of this Section 4(0) shall be waived for any quarterly call that would otherwise occur but at
which time a waiver as described in Section 4(n) hereof is in effect; provided, however, that the Company may
elect, in its sole discretion, to conduct a quarterly call as set forth in the first sentence of this Section 4(o) and
thereby satisfy its obligations hereunder, notwithstanding the fact that a waiver as described in Section 4(n)
hereof is in effect. Notwithstanding the foregoing, if during the period that the provisions of this Section 4(0) are
waived or calls are to be postponed by operation of the next sentence, a Representation Date has occurred or a
quarterly call set forth in the first sentence of this Section 4(0) would have occurred, it shall be a precondition to
recommencing sales of Shares hereunder that the Company shall first make available its appropriate officers and
to cause such officers to participate in a call with the Managers upon such Managers’ request in the manner set
forth in the first sentence of this Section 4(0) . Additionally, if any call required by the first sentence of this
Section 4(o)
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would otherwise be required by this Section 4(0) to be conducted during a period when the Company, in its sole
discretion, determines that it is unable to sell Shares to the public because of the operation of 2 Company black-
out period or because it may be in possession of material, non-public information that it is unwilling to disclose
at the time, such call(s) shall be postponed until such time as the Company provides notice to the Managers that
it has determined, in its sole discretion, that such black-out or postponement period has ended or has otherwise
been terminated. Any suspension of the provisions of this Section 4(0) shall not affect the Company’s
obligations provided for elsewhere in this Agreement.

{(p) To reserve and keep available at all times, free of preemptive rights, Shares for the purpose
of enabling the Company to satisfy its obligations hereunder.

{(q) That it consents to each Manager trading in the Common Stock for the Manager’s own
account and for the accounts of its clients at the same time as sales of the Shares occur pursuant to this
Agreement.

(r) If, to the knowledge of the Company, any condition set forth in Section 5(a) or 5(i) of this
Agreement shall not have been satisfied on the applicable Settlement Date, to offer to any person who has
agreed to purchase the Shares from the Company as the result of an offer to purchase solicited by the Managers
the right to refuse to purchase and pay for such Shares.

{s) That each acceptance by the Company of an offer to purchase the Shares hereunder shall be
deemed to be an affirmation to the Managers that the representations and warranties of the Company contained
in or made pursuant to this Agreement are true and correct as of the date of such acceptance as though made at
and as of such date, and an undertaking that such representations and warranties will be true and correct as of the
Settlement Date for the Shares relating to such acceptance as though made at and as of such date (except that
such representations and warranties shall be deemed to relate to the Registration Statement and the Prospectus as
amended and supplemented relating to such Shares).

(t) To comply with the requirements of Rule 433 under the Act applicable to any “issuer free
writing prospectus,” as defined in such rule, including timely filing with the Commission where required,
legending and record keeping.

SECTION 5. Conditions of Managers’ Obligations . The obligations of each of the Managers hereunder
with respect to any order submitted to a Manager by the Company to sell Shares or any agreement by a Manager to
purchase Shares as principal are subject to the condition that (i) the representations and warranties on the part of the
Company on the date hereof, and as of any Time of Sale and Settlement Date are true and correct, (ii) the performance by
the Company of its obligations hereunder and (iii) the following additional conditions precedent.
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(a) No stop order suspending the effectiveness of the Registration Statement shall have been
issued and no proceeding for that purpose shall have been initiated or threatened by the Commission; the
Prospectus, any amendment or supplement thereto and each Permitted Free Writing Prospectus shall have been
timely filed with the Commission under the Act (in the case of a Permitted Free Writing Prospectus, to the
extent required by Rule 433 under the Act); and all requests for additional information on the part of the
Commission shall have been complied with or otherwise satisfied.

(b) Since the respective dates as of which information is given in the Registration Statement and
the Prospectus, there shall not have occurred any material adverse change, or any development involving a
prospective material adverse change, in or affecting particularly the business or assets of the Company and its
subsidiaries considered as a whole, or any material adverse change in the financial position or results of
operations of the Company and its subsidiaries considered as a whole, otherwise than as set forth or
contemplated in the Registration Statement and the Prospectus, which in any such case makes it impracticable or
inadvisable in the reasonable judgment of the Managers to proceed with the public offering, sale, delivery or
purchase of the Shares on the terms and in the manner contemplated by this Agreement.

(c) The Company shall furnish to the Managers, at every date specified in Section 4(h) of this
Agreement, opinions of Company Counsel, addressed to the Managers, required to be delivered pursuant to
Section 4(h).

(d) The Managers shall have received, at every date specified in Section 4(i) of this Agreement,
the favorable opinions of Gibson, Dunn & Crutcher LLP, counsel to the Company, required to be delivered
pursuant to Section 4(i).

{e) The Managers shall have received, at every date specified in Section 4(j) of this Agreement,
the favorable opinions of Hunton & Williams LLP, as Virginia counsel for the Company, required to be
delivered pursuant to Section 4(j).

(f) The Managers shall have received, at every date specified in Section 4(k) of this Agreement,
the favorable opinions of Shearman & Sterling LLP, counsel to the Managers, required to be delivered pursuant
to Section 4(k).

{g) At the dates specified in Section 4(1) of this Agreement, the Managers shall have received
from the Accountants the comfort letters required to be delivered pursuant to Section 4(1).

(k) The Company will deliver to the Managers a certificate, dated as of and delivered on each
Representation Date, to the effect that (i) the representations and warranties of the Company contained in this
Agreement are true and correct on and as of such Representation Date as though made at and as of such
Representation Date; (if) the Company has duly performed, in all material respects, all obligations required to be
performed by it pursuant to the terms of this Agreement at or prior to
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such Representation Date; (iii) no stop order suspending the effectiveness of the Registration Statement has been
issued and no proceeding for that purpose has been initiated or, to the knowledge of the Company, threatened by
the Commission, the Prospectus Supplement and each Permitted Free Writing Prospectus have been timely filed
with the Commission under the Act (in the case of a Permitted Free Writing Prospectus, to the extent required by
Rule 433 under the Act), and all requests for additional information on the part of the Commission have been
complied with or otherwise satisfied; and (iv) 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.

(i) All filings with the Commission required by Rule 424 under the Act to have been filed by
each Time of Sale or related Settlement Date shail have been made within the applicable time period prescribed
for such filing by Rule 424 (without reliance on Rule 424(b)(8)).

(i) The Shares shall have been approved for listing on the NYSE, subject only to notice of
issuance at or prior to the Settlement Date.

(k) The Common Stock shall be an “actively-traded security” excepted from the requirements of
Rule 101 of Regulation M under the Exchange Act by subsection (c)(1) of such rule.

SECTION 6. Indemnification and Contribution .

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

(b) Indemnification of the Company . Each Manager agrees, severally and not jointly, to
indemnify and hold harmless the Company, its directors, its officers, its affiliates, its employees and each
person, if any, who controls the Company within the meaning of Section 15 of the Act or Section 20 of the
Exchange Act to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any
losses, claims, damages or liabilities that arise out of, or are based upon, any unfrue statement or omission or
alleged untrue statement or omission made in reliance upon and in conformity with any information relating to
such Manager furnished to the Company in writing by such Manager expressly for use in the Registration
Statement, the Prospectus (or any amendment or supplement thereto), any Permitted Free Writing Prospectus,
any road show or any General Disclosure Package (including any General Disclosure Package that has
subsequently been amended), it being understood and agreed upon that the only such information furnished by
any Manager consists of the following information in the Prospectus: the 11 th paragraph under the caption “Plan
of Distribution.”

{(¢) Notice and Procedures . If any suit, action, proceeding (including any governmental or
regulatory investigation), claim or demand shall be brought or asserted against any person in respect of which
indemnification may be sought pursuant to either paragraph (a} or (b) above, such person (the “ Indemmified
Person ™) shall promptly notify the person against whom such indemnification may be sought (the *
Indemnifying Person ™) in writing; provided that the failure to notify the Indemnifying Person shall not relieve it
from any liability that it may have under paragraph (a) or (b) above except to the extent that it has been
materially prejudiced (through the forfeiture of substantive rights or defenses) by such faiture; and provided,
further, that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have o
an Indemnified Person otherwise than under paragraph (a) or (b) above. If any such proceeding shall be brought
or asserted against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the
Indemnifying Person shall retain counse] reasonably satisfactory to the Indemnified Person (who shall not,
without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent the
Indemnified Person in such proceeding and shall pay the reasonable fees and expenses of such counsel related to
such proceeding, as incurred, In any such proceeding, any Indemnified Person shall have the right to retain its
own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Person
unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (if)
the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the
Indemnified Person; (iii) the Indemnified Person shall have reasonably concluded that there may be legal
defenses available to it that are different from or in addition to
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those available to the Indemnifying Person; or (iv) the named parties in any such proceeding (including any
impleaded parties) include both the Indemnifying Person and the Indemnified Person and representation of both
parties by the same counsel would be inappropriate due to actual or potential differing interest between them. It
is understood and agreed that the Indemnifying Person shall not, in connection with any proceeding or related
proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate
firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and expenses shall be
paid or reimbursed as they are incurred. Any such separate firm for any Manager, its affiliates, directors and
officers and any control persons of such Manager shall be designated in writing by such Manager and any such
separate firm for the Company, its directors, its officers who signed the Registration Statement and any control
persons of the Company shall be designated in writing by the Company. The Indemnifying Person shall not be
liable for any settlement of any proceeding effected without its written consent, but if settled with such consent
or if there be a final judgment for the plaintiff, the Indemnifying Person agrees to indemnify each Indemnified
Person from and against any loss or liability by reason of such settlement or judgment. No Indemnifying Person
shall, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Person is or could have been a party and indemnification could
have been sought hereunder by such Indemnified Person, unless such settlement (x) includes an unconditional
release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person,
from all liability on claims that are the subject matter of such proceeding and (y) does not include any statement
as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person.

(d) Contribution . If the indemnification provided for in paragraphs (a) and (b) above is
unavailable to an Indemnified Person or insufficient in respect of any losses, claims, damages or Habilities
referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying such
Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a
result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate fo reflect the relative
benefits received by the Company, on the one hand, and the Managers on the other, from the offering of the
Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative fault of the
Company, on the one hand, and the Managers on the other, in connection with the statements or omissions that
resulted in such losses, claims, damages or Habilities, as well as any other relevant equitable considerations. The
relative benefits received by the Company, on the one hand, and the Managers on the other, shall be deemed to
be in the same respective proportions as the net proceeds (before deducting expenses) received by the Company
from the sale of the Shares bear to the total commissions received by the Managers, in each case as determined
by this Agreement. The relative fault of the Company, on the one hand, and the Managers on the other, shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact
or the
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omission or alleged omission to state a material fact relates to information supplied by the Company or by the
Managers and the parties’ relative intent, knowledge, acoess to information and opportunity to correct or prevent
such statement or omission.

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

(f) Non-Exclusive Remedies . The remedies provided for in paragraphs (a) through (e) of this
Section 6 are not exclusive and shall not limit any rights or remedies which may otherwise be available to any
Indemnified Person at law or in equity.

SECTION 7. R epresentations and Apgreements to Survive Delivery . The respective indemnities,
agreements, representations, warranties and other statements of the Company and the Managers, as set forth in this
Agreement or made by or on behalf of them, respectively, pursvant to this Agreement, shall remain in full force and effect,
regardless of any investigation (or any statement as to the results thereof) made by or on behalf of the Managers or any
controlling person of the Managers, or the Company, or any officer or director or controlling person of the Company, and
shall survive delivery of and payment for the Shares.

SECTION 8. Termination .

(a) The Company shall have the right, by giving written notice as hereinafter specified, to
terminate the provisions of this Agreement relating to offers and sales of Shares in its sole discretion at any
time. Any such termination shall be without liability of any party to any other party except that (i) if the Shares
have been sold through the Managers for the Company, then Sections 3(a)(vi}, 3(a)(vii} and 4(f) of this
Agreement shall remain in full force and effect with respect to and to the extent of such Shares sold, (ii) with
respect to any pending sale through the Managers
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for the Company, the obligations of the Company, including in respect of compensation of the Managers, shall
remain in full force and effect notwithstanding the termination, and (iii} Sections 4(¢), 6 and 7 of this Agreement
shall remain in full force and effect notwithstanding such termination.

(b) Each Manager shall have the right, by giving written notice as hereinafter specified, to
terminate the provisions of this Agreement relating to the offers and sales of Shares by such Manager in its sole
discretion at any time. Any such termination shall be without liability of any party to any other party except that
the provisions of Section 4(e}, Section 6 and Section 7 of this Agreement shall remain in full force and effect
notwithstanding such termination.

(c) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 8
(a) or (b} above or otherwise by mutual agreement of the parties; provided that any such termination by mutual
agreement shall in all cases be deemed to provide that Section 4(e), Section 6 and Section 7 shall remain in full
force and effect.

(d) Any termination of this Agreement shall be effective on the date specified in such notice of
termination; provided that such termination shall not be effective until the receipt of such notice by the
Managers or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for
any sale of the Shares, such sale shall settle in accordance with the provisions of Section 3(a)(vi) of this
Agreement.

SECTION 9. Notices . Except as otherwise herein provided, all statements, requests, notices and
agreements under this Agreement shall be in writing and delivered by hand, overnight courier, mail, telex or facsimile and,
if to the Managers, shall be sufficient in all respects if delivered or sent to Goldman, Sachs & Co., 200 West Street, New
York, New York 10282, Attention: Registration Department; Morgan Stanley & Co. LLC, 1585 Broadway, New York,
New York 10036, Attention: Equity Syndicate Desk, with a copy to the Legal Department; and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, One Bryant Park, New York, New York 10036, Attention: David Moran, Thomas Opladen
Dr., Christopher Norris; Facsimile No. 415 835-2514 and, if to the Company, it shall be sufficient in all respects if
delivered or sent to the address of the Company set forth in the Registration Statement, Attention: General Counsel,
Facsimile No, (972)-855-3080. Each party to this Agreement may change such address for notices by sending to the
parties to this Agreement written notice of a new address for such purpose.

SECTION 10. Parties at Interest . The Agreement herein set forth has been made solely for the benefit of
the Managers and the Company and to the extent provided in Section 6 of this Agreement the confrolling persons,
directors and officers referred to in such section, and their respective successors, assigns, heirs, personal representatives
and executors and administrators. No other person, partnership, association ot corporation (including a purchaser, as such
purchaser, from the Managers) shall acquire or have any right under or by virtue of this Agreement.
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SECTION 11. No Fiduciary Relationship . The Company hereby acknowledges that each Manager is
acting solely as sales agent and/or principal in connection with the purchase and sale of the Company’s securities. The
Company acknowledges and agrees that each Manager is acting solely in the capacity of an arm’s Jength contractual
counterparty to the Company with respect fo the offering of any Shares contemplated hereby (including in connection with
determining the terms of the offering) and not as a financial advisor or a fiduciary to, the Company or any other person.
Additionally, each Manager is not advising the Company or any other person as to any legal, tax, investment, accounting
or regulatory matters in any jurisdiction with respect to the offering contemplated hereby or the process leading thereto
(irrespective of whether such Manager has advised or is advising the Company on other matters). Each Manager advises
that such Manager and its affiliates are engaged in a broad range of securities and financial services and that it or its
affiliates may enter into contractual relationships with purchasers or potential purchasers of the Company’s securities and
that some of these services or relationships may involve interests that differ from those of the Company and need not be
disclosed to the Company, unless otherwise required by law. The Company has consulted with its own advisors
concerning such matters and shall be responsible for making its own independent investigation and appraisal of the
transactions contemplated hereby, and each Manager shall have no responsibility or liability to the Company or any other
person with respect thereto, Any review by each of the Managers of the Company, the transactions contemplated hereby
or other matters relating to such transactions will be performed solely for the benefit of such Manager and shall not be on
behalf of the Company. The Company waives, to the fullest extent permitted by law, any claims it may have against any
of the Managers for breach of fiduciary duty or alleged breach of fiduciary duty and agrees that each of the Managers shall
have no Hability (whether direct or indirect) to the Company in respect of such a fiduciary duty claim or to any person
asserting a fiduciary duty claim on behalf of or in right of the Company, including stockholders, employees or creditors of
the Company.

SECTION 12. Entire Agreement . This Agreement supersedes all prior agreements and understandings
(whether written or oral) between the Company and the Managers with respect to the subject matter hereof,

SECTION 13. Law; Construction . This Agreement shall be governed by and construed in accordance
with the laws of the State of New York.

SECTION 14, Headings . The Section headings in this Agreement have been inserfed as a matter of
convenience of reference and are not a part of this Agreement.

SECTION 15. Waiver of Jury Trial . The Company and the Managers hereby irrevocably waives, to the
fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating
1o this Agreement or the transactions contemplated hereby.

SECTION 16. Counterparts . This Agreement may be executed by any one or more of the parties hereto
in any number of counterparts, each of which shall be deemed to be an original, but all such respective counterparts shall
together constitute one and the same instrument.
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SECTION 17. Successors and Assigns . This Agreement shall be binding upon, and inure solely to the
benefit of, the Managers, the Company and, to the extent provided in Sections 6 and 7 hereof, the officers and directors of
the Company and each person who controls the Company or the Managers, and their respective heirs, executors,
administrators, successors and assigns, and no other person shall acquire or have any right under or by virtue of this
Agreement. No purchaser of any of the Shares from the Managers shall be deemed a successor or assign by reason merely
of such purchase.

[SIGNATURE PAGES FOLLOW]
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If the foregoing correctly sets forth the understanding between the Company and the Managers, please so indicate in the
space provided below for that purpose, whereupon this Agreement and your acceptance shall constitute a binding
agreement between the Company and the Managers. Alternatively, the execution of this Agreement by the Company and

its acceptance by or on behalf of the Managers may be evidenced by an exchange of facsimile or other electronic
transmission or other written communications.

Very truly yours,
ATMOS ENERGY CORPORATION

By: /s/BRETJ. ECKERT

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

Signature Page to Equity Distribution Agreement
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ACCEPTED as of the date
first above written

GOLDMAN, SACHS & CO.

Name: Ryan Gilliam
Title: Vice President

Signature Page to Equity Distribution Agreement
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MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ DAVID MORAN

Name: David Moran
Title: Managing Director

Signature Page to Equity Distribution Agreement
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MORGAN STANLEY & CO.LLC

Name: Tom Boyle
Title: Executive Director

Signature Page to Equity Distribution Agreement
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Schedule I
SIGNIFICANT SUBSIDIARIES

None.
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LIST OF ALL SUBSIDIARIES

Atmos Energy Holdings, Inc.

Atmos Energy Marketing, LLC
Atmos Energy Services, LLC

Atmos Exploration and Production, Inc.
Atmos Gathering Company, LLC
Atmos Pipeline and Storage, L1.C
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.

http://www.investquest.com/iq/a/ato/fin/8k/ato8k032816.htm
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EXHIBIT A

FORM OF OPINIONS AND LETTER OF GENERAL COUNSEL OF THE COMPANY
TO BE DELIVERED PURSUANT TO
SECTION 4(H)

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

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

3. The information in the Registration Statement under Item 135, to the extent that it constitutes matters of Jaw,
summaries of legal matters or legal conclusions, has been reviewed by me and is correct in all material respects.

4. The Company has an authorized, issued and outstanding capitalization as set forth in the Prospectus (except for
subsequent issuances, if any, pursuant to reservations, agreements or employee benefit plans referred to in the Prospectus
or pursuant to the exercise of options or vesting of share unit awards referred to in the Prospectus); the shares of issued
and outstanding capital stock of the Company have been duly authorized and validly issued and are fully paid and non-
assessable; and none of the outstanding shares of capital stock of the Company was issued in violation of the preemptive
or other similar rights of any securityholder of the Company; the Company’s Common Stock has been registered pursuant
to Section 12(b) of the Exchange Act and is listed on the New York Stock Exchange (the “NYSE™), and the Company has
taken no action designed to, or likely to have the effect of, terminating such registration or listing, nor has the Company
received any notification that the Commission or the NYSE is contemplating terminating such registration or listing.

5. The Equity Distribution Agreement has heen duly authorized, executed and delivered by the Company.

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

7. The documents incorporated by reference in the Registration Statement 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.

A-1
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8. To the best of my knowledge, there is no pending or threatened action, suit, proceeding, inquiry or investigation, to
which the Company or any subsidiary is a party, or to which the property of the Company or any subsidiary is subject,
before or brought by any court or governmental agency or body, domestic or foreign, which might reasonably be expected
to result in a Material Adverse Effect, or which might reasonably be expected to have a Material Adverse Effect on the
properties or assets thereof or the consummation of the fransactions contemplated in the Equity Distribution Agreement or
the performance by the Company of its obligations thereunder, or which is required to be described in the Prospectus that
is not described as required.

9. The information in (a) the Prospectus under “Business — Other Regulation” and “Description of Common
Stock,” (b) the Annual Report on Form 10-K for the fiscal year ended September 30, 2015 (the “10-K”’) under “Item 1. —
Business — Ratemaking Activity,” under “Item 1. — Business — Other Regulation” or under “Item 3. — Legal Proceedings”
and (c) “Note 10. — Commitments and Contingencies” to the Company’s consolidated financial statements included in the
10-K, to the extent that it constitutes matters of law, summaries of legal matters, the Company’s articles of incorporation
and bylaws or legal proceedings, or legal conclusions, has been reviewed by me and is correct in all material respects.

10. All descriptions in the Registration Statement 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 areno
franchises, contracts, indentures, mortgages, loan agreements, notes, leases or other instruments required to be described
or referred to in the Registration Statement or the Prospectus or to be filed as exhibits thereto other than those described or
referred to therein or filed or incorporated by reference as exhibits thereto, and the descriptions thereof or references
thereto are correct in all material respects.

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

12. There have been issued and, as of the date hereof, are in full force and effect orders or authorizations of the
regulatory authorities of the States of Colorado, Kentucky and Virginia authorizing the issuance and sale of the Shares by
the Company on the terms set forth or contemplated in the Equity Distribution Agreement; and no other filing with, or
authorization, approval, consent, license, order, registration, qualification or decree of, any court or governmental
authority or agency, domestic or foreign (other '

A-2
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than under the Act and the Exchange Act, 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 Equity Distribution Agreement, or for the offering, issuance, sale or delivery
of the Shares by the Company pursuant to the Equity Distribution Agreement.

13. The execution, delivery and performance of the Equity Distribution Agreement by the Company and the
consummation of the transactions contemplated in the Equity Distribution Agreement and the Registration Statement and
the Prospectus (including the issuance and sale of the Shares and the use of the proceeds from the sale of the Securities as
described in the Prospectus under the caption “Use of Proceeds”) and compliance by the Company with its obligations
under the Equity Distribution Agreement do not and will not, whether with or without the giving of notice or lapse of time
or both, violate or constitute a breach of, or default under, or result in the creation or imposition of any lien, charge or
encumbrance upon any property or assets of the Company or any subsidiary pursuant to, any contract, indenture,
mortgage, deed of trust, loan or credit agreement, note, lease or any other agreement or instrument, known to me, to which
the Company or any subsidiary is a party or by which it or any of them may be bound, or to which any of the property or
assets of the Company or any subsidiary is subject {except for such violations, breaches or defaults or liens, charges or
encumbrances that would not have a Material Adverse Effect), nor will such action result in any violation of the
provisions of the articles of incorporation or bylaws of the Company or the charter, bylaws or other organizational
documents of any subsidiary, or any applicable law, statute, rule, regnlation, 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 fo 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 Act) or the Prospectus, as of its date, were not appropriately
responsive in all material respects to the requirements of the Act; 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, or (ii) 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.

A-3
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Exhibit B

FORM OF OPINION OF VIRGINIA COUNSEL TO THE COMPANY
TO BE DELIVERED PURSUANT TO
SECTION 4(7)

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 Registration Statement, the Basic Prospectus and the Prospectus and to enter into and perform its
obligations under the Equity Distribution Agreement (including, without limitation, issuing the Shares) and the Shares,

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

4. Assuming that all offers and sales of the Shares will (a) comply with the “Minimum Offering Price,” “Pricing Formula”
and “ATM Offering Limit” and (b) be completed on or prior to the “Offering Deadline,” each as set forth in the
Authorizing Resolutions, when issued and delivered in accordance with the terms and conditions set forth in the Equity
Distribution Agreement, the Shares will have been duly authorized, validly issued, fully paid and nonassessable.

B-1
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AMCXA
PERMITTED FREE WRITING PROSPECTUSES
None.
Exhibit 5.1
[LETTERHEAD OF GIBSON, DUNN & CRUTCHER LLP] .
Client: 03896-00049
March 28,2016

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 examined the Registration Statement on Form S-3, File No. 333-210424, (the “ Registration Statement ™), of
Atmos Energy Corporation, a corporation incorporated under the laws of Texas and Virginia (the “ Company ), filed with
the Securities and Exchange Commission (the “ Commission ) pursuant to the Securities Act of 1933, as amended (the “
Securities Act ), in connection with the offering by the Company of shares of the Company’s common stock, no par
value per share (the “ Common Stock ™), having an aggregate offering price to the public of up to $200,000,000 (the «
Shares ). The Shares will be issued pursuant to that certain Equity Distribution Agreement dated as of March 1, 2016 (the
“ Equity Distribution Agreement ”) among the Company and the Managers named therein.

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

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we

are of the opinion that the Shares, when issued against payment therefor in accordance with the Equity Distribution
Agreement, will be validly issued, fully paid and non-assessable.
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The opinions expressed above are subject to the following additional exceptions, qualifications, limitations and
assumptions:

A. The effectiveness of the Registration Statement under the Securities Act will not have been terminated or
rescinded.

B. We render no opinion herein as to matters involving any laws other than the Texas For Profit Corporation Law,
This opinion is limited to the effect of the current state of the Texas For Profit Corporation Law 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.

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

D. All offers and sales of the Shares will (i) comply with the minimum offering price limitation and (ii) be completed
on or prior to the “Offering Deadline,” each as set forth in the authorization of the offering and sale of the Shares by the
Company’s Board of Directors.

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 that forms a part therecf, In
giving these consents, we do not thereby admit that we are within the category of persons whose consent is required nnder
Section 7 of the Securities Act or the Rules and Regulations of the Commission.

Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP
Exhibit 5.2
HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
951 BAST BYRD STREET

RICHMOND, VIRGINIA 23219-4074

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

FILENO: 51645.000001

March 28, 2016

Atmos Energy Corporation
1800 Three Lincoln Centre
Dallas, Texas 75240

Atmos Energy Corporation
Public Offering of up to $200.000,000 Aggregate Offering Price of Common Stock

Ladies and Gentlemen:

We have acted as special Virginia counsel for Atmos Energy Corporation, a Texas and Virginia corporation (the
“Company”), in connection with (i) the Registration Statement on Form S-3 (the “Registration Statement”) filed by the
Company on March 28, 2016 with the Securities and Exchange Commission (the “Commission™) pursnant to the
Securities Act of 1933, as amended (the “Securities Act™), and (ii) the Company’s offering and sale of the Company’s
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common stock, no par value per share (the “Common Stock™), having an aggregate offering price of up to $200,000,000
(the “Shares”).

The Shares are being offered and sold as described in the prospectus, dated March 28, 2016 contained in the
Registration Statement (the “Base Prospectus™), and the prospectus supplement thereto, dated March 28, 2016 (the
“Prospectus Supplement,” and, together with the Base Prospectus, the “Prospectus™).

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

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 thig opinion, including,
among other things, (i) the Virginia Restated Articles of Incorporation (the “Articles of Incorporation™) and the Amended
and Restated Bylaws (the “Bylaws™) of the Company, each as amended through the date hereof, (ii) a certificate issued by
the State Corporation Commission of the Commonwealth of Virginia on the date hereof, to the effect that the Company is
existing under the laws of the Commonwealth of Virginia and in good standing, (iii) resolutions of the Board of Directors
of the Company adopted at a meeting held on August 5, 2015 and February 2, 2016 (the “Authorizing Resolutions™),

(iv) the
ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGTON
www. hunton.com
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Atmos Energy Corporation
March 28, 2016
Page 2

Registration Statement, (v) the Prospectus, (vi) an executed copy of the Equity Distribution Agreement, dated March 28,
2016, among the Company and Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan
Stanley & Co. LLC and (vii) and a specimen stock certificate representing the Common Stock.

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

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

We do not purport to express an opinion on atty laws other than those of the Commonwealth of Virginia. We express
no opinion as to the effect of the laws of the State of Texas on the issuance, payment and nonassessability of the Shares.

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
(subject to compliance with the pertinent provisions of the Securities Act, and to compliance with such securities or “blue
sky” laws of any jurisdiction as may be applicable):

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

2. Assuming that all offers and sales of the Shares will (a)' comply with the “Minimum Offering Price,” “Pricing
Formula” and “ATM Offering Limit” and (b) be completed on or prior to the “Offering Deadline,” each as set forth
in the Authorizing Resolutions, when issued and delivered in accordance with the terms and conditions set forth in

the Equity Distribution Agreement, the Shares will have been duly authorized, validly issued, fully paid and
nonassessable.

We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.2 to the Registration
Statement and fo the reference to our firm under the heading “Legal
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Atmos Energy Corporation
March 28, 2016
Page 3

Matters” in the Base Prospectus, which is part of the Registration Statement, and the Prospectus Supplement. 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
Securities Act or the rules and regulations of the Commission promuigated thereunder.

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 opinion,
whether by implication or otherwise, as to any other matters relating to the Company or the Shares.

Very truly yours,
/s/ Hunton & Williams LLP
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

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

May 4, 2016
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 Fife (L.R.S. Employer
of Incorporation) Number) Identification No.)

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

e

(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227

(Registrant's Telephone Number, Including Area Code)

Not Applicable

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

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

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

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, May 4, 2016, Atmos Energy Corporation (the “Company”) issued a news release in
which it reported the Company’s financial results for the 2016 fiscal year second quarter, which ended
March 31, 2016, and that certain of its officers would discuss such financial results in a conference call
on Thursday, May 5, 2016 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 May 4, 2016 (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 4, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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INDEX TO EXHIBITS
Exhibit Number Description
99.1 News Release dated May 4, 2016 (furnished under Item 2.02)
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Exhibit 99.1

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2016
Second Quarter and Six Months; Tightens Fiscal 2016 Guidance Range

DALLAS (May 4, 2016 ) - Atmos Energy Corporation (NYSE: ATO) today reported consolidated
results for its fiscal 2016 second quarter and six months ended March 31, 2016 .

* Fiscal 2016 second quarter consolidated net income, excluding net unrealized margins, was
$143.9 million , or $1.40 per diluted share, compared with consolidated net income, excluding

net unrealized margins of $138.5 million , or $1.36 per diluted share in the prior-year quarter.

e Fiscal 2016 second quarter consolidated net income was $141.8 million , or $1.38 per diluted

share, after including unrealized net losses of $2.1 million , or $0.02 per diluted share, Net
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income was $137.7 million , or $1.35 per diluted share in the prior-year quarter, after

including unrealized net losses of $0.8 million , or $0.01 per diluted share.

¢ The company's Board of Directors has declared a quarterly dividend of $0.42 per common
share. The indicated annual dividend for fiscal 2016 is $1.68, which represents a 7.7 percent

increase over fiscal 20135.

* Fiscal 2016 earnings guidance was tightened to $3.25 to $3.35 per diluted share from $3.20 to

$3.40 per diluted share, excluding unrealized margins.

For the six months ended March 31, 2016 , consolidated net income was $244.7 million , or $2.38
per diluted share, compared with net income of $235.3 million, or $2.31 per diluted share for the
same period last year. Results from nonregulated operations include noncash, unrealized net gains of
$5.2 million , or $0.05 per diluted share for the six months ended March 31, 2016 , compared with
unrealized net gains of $4.0 million , or $0.04 per diluted share for the prior-year period. For the
current six-month period, regulated operations contributed $238.3 million of net income, or $2.32
per diluted share, and nonregulated operations contributed net income of $6.3 million , or $0.06 per
diluted share.
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“QOur performance through the second quarter of fiscal 2016 reflects the impact of investments made
to our infrastructure to safely meet the energy needs of our customers,” said Kim Cocklin, chief
executive officer of Atmos Energy Corporation. “With the winter heating season essentially behind
us, we believe we can achieve earnings in the tightened range of $3.25 to $3.35 per diluted share.
Looking forward, we are positioned to continue delivering annual earnings growth in the 6 percent
to 8 percent range,” Cocklin concluded.

Results for the Quarter Ended March 31, 2016

Regulated distribution gross profit increased $2.9 million to $409.1 million for the fiscal 2016
second quarter, compared with $406.2 million in the prior-year quarter. Gross profit reflects a net
$17.1 million increase in rates, primarily in the Mid-Tex, Mississippi and West Texas Divisions.
This increase was partially offset by a $12.6 million decrease in revenue-related taxes and a $2.2
million decline in weather-related consumption. Weather was 25 percent warmer than the prior-year
quarter, before adjusting for weather normalization mechanisms, which resulted in a 21 percent
decrease in sales volumes,

Regulated pipeline gross profit increased $4.0 million to $95.7 million for the quarter ended

March 31, 2016 , compared with $91.7 million for the same quarter last year. This increase is
primarily the result of a $7.0 million increase in revenues from the Gas Reliability Infrastructure
Program (GRIP) filing approved in 2015, partially offset by decreased through-system volumes and
lower storage and blending fees due to warmer weather in the current-year quarter.

Nonregulated gross profit decreased $9.8 million to $13.1 million for the fiscal 2016 second quarter,
compared with $22.9 million for the prior-year quarter, as a result of a $7.8 million decrease in
realized margins, combined with a $2.0 million decrease in unrealized margins. The quarter-over-
quarter decrease in realized margins reflects larger losses on the settlement of financial positions
during a period of falling natural gas prices.

Results for the Six Months Ended March 31, 2016

Regulated distribution gross profit increased $12.6 million to $742.6 million for the six months
ended March 31, 2016 , compared with $730.0 million in the prior-year period. Gross profit reflects
a net $30.6 million increase in rates, primarily in the Mid-Tex, Mississippi and West Texas
Divisions. This increase was partially offset by a $13.9 million decrease in revenue-related taxes and
a $3.3 million decrease in consumption. Weather was 26 percent warmer than the prior-year period,
before adjusting for weather normalization mechanisms, which resulited in a 21 percent decrease in
sales volumes. '

Regulated pipeline gross profit increased $15.1 million to $190.4 million for the six months ended
March 31, 2016 , compared with $175.3 million in the prior-year period. This increase primarily
reflects a $17.1 million increase in revenue from the GRIP filing approved in 2015, This increase
was partially offset by decreased through-system volumes and lower storage and blending fees due
to warmer weather in the current-year period.

Nonregulated gross profit decreased $10.0 million to $28.9 million for the six months ended
March 31, 2016 , compared with $38.9 million for the prior-year period, as a result of a $12.2
million decrease in realized margins, combined with a $2.1 million increase in unrealized
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margins. The year-over-year decrease in realized margins reflects the aforementioned losses on the
settlement of financial positions during a period of falling natural gas prices.

Consolidated operation and maintenance expense for the six months ended March 31, 2016 , was
$258.5 million , compared with $252.0 million for the prior-year period. This increase was primarily
driven by increased pipeline maintenance spending.

Capital expenditures increased to $538.2 million for the six months ended March 31, 2016,
compared with $441.6 million in the prior-year period driven by a planned increase in spending in
the company's regulated operations. '

For the six months ended March 31, 2016 , the company generated operating cash flow of $455.8
million , an $85.1 million decrease compared with the six months ended March 31, 2015 . The year-
over-year decrease primarily reflects the timing of deferred gas cost recoveries.

The debt capitalization ratio at March 31, 2016 was 48.0 percent , compared with 47.7 percent at
September 30, 2015 and 46.1 percent at March 31, 2015 . At March 31, 2016 , there was $626.9
million of short-term debt outstanding, compared with $457.9 million at September 30, 2015 and
$225.0 million at March 31, 2015 .

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth. Atmos
Energy expects fiscal 2016 earnings to be in the tightened range of $3.25 to $3.35 per diluted share,
excluding unrealized margins. Net income from regulated operations is expected to be in the range
of $320 million to $335 million. Net income from nonregulated operations is expected to be in the
range of $14 million to $19 million. Capital expenditures for fiscal 2016 are expected to range
between $1.0 billion and $1.1 billion. '

Conference Call to be Webcast May §, 2016

Atmos Energy will host a conference call with financial analysts to discuss the financial results for
the fiscal 2016 second quarter on Thursday, May 5, 2016 , at 10:00 a.m. Eastern. 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 Bret
Eckert, senior vice president and chief financial officer, along with other members of the leadership
team, will participate in the conference call. The conference call will be webcast live on the Atmos
Energy website at www.atmosenergy.com . A playback of the call will be available on the website
later that day.

Highlights and Recent Developments

Election of Director
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Effective March 1, 2016, Rafael G. Garza was elected to the board of directors of the company. Mr.
Garza is co-founder and Managing Director of Bravo Equity Partners, a Fort Worth-based

3
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firm, which provides capital to middle-market companies in the U.S. and Mexico. He is a member of
the board's Audit Committee and Nominating and Corporate Governance Committee,

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

Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements other than statements of historical fact included in this news release are
forward-looking statements made in good faith by the company and are intended to qualify for the
safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When
used in this news release or in any of the company's other documents or oral presentations, the
words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” ¢
“projection,” “seek,” “strategy™ or similar words are intended to identify forward-looking
statements. Such forward-looking statements are subject to risks and uncertainties that could cause
actual results to differ materially from those discussed in this news release, including the risks and
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, 2015 and in the
company's Quarterly Report on Form 10-Q for the three and six months ended March 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.

pian,99

About Atmes Energy

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

4
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Atmos Energy Corporation
Financial Highlights (Unaudited)

Statements of Income
(000s except per share)
Gross Profit:
Regulated distribution segment
Regulated pipeline segment
Nonregulated segment
Intersegment eliminations
Gross profit
Operation and maintenance expense
Depreciation and amortization
Taxes, other than income
Total operating expenses
Operating income
Miscellaneous expense
Interest charges
Income before income taxes
Income tax expense
Net income
Basic and diluted earings per share
Cash dividends per share
Basic and diluted weighted average shares outstanding

Summary Net Income (Loss) by Segment (000s)
Regulated distribution

Regniated pipeline

Nonregulated

Unrealized margins, net of tax
Consolidated net income
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Three Months Ended
March 31,
2016 2015
$ 409,142 § 406,235
95,703 91,730
13,099 22,906
(133) (133)
517,811 520,738
133,666 133,460
71,972 68,022
62,157 69,046
267,795 270,528
250,016 250,210
(685) (1,561)
27,560 27,447
221,771 221,202
79,961 83,518
$ 141,810 § 137,684
$ 138 % 135
$ 042 § 0.39
102,946 101,746
Three Months Ended
March 31,
2016 2015
$ 114,312 § 101,853
25,185 27,682
4,365 8,955
(2,052) (806)
$ 141,810 § 137,684
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Six Months Ended

Statements of Income March 31,
(000s except per share) 2016 2015
Gross Profit:

Regulated distribution segment $ 742,603 $ 730,047

Regulated pipeline segment 190,380 175,297

Nonregulated segment 28,857 38,945

Intersegment eliminations (266) (266)

Gross profit ' 961,574 944,023

Operation and maintenance expense 258,514 252,042
Depreciation and amortization 143,211 135,615
Taxes, other than income 113,628 118,431

Total operating expenses 515,353 506,088
Operating income 446,221 437,935
Miscellaneous expense (1,894) (3,268)
Interest charges : 58,043 57,211
Income before income taxes 386,284 377,456
Income tax expense : 141,613 142,177
Net income $ 244,671 $ 235,279
Basic and diluted earnings per share $ 238 § 231
Cash dividends per share $ 084 § 0.78
Basic and diluted weighted average shares outstanding 102,837 101,667

Six Months Ended
. March 31,

Summary Net Income by Segment (000s) 2016 2015
Regulated distribution $ 187,567 $ 173,240
Regulated pipeline 50,771 49,717
Nonregulated 1,124 8,371
Unrealized margins, net of tax 5,209 3,951

Consolidated net income $ 244671 $ 235,279
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Atmos Energy Corporation
Financial Highlights, continned (Unaudited)
Condensed Balance Sheets March 31, September 30,
(000s) 2016 2015
Net property, plant and equipment ‘ $ 7,839,413 § 7,430,580
Cash and cash equivalents 47,918 28,653
Accounts receivable, net 361,582 295,160
Gas stored underground 190,961 236,603
Other current assets 52,451 65,890
Total current assets 652,912 626,306
Goodwill 742,702 742,702
Deferred charges and other assets 308,899 293,357
' $ 9,543,926 § 9,092,945
Shareholders’ equity $ 3,344,565 § 3,194,797
Long-term debt 2,455,559 2,455,388
Total capitalization 5,800,124 5,650,185
Accounts payable and accrued liabilities 226,641 238,942
Other current liabilities 373,783 457,954
Short-term debt 626,929 457,927
Total current liabilities 1,227,353 1,154,823
Deferred income taxes 1,557,790 1,411,315
Deferred credits and other liabilities 958,659 876,622
$ 9,543,926 $ 9,092,945
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
: Six Months Ended
Condensed Statements of Cash Flows March 31,
(000s) 2016 2015
Cash flows from operating activities
Net income $ 244,671 $ 235,279
Depreciation and amortization 143,211 135,615
Deferred income taxes 132,456 131,292
Other 11,000 10,898
Changes in assets and liabilities (75.562) 27,764
Net cash provided by operating activities , 455,776 540,848
Cash flows from investing activities
Capital expenditures (538,233) (441,644
Other, net 1,888 (1,346)
Net cash used in investing activities (536,345) (442,990)
Cash flows from financing activities
Net increase in short-term debt 169,002 21,839
Net proceeds from issuance of long-term debt — 493,538
Settlement of Treasury lock agreements — 13,364
Repayment of long-term debt : — {500,000)
Cash dividends paid (86,809) (78,074)
Repurchase of equity awards — (7,985)
Issuance of commeon stock 17,641 12,727
Net cash provided by (used in) financing activities ‘ 99,834 (44,591)
Net increase in cash and cash equivalents 19,265 53,267
Cash and cash equivalents at beginning of period 28,653 42,258
Cash and cash equivalents at end of period $ 47918 §% 95,525
Three Months Ended Six Months Ended
March 31, March 31,
Statistics 2016 2015 2016 2015
Consolidated distribution throughput (MMcf as metered) 152,609 183,014 253,537 306,448
Consolidated pipeline transportation volumes (MMcf) 115,040 126,371 244,199 247,005
Consolidated nonregulated delivered gas sales volumes (MMcf) 95,804 105,401 180,935 196,331
Regulated distribution meters in service 3,176,367 3,136,441 3,176,367 3,136,441
Regulated distribution average cost of gas $ 394 § 508 % 413 §$ 544
Nonregnlated net physical position (Bef) 36.4 17.0 364 17.0
#itH
8
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

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

August 3, 2016
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 (IR.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

(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)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144-2(b))
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)}

http://www.investquest.com/ig/a/ato/fin/8k/ato8k080316.htm 8/4/2017



ATMOS ENERGY CORP Page 3 of 16

CASE NQ. 2017-00349
FR 16(7)(p)
ATTACHMENT 2

Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, August 3, 2016, Atmos Energy Corporation (the “Company™) issued a news release in
which it reported the Company’s financial results for the 2016 fiscal year third quarter, which ended June
30, 2016, and that certain of its officers would discuss such financial results in a conference call on
Thursday, August 4, 2016 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 3, 2016 (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: August 3, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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Exhibit 99.1

News Release

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

Atmos Energy Corporation Reports Earnings for Fiscal 2016
Third Quarter and Nine Months; Reaffirms Fiscal 2016 Guidance

DALLAS ( August 3, 2016 ) - Atmos Energy Corporation (NYSE: ATO) today reported
consolidated results for its fiscal 2016 third quarter and nine months ended June 30, 2016 .

» Fiscal 2016 third quarter consolidated net income was $71.2 million , or $0.69 per diluted
share, compared with consolidated net income of $56.3 million , or $0.55 per diluted share in
the prior-year quarter.

* Fiscal 2016 third quarter consolidated net income, excluding net unrealized margins, was

$68.6 million, or $0.67 per diluted share, compared with consolidated net income, excluding
net unrealized margins of $55.1 million, or $0.54 per diluted share in the prior-year quarter.
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* The company's Board of Directors has declared a quarterly dividend of $0.42 per common
share. The indicated annual dividend for fiscal 2016 is $1.68, which represents a 7.7 percent
increase over fiscal 2015,

» Fiscal 2016 earnings guidance remains in the range of $3.25 to $3.35 per diluted share,
excluding net unrealized margins.

For the nine months ended June 30, 2016, consolidated net income was $315.9 million , or $3.06
per diluted share, compared with net income of $291.6 million , or $2.86 per diluted share for the
same period last year. Consolidated net income includes net unrealized gains of $7.8 million , or
$0.08 per diluted share for the nine months ended June 30, 2016 , compared with net unrealized
gains of $5.2 million , or $0.05 per diluted share for the prior-year period.

“Qur financial and operational performance in the quarter puts us on track for another year of
achieving our commitments," said Kim Cocklin, chief executive officer of Atmos Energy
Corporation. “We continue to make investments to enhance the safety and reliability for our
customers, while delivering consistent results for our shareholders. As we enter the final quarter of

~ fiscal 2016, we are poised to deliver earnings per diluted share in the range of $3.25 to $3.35,"
Cocklin concluded.
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Results for the Quarter Ended June 30, 2016

Regulated distribution gross profit increased $8.4 million to $275.4 million for the fiscal 2016 third
quarter, compared with $267.0 million in the prior-year quarter. Gross profit reflects a net $6.5
million increase in rates, primarily in the Mississippi, Louisiana and West Texas Divisions.
Additionally, higher customer counts primarily in our Mid-Tex and Louisiana Divisions increased
gross profit $1.5 million.

Regulated pipeline gross profit increased $12.2 million to $109.2 million for the quarter ended
June 30, 2016 , compared with $97.0 million for the same quarter last year. This increase is
primarily the result of an $11.3 million increase in revenues from the Gas Rchablhty Infrastructure
Program (GRIP) filings approved in 2016 and 2015.

Nonregulated gross profit increased $5.0 million to $22.8 million for the fiscal 2016 third quarter,
compared with $17.8 million for the prior-year quarter, as a result of a $2.8 million increase in
realized margins, combined with a $2.2 million increase in unrealized margins. The quarter-over-
quarter increase in realized margins reflects the timing and magnitude of settlement gains on
financial positions.

Consolidated operation and maintenance expense for the quarter June 30, 2016 , was $137.4
million , compared with $132.4 million for the prior-year period. This increase was primarily driven
by increased pipeline maintenance spending and legal expenses, partially offset by lower employee-
related costs.

Results for the Nine Months Ended June 30, 2016

Regulated distribution gross profit increased $20.9 million to $1,018.0 million for the nine months
ended June 30, 2016 , compared with $997.1 million in the prior-year period. Gross profit reflects a
net $37.2 million increase in rates, primarily in the Mid-Tex, Mississippi and West Texas Divisions.
This increase was partially offset by a $14.5 million decrease in revenue-related taxes and a $3.6
million decrease in consumption. Weather was 25 percent warmer than the prior-year period, before
adjusting for weather normalization mechanisms, which resulted in a 19 percent decrease in sales
volumes.

Regulated pipeline gross profit increased $27.3 million to $299.6 million for the nine months ended
June 30, 2016 , compared with $272.3 million in the prior-year period. This increase primarily
reflects a $28.4 million increase in revenue from the GRIP filings approved in 2016 and 2015. This
increase was partially offset by decreased through-system volumes and lower storage and blending
fees due to warmer weather in the current-year period.

Nonregulated gross profit decreased $5.0 million to $51.7 million for the nine months ended

June 30, 2016 , compared with $56.7 million for the prior-year period, as a result of a $9.4 million
decrease in realized margins, partially offset by a $4.3 million increase in unrealized margins. The
year-over-year decrease in realized margins reflects larger settlement losses incurred during the
second quarter during a period of falling natural gas prices, partially offset by the aforementioned
settlement gains realized during the third quarter.

Consolidated operation and maintenance expense for the nine months ended June 30, 2016 , was
$396.0 million , compared with $384.5 million for the prior-year period. This increase was primarily
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driven by increased pipeline maintenance spending and legal expenses partially offset by lower
employee-related costs.
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Capital expenditures increased to $796.0 million for the nine months ended June 30, 2016,
compared with $667.5 million in the prior-year period driven by a planned increase in spending in
the company's regnlated operations.

For the nine months ended June 30, 2016 , the company generated operating cash flow of $624.6
million , a $93.0 million decrease compared with the nine months ended June 30, 2015 . The year-
over-year decrease primarily reflects the timing of deferred gas cost recoveries.

The debt capitalization ratio at June 30, 2016 was 47.4 percent , compared with 47.7 percent at
September 30, 2015 and 45.5 percent at June 30, 2015 . At June 30, 2016 , there was $670.5 million
of short-term debt outstanding, compared with $457.9 million at September 30, 2015 and $252.0
million at June 30, 2015 .

Outlock

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 2016 earnings to be in the range of $3.25 to $3.35 per diluted
share, excluding net unrealized margins. Net income from regulated operations is expected to be in
the range of $320 million to $335 million. Net income from nonregulated operations is expected to
be in the range of $14 million to $19 million, excluding net unrealized margins. Capital expenditures
for fiscal 2016 are now expected to be at the top end of the previously announced range,
approximating $1.1 billion.

Conference Call to be Webcast August 4, 2016

Atmos Energy will host a conference call with financial analysts to discuss the financial results for
the fiscal 2016 third quarter on Thursday, August 4, 2016 , at 10:00 a.m. Eastern. 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, Bret Eckert,
senior vice president and chief financial officer, along with other members of the leadership team,
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
S&P Upgrades Atmos Energy's Senior Unsecured Debt
On May 13, 2016, S&P Global Ratings upgraded Atmos Energy's senior unsecured debt rating to A

from A- with a ratings outlook of stable, citing the company's robust financial performance, largely
due to the timely recovery of invested capital. ‘

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

The matters discussed in this news release may contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements other than statements of historical fact included in this news release are
forward-looking statements made in good faith by the company and are intended to qualify for the
safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When
used in this news release or in any of the company's other documents or oral presentations, the
words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” “
“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, 2015 and in the
company's Quarterly Report on Form 10-Q for the three and nine months ended June 30, 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.

23

plan,”

Non-GAAP Financial Measures

The information in this news release utilizes certain financial measures that are not presented in
accordance with generally accepted accounting principles (GAAP). Specifically, in addition to
presenting the traditional U.S. GAAP measures, historical net income and diluted earnings per share
for the quarter and year-to-date periods are presented after excluding net unrealized margins on
financial positions utilized in the Company's nonregulated operations. These non-GAAP financial
measures are included because the Company believes they more accurately reflect the Company's
financial performance since the net unrealized margins relate to positions that will settle in the future
and are not necessarily indicative of the value of those positions when they are ultimately settled. In
addition, the Company's fiscal year guidance for expected diluted earnings per share and net income
from nonregulated operations excludes net unrealized margins because these amounts are not
determinable until after the end of the fiscal year.

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 and provides natural gas marketing and
procurement services to industrial, commercial and municipal customers primarily in the Midwest
and Southeast. For more information, visit www.atmosenergy,.com .

4
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Financial Highlights (Unaudited)
Three Months Ended
Statements of Income Tune 30,
(000s except per share) 2016 2015
Gross Profit: .
Regulated distribution segment $ 275,381 $ 267,019
Regulated pipeline segment 109,249 97,008
Nonregulated segment 22,814 17,779
Intersegment eliminations (133) (133)
Gross profit : 407,311 381,673
Operation and maintenance expense 137,444 132,447
Depreciation and amortization . 73,459 68,444
Taxes, other than income 59,244 63,175
Total operating expenses 270,147 264,066
Operating income 137,164 117,607
Miscellaneous income . 833 634
Interest charges ) 27,698 27,955
Income before income taxes 110,299 90,286
Income tax expense 39,106 34,005
Net income $ 71,193 § 56,281
Basic and diluted earnings per share $ 069 $ 0.55
Cash dividends per share v $ 042 $§ 0.39
Basic and diluted weighted average shares outstanding 103,750 102,000
Three Months Ended
June 30,
Summary Net Income by Sepment (000s) 2016 2015
Repulated distribution $ 29,856 § 22,464
Regulated pipeline 33,130 28,568
Nonregulated 5,613 4,019
Unrealized margins, net of tax 2,594 1,230
Consolidated net income $ 71,193 § 56,281
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Nine Months Ended

Statements of Income June 30,
(000s except per share) 2016 2015
Gross Profit:

Regulated distribution segment $ 1,017,984 § 997,066

Regulated pipeline segment 299,629 272,305

Nonregulated segment 51,671 56,724

Intersegment eliminations (399) 399)

Gross profit 1,368,885 1,325,696

Operation and maintenance expense 395,958 384,489
Depreciation and amortization 216,670 204,059
Taxes, other than income 172,872 181,606

Total operating expenses 785,500 770,154
Operating income 583,385 555,542
Miscellaneous expense (1,061) (2,634)
Interest charges 85,741 85,166
Income before income taxes 496,583 467,742
Income tax expense 180,719 176,182
Net income $ 315,864 §$ 291,560
Basic and diluted earnings per share $ 3.06 $ 2.86
Cash dividends per share $ 126§ 1.17
Basic and diluted weighted average shares outstanding 103,137 101,776

Nine Months Ended
June 30,

Summary Net Income by Sepment (000s) 2016 2015
Regulated distribution $ 217423 $ 195,704
Regulated pipeline 83,901 78,285
Nonregulated 6,737 12,390
Unrealized margins, net of tax 7,803 5,181

Consolidated net income $ 315,864 § 291,560
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Condensed Balance Sheets June 30, September 39,
(000s) 2016 2015
Net property, plant and equipment 8,053,547 § 7,430,580
Cash and cash equivalents 66,206 ' 28,653
Accounts receivable, net 277,362 295,160
Gas stored underground 244,841 236,603
Other current assets 60,504 65,890
Total current assets 648,913 626,306
Goodwill 742,702 742,702
Deferred charges and other assets 282,206 293,357
9,727,368 $ 9,092,945
Shareholders' equity 3,466,724 § 3,194,797
Long-term debt 2,205,645 2,455,388
Total capitalization 5,672,369 5,650,185
Accounts payable and accrued liabilities 198,882 238,942
Other current liabilities 410,452 457,954
Short-term debt 670,466 457,927
Cuwrrent maturities of fong-term debt 250,000 —
Total current liabilities 1,529,800 1,154,823
Deferred income taxes 1,585,500 1,411,315
Deferred credits and other liabilities 939,699 876,622
9,727,368 § 9,092,945
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Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Nine Months Ended

Condensed Statements of Cash Flows June 30,
(000s) 2016 2015
Cash flows from operating activities
Net income $ 315,864 § 291,560
Depreciation and amortization 216,670 204,059
Deferred income taxes 171,042 164,627
Other ' 20,750 18,999
Changes in assets and liabilities (99,728) 38,337

Net cash provided by operating activities " 624,598 717,582
Cash flows from investing activities
Capital expenditures (796,008) (667,483}
Other, net 1,627 (1,119

Net cash used in investing activities (794,381) (668,602}
Cash flows from financing activities
Net increase in short-term debt 212,539 48,830
Net proceeds from issuance of long-term debt — 493,538
Net proceeds from equity offering 98,660 —
Settlement of interest rate agreements — 13,364
Repayment of long-term debt — (500,000)
Cash dividends paid (130,363) (116,645)
Repurchase of equity awards — (7,985)
Issuance of common stock through stock purchase and employee retirement plans 26,500 20,813

Net cash provided by (used in) financing activities 207,336 (48,085)
Net increase in cash and cash equivalents 37,553 895
Cash and cash equivalents at beginning of period 28,653 42,258
Cash and cash equivalents at end of period $ 66,206 $ 43,153

Three Months Ended Nine Months Ended
_ Jane 30, June 30,
Statistics 2016 2015 2016 2015
Consolidated distribution throughput (MMcf as metered) 65,399 66,260 318,936 372,708
Consolidated pipeline transportation volumes (MMcf) 128,801 134,823 373,000 381,828
Consolidated nonregulated delivered gas sales volumes (MMcf) 76,798 75,929 257,733 272,260
Regulated distribution meters in service 3,179,374 3,144,874 3,179,374 3,144,874
Regulated distribution average cost of gas $ 397 § 415 § 410 $ 5.26
Nonregulated net physical position (Bcf) 30.6 22.1 30.6 221
it
8
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
- Form 8-K
Current Report Pursunant to Section 13 or
15(d) of the Securities Exchange Act of 1934
September 22, 2016
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 (L.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:

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

On September 22, 2016, Atmos Energy Corporation (the “Company”) entered into a $200 million Term
Loan Agreement (the “Term Loan™) with Branch Banking and Trust Company as Administrative Agent
(“BB&T?”), and a syndicate of three lenders identified therein. The Term Loan will be used to refinance
existing indebtedness and for working capital, capital expenditures and other general corporate purposes.

Borrowings under the Term Loan will bear interest at a rate dependent upon the Company’s credit ratings
at the time of such borrowing and based, at the Company’s election, on a base rate or LIBOR for the
applicable interest period (one, two, three or six months). In the case of borrowings based either on the
base rate or on LIBOR, an applicable margin ranging from 0.000% to 1.150% per annum would be
added, based on the Company’s then current credit ratings. The base rate is defined as the highest of

(1) the per annum rate of interest established by BB&T as its prime lending rate at the time of such
borrowing, (ii) the Federal Funds Rate, as in effect at the time of borrowing, plus one-half of one percent
(0.50%) per annum, or (iii) the one-month LIBOR plus one percent (1.00%). Based on the current prime
lending rate charged by BB&T, the current Federal Funds Rate, the one-month LIBOR and the
Company’s current credit ratings, borrowings at the base rate would bear interest at 3.500% per annum,
plus an applicable margin of 0.000% per annum, or an effective total interest rate of 3.500% per annum.
Based upon the current LIBOR for a one-month period and the Company’s current credit ratings,
borrowings at LIBOR would bear interest at 0.520% per annum, plus an applicable margin of 0.960% per
annum, or an effective total interest rate of 1.420% per annum.

The Company must also pay commitment fees quarterly in arrears on the average daily unused portion of
the Term Loan at rates ranging from 0.060% to 0.175% per annum, dependent upon the Company’s
credit ratings. Based upon the Company’s current credit ratings, the commitment fee would be at the rate
of 0.100%.

The Term Loan will expire on September 22, 2019, at which time all outstanding amounts under the
Term Loan will be due and payable. The Term Loan contains usual and customary covenants for
transactions of this type, including covenants limiting liens, substantial asset sales and mergers. In
addition, the Term Loan provides that during the term of the facility, the Company’s debt to
capitalization ratio as of the last day of each of its fiscal quarters shall be less than or equal to 0.70 to
1.00, excluding from the calculation of debt (i) any pension and other post-retirement benefits liability
adjustments recorded in accordance with generally accepted accounting principles; and (ii) an amount of
hybrid securities, as defined in the Term Loan (generally, deferrable interest subordinated debt with a
maturity of at least 20 years), not to exceed a total of 15% of total capitalization.

In the event of a default by the Company under the Term Loan, including cross-defaults relating to
specified other indebtedness of the Company, BB&T may, upon the consent of a certain minimum
number of lenders, and shall, upon the request and direction of such lenders, terminate the commitments
made under the Term Loan, declare the amount outstanding, including all accrued interest and unpaid
fees, payable immediately, and enforce any and all rights and interests created and existing under the
Term Loan documents, including, without limitation, all rights of set-off and all other rights available
under the law. For certain events of default relating to insolvency, bankruptcy or receivership, the
commitments are automatically terminated and the amounts outstanding automatically become payable
immediately. '

With respect to the other parties to the Term Loan, the Company also has or may have had customary
banking relationships based on the provision of a variety of financial services, including cash
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management, investment banking, and equipment financing and leasing services, none of which are
material individually or in the aggregate with respect to any individual party. A copy of the Term Loan

2
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Agreement is filed as Exhibit 10.1 and is incorporated herein by reference. The foregoing summary does
not purport to be complete and is qualified in its entirety by reference to the Term Loan.

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

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

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description
10.1 Term Loan Agreement, dated as of September 22, 2016, by and

among Atmos Energy Corporation, the Lenders from time to time
parties thereto and Branch Banking and Trust Company as
Administrative Agent
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SIGNATURE

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

ATMOS ENERGY CORPORATION
(Registrant)

DATE: September 27, 2016 By: /s/ LOUIS P. GREGORY
Louis P. Gregory

Senior Vice President, General Counsel
and Corporate Secretary
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INDEX TO EXHIBITS
Exhibit Number Description
10.1 Term Loan Agreement, dated as of September 22, 2016, by and
among Atmos Energy Corporation, the Lenders from time to time
parties thereto and Branch Banking and Trust Company as
Administrative Agent
5
Exhibit 10.1
Execution Version
TERM LOAN AGREEMENT

dated as of September 22, 2016
among

ATMOS ENERGY CORPORATION,
as Borrower,

THE LENDERS FROM TIME TO TIME PARTY HERETO,
and

BRANCH BANKING AND TRUST COMPANY,
as Administrative Agent
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BB&T CAPITAL MARKETS,
as Sole Lead Arranger and Bookrunner
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TERM LOAN AGREEMENT

THIS TERM LOAN AGREEMENT (this “ Agreement ) is made and entered into as of
September 22, 2016, by and among ATMOS ENERGY CORPORATION, a Texas and Virginia corporation (the
Borrower ”), the several banks and other financial institutions and lenders from time to time party hereto (the «
Lenders ), and BRANCH BANKING AND TRUST COMPANY, in its capacity as administrative agent for the
Lenders (the “ Administrative Agent ”).

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenders establish in favor of the Borrower a
$200,000,000 multi-draw term loan facility; and

WHEREAS, subject to the terms and conditions of this Agreement, the Lenders, to the extent of
their respective Commitments as defined herein, are willing severally to establish the requested multi-draw term
loan facility in favor of the Borrower.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Borrower, the Lenders and the Administrative Agent agree as follows:

ARTICLE I
DEFINITIONS:; CONSTRUCTION

Section 1.1.  Definitions . In addition to the other terms defined herein, the following terms
used herein shall have the meanings herein specified (to be equally applicable to both the singular and plural forms
of the terms defined):

“ Adjusted LIBO Rate ” shall mean, with respect to each Interest Period for a Eurodollar
Borrowing, the rate per annum obtained by dividing (i) LIBOR for such Interest Period by (if) a percentage equal
to 1.00 minus the Eurodollar Reserve Percentage.

“ Administrative Questionnaire > shall mean, with respect to each Lender, an administrative
questionnaire in the form prepared by the Administrative Agent and submitted to the Administrative Agent duly
completed by such Lender.

“ Affiliate  shall mean, as to any Person, any other Person directly or indirectly controlling,
controlled by or under direct or indirect common control with such Person. A Person shall be deemed to control
another Person if such Person possesses, directly or indirectly, the power (a) to vote 10% or more of the securities
having ordinary voting power for the election of directors of such other Person or (b) to direct or cause direction of
the management and policies of such other Person, whether through the ownership of voting securities, by contract
or otherwise.

“ Agoregate Commitment Amount ” shall mean the aggregate principal amount of the Aggregate
Commitments from time to time. On the Closing Date, the Aggregate Commitment Amount equals $200,000,000.

“ Aggregate Commitments ” shall mean, collectively, all Commitments of all Lenders at any time
outstanding.
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“ Anti-Terrorism and Anti-Corruption Laws ” shall mean any applicable laws, rules, or regulations
relating to economic or trade sanctions, terrorism, bribery, corruption or money laundering, including without
limitation any regulations or sanctions programs administered by OFAC, the United Nations, the European Union
or any other applicable authority.

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

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

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

“ Approved Fund ” shall mean any Person (other than a natural Person) that is (or will be) engaged
in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the
ordinary course of its business and that is administered or managed by (i} a Lender, (ii) an Affiliate of a Lender or
(iii) an entity or an Affiliate of an entity that administers or manages a Lender.

“ Assignment and Acceptance ” shall mean an assignment and acceptance entered into by a
Lender and an assignee (with the consent of any party whose consent is required by Section 9.4(b) ) and accepted
by the Administrative Agent, in the form of Exhibit A attached hereto or any other form approved by the
Administrative Agent.

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

“ Bail-In Action ” shall mean the exercise of any Write-Down and Conversion Powers by the
applicable EEA Resoiution Authority in respect of any liability of an EEA Financial Institution.

%

“ Bail-In Legislation ” shall mean, with respect to any EEA Member Country implementing
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council

http://www.investquest.com/ig/a/ato/fin/8k/ato8k092716.htm 8/4/2017



ATMOS ENERGY CORP (Form: 8-K, Received: 09/27/2016 10:55:26) Page 17 of 104
CASE NO. 2017-00349
FR 18(7)(p)
ATTACHMENT 2

of the European Union, the implementing law for such EEA Member Country from time to time which is
described in the EU Bail-In Legislation Schedule.

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

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

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

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

“ Capital Stock ™ shall mean (2) in the case of a corporation, all classes of capital stock of such
corporation, (b) in the case of a partnership, partnership interests (whether general or limited), (c) in the case of a
limited liability company, membership interests and (d) any other interest or participation that confers on a Person
the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person.

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

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

1w
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(a) any “person” or “group” (within the meaning of Section 13(d}) or 14(d) of the Exchange Act)
has become, directly or indirectly, the “beneficial owner” (as defined in Rules 13d-3 (other than subsection (d)
thereof) and 13d-5 under the Exchange Act), by way of merger, consolidation or otherwise of 40% or more of the
voting power of the Borrower on a fully-diluted basis, after giving effect to the conversion and exercise of all
outstanding warrants, options and other securities of the Borrower convertible into or exercisable for voting stock
of the Borrower {whether or not such securities are then currently convertible or exercisable); or

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

“ Charges ™ shall have the meaning set forth in Section 9.12 .

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

“ Code ™ shall mean the Internal Revenue Code of 1986, as amended from time to time, and the
rules and regulations promulgated thereunder,

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

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

“ Commitment Termination Date ” shall mean the earliest of (i) June 24, 2019, (ii) the date on
which the Commitments are terminated pursuant to Section 2.6 , (iii) the first date on which the principal amount
of any Loan is repaid and (iv) the date on which all amounts outstanding under this Agreement have been declared
or have automatically become due and payable (whether by acceleration or otherwise).

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

[13 tl

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

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

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

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

LR

“ Credit Documents ” shall mean, collectively, this Agreement, any promissory notes issued
pursuant to this Agreement, the Fee Letter, all Notices of Borrowing, all Notices of Conversion/Continuation, all
Compliance Certificates and any and all other instruments, agreements, documents and writings executed in
connection with any of the foregoing. -
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“ Credit Exposure ” shall mean, with respect to any Lender at any time, the outstanding principal
amount of such Lender’s Loans.

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

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

“ Defaulting Lender ” shall mean, at any time, subject to Section 2.22 , any Lender that, as
determined by the Administrative Agent acting in good faith, (a) has failed to fund any portion of its Commitments
required to be funded by it within two Business Days after the date required to be funded by it, unless the subject
of a good faith dispute as specified to the Administrative Agent, (b) has otherwise failed to pay over to the
Administrative Agent or any other Lender any other amount required to be paid b<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>