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(Registration Nos. 333-212328 and 333-212328-01) of GAS and GAS Capital.
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4.1

Form of the Series 2017A Senior Note.

4.3

Form of Guarantee related to the Series 2017A Senior Notes.

5.1

Opinion of Troutman Sanders LLP relating to the Series 2017A Senior Notes.
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Exhibit 1.1
$450,000,000
Series 2017A 4.400% Senior Notes
due May 30, 2047
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
UNDERWRITING AGREEMENT
May 4, 2017
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
as Representatives of the Several Underwriters named in Schedule I hereto
Ladies and Gentlemen:
Southern Company Gas Capital Corporation (the “Company”), and Southern Company Gas (the “Guarantor”), each
confirm their agreement (the “Agreement”) with you and each of the other Underwriters named in Schedule I hereto (collectively, the
“Underwriters,” which term shall also include any underwriter substituted as hereinafter provided in Section 11 hereof) for whom you
are acting as representatives (in such capacity you shall hereinafter be referred to as the “Representatives”), with respect to the sale by
the Company and the purchase by the Underwriters, acting severally and not jointly, of $450,000,000 aggregate principal amount of
the Series 2017A 4.400% Senior Notes due May 30, 2047 (the “Senior Notes”) as set forth in Schedule I hereto. The Senior Notes will
be fully and unconditionally guaranteed by the Guarantor (the “Guarantee” and, together with the Senior Notes, the “Securities”).
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The Company and the Guarantor understand that the Underwriters propose to make a public offering of the Securities
as soon as the Representatives deem advisable after this Agreement has been executed and delivered. The Securities will be issued
pursuant to an Indenture, dated as of February 20, 2001 (the “Indenture”), by and among the Company, the Guarantor and The Bank
of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as successor trustee to
The Bank of New York), as trustee (the “Trustee”).
SECTION 1.
REPRESENTATIONS AND WARRANTIES . The Company and the Guarantor jointly
and severally represent and warrant to the Underwriters as follows:
(a) A registration statement on Form S-3 (File Nos. 333-212328 and 333-212328-01) in respect of the Securities and
certain other securities has been prepared and filed in accordance with the provisions of the Securities Act of 1933, as amended (the
“1933 Act”), with the Securities and Exchange Commission (the “Commission”); such registration statement and any post-effective
amendment thereto, each in the form heretofore delivered or to be delivered to the Underwriters, became effective upon filing with the
Commission in such form (except that copies of the registration statement and any post-effective amendment delivered to the
Underwriters need not include exhibits but shall include all documents incorporated by reference therein); and no stop order
suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or pursuant to Section
8A of the 1933 Act against the Company or the Guarantor or related to the offering has been initiated or, to the best knowledge of the
Company or the Guarantor, threatened by the Commission (any preliminary prospectus, as supplemented by a preliminary prospectus
supplement, included in such registration statement or filed with the Commission pursuant to Rule 424(a) of the rules and regulations
of the Commission under the 1933 Act, being hereinafter called a “Preliminary Prospectus”); such registration statement as used with
respect to the Securities, including the information deemed a part thereof pursuant to Rule 430B(f)(1) under the 1933 Act on the date
of such registration statement’s effectiveness for purposes of Section 11 of the 1933 Act, as such Section applies to the Company, the
Guarantor and the Underwriters for the Securities pursuant to Rule 430B(f)(2) under the 1933 Act (the “Effective Date”), including the
exhibits thereto and all documents incorporated by reference therein pursuant to Item 12 of Form S-3 at the Effective Date, being
hereinafter called the “Registration Statement”; the base prospectus relating to the Securities and certain other securities of the
Company or the Guarantor, in the form in which it has most recently been filed with the Commission on or prior to the date of this
Agreement relating to the Securities, being hereinafter called the “Base Prospectus”; the Base Prospectus as amended and
supplemented by a preliminary prospectus supplement dated May 4, 2017 relating to the Securities which has been filed with the
Commission pursuant to Rule 424(b) under the 1933 Act, as it may be further amended and supplemented immediately prior to the
Applicable Time (as hereinafter defined) is hereinafter called the “Pricing Prospectus”; the Base Prospectus as amended or
supplemented in final form, including by a prospectus supplement relating to the Securities in the form in which it is filed with the
Commission, pursuant to Rule 424(b) under the 1933 Act in accordance with Section 4(e) hereof is hereinafter called the “Final
Supplemented Prospectus”; any reference herein to any Preliminary Prospectus, the Base Prospectus, the Pricing Prospectus or the
Final Supplemented Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to
Item 12 of Form S-3 under the 1933 Act, as of the date of such Preliminary Prospectus, Base Prospectus, Pricing Prospectus or Final
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Supplemented Prospectus, as the case may be; any reference to any amendment or supplement to any Preliminary Prospectus, the Base
Prospectus, the Pricing Prospectus or the Final Supplemented Prospectus shall be deemed to refer to and include any documents filed
after the date of such Preliminary Prospectus, Base Prospectus, Pricing Prospectus or Final Supplemented Prospectus, as the case may
be, under the Securities Exchange Act of 1934, as amended (the “1934 Act”), and incorporated by reference in such Preliminary
Prospectus, Base Prospectus, Pricing Prospectus or Final Supplemented Prospectus, as the case may be; any reference to any
amendment to the Registration Statement shall be deemed to refer to and include any annual report of the Guarantor filed pursuant to
Section 13(a) or 15(d) of the 1934 Act after the effective date of the Registration Statement that is incorporated by reference in the
Registration Statement.
For purposes of this Agreement, the “Applicable Time” is 3:00 P.M. (New York time) on the date of this Agreement;
the documents listed in Schedule II, taken together and attached hereto, are collectively referred to as the “Pricing Disclosure Package.”
(b) The documents incorporated by reference in the Registration Statement or the Pricing Prospectus, when they were
filed with the Commission, complied in all material respects with the applicable provisions of the 1934 Act and the rules and
regulations of the Commission thereunder and, as of such time of filing, when read together with the Pricing Prospectus and any
Permitted Free Writing Prospectus (as defined in Section 3(a) hereof), none of such documents contained an 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, in light of the
circumstances under which they were made, not misleading; and any further documents so filed and incorporated by reference in the
Final Supplemented Prospectus or any further amendment or supplement thereto, when such documents are filed with the Commission,
will comply in all material respects with the applicable provisions of the 1934 Act and the rules and regulations of the Commission
thereunder and, when read together with the Final Supplemented Prospectus as it otherwise may be amended or supplemented, will not
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, except that the Company and the
Guarantor make no warranty or representation to the Underwriters with respect to: (A) any statements or omissions made in reliance
upon and in conformity with information furnished in writing to the Company or the Guarantor by any Underwriter through the
Representatives expressly for use in the Pricing Prospectus, any Permitted Free Writing Prospectus and the Final Supplemented
Prospectus; or (B) any information set forth in the Pricing Prospectus or the Final Supplemented Prospectus under the captions
“Description of the Series 2017A Senior Notes ─ Book-Entry Only Issuance ─ The Depository Trust Company” and “Description of
the Series 2017A Senior Notes – Global Clearance and Settlement Procedures.”
(c) The Registration Statement and the Final Supplemented Prospectus comply, and any further amendments or
supplements thereto, when any such amendments become effective or supplements are filed with the Commission, as the case may be,
will comply, in all material respects with the applicable provisions of the 1933 Act, the 1934 Act, the 1939 Act (as hereinafter defined)
and the General Rules and Regulations of the Commission thereunder and the Registration Statement, the Pricing Disclosure Package
and the Final Supplemented Prospectus do not and will not, (i) as of the Effective Date as to the Registration
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Statement and any amendment thereto, (ii) as of the Applicable Time as to the Pricing Disclosure Package and (iii) as of the date of the
Final Supplemented Prospectus as to the Final Supplemented Prospectus or as of the date when any supplement is filed as to the Final
Supplemented Prospectus as further supplemented or as of the Closing Date (as hereinafter defined) as to the Final Supplemented
Prospectus or the Final Supplemented Prospectus as it may be further supplemented as provided above, contain an untrue statement of
a material fact or omit to state a material fact necessary in order to make the statements therein not misleading in the case of the
Registration Statement and any amendment thereto, and, in light of the circumstances under which they were made, not misleading in
the case of the Pricing Disclosure Package and the Final Supplemented Prospectus as further supplemented; except that neither the
Company nor the Guarantor makes any warranty or representation with respect to (A) that part of the Registration Statement which
shall constitute the Statements of Eligibility (Form T-1) under the Trust Indenture Act of 1939, as amended (the “1939 Act”), (B) any
statements or omissions made in a Permitted Free Writing Prospectus, the Registration Statement, the Pricing Prospectus or the Final
Supplemented Prospectus in reliance upon and in conformity with information furnished in writing to the Company or the Guarantor
by any Underwriter through the Representatives expressly for use therein, or (C) any information set forth in the Pricing Prospectus or
the Final Supplemented Prospectus under the captions “Description of the Series 2017A Senior Notes ─ Book-Entry Only Issuance ─
The Depository Trust Company” and “Description of the Series 2017A Senior Notes – Global Clearance and Settlement Procedures.”
(d) Each Permitted Free Writing Prospectus listed on Schedule II hereto does not include anything that conflicts with
the information contained in the Registration Statement, the Pricing Prospectus or the Final Supplemented Prospectus and each such
Permitted Free Writing Prospectus, as supplemented by and taken together with the Pricing Disclosure Package as of the Applicable
Time, did not contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading, except that neither the Company nor the Guarantor
makes any warranty or representation to the Underwriters with respect to any statement or omissions made in a Permitted Free Writing
Prospectus in reliance upon and in conformity with information furnished in writing to the Company or the Guarantor by any
Underwriter through the Representatives expressly for use therein.
(e) With respect to the Registration Statement, (i) the Registration Statement is an “automatic shelf registration
statement” (as defined in Rule 405 under the 1933 Act), (ii) neither the Company nor the Guarantor has received from the Commission
any notice pursuant to Rule 401(g)(2) of the 1933 Act objecting to the use of the automatic shelf registration statement and (iii) the
conditions for use of Form S-3, as set forth in the General Instructions thereof, have been satisfied.
(f) (A) At the time of filing of the Registration Statement, (B) at the time of the most recent amendment to the
Registration Statement for the purposes of complying with Section 10(a)(3) of the 1933 Act (whether such amendment was by posteffective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus) and (C) at the
time the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) under the 1933 Act)
made any offer relating to the Securities in
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reliance on the exemption of Rule 163 under the 1933 Act, each of the Company and the Guarantor was a “well-known seasoned
issuer” (as defined in Rule 405 under the 1933 Act).
(g) At the determination date for purposes of the Securities within the meaning of Rule 164(h) under the 1933 Act,
neither the Company nor the Guarantor was an “ineligible issuer” as defined in Rule 405 under the 1933 Act.
(h)
Since the respective dates as of which information is given in the Registration Statement and the Pricing
Prospectus, except as otherwise stated therein, there has been no material adverse change in the business, properties or financial
condition of the Guarantor and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business.
(i) Each of the Company and the Guarantor has been duly incorporated and is validly existing and in good standing as
a corporation under the laws of its respective state of incorporation and has due corporate authority to conduct the business in which it
is engaged and to own and operate any properties used by it in such business, to enter into and perform its obligations under this
Agreement and the Indenture and to issue and sell the Securities to the Underwriters.
(j) This Agreement has been duly authorized, executed and delivered by the Company and the Guarantor.
(k) The Indenture has been duly authorized by the Company and the Guarantor and constitutes a valid and binding
obligation of the Company and the Guarantor, enforceable against the Company and the Guarantor in accordance with its terms,
except to the extent that enforcement thereof may be limited by (1) bankruptcy, insolvency, reorganization, receivership, liquidation,
fraudulent conveyance, moratorium or other similar laws affecting creditors’ rights generally or (2) general principles of equity
(regardless of whether enforcement is considered in a proceeding at law or in equity) (the “Enforceability Exceptions”); the Indenture
will conform in all material respects to all statements relating thereto contained in the Pricing Disclosure Package and the Final
Supplemented Prospectus; and the Indenture has been duly qualified under the 1939 Act.
(l) The Guarantee has been duly authorized by the Guarantor and when duly executed, issued and delivered as
provided for in the Indenture, will constitute a valid and binding agreement of the Guarantor, enforceable against the Guarantor in
accordance with its terms, except to the extent that enforcement thereof may be limited by the Enforceability Exceptions, and will be in
the form contemplated by, and entitled to the benefits of, the Indenture.
(m) The issuance and delivery of the Senior Notes have been duly authorized by the Company and, on the Closing
Date, the Senior Notes will have been duly executed by the Company and, when authenticated in the manner provided for in the
Indenture and delivered against payment therefor as described in this Agreement, will constitute valid and legally binding obligations
of the Company, enforceable against the Company in accordance with their terms, except to the extent that enforcement thereof may be
limited by the Enforceability Exceptions,
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will be in the form contemplated by, and entitled to the benefits of, the Indenture and will conform in all material respects to all
statements relating thereto in the Pricing Disclosure Package and the Final Supplemented Prospectus.
(n) The Company and the Guarantor are not and, after giving effect to the offering and sale of the Senior Notes and
the application of proceeds therefrom, neither will be an “investment company” or an entity “controlled” by an “investment company”
within the meaning of the Investment Company Act of 1940, as amended.
(o) The execution, delivery and performance by the Company and the Guarantor of this Agreement, the Indenture and
the Securities and the consummation by the Company and the Guarantor of the transactions contemplated herein and therein and
compliance by the Company and the Guarantor with their obligations hereunder and thereunder shall have been duly authorized by all
necessary corporate action on the part of the Company and the Guarantor and do not and will not result in any violation of the charter
or bylaws of the Company or the Guarantor, and do not and will not conflict with, or result in a breach of any of the terms or
provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property
or assets of the Company or the Guarantor under (A) any contract, indenture, mortgage, loan agreement, note, lease or other agreement
or instrument to which the Company or the Guarantor is a party or by which it may be bound or to which any of its properties may be
subject (except for conflicts, breaches or defaults which would not, individually or in the aggregate, be materially adverse to the
Company or the Guarantor or materially adverse to the transactions contemplated by this Agreement), or (B) any existing applicable
law, rule, regulation, judgment, order or decree of any government, governmental instrumentality or court, domestic or foreign, or any
regulatory body or administrative agency or other governmental body having jurisdiction over the Company or the Guarantor, or any
of their properties.
(p) No authorization, approval, consent or order of any court or governmental authority or agency is necessary in
connection with the issuance and sale by the Company and the Guarantor of the Securities or the transactions by the Company and the
Guarantor contemplated in this Agreement, except (A) such as may be required under the 1933 Act or the rules and regulations
thereunder; (B) the qualification of the Indenture under the 1939 Act; and (C) such consents, approvals, authorizations, registrations or
qualifications as may be required under state securities or “blue sky” laws.
(q) The financial statements incorporated by reference in the Registration Statement, the Pricing Prospectus and the
Final Supplemented Prospectus, together with the related schedules and notes, present fairly, in all material respects, the financial
position, results of operations and cash flows of the Guarantor and its subsidiaries as of and for the dates indicated; said financial
statements have been prepared in conformity with accounting principles generally accepted in the United States (“GAAP”) applied on
a consistent basis (except that the unaudited financial statements incorporated by reference in the Registration Statement, the Pricing
Prospectus and the Final Supplemented Prospectus may be subject to normal year-end adjustments) throughout the periods involved
and necessarily include amounts that are based on the best estimates and judgments of management. The selected financial data and
any summary financial information included in the Pricing Prospectus and the Final Supplemented Prospectus
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present fairly the information shown therein and have been compiled on a basis consistent with that of the audited and unaudited
financial statements incorporated by reference in the Registration Statement.
(r) Neither the Company nor the Guarantor nor, to the knowledge of the Company and the Guarantor, any director,
officer, agent, employee or subsidiary of the Company or the Guarantor, is currently subject to any U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Guarantor will not directly or indirectly use the
proceeds of the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
person or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by
OFAC.
SECTION 2. SALE AND DELIVERY TO THE UNDERWRITERS; CLOSING; SELLING RESTRICTIONS.
(a) On the basis of the representations and warranties herein contained and subject to the terms and conditions herein
set forth, the Company and the Guarantor agree to sell to each Underwriter, severally and not jointly, and each Underwriter, severally
and not jointly, agrees to purchase from the Company and the Guarantor, the principal amount of the Securities set forth in Schedule I
to this Agreement opposite the name of such Underwriter (plus any additional amount of Securities that such Underwriter may become
obligated to purchase pursuant to the provisions of Section 11 hereof) at a price equal to 98.890% of the principal amount thereof.
(b) Payment of the purchase price and delivery of certificate(s) for the Securities shall be made at the offices of
Southern Company Services, Inc., 30 Ivan Allen Jr. Boulevard, N.W., Atlanta, Georgia 30308 at 10:00 A.M., New York time, on
May 9, 2017 (unless postponed in accordance with the provisions of Section 11 hereof) or such other time, place or date as shall be
agreed upon by the Representatives and the Company and the Guarantor (such time and date of payment and delivery being herein
called the “Closing Date”). Payment shall be made to the Company by wire transfer in federal funds at the Closing Date against
delivery of the Securities to Merrill Lynch, Pierce, Fenner & Smith Incorporated on behalf of all of the Underwriters. It is understood
that each Underwriter has authorized Merrill Lynch, Pierce, Fenner & Smith Incorporated, for each Underwriter’s account, to accept
delivery of, receipt for, and make payment of, the principal amount of the Securities which each Underwriter has agreed to purchase.
Merrill Lynch, Pierce, Fenner & Smith Incorporated, individually and not as a representative of the Underwriters, may (but shall not be
obligated to) make payment of the principal amount of the Securities to be purchased by any Underwriter whose payment has not been
received by the Closing Date, but such payment shall not relieve such Underwriter from its obligations hereunder.
The delivery of the Securities shall be made in fully registered form, registered in the name of CEDE & CO., to the
offices of The Depository Trust Company in New York, New York or its designee, and the Representatives shall accept such delivery.
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The certificate(s) for the Securities will be made available for examination by the Representatives not later than 12:00
Noon, New York time, on the last business day prior to the Closing Date.
(c) (i) Each Underwriter will not offer, sell or deliver any of the Securities, directly or indirectly, or distribute the
Pricing Prospectus, the Final Supplemented Prospectus or any other offering material relating to the Securities, in or from any
jurisdiction except under circumstances that will, to the best of such Underwriter’s knowledge and belief, result in compliance with the
applicable laws and regulations and which will not impose any obligations on the Company or the Guarantor except as set forth in this
Agreement.
(ii) Each Underwriter will sell the Securities in Canada only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations.
(iii) In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (as
defined below) (each, a “Relevant Member State”), with effect from and including the date on which the Prospectus Directive
is or was implemented in that Relevant Member State (the “Relevant Implementation Date”), each Underwriter has not made
and will not make an offer of the Securities in that Relevant Member State other than: (A) to any legal entity which is a
qualified investor as defined in the Prospectus Directive; (B) to fewer than 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior
consent of the Representatives for any such offer; or (C) in any other circumstances falling within Article 3(2) of the Prospectus
Directive; provided, in each case, that no such offer of the Securities shall require the Company, the Guarantor or any
Underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.
For the purposes of paragraph (iii), the expression “an offer of the Securities to the public” in relation to any of the Securities in
any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of
the offer and the Securities to be offered so as to enable an investor to decide to purchase or subscribe for any of the Securities,
as the same may be varied in that member state by any measure implementing the Prospectus Directive in that member state,
and the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive), and includes any relevant implementing measure in the Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.
(iv) Each Underwriter has not sold and will not sell the Securities by means of any document other than (A) in circumstances
which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong),
(B) to “professional investors” within the meaning of the Securities and Futures Ordinance
8

(Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (C) in other circumstances which do not result in the
document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and each
Underwriter agrees that no advertisement, invitation or document relating to the Securities may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or
the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws
of Hong Kong) other than with respect to Securities which are or are intended to be disposed of only to persons outside Hong
Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder.
(v) Each Underwriter will not offer or sell any Securities, directly or indirectly, in Japan or to, or for the benefit of, any
Japanese person, or to others for reoffering or resale, directly or indirectly, in Japan or to, or for the benefit of, any Japanese
person except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Act of Japan (Law No. 25 of 1948, as amended) and all other applicable laws, regulations and
governmental guidelines in effect at the relevant time.
For purposes of paragraph (v), “Japanese person” means any person who is a resident of Japan, including any corporation or
other entity organized under the laws of Japan.
(vi) Each Underwriter will not register the Securities with the Financial Services Commission of Korea for public offering in
Korea under the Financial Investment Services and Capital Market Act and its subordinate decrees and regulations
(collectively, the “FISCMA”). Each Underwriter represents and agrees that the Securities may not be offered, sold or delivered
directly or indirectly, or offered or sold to any person for re-offering or resale, directly or indirectly, in Korea or to any resident
of Korea except as otherwise permitted under the applicable laws and regulations of Korea, including the FISCMA and the
Foreign Exchange Transaction Law and its subordinate decrees and regulations (collectively, the “FETL”). Without prejudice
to the foregoing, the number of the Securities offered in Korea or to a resident in Korea shall be less than 50 and for a period of
one year from the issue date of the Securities, none of the Securities may be divided resulting in an increased number of the
Securities. Furthermore, the Securities may not be resold to Korean residents unless the purchaser of the Securities complies
with all applicable regulatory requirements (including but not limited to government reporting requirements under the FETL) in
connection with the purchase of the Securities.
(vii) Each Underwriter agrees that, in connection with the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus and any other document or material in connection with the offer or sale, or invitation for subscription
or purchase, of the Securities, that it will not circulate or distribute, nor will it offer or sell the Securities, or have the Securities
be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor as defined in Section 4A of the Securities and Futures Act, Chapter 289 of
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Singapore (the “SFA”) pursuant to Section 274 of the SFA, (ii) to a relevant person as defined in Section 275(2) of the SFA,
pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.
For purposes of paragraph (vii), where the Securities are subscribed or purchased pursuant to an offer made in reliance on
Section 275 by a relevant person which is: (A) a corporation (which is not an accredited investor as defined in Section 4A of
the SFA) the sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or (B) a trust (where the trustee is not an accredited investor) whose sole
purpose is to hold investments and each beneficiary is an accredited investor, the securities (as defined in Section 239(1) of the
SFA) of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that
corporation or that trust has acquired the Securities under Section 275 except: (1) to an institutional investor pursuant to Section
274 of the SFA or to a relevant person pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of
the SFA, and in accordance with the conditions specified in Section 275 of the SFA; (2) where no consideration is given for
the transfer; (3) by operation of law; (4) pursuant to Section 276(7) of the SFA or (5) as specified in Regulation 32 of the
Securities and Futures (Offer of Investments) (Shares and Debentures) Regulations 2005 of Singapore.
(viii) Each Underwriter will not publicly distribute or otherwise make publicly available in Switzerland the Preliminary
Prospectus, the Final Supplemented Prospectus or any other offering or marketing material relating to the Securities.
(ix) Each Underwriter has not registered and will not register the Securities with the Financial Supervisory Commission of
Taiwan pursuant to relevant securities laws and regulations. Each Underwriter represents and agrees that (A) the Securities may
not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an offer within the
meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory
Commission of Taiwan and (B) no person or entity in Taiwan has been authorized to offer, sell, give advice regarding or
otherwise intermediate the offering and sale of the Securities in Taiwan.
(x) Each Underwriter has not registered and will not register the Securities with the Emirates Securities and Commodities
Authority or the Central Bank of the United Arab Emirates (the “UAE”), the Dubai Financial Market, the Abu Dhabi
Securities Market or any other UAE regulatory authority or exchange.
(xi) Each Underwriter (A) has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (the “FSMA”)) received by it in connection with the issue or sale of the Securities in
circumstances in which Section 21(1) of the FSMA does not apply to
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the Company or the Guarantor; and (B) has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation to the Securities in, from or otherwise involving the United Kingdom.
SECTION 3. FREE WRITING PROSPECTUSES.
(a) The Company and the Guarantor represent and agree that, without the prior consent of the Representatives, they
have not made and will not make any offer relating to the Securities that would constitute a “free writing prospectus” as defined in
Rule 405 under the 1933 Act, other than a Permitted Free Writing Prospectus; each Underwriter, severally and not jointly, represents
and agrees that, without the prior consent of the Company, the Guarantor and the Representatives, it has not made and will not make
any offer relating to the Securities that would constitute a “free writing prospectus” as defined in Rule 405 under the 1933 Act, other
than a Permitted Free Writing Prospectus or a free writing prospectus that is not required to be filed by the Company or the Guarantor
pursuant to Rule 433 under the 1933 Act or one or more free writing prospectuses through customary Bloomberg distribution that do
not contain substantive changes from or additions to the information contained in the free writing prospectus, dated the date hereof,
filed pursuant to Rule 433(d) under the 1933 Act relating to the Securities (the “Pricing Term Sheet”); any such free writing prospectus
(which shall include the Pricing Term Sheet), the use of which has been consented to by the Company, the Guarantor and the
Representatives is listed on Schedule II hereto and herein called a “Permitted Free Writing Prospectus.”
(b) The Company and the Guarantor agree to prepare the Pricing Term Sheet, which shall be previously approved by
the Representatives, and to file the Pricing Term Sheet pursuant to Rule 433(d) under the 1933 Act within the time period prescribed
by such Rule.
(c) The Company, the Guarantor and the Underwriters have complied and will comply with the requirements of Rule
433 under the 1933 Act applicable to any free writing prospectus, including timely Commission filing where required and legending.
(d) The Company and the Guarantor agree that if at any time following issuance of a Permitted Free Writing
Prospectus any event occurred or occurs as a result of which such Permitted Free Writing Prospectus would conflict with the
information in the Registration Statement, the Pricing Prospectus or the Final Supplemented Prospectus or include an untrue statement
of a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the circumstances then
prevailing, not misleading, the Company and the Guarantor will give prompt notice thereof to the Representatives and, if requested by
the Representatives, will prepare and furnish without charge to each Underwriter a free writing prospectus or other document, the use
of which has been consented to by the Representatives, which will correct such conflict, statement or omission; provided, however,
that this representation and warranty shall not apply to any statements or omissions in a Permitted Free Writing Prospectus made in
reliance upon and in conformity with information furnished in writing to the Company or the Guarantor by any Underwriter through
the Representatives expressly for use therein.
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(e) The Company and the Guarantor agree that if there occurs an event or development as a result of which the Pricing
Disclosure Package would include an untrue statement of a material fact or omit to state any material fact necessary in order to make
the statements therein, in light of the circumstances then prevailing, not misleading, the Company and the Guarantor will notify the
Representatives so that any use of the Pricing Disclosure Package may cease until it is amended or supplemented.
SECTION 4. COVENANTS OF THE COMPANY AND THE GUARANTOR . The Company and the Guarantor
covenant with the Underwriters as follows:
(a) The Company and the Guarantor, on or prior to the Closing Date, will deliver to the Underwriters conformed
copies of the Registration Statement as originally filed and of all amendments thereto, heretofore or hereafter made, including any posteffective amendment (in each case including all exhibits filed therewith, and including unsigned copies of each consent and certificate
included therein or filed as an exhibit thereto, except exhibits incorporated by reference, unless specifically requested). As soon as the
Company or the Guarantor is advised thereof, they will advise the Representatives orally of the issuance of any stop order under the
1933 Act with respect to the Registration Statement, or the institution of any proceedings for that purpose or pursuant to Section 8A of
the 1933 Act against the Company or the Guarantor or related to the offering, of which the Company or the Guarantor shall have
received notice, and will use its best efforts to prevent the issuance of any such stop order and to secure the prompt removal thereof, if
issued. The Company and the Guarantor will deliver to the Representatives sufficient conformed copies of the Registration Statement,
the Base Prospectus, the Pricing Prospectus and the Final Supplemented Prospectus and of all supplements and amendments thereto (in
each case without exhibits) for distribution to the Underwriters and, from time to time, as many copies of the Base Prospectus, the
Pricing Prospectus and the Final Supplemented Prospectus as the Underwriters may reasonably request for the purposes contemplated
by the 1933 Act or the 1934 Act.
(b)
The Company and the Guarantor will furnish the Underwriters with written or electronic copies of each
amendment and supplement to the Final Supplemented Prospectus relating to the offering of the Securities in such quantities as the
Underwriters may from time to time reasonably request. If, during the period (not exceeding nine months) when the delivery of a
prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the 1933 Act) shall be required by law in connection with the
sale of any Securities by an Underwriter, any event relating to or affecting the Company or the Guarantor, or of which the Company
and the Guarantor shall be advised in writing by the Representatives, shall occur, which in the opinion of the Company, the Guarantor
or of Underwriters’ counsel should be set forth in a supplement to or an amendment of the Final Supplemented Prospectus, as the case
may be, in order to make the Final Supplemented Prospectus not misleading in light of the circumstances when it (or in lieu thereof, the
notice referred to in Rule 173(a) under the 1933 Act) is delivered, or if for any other reason it shall be necessary during such period to
amend or supplement the Final Supplemented Prospectus or to file under the 1934 Act any document incorporated by reference in the
Final Supplemented Prospectus in order to comply with the 1933 Act or the 1934 Act, the Company and the Guarantor forthwith will
(i) notify the Underwriters to suspend solicitation of purchases of the Securities and (ii) at its expense, make any such filing or prepare
and furnish to the Underwriters a reasonable number of copies of a
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supplement or supplements or an amendment or amendments to the Final Supplemented Prospectus which will supplement or amend
the Final Supplemented Prospectus so that, as supplemented or amended, it will 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 light of the circumstances when the Final
Supplemented Prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the 1933 Act) is delivered, not misleading or
which will effect any other necessary compliance. In case any Underwriter is required to deliver a prospectus in connection with the
sale of any Securities after the expiration of the period specified in the preceding sentence, the Company or the Guarantor, upon the
request of such Underwriter, will furnish to such Underwriter, at the expense of such Underwriter, a reasonable quantity of a
supplemented or amended prospectus, or supplements or amendments to the Final Supplemented Prospectus, complying with Section
10(a) of the 1933 Act. During the period specified in the second sentence of this subsection, the Company and the Guarantor will
continue to prepare and file with the Commission on a timely basis all documents or amendments required under the 1934 Act and the
rules and regulations thereunder; provided, that the Company shall not file such documents or amendments without also furnishing
copies thereof prior to such filing to the Representatives and Hunton & Williams LLP.
(c) The Company and the Guarantor will endeavor, in cooperation with the Underwriters, to qualify the Securities for
offering and sale under the applicable securities laws of such states and the other jurisdictions of the United States as the
Representatives may designate; provided, however, that neither the Company nor the Guarantor shall be obligated to qualify as a
foreign corporation in any jurisdiction in which it is not so qualified or to file a consent to service of process or to file annual reports or
to comply with any other requirements in connection with such qualification deemed by the Company or the Guarantor to be unduly
burdensome.
(d) The Company and the Guarantor will make generally available to their security holders as soon as practicable but
not later than 45 days after the close of the period covered thereby, an earnings statement of the Guarantor (in form complying with the
provisions of Rule 158 of the rules and regulations under the 1933 Act) covering a twelve-month period beginning not later than the
first day of the Guarantor’s fiscal quarter next following the “effective date” (as defined in Rule 158) of the Registration Statement.
(e) As soon as practicable after the date of this Agreement, and in any event within the time prescribed by Rule 424
under the 1933 Act, the Company and the Guarantor will file the Final Supplemented Prospectus, in a form approved by the
Representatives, such approval not to be unreasonably withheld, with the Commission and will advise the Representatives of such
filing and will confirm such advice in writing. Furthermore, the Company and the Guarantor will make any other required filings
pursuant to Rule 433(d)(1) under the 1933 Act within the time required by such Rule.
(f) During a period of 15 days from the date of this Agreement, neither the Company nor the Guarantor will, without
the Representatives’ prior written consent, directly or indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose
of, any Senior Notes or any security convertible into or exchangeable into or exercisable for the Senior Notes or any debt securities
substantially similar to the Senior Notes (except for the Senior Notes issued
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pursuant to this Agreement). The Representatives agree that commercial paper or other debt securities with scheduled maturities of less
than one year are not subject to this Section 4(f).
(g) If at any time when Securities remain unsold by the Representatives, the Company or the Guarantor receives from
the Commission a notice pursuant to Rule 401(g)(2) under the 1933 Act or otherwise ceases to be eligible to use the automatic shelf
registration statement form, the Company and the Guarantor will (i) promptly notify the Representatives, (ii) promptly file a new
registration statement or post-effective amendment on the proper form relating to the Securities, in a form satisfactory to the
Representatives, (iii) use its reasonable best efforts to cause such registration statement or post-effective amendment to be declared
effective and (iv) promptly notify the Representatives of such effectiveness. The Company and the Guarantor will take all other
reasonable action necessary or appropriate to permit the public offering and sale of the Securities to continue as contemplated in the
registration statement that was the subject of the Rule 401(g)(2) notice or for which the Company or the Guarantor has otherwise
become ineligible. References herein to the Registration Statement shall include such new registration statement or post-effective
amendment, as the case may be.
SECTION 5. PAYMENT OF EXPENSES . The Company and the Guarantor will pay all expenses incidental to the
performance of their obligations under this Agreement, including but not limited to, the expenses of (i) the printing and filing of the
Registration Statement as originally filed and of each amendment thereto, (ii) the preparation, issuance and delivery of the certificate(s)
for the Securities, (iii) the fees and disbursements of the Company’s and the Guarantor’s counsel and accountants, (iv) the qualification
of the Securities under securities laws in accordance with the provisions of Section 4(c) hereof, including filing fees and the reasonable
fees and disbursements of Hunton & Williams LLP, counsel for the Underwriters, in connection therewith and in connection with the
preparation of any blue sky survey (such fees and disbursements of counsel shall not exceed $3,500), (v) the printing and delivery to
the Underwriters of copies of the Registration Statement as originally filed and of each amendment thereto and of the Pricing
Prospectus, any Permitted Free Writing Prospectus, the Final Supplemented Prospectus and any amendments or supplements thereto,
(vi) the printing and delivery to the Underwriters of copies of any blue sky survey, (vii) the fee of the Financial Industry Regulatory
Authority, Inc. in connection with its review of the offering contemplated by this Agreement, if applicable, (viii) the fees and expenses
of the Trustee, including the fees and disbursements of counsel for the Trustee in connection with the Indenture and the Securities, (ix)
any fees payable in connection with the rating of the Securities, (x) the cost and charges of any transfer agent or registrar and (xi) the
cost of qualifying the Securities with The Depository Trust Company.
Except as otherwise provided in Section 10 hereof, the Underwriters shall pay all other expenses incurred by them in
connection with their offering of the Securities, including fees and disbursements of their counsel, Hunton & Williams LLP.
SECTION 6. CONDITIONS OF UNDERWRITERS’ OBLIGATIONS . The obligations of the Underwriters to
purchase and pay for the Securities are subject to the following conditions:
14

(a) No stop order suspending the effectiveness of the Registration Statement shall be in effect on the Closing Date and
no proceedings for that purpose or pursuant to Section 8A of the 1933 Act against the Company or the Guarantor or related to the
offering shall be pending before, or to the knowledge of the Company or the Guarantor threatened by, the Commission on such date. If
filing of the Pricing Prospectus or the Final Supplemented Prospectus, or any supplement thereto, is required pursuant to Rule 424, the
Pricing Prospectus and the Final Supplemented Prospectus, and any such supplement, as applicable, shall have been filed in the
manner and within the time period required by Rule 424. The pricing term sheet contemplated by Section 3(b) hereof, and any other
material required to be filed by the Company and the Guarantor pursuant to Rule 433(d) under the 1933 Act, shall have been filed by
the Company and the Guarantor with the Commission within the applicable time periods prescribed for such filings by Rule 433.
(b) On the Closing Date, the Representatives shall have received:
(1) The opinion, dated the Closing Date, of Woodburn and Wedge, counsel for the Company, substantially in the form
attached hereto as Schedule III.
(2) The opinion and related disclosure letter, each dated the Closing Date, of Troutman Sanders LLP, counsel for the
Company and the Guarantor, substantially in the forms attached hereto as Schedule IV.
(3) The opinion, dated the Closing Date, of Bryan Cave LLP, counsel to the Trustee, substantially in the form attached
hereto as Schedule V.
(4) The opinion and related disclosure letter, each dated the Closing Date, of Hunton & Williams LLP, counsel for the
Underwriters, substantially in the forms attached hereto as Schedule VI.
(c) At the Closing Date, there shall not have been, since the date hereof or since the respective dates as of which
information is given in the Registration Statement and the Final Supplemented Prospectus, any material adverse change in the business,
properties or financial condition of the Company, whether or not arising in the ordinary course of business, and the Representatives
shall have received a certificate of the President or any Vice President of the Company, and dated as of the Closing Date, to the effect
that (i) there has been no such material adverse change, (ii) the representations and warranties in Section 1 hereof are true and correct
with the same force and effect as though expressly made at and as of the Closing Date, (iii) the Company has complied with all
agreements and satisfied all conditions on its part to be performed or satisfied on or prior to the Closing Date and (iv) no stop order
suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose or pursuant to Section
8A of the 1933 Act against the Company or related to the offering have been initiated or, to the knowledge of the Company,
threatened by the Commission.
(d) At the Closing Date, there shall not have been, since the date hereof or since the respective dates as of which
information is given in the Registration Statement and the Final Supplemented Prospectus, any material adverse change in the business,
properties or financial condition of the Guarantor, whether or not arising in the ordinary course of business,
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and the Representatives shall have received a certificate of the President or any Vice President of the Guarantor, and dated as of the
Closing Date, to the effect that (i) there has been no such material adverse change, (ii) the representations and warranties in Section 1
hereof are true and correct with the same force and effect as though expressly made at and as of the Closing Date, (iii) the Guarantor
has complied with all agreements and satisfied all conditions on its part to be performed or satisfied on or prior to the Closing Date and
(iv) no stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose or
pursuant to Section 8A of the 1933 Act against the Guarantor or related to the offering have been initiated or, to the knowledge of the
Guarantor, threatened by the Commission.
(e) The Representatives shall have received on the date hereof and shall receive on the Closing Date from Deloitte &
Touche LLP, a letter or letters addressed to the Representatives (which may refer to letters previously delivered to the Representatives)
dated the respective dates of delivery thereof to the effect that: (A) effective February 11, 2016, they became an independent registered
public accounting firm with respect to the Guarantor (formerly known as “AGL Resources Inc.”) within the meaning of the 1933 Act
and the rules and regulations under the 1933 Act; (B) in their opinion, the financial statements of the Guarantor audited by them and
incorporated by reference in the Registration Statement and the Preliminary Prospectus or the Registration Statement, the Pricing
Prospectus and the Final Supplemented Prospectus, as applicable, comply as to form in all material respects with the applicable
accounting requirements of the 1934 Act and the rules and regulations under the 1934 Act; and (C) on the basis of certain limited
procedures performed through a specified date not more than three business days prior to the date of such letter, namely (i) reading the
minute books of the Guarantor; (ii) performing the procedures specified by the standards of the Public Company Accounting Oversight
Board (United States) for a review of interim financial statement information as described in AS 4105, “Reviews of Interim Financial
Information,” on the unaudited financial statements, of the Guarantor, incorporated by reference in the Registration Statement, the
Pricing Prospectus and the Final Supplemented Prospectus, and on the latest available unaudited financial statements of the Guarantor,
if any, for any calendar quarter subsequent to the date of those incorporated by reference in the Registration Statement, the Pricing
Prospectus and the Final Supplemented Prospectus, as applicable; and (iii) making inquiries of certain officials of the Guarantor who
have responsibility for financial and accounting matters regarding such unaudited financial statements or any specified unaudited
amounts derived therefrom (it being understood that the foregoing procedures do not constitute an audit performed in accordance with
generally accepted auditing standards and they would not necessarily reveal matters of significance with respect to the comments made
in such letter, and accordingly that Deloitte & Touche LLP make no representations as to the sufficiency of such procedures for the
Underwriters’ purposes), nothing came to their attention that caused them to believe that: (1) any material modifications should be
made to the unaudited condensed financial statements, incorporated by reference in the Registration Statement, the Pricing Prospectus
and the Final Supplemented Prospectus, as applicable, for them to be in conformity with GAAP; (2) such unaudited condensed
financial statements do not comply as to form in all material respects with the applicable accounting requirements of the 1934 Act as it
applies to Form 10-Q and the related published rules and regulations thereunder; (3) the audited or unaudited amounts for Operating
Revenues, Earnings Before Income Taxes and Net Income and the audited or unaudited Ratio of Earnings to Fixed Charges set forth
in the Registration Statement and the Pricing Prospectus and the Final Supplemented Prospectus, as applicable, do not agree with the
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amounts set forth in or derived from the audited or unaudited financial statements for the same period included or incorporated by
reference in the Registration Statement; (4) as of a specified date not more than three business days prior to the date of delivery of such
letter, there has been any change in the capital stock or long-term debt of the Guarantor or any decrease in net assets as compared with
amounts shown in the latest audited or unaudited balance sheet incorporated by reference in the Registration Statement, the Pricing
Prospectus and the Final Supplemented Prospectus, as applicable, except in each case for changes or decreases which (i) the
Registration Statement, the Pricing Prospectus and the Final Supplemented Prospectus, as applicable, disclose have occurred or may
occur, (ii) are occasioned by the declaration of dividends, (iii) are occasioned by regularly scheduled payments of capitalized lease
obligations, (iv) are occasioned by the purchase or redemption of bonds or stock to satisfy mandatory or optional redemption
provisions relating thereto, (v) are occasioned by the reclassification of current maturities of long-term debt, (vi) are occasioned by the
amortization of debt issuance costs or (vii) are disclosed in such letter; and (5) the unaudited amounts for Operating Revenues,
Earnings Before Income Taxes and Net Income and the unaudited Ratio of Earnings to Fixed Charges for any calendar quarter
subsequent to those set forth in (3) above, which, if available, shall be set forth in such letter, do not agree with the amounts set forth in
or derived from the unaudited financial statements for the same period or were not determined on a basis substantially consistent with
that of the corresponding audited amounts or ratios included or incorporated by reference in the Registration Statement, the Pricing
Prospectus and the Final Supplemented Prospectus, as applicable.
(f)
The Representatives shall have received on the date hereof and shall receive on the Closing Date from
PricewaterhouseCoopers LLP (“PwC”), a letter or letters addressed to the Representatives (which may refer to letters previously
delivered to the Representatives) dated the respective dates of delivery thereof to the effect that: (A) as of February 11, 2016, the date
of PwC’s audit report issued in connection with the Guarantor’s (formerly, “AGL Resources Inc.”) and its subsidiaries’ (financial
statements and related schedules incorporated by reference in the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus, they were an independent registered public accounting firm with respect to the Guarantor within the
meaning of the 1933 Act and the rules and regulations under the 1933 Act; and (B) in their opinion, the financial statements audited by
them and incorporated by reference in the Registration Statement, the Pricing Prospectus and the Final Supplemented Prospectus, as
applicable, comply as to form in all material respects with the applicable accounting requirements of the 1934 Act and the rules and
regulations under the 1934 Act.
(g) The Representatives shall have received on the date hereof and shall receive on the Closing Date from PwC, a
letter or letters addressed to the Representatives (which may refer to letters previously delivered to the Representatives) dated the
respective dates of delivery thereof to the effect that: (A) they are an independent registered public accounting firm with respect to
Southern Natural Gas Company, L.L.C. (“SNG”) within the meaning of the 1933 Act and the rules and regulations under the 1933
Act; and (B) in their opinion, the financial statements of SNG audited by them and incorporated by reference in the Registration
Statement, the Pricing Prospectus and the Final Supplemented Prospectus, as applicable, comply as to form in all material respects with
the applicable accounting requirements of the 1934 Act and the rules and regulations under the 1934 Act.
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(h) On the Closing Date, Hunton & Williams LLP, counsel for the Underwriters shall have been furnished with such
documents and opinions as it may reasonably require for the purpose of enabling it to pass upon the issuance and sale of the Securities
as herein contemplated and related proceedings, or in order to evidence the accuracy of any of the representations or warranties, or the
fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company and the Guarantor in connection with
the issuance and sale of the Securities as herein contemplated shall be satisfactory in form and substance to the Representatives and
Hunton & Williams LLP, counsel for the Underwriters.
(i) No amendment or supplement to the Registration Statement or the Final Supplemented Prospectus filed subsequent
to the date of this Agreement (including any filing made by the Company pursuant to Section 13 or 14 of the 1934 Act) shall be
unsatisfactory in form to Hunton & Williams LLP or shall contain information (other than with respect to an amendment or supplement
relating solely to the activity of any Underwriter) which, in the reasonable judgment of the Representatives, shall materially impair the
marketability of the Securities.
(j)

The Company and the Guarantor shall have performed their obligations when and as provided under this

Agreement.
If any condition specified in this Section shall not have been fulfilled when and as required to be fulfilled, this
Agreement may be terminated by the Representatives by notice to the Company and the Guarantor at any time prior to the Closing
Date, and such termination shall be without liability of any party to any other party except as provided in Sections 5, 8 and 10(b)
hereof.
SECTION 7. CONDITIONS OF THE OBLIGATIONS OF THE COMPANY AND THE GUARANTOR . The
obligations of the Company and the Guarantor shall be subject to the conditions set forth in the first sentence of Section 6(a) hereof. In
case such conditions shall not have been fulfilled, this Agreement may be terminated by the Company or the Guarantor by mailing or
delivering written notice thereof to the Representatives. Any such termination shall be without liability of any party to any other party
except as otherwise provided in Sections 5, 8 and 10(b) hereof.
SECTION 8. INDEMNIFICATION.
(a)
The Company and the Guarantor jointly and severally agree to indemnify and hold harmless each of the
Underwriters and each person, if any, who controls any such Underwriter within the meaning of Section 15 of the 1933 Act or Section
20(a) of the 1934 Act, against any and all losses, claims, damages or liabilities, joint or several, to which they or any of them may
become subject under the 1933 Act, the 1934 Act or otherwise, and to reimburse any such Underwriter and such controlling person or
persons, if any, for any legal or other expenses incurred by them in connection with defending any actions, insofar as such losses,
claims, damages, liabilities or actions arise out of or are based upon any untrue statement or alleged untrue statement of a material fact
contained in any Preliminary Prospectus, the Registration Statement, the Base Prospectus, the Pricing Prospectus, any Permitted Free
Writing Prospectus or the Final Supplemented Prospectus or, if the Company or the Guarantor shall furnish to the
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Underwriters any amendments or any supplements thereto, or shall make any filings pursuant to Section 13 or 14 of the 1934 Act
which are incorporated therein by reference, in any Preliminary Prospectus, the Registration Statement, the Base Prospectus, the
Pricing Prospectus, any Permitted Free Writing Prospectus, the Final Supplemented Prospectus as so amended or supplemented, or in
any free writing prospectus used by the Company or the Guarantor other than a Permitted Free Writing Prospectus, or arise out of or
are based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, except insofar as such losses, claims, damages, liabilities or actions arise out of or are based upon
any such untrue statement or alleged untrue statement or omission or alleged omission which was made in such Preliminary
Prospectus, Registration Statement, Base Prospectus, Pricing Prospectus, Permitted Free Writing Prospectus or Final Supplemented
Prospectus in reliance upon and in conformity with information furnished in writing to the Company or the Guarantor by any
Underwriter through the Representatives for use therein. Each Underwriter agrees, within ten days after the receipt by it of notice of
the commencement of any action in respect of which indemnity may be sought by it, or by any person controlling it, from the
Company on account of its agreement contained in this Section 8, to notify the Company in writing of the commencement thereof but
the omission of such Underwriter so to notify the Company and the Guarantor of any such action shall not release the Company or the
Guarantor from any liability which it may have to such Underwriter or to such controlling person otherwise than on account of the
indemnity agreement contained in this Section 8. In case any such action shall be brought against an Underwriter or any such person
controlling such Underwriter and such Underwriter shall notify the Company and the Guarantor of the commencement thereof as
above provided, the Company and the Guarantor shall be entitled to participate in (and, to the extent that it shall wish, including the
selection of counsel, to direct) the defense thereof, at its own expense. In case the Company or the Guarantor elects to direct such
defense and select such counsel, any Underwriter or controlling person shall have the right to employ its own counsel, but, in any such
case, the fees and expenses of such counsel shall be at the expense of such Underwriter or such controlling person unless the
employment of such counsel has been authorized in writing by the Company and the Guarantor in connection with defending such
action. No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or compromise of, or
consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification
may be sought hereunder (whether or not the indemnified party is an actual or potential party to such action or claim) unless such
settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all liability arising out of such
action or claim and (ii) does not include any statement as to, or an admission of, fault, culpability or a failure to act, by or on behalf of
any indemnified party. In no event shall any indemnifying party have any liability or responsibility in respect of the settlement or
compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim effected without its
prior written consent.
(b)
Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Company and the
Guarantor, its directors and such of its officers who have signed the Registration Statement and each person, if any, who controls the
Company or the Guarantor within the meaning of Section 15 of the 1933 Act or Section 20(a) of the 1934 Act to the same extent and
upon the same terms as the indemnity agreement of the Company and the Guarantor set forth in Section 8(a) hereof, but only with
respect to alleged untrue statements or omissions
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made in the Registration Statement, the Preliminary Prospectus, the Base Prospectus, the Pricing Prospectus, any Permitted Free
Writing Prospectus or the Final Supplemented Prospectus, or such documents as amended or supplemented, in reliance upon and in
conformity with information furnished in writing to the Company or the Guarantor by any Underwriter through the Representatives for
use therein.
SECTION 9. REPRESENTATIONS, WARRANTIES AND AGREEMENTS TO SURVIVE DELIVERY . All
representations, warranties and agreements contained in this Agreement, or contained in certificates of officers of the Company and the
Guarantor submitted pursuant hereto, shall remain operative and in full force and effect, regardless of any investigation made by or on
behalf of any Underwriter or controlling person, or by, or on behalf of the Company or the Guarantor and shall survive delivery of the
Securities to the Underwriters.
SECTION 10. TERMINATION OF AGREEMENT.
(a) The Representatives may terminate this Agreement, by notice to the Company and the Guarantor, at any time at or
prior to the Closing Date if (i) trading in securities on the New York Stock Exchange shall have been generally suspended or there
shall have been a material disruption in settlement in securities generally, (ii) minimum or maximum ranges for prices shall have been
generally established on the New York Stock Exchange by the Commission or by the New York Stock Exchange, (iii) a general
banking moratorium shall have been declared by federal or New York State authorities, or (iv) there shall have occurred any outbreak
or escalation of major hostilities in which the United States is involved, any declaration of war by the United States Congress or any
other substantial national or international calamity, crisis or emergency (including, without limitation, acts of terrorism) affecting the
United States, in any such case provided for in clauses (i) through (iv) with the result that, in the reasonable judgment of the
Representatives, the offering, sale or delivery of the Securities on the terms and in the manner contemplated by this Agreement and the
Final Supplemented Prospectus shall have been materially impaired.
(b) If this Agreement shall be terminated by the Representatives pursuant to subsection (a) above or because of any
failure or refusal on the part of the Company or the Guarantor to comply with the terms or to fulfill any of the conditions of this
Agreement, or if for any reason the Company or the Guarantor shall be unable to perform its obligations under this Agreement, then in
any such case, the Company and the Guarantor will reimburse the Underwriters for the reasonable fees and disbursements of Hunton
& Williams LLP and for the out of pocket expenses (in an amount not exceeding $10,000) reasonably incurred by the Underwriters in
making preparations for the purchase, sale and delivery of the Securities and, upon such reimbursement, the Company and the
Guarantor shall be absolved from any further liability hereunder, except as provided in Sections 5 and 8 hereof.
SECTION 11. DEFAULT BY AN UNDERWRITER . If an Underwriter shall fail on the Closing Date to purchase
the Securities that it is obligated to purchase under this Agreement (the “Defaulted Securities”), the Representatives shall have the right,
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or any other underwriters, to
purchase all, but not less than all, of the Defaulted Securities in such
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amounts as may be agreed upon and upon the terms herein set forth. If, however, the Representatives shall not have completed such
arrangements within such 24-hour period, then:
(a) if the principal amount of Defaulted Securities does not exceed 10% of the Securities, each of the non-defaulting
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in the proportions that their respective
underwriting obligations hereunder bear to the underwriting obligations of all non-defaulting Underwriters, or
(b) if the principal amount of Defaulted Securities exceeds 10% of the Securities, this Agreement shall terminate
without liability on the part of any non-defaulting Underwriter.
No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in respect of its default.
In the event of any such default which does not result in a termination of this Agreement, either the Representatives, the
Company or the Guarantor shall have the right to postpone the Closing Date for a period not exceeding seven days in order to effect
any required changes in the Registration Statement, the Pricing Prospectus or the Final Supplemented Prospectus or in any other
documents or arrangements.
SECTION 12. NOTICES. All notices and other communications hereunder shall be in writing and shall be deemed to
have been duly given if mailed or transmitted by any standard form of telecommunication. Notices to the Underwriters shall be directed
to the Representatives at Merrill Lynch, Pierce, Fenner & Smith Incorporated, 50 Rockefeller Plaza, NY1-050-12-01, New York, New
York 10020, Attention: High Grade Transaction Management/Legal, Fax No.: (646) 855-5958, Goldman Sachs & Co. LLC, 200
West Street, New York, New York, 10282, Attention: Registration Department, Scotia Capital (USA) Inc., 250 Vesey Street, New
York, New York 10281, Attention: Debt Capital Markets, Fax No.: (212) 225-6550, U.S. Bancorp Investments, Inc., 214 North
Tryon Street, 26 th Floor, EX-NC-WSTC, Charlotte, North Carolina 28202, Attention: Investment Grade Syndicate, Fax No.: (877)
744-3462 and Wells Fargo Securities, LLC, 550 South Tryon Street, 5 th Floor, Charlotte, North Carolina 28202, Attention:
Transaction Management, Fax No.: (704) 410-0326; notices to the Company shall be mailed to 30 Ivan Allen Jr. Boulevard, N.W.,
Atlanta, Georgia 30308, Attention: Corporate Secretary, with a copy to Southern Company Services, Inc., 30 Ivan Allen Jr.
Boulevard, N.W., Atlanta, Georgia 30308, Attention: Steven T. Nichols.
In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the
Company and the Guarantor, which information may include the name and address of their respective clients, as well as other
information that will allow the Underwriters to properly identify their respective clients.
SECTION 13. PARTIES. This Agreement shall inure to the benefit of and be binding upon the Underwriters, the
Company and the Guarantor and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be
construed to give any
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person, firm or corporation, other than the Underwriters and the Company and the Guarantor and their respective successors and the
controlling persons and officers and directors referred to in Section 8 and their heirs and legal representatives, any legal or equitable
right, remedy or claim under or in respect of this Agreement or any provision herein contained. This Agreement and all conditions and
provisions hereof are intended to be for the sole and exclusive benefit of the Underwriters and the Company and the Guarantor and
their respective successors, and said controlling persons and officers and directors and their heirs and legal representatives, and for the
benefit of no other person, firm or corporation. No purchaser of Securities from any of the Underwriters shall be deemed to be a
successor by reason merely of such purchase. The Company and the Guarantor acknowledge and agree that in connection with all
aspects of each transaction contemplated by this Agreement, the Company and the Guarantor and the Underwriters have arms-length
business relationships that create no fiduciary duty on the part of any party and each expressly disclaims any fiduciary or financial
advisory relationship.
SECTION 14.
GOVERNING LAW AND TIME . This Agreement shall be governed by and construed in
accordance with the laws of the State of New York applicable to agreements made and to be performed in said State. Except as
otherwise set forth herein, specified times of day refer to New York time.
SECTION 15. 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.
If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company and
the Guarantor a counterpart hereof, whereupon this instrument, along with all counterparts, will become a binding agreement among
the Underwriters, the Company and the Guarantor in accordance with its terms.
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Very truly yours,

SOUTHERN COMPANY GAS CAPITAL CORPORATION

By: /s/ Todd A. Perkins
Name:
Title:

Todd A. Perkins
Treasurer

SOUTHERN COMPANY GAS

By: /s/ Todd A. Perkins
Name:
Todd A. Perkins
Title:
Assistant Treasurer
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CONFIRMED AND ACCEPTED,
as of the date first above written
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Randolph B. Randolph
Name: Randolph B. Randolph
Title: Managing Director
GOLDMAN SACHS & CO. LLC
By: /s/ Adam Greene
Name: Adam Greene
Title: Vice President
SCOTIA CAPITAL (USA) INC.
By: /s/ Paul McKeown
Name: Paul McKeown
Title: Managing Director
U.S. BANCORP INVESTMENTS, INC.
By: /s/ Phillip Bennett
Name: Phillip Bennett
Title: Managing Director
WELLS FARGO SECURITIES, LLC
By: /s/ Carolyn Hurley
Name: Carolyn Hurley
Title: Director
As Representatives of the Several Underwriters named in Schedule I hereto
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SCHEDULE I

Name of Underwriters

Principal Amount of Securities

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Goldman Sachs & Co. LLC
Scotia Capital (USA) Inc.
U.S. Bancorp Investments, Inc.
Wells Fargo Securities, LLC
CIBC World Markets Corp.
Santander Investment Securities Inc.
TD Securities (USA) LLC
Loop Capital Markets LLC
CastleOak Securities, L.P.
MFR Securities, Inc.
TOTAL:

$63,450,000
63,450,000
63,450,000
63,450,000
63,450,000
29,250,000
29,250,000
29,250,000
22,500,000
11,250,000
11,250,000
$450,000,000
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SCHEDULE II
PRICING DISCLOSURE PACKAGE
1)
2)
3)

Prospectus dated June 30, 2016
Preliminary Prospectus Supplement dated May 4, 2017(which shall be deemed to
include documents incorporated by reference therein)
Permitted Free Writing Prospectuses
a)
Pricing Term Sheet
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May 9, 2017
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As Representatives of the Several Underwriters
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
Series 2017A 4.400% Senior Notes
due May 30, 2047
Ladies and Gentlemen:
We have acted as special Nevada counsel to Southern Company Gas Capital Corporation (the “Company”) in
connection with (i) the Company’s issuance of $450,000,000 aggregate principal amount of its Series 2017A 4.400% Senior Notes
due May 30, 2047 (the “Notes”) and the related guarantee thereof (the “Guarantee”) by Southern Company Gas (the “Guarantor”)
pursuant to an Indenture (the “Indenture”) dated as of February 20, 2001, by and among the Company, as issuer, the Guarantor, as
guarantor, and The Bank of New York Mellon Trust Company, N.A., (formerly known as The Bank of New York Trust Company)
as successor
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in interest to The Bank of New York, as trustee (the “Trustee”); and (ii) the purchase by the Underwriters (as hereinafter defined) of
the Notes pursuant to the terms of an Underwriting Agreement dated May 4, 2017 (the “Underwriting Agreement”), among the
Company, the Guarantor and the Underwriters named in Schedule I thereto (the “Underwriters”) for whom you are acting as
representatives (the “Representatives”). This opinion is being delivered to you as Representatives pursuant to Section 6(b)(1) of the
Underwriting Agreement.
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Underwriting Agreement.
In rendering the opinions expressed below, we have examined the following documents:
a)

The Company’s and the Guarantor’s registration statement on Form S-3 (File Nos. 333-212328 and 333-212328-01)
pertaining to the Notes, the Guarantee and certain other securities filed by the Company and the Guarantor under the
Securities Act of 1933, as amended (the “Act”), as it became effective under the Act (the “Registration Statement”);

b)

The Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as supplemented by a
preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exchange Commission (the “Commission”) under the Act;

c)

The documents incorporated by reference into the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus (as hereinafter defined): the Annual Report on Form 10-K of the Guarantor for the fiscal year
ended December 31, 2016 and the Quarterly Report on Form 10-Q of the Guarantor for the quarter ended March 31,
2017 (together, the “Pricing Exchange Act Documents”);

d)

The Company’s and the Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the
“Final Supplemented Prospectus”), filed by the Company pursuant to Rule 424(b) of the rules and regulations of the
Commission under the Act, which, pursuant to Form S-3, incorporates by reference the Pricing Exchange Act
Documents and the Current Report on Form 8-K of the Guarantor dated May 4, 2017 (the “Exchange Act
Documents”), each as filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

e)

An executed copy of the Indenture;

f)

An executed copy of the Guarantee;

g)

An executed copy of the Underwriting Agreement;
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h)

The free writing prospectus prepared by the Company and the Guarantor and filed with the Commission on May 4,
2017 pursuant to Rule 433 of the Act (the “Permitted Free Writing Prospectus”);

i)

The Company’s Articles of Incorporation, as filed with the Nevada Secretary of State’s Office on September 15, 2000,
as amended by Certificate of Amendment filed with the Nevada Secretary of State’s office on July 19, 2016 (as so
amended, the “Articles of Incorporation”);

j)

A copy of the Amended and Restated Bylaws of the Company as adopted July 19, 2016 (the “Bylaws”);

k)

A Certificate of Good Standing for the Company issued by the Nevada Secretary of State on May [ ], 2017;

l)

Unanimous Written Consent of the Board of Directors of the Company dated June 30, 2016, authorizing and approving
the Registration Statement, the issuance and sale of the securities described in the Registration Statement and matters
related thereto;

m)

Unanimous Written Consent of the Board of Directors of the Company dated April 25, 2017;

n)

Certificate of [OFFICER NAME], [OFFICER TITLE] of the Company dated as of May 9, 2017 (the “Officer’s
Certificate”); and

o)

Officers’ Certificate Pursuant to Section 301 of the Indenture of [OFFICER NAME], [OFFICER TITLE] of the
Company and [OFFICER NAME], [OFFICER TITLE], dated May 9, 2017, establishing the Notes as a series of
securities to be issued under the Indenture with the terms and characteristics as described therein.

The documents listed in Schedule II to the Underwriting Agreement, taken together, are collectively referred to as the
“Pricing Disclosure Package.”
In addition, we have examined, and have relied as to factual matters upon, the documents delivered to you at the closing
(except the certificate representing the Notes, of which we have examined a specimen), and we have made such other and further
investigations as we deemed necessary to express the opinions hereinafter set forth. In such examination, we have assumed (i) the
genuineness of all signatures, (ii) the legal capacity of natural persons, (iii) the authenticity of all documents submitted to us as
originals, and (iv) the conformity to original documents of all documents submitted to us as certified or photostatic copies and the
authenticity of the originals of such latter documents.
Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that:
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1. The Company is a corporation validly existing and in good standing as a business corporation under the laws of the
State of Nevada with requisite corporate power to own its properties and conduct its business as described in the Pricing Disclosure
Package and the Prospectus.
2. The Indenture has been duly authorized by the Company, and relying solely on the Officer’s Certificate, has been
executed and delivered by the Company.
3. The Notes have been duly authorized by the Company, have been executed by the Company and, when received
by the Trustee, will be delivered by the Company.
4. The Underwriting Agreement has been duly authorized by the Company, has been executed by the Company and,
when received by the Representatives, will be delivered by the Company.
5. No order, consent or other authorization or approval is required by any governmental authority of the State of
Nevada for the issuance by the Company of the Notes, except with respect to applicable state securities or “blue sky” laws, as to which
we express no opinion.
6. The execution and delivery by the Company of the Underwriting Agreement, and the Notes do not, and if the
Company were now to perform its obligations under the Underwriting Agreement, the Indenture and the Notes such performance
would not, result in any: (i) violation of the Company’s Articles of Incorporation or Bylaws; (ii) violation of any existing State of
Nevada statute, regulation, rule or law to which the Company is subject; or (iii) violation of any judicial or administrative decree, writ,
judgment or order to which, to the knowledge of such counsel, the Company is subject.
The attorneys in this firm that are rendering this opinion are members of the State Bar of Nevada and we do not purport
to express any opinion herein concerning any law other than the laws of the State of Nevada.
This opinion letter is rendered by us only to you and is solely for your benefit in your capacity as Underwriters in
connection with the Underwriting Agreement and the transactions contemplated thereunder and may not be used, quoted or relied
upon by you for any other purpose or relied upon by or furnished to any other person without our prior written consent except that
Troutman Sanders LLP may rely on this opinion in giving its opinion pursuant to the Underwriting Agreement, insofar as such opinion
relates to matters of Nevada law and Hunton & Williams LLP may rely on this opinion in giving its opinion pursuant to the
Underwriting Agreement, insofar as such opinion relates to matters of Nevada law. This opinion is expressed as of the date hereof, and
we do not assume any obligation to update or supplement it to reflect any fact or circumstance that hereafter comes to our attention, or
any change in law that hereafter occurs.
Yours very truly,
WOODBURN AND WEDGE
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Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As Representatives of the Several Underwriters
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
Series 2017A 4.400% Senior Notes
due May 30, 2047
Ladies and Gentlemen:
We have acted as counsel to Southern Company Gas, a Georgia corporation (the “Guarantor”), and as special counsel
to Southern Company Gas Capital Corporation, a Nevada corporation (the “Company”), in connection with: (i) the offer and sale by
the Company of its Series 2017A 4.400% Senior Notes due May 30, 2047 in the aggregate principal amount of $450,000,000 (the
“Notes”) and the related guarantee thereof by the Guarantor (the “Guarantee”, and together with the Notes, the “Securities”) pursuant
to an Indenture (the “Indenture”) dated as of February 20, 2001, by and among the Company, as issuer, the Guarantor, as guarantor,
and
Schedule IV-1

The Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as
successor in interest to The Bank of New York), as trustee (the “Trustee”); and (ii) the purchase by the Underwriters (as hereinafter
defined) of the Notes pursuant to the terms of an Underwriting Agreement dated May 4, 2017 (the “Underwriting Agreement”),
among the Company, the Guarantor and the Underwriters named in Schedule I thereto (the “Underwriters”) for whom you are acting
as representatives (the “Representatives”). This opinion is being delivered to you as Representatives pursuant to Section 6(b)(2) of the
Underwriting Agreement.
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Underwriting Agreement.
In rendering the opinions expressed below, we have examined the following documents:
a)

The Company’s and the Guarantor’s registration statement on Form S-3 (File Nos. 333-212328 and 333-212328-01)
pertaining to the Notes, the Guarantee and certain other securities filed by the Company and the Guarantor under the
Securities Act of 1933, as amended (the “Act”), as it became effective under the Act (the “Registration Statement”);

b)

The Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as supplemented by a
preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exchange Commission (the “Commission”) under the Act;

c)

The documents incorporated by reference into the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus (as hereinafter defined): the Annual Report on Form 10-K of the Guarantor for the fiscal year
ended December 31, 2016 and the Quarterly Report on Form 10-Q of the Guarantor for the quarter ended March 31,
2017 (together, the “Pricing Exchange Act Documents”);

d)

The Company’s and the Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the
“Final Supplemented Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and
regulations of the Commission under the Act, which, pursuant to Form S-3, incorporates by reference the Pricing
Exchange Act Documents and the Current Report on Form 8-K of the Guarantor dated May 4, 2017 (the “Exchange
Act Documents”), each as filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

e)

An executed copy of the Indenture;

f)

An executed copy of the Officer’s Certificate pursuant to Section 301 of the Indenture;
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g)

A specimen of global note No. [X]-1 representing the Notes (the “Global Note”);

h)

An executed copy of the Guarantee;

i)

An executed copy of the Underwriting Agreement;

j)

The free writing prospectus prepared by the Company and the Guarantor and filed with the Commission on May 4,
2017 pursuant to Rule 433 under the Act (the “Permitted Free Writing Prospectus”);

k)

The Guarantor’s charter and bylaws; and

l)

Such other corporate and other documents, records and certificates as we considered necessary or appropriate, including
certificates of public officials and officers of the Company and the Guarantor.

The documents listed in Schedule II to the Underwriting Agreement, taken together, are collectively referred to as the
“Pricing Disclosure Package.”
In addition, we have examined, and have relied as to factual matters upon, the documents delivered to you at the closing
(except the certificate representing the Notes, of which we have examined a specimen), and we have made such other and further
investigations as we deemed necessary to express the opinions hereinafter set forth. In such examination, we have assumed (i) the
genuineness of all signatures, (ii) the legal capacity of natural persons, (iii) the authenticity of all documents submitted to us as
originals, (iv) the conformity to original documents of all documents submitted to us as certified or photostatic copies and the
authenticity of the originals of such latter documents and (v) the authority of the person or persons who executed any such documents
on behalf of any person or entity (other than the Company and the Guarantor).
The Indenture and the Underwriting Agreement are herein referred to collectively as the “Agreements.”
Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that:
1. The Guarantor is a corporation validly existing and in good standing under the law of the State of Georgia, and has
the corporate authority to conduct its business as described in the Pricing Disclosure Package and the Final Supplemented Prospectus,
to own and operate any properties used by it in such business and to enter into and perform its obligations under the Agreements and
the Guarantee.
2.
The execution, delivery and performance by the Guarantor of the Underwriting Agreement have been duly
authorized by all necessary corporate action on the part of the Guarantor, and the Underwriting Agreement has been duly executed and
delivered by the Guarantor.
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3. All orders, consents or other authorizations or approvals of the Commission legally required for the issuance and
sale of the Securities have been obtained; such orders are sufficient for the issuance and sale of the Securities in accordance with the
terms of the Agreements; the issuance and sale of the Securities conform in all material respects with the terms of such orders; and no
other order, consent or other authorization or approval pursuant to any Georgia or United States governmental body (other than in
connection or in compliance with the provisions of the securities or “blue sky” laws of any jurisdiction, as to which we express no
opinion) is legally required for the issuance and sale of the Securities in accordance with the terms of the Underwriting Agreement.
4. The Indenture has been duly authorized by all necessary corporate action on the part of the Guarantor, executed and
delivered by the Guarantor and is enforceable against the Guarantor and the Company in accordance with its terms, subject to the
qualifications that the enforceability of the Guarantor’s and the Company’s obligations under the Indenture may be limited or otherwise
affected by bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally
and by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
5. The Notes, when the Global Note is authenticated by the Trustee in the manner provided in the Indenture and
delivered to and paid for by the Underwriters pursuant to the Underwriting Agreement, will constitute valid and binding obligations of
the Company, enforceable against the Company in accordance with their terms, subject to the qualifications that the enforceability of
the Company’s obligations under the Notes may be limited or otherwise affected by bankruptcy, insolvency, reorganization,
moratorium and other similar laws relating to or affecting creditors’ rights generally and by general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).
6. The Guarantee has been duly authorized by all necessary corporate action on the part of the Guarantor, executed
and delivered by the Guarantor and is enforceable against the Guarantor in accordance with its terms, subject to the qualifications that
the enforceability of the Guarantor’s obligations under the Guarantee may be limited or otherwise affected by bankruptcy, insolvency,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).
7. Each of the Indenture, the Guarantee and the Notes conforms as to legal matters in all material respects to the
descriptions thereof in the Pricing Disclosure Package and the Final Supplemented Prospectus.
8. The Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended.
9. The execution and delivery by the Guarantor of the Underwriting Agreement, the Indenture, and the Guarantee,
and the consummation of the transactions contemplated thereby, do not result in any violation of: (i) the charter or bylaws of the
Guarantor or (ii) any existing applicable law, rule or regulation of the United States or the State of Georgia.
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10. The execution and delivery by the Company of the Underwriting Agreement, the Indenture and the Global Note,
and the consummation of the transactions contemplated thereby, do not result in any violation of any existing applicable law, rule or
regulation of the United States or the State of Georgia.
11. The Company and the Guarantor are not and, after giving effect to the offering and sale of the Securities, neither
will be an “investment company” or a company “controlled” by an “investment company” within the meaning of the Investment
Company Act of 1940, as amended.
12. The statements set forth in the Pricing Disclosure Package and the Final Supplemented Prospectus under the
heading “Certain United States Federal Income Tax Considerations for Non-U.S. Holders” insofar as they purport to constitute
summaries of matters of United States federal income tax law, constitute accurate summaries in all material respects subject to the
qualifications, limitations and assumptions set forth therein.
The attorneys in this firm who are rendering this opinion are members of the State Bar of Georgia and we do not
purport to express any opinion herein concerning any law other than the laws of the State of Georgia, the federal laws of the United
States and, to the extent set forth herein, the law of the State of New York. As to all matters governed by or dependent upon the law of
the State of New York, we have, with your consent, relied upon the opinion of Hunton & Williams LLP dated the date hereof and
addressed to you. As to all matters governed by or dependent upon the law of the State of Nevada, we have, with your consent, relied
upon the opinion of Woodburn and Wedge dated the date hereof and addressed to you.
This opinion letter is rendered by us only to you and is solely for your benefit in your capacity as Representatives of the
Underwriters in connection with the Underwriting Agreement and the transactions contemplated thereunder and may not be used,
quoted or relied upon by you for any other purpose or relied upon by or furnished to any other person without our prior written consent
except that Hunton & Williams LLP may rely on this opinion in giving its opinion pursuant to the Underwriting Agreement, insofar as
such opinion relates to matters of Georgia law. This opinion is expressed as of the date hereof, and we do not assume any obligation to
update or supplement it to reflect any fact or circumstance that hereafter comes to our attention, or any change in law that hereafter
occurs.
Sincerely,
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May 9, 2017

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As Representatives of the Several Underwriters
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
Series 2017A 4.400% Senior Notes
due May 30, 2047
Ladies and Gentlemen:
We have acted as counsel to Southern Company Gas, a Georgia corporation (the “Guarantor”), and as special counsel
to Southern Company Gas Capital Corporation, a Nevada corporation (the “Company”), in connection with: (i) the offer and sale by
the Company of its Series 2017A 4.400% Senior Notes due May 30, 2047 in the aggregate principal amount of $450,000,000 (the
“Notes”) and the related guarantee thereof by the Guarantor (the “Guarantee”) pursuant to an Indenture (the “Indenture”) dated as of
February 20, 2001, by and among the Company, as issuer, the Guarantor, as guarantor, and The Bank of New York Mellon Trust
Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as successor in interest to The Bank of New
York), as trustee (the “Trustee”); and (ii) the purchase by the
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Underwriters (as hereinafter defined) of the Notes pursuant to the terms of an Underwriting Agreement dated May 4, 2017 (the
“Underwriting Agreement”), among the Company, the Guarantor and the Underwriters named in Schedule I thereto (the
“Underwriters”) for whom you are acting as representatives (the “Representatives”). This letter is being delivered to you as
Representatives pursuant to Section 6(b)(2) of the Underwriting Agreement.
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Underwriting Agreement.
In connection with the foregoing, we have examined the Company’s and the Guarantor’s registration statement on
Form S-3 (File Nos. 333-212328 and 333-212328-01) pertaining to the Notes, the Guarantee and certain other securities filed by the
Company and the Guarantor under the Securities Act of 1933, as amended (the “Act”), as it became effective under the Act (the
“Registration Statement”); the Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as
supplemented by a preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and
regulations of the Securities and Exchange Commission (the “Commission”) under the Act; the documents incorporated by reference
into the Registration Statement, the Pricing Prospectus and the Final Supplemented Prospectus (as hereinafter defined): the Annual
Report on Form 10-K of the Guarantor for the fiscal year ended December 31, 2016 and the Quarterly Report on Form 10-Q of the
Guarantor for the quarter ended March 31, 2017 (together, the “Pricing Exchange Act Documents”); and the Company’s and the
Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the “Final Supplemented Prospectus”),
filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and regulations of the Commission under the Act, which,
pursuant to Form S-3, incorporates by reference the Pricing Exchange Act Documents and the Current Report on Form 8-K of the
Guarantor dated May 4, 2017 (the “Exchange Act Documents”), each as filed under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). We have also examined the free writing prospectus prepared by the Company and the Guarantor and filed with
the Commission on May 4, 2017 pursuant to Rule 433 under the Act (the “Permitted Free Writing Prospectus”). The documents listed
in Schedule II to the Underwriting Agreement, taken together, are collectively referred to as the “Pricing Disclosure Package.”
We have participated in various conferences with the Company and the Guarantor, their representatives, representatives
of the independent public or certified public accountants of the Guarantor, representatives of you and your counsel at which the
contents of the Registration Statement, the Pricing Disclosure Package, the Final Supplemented Prospectus and the Exchange Act
Documents and related matters were discussed and reviewed. Because of the inherent limitations in the independent verification of
factual matters, and the character of the determinations involved in the preparation of the Registration Statement, the Pricing Disclosure
Package, the Final Supplemented Prospectus and the Exchange Act Documents, we are not passing upon and do not assume any
responsibility for, and make no representation that we have independently verified, the accuracy, completeness or fairness of the
statements contained therein (other than as specified in opinion paragraph 7 related to the Indenture, the Guarantee and the Notes and
paragraph 12 of our opinion to you dated of even date herewith). However, on the
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basis of the foregoing, we advise you that nothing has come to our attention which has caused us to believe that:
1.
the Registration Statement, on the Effective Date (including the Exchange Act Documents on file with the
Commission as of such date), contained any untrue statement of a material fact or omitted to state any material fact required to be stated
therein or necessary in order to make the statements therein not misleading,
2. the Pricing Disclosure Package, as of the Applicable Time, included an untrue statement of a material fact or
omitted 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, or
3. the Final Supplemented Prospectus (including the Exchange Act Documents) contained, as of its date, or contains,
on the date hereof, any untrue statement of a material fact or omitted, as of its date, or omits, on the date hereof, 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,
except that in each case we express no belief with respect to the Statement of Eligibility and Qualification under the Trust Indenture
Act of 1939, as amended, on Form T-1 filed as an exhibit to the Registration Statement and the financial statements and schedules and
notes thereto or other financial or statistical data contained or incorporated by reference in (or omitted from) the Registration Statement,
the Pricing Disclosure Package, the Final Supplemented Prospectus or the Exchange Act Documents and with respect to information
set forth in the Pricing Prospectus and the Final Supplemented Prospectus under the captions “Description of the Series 2017A Senior
Notes ─ Book-Entry Only Issuance ─ The Depository Trust Company” and “Description of the Series 2017A Senior Notes – Global
Clearance and Settlement Procedures.”
Subject to and on the basis of the foregoing, we further advise you that the Registration Statement, on the Effective
Date, and the Final Supplemented Prospectus, as of May 4, 2017, complied as to form in all material respects with the relevant
requirements of the Act and the applicable rules and regulations of the Commission thereunder and that each Exchange Act Document,
as of its date of filing with the Commission, complied as to form in all material respects with the relevant requirements of the Exchange
Act and the applicable rules and regulations of the Commission thereunder, except that in each case we express no belief as to the
Statement of Eligibility and Qualification under the Trust Indenture Act of 1939, as amended, on Form T-1 filed as an exhibit to the
Registration Statement and the financial statements and schedules and notes thereto or other financial or statistical data contained or
incorporated by reference in (or omitted from) the Registration Statement, the Pricing Disclosure Package, the Final Supplemented
Prospectus or the Exchange Act Documents.
This letter is rendered by us only to you and is solely for your benefit in your capacity as Representatives of the
Underwriters in connection with the Underwriting Agreement and the transactions contemplated thereunder and may not be used,
quoted or relied upon by you for any other purpose or relied upon by or furnished to any other person without our prior written
consent. This letter is expressed as of the date hereof, and we do not assume any obligation to
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update or supplement it to reflect any fact or circumstance that hereafter comes to our attention, or any change in law that hereafter
occurs.
Sincerely,
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Schedule V
[Letterhead of Bryan Cave LLP]
May 9, 2017

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
as Representatives of the Several Underwriters
Southern Company Gas Capital Corporation
2215-B Renaissance Drive
Las Vegas, Nevada 89119
Southern Company Gas
Ten Peachtree Place
Atlanta, Georgia 30309
Southern Company Gas Capital Corporation
Southern Company Gas
Series 2017A 4.400% Senior Notes due May 30, 2047
Ladies and Gentlemen:
We have acted as counsel for The Bank of New York Mellon Trust Company, N.A. (“BNYMTC”), (formerly known as The
Bank of New York Trust Company, N.A., as successor
Schedule V-1

trustee to The Bank of New York), as Trustee, in connection with the issuance by Southern Company Gas Capital Corporation
(formerly known as AGL Capital Corporation, the “Company”) of $450,000,000 aggregate principal amount of Series 2017A 4.400%
Senior Notes due May 30, 2047 (the “Notes”) and the related guarantee thereof by Southern Company Gas (formerly known as AGL
Resources Inc., the “Guarantor”). The Notes are being issued under the Indenture, dated as of February 20, 2001 (the “Indenture”),
among the Company, the Guarantor and the Trustee.
In connection herewith, we have examined the following (together with the Indenture, the “Documents”):
(1)

a true and correct copy of BNYMTC’s Certificate of Corporate Existence from the OCC, dated [
copy of which certificate is attached hereto as Exhibit A (the “OCC Certificate”),

(2)

a copy of the certificate representing the Notes, and

(3)

a certificate of the Trustee, dated May 9, 2017.

], a

Except as otherwise expressly set forth herein, for purposes of this opinion letter, we have not reviewed any document other
than the Documents. In particular, we have not reviewed any document that is referred to in or incorporated by reference into the
Documents. We have assumed that there exists no provision in any document that we have not reviewed that bears upon or is
inconsistent with the opinions stated herein. Except as provided in the immediately succeeding paragraph, we have conducted no
independent factual investigation of our own, but rather have relied solely upon the Documents, the statements and information set
forth therein and the additional matters recited or assumed herein, all of which we have assumed to be true, complete and accurate in all
material respects.
We have also examined originals or copies, certified or otherwise identified to our satisfaction, of the Charter and By-laws of
BNYMTC and of such other corporate records, agreements and instruments of BNYMTC, certificates of public officials and officers
of BNYMTC, and such other documents, records and instruments, and we have made such legal and factual inquiries, as we have
deemed necessary or appropriate as a basis for us to render the opinions hereinafter expressed. In our examination of the Documents
and otherwise, we have assumed the genuineness of all signatures, the legal competence and capacity of natural persons, the
authenticity of documents submitted to us as originals and the conformity with authentic original documents of all documents submitted
to us as copies or by facsimile or other means of electronic transmission. When relevant facts were not independently established, we
have relied without independent investigation as to matters of fact upon statements of governmental officials and upon representations
made in or pursuant to the Documents and certificates or statements of appropriate representatives of BNYMTC.
We have assumed, with your permission, that (i) each party to the Documents (other than BNYMTC) has been duly organized,
formed or created, as the case may be, and is validly existing in good standing under the laws of the jurisdiction governing its
organization, formation or creation, and has all requisite power and authority (corporate and other) to execute, deliver and perform the
Documents, (ii) each party to the Documents is duly qualified or admitted to
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transact business in each other jurisdiction where the nature of the business conducted therein or the property owned or leased therein
makes such qualification or admission necessary, (iii) the Documents have been duly and validly authorized, executed and delivered by
each party thereto (other than BNYMTC) and (iv) the Documents constitute the legal, valid, binding and enforceable obligation of
each party thereto (other than BNYMTC)
Based upon the foregoing and in reliance thereon, and subject to the assumptions, comments, qualifications, limitations
and exceptions set forth herein, we are of the opinion that:
1)

Based solely on the OCC Certificate, BNYMTC is a national banking association formed under the laws of the

2)

BNYMTC has the power and authority to enter into and perform its obligations under the Indenture.

United States.

3)
The Indenture constitutes a valid and binding agreement of BNYMTC enforceable against BNYMTC in
accordance with its terms, except as may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting creditors’ rights generally and general equitable principles (whether considered in a
proceeding in equity or at law) and by an implied covenant of reasonableness, good faith and fair dealing.
In addition to the assumptions, comments, qualifications, limitations and exceptions set forth above, the opinions set forth herein are
further limited by, subject to and based upon the following assumptions, comments, qualifications, limitations and exceptions:
(a) Our opinions herein reflect only the application of the applicable laws of the State of New York (excluding all laws, rules and
regulations of cities, counties and other political subdivisions within such State and all securities (including blue sky), insurance,
environmental, employee benefit, pension, antitrust and tax laws of such State) and the federal laws of the United States of America
(excluding all securities, insurance, environmental, employee benefit, pension, antitrust and tax laws), in each case relating to the
banking and trust powers and functions of BNYMTC. The opinions set forth herein are made as of the date hereof and are subject to,
and may be limited by, future changes in the factual matters set forth herein, and we undertake no duty to advise you of the same. The
opinions expressed herein are based upon the law in effect (and published or otherwise generally available) on the date hereof, and we
assume no obligation to revise or supplement these opinions should such law be changed by legislative action, judicial decision or
otherwise. In rendering our opinions, we have not considered, and hereby disclaim any opinion as to, the application or impact of any
laws, cases, decisions, rules or regulations of any other jurisdiction, court or administrative agency.
(b) The validity, binding effect and enforceability of the Documents against BNYMTC may be limited by: (i) applicable bankruptcy,
insolvency, reorganization, receivership, moratorium or similar laws affecting or relating to the rights and remedies of creditors
generally including, without limitation, laws relating to fraudulent transfers or conveyances, preferences and equitable subordination;
(ii) general principles of equity (regardless of whether considered in a proceeding in equity or at law); and (iii) an implied covenant of
good faith and fair dealing.
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(c) Our opinions are further subject to the effect of generally applicable rules of law arising from statutes, judicial and administrative
decisions, and the rules and regulations of governmental authorities that: (i) limit or affect the enforcement of provisions of a contract
that purport to require waiver of the obligations of good faith, fair dealing, diligence and reasonableness; (ii) limit the availability of a
remedy under certain circumstances where another remedy has been elected; (iii) limit the enforceability of provisions releasing,
exculpating, or exempting a party from, or requiring indemnification of a party for, liability for its own action or inaction, to the extent
the action or inaction involves negligence, recklessness, willful misconduct or unlawful conduct; (iv) may, where less than all of the
contract may be unenforceable, limit the enforceability of the balance of the contract to circumstances in which the unenforceable
portion is not an essential part of the agreed exchange; and (v) govern and afford judicial discretion regarding the determination of
damages and entitlement to attorneys’ fees.
(d) We express no opinion as to the enforceability of any provision in the Documents purporting or attempting to: (i) confer exclusive
jurisdiction and/or venue upon certain courts or otherwise waive the defenses of forum non conveniens or improper venue; (ii) confer
subject matter jurisdiction on a court not having independent grounds therefor; (iii) modify or waive the requirements for effective
service of process for any action that may be brought; (iv) waive the right of BNYMTC or any other person to a trial by jury; (v)
provide that remedies are cumulative or that decisions by a party are conclusive; (vi) modify or waive the rights to notice, legal
defenses, statutes of limitations or other benefits that cannot be waived under applicable law; or (vii) leave open terms for later
resolution by the parties or allow one party to alter the obligations of another party without the consent of such other party.
(e) To the extent that any opinion relates to the enforceability of the choice of New York law and the choice of New York forum
provisions of the Documents, our opinion is rendered in reliance upon N.Y. Gen. Oblig. Law Sections 5-1401 and 5-1402 (McKinney
2017) and N.Y. CPLR 327(b) (McKinney 2017) and is subject to the qualifications that such enforceability may be limited by public
policy considerations of any jurisdiction, other than the courts of the State of New York, in which enforcement of such provisions, or
of a judgment upon an agreement containing such provisions, is sought and is further subject to limitations under the Constitution of
the United States of America.
This opinion letter is being delivered by us solely for your benefit. By your acceptance of this opinion letter, you agree that it may not
be relied upon, circulated, quoted or otherwise referred to by any other person or for any other purpose without our prior written
consent in each instance.
Very truly yours,
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Schedule VI
[Letterhead of HUNTON & WILLIAMS LLP]
May 9, 2017
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As Representatives of the Several Underwriters
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
Series 2017A 4.400% Senior Notes
due May 30, 2047
Ladies and Gentlemen:
We have acted as counsel to you in connection with (i) the issuance and sale by Southern Company Gas Capital
Corporation (the “Company”) of $450,000,000 aggregate principal amount of its Series 2017A 4.400% Senior Notes due May 30,
2047 (the “Notes”) and the related guarantee thereof (the “Guarantee”, and together with the Notes, the “Securities”) by Southern
Company Gas (the “Guarantor”) pursuant to an Indenture (the “Indenture”) dated as of February 20, 2001, by and among the
Company, as issuer, the Guarantor, as guarantor, and The Bank of New York Mellon Trust Company, N.A. (formerly known as The
Bank of New York Trust Company, N.A., as successor in interest to The Bank of New York), as trustee (the “Trustee”); and (ii) the
purchase by the Underwriters (as hereinafter defined) of the Notes
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pursuant to the terms of an Underwriting Agreement dated May 4, 2017 (the “Underwriting Agreement”), among the Company, the
Guarantor and the Underwriters named in Schedule I thereto (the “Underwriters”) for whom you are acting as representatives (the
“Representatives”). This opinion is being delivered to you as Representatives pursuant to Section 6(b)(4) of the Underwriting
Agreement.
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Underwriting Agreement.
In rendering the opinions expressed below, we have examined the following documents:
a)

The Company’s and the Guarantor’s registration statement on Form S-3 (File Nos. 333-212328 and 333-212328-01)
pertaining to the Notes, the Guarantee and certain other securities filed by the Company and the Guarantor under the
Securities Act of 1933, as amended (the “Act”), as it became effective under the Act (the “Registration Statement”);

b)

The Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as supplemented by a
preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exchange Commission (the “Commission”) under the Act;

c)

The documents incorporated by reference into the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus (as hereinafter defined): the Annual Report on Form 10-K of the Guarantor for the fiscal year
ended December 31, 2016 and the Quarterly Report on Form 10-Q of the Guarantor for the quarter ended March 31,
2017 (together, the “Pricing Exchange Act Documents”);

d)

The Company’s and the Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the
“Final Supplemented Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and
regulations of the Commission under the Act, which, pursuant to Form S-3, incorporates by reference the Pricing
Exchange Act Documents and the Current Report on Form 8-K of the Guarantor dated May 4, 2017 (the “Exchange
Act Documents”), each as filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

e)

An executed copy of the Indenture;

f)

An executed copy of the Guarantee;

g)

An executed copy of the Underwriting Agreement;
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h)

The free writing prospectus prepared by the Company and the Guarantor and filed with the Commission on May 4,
2017 pursuant to Rule 433 under the Act (the “Permitted Free Writing Prospectus”); and

i)

The Company’s and the Guarantor’s charter and bylaws.

The documents listed in Schedule II to the Underwriting Agreement, taken together, are collectively referred to as the
“Pricing Disclosure Package.”
In addition, we have examined, and have relied as to factual matters upon, the documents delivered to you at the closing
(except the certificate representing the Notes, of which we have examined a specimen), and we have made such other and further
investigations as we deemed necessary to express the opinions hereinafter set forth. In such examination, we have assumed (i) the
genuineness of all signatures, (ii) the legal capacity of natural persons, (iii) the authenticity of all documents submitted to us as
originals, and (iv) the conformity to original documents of all documents submitted to us as certified or photostatic copies and the
authenticity of the originals of such latter documents.
The Indenture and the Underwriting Agreement are herein referred to collectively as the “Agreements.”
Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that:
1. The Guarantor is a corporation validly existing and in good standing under the law of the State of Georgia, and has
the corporate authority to conduct its business as described in the Pricing Disclosure Package and the Final Supplemented Prospectus,
to own and operate any properties used by it in such business and to enter into and perform its obligations under the Agreements and
the Guarantee.
2. The execution, delivery and performance by the Company and the Guarantor of the Underwriting Agreement have
been duly authorized by all necessary corporate action, and the Underwriting Agreement has been duly executed and delivered by the
Company and the Guarantor.
3. All orders, consents or other authorizations or approvals of the Commission legally required for the issuance and
sale of the Securities have been obtained; such orders are sufficient for the issuance and sale of the Securities in accordance with the
terms of the Agreements; the issuance and sale of the Securities conform in all material respects with the terms of such orders; and no
other order, consent or other authorization or approval of any New York or United States governmental body (other than in connection
or in compliance with the provisions of the securities or “blue sky” laws of any jurisdiction, as to which we express no opinion) is
legally required for the issuance and sale of the Securities in accordance with the terms of the Underwriting Agreement.
4. The Indenture has been duly authorized, executed and delivered by the Company and the Guarantor and, assuming
the due authorization, execution and delivery thereof by the Trustee, constitutes a valid and legally binding instrument of the Company
and the
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Guarantor, enforceable against the Company and the Guarantor in accordance with its terms, subject to the qualifications that the
enforceability of the Company’s and the Guarantor’s obligations under the Indenture may be limited or otherwise affected by
bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and by
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
5. The Notes have been duly authorized and executed by the Company and, when authenticated by the Trustee in the
manner provided in the Indenture and delivered to and paid for by the Underwriters pursuant to the Underwriting Agreement, will
constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms, subject to
the qualifications that the enforceability of the Company’s obligations under the Notes may be limited or otherwise affected by
bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and by
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
6. The Guarantee has been duly authorized by all necessary corporate action on the part of the Guarantor, executed
and delivered by the Guarantor and is enforceable against the Guarantor in accordance with its terms, except as the enforcement
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’
rights generally and by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or
at law).
7. Each of the Indenture, the Guarantee and the Notes conforms as to legal matters in all material respects to the
descriptions thereof in the Pricing Disclosure Package and the Final Supplemented Prospectus.
8.

The Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended.

9. The execution and delivery by the Company and the Guarantor of the Underwriting Agreement, the Indenture, the
Guarantee and the Notes, and the consummation of the transactions contemplated thereby, do not result in any violation of (i) the
charter or bylaws of the Company or the Guarantor or (ii) any existing applicable law, rule or regulation of the United States or the
State of New York.
We do not purport to express any opinion herein concerning any law other than the laws of the State of New York and
the federal laws of the United States and, to the extent set forth herein, the laws of the State of Georgia. As to all matters governed by
or dependent upon the laws of the State of Georgia, we have, with your consent, relied upon the opinion of Troutman Sanders LLP
dated the date hereof and addressed to you.
This opinion letter is rendered by us only to you and is solely for your benefit in your capacity as Representatives of the
Underwriters in connection with the Underwriting Agreement and the transactions contemplated thereunder and may not be used,
quoted or relied upon by you for any other purpose or relied upon by or furnished to any other person without our
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prior written consent except that Woodburn and Wedge and Troutman Sanders LLP may rely on this opinion in giving their opinions
pursuant to Section 6 of the Underwriting Agreement and pursuant to Sections 102, 302 and 904 of the Indenture, insofar as such
opinions relate to matters of New York law. This opinion is expressed as of the date hereof, and we do not assume any obligation to
update or supplement it to reflect any fact or circumstance that hereafter comes to our attention, or any change in law that hereafter
occurs.
Very truly yours,

HUNTON & WILLIAMS LLP
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[Letterhead of HUNTON & WILLIAMS LLP]
May 9, 2017
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
Scotia Capital (USA) Inc.
250 Vesey Street
New York, New York 10281
U.S. Bancorp Investments, Inc.
214 North Tryon Street
EX-NC-WSTC
Charlotte, North Carolina 28202
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As Representatives of the Several Underwriters
SOUTHERN COMPANY GAS CAPITAL CORPORATION
SOUTHERN COMPANY GAS
Series 2017A 4.400% Senior Notes
due May 30, 2047
Ladies and Gentlemen:
We have acted as counsel to you in connection with (i) the issuance and sale by Southern Company Gas Capital
Corporation (the “Company”) of $450,000,000 aggregate principal amount of its Series 2017A 4.400% Senior Notes due May 30,
2047 (the “Notes”) and the related guarantee thereof (the “Guarantee”, and together with the Notes, the “Securities”) by Southern
Company Gas (the “Guarantor”) pursuant to an Indenture (the “Indenture”) dated as of February 20, 2001, by and among the
Company, as issuer, the Guarantor, as guarantor, and The Bank of New York Mellon Trust Company, N.A., (formerly known as The
Bank of New York Trust Company) as successor in interest to The Bank of New York, as trustee (the “Trustee”); and (ii) the purchase
by the Underwriters (as hereinafter defined) of the Notes pursuant to the terms of an Underwriting Agreement dated May 4, 2017 (the
“Underwriting Agreement”),
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among the Company, the Guarantor and the Underwriters named in Schedule I thereto (the “Underwriters”) for whom you are acting
as representatives (the “Representatives”). This letter is being delivered to you as Representatives pursuant to Section 6(b)(4) of the
Underwriting Agreement.
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Underwriting Agreement.
In connection with the foregoing, we have examined the Company’s and the Guarantor’s registration statement on
Form S-3 (File Nos. 333-212328 and 333-212328-01) pertaining to the Notes, the Guarantee and certain other securities filed by the
Company and the Guarantor under the Securities Act of 1933, as amended (the “Act”), as it became effective under the Act (the
“Registration Statement”); the Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as
supplemented by a preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and
regulations of the Securities and Exchange Commission (the “Commission”) under the Act; the documents incorporated by reference
into the Registration Statement, the Pricing Prospectus and the Final Supplemented Prospectus (as hereinafter defined): the Annual
Report on Form 10-K of the Guarantor for the fiscal year ended December 31, 2016 and the Quarterly Report on Form 10-Q of the
Guarantor for the quarter ended March 31, 2017 (together, the “Pricing Exchange Act Documents”); and the Company’s and the
Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the “Final Supplemented Prospectus”),
filed by the Company and the Guarantor pursuant to Rule 424(b) of the rules and regulations of the Commission under the Act, which,
pursuant to Form S-3, incorporates by reference the Pricing Exchange Act Documents and the Current Report on Form 8-K of the
Guarantor dated May 4, 2017(the “Exchange Act Documents”), each as filed under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). We have also examined the free writing prospectus prepared by the Company and the Guarantor and filed with
the Commission on May 4, 2017 pursuant to Rule 433 under the Act (the “Permitted Free Writing Prospectus”). The documents listed
in Schedule II to the Underwriting Agreement, taken together, are collectively referred to as the “Pricing Disclosure Package.”
We have participated in various conferences with the Company and the Guarantor, their counsel, their representatives
and representatives of the independent public or certified public accountants of the Guarantor at which the contents of the Registration
Statement, the Pricing Disclosure Package, the Final Supplemented Prospectus and the Exchange Act Documents and related matters
were discussed and reviewed. Because of the inherent limitations in the independent verification of factual matters, and the character of
the determinations involved in the preparation of the Registration Statement, the Pricing Disclosure Package, the Final Supplemented
Prospectus and the Exchange Act Documents, we are not passing upon and do not assume any responsibility for, and make no
representation that we have independently verified, the accuracy, completeness or fairness of the statements contained therein (other
than as specified in opinion paragraph 7 of our opinion to you related to the Indenture, the Guarantee and the Notes dated of even date
herewith). However, on the basis of the foregoing, we advise you that nothing has come to our attention which has caused us to
believe that:
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(i)
the Registration Statement, on the Effective Date (including the Exchange Act Documents on file with the
Commission as of such date), contained any untrue statement of a material fact or omitted to state any material fact required to be stated
therein or necessary in order to make the statements therein not misleading,
(ii) the Pricing Disclosure Package, as of the Applicable Time, included an untrue statement of a material fact or
omitted 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, or
(iii)
the Final Supplemented Prospectus (including the Exchange Act Documents) contained, as of its date, or
contains, on the date hereof, any untrue statement of a material fact or omitted, as of its date, or omits, on the date hereof, 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,
except that in each case we express no belief with respect to Statement of Eligibility and Qualification under the Trust Indenture Act of
1939, as amended, on Form T-1 filed as an exhibit to the Registration Statement and the financial statements and schedules and notes
thereto or other financial or statistical data contained or incorporated by reference in (or omitted from) the Registration Statement, the
Pricing Disclosure Package, the Final Supplemented Prospectus or the Exchange Act Documents and with respect to information set
forth in the Pricing Prospectus and the Final Supplemented Prospectus under the captions “Description of the Series 2017A Senior
Notes ─ Book-Entry Only Issuance ─ The Depository Trust Company” and “Description of the Series 2017A Senior Notes – Global
Clearance and Settlement Procedures.”
Subject to and on the basis of the foregoing, we further advise you that the Registration Statement, on the Effective
Date, and the Final Supplemented Prospectus, as of May 4, 2017 complied as to form in all material respects with the relevant
requirements of the Act and the applicable rules and regulations of the Commission thereunder and that each Exchange Act Document,
as of its date of filing with the Commission, complied as to form in all material respects with the relevant requirements of the Exchange
Act and the applicable rules and regulations of the Commission thereunder, except that in each case we express no belief as to the
Statement of Eligibility and Qualification under the Trust Indenture Act of 1939, as amended, on Form T-1 filed as an exhibit to the
Registration Statement and the financial statements and schedules and notes thereto or other financial or statistical data contained or
incorporated by reference in (or omitted from) the Registration Statement, the Pricing Disclosure Package, the Final Supplemented
Prospectus or the Exchange Act Documents.
This letter is rendered by us only to you and is solely for your benefit in your capacity as Representatives of the
Underwriters in connection with the Underwriting Agreement and the transactions contemplated thereunder and may not be used,
quoted or relied upon by you for any other purpose or relied upon by or furnished to any other person without our prior written
consent. This letter is expressed as of the date hereof, and we do not assume any obligation to update or supplement it to reflect any
fact or circumstance that hereafter comes to our attention, or any change in law that hereafter occurs.
Schedule VI-8

Very truly yours,
HUNTON & WILLIAMS LLP
Schedule VI-9

Exhibit 4.1
This Security is a global security within the meaning of the Indenture hereinafter referred to and is registered in the name of a
depositary (as specified pursuant to the Indenture) or a nominee thereof. This global security is exchangeable for securities registered in
the name of a person other than the depositary or its nominee only in the limited circumstances described in, or pursuant to, the
Indenture and, unless and until it is exchanged in whole or in part for securities in definitive form, this global security may not be
transferred except as a whole by the depositary to a nominee of the depositary, or by a nominee of the depositary to the depositary or
another nominee of the depositary, or by the depositary or any such nominee to a successor depositary or a nominee of such successor
depositary.
Unless this security is presented by an authorized representative of the Depository Trust Company, a New York corporation
(“DTC”), to Southern Company Gas Capital Corporation (the “Company”) or its agent for registration of transfer, exchange or
payment, and any security issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative
of DTC), any transfer, pledge or other use hereof for value or otherwise by or to any person is wrongful inasmuch as the registered
owner hereof, Cede & Co., has an interest herein.

SOUTHERN COMPANY GAS CAPITAL CORPORATION
Series 2017A 4.400% Senior Notes due May 30, 2047
Guaranteed by
Southern Company Gas
No.
CUSIP No. 8426EP AC2

Principal Amount:
Maturity Date: May 30, 2047

Southern Company Gas Capital Corporation, a corporation organized and existing under the laws of the State of Nevada
(herein called the “Company,” which term includes any successor corporation under the Indenture referred to hereinafter), for value
received, hereby promises to pay to Cede & Co., as the nominee of The Depository Trust Company, or registered assigns, the principal
sum of ____________________ Dollars and to pay interest thereon from May 9, 2017 semiannually on each Interest Payment Date of
May 30 and November 30 of each year, commencing on November 30, 2017 at 4.400% per annum, until the principal hereof is paid
or provided for. Interest so payable shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The interest
so payable, and paid or duly provided for, on any Interest Payment Date shall, as provided in the Indenture (as defined below), be paid
to the Person in whose name this Security is registered at the close of business on the Regular Record Date for such interest, which
shall be May 15 and November 15 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date.
Except as otherwise provided in the Indenture, any such interest not so paid or duly provided for shall forthwith cease to be payable to
the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of
business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given
to Holders of Securities of this series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful
manner not inconsistent with the requirements of any securities exchange on which the Securities for this series may be listed, and
upon such notice as may be required by such exchange, all as more fully provided in said Indenture.
Payment of the principal of and premium, if any, on this Security at Stated Maturity shall be paid by wire transfer in
immediately available funds (except that payment on certificated notes shall be paid by check except in certain circumstances) upon
presentation hereof at the offices of The Bank of New York Mellon Trust Company, N.A. or at such other office or agency as may be
designated for such purpose by the Company from time to time. Payment of interest on this Security shall be made by wire transfer in
immediately available funds (except that payment on certificated notes shall be paid by check except in certain circumstances) to the
Person entitled thereto as indicated in the Security Register. Payment of the principal of and premium, if any, and interest on this
Security, as aforesaid, shall be made in such coin or currency of the United States of America as at the time of payment shall be legal
tender for the payment of public and private debts.
This Security is one of a duly authorized issue of securities of the Company (herein called the “Securities”), issued and issuable
in one or more series under an Indenture, dated as of February 20, 2001 (such Indenture as originally executed and delivered and as
supplemented or modified, together with any constituent instruments establishing the terms of particular Securities, being herein called
the “Indenture”), by and among the Company, Southern Company Gas and The Bank

of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as successor to The
Bank of New York) (herein called the “Trustee,” which term includes any successor trustee under the Indenture), to which Indenture,
all indentures supplemental thereto or Officer’s Certificates pursuant to Section 301 of such Indenture reference is hereby made for a
statement of the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders
of the Securities and of the terms upon which the Securities are, and are to be, authenticated and delivered. The acceptance of this
Security shall be deemed to constitute the consent and agreement by the Holder hereof to all of the terms and provisions of the
Indenture.
If any Interest Payment Date or the Stated Maturity shall not be a Business Day, payment of the amounts due on this Security
on such date may be made on the next succeeding Business Day, as if each such payment were made on the date such payment were
due and no interest shall accrue on such amounts for the period from and after such Interest Payment Date, or Stated Maturity, as the
case may be, to such Business Day.
If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of this Security of this
series may be declared due and payable in the manner and with the effect provided in the Indenture.
The Indenture permits, with certain exceptions as therein provided, the Trustee to enter into one or more supplemental
indentures for the purpose of adding any provisions to, or changing in any manner or eliminating any of the provisions of, the
Indenture with the consent of the Holders of not less than a majority in aggregate principal amount of the Securities of all series then
Outstanding under the Indenture, considered as one class; provided, however, that if there shall be Securities of more than one series
Outstanding under the Indenture and if a proposed supplemental indenture shall directly affect the rights of the Holders of Securities of
one or more, but less than all, of such series, then the consent only of the Holders of a majority in aggregate principal amount of the
Outstanding Securities of all series so directly affected, considered as one class, shall be required; and provided, further, that if the
Securities of any series shall have been issued in more than one Tranche and if the proposed supplemental indenture shall directly
affect the rights of the Holders of Securities of one or more, but less than all, of such Tranches, then the consent only of the Holders of
a majority in aggregate principal amount of the Outstanding Securities of all Tranches so directly affected, considered as one class,
shall be required. The Indenture also contains provisions permitting the Holders of specified percentages in principal amount of the
Securities then Outstanding, on behalf of the Holders of all Securities, to waive compliance by the Company with certain provisions of
the Indenture and certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this
Security shall be conclusive and binding upon such Holder and upon all future Holders of this Security and of any Security issued
upon the registration of transfer hereof or in exchange therefor or in lieu hereof, whether or not notation of such consent or waiver is
made upon this Security.
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of
the Company, which is absolute and unconditional, to pay the principal of and premium, if any, and interest on this Security at the
times, place and rate, in the coin or currency, and in the manner, herein prescribed.
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As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the
Security Register, upon surrender of this Security for registration of transfer at the offices of the Trustee or such other office or agency
as may be designated by the Company from time to time, duly endorsed by, or accompanied by a written instrument of transfer in form
satisfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing,
and thereupon one or more new Securities of this series of authorized denominations and of like tenor and aggregate principal amount,
will be issued to the designated transferee or transferees.
Prior to November 30, 2046, the Company may redeem the Securities, in whole or in part, at its option, at any time at a
redemption price equal to the greater of 100% of the principal amount of the Securities to be redeemed, or as determined by a
Quotation Agent (as defined below), the sum of the present values of the remaining scheduled payments of principal and interest
thereon that would be due if the Stated Maturity were November 30, 2046 (not including any portion of such payments of interest
accrued to the date of redemption) discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Adjusted Treasury Rate (as defined below) plus 20 basis points.
On or after November 30, 2046, the Company may redeem the Securities, in whole or in part, at its option, at any time at a
redemption price equal to 100% of the principal amount of the Securities to be redeemed, plus accrued and unpaid interest to the date
of redemption.
The Company shall give notice to DTC of any redemption it proposes to make at least 30 days, but not more than 60 days,
before the redemption date. If the Company redeems only some of the Securities, it is the practice of DTC to determine by lot the
amount of the Securities to be redeemed of each of its participating institutions. Notice by DTC to these participants and by participants
to “street name” holders of indirect interests in the Securities shall be made according to arrangements among them and may be subject
to statutory or regulatory requirements.
Unless the Company defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue
on the Securities or portions of the Securities called for redemption.
The Securities of this series are issuable only as registered Securities, without coupons, in denominations of $2,000, and any
amount in excess thereof that is an integral multiple of $1,000. As provided in the Indenture and subject to certain limitations therein set
forth, Securities of this series are exchangeable for a like aggregate principal amount of Securities of this series, of any authorized
denominations, as requested by the Holder surrendering the same, and of like tenor upon surrender of the Security or Securities to be
exchanged at the offices of the Trustee or such other office or agency as may be designated by the Company from time to time.
No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a
sum sufficient to cover any tax or other governmental charge payable in connection therewith.
Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company
or the Trustee may treat the Person in whose name this
3

Security is registered as the absolute owner hereof for all purposes, whether or not this Security be overdue, and neither the Company,
the Trustee nor any such agent shall be affected by notice to the contrary.
Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.
“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent
yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of
its principal amount) is equal to the Comparable Treasury Price for such redemption date.
“Comparable Treasury Issue” means the United States Treasury security selected by a Quotation Agent as having a maturity
comparable to the remaining term of the Securities (assuming for this purpose that the Stated Maturity is November 30, 2046) that
would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the Securities.
“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (2) if the
Company obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations.
“Primary Treasury Dealer” means a primary U.S. Government securities dealer in New York City.
“Quotation Agent” means the Reference Treasury Dealer appointed by the Company.
“Reference Treasury Dealer” means each of (1) a Primary Treasury Dealer selected by each of Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Goldman Sachs & Co. LLC, Scotia Capital (USA) Inc., U.S. Bancorp Investments, Inc., and Wells Fargo
Securities, LLC, and their respective successors; and (2) any other Primary Treasury Dealers selected by the Company.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the
average, as determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third business day preceding such redemption date.
The Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New York.
As provided in the Indenture, no recourse shall be had for the payment of the principal of or premium, if any, or interest on any
Securities, or any part thereof, or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented
thereby, or upon any obligation, covenant or agreement under the Indenture, against, and no personal liability whatsoever shall attach
to, or be incurred by, any incorporator, stockholder, officer or director, as such, past, present
4

or future of the Company or of any predecessor or successor corporation (either directly or through the Company or a predecessor or
successor corporation), whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise; it being expressly agreed and understood that the Indenture and all the Securities are solely
corporate obligations and that any such personal liability is hereby expressly waived and released as a condition of and as part of the
consideration for, the execution of the Indenture and the issuance of the Securities.
Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
This Security is unsecured and is unconditionally guaranteed by Southern Company Gas.
5

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal.
Dated:
SOUTHERN COMPANY GAS CAPITAL
CORPORATION

By:
Name:
Title:
Attest:
By:
Name:
Title:
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This is one of the Securities of the series designated therein referred to in the within- mentioned Indenture.
Dated:
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.
as Trustee

By:
Name:
Title:
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FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

[please insert social security or other identifying number of assignee]

[please print or typewrite name and address of assignee]
the within Security of SOUTHERN COMPANY GAS CAPITAL CORPORATION and does hereby irrevocably constitute and
appoint __________________________________________________________ Attorney, to transfer said Security on the books of
the within-mentioned Company, with full power of substitution in the premises.
Dated: ________________________________

_________________________________________________
Notice: The signature to this
assignment must correspond with the name as written upon the face of the Security in
every particular without alteration or enlargement or any change whatsoever.
8

Exhibit 4.3
GUARANTEE
This GUARANTEE of Southern Company Gas, a Georgia corporation (the “Guarantor”), is dated as of ___________,
20___.
The Guarantor, for value received, hereby unconditionally guarantees to each Holder of a Series 2017A 4.400% Senior Note
due May 30, 2047 (a “Note”) of Southern Company Gas Capital Corporation, a Nevada corporation (the “Company”), authenticated
and delivered by the Trustee pursuant to the terms of an Indenture by and among the Company, the Trustee and the Guarantor dated as
of February 20, 2001 (such Indenture as originally executed and delivered and as supplemented or modified, together with any
constituent instruments establishing the terms of particular Securities, being herein called the “Indenture”), and to the trustee on behalf
of each such Holder, the due and punctual payment of the principal of (and premium, if any) and interest, on each such Note, each as
provided for pursuant to the terms of such Note when and as the same shall become due and payable, in accordance with the terms of
such Note and of the Indenture under which it was issued. In case of the failure of the Company to make any such payment of
principal (or premium, if any) or interest, the Guarantor hereby agrees to cause any such payment to be made when and as the same
shall become due and payable by acceleration, call for redemption or otherwise, as if such payment were made by the Company.
The Guarantor hereby agrees that its obligations hereunder shall be unconditional, irrespective of the validity, regularity or
enforceability of such Note or the Indenture, the absence of any action to enforce the same, any waiver or consent by the Holder of
such Note or by the Trustee with respect to any provisions thereof or of the Indenture, the obtaining of any judgment against the
Company or any action to enforce the same or any other circumstances which might otherwise constitute a legal or equitable discharge
or defense of a guarantor. The Guarantor hereby waives the benefits of division and discussion, diligence, presentment, demand of
payment, filing of claims with a court in the event of insolvency or bankruptcy of the Company, any right to require a proceeding first
against the Company, protest or notice with respect to such Note or the indebtedness evidenced thereby and all demands whatsoever,
and covenants that this Guarantee will not be discharged except by complete performance of the obligations contained in the Note and
in the Guarantee. The Guarantee is a guarantee of payment and not of collection. If the Trustee or the Holder of any Note is required
by any court or otherwise to return to the Company or the Guarantor, or any custodian, receiver, liquidator, trustee, sequestrator or
other similar official acting in relation to the Company or the Guarantor, any amount paid to the Trustee or such Holder in respect of a
Note, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.
The Guarantor shall be subrogated to all rights of the Holders of a Note in respect of any amounts paid by the Guarantor on
account of such Note pursuant to the provisions of this Guarantee or the Indenture; provided, however, that the Guarantor shall not be
entitled to enforce or to receive any payments arising out of, or based upon, such right of subrogation until the principal of (and
premium, if any) and interest, on the Note shall have been paid in full.
Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated. This Guarantee shall
be governed by and construed in accordance with the law of the State of New York.

This Guarantee is executed as of the day and year first above written.

SOUTHERN COMPANY GAS

By:
Name:
Title:
2

Attest:
By:
Name:
Title:
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Exhibit 5.1
TROUTMAN SANDERS LLP
Attorneys at Law
Bank of America Plaza
600 Peachtree Street, NE, Suite 5200
Atlanta, Georgia 30308-2216
404.885.3000 telephone
404.885.3900 facsimile
troutmansanders.com

May 9, 2017
Southern Company Gas
Ten Peachtree Place, N.E.
Atlanta, Georgia 30309
Southern Company Gas Capital Corporation
2215-B Renaissance Drive
Las Vegas, Nevada 89119
Re:

Southern Company Gas
Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as counsel to Southern Company Gas, a Georgia corporation (the “Guarantor”), and as special counsel to
Southern Company Gas Capital Corporation, a Nevada corporation (the “Company”), in connection with the offer and sale by the
Company of its Series 2017A 4.400% Senior Notes due May 30, 2047 in the aggregate principal amount of $450,000,000 (the
“Notes”) and the related guarantee thereof by the Guarantor (the “Guarantee”). The Notes will be issued pursuant to an indenture dated
as of February 20, 2001, among the Company, as issuer, the Guarantor, as guarantor, and The Bank of New York Mellon Trust
Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as successor in interest to The Bank of New
York), as trustee (the “Indenture”). The offer and sale of the Notes and the Guarantee have been registered pursuant to a Registration
Statement on Form S-3ASR (Registration Nos. 333-212328 and 333-212328-01) filed by the Company and the Guarantor (the
“Registration Statement”). The Company and the Guarantor have entered into an Underwriting Agreement dated May 4, 2017, by and
among the Company, the Guarantor, and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Goldman Sachs & Co. LLC, Scotia
Capital (USA) Inc., U.S. Bancorp Investments, Inc., and Wells Fargo Securities, LLC, for themselves and as Representatives of the
other Underwriters listed on Schedule I thereto (the “Underwriting Agreement”), relating to the sale of the Notes and the Guarantee.
Capitalized terms not defined herein shall have such meanings as are set forth in the Underwriting Agreement.
In our capacity as counsel to the Guarantor and the Company, we have examined the Registration Statement. We also have
examined originals, or duplicates or conformed copies, of such documents, corporate records, agreements and other instruments, and
have made such other investigations, as we have deemed relevant and necessary for purposes of the opinions hereinafter set forth. As
to questions of fact material to this opinion letter, we have relied upon
ATLANTA BEIJING CHARLOTTE CHICAGO HONG KONG NEW YORK ORANGE COUNTY PORTLAND RALEIGH
RICHMOND SAN DIEGO SAN FRANCISCO SHANGHAI TYSONS CORNER VIRGINIA BEACH WASHINGTON, DC
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May 9, 2017
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certificates or comparable documents of public officials and upon oral or written statements and representations of officers and
representatives of the Guarantor and the Company.
During the course of such examination and review, and in connection with furnishing the opinions set forth below, we have
assumed the accuracy and completeness of all documents and records that we have reviewed, the genuineness of all signatures, the
legal capacity of all natural persons, the authenticity of the documents submitted to us as originals and the conformity to authentic
original documents of all documents submitted to us as certified, conformed or reproduced copies. We are familiar with the
proceedings taken and proposed to be taken by the Guarantor and the Company in connection with the authorization and issuance of
the Notes and the Guarantee, and, for the purposes of this opinion letter, we have assumed that any future, similar or other required
proceedings will be timely completed in the manner presently contemplated.
To the extent that the obligations of the Guarantor and the Company under the Notes may be dependent upon such matters, we
assume for purposes of this opinion letter that (i) the Trustee is and has been duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization and is duly qualified to engage in the activities contemplated by the Indenture; (ii) the
Indenture has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of, the Trustee,
enforceable against the Trustee in accordance with its terms; (iii) the Trustee is in compliance, generally and with respect to acting as a
trustee under the Indenture, with all applicable laws and regulations; (iv) the Trustee had and has the requisite organizational and legal
power and authority to perform its obligations under the Indenture; and (v) the global note No. X-1 representing the Notes (the “Global
Note”) will be duly authenticated by the Trustee in the manner provided in the Indenture.
Based upon the foregoing, and subject to the limitations, qualifications, exceptions and assumptions set forth herein, we are of
the opinion that:
1.
The Notes have been authorized by all necessary corporate action on the part of the Company and, when the Global
Note is executed by the Company and authenticated by the Trustee in accordance with the provisions of the Indenture and delivered
and paid for as provided in the Underwriting Agreement, will be legal, valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms.
2.
The Guarantee has been authorized by all necessary corporate action on the part of the Guarantor and, when the
Guarantee is executed by the Guarantor and delivered in the manner contemplated by the Underwriting Agreement and the Indenture,
and when the Global Note is executed by the Company and authenticated by the Trustee in accordance with the provisions of the
Indenture and delivered and paid for as provided in the Underwriting Agreement, the Guarantee will be the legal, valid and binding
obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms.

Southern Company Gas
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The opinions provided above are subject to the following exceptions, limitations and qualifications: (i) the effect of bankruptcy,
insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally; and (ii) general
principles of equity, whether considered in a proceeding at law or in equity.
Our examination of matters of law in connection with the opinions expressed herein has been limited to, and accordingly our
opinions expressed herein are limited to, the federal law of the United States of America, the laws of the State of Georgia and, to the
extent set forth herein, the law of the State of New York. We express no opinion with respect to the laws of any other jurisdiction. For
purposes of the opinions provided above, we have relied upon (i) the opinion of Woodburn and Wedge, counsel for the Company,
with respect to matters governed by the laws of the State of Nevada, a copy of which opinion has been filed as Exhibit 5.2 to the
Guarantor’s Current Report on Form 8-K, dated May 4, 2017, which is incorporated by reference in the Registration Statement, and
(ii) the opinion of Hunton & Williams LLP, counsel to the Underwriters, with respect to matters governed by the laws of the State of
New York, a copy of which is attached hereto as Annex I.
This opinion is given as of the date hereof, and we assume no obligation to advise you after the date hereof of facts or
circumstances that come to our attention or changes in law that occur that could affect the opinions contained herein.
This opinion letter is being furnished in connection with the offer and sale of the Notes and the Guarantee pursuant to the
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”). We hereby consent to your filing this
opinion as an exhibit to the Guarantor’s Current Report on Form 8-K, dated May 4, 2017, which is incorporated by reference in the
Registration Statement, and to the reference to our firm contained under the caption “Legal Matters” in the prospectus included therein.
In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.
Sincerely,

/s/ Troutman Sanders LLP

Annex I
Hunton & Williams LLP
200 Park Avenue
New York, NY 10166-0005
Tel 212 309 1000
Fax 212 309 1100

File No: 79441.000010

May 9, 2017
Troutman Sanders LLP
600 Peachtree Street, N.E.
Suite 5200
Atlanta, Georgia 30308
RE:

Registration Statement on Form S‑3

Ladies and Gentlemen:
We have acted as counsel to the underwriters in connection with the Registration Statement on Form S-3ASR (Registration
Statement Nos. 333-212328 and 333-212328-01) (the “Registration Statement”) relating to $450,000,000 aggregate principal amount
of Southern Company Gas Capital Corporation’s (the “Company”) Series 2017A 4.400% Senior Notes due May 30, 2047 (the
“Notes”) and the related guarantee thereof (the “Guarantee”) by Southern Company Gas (the “Guarantor”). The Notes will be issued
pursuant to an indenture dated as of February 20, 2001 (the “Indenture”), among the Company, as issuer, the Guarantor, as guarantor,
and The Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A., as
successor in interest to The Bank of New York), as trustee (the “Trustee”).
We have examined the Registration Statement and the Indenture, which has been filed with the Securities and Exchange
Commission as an exhibit to the Registration Statement. We have also examined the originals, or duplicates or certified or conformed
copies, of such records, agreements, instruments and other documents and have made such other and further investigations as we have
deemed relevant and necessary in connection with the opinions expressed herein. As to questions of fact material to this opinion, we
have relied upon certificates of public officials and of officers and representatives of the Company.
In rendering the opinions set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural
persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted
to us as duplicates or certified or conformed copies and the authenticity of the originals of such latter documents. We have also
assumed that the Indenture is the valid and legally binding obligation of the Trustee.
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Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that the Notes
are valid, binding and legal obligations of the Company, except as may be limited or otherwise affected by bankruptcy, insolvency,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and to general principles of equity,
whether considered in a proceeding at law or in equity.
Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that the
Guarantee is a valid, binding and legal obligation of the Guarantor, except as may be limited or otherwise affected by bankruptcy,
insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and to general
principles of equity, whether considered in a proceeding at law or in equity.
We do not express any opinion concerning any law other than the law of the State of New York.
This opinion is furnished for your benefit in connection with your rendering an opinion to the Company to be filed as Exhibit
5.1 to the Registration Statement and we hereby consent to your attaching this opinion as an annex to such opinion. In giving our
consent to your attaching this opinion to the opinion being rendered by you, we do not hereby admit that we come within the category
of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the
Securities and Exchange Commission thereunder. This opinion may not be relied upon, furnished or quoted by you for any other
purpose, without our prior written consent.
Very truly yours,
/s/ Hunton & Williams LLP

Exhibit 5.2

May 9, 2017
Southern Company Gas Capital Corporation
2215-B Renaissance Drive
Las Vegas, Nevada 89119
Re: AGL Capital Corporation
Registration Statement on Form S-3
Ladies and Gentlemen:
We have acted as special Nevada counsel to Southern Company Gas Capital Corporation, a Nevada corporation (formerly
known as AGL Capital Corporation) (the “ Company”), in connection with the offer and sale by the Company of its Series 2017A
4.400% Senior Notes due May 30, 2047, in the aggregate principal amount of $450,000,000 (the “Notes”) and the related guarantee
thereof (the “Guarantee”) by Southern Company Gas, a Georgia corporation (formerly known as AGL Resources Inc.) (the
“Guarantor”). The Notes will be issued pursuant to an indenture dated as of February 20, 2001, among the Company, as issuer, the
Guarantor, as guarantor, and The Bank of New York Mellon Trust Company, N.A., (formerly known as The Bank of New York
Trust Company, N.A.) as successor in interest to The Bank of New York as trustee (the “ Indenture”). The offer and sale of the Notes
and the Guarantee have been registered pursuant to a Registration Statement on Form S-3ASR (Registration Nos. 333-212328 and
333-212328-01) filed by the Company and the Guarantor (the “Registration Statement”). The Company and the Guarantor have
entered into an Underwriting Agreement dated as of May 4, 2017, by and among the Company, the Guarantor, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Goldman Sachs & Co. LLC, Scotia Capital (USA) Inc., U.S. Bancorp Investments, Inc., and Wells
Fargo Securities, LLC, for themselves and on behalf of the Underwriters listed on Schedule I thereto (the “Underwriting Agreement”),
relating to the sale of the Notes and the Guarantee. Capitalized terms not defined herein shall have such meanings as set forth in the
Underwriting Agreement.
In connection with the opinions, we have examined copies of the following documents:
(a)

the Underwriting Agreement;

(b)

A specimen of global note No. X-1 representing the Notes (the “Notes”);

(c)

the Indenture;
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(d)

Articles of Incorporation of the Company as filed with the Nevada Secretary of State’s Office on September 15, 2000,
as amended by Certificate of Amendment filed with the Nevada Secretary of State’s office on July 19, 2016 (as so
amended, the “Articles of Incorporation”);

(e)

A copy of the Amended and Restated Bylaws of the Company effective July 19, 2016;

(f)

Certificate of Good Standing for the Company issued by the Nevada Secretary of State on May 5, 2017;

(g)

The Registration Statement;

(h)

The Company’s and the Guarantor’s prospectus dated June 30, 2016 (the “Base Prospectus”), as supplemented by a
preliminary prospectus supplement dated May 4, 2017 (together with the Pricing Exchange Act Documents (as
hereinafter defined), the “Pricing Prospectus”), filed by the Company and the Guarantor pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933,
as amended (the “Securities Act”);

(i)

The documents incorporated by reference into the Registration Statement, the Pricing Prospectus and the Final
Supplemented Prospectus (as hereinafter defined): the Annual Report on Form 10-K of the Guarantor for the fiscal year
ended December 31, 2016 and the Quarterly Report on Form 10-Q of the Guarantor for the quarter ended March 31,
2017 (together, the “Pricing Exchange Act Documents”);

(j)

The Company’s and the Guarantor’s prospectus supplement dated May 4, 2017 (together with the Base Prospectus, the
“Final Supplemented Prospectus”);

(k)

Unanimous Written Consent of the Board of Directors of the Company dated June 30, 2016, authorizing and approving
the Registration Statement, the issuance and sale of the securities described in the Registration Statement and matters
related thereto;

(l)

Unanimous Written Consent of the Board of Directors of the Company dated April 25, 2017;
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(m)

Certificate of Elizabeth W. Reese, Executive Vice President and Chief Financial Officer of the Company dated as of
May 9, 2017; and

(n)

Officers’ Certificate Pursuant to Section 301 of the Indenture of Elizabeth W. Reese, Executive Vice President and
Chief Financial Officer of the Company and Myra C. Bierria, Corporate Secretary, dated May 9, 2017, establishing the
Notes as a Series of Securities to be issued under the Indenture with the terms and characteristics as described therein.

During the course of such examination and review, and in connection with furnishing the opinions set forth below, we have
assumed the accuracy and completeness of all documents and records that we have reviewed, the genuineness of all signatures, the
legal capacity of all natural persons, the authenticity of the documents submitted to us as originals and the conformity to authentic
original documents of all documents submitted to us as certified, conformed or reproduced copies. We are familiar with the
proceedings taken and proposed to be taken by the Guarantor and the Company in connection with the authorization and issuance of
the Notes and the Guarantee, and, for the purposes of this opinion letter, we have assumed that any future, similar or other required
proceedings will be timely completed in the manner presently contemplated.
Based upon the foregoing, and subject to the limitations, qualifications, exceptions and assumptions set forth herein, we are of
the opinion that:
1.
Nevada.

The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of

2. The Underwriting Agreement and the Notes have been authorized by all necessary corporate action on the part of the
Company.
Our examination of matters of law in connection with the opinions expressed herein has been limited to, and accordingly our
opinions expressed herein are limited to, the laws of the State of Nevada. We express no opinion with respect to the laws of any other
jurisdiction.
This opinion is given as of the date hereof, and we assume no obligation to advise you after the date hereof of facts or
circumstances that come to our attention or changes in law that occur that could affect the opinions contained herein.
This opinion letter is being furnished in connection with the offer and sale of the Notes and the Guarantee pursuant to the
registration requirements of the Securities Act. We hereby consent to the reliance upon this opinion of Troutman Sanders LLP, counsel
to the Company and the Guarantor, in connection with that firm’s opinion to the Company and the
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Guarantor. We hereby consent to your filing this opinion as an exhibit to the Guarantor’s Current Report on Form 8-K, which is
incorporated by reference in the Registration Statement, and to the reference to our firm contained under the caption “Legal Matters” in
the prospectus included therein. In giving this consent, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,
WOODBURN AND WEDGE
By:

/s/ Shawn G. Pearson
Shawn G. Pearson

Exhibit 8.1
TROUTMAN SANDERS LLP
Attorneys at Law
Bank of America Plaza
600 Peachtree Street NE, Suite 5200
Atlanta, Georgia 30308-2216
404.885.3000 telephone
404.885.3900 facsimile
troutmansanders.com

May 9, 2017
Southern Company Gas
Ten Peachtree Place, N.E.
Atlanta, Georgia 30309
Southern Company Gas Capital Corporation
2215-B Renaissance Drive
Las Vegas, Nevada 89119
Re:

Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as counsel to Southern Company Gas, a Georgia corporation (“Guarantor”), and as special counsel to Southern
Company Gas Capital Corporation, a Nevada corporation (the “Company”), in connection with the Registration Statement on Form S3 (Registration Statement Nos. 333-212328 and 333-212328-01) including the Prospectus dated June 30, 2016 (the “Prospectus”)
included in the Registration Statement, and a Prospectus Supplement dated May 4, 2017 (the “Prospectus Supplement”), each as filed
with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”). The
Prospectus and the Prospectus Supplement describe the Company’s offer to sell $450,000,000 aggregate principal amount of the
Company’s Series 2017A 4.400% Senior Notes due May 30, 2047 (the “Notes”). This opinion relates to the discussion set forth under
the caption “CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS” of the
Prospectus Supplement. All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Prospectus
and the Prospectus Supplement.
In connection with the preparation of our opinion, we have examined such documents and other materials as we have deemed
appropriate, including, but not limited to, the Prospectus and the Prospectus Supplement. We have also examined originals or copies,
certified or otherwise identified to our satisfaction, of such corporate records, officer’s certificates and other documents and have made
such investigations of law as we have deemed necessary or appropriate as a basis for the opinion expressed below. Our opinion
assumes (i) the accuracy of the facts contained in the Prospectus and the Prospectus Supplement and other materials examined by us
and (ii) the consummation of the offer to sell the Notes in the manner
ATLANTA BEIJING CHARLOTTE CHICAGO HONG KONG NEW YORK ORANGE COUNTY PORTLAND RALEIGH
RICHMOND SAN DIEGO SAN FRANCISCO SHANGHAI TYSONS CORNER VIRGINIA BEACH WASHINGTON, DC
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contemplated by, and in accordance with the terms set forth in, the Prospectus and the Prospectus Supplement.
Based upon and subject to the foregoing, the discussion contained in the Prospectus Supplement under the caption “CERTAIN
UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS,” subject to the limitations
described therein, constitutes the opinion of Troutman Sanders LLP. There can be no assurance that changes in the law will not take
place that could affect such United States federal income tax consequences, or that contrary positions may not be taken by the Internal
Revenue Service. In the event any of the facts, statements, descriptions, covenants, representations, warranties or assumptions upon
which we have relied is incorrect, our opinion might be adversely affected and may not be relied upon.
Our opinion expresses our view only as to United States federal income tax laws in effect as of the date hereof. The authorities
upon which our opinion relies are subject to change with potential retroactive effect. Nevertheless, by rendering this opinion we
undertake no responsibility to advise you of any change in United States federal income tax laws or the application or interpretation
thereof that could affect our opinion.
We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the reference to us in the
Registration Statement under the caption “Legal Matters” and in the Prospectus and the Prospectus Supplement. By giving such
consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission thereunder.
Sincerely,

/s/ Troutman Sanders LLP

Exhibit 12.1
Southern Company Gas
Computation of Ratio of Earnings to Fixed Charges
Predecessor

2012

Dollars in millions

Earnings from continuing operations before income
taxes (1)
Add:

$

Fixed charges (see "B" below)
Amortization of capitalized interest (2)
Distributed income of equity investees
Less:
Interest capitalized (2)
Noncontrolling interest in pre-tax income of
subsidiaries that have not incurred fixed charges
Adjusted earnings (A)

Year Ended December 31,
2013
2014

January 1, 2016
through June 30,
2016

2015

Successor
July 1, 2016
Three Months
through December
Ended
31,
March 31,
2016
2017

418 $

482 $

922 $

580 $

231 $

202
—
13

189
—
3

188
—
8

184
—
6

101
—
2

89
—
60

50
—
39

1

—

—

2

2

—

—

15

18

18

20

14

129 $

—

349

—

$

617 $

656 $

1,100 $

748 $

318 $

278 $

438

Interest on long-term debt
Other interest, including amortized premiums,
discounts and capitalized expenses related to
indebtedness liability
Estimated interest components of rentals

$

177 $

182 $

185 $

176 $

94 $

81 $

43

(5)
12

(4)
7

2
6

4
3

Total fixed charges (B)

$

202 $

189 $

188 $

184 $

101 $

3.05

3.47

5.85

4.07

3.15

Fixed charges:

Ratio of earnings to fixed charges (A)/(B)

12
13

(1) Excludes distributed income of equity investees.
(2) Includes interest capitalized and related amortization for non-regulated segments.

4
4
89 $
3.13

6
1
50
8.71

