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2015 Blacktail Release

2025 Senior Notes

2026 Secured Notes

2026 Secured Notes Indenture

ABL Facility

ABL Agreement

ASU

Bef/d

Bison Midstream
Board of Directors
condensate

Co-Issuers

DFW Midstream
DJ Basin

Double E

Double E Pipeline

Double E Project
ECP

EPA

EPU

FASB

COMMONLY USED OR DEFINED TERMS

a 2015 rupture of our four-inch produced water gathering pipeline near Williston, North Dakota
Summit Holdings' and Finance Corp.’s 5.75% senior unsecured notes due April 2025

Summit Holdings' and Finance Corp.’s 8.500% senior secured second lien notes due 2026

Indenture, dated as of November 2, 2021, by and among Summit Holdings, Finance Corp., the guarantors party thereto and Regions Bank, as
trustee

the asset-based lending credit facility governed by the ABL Agreement

Loan and Security Agreement, dated as of November 2, 2021, among Summit Holdings, as borrower, SMLP and certain subsidiaries from time
to time party thereto, as guarantors, Bank of America, N.A., as agent, ING Capital LLC, Royal Bank of Canada and Regions Bank, as co-
syndication agents, and Bank of America, N.A., ING Capital LLC, RBC Capital Markets and Regions Capital Markets, as joint lead arrangers
and joint bookrunners

Accounting Standards Update

one billion cubic feet per day

Bison Midstream, LL.C

the board of directors of our General Partner

a natural gas liquid with a low vapor pressure, mainly composed of propane, butane,
pentane and heavier hydrocarbon fractions

Summit Holdings and Finance Corp.
DFW Midstream Services LLC
Denver-Julesburg Basin

Double E Pipeline, LLC

a 135 mile, 1.35 Bcf/d, FERC-regulated interstate natural gas transmission pipeline that commenced operations in November 2021 and
provides transportation service from receipt points in the Delaware Basin to various delivery points in and around the Waha hub in Texas

the development and construction of the Double E Pipeline

Energy Capital Partners II, LLC and its parallel and co-investment funds
Environmental Protection Agency

earnings or loss per unit

Financial Accounting Standards Board
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Finance Corp.
fracking

frac-protect activities

GAAP

General Partner

GP

Grand River
Guarantor Subsidiaries

Hub

LIBOR

Mbbl/d

MD&A

Meadowlark Midstream
MMBTU

MMcf/d

Mountaineer Midstream
MVC

NGLs

NYSE

Ohio Gathering
OpCo

play

Permian Finance

Summit Midstream Finance Corp.
the process of injecting liquid at high pressure into subterranean rocks, boreholes, etc. so as to force open existing fissures and extract oil or gas

activities that are designed to protect existing hydrocarbon wells from harm by shutting in existing hydrocarbon production until new well
activities have concluded

accounting principles generally accepted in the United States of America
Summit Midstream GP, LLC

general partner

Grand River Gathering, LLC

Grand River and its subsidiaries, DFW Midstream, Summit Marketing, Summit Permian, Permian Finance, OpCo, Summit Utica, Meadowlark
Midstream, Summit Permian I, Mountaineer Midstream, Epping, Red Rock, Polar Midstream and Summit Niobrara

geographic location of a storage facility and multiple pipeline interconnections

London Interbank Offered Rate

one thousand barrels per day

Management's Discussion and Analysis of Financial Condition and Results of Operations
Meadowlark Midstream Company, LLC

metric million British thermal units

one million cubic feet per day

Mountaineer Midstream Company, LLC

minimum volume commitment

natural gas liquids; the combination of ethane, propane, normal butane, iso-butane and natural gasolines that when removed from unprocessed
natural gas streams become liquid under various levels of higher pressure and lower temperature

New York Stock Exchange

Ohio Gathering Company, L.L.C. and Ohio Condensate Company, L.L.C.
Summit Midstream OpCo, LP

a proven geological formation that contains commercial amounts of hydrocarbons
Summit Midstream Permian Finance, LL.C



Table of Contents

Permian Holdco
Permian Term Loan Facility

Permian Transmission Credit Facilities

produced water

Red Rock Gathering
Revolving Credit Facility

SEC
Securities Act
segment adjusted EBITDA

Senior Notes
Series A Preferred Units

shortfall payment

SMLP

SMLP LTIP
SMP Holdings
SOFR

Subsidiary Series A Preferred Units

Summit Permian Transmission Holdco, LLC

the term loan governed by the Credit Agreement, dated as of March 8, 2021, among Summit Permian Transmission, LLC, as borrower, MUFG
Bank Ltd., as administrative agent, Mizuho Bank (USA), as collateral agent, ING Capital LLC, Mizuho Bank, Ltd. and MUFG Union Bank,
N.A., as L/C issuers, coordinating lead arrangers and joint bookrunners, and the lenders from time to time party thereto

the credit facilities governed by the Credit Agreement, dated as of March 8, 2021, among Summit Permian Transmission, LLC, as borrower,
MUFEFG Bank Ltd., as administrative agent, Mizuho Bank (USA), as collateral agent, ING Capital LLC, Mizuho Bank, Ltd. and MUFG Union
Bank, N.A., as L/C issuers, coordinating lead arrangers and joint bookrunners, and the lenders from time to time party thereto

water from underground geologic formations that is a by-product of natural gas and crude oil production

Red Rock Gathering Company, LLC

the Third Amended and Restated Credit Agreement dated as of May 26, 2017, as amended by the First Amendment to Third Amended and
Restated Credit Agreement dated as of September 22, 2017, the Second Amendment to Third Amended and Restated Credit Agreement dated
as of June 26, 2019, the Third Amendment to Third Amended and Restated Credit Agreement dated as of December 24, 2019 and the Fourth
Amendment to Third Amended and Restated Credit Agreement dated as of December 18, 2020

Securities and Exchange Commission
Securities Act of 1933, as amended

total revenues less total costs and expenses; plus (i) other income excluding interest income, (ii) our proportional adjusted EBITDA for equity
method investees, (iii)depreciation and amortization, (iv) adjustments related to MVC shortfall payments, (v) adjustments related to capital
reimbursement activity, (vi) unit-based and noncash compensation, (vii) impairments and (viii) other noncash expenses or losses, less other
noncash income or gains

The 2025 Senior Notes and the 2026 Secured Notes, collectively
Series A Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Units
the payment received from a counterparty when its volume throughput does not meet its MVC for the applicable period

Summit Midstream Partners, LP
SMLP Long-Term Incentive Plan
Summit Midstream Partners Holdings, LLC, also known as SMPH

Secured Overnight Financing Rate

Series A Fixed Rate Cumulative Redeemable Preferred Units issued by Permian Holdco
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Summit Holdings Summit Midstream Holdings, LLC

Summit Investments Summit Midstream Partners, LLC

Summit Marketing Summit Midstream Marketing, LLC

Summit Niobrara Summit Midstream Niobrara, LL.C

Summit Permian Summit Midstream Permian, LLC

Summit Permian II Summit Midstream Permian II, LLC

Summit Permian Transmission Summit Permian Transmission, LL.C

Summit Utica Summit Midstream Utica, LLC

the Partnership Summit Midstream Partners, LP and its subsidiaries

the Partnership Agreement the Fourth Amended and Restated Agreement of Limited Partnership of the Partnership dated May 28, 2020, as amended
throughput volume the volume of natural gas, crude oil or produced water gathered, transported or passing through a pipeline, plant or other facility during a

particular period; also referred to as volume throughput

unconventional resource basin a basin where natural gas or crude oil production is developed from unconventional sources that require hydraulic fracturing as part of the
completion process, for instance, natural gas produced from shale formations and coalbeds; also referred to as an unconventional resource play

wellhead the equipment at the surface of a well, used to control the well's pressure; also, the point at which the hydrocarbons and water exit the ground
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements.

SUMMIT MIDSTREAM PARTNERS, LP AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, December 31,
2023 2022
(Inth ds, except unit
ASSETS

Cash and cash equivalents $ 13,613 $ 11,808
Restricted cash 1,264 1,723
Accounts receivable 60,426 75,287
Other current assets 7,489 8,724

Total current assets 82,792 97,542
Property, plant and equipment, net 1,703,967 1,718,754
Intangible assets, net 188,357 198,718
Investment in equity method investees 498,364 506,677
Other noncurrent assets 39,452 38,273

TOTAL ASSETS $ 2,512,932 $ 2,559,964

LIABILITIES AND CAPITAL

Trade accounts payable $ 14,964 $ 14,052
Accrued expenses 21,820 20,601
Deferred revenue 12,178 9,054
Ad valorem taxes payable 5,998 10,245
Accrued compensation and employee benefits 4,307 16,319
Accrued interest 18,404 17,355
Accrued environmental remediation 1,360 1,365
Accrued settlement payable 6,667 6,667
Current portion of long-term debt 13,008 10,507
Other current liabilities 11,337 11,724

Total current liabilities 110,043 117,889
Long-term debt, net of issuance costs 1,475,248 1,479,855
Noncurrent deferred revenue 32,239 37,694
Noncurrent accrued environmental remediation 1,788 2,340
Other noncurrent liabilities 38,693 38,784

TOTAL LIABILITIES 1,658,011 1,676,562
Commitments and contingencies (Note 14)
Mezzanine Capital
Subsidiary Series A Preferred Units (93,039 units issued and outstanding at June 30, 2023 and December 31, 2022) 120,570 118,584
Partners' Capital
Series A Preferred Units (65,508 units issued and outstanding at June 30, 2023 and December 31, 2022) 90,765 85,327
Common limited partner capital (10,376,189 and 10,182,763 units issued and outstanding at June 30, 2023 and December 31, 2022, respectively) 643,586 679,491
Total partners' capital 734,351 764,818
TOTAL LIABILITIES AND CAPITAL $ 2,512,932 § 2,559,964

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SUMMIT MIDSTREAM PARTNERS, LP AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues:
Gathering services and related fees
Natural gas, NGLs and condensate sales
Other revenues
Total revenues
Costs and expenses:
Cost of natural gas and NGLs
Operation and maintenance
General and administrative
Depreciation and amortization
Transaction costs
Acquisition integration costs
Gain on asset sales, net
Long-lived asset impairments
Total costs and expenses
Other income (expense), net
Gain on interest rate swaps
Loss on sale of business
Interest expense
Loss before income taxes and equity method investment income
Income tax benefit (expense)
Income from equity method investees
Net loss
Less: Net income attributable to Subsidiary Series A Preferred Units
Net loss attributable to Summit Midstream Partners, L.P
Less: net income attributable to Series A Preferred Units
Add: deemed contribution from 2022 Preferred Exchange Offer
Net loss attributable to common limited partners
Net loss per limited partner unit:
Common unit — basic
Common unit — diluted

Weighted-average limited partner units outstanding:
Common units — basic
Common units — diluted

Three Months Ended June 30,

Six Months Ended June 30,

2023 2022 2023 2022
(In thousands, except per-unit amounts)

57,086 $ 61,631 $ 114,457  $ 125,651
36,082 28,278 85,245 50,736
4,725 9,154 10,690 18,802
97,893 99,063 210,392 195,189
19,975 26,831 50,857 49,082
25,158 22,277 49,130 39,339
10,812 10,473 20,799 23,433
30,132 30,111 59,956 60,556

480 13) 782 233

723 — 2,225 —

(75) (313) (143) (310)

455 84,614 455 84,628
87,660 173,980 184,061 256,961
1,006 ) 1,062 4)
3,268 3,936 1,995 10,964

(54 (36) —
(35,175) (24,887) (69,398) (49,050)
(20,722) (95,872) (40,046) (99,862)

— (325) 252 (375)
7,182 4,393 12,091 8,428
(13,540) $ (91,804) $ (27,703) $ (91,809)
(3,496) (3,164) (5,242) (8,877)
(17,036) $ (94,968) $ (32,945) $ (100,686)
(2,799) (1,888) (5,438) (4,108)

— — — 20,974
(19,835) $ (96,856) $ (38,383) $ (83,820)
@191 $ 9.53) $ (3.73) $ (8.45)
@91 $ 953) $ (373) $ (8.45)
10,369 10,166 10,291 9,919
10,369 10,166 10,291 9,919

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SUMMIT MIDSTREAM PARTNERS, LP AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF PARTNERS' CAPITAL

Partners' Capital

Common Limited Partners

Series A Preferred Units Capital Total
(In thousands)
Partners' capital, December 31, 2022 $ 85,327 $ 679,491 $ 764,818
Net income (loss) 2,639 (18,548) (15,909)
Unit-based compensation — 1,929 1,929
Tax withholdings and associated payments on vested SMLP LTIP awards — (1,136) (1,136)
Partners' capital, March 31, 2023 $ 87,966 $ 661,736 $ 749,702
Net income (loss) 2,799 (19,835) (17,036)
Unit-based compensation — 1,833 1,833
Tax withholdings and associated payments on vested SMLP LTIP awards — (148) (148)
Partners' capital, June 30, 2023 $ 90,765 $ 643,586 $ 734,351
Partners' Capital
Common Limited Partners
Series A Preferred Units Capital Total
(In thousands)

Partners' capital, December 31, 2021 $ 169,769 $ 734,594 $ 904,363
Net income (loss) 2,220 (7,938) (5,718)
Unit-based compensation — 1,690 1,690
Tax withholdings and associated payments on vested SMLP LTIP awards — (562) (562)
Tax withholdings on 2022 Preferred Exchange Offer — (2,652) (2,652)
Effect of 2022 Preferred Exchange Offer, inclusive of a $20.9 million deemed contribution to common unit holders

(Note 10) (92,587) 92,587 —
Partners' capital, March 31, 2022 $ 79,402 $ 817,719 $ 897,121
Net income (loss) 1,888 (96,856) (94,968)
Unit-based compensation — 582 582
Tax withholdings and associated payments on vested SMLP LTIP awards — (327) (327)
Partners' capital, June 30, 2022 $ 81,290 $ 721,118 $ 802,408

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SUMMIT MIDSTREAM PARTNERS, LP AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months Ended June 30,

2023 2022

(In thousands)
Cash flows from operating activities:
Net loss $ (27,703) $ (91,809)

Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 60,425 61,025
Noncash lease expense 2,827 468
Amortization of debt issuance costs 6,325 4,441
Unit-based and noncash compensation 3,762 2,272
Income from equity method investees (12,091) (8,428)
Distributions from equity method investees 23,904 20,451
Gain on asset sales, net (143) (310)
Foreign currency gain (32) —
Unrealized (gain) loss on interest rate swaps 423 (11,617)
Long-lived asset impairment 455 84,628
Changes in operating assets and liabilities:
Accounts receivable 14,783 (3,010)
Trade accounts payable 81 (1,090)
Accrued expenses (1,429) 11,599
Deferred revenue, net (2,331) (2,748)
Ad valorem taxes payable (4,247) (3,384)
Accrued interest 1,049 3,254
Accrued environmental remediation, net (556) (1,226)
Other, net (13,862) (4,357)
Net cash provided by operating activities 51,640 60,159
Cash flows from investing activities:
Capital expenditures (32,178) (14,794)
Proceeds from sale of Lane G&P System, net of cash sold in transaction — 75,520
Proceeds from asset sale 128 4,600
Investment in Double E equity method investee (3,500) (8,444)
Other, net (2,667) —
Net cash provided by (used in) investing activities (38,217) 56,882
Cash flows from financing activities:
Repayments on Permian Transmission Term Loan (5,120) (2,242)
Repayments on ABL Facility (37,000) (139,000)
Borrowings on ABL Facility 35,000 23,000
Distributions on Subsidiary Series A Preferred Units (3,256) —
Debt issuance costs (168) —
Other, net (1,533) (2,671)
Net cash used in financing activities (12,077) (120,913)
Net change in cash, cash equivalents and restricted cash 1,346 (3,872)
Cash, cash equivalents and restricted cash, beginning of period 13,531 19,572
Cash, cash equivalents and restricted cash, end of period $ 14,877  $ 15,700

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SUMMIT MIDSTREAM PARTNERS, LP AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION, BUSINESS OPERATIONS AND PRESENTATION AND CONSOLIDATION

Organization. Summit Midstream Partners, LP (including its subsidiaries, collectively “SMLP” or the “Partnership”) is a Delaware limited partnership that was formed in May 2012 and began
operations in October 2012. SMLP is a value-oriented limited partnership focused on developing, owning and operating midstream energy infrastructure assets that are strategically located in
unconventional resource basins, primarily shale formations, in the continental United States. The Partnership’s business activities are primarily conducted through various operating subsidiaries, each
of which is owned or controlled by its wholly owned subsidiary holding company, Summit Holdings, a Delaware limited liability company.

Business Operations. The Partnership provides natural gas gathering, compression, treating and processing services as well as crude oil and produced water gathering services pursuant to primarily
long-term, fee-based agreements with its customers. The Partnership’s results are primarily driven by the volumes of natural gas that it gathers, compresses, treats and/or processes as well as by the
volumes of crude oil and produced water that it gathers. Other than the Partnership’s investments in Double E and Ohio Gathering, all of its business activities are conducted through wholly owned
operating subsidiaries.

Prese ion and C lidation. The Partnership prepares its condensed consolidated financial statements in accordance with GAAP as established by the FASB and pursuant to the rules and
regulations of the SEC pertaining to interim financial information. The unaudited condensed consolidated financial statements contained in this report include all normal and recurring material
adjustments that, in the opinion of management, are necessary for a fair statement of the financial position, results of operations and cash flows for the interim periods presented herein. These
unaudited condensed consolidated financial statements and notes thereto should be read in conjunction with the consolidated financial statements and related notes that are included in the
Partnership’s Annual Report on Form 10-K for the year ended December 31, 2022.

The Partnership makes estimates and assumptions that affect the reported amounts of assets and liabilities at the balance sheet dates, including fair value measurements, the reported amounts of
revenues and expenses and the disclosure of commitments and contingencies. Although management believes these estimates are reasonable, actual results could differ from its estimates.

The unaudited condensed consolidated financial statements contained in this report include the assets, liabilities and results of operations of SMLP and its subsidiaries. All intercompany transactions
among the consolidated entities have been eliminated in consolidation. Comprehensive income or loss is the same as net income or loss for all periods presented.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND RECENTLY ISSUED ACCOUNTING STANDARDS APPLICABLE TO THE PARTNERSHIP

There have been no changes to the Partnership’s significant accounting policies since December 31, 2022.

Acc ing dards recently impl, 1ted.

ASU No. 2020-4 Reference Rate Reform (“ASU 2020-4"). ASU 2020-4 provides optional expedients and exceptions for applying GAAP to contracts, hedging relationships and other transactions
affected by reference rate reform on financial reporting. Contract terms that are modified due to the replacement of a reference rate are not required to be remeasured or reassessed under relevant
accounting standards. During the quarter ended June 30, 2023, the Partnership amended the terms of its Permian Transmission Credit Facility and Term Loan and interest rate swaps, which replaced
its existing LIBOR based terms with SOFR rate terms. The amendments in ASU 2020-4 are effective as of March 12, 2020 through December 31, 2022. In December 2022, the FASB issued ASU
2022-06, which amended Topic 848 to defer the sunset date to apply the practical expedients until December 31, 2024. The impact of the change in reference rate did not have a material impact on the
Partnership’s consolidated financial statements. See Note 8 - Debt, for additional information.

1 q

New acc ing dards not yet imp

ASU No. 2020-6 Debt — Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging — Contracts in Entity’s Own Equity (Subtopic 815-40) (“ASU 2020-6”). ASU
2020-6 simplifies the accounting for certain financial instruments with characteristics of liabilities and equity, including convertible instruments and contracts on an entity’s own equity. The ASU is
part of the FASB’s simplification initiative, which aims to reduce unnecessary complexity in GAAP. The ASU’s amendments are effective for fiscal years beginning after December 15, 2023, and
interim periods within those fiscal years. The Partnership does not expect the provisions of ASU 2020-6 will have a material impact on its consolidated financial statements and disclosures.

3. ACQUISITIONS AND DIVESTITURES

Acquisition of Outrigger DJ. On December 1, 2022, the Partnership completed the acquisition of 100% of the equity interests of Outrigger DJ Midstream LLC (“Outrigger DJ”) from Outrigger
Energy IT LLC. The acquisition of Outrigger DJ constituted a

10
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business combination and was accounted for using the acquisition method of accounting. For tax purposes, the acquisition was accounted for as an acquisition of assets. The acquisition significantly
increased the Partnership’s gas processing capacity and footprint in the DJ Basin and diversified its customer base.

No material changes were made during six months ended June 30, 2023 to the provisional purchase accounting measurements initially recorded in December 2022 for the Outrigger DJ acquisition.
The provisional measurements are subject to change during the measurement period and such changes could be material. The Partnership continues to assess the fair values of the assets acquired and
liabilities assumed. Certain data and assessments necessary to complete the purchase price allocation are still under evaluation, including, but not limited to, the final actualization of accrued liabilities
and receivable balances and the valuation of property, plant and equipment and intangible assets. The Partnership will finalize the purchase price allocation during the twelve-month period following
the acquisition date, during which time the value of the assets and liabilities may be revised as appropriate.

Acquisition of Sterling DJ. On December 1, 2022, the Partnership completed the acquisition of 100% of the equity interests in each of Sterling Energy Investments LLC, Grasslands Energy
Marketing LLC and Centennial Water Pipelines LLC (collectively, “Sterling DJ”) from Sterling Investment Holdings LLC. The acquisition of Sterling DJ constituted a business combination and was
accounted for using the acquisition method of accounting. For tax purposes, the acquisition was accounted for as an acquisition of assets. The acquisition significantly increased the Partnership’s gas
processing capacity and footprint in the DJ Basin and diversified its customer base.

No material changes were made during six months ended June 30, 2023 to the provisional purchase accounting measurements initially recorded in December 2022 for the Sterling DJ acquisition. The
provisional measurements are subject to change during the measurement period and such changes could be material. The Partnership continues to assess the fair values of the assets acquired and
liabilities assumed. Certain data and assessments necessary to complete the purchase price allocation are still under evaluation, including, but not limited to, the final actualization of accrued liabilities
and receivable balances and the valuation of property, plant and equipment and intangible assets. The Partnership will finalize the purchase price allocation during the twelve-month period following
the acquisition date, during which time the value of the assets and liabilities may be revised as appropriate.

Divestiture of Lane G&P System. On June 30, 2022, the Partnership completed the sale of Summit Permian, which owns the Lane Gathering and Processing System (“Lane G&P System”), and
Permian Finance to Longwood Gathering and Disposal Systems, LP (“Longwood”), a wholly owned subsidiary of Matador Resources Company (“Matador”). In connection with the transaction, the
Partnership released, to a subsidiary of Matador, and Matador agreed to assume, take or-pay firm capacity on the Double E Pipeline.

During the quarterly period ended June 30, 2022, the Partnership recognized an impairment of $84.5 million related to the disposition of the Lane G&P System based on total cash proceeds received
of $77.5 million, including $2.0 million of cash sold in the transaction, net assets of $160.8 million, and other costs to sell of $1.2 million.

Divestiture of Bison Midstream. On September 19, 2022, the Partnership completed the sale of Bison Midstream, LLC (“Bison Midstream™), its gas gathering system in Burke and Mountrail
Counties, North Dakota to a subsidiary of Steel Reef Infrastructure Corp. (“Steel Reef”), an integrated owner and operator of associated gas capture, gathering and processing assets in North Dakota
and Saskatchewan.

Pro Forma Information (Unaudited)

The following unaudited supplemental pro forma condensed results of operations for the three and six months ended June 30, 2022 present consolidated information as though the acquisition of
Sterling DJ and Outrigger DJ, and the divestiture of the Lane G&P System and Bison Midstream had occurred on January 1, 2021. The unaudited supplemental pro forma financial information was
derived from the historical consolidated and combined statements of operations of the Partnership, Sterling DJ, and Outrigger DJ and modified to include required conforming adjustments. These
unaudited supplemental pro forma results of operations are provided for illustrative purposes only and do not purport to be indicative of the actual results that would have been achieved by the
combined entities for the periods presented or that may be achieved in the future. Future results may vary significantly from the results reflected in this unaudited pro forma financial information:

Three Months Ended Six Months Ended
June 30, June 30,
2022 2022
Revenues $ 126,616 $ 249,110
Net loss $ 9,342) $ (8,291)

11



Table of Contents

4. REVENUE

The following table presents estimated revenue expected to be recognized during the remainder of 2023 and over the remaining contract period related to performance obligations that are unsatisfied
and are comprised of estimated minimum volume commitments.

(In thousands) 2023 2024 2025 2026 2027 Thereafter

Gathering services and related fees $ 38,069 $ 67,079 $ 46,803 $ 30,527 $ 9,038 $ 6,042

Revenue by category. In the following tables, revenue is disaggregated by geographic area and major products and services. For more detailed information about reportable segments, see Note 15 —
Segment Information.

Three Months Ended June 30, 2023

Gathering services and Natural gas, NGLs and
related fees condensate sales Other revenues Total

(In thousands)
Reportable Segments:

Northeast $ 12,805 $ — % — 3 12,805
Rockies 14,909 34,575 725 50,209
Permian — — 892 892
Piceance 20,014 1,335 1,373 22,722
Barnett 9,358 172 1,736 11,266
Total reportable segments 57,086 36,082 4,726 97,894
Corporate and other — — (1) (1)
Total $ 57,086 $ 36,082 $ 4,725 $ 97,893
Six Months Ended June 30, 2023
Gathering services and Natural gas, NGLs and
related fees condensate sales Other revenues Total
(In thousands)
Reportable Segments:
Northeast $ 25,560 $ —  $ — 3 25,560
Rockies 30,212 81,904 3,344 115,460
Permian — — 1,785 1,785
Piceance 39,133 2,976 2,799 44,908
Barnett 19,552 365 2,800 22,717
Total reportable segments 114,457 85,245 10,728 210,430
Corporate and other — — (38) (38)
Total $ 114,457 $ 85245 $ 10,690 $ 210,392
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Reportable Segments:
Northeast
Rockies
Permian
Piceance
Barnett

Total reportable segments
Corporate and other

Total

Reportable Segments:
Northeast
Rockies
Permian
Piceance
Barnett
Total reportable segments
Corporate and other
Total

5. PROPERTY, PLANT AND EQUIPMENT

Details on the Partnership’s property, plant and equipment follow.

Gathering and processing systems and related equipment

Construction in progress

Land and line fill

Other
Total

Less: accumulated depreciation
Property, plant and equipment, net

Depreciation expense and capitalized interest for the Partnership follow.

Depreciation expense
Capitalized interest

Three Months Ended June 30, 2022

Gathering services and Natural gas, NGLs and
related fees condensate sales

Other revenues Total

(In thousands)

$ 12,940 $ — 3 — 8 12,940
16,510 14,927 4,728 36,165
1,822 10,514 1,298 13,634
19,981 2,067 1,276 23,324
10,378 786 1,671 12,835
61,631 28,294 8,973 98,898
— (16) 181 165
$ 61,631 $ 28,278 $ 9,154 $ 99,063
Six Months Ended June 30, 2022
Gathering services and Natural gas, NGLs and
related fees condensate sales Other revenues Total
(In thousands)
$ 27,576  $ — 3 — 27,576
34,299 28,586 9,885 72,770
3,669 17,381 2,317 23,367
40,052 3,962 2,551 46,565
20,055 786 3,734 24,575
125,651 50,715 18,487 194,853
— 21 315 336
$ 125,651 $ 50,736 $ 18,802 $ 195,189
June 30, 2023 December 31, 2022
(In thousands)
$ 2,286,852 $ 2,262,330
63,904 59,036
11,821 11,756
63,232 62,222
2,425,809 2,395,344
(721,842) (676,590)
$ 1,703,967 $ 1,718,754
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023 2022
(In thousands)
$ 23,285 $ 23,714 $ 46,204 $ 47,762
246 251 439 583
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6. EQUITY METHOD INVESTMENTS

The Partnership has equity method investments in Double E and Ohio Gathering, the balances of which are included in the Investment in equity method investees caption on the unaudited condensed
consolidated balance sheets. Details of the Partnership’s equity method investments follow.

June 30, 2023 December 31, 2022
(In thousands)
Double E $ 279,510 $ 281,640
Ohio Gathering 218,854 225,037
Total $ 498,364 $ 506,677

7. DEFERRED REVENUE

Certain of the Partnership’s gathering and/or processing agreements provide for monthly or annual MVCs. The amount of the shortfall payment is based on the difference between the actual
throughput volume shipped and/or processed for the applicable period and the MVC for the applicable period, multiplied by the applicable gathering or processing fee.

Many of the Partnership’s gas gathering agreements contain provisions that can reduce or delay the cash flows that it expects to receive from MVCs to the extent that a customer's actual throughput
volumes are above or below its MVC for the applicable contracted measurement period.

The balances in deferred revenue as of June 30, 2023 and December 31, 2022 are primarily related to contributions in aid of construction which will be recognized as revenue over the life of the
contract.

An update of current deferred revenue follows.

Total
(In thousands)
Current deferred revenue, December 31, 2022 $ 9,054
Add: additions 6,800
Less: revenue recognized and other (3,676)
Current deferred revenue, June 30, 2023 $ 12,178
An update of noncurrent deferred revenue follows.
Total
(In thousands)
Noncurrent deferred revenue, December 31, 2022 $ 37,694
Add: additions 1,142
Less: reclassification to current deferred revenue and other (6,597)
Noncurrent deferred revenue, June 30, 2023 $ 32,239
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8. DEBT
Debt for the Partnership at June 30, 2023 and December 31, 2022, follows:

June 30, 2023 December 31, 2022
(In thousands)

ABL Facility: Summit Holdings' asset based credit facility due May 1, 2026 $ 328,000 $ 330,000
Permian Transmission Term Loan: Permian Transmission's variable rate senior

secured term loan due January 2028 150,232 155,353
2025 Senior Notes: Summit Holdings' 5.75% senior unsecured notes due April 15, 2025 259,463 259,463
2026 Secured Notes: Summit Holdings' and Finance Corp's 8.50% senior second lien notes due October 15, 2026 785,000 785,000
Less: unamortized debt discount and debt issuance costs (34,439) (39,454)
Total debt 1,488,256 1,490,362
Less: current portion of Permian Transmission Credit Facility (13,008) (10,507)
Total long-term debt $ 1,475,248 $ 1,479,855

ABL Facility. On November 2, 2021, the Partnership, the Partnership’s subsidiary, Summit Holdings, and the subsidiaries of Summit Holdings party thereto entered into a first-lien, senior secured
credit facility, consisting of a $400.0 million asset-based revolving credit facility (the “ABL Facility”), subject to a borrowing base comprised of a percentage of eligible accounts receivable of
Summit Holdings and its subsidiaries that guarantee the ABL Facility (collectively, the “ABL Facility Subsidiary Guarantors”) and a percentage of eligible above-ground fixed assets including
eligible compression units, processing plants, compression stations and related equipment of Summit Holdings and the ABL Facility Subsidiary Guarantors. As of June 30, 2023, the most recent
borrowing base determination of eligible assets totaled $708.9 million, an amount greater than the $400.0 million of aggregate commitments.

The ABL Facility will mature on May 1, 2026; provided that, (a) if the outstanding amount of the 2025 Senior Notes (or any permitted refinancing indebtedness in respect thereof that has a final
maturity, scheduled amortization or any other scheduled repayment, mandatory prepayment, mandatory redemption or sinking fund obligation prior to the date that is 120 days after the Termination
Date (as defined in the ABL Agreement)) on such date equals or exceeds $50.0 million, then the ABL Facility will mature on December 13, 2024 and (b) if both (i) any amount of the 2025 Senior
Notes (or any permitted refinancing indebtedness in respect thereof that has a final maturity, scheduled amortization or any other scheduled repayment, mandatory prepayment, mandatory redemption
or sinking fund obligation prior to the date that is 120 days after the Termination Date) is outstanding on such date and (ii) Liquidity (as defined in the ABL Agreement) is less than an amount equal to
the sum of the then aggregate outstanding principal amount of the 2025 Senior Notes (or any permitted refinancing indebtedness in respect thereof that has a final maturity, scheduled amortization or
any other scheduled repayment, mandatory prepayment, mandatory redemption or sinking fund obligation prior to the date that is 120 days after the Termination Date) plus the Threshold Amount (as
defined in the ABL Agreement) on such date, then the ABL Facility will mature on January 14, 2025.

As of June 30, 2023, the applicable margin under the adjusted SOFR borrowings was 3.50%, the interest rate was 8.72% and the available borrowing capacity of the ABL Facility totaled
$67.7 million after giving effect to the issuance of $4.3 million in outstanding but undrawn irrevocable standby letters of credit.

The ABL Facility requires that Summit Holdings not permit (i) the First Lien Net Leverage Ratio (as defined in the ABL Agreement) as of the last day of any fiscal quarter to be greater than
2.50:1.00, or (ii) the Interest Coverage Ratio (as defined in the ABL Agreement) as of the last day of any fiscal quarter to be less than 2.00:1.00. As of June 30, 2023, the First Lien Net Leverage Ratio
was 1.36:1.00 and the Interest Coverage Ratio was 2.14:1.00 As of June 30, 2023, the Partnership was in compliance with the financial covenants of the ABL Facility.

Permian Transmission Credit Facility. On March 8, 2021, the Partnership’s unrestricted subsidiary, Permian Transmission, entered into a Credit Agreement which allows for $175.0 million of senior
secured credit facilities (the “Permian Transmission Credit Facilities”), including a $160.0 million Term Loan Facility and a $15.0 million Working Capital Facility. The Permian Transmission Credit
Facilities can be used to finance Permian Transmission’s capital calls associated with its investment in Double E, debt service and other general corporate purposes. Unexpended proceeds from draws
on the Permian Transmission Credit Facilities are classified as restricted cash on the accompanying unaudited condensed consolidated balance sheets.

As of June 30, 2023, the applicable margin under adjusted LIBOR borrowings was 2.375%, the interest rate was 7.53% and the unused portion of the Permian Transmission Credit Facilities totaled
$4.5 million, subject to a commitment fee of 0.7% after giving effect to the issuance of $10.5 million in outstanding but undrawn irrevocable standby letters of credit. Summit Permian
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Transmission, LLC entered into interest rate hedges with notional amounts representing approximately 90% of the Permian Term Loan facility at a fixed LIBOR rate of 1.49%. As of June 30, 2023,
the Partnership was in compliance with the financial covenants of the Permian Transmission Credit Facilities. During the quarter ended June 30, 2023, the Partnership amended the terms of Permian
Transmission Facility to replace the LIBOR rate term with a SOFR rate term. Commencing with the periods subsequent to June 30, 2023, the interest rate will be calculated using the SOFR rate term.

Permian Transmission Term Loan. As described above, in January 2022, the Permian Term Loan Facility was converted into a Term Loan (the “Permian Transmission Term Loan”). The Permian
Transmission Term Loan is due January 2028. As of June 30, 2023, the applicable margin under adjusted LIBOR borrowings was 2.375% and the interest rate was 7.53%. As of June 30, 2023, the
Partnership was in compliance with the financial covenants governing the Permian Transmission Term Loan. During the quarter ended June 30, 2023, the Partnership amended the terms of Permian
Transmission Term Loan to replace the LIBOR rate term with a SOFR rate term. Commencing with the periods subsequent to June 30, 2023, the interest rate will be calculated using the SOFR rate
term.

In accordance with the terms of the Permian Transmission Term Loan, Permian Transmission is required to make mandatory principal repayments. Below is a summary of the remaining mandatory
principal repayments as of June 30, 2023:

(In thousands) Total 2023 2024 2025 2026 2027 Thereafter
Amortizing principal repayments $ 150,232 $ 5386 $ 15,524 $ 16,580 $ 16,967 $ 17,769 $ 78,006

2026 Secured Notes. In 2021, the Co-Issuers issued $700.0 million of 8.500% Senior Secured Second Lien Notes due 2026 to eligible purchasers pursuant to Rule 144A and Regulation S of the
Securities Act, at a price of 98.5% of their face value. Additionally, in November 2022, in connection with the 2022 DJ Acquisitions, the Co-Issuers issued an additional $85.0 million of 2026 Secured
Notes at a price of 99.26% of their face value. The Co-Issuers pay interest on the 2026 Secured Notes semi-annually in cash in arrears on April 15 and October 15 of each year, and will be jointly and
severally guaranteed, on a senior second-priority secured basis (subject to permitted liens), by the Partnership and each restricted subsidiary of the Partnership (other than the Co-Issuers) that is an
obligor under the ABL Agreement, or under the Co-Issuers’ 2025 Senior Notes on the issue date of the 2026 Secured Notes.

The 2026 Secured Notes are effectively subordinated to any of our or the guarantors’ current and future secured first lien indebtedness, including indebtedness incurred under the ABL Facility, to the
extent of the value of the collateral securing such indebtedness, and our and the guarantors’ current and future debt that is secured by liens on assets other than the collateral, to the extent of the value
of such assets. The 2026 Secured Notes are structurally subordinated to all indebtedness and other liabilities of our subsidiaries that do not guarantee the 2026 Secured Notes. The 2026 Secured Notes
are effectively equal to our and the guarantors’ obligations under any future second lien indebtedness and effectively senior to all of our future junior lien indebtedness and existing and future
unsecured indebtedness, including our outstanding senior unsecured notes, to the extent of the value of the collateral, and senior to any of our future subordinated indebtedness. The 2026 Secured
Notes will mature on October 15, 2026.

Before October 15, 2023, the Co-Issuers may redeem the 2026 Secured Notes, in whole or in part, at a price equal to 100% of their principal amount, plus a make-whole premium, together with
accrued and unpaid interest to, but not including the redemption date. On and after October 15, 2023, the Co-Issuers may redeem all or part of the 2026 Secured Notes at redemption prices (expressed
as percentages of principal amount) equal to: (a) 104.250% for the twelve-month period beginning October 15, 2023; (b) 102.125% for the twelve-month period beginning October 15, 2024; and (c)
100.000% for the twelve-month period beginning on October 15, 2025 and at any time thereafter, in each case plus accrued and unpaid interest, if any, to, but not including, the redemption date. As of
June 30, 2023, the Partnership was in compliance with the financial covenants governing its 2026 Secured Notes.

Starting in the first quarter of 2023 with respect to the fiscal year ended 2022, and continuing annually through the fiscal year ended 2025, the Partnership is required under the terms of the 2026
Secured Notes Indenture to, if it has Excess Cash Flow (as defined in the 2026 Secured Notes Indenture), and subject to its ability to make such an offer under the ABL Facility, offer to purchase an
amount of the 2026 Secured Notes, at 100% of the principal amount plus accrued and unpaid interest, equal to 100% of the Excess Cash Flow generated in the prior year. Excess Cash Flow is
generally defined as consolidated cash flow minus the sum of capital expenditures and cash payments in respect of permitted investments and permitted restricted payments.

Generally, if the Partnership does not offer to purchase designated annual amounts of its 2026 Secured Notes or reduce its first lien capacity under the 2026 Secured Notes Indenture per annum from
2023 through 2025, the interest rate on the 2026 Secured Notes is subject to certain rate escalations. Per the terms of the 2026 Secured Notes Indenture, the designated amounts are to offer to purchase
$50.0 million aggregate principal amount of the 2026 Secured Notes by April 1, 2023, otherwise the interest rate shall automatically increase by 50 basis points per annum; $100.0 million aggregate
principal amount of the 2026 Secured
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Notes by April 1, 2024, otherwise the interest rate shall automatically increase by 100 basis points per annum (minus any amount previously increased); and $200.0 million aggregate principal
amount of the 2026 Secured Notes by April 1, 2025, otherwise the interest rate shall automatically increase by 200 basis points per annum (minus any amount previously increased). Based on the
amount of the Partnership’s Excess Cash Flow for the fiscal year ended 2022, the Partnership was not able to make offers to purchase in the designated amount for the fiscal year ended 2022; as a
result, the interest rate on the 2026 Secured Notes increased 50 basis points to 9.00% effective with the first payment on April 1, 2023.

To the extent the Partnership makes an offer to purchase, and the offer is not fully accepted by the holders of the 2026 Secured Notes, the Partnership may use any remaining amount not accepted for
any purpose not prohibited by the 2026 Secured Notes Indenture or the ABL Facility.

2025 Senior Notes. In February 2017, the Co-Issuers co-issued the 2025 Senior Notes. The Partnership pays interest on the 2025 Senior Notes semi-annually in cash in arrears on April 15 and
October 15 of each year. The 2025 Senior Notes are senior, unsecured obligations and rank equally in right of payment with all of the Partnership’s existing and future senior obligations. The 2025
Senior Notes are effectively subordinated in right of payment to all of the Partnership’s secured indebtedness, to the extent of the collateral securing such indebtedness.

The Co-Issuers have the right to redeem all or part of the 2025 Senior Notes at a redemption price of 100.00%, plus accrued and unpaid interest, if any, to, but not including the redemption date.
As of June 30, 2023, the Partnership was in compliance with the financial covenants governing its 2025 Senior Notes.
9. FINANCIAL INSTRUMENTS

Fair Value. A summary of the estimated fair value of our debt financial instruments follows.

June 30, 2023 December 31, 2022
Estimated Estimated
Carrying fair value Carrying fair value
Value ® (Level 2) Value (Level 2)
(In thousands)
2025 Senior Notes $ 259,463 $ 232,436 $ 259,463 $ 221,733
2026 Secured Notes 785,000 758,506 785,000 750,983

M Excludes applicable unamortized debt issuance costs and debt discounts.

The carrying values on the balance sheets of the ABL Facility and Permian Transmission Term Loan represents their fair value due to their floating interest rates. The fair values of the 2026 Secured
Notes and 2025 Senior Notes are based on an average of nonbinding broker quotes as of June 30, 2023 and December 31, 2022. The use of different market assumptions or valuation methodologies
may have a material effect on their estimated fair value.

Deferred earn-out. As a result of the acquisition of Sterling DJ, the Partnership assumed a deferred earn-out liability, which is remeasured each reporting period. As of June 30, 2023 and

December 31, 2022, the estimated fair value of the deferred earn-out liability was $5.4 million and $5.2 million, respectively, and was estimated using a discounted cash flow technique based on
estimated future fresh water deliveries and appropriate discount rates. Given the unobservable nature of the inputs, the fair value measurement of the deferred earn-out is deemed to use Level 3 inputs.
The deferred earn-out sits within Centennial Water Pipelines LLC, one of the Partnership’s unrestricted subsidiaries.

Interest Rate Swaps. In connection with the Permian Transmission Term Loan, formerly the Permian Transmission Credit Facility, the Partnership entered into amortizing interest rate swap
agreements. As of June 30, 2023 and December 31, 2022, the outstanding notional amounts of interest rate swaps were $135.2 million and $139.8 million, respectively. These interest rate swaps
manage exposure to variability in expected cash flows attributable to interest rate risk. Interest rate swaps convert a portion of the Partnership’s variable rate debt to fixed rate debt. The Partnership
chooses counterparties for its derivative instruments that it believes are creditworthy at the time the transactions are entered into, and the Partnership actively monitors the creditworthiness where
applicable. However, there can be no assurance that a counterparty will be able to meet its obligations to the Partnership. The Partnership presents its derivative positions on a gross basis and does not
net the asset and liability positions. During the quarter ended June 30, 2023, the Partnership amended its interest rate swap agreements to, among other things, replace its LIBOR based terms with a
SOFR rate terms.

As of June 30, 2023 and December 31, 2022, the Partnership’s interest rate swap agreements had a fair value of $14.8 million and $15.2 million, respectively, and are recorded within other noncurrent
assets within the unaudited condensed consolidated balance sheets. The derivative instruments’ fair value are determined using level 2 inputs from the fair value hierarchy. For the
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three and six months ended June 30, 2023, the Company recorded a gain on interest rate swaps of $3.3 million and $2.0 million, respectively.
10. PARTNERS' CAPITAL AND MEZZANINE CAPITAL
Common Units. An update of the number of issued and outstanding common limited partner units is as follows for the period from December 31, 2022 to June 30, 2023.

Common Units

Units, December 31, 2022 10,182,763
Common units issued for SMLP LTIP, net 193,426
Units, June 30, 2023 10,376,189

Series A Preferred Units. As of June 30, 2023, the Partnership had 65,508 Series A Preferred Units outstanding and $26.9 million of accrued and unpaid distributions on its Series A Preferred Units.

Series A Preferred Unit Exchange Offers. In January 2022, the Partnership completed an offer to exchange its Series A Preferred Units for newly issued common units (the “2022 Preferred Exchange
Offer”), whereby it issued 2,853,875 SMLP common units, net of units withheld for withholding taxes, in exchange for 77,939 Series A Preferred Units. As a result of the transaction, the Partnership
recognized a deemed contribution of $20.9 million from the Series A Preferred Unit holders to the common unit holders.

Subsidiary Series A Preferred Units. The Partnership records its Subsidiary Series A Preferred Units at fair value upon issuance, net of issuance costs, and subsequently records an effective interest
method accretion amount each reporting period to accrete the carrying value to a most probable redemption value that is based on a predetermined internal rate of return measure. If the Partnership
elects to make payment-in-kind (“PIK”) distributions to holders of its Subsidiary Series A Preferred Units, these PIK distributions increase the liquidation preference on each Subsidiary Series A
Preferred Unit. Net Income (Loss) attributable to our common units includes adjustments for PIK distributions and redemption accretion.

As of June 30, 2023, the Partnership had 93,039 Subsidiary Series A Preferred Units issued and outstanding.

If the Subsidiary Series A Preferred Units were redeemed on June 30, 2023, the redemption amount would be $122.5 million when considering the applicable multiple of invested capital metric and
make-whole amount provisions contained in the Subsidiary Series A Preferred Unit agreement.

The following table shows the change in our Subsidiary Series A Preferred Unit balance from January 1, 2023 to June 30, 2023, net of $2.0 million and $2.2 million of unamortized issuance costs at
June 30, 2023 and December 31, 2022, respectively:

(In thousands)
Balance at December 31, 2022 $ 118,584
Redemption accretion, net of issuance cost amortization 5,242
Cash distribution (includes a $1.6 million distribution payable as of June 30, 2023) (3,256)
Balance at June 30, 2023 $ 120,570

Cash Distribution Policy. The Partnership suspended its cash distributions to holders of its common units, commencing with respect to the quarter ended March 31, 2020. Upon the resumption of
distributions, the Partnership Agreement requires that it distribute all available cash, subject to reserves established by its General Partner, within 45 days after the end of each quarter to unitholders of
record on the applicable record date. The amount of distributions paid under this policy is subject to fluctuations based on the amount of cash the Partnership generates from its business and the
decision to make any distribution is determined by the General Partner, taking into consideration the terms of the Partnership Agreement. There were no distributions paid during the three and six
months ended June 30, 2023 or during the twelve months ended December 31, 2022.
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11. EARNINGS PER UNIT
The following table details the components of EPU.

Three Months Ended June 30,

Six Months Ended June 30,

2023 2022 2023 2022
(In thousands, except per-unit amounts)

Numerator for basic and diluted EPU:
Allocation of net loss among limited partner interests:

Net loss (13,540) $ (91,804) $ (27,703) $ (91,809)

Less: Net income attributable to Subsidiary Series A Preferred Units (3,496) (3,164) (5,242) (8,877)
Net loss attributable to Summit Midstream Partners, LP (17,036) $ (94,968) $ (32,945) (100,686)
Less: Net income attributable to Series A Preferred Units 2,799) $ (1,888) $ (5,438) (4,108)
Add: Deemed capital contribution from 2022 Preferred Exchange Offer — — — 20,974
Net loss attributable to common limited partners (19,835) $ (96,856) $ (38,383) $ (83,820)
Denominator for basic and diluted EPU:
Weighted-average common units outstanding — basic 10,369 10,166 10,291 9,919
Effect of nonvested phantom units = = = =

Weighted-average common units outstanding — diluted 10,369 10,166 10,291 9,919
Net income per limited partner unit:

Common unit — basic (191) $ 9.53) $ (3.73) $ (8.45)

Common unit — diluted (191) $ 9.53) $ (3.73) $ (8.45)
Nonvested anti-dilutive phantom units excluded from the calculation of diluted EPU 217 — 251 —
12. SUPPLEMENTAL CASH FLOW INFORMATION

Six Months Ended June 30,
2023 2022
(In thousands)
Supplemental cash flow information:
Cash interest paid $ 62,587 $ 42,039
Cash paid for taxes $ 15 % 149
Noncash investing and financing activities:
Capital expenditures in trade accounts payable (period-end accruals) $ 8,399 $ 3,738
Accretion of Subsidiary Series A Preferred Units, net of issuance cost amortization $ 5242 $ 7,277
2022 Preferred Exchange Offer $ — 92,587
13. UNIT-BASED AND NONCASH COMPENSATION
SMLP Long-Term Incentive Plan. The Partnership’s Long-Term Incentive Plan (“SMLP LTIP”) provides for equity awards to eligible officers, employees, consultants and directors of the
Partnership, thereby linking the recipients’ compensation directly to SMLP’s performance. Significant items to note:
. For the six-month period ended June 30, 2023, the Partnership granted 212,893 time-based phantom units and associated distribution equivalent rights to employees in connection with

the Partnership’s annual incentive compensation award cycle. These awards had a grant date fair value of $16.00 per common unit and vest ratably over a 3-year period.
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For the six-month period ended June 30, 2023, the Partnership granted 110,478 performance-based phantom units and associated distribution equivalent rights to certain members of
management in connection with the Partnership’s annual incentive compensation award cycle. The grant date fair value of these awards total $2.2 million.

. For the six-month period ended June 30, 2023, the Partnership issued 38,100 common units to the Partnership’s six independent directors in connection with their annual compensation
plan. These awards had a grant date fair value of $16.00 per common unit and vested immediately.

As of June 30, 2023, approximately 0.5 million common units remained available for future issuance under the SMLP LTIP, which includes the impact of 0.7 million granted but
unvested phantom units.

14. COMMITMENTS AND CONTINGENCIES

Environmental Matters. Although the Partnership believes that it is in material compliance with applicable environmental regulations, the risk of environmental remediation costs and liabilities are
inherent in pipeline ownership and operation. Furthermore, the Partnership can provide no assurances that significant environmental remediation costs and liabilities will not be incurred in the future.
The Partnership is currently not aware of any material contingent liabilities that exist with respect to environmental matters, except as noted below.

As of June 30, 2023, the Partnership has recognized (i) a current liability for remediation effort expenditures expected to be incurred within the next 12 months and (ii) a noncurrent liability for
estimated remediation expenditures expected to be incurred subsequent to June 30, 2024. Each of these amounts represent the Partnership’s best estimate for costs expected to be incurred. Neither of
these amounts have been discounted to their present value.

An update of the Partnership’s undiscounted accrued environmental remediation is as follows and is primarily related to the 2015 Blacktail Release and other environmental remediation activities, as
detailed below.

(In thousands)
Accrued environmental remediation, December 31, 2022 $ 3,705
Payments made (496)
Changes in estimates (61)
Accrued environmental remediation, June 30, 2023 $ 3,148

In 2015, the Partnership learned of the rupture of a four-inch produced water gathering pipeline on the Meadowlark Midstream system near Williston, North Dakota (“2015 Blacktail Release”). On
August 4, 2021, subsidiaries of the Partnership entered into the following agreements to resolve the U.S. federal and North Dakota state governments’ environmental claims with respect to the 2015
Blacktail Release: (i) a Consent Decree with the U.S. Department of Justice (“D0J”), the U.S. Environmental Protection Agency (“EPA”), and the State of North Dakota (“Consent Decree”); (ii) a
Plea Agreement with the United States (“Plea Agreement”); and (iii) a Consent Agreement with the North Dakota Industrial Commission (“Consent Agreement” together with the Consent Decree and
Plea Agreement, the “Global Settlement”). As of June 30, 2023 and December 31, 2022, the accrued loss liability for the 2015 Blacktail Release was $28.3 million and are recorded within Other
noncurrent liabilities and Accrued settlement payable within the unaudited condensed consolidated balance sheets.

Key terms of the Global Settlement included (i) payment of penalties and fines totaling $36.3 million, consisting of $1.25 million in natural resource damages payable to federal and state
governments, a $25.0 million payable to the federal government over 5 years, and a $10.0 million payable to state governments over, for the federal and state civil amounts, six years and, for the
federal criminal amounts, five years, with interest applied to unpaid amounts accruing at, for the federal and state civil amounts, a fixed rate of 3.25% and, for the federal criminal amounts, a variable
rate set by statute, and of which $6.7 million is expected to be paid within the next twelve months; (ii) continuation of remediation efforts at the site of the 2015 Blacktail Release; (iii) other injunctive
relief including but not limited to control room management, environmental management system audit, training, and reporting; (iv) guilty pleas by Defendant subsidiary for (a) one charge of negligent
discharge of a harmful quantity of oil and (b) one charge of knowing failure to immediately report a discharge of oil; and (v) organizational probation for a minimum period of three years from
sentencing, including payment in full of certain components of the fines and penalty amounts. The agreements comprising the Global Settlement were subject to the approval of the U.S. District Court
for the District of North Dakota (the “U.S. District Court”). The U.S. District Court entered an order making the civil components of the Global Settlement effective on September 28, 2021 and
accepted the sentencing in the Plea Agreement on December 6, 2021, completing approval of the Global Settlement.

In conjunction with the criminal proceedings under the Plea Agreement, the U.S. District Court received two claims for restitution, including claims for diminution in property value and the cost of
additional environmental testing. The prosecution notified the U.S District Court that the government declined to support the claims, citing “insufficient evidence to support the claims.” Defendant
subsidiary of the Partnership has responded that restitution is not applicable in this matter because claimants
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did not provide any supporting evidence for their claims that showed any harm, and because the plea agreement in this matter does not permit restitution sought by the claimants. On August 4, 2022,
the U.S. District Court denied the claims.

Subsidiaries of the Partnership are also participating in two proceedings before the EPA as a result of the Plea Agreement becoming effective. Following the U.S. District Court’s entering judgment on
Defendant subsidiary’s guilty plea to one count of negligent discharge of produced water in violation of the Clean Water Act, Defendant subsidiary was statutorily debarred by operation of law
pursuant to 33 U.S.C. § 1368(a) to participate in federal awards performed at the “violating facility,” which EPA determined to be the Marmon subsystem of the produced water gathering system in
North Dakota. The scope and effect of the debarment as defined do not materially affect our operations. Defendant has submitted a petition for reinstatement, which was denied by the EPA’s
suspension and debarment office (“SDO”) on July 11, 2022. The SDO determined that the term of probation in the Plea Agreement was the appropriate period of time to demonstrate Defendant
subsidiary’s change of corporate attitude, policies, practices, and procedures. The Partnership and certain subsidiaries have also received a show cause notice from the EPA requesting us to “show
cause” why SDO should not issue a Notice of Proposed Debarment to the Defendant subsidiary and certain affiliates under 2 C.F.R. § 180.800(d), to which we have responded.

Legal Proceedings. The Partnership is involved in various litigation and administrative proceedings arising in the ordinary course of business. In the opinion of management, any liabilities, which
include insured claims, would not individually or in the aggregate have a material adverse effect on the Partnership's financial position or results of operations.

15. SEGMENT INFORMATION
As of June 30, 2023, the Partnership’s reportable segments are:

. Rockies — Includes the Partnership’s wholly owned midstream assets located in the Williston Basin and the DJ Basin. In September 2022, the Partnership completed the sale of Bison
Midstream and its gas gathering system in Burke and Mountrail Counties, North Dakota to a subsidiary of Steel Reef. Additionally, in December 2022 the Partnership completed the
acquisitions of Sterling DJ and Outrigger DJ and their related midstream infrastructure. For additional information regarding these acquisitions and divestitures, see Note 3 - Acquisitions
and Divestitures.

. Permian — Includes the Partnership’s equity method investment in Double E and its wholly owned Lane G&P System, which was sold on June 30, 2022 to Matador. For additional
information regarding the sale of the Lane G&P System, see Note 3 - Acquisitions and Divestitures.

. Northeast — Includes the Partnership’s wholly owned midstream assets located in the Utica and Marcellus shale plays and the equity method investment in Ohio Gathering that is
focused on the Utica Shale.

. Piceance — Includes the Partnership’s wholly owned midstream assets located in the Piceance Basin.

. Barnett — Includes the Partnership’s wholly owned midstream assets located in the Barnett Shale.
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Corporate and Other represents those results that: (i) are not specifically attributable to a reportable segment; (ii) are not individually reportable; or (iii) have not been allocated to a reportable segment
for the purpose of evaluating their performance, including certain general and administrative expense items and transaction costs.

Assets by reportable segment follow.
June 30, 2023 December 31, 2022
(In thousands)

Assets:
Rockies $ 880,438 $ 886,629
Permian 295,941 298,906
Northeast 579,710 591,091
Piceance 456,275 475,719
Barnett 288,078 295,473

Total reportable segment assets 2,500,442 2,547,818
Corporate and Other 12,490 12,146

Total assets $ 2,512,932 $ 2,559,964
Segment adjusted EBITDA by reportable segment follows.

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023
(In thousands)
Reportable segment adjusted EBITDA
Rockies 16,858 $ 13,899 $ 39,988 $ 29,729
Permian 5,370 4,817 10,443 8,966
Northeast 20,201 18,568 38,055 38,636
Piceance 14,365 15,350 28,348 31,118
Barnett 7,269 7,247 14,296 16,533
Total of reportable segments' measures of profit 64,063 $ 59,881 § 131,130 $ 124,982




Table of Contents

A reconciliation of income or loss before income taxes and income from equity method investees to total of reportable segments' measures of profit follows.
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023 2022
(In thousands)

Reconciliation of loss before income taxes and
income from equity method investees to total of
reportable segments' measures of profit:

Loss before income taxes and income from equity method investees $ (20,722) $ (95,872) $ (40,046) $ (99,862)
Add:
Corporate and Other expense 5,412 5,809 15,208 9,627
Interest expense 35,175 24,887 69,398 49,050
Depreciation and amortization 30,366 30,346 60,425 61,025
Proportional adjusted EBITDA for equity method investees 14,100 11,406 25,738 21,858
Adjustments related to capital reimbursement activity (2,481) (1,578) (3,667) (3,306)
Unit-based and noncash compensation 1,833 582 3,762 2,272
Gain on asset sales, net (75) (313) (143) (310)
Long-lived asset impairment 455 84,614 455 84,628
Total of reportable segments' measures of profit $ 64,063 $ 59,881 $ 131,130 $ 124,982

@ Includes the amortization expense associated with our favorable gas gathering contracts as reported in other revenues.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to inform the reader about matters affecting the financial condition and results
of operations of the Partnership and its subsidiaries for the periods since December 31, 2022. As a result, the following discussion should be read in conjunction with the unaudited condensed
consolidated financial statements and notes thereto included in this report and the MD&A and the audited consolidated financial statements and related notes that are included in the Partnership’s
Annual Report on Form 10-K for the year ended December 31, 2022 (the “2022 Annual Report™). Among other things, those financial statements and the related notes include more detailed
information regarding the basis of presentation for the following information. This discussion contains forward-looking statements that constitute our plans, estimates and beliefs. These forward-
looking statements involve numerous risks and uncertainties, including, but not limited to, those discussed in Forward-Looking Statements. Actual results may differ materially from those contained
in any forward-looking statements.

Overview

We are a value-driven limited partnership focused on developing, owning and operating midstream energy infrastructure assets that are strategically located in unconventional resource basins,
primarily shale formations, in the continental United States.

Our financial results are driven primarily by volume throughput across our gathering systems and by expense management. We generate the majority of our revenues from the gathering, compression,
treating and processing services that we provide to our customers. A majority of the volumes that we gather, compress, treat and/or process have a fixed-fee rate structure which enhances the stability
of our cash flows by providing a revenue stream that is not subject to direct commodity price risk. We also earn a portion of our revenues from the following activities that directly expose us to
fluctuations in commodity prices: (i) the sale of physical natural gas and/or NGLs purchased under percentage-of-proceeds or other processing arrangements with certain of our customers in the
Rockies and Piceance segments, (ii) the sale of natural gas we retain from certain Barnett segment customers, (iii) the sale of condensate we retain from our gathering services in the Piceance segment
and (iv) additional gathering fees that are tied to the performance of certain commodity price indexes which are then added to the fixed gathering rates.

We also have indirect exposure to changes in commodity prices such that persistently low commodity prices may cause our customers to delay and/or cancel drilling and/or completion activities or
temporarily shut-in production, which would reduce the volumes of natural gas and crude oil (and associated volumes of produced water) that we gather. If certain of our customers cancel or delay
drilling and/or completion activities or temporarily shut-in production, the associated MVCs, if any, ensure that we will earn a minimum amount of revenue. Commodity prices have increased and

remain at higher levels primarily due to recent production cuts by OPEC+ and Russia’s invasion of Ukraine which began in February 2022, which mitigates the risk of cancelled or delayed drilling
and/or completion activities.
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The following table presents certain consolidated and reportable segment financial data. For additional information on our reportable segments, see the "Segment Overview for the Three and Six

Months Ended June 30, 2023 and 2022" section included herein.

Net loss
Reportable segment adjusted EBITDA
Northeast
Rockies
Permian
Piceance
Barnett

Net cash provided by operating activities

Capital expenditures

Proceeds from the disposition of the Lane G&P System, net of cash sold in the transaction
Investment in Double E equity method investee

Repayments on ABL Facility

Borrowings on ABL Facility

Repayments on Permian Transmission Term Loan

@

Trends and Outlook

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023
(In thousands) (In thousands)

(13,540) $ (91,804) (27,703) $ (91,809)
20,201 $ 18,568 38,055 $ 38,636
16,858 13,899 39,988 29,729

5,370 4,817 10,443 8,966
14,365 15,350 28,348 31,118
7,269 7,247 14,296 16,533
1,945 $ 14,113 51,640 $ 60,159
15,740 6,091 32,178 14,794
— 75,520 — 75,520

— — 3,500 8,444

(24,000) (105,000) (37,000) (139,000)
35,000 23,000 35,000 23,000
(2,601) (1,147) (5,120) (2,242)

Our business has been, and we expect our future business to continue to be, affected by the following key trends:

See "Liquidity and Capital Resources" herein to the unaudited condensed consolidated financial statements for additional information on capital expenditures.

. Ongoing impact of the current Russia-Ukraine conflict and the international sanctions against Russia on commodity prices;

. Natural gas, NGL and crude oil supply and demand dynamics;

. Production from U.S. shale plays;
. Capital markets availability and cost of capital; and
. Inflation and shifts in operating costs.

Our expectations are based on assumptions made by us and information currently available to us. To the extent our underlying assumptions about, or interpretations of, available information prove to
be incorrect, our actual results may vary materially from our expected results. For additional information, see the "Trends and Outlook" section of MD&A included in the 2022 Annual Report.

Strategic DJ Acquisitions. On December 1, 2022, we completed the 2022 DJ Acquisitions for total cash consideration of $305.0 million, subject to post-closing adjustments. As a result of the 2022
DJ Acquisitions, we acquired natural gas gathering and processing systems, a crude oil gathering system, freshwater rights, and a subsurface freshwater delivery system in the DJ Basin. The acquired
assets of Outrigger DJ and Sterling DJ are located in Weld, Morgan, and Logan Counties, Colorado and Cheyenne County, Nebraska. In 2023, we will spend time and resources integrating the 2022
DJ Acquisitions into our existing DJ Basin assets and expect to attain capital and operating synergies in the future.

Cost structure optimization and portfolio management. The Partnership intends to improve its capital structure in the future by reducing its indebtedness with free cash flow, and when appropriate, it
may pursue opportunistic transactions with the objective of increasing long term unitholder value. This may include opportunistic acquisitions (such as the 2022 DJ Acquisitions), divestitures (such as
the dispositions of the Lane G&P System and Bison Midstream in 2022), re-allocation of capital to new or existing areas, and development of joint ventures involving our existing midstream assets or
new investment opportunities. We believe that our internally generated cash flow, our ABL Facility, the Permian Term Loan Facility, and access to debt (such as
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the Additional 2026 Secured Notes) or equity will be adequate to finance our strategic initiatives. To attain our overall corporate strategic objectives, we may conduct an asset divestiture, or
divestitures, at a transaction valuation that is less than the net book value of the divested asset.

Ongoing impact of the current Russia-Ukraine conflict and the international sanctions against Russia on commodity prices. Although the Partnership does not operate in Ukraine, Russia or other
parts of Europe, there are certain impacts arising from Russia’s invasion of Ukraine that could have a potential effect on the Partnership, including, but not limited to, volatility in currencies and
commodity prices, higher inflation, cost and supply chain pressures and availability and disruptions in banking systems and capital markets. As of the date of filing, there have been no material
impacts on the Partnership.

Based on recently updated production forecasts and 2023 development plans from our customers, we currently expect that 2023 activity will be higher than 2022 and be at an activity level near our
historical periods prior to COVID-19.

Impact of recent increases in interest rates. Increases in interest rates could adversely affect our future ability to obtain financing or materially increase the cost of existing and any additional
financing. Since March 2022, the Federal Reserve has raised its target range for the federal funds rate multiple times to a current target range of 5.25-5.50%, and additional rate hikes may continue to
occur. As of June 30, 2023, we had approximately $1.0 billion principal of fixed-rate debt, $328.0 million outstanding under our variable rate ABL Facility and $150.2 million outstanding under the
variable rate Permian Transmission Term Loan (see Note 8 - Debt). As of June 30, 2023, we had $135.2 million of interest rate exposure hedged to offset the impact of changes in interest rates on our
Permian Transmission Term Loan.

The Inflation Reduction Act of 2022 could accelerate the transition to a low carbon economy and will impose new costs on our operations. On August 16, 2022, the Inflation Reduction Act of
2022 (“IRA 2022”) was signed into law pursuant to the budget reconciliation process. The IRA 2022 contains hundreds of billions of dollars in incentives for the development of renewable energy,
clean hydrogen, clean fuels, electric vehicles and supporting infrastructure and carbon capture and sequestration, among other provisions. These incentives could further accelerate the transition of the
U.S. economy away from the use of fossil fuels towards lower- or zero-carbon emissions alternatives, which could decrease demand for the oil and gas and consequently materially and adversely
affect our business and results of operations. We do not currently believe this legislation will have a material impact on our consolidated financial statements.

How We Evaluate Our Operations

We conduct and report our operations in the midstream energy industry through five reportable segments: Northeast, Rockies, Permian, Piceance and Barnett. Each of our reportable segments
provides midstream services in a specific geographic area and our reportable segments reflect the way in which we internally report the financial information used to make decisions and allocate
resources in connection with our operations. For additional information see Note 15 - Segment Information.

Our management uses a variety of financial and operational metrics to analyze our consolidated and segment performance. We view these metrics as important factors in evaluating our profitability.
These metrics include:

. throughput volume;

. revenues;

. operation and maintenance expenses;
. capital expenditures; and

. segment adjusted EBITDA.

We review these metrics on a regular basis for consistency and trend analysis. There have been no changes in the composition or characteristics of these metrics during the three and six months ended
June 30, 2023.

Additional Information. For additional information, see the "Results of Operations" section herein and the notes to the unaudited condensed consolidated financial statements. For additional
information on how these metrics help us manage our business, see the "How We Evaluate Our Operations" section of MD&A included in the 2022 Annual Report. For information on impending
accounting changes that are expected to materially impact our financial results reported in future periods, see Note 2 — Summary of Significant Accounting Policies and Recently Issued Accounting
Standards Applicable to the Partnership.
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Results of Operations
Consolidated Overview for the Three and Six Months Ended June 30, 2023 and 2022

The following table presents certain consolidated financial and operating data.

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023 2022
(In thousands)
Revenues:
Gathering services and related fees $ 57,086 $ 61,631 $ 114,457 $ 125,651
Natural gas, NGLs and condensate sales 36,082 28,278 85,245 50,736
Other revenues 4,725 9,154 10,690 18,802
Total revenues 97,893 99,063 210,392 195,189
Costs and expenses:
Cost of natural gas and NGLs 19,975 26,831 50,857 49,082
Operation and maintenance 25,158 22,277 49,130 39,339
General and administrative 10,812 10,473 20,799 23,433
Depreciation and amortization 30,132 30,111 59,956 60,556
Transaction costs 480 (13) 782 233
Acquisition integration costs 723 — 2,225 —
Gain on asset sales, net (75) (313) (143) (310)
Long-lived asset impairment 455 84,614 455 84,628
Total costs and expenses 87,660 173,980 184,061 256,961
Other income (expense), net 1,006 4 1,062 4)
Gain on interest rate swaps 3,268 3,936 1,995 10,964
Loss on sale of business (54) — (36) —
Interest expense (35,175) (24,887) (69,398) (49,050)
Loss before income taxes and equity method investment income (20,722) (95,872) (40,046) (99,862)
Income tax (expense) benefit — (325) 252 (375)
Income from equity method investees 7,182 4,393 12,091 8,428
Net loss $ (13,540) $ (91,804) $ (27,703) $ (91,809)

Volume throughput ©:
Aggregate average daily throughput - natural gas (MMcf/d) 1,207 1,200 1,197 1,254
Aggregate average daily throughput - liquids (Mbbl/d) 71 54 73 60

(1) Excludes volume throughput for Ohio Gathering and Double E. For additional information, see the Northeast and Permian sections herein under the caption “Segment Overview for the Three and Six Months Ended
June 30, 2023 and 2022”.
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Volumes — Gas. Natural gas throughput volumes increased 7 MMcf/d for the three months ended June 30, 2023 compared to the three months ended June 30, 2022, primarily reflecting:

. a volume throughput decrease of 3 MMcf/d for the Northeast segment.
. a volume throughput decrease of 15 MMcf/d for the Piceance segment.
. a volume throughput decrease of 27 MMcf/d for the Permian segment.
. a volume throughput increase of 70 MMcf/d for the Rockies segment.
. a volume throughput decrease of 18 MMcf/d for the Barnett segment.

Natural gas throughput volumes decreased 57 MMcf/d for the six months ended June 30, 2023 compared to the six months ended June 30, 2022, primarily reflecting:

. a volume throughput decrease of 77 MMcf/d for the Northeast segment.
. a volume throughput decrease of 20 MMcf/d for the Piceance segment.
. a volume throughput decrease of 27 MMcf/d for the Permian segment.
. a volume throughput increase of 75 MMcf/d for the Rockies segment.

. a volume throughput decrease of 8 MMcf/d for the Barnett segment.

Volumes — Liquids. Crude oil and produced water throughput volumes at the Rockies segment increased for the three and six months ended June 30, 2023, compared to the three and six months
ended June 30, 2022, primarily as a result of 59 new well connections that came online subsequent to June 30, 2022, offset by natural production declines and weather related downtime.

For additional information on volumes, see the "Segment Overview for the Three and Six Months Ended June 30, 2023 and 2022" section herein.

Revenues. Total revenues decreased $1.2 million during the three months ended June 30, 2023 compared to the prior year period, comprised of a $7.8 million increase in natural gas, NGLs and
condensate sales, offset by a $4.5 million decrease in gathering services and related fees and a $4.4 million decrease in Other Revenue.

Gathering Services and Related Fees. Gathering services and related fees decreased $4.5 million compared to the three months ended June 30, 2022, primarily reflecting:
*  a$1.8 million decrease in the Permian, as a result of the disposition of the Lane G&P System in June 2022;
* a$1.6 million decrease in the Rockies, primarily due to the sale of Bison Midstream in September 2022; and
* a$1.0 million decrease in the Barnett; primarily due to production curtailments associated with a significant reduction in commodity pricing.
Natural Gas, NGLs and Condensate Sales. Natural gas, NGLs and condensate revenues increased $7.8 million compared to the three months ended June 30, 2022, primarily reflecting:
+ a$19.6 million increase in revenues in the Rockies, primarily as a result of the 2022 DJ Acquisitions in December 2022; offset by
* a$10.5 million decrease in revenues from the Permian as a result of the disposition of the Lane G&P System in June 2022.

Total revenues increased $15.2 million during the six months ended June 30, 2023 compared to the comparative prior year period, comprised of a $34.5 million increase in natural gas, NGLs and
condensate sales, offset by a $11.2 million decrease in gathering services and related fees and an $8.1 million decrease in Other Revenue.

Gathering Services and Related Fees. Gathering services and related fees decreased $11.2 million compared to the six months ended June 30, 2022, primarily reflecting:

* a$4.1 million decrease in the Rockies, primarily due to the sale of Bison Midstream in September 2022;
* a$3.7 million decrease in revenues from the Permian as a result of the disposition of the Lane G&P System in June 2022; and

* a$2.0 million decrease in the Northeast, primarily due to decreased volume throughput.
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Natural Gas, NGLs and Condensate Sales. Natural gas, NGLs and condensate revenues increased $34.5 million compared to the six months ended June 30, 2022, primarily reflecting:
+ a$53.3 million increase in revenues in the Rockies, primarily as a result of the 2022 DJ Acquisitions in December 2022; offset by
* a$17.4 million decrease in revenues from the Permian as a result of the disposition of the Lane G&P System in June 2022.

Costs and Expenses. Total costs and expenses decreased $86.3 million during the three months ended June 30, 2023 compared to the three months ended June 30, 2022.

Total costs and expenses decreased $72.9 million during the six months ended June 30, 2023 compared to the six months ended June 30, 2022.

Cost of Natural Gas and NGLs. Cost of natural gas and NGLs decreased $6.9 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022, primarily driven by
the disposition of the Lane G&P System in June 2022, partially offset by the acquisition of Sterling DJ in December 2022.

Cost of natural gas and NGLs increased $1.8 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022, primarily due to the acquisition of Sterling DJ in
December 2022, and an increase in commodity prices, partially offset by the disposition of the Lane G&P System in June 2022.

Operation and Maintenance. Operation and maintenance expense increased $2.9 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022 primarily as a
result of the acquisitions of Sterling DJ and Outrigger DJ in December 2022, partially offset by the 2022 dispositions of the Lane G&P System in June 2022 and Bison Midstream in September 2022.

Operation and maintenance expense increased $9.8 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022 primarily as a result of the acquisitions of Sterling
DJ and Outrigger DJ in December 2022, partially offset by the 2022 dispositions of the Lane G&P System in June 2022 and Bison Midstream in September 2022.

General and Administrative. General and administrative expense increased $0.3 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022.

General and administrative expense decreased $2.6 million for six months ended June 30, 2023 compared to the six months ended June 30, 2022 primarily due to lower employee severance costs and
lower deal costs. During the six months ended June 30, 2023, the Partnership incurred $1.6 million of severance costs.

Acquisition Integration Costs. Acquisition integration costs increased $0.7 million and $2.2 million for the three and six months ended June 30, 2023, compared to the three and six months ended
June 30, 2022, primarily as a result of our December 2022 acquisitions of Sterling DJ and Outrigger DJ.

Long-lived asset impairments. During the comparative prior year period, we recognized an impairment of $84.5 million related to the disposition of the Lane G&P System.

Interest Expense. The increase in interest expense for the three and six month periods ended June 30, 2023, compared to three and six month periods ended June 30, 2022, primarily resulted from
higher interest costs from the issuance of the additional principal amounts of the 2026 Secured Notes, borrowings on the Permian Transmission Term Loan, higher amortization expense of debt
issuance costs and an increase of 50 basis points on the interest rate of our 2026 Secured Notes. Interest expense does not include the impact of gains or losses from our interest rate swaps entered into
for the Permian Transmission Credit Facility.
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Segment Overview for the Three and Six Months Ended June 30, 2023 and 2022
Northeast.

Volume throughput for the Northeast reportable segment follows.

Northeast
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
Average daily throughput (MMcf/d) 629 632 0% 610 687 (11)%
Average daily throughput (MMcf/d) (Ohio Gathering) 781 562 39% 709 580 22%

Volume throughput for the Northeast, excluding Ohio Gathering, decreased 11% compared to the six months ended June 30, 2022, primarily due to natural production declines as well as frac-protect
activities which decreased average daily throughput by approximately 29 MMcf/d for the six months ended June 30, 2023, partially offset by 27 well connections that came online subsequent to

June 30, 2022.

Volume throughput for the Ohio Gathering system increased 39% and 22% compared to the three and six months ended June 30, 2022, primarily as a result of 49 new well connections that came
online subsequent to June 30, 2022, partially offset by natural production declines and approximately 50 MMcf/d and 28 MMcf/d of volume shut-in for frac-protect activities for the three and six

months ended June 30, 2022.

Financial data for our Northeast reportable segment follows.

Northeast
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)
Revenues:
Gathering services and related fees $ 12,805 $ 12,940 1)% $ 25,560 $ 27,576 (7)%
Total revenues 12,805 12,940 1% 25,560 27,576 7%
Costs and expenses:
Operation and maintenance 2,025 1,588 28% 4,110 3,235 27%
General and administrative 192 237 (19%) 402 420 (4%)
Depreciation and amortization 4,431 4,338 2% 8,884 8,638 3%
Gain on asset sales, net 7) — * 7) (10) *
Total costs and expenses 6,641 6,163 8% 13,389 12,283 9%
Add:
Depreciation and amortization 4,431 4,338 8,884 8,638
Adjustments related to capital
reimbursement activity 21) (20) 41) (40)
Gain on asset sales, net 7) — 7) (10)
Proportional adjusted EBITDA for Ohio Gathering 9,505 7,473 27% 16,919 14,749 15%
Other 129 — 129 6
Segment adjusted EBITDA $ 20,201 $ 18,568 9% $ 38,055 $ 38,636 )%

* Not considered meaningful

Three and six months ended June 30, 2023. Segment adjusted EBITDA increased $1.6 million and decreased $0.6 million, respectively, compared to the three and six months ended June 30, 2022
primarily as the result of an increase of $2.0 million and $2.2 million, in proportional adjusted EBITDA from Ohio Gathering during the three and six months ended June 30, 2022, respectively,

partially offset by revenue decreases from gathering services and related fees.
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Rockies.

Volume throughput for our Rockies reportable segment follows.

Rockies
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
Aggregate average daily throughput - natural gas (MMcf/d) 99 29 241% 104 29 259%
Aggregate average daily throughput - liquids (Mbbl/d) 71 54 31% 73 60 22%

Natural gas. Natural gas volume throughput increased compared to the three and six months ended June 30, 2022, primarily reflecting the 2022 DJ Acquisitions in December 2022 and 69 new well
connections that came online subsequent to June 30, 2022, partially offset by the sale of Bison Midstream in September 2022. Aggregate average daily throughput for the three and six months ended
June 30, 2022 includes 11 MMcf/d and 11 MMcf/d, respectively, of average daily throughput related to the Bison Midstream assets, which were sold in 2022.

Liquids. Liquids volume throughput increased 31% and 22% compared to the three and six months ended June 30, 2022, primarily associated with 59 new well connections that came online
subsequent to June 30, 2022, including 29 which came online during the six months ended June 30, 2023.

Financial data for our Rockies reportable segment follows.

Rockies
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)
Revenues:
Gathering services and related fees $ 14,909 $ 16,510 (10)% $ 30,212 $ 34,299 (12%)
Natural gas, NGLs and condensate sales 34,575 14,927 132% 81,904 28,586 187%
Other revenues 725 4,728 (85)% 3,344 9,885 (66)%
Total revenues 50,209 36,165 39% 115,460 72,770 59%
Costs and expenses:
Cost of natural gas and NGLs 19,476 14,207 37% 49,284 27,629 78%
Operation and maintenance 12,176 7,214 69% 24,245 13,426 81%
General and administrative 1,068 515 107% 1,741 1,199 45%
Depreciation and amortization 8,635 7,471 16% 17,013 14,919 14%
Integration costs 51 — & 462 — &
(Gain) loss on asset sales, net (54) — * (111) 14 *
Long-lived asset impairment 455 98 & 455 111 &
Total costs and expenses 41,807 29,505 42% 93,089 57,298 62%
Add:
Depreciation and amortization 8,635 7,471 17,013 14,919
Integration costs 51 — 462 —
Adjustments related to capital
reimbursement activity (875) (462) (471) (940)
(Gain) loss on asset sales, net (54) — (111) 14
Long-lived asset impairment 455 98 455 111
Other 244 132 269 153
Segment adjusted EBITDA $ 16,858 $ 13,899 21% $ 39,988 $ 29,729 35%

* Not considered meaningful

Three and six months ended June 30, 2023. Segment adjusted EBITDA increased $3.0 million and $10.3 million, compared to the three and six months ended June 30, 2022 primarily due to the 2022
DJ Acquisitions in December 2022, partially offset by the sale of Bison Midstream in September 2022.
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Permian.

Volume throughput for our Permian reportable segment follows.

Permian
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
Average daily throughput (MMcf/d) n/a 27 n/a = 27 n/a
Average daily throughput (MMcf/d) (Double E) 243 314 (23%) 254 251 1%

On June 30, 2022, we completed the sale of our Lane G&P System.

Volume throughput for Double E decreased 23% for the three months ended June 30, 2023 compared to the three months ended June 30, 2022 primarily related to decreased shipments on the Double

E Pipeline.
Volume throughput increased 1% for the six months ended June 30, 2023 compared to the six months ended June 30, 2022.

The following table presents the MVC quantities that Double E’s shippers have contracted to with firm transportation service agreements and related negotiated rate agreements.

Weighted average MVC quantities for the year ended

(Amounts in MMBTU/day) December 31,

2023
2024
2025
2026
2027
2028
2029
2030
2031
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831,096
986,803
1,000,000
1,000,000
1,000,000
1,000,000
1,000,000
1,000,000
879,452
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Financial data for our Permian reportable segment follows.

Permian
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)
Revenues:
Gathering services and related fees $ — 3 1,822 * $ — 3,669 *
Natural gas, NGLs and condensate sales — 10,514 * — 17,381 *
Other revenues 892 1,298 (31%) 1,785 2,317 (23%)
Total revenues 892 13,634 (93)% 1,785 23,367 92)%
Costs and expenses:
Cost of natural gas and NGLs — 10,721 * — 17,813 *
Operation and maintenance — 1,779 * — 3,083 *
General and administrative 116 187 (38)% 160 550 (71)%
Depreciation and amortization — 1,236 * — 2,733 *
Transaction costs 75 — * 75 — *
Gain on asset sales, net — (13) * — (13) *
Long-lived asset impairment — 84,516 * — 84,516 *
Total costs and expenses 191 98,426 * 235 108,682 *
Add:
Depreciation and amortization — 1,236 — 2,733
Transaction costs 75 — 75 —
Adjustments related to capital
reimbursement activity — (63) — (63)
Gain on asset sales, net — (13) — (13)
Long-lived asset impairment — 84,516 — 84,516
Proportional adjusted EBITDA for Double E 4,594 3,933 17% 8,818 7,108 24%
Segment adjusted EBITDA $ 5370 $ 4,817 11% $ 10,443 8,966 16%

*Not considered meaningful

Three and six months ended June 30, 2023. Segment adjusted EBITDA increased $0.6 million and $1.5 million compared to the three and six months ended June 30, 2022, primarily as a result of an

increase in proportional adjusted EBITDA from our equity method investment in Double E. Total revenues decreased $12.7 million and $21.6 million compared to the three and six months ended

June 30, 2022 as result of the disposition of the Lane G&P System in June 2022.
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Piceance.

Volume throughput for our Piceance reportable segment follows.

Piceance
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
Aggregate average daily throughput (MMcf/d) 297 312 (5%) 292 312 (6%)

Volume throughput decreased 5% and 6% compared to the three and six months ended June 30, 2022, respectively, as a result of natural production decline, partially offset by 23 new well
connections that came online during the six months ended June 30, 2023.

Financial data for our Piceance reportable segment follows.

Piceance
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)
Revenues:
Gathering services and related fees $ 20,014 $ 19,981 0% $ 39,133 $ 40,052 (2%)
Natural gas, NGLs and condensate sales 1,335 2,067 (35)% 2,976 3,962 (25)%
Other revenues 1,373 1,276 8% 2,799 2,551 10%
Total revenues 22,722 23,324 (3%) 44,908 46,565 (4%)
Costs and expenses:
Cost of natural gas and NGLs 499 1,266 (61)% 1,573 2,374 (34)%
Operation and maintenance 6,427 5,785 11% 12,176 11,058 10%
General and administrative 279 326 (14)% 518 654 21)%
Depreciation and amortization 12,898 12,846 0% 25,779 25,626 1%
Gain on asset sales, net — (300) = (@) (300) ©
Total costs and expenses 20,103 19,923 1% 40,042 39,412 2%
Add:
Depreciation and amortization 12,898 12,846 25,779 25,626
Adjustments related to capital reimbursement activity (1,258) (702) (2,503) (1,601)
Gain on asset sales, net — (300) 4) (300)
Other 106 105 210 240
Segment adjusted EBITDA $ 14,365 $ 15,350 (6%) $ 28,348 § 31,118 (9%)

*Not considered meaningful

Three and six months ended June 30, 2023. Segment adjusted EBITDA decreased $1.0 million and $2.8 million, compared to the three and six months ended June 30, 2022, primarily reflecting a
decrease in volume throughput as a result of natural production declines and the reduction in a certain customer’s minimum volume commitment that expired in 2022, partially offset by 23 new well
connections that came online during the six months ended June 30, 2023.
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Barnett.

Volume throughput for our Barnett reportable segment follows.

Barnett
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
Average daily throughput (MMcf/d) 182 200 (9%) 191 199 (4%)

Volume throughput decreased 9% and 4% compared to the three and six months ended June 30, 2022, respectively, primarily as a result of temporary production curtailments associated with a
significant reduction in commodity pricing, partially offset by 12 wells that came online subsequent to June 30, 2022.

Financial data for our Barnett reportable segment follows.

Barnett
Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)
Revenues:
Gathering services and related fees $ 9,358 $ 10,378 (10%) $ 19,552 $ 20,055 (3%)
Natural gas, NGLs and condensate sales 172 786 S 365 786 (54%)
Other revenues ) 1,736 1,671 4% 2,800 3,734 (25%)
Total revenues 11,266 12,835 (12%) 22,717 24,575 (8%)
Costs and expenses:
Operation and maintenance 4,561 5,220 (13%) 8,630 7,344 18%
General and administrative 328 272 21% 593 514 15%
Depreciation and amortization 3,798 3,790 — 7,603 7,582 —
Gain on asset sales, net (14) — * (14) — *
Total costs and expenses 8,673 9,282 (7%) 16,812 15,440 9%
Add:
Depreciation and amortization 4,033 4,025 8,072 8,051
Adjustments related to capital
reimbursement activity (328) (331) (652) (658)
Gain on asset sales, net (14) — (14) —
Other 985 — 985 5
Segment adjusted EBITDA $ 7,269 $ 7,247 0% $ 14,296 $ 16,533 14)%

*Not considered meaningful
(1) Includes the amortization expense associated with our favorable gas gathering contracts as reported in Other revenues.

Three and six months ended June 30, 2023. Segment adjusted EBITDA decreased $2.2 million, compared to the six months ended June 30, 2022, primarily as a result of $1.7 million of commercial
settlements that benefited the segment’s financial results in the first quarter of 2022 and did not occur for the remainder of 2022 or for the six months ended June 30, 2023.
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Corporate and Other Overview for the Three and Six Months Ended June 30, 2023 and 2022

Corporate and Other represents those results that are not specifically attributable to a reportable segment or that have not been allocated to our reportable segments, including certain general and
administrative expense items, transaction costs and interest expense.

Corporate and Other

Three Months Ended June 30, Six Months Ended June 30,
Percentage Percentage
2023 2022 Change 2023 2022 Change
(In thousands) (In thousands)

Costs and expenses:
General and administrative 8,829 8,936 ()% 17,385 20,096 13)%
Transaction costs 405 (13) & 707 233 &3
Interest expense 35,175 24,887 41% 69,398 49,050 41%

* Not considered meaningful

General and Administrative. General and administrative expense decreased $2.7 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022 primarily due to
lower employee severance costs and lower deal costs. During the six months ended June 30, 2023, the Partnership incurred $1.6 million of severance costs.

Interest Expense. The increase in interest expense for the three and six months ended June 30, 2023, compared to the three and six months ended June 30, 2022, primarily resulted from higher interest
costs from the issuance of the additional principal amounts of the 2026 Secured Notes and borrowings on the Permian Transmission Term Loan, higher amortization expense of debt issuance costs
and an increase of 50 basis points on the interest rate of our 2026 Secured Notes. Interest expense does not include the impact of gains or losses from our interest rate swaps entered into for the
Permian Transmission Credit Facility.

Liquidity and Capital Resources

We rely primarily on internally generated cash flows as well as external financing sources, including our ABL Facility, and the issuance of debt, equity and preferred equity securities, and proceeds
from potential asset divestitures to fund our capital expenditures. We believe that our ABL Facility and Permian Transmission Credit Facility, together with internally generated cash flows and access
to debt or equity capital markets, will be adequate to finance our operations for the next twelve months without adversely impacting our liquidity.

We may enter into off-balance sheet arrangements and transactions that can give rise to material off-balance sheet obligations. As of June 30, 2023, our material off-balance sheet arrangements and
transactions include (i) letters of credit outstanding against our ABL Facility aggregating to $4.3 million, and (ii) letters of credit outstanding against our Permian Transmission Credit Facility
aggregating to $10.5 million. There are no other transactions, arrangements or other relationships with unconsolidated entities or other persons that are reasonably likely to materially affect our
liquidity or availability of our capital resources.
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As of June 30, 2023, we were in compliance with all covenants contained in the Senior Notes, the ABL Facility and the Permian Transmission Credit Facility. The ABL Facility requires that Summit
Holdings not permit (i) the First Lien Net Leverage Ratio (as defined in the ABL Agreement) as of the last day of any fiscal quarter to be greater than 2.50:1.00, or (ii) the Interest Coverage Ratio (as
defined in the ABL Agreement) as of the last day of any fiscal quarter to be less than 2.00:1.00. As of June 30, 2023, the First Lien Net Leverage Ratio and Interest Coverage Ratio was 1.36:1.00 and
2.14:1.00, respectively.

Credit Agreements and Financing Activities

ABL Facility. As of June 30, 2023, we had a $400.0 million revolving ABL Facility with a maturity date of May 1, 2026. As of June 30, 2023, the outstanding balance of the ABL Facility was $328.0
million and the available borrowing capacity totaled $67.7 million after giving effect to the issuance thereunder of $4.3 million of outstanding but undrawn irrevocable standby letters of credit.

2025 Senior Notes. In February 2017, the Co-Issuers co-issued $500.0 million of 5.75% senior unsecured notes maturing April 15, 2025 (the “2025 Senior Notes”). As of June 30, 2023, the
outstanding balance of the 2025 Senior Notes was $259.5 million. The 2025 Senior Notes are senior, unsecured obligations and rank equally in right of payment with all of our existing and future
senior obligations. The 2025 Senior Notes are effectively subordinated in right of payment to all of our secured indebtedness, to the extent of the collateral securing such indebtedness. As of June 30,
2023, the Co-Issuers could redeem all or part of the 2025 Senior Notes at a redemption price of 100.000%, plus accrued and unpaid interest, if any, to, but not including, the redemption date.

2026 Secured Notes. In November 2021, we issued $700.0 million of the 2026 Secured Notes, at a price of 98.5% of face value. Additionally, in November 2022, in connection with the 2022 DJ
Acquisitions, we issued an additional $85.0 million of 2026 Secured Notes at a price of 99.26% of their face value. The Co-Issuers pay interest on the 2026 Secured Notes semi-annually on April 15
and October 15 of each year, and the 2026 Secured Notes are jointly and severally guaranteed, on a senior second-priority secured basis (subject to permitted liens), by us and each of our restricted
subsidiaries that is an obligor under the ABL Facility, or under the 2025 Senior Notes on the issue date of the 2026 Secured Notes. As of June 30, 2023, the outstanding balance of the 2026 Secured
Notes was $785.0 million.

The 2026 Secured Notes will mature on October 15, 2026; provided that, if the outstanding amount of the 2025 Senior Notes (or any refinancing indebtedness in respect thereof that has a final
maturity on or prior to the date that is 91 days after the Initial Maturity Date (as defined in the 2026 Secured Notes Indenture)) is greater than or equal to $50.0 million on January 14, 2025, which is
91 days prior to the scheduled maturity date of the 2025 Senior Notes, then the 2026 Secured Notes will mature on January 14, 2025.

Starting in the first quarter of 2023 with respect to the fiscal year ended 2022, and continuing annually through the fiscal year ended 2025, we are required under the terms of the 2026 Secured Notes
Indenture to, if it has Excess Cash Flow (as defined in the 2026 Secured Notes Indenture), and subject to its ability to make such an offer under the ABL Facility, offer to purchase an amount of the
2026 Secured Notes, at 100% of the principal amount plus accrued and unpaid interest, equal to 100% of the Excess Cash Flow generated in the prior year. Excess Cash Flow is generally defined as
consolidated cash flow minus the sum of capital expenditures and cash payments in respect of permitted investments and permitted restricted payments.

Generally, if we do not offer to purchase designated annual amounts of its 2026 Secured Notes or reduce its first lien capacity under the 2026 Secured Notes Indenture per annum from 2023 through
2025, the interest rate on the 2026 Secured Notes is subject to certain rate escalations. Per the terms of the 2026 Secured Notes Indenture, the designated amounts are $50.0 million aggregate principal
amount of the 2026 Secured Notes by April 1, 2023, otherwise the interest rate shall automatically increase by 50 basis points per annum; $100.0 million aggregate principal amount of the 2026
Secured Notes by April 1, 2024, otherwise the interest rate shall automatically increase by 100 basis points per annum (minus any amount previously increased); and $200.0 million aggregate
principal amount of the 2026 Secured Notes by April 1, 2025, otherwise the interest rate shall automatically increase by 200 basis points per annum (minus any amount previously increased). Based
on the amount of our Excess Cash Flow for the fiscal year ended 2022, we did not make offers to purchase the designated amount for the fiscal year ended 2022; and as a result, the interest rate on the
2026 Secured Notes increased 50 basis points to 9.00% effective with the first payment on April 1, 2023, resulting in increased annual interest expense of approximately $3.9 million.

To the extent we make an offer to purchase, and the offer is not fully accepted by the holders of the 2026 Secured Notes, we may use any remaining amount not accepted for any purpose not
prohibited by the 2026 Secured Notes Indenture or the ABL Facility.

We may in the future use a combination of cash, secured or unsecured borrowings and issuances of our common units or other securities and the proceeds from asset sales to retire or refinance our
outstanding debt or Series A Preferred Units through privately negotiated transactions, open market repurchases, redemptions, exchange offers, tender offers or otherwise, but we are under no
obligation to do so.
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Cash Flows

The components of the net change in cash and cash equivalents were as follows:

Net cash provided by operating activities
Net cash provided by (used in) investing activities
Net cash used in financing activities

Net change in cash, cash equivalents and restricted cash

Operating activities.
Cash flows provided by operating activities for the six months ended June 30, 2023 primarily reflected:
. a net loss of $27.7 million plus positive adjustments of $85.9 million for non-cash operating items.
. a $6.5 million decrease in working capital accounts.
Cash flows provided by operating activities for the six months ended June 30, 2022 primarily reflected:
. a net loss of $91.8 million plus positive adjustments of $152.9 million for non-cash operating items.
Investing activities.
Cash flows used in investing activities during the six months ended June 30, 2023 primarily reflected:
. $32.2 million of cash outflows for capital expenditures; and
. $3.5 million of cash investments in the Double E Project.

Cash flows used in investing activities during the six months ended June 30, 2022 primarily reflected:

. $75.5 million of cash proceeds from the disposition of the Lane G&P System, net of cash sold in the transaction;
. $4.6 million of cash proceeds from the sale of compressors; offset by

. $14.8 million of cash outflows for capital expenditures; and

. $8.4 million for cash investments in the Double E Project.

Financing activities.

Cash flows used in financing activities during the six months ended June 30, 2023 primarily reflected:

. $37.0 million of cash outflows for repayments on the ABL Facility,
. $5.1 million of cash outflows for repayments on the Permian Transmission Term Loan; offset by
. $35.0 million from borrowings on the ABL Facility.

Cash flows used in financing activities during the six months ended June 30, 2022 primarily reflected:
. $139.0 million of cash outflows for repayments on the ABL Facility; offset by
. $23.0 million from borrowings on the ABL Facility.
Capital Requirements

Overall.

Six Months Ended June 30,

2023 2022
(In thousands)

51,640 $ 60,159
(38,217) 56,882
(12,077) (120,913)

1,346 $ (3,872)

Our business is capital intensive, requiring significant investment for the maintenance of existing gathering systems and the acquisition or construction and development of new gathering systems and

other midstream assets and facilities. Our Partnership agreement requires that we categorize our capital expenditures as either:

. maintenance capital expenditures, which are cash expenditures (including expenditures for the addition or improvement to, or the replacement of, our capital assets or for the acquisition
of existing, or the construction or development of, new capital assets) made to maintain our long-term operating income or operating capacity; or

. expansion capital expenditures, which are cash expenditures incurred for acquisitions or capital improvements that we expect will increase our operating income or operating capacity

over the long term.
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For the six months ended June 30, 2023, cash paid for capital expenditures totaled $32.2 million which included $6.3 million of maintenance capital expenditures. For the six months ended June 30,
2023, there were no contributions to Ohio Gathering and we contributed $3.5 million to Double E.

We rely primarily on internally generated cash flows as well as external financing sources, including commercial bank borrowings and the issuance of debt, equity and preferred equity securities, and
proceeds from potential asset divestitures to fund our capital expenditures. We believe that our internally generated cash flows, our ABL Facility and the Permian Transmission Credit Facility, and
access to debt or equity capital markets, will be adequate to finance our operations for the next twelve months without adversely impacting our liquidity.

We estimate that our 2023 capital program will range from $45.0 million to $65.0 million, including between $10.0 million and $15.0 million of maintenance capital expenditures. We estimate that
our 2023 investment in our Double E equity method investee will be approximately $5.0 million.

There are a number of risks and uncertainties that could cause our current expectations to change, including, but not limited to, (i) the ability to reach agreements with third parties; (ii) prevailing
conditions and outlook in the natural gas, crude oil and NGLs and markets, and (iii) our ability to obtain financing from commercial banks, the capital markets, or other financing sources.

Excess Cash Flow Offers to Purchase.

Starting in the first quarter of 2023 with respect to the fiscal year ended 2022, and continuing annually through the fiscal year 2025, we are required under the terms of the 2026 Secured Notes
Indenture to, if it has Excess Cash Flow (as defined in the 2026 Secured Notes Indenture), and subject to its ability to make such an offer under the ABL Facility, offer to purchase an amount of the
2026 Secured Notes, at 100% of the principal amount plus accrued and unpaid interest, equal to 100% of the Excess Cash Flow generated in the prior year. Excess Cash Flow is generally defined as
consolidated cash flow minus the sum of capital expenditures and cash payments in respect of permitted investments and permitted restricted payments.

Generally, if we do not offer to purchase designated annual amounts of its 2026 Secured Notes or reduce its first lien capacity under the 2026 Secured Notes Indenture per annum from 2023 through
2025, the interest rate on the 2026 Secured Notes is subject to certain rate escalations. Per the terms of the 2026 Secured Notes Indenture, the designated amounts are to offer to purchase $50.0 million
aggregate principal amount of the 2026 Secured Notes by April 1, 2023, otherwise the interest rate shall automatically increase by 50 basis points per annum; $100.0 million aggregate principal
amount of the 2026 Secured Notes by April 1, 2024, otherwise the interest rate shall automatically increase by 100 basis points per annum (minus any amount previously increased); and $200.0
million aggregate principal amount of the 2026 Secured Notes by April 1, 2025, otherwise the interest rate shall automatically increase by 200 basis points per annum (minus any amount previously
increased). Based on the amount of our Excess Cash Flow for the fiscal year ended 2022, we did not make offers to purchase the designated amount for the fiscal year ended 2022; and as a result, the
interest rate on the 2026 Secured Notes increased 50 basis points to 9.00% effective with the first payment on April 1, 2023, resulting in increased annual interest expense of approximately $3.9
million.

To the extent we make an offer to purchase, and the offer is not fully accepted by the holders of the 2026 Secured Notes, we may use any remaining amount not accepted for any purpose not
prohibited by the 2026 Secured Notes Indenture or the ABL Facility.

Credit and Counterparty Concentration Risks

We examine the creditworthiness of counterparties to whom we extend credit and manage our exposure to credit risk through credit analysis, credit approval, credit limits and monitoring procedures,
and for certain transactions, we may request letters of credit, prepayments or guarantees.

Certain of our customers may be temporarily unable to meet their current obligations. While this may cause disruption to cash flows, we believe that we are properly positioned to deal with the
potential disruption because the vast majority of our gathering assets are strategically positioned at the beginning of the midstream value chain. The majority of our infrastructure is connected directly
to our customers’ wellheads and pad sites, which means our gathering systems are typically the first third-party infrastructure through which our customers’ commodities flow and, in many cases, the
only way for our customers to get their production to market.

We have exposure due to nonperformance under our MVC contracts whereby a potential customer, may not have the wherewithal to make its MVC shortfall payments when they become due. We
typically receive payment for all prior-year MVC shortfall billings in the quarter immediately following billing. Therefore, our exposure to risk of nonperformance is limited to and accumulates
during the current year-to-date contracted measurement period.
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Off-Balance Sheet Arrangements
During the three and six months ended June 30, 2023, there were no material changes to the off-balance sheet obligations disclosed in our 2022 Annual Report.
Summarized Financial Information

The supplemental summarized financial information below reflects SMLP's separate accounts, the combined accounts of Summit Holdings and Finance Corp. (together, the “Co-Issuers”) and its
guarantor subsidiaries (the “Guarantor Subsidiaries” and together with the Co-Issuers, the “Obligor Group”) for the dates and periods indicated. The financial information of the Obligor Group is
presented on a combined basis and intercompany balances and transactions between the Co-Issuers and Guarantor Subsidiaries have been eliminated. There were no reportable transactions between
the Co-Issuers and Obligor Group and the subsidiaries that were not issuers or guarantors of the Senior Notes.

Payments to holders of the Senior Notes are affected by the composition of and relationships among the Co-Issuers, the Guarantor Subsidiaries and Permian Holdco and Summit Permian
Transmission, both of which are unrestricted subsidiaries of SMLP and are not issuers or guarantors of the Senior Notes. The assets of our unrestricted subsidiaries are not available to satisfy the
demands of the holders of the Senior Notes. In addition, our unrestricted subsidiaries are subject to certain contractual restrictions related to the payment of dividends, and other rights in favor of their
non-affiliated stakeholders, that limit their ability to satisfy the demands of the holders of the Senior Notes.

On June 30, 2022, we completed the sale of all the equity interests in Summit Permian and Permian Finance to a third party. Additionally, on September 19, 2022, we completed the sale of Bison
Midstream to a third party. In connection with these dispositions, the status of Bison Midstream, Summit Permian and Permian Finance as guarantor subsidiaries, was modified prior to the occurrence
of each respective disposition.

On December 1, 2022, we completed the acquisition of Outrigger DJ. In connection with the acquisitions, Summit DJ - O, LLC (formerly Outrigger DJ Midstream, LL.C), Summit DJ - O Operating,
LLC (formerly Outrigger DJ Operating, LLC), Summit DJ - S, LLC (formerly Sterling Energy Investments, LLC), Grasslands Energy Marketing, LLC and Centennial Water Pipelines, LLC became
newly acquired entities. With the exception of Centennial Water Pipeline, LLC, all acquired entities guarantee our obligations under the 2025 Senior Notes and 2026 Secured Notes.

The summarized financial information below presents the activities and balances of Bison Midstream, Summit Permian and Summit Finance as guarantor subsidiaries for all summarized income
statement periods and balance sheet dates presented in which they were owned by the Partnership. Bison Midstream, Summit Permian and Permian Finance were not included in the Partnership’s
balance sheet as of June 30, 2023 and December 31, 2022.

A list of each of SMLP’s subsidiaries that is a guarantor, issuer or co-issuer of our registered securities subject to the reporting requirements in Release 33-10762 is filed as Exhibit 22.1 to this report.
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Summarized Balance Sheet Information. Summarized balance sheet information as of June 30, 2023 and December 31, 2022 follows.

Assets
Current assets

Noncurrent assets

Liabilities
Current liabilities
Noncurrent liabilities

Assets
Current assets
Noncurrent assets

Liabilities
Current liabilities
Noncurrent liabilities

June 30, 2023

SMLP Obligor Group

(In thousands)

3,524  $ 81,118
8,914 2,097,839
8,975 $ 84,998
2,127 1,406,832
December 31, 2022

SMLP Obligor Group

(In thousands)

2,553 $ 86,443
8,274 2,130,052
16,345 $ 79,841
2,172 1,410,370

Summarized Statements of Operations Information. For the purposes of the following summarized statements of operations, we allocate a portion of general and administrative expenses recognized
at the SMLP parent to the Obligor Group to reflect what those entities' results would have been had they operated on a stand-alone basis. Summarized statements of operations for the six months

ended June 30, 2023 and for the year ended December 31, 2022 follow.

Total revenues

Total costs and expenses
Loss before income taxes and income from equity method investees

Income from equity method investees

Net loss

Total revenues

Total costs and expenses
Loss before income taxes and income from equity method investees
Income from equity method investees

Net loss

Critical Accounting Estimates

Six Months Ended
June 30, 2023
SMLP Obligor Group
(In thousands)
— 3 210,354
2,638 180,916
(2,641) (32,971)
— 8,099
(2,388) $ (24,872)
Year Ended December 31, 2022
SMLP Obligor Group
(In thousands)
— $ 369,592
10,505 411,640
(10,505) (136,912)
— 13,358
(10,827) $ (123,554)

We prepare our financial statements in accordance with GAAP. These principles are established by the FASB. We employ methods, estimates and assumptions based on currently available
information when recording transactions resulting from business operations. There have been no significant changes to our critical accounting estimates from those disclosed on Form 10-K for the

fiscal year ended December 31, 2022.
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Forward-Looking Statements

Investors are cautioned that certain statements contained in this report as well as in periodic press releases and certain oral statements made by our officers and employees during our presentations are
“forward-looking” statements. Forward-looking statements include, without limitation, any statement that may project, indicate or imply future results, events, performance or achievements and may
contain the words “expect,” “intend,” “plan,” “anticipate,” “estimate,” “believe,” “will be,” “will continue,” “will likely result,” and similar expressions, or future conditional verbs such as “may,”
“will,” “should,” “would,” and “could.” In addition, any statement concerning future financial performance (including future revenues, earnings or growth rates), ongoing business strategies or
prospects, and possible actions taken by us or our subsidiaries are also forward-looking statements. These forward-looking statements involve various risks and uncertainties, including, but not limited
to, those described in Part II. Item 1A. Risk Factors included in this report.

»

Forward-looking statements are based on current expectations and projections about future events and are inherently subject to a variety of risks and uncertainties, many of which are beyond the
control of our management team. All forward-looking statements in this report and subsequent written and oral forward-looking statements attributable to us, or to persons acting on our behalf,
are expressly qualified in their entirety by the cautionary statements in this paragraph. These risks and uncertainties include, among others:

. our decision whether to pay, or our ability to grow, our cash distributions;
. fluctuations in natural gas, NGLs and crude oil prices, including as a result of political or economic measures taken by various countries or OPEC;
. the extent and success of our customers' drilling and completion efforts, as well as the quantity of natural gas, crude oil, fresh water deliveries, and produced water volumes produced

within proximity of our assets;

. the current and potential future impact of the COVID-19 pandemic on our business, results of operations, financial position or cash flows;

. failure or delays by our customers in achieving expected production in their natural gas, crude oil and produced water projects;

. competitive conditions in our industry and their impact on our ability to connect hydrocarbon supplies to our gathering and processing assets or systems;

. actions or inactions taken or nonperformance by third parties, including suppliers, contractors, operators, processors, transporters and customers, including the inability or failure of our

shipper customers to meet their financial obligations under our gathering agreements and our ability to enforce the terms and conditions of certain of our gathering agreements in the
event of a bankruptcy of one or more of our customers;

. our ability to divest of certain of our assets to third parties on attractive terms, which is subject to a number of factors, including prevailing conditions and outlook in the natural gas,
NGL and crude oil industries and markets;

. the ability to attract and retain key management personnel;

. commercial bank and capital market conditions and the potential impact of changes or disruptions in the credit and/or capital markets;

. changes in the availability and cost of capital and the results of our financing efforts, including availability of funds in the credit and/or capital markets;
. restrictions placed on us by the agreements governing our debt and preferred equity instruments;

. the availability, terms and cost of downstream transportation and processing services;

. natural disasters, accidents, weather-related delays, casualty losses and other matters beyond our control;

. operational risks and hazards inherent in the gathering, compression, treating and/or processing of natural gas, crude oil and produced water;

. our ability to comply with the terms of the agreements comprising the Global Settlement;

. weather conditions and terrain in certain areas in which we operate;

. physical and financial risks associated with climate change;

. any other issues that can result in deficiencies in the design, installation or operation of our gathering, compression, treating, processing and freshwater facilities;
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timely receipt of necessary government approvals and permits, our ability to control the costs of construction, including costs of materials, labor and rights-of-way and other factors that
may impact our ability to complete projects within budget and on schedule;

our ability to finance our obligations related to capital expenditures, including through opportunistic asset divestitures or joint ventures and the impact any such divestitures or joint
ventures could have on our results;

the effects of existing and future laws and governmental regulations, including environmental, safety and climate change requirements and federal, state and local restrictions or
requirements applicable to oil and/or gas drilling, production or transportation;

changes in tax status;

the effects of litigation;

interest rates;

changes in general economic conditions; and

certain factors discussed elsewhere in this report.

Developments in any of these areas could cause actual results to differ materially from those anticipated or projected or cause a significant reduction in the market price of our common units,
preferred units and senior notes.

The foregoing list of risks and uncertainties may not contain all of the risks and uncertainties that could affect us. In addition, in light of these risks and uncertainties, the matters referred to in the
forward-looking statements contained in this document may not in fact occur. Accordingly, undue reliance should not be placed on these statements. We undertake no obligation to publicly update or
revise any forward-looking statements as a result of new information, future events or otherwise, except as otherwise required by law.

Information About Us

Investors should note that we make available, free of charge on our website at www.summitmidstream.com, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form
8-K, and any amendments to those reports as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. We also post announcements, updates, events,
investor information and presentations on our website in addition to copies of all recent news releases. We may use the Investors section of our website to communicate with investors. It is possible
that the financial and other information posted there could be deemed to be material information. Documents and information on our website are not incorporated by reference herein.

The SEC maintains a website at www.sec.gov that contains reports, proxy and information statements, and other information regarding issuers, including us, that file electronically with the SEC.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Interest Rate Risk

Our interest rate risk exposure, which is largely related to our indebtedness, has not changed materially since December 31, 2022. As of June 30, 2023, we had approximately $1.0 billion principal of
fixed-rate debt, $328.0 million outstanding under our variable rate ABL Facility and $150.2 million outstanding under the variable rate Permian Transmission Term Loan (see Note 8 - Debt). As of
June 30, 2023, we had $135.2 million of interest rate exposure hedged to offset the impact of changes in interest rates on our Permian Transmission Term Loan. While existing fixed-rate debt
mitigates the downside impact of fluctuations in interest rates, future issuances of long-term debt could be impacted by increases in interest rates, which could result in higher overall interest costs. In
addition, the borrowings under our ABL Facility, which have a variable interest rate, also expose us to the risk of increasing interest rates. For additional information, see the "Interest Rate Risk"
section included in Item 7A. Quantitative and Qualitative Disclosures About Market Risk of the 2022 Annual Report and updates to our risk factors included herein.

Commodity Price Risk

We generate a majority of our revenues pursuant to primarily long-term and fee-based gathering agreements, many of which include MVCs and areas of mutual interest. Our direct commodity price
exposure relates to (i) the sale of physical natural gas and/or NGLs purchased under percentage-of-proceeds and other processing arrangements with certain of our customers in the Rockies and
Piceance segments, (ii) the sale of natural gas we retain from certain Barnett segment customers and (iii) the sale of condensate we retain from certain gathering services in the Piceance segment. Our
gathering agreements with certain Barnett customers permit us to retain a certain quantity of natural gas that we sell to offset the power costs we incur to operate our electric-drive compression assets.
We manage our direct exposure to natural gas and power prices through the use of forward power purchase contracts with wholesale power providers that require us to purchase a fixed quantity of
power at a fixed heat rate based on prevailing natural gas prices on the Henry Hub Index. We sell retainage natural gas at prices that are based on the Atmos Zone 3 Index. By basing the power prices
on a system and basin-relevant market, we are able to closely associate the relationship between the compression electricity expense and natural gas retainage sales. We do not enter into risk
management contracts for speculative purposes. Our current commodity price risk exposure has not changed materially since December 31, 2022. For additional information, see the "Commodity
Price Risk" section included in Item 7A. Quantitative and Qualitative Disclosures About Market Risk of the 2022 Annual Report.

Item 4. Controls and Procedures.

Under the direction of our General Partner's Chief Executive Officer and Chief Financial Officer, we evaluated our disclosure controls and procedures and internal control over financial reporting and
concluded that (i) our disclosure controls and procedures were effective as of June 30, 2023 and (ii) no change in internal control over financial reporting occurred during the quarter ended June 30,
2023, that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

Although we may, from time to time, be involved in litigation and claims arising out of our operations in the ordinary course of business, we are not currently a party to any significant legal or
governmental proceedings, except as described below. In addition, we are not aware of any significant legal or governmental proceedings contemplated to be brought against us, under the various
environmental protection statutes to which we are subject.

Fiberspar Corporation. On May 3, 2022, Fiberspar Corporation filed a petition in state court alleging over $5.0 million owed but not paid for orders of pipeline product from Fiberspar. The petition
asserts causes of action for breach of contract and suit on sworn account. A civil action on the same claims had been filed by Fiberspar in 2016 but was dismissed without prejudice pursuant to a
standstill and tolling agreement that expired in 2021. We filed an answer on September 6, 2022 denying Fiberspar’s claims and asserting counter claims. The case is pending in the District Court of
Harris County, Texas. It is currently set for trial in January 2024. We are unable to predict the final outcome of this matter.

Global Settlement. On August 4, 2021, the Partnership and several of its subsidiaries entered into agreements to resolve government investigations into the previously disclosed 2015 Blacktail
Release, from a pipeline owned and operated by Meadowlark Midstream, which at the time was a wholly owned subsidiary of Summit Investments, (together with Meadowlark Midstream, the
“Companies”). The Companies entered into the following agreements to resolve the U.S. federal and North Dakota state governments’ environmental claims against the Companies with respect to the
2015 Blacktail Release: (i) a Consent Decree with (a) the DOJ, on behalf of the U.S. Environmental Protection.

Agency and the U.S. Department of Interior, and (b) the State of North Dakota, on behalf of the North Dakota Department of Environmental Quality and the North Dakota Game and Fish
Department, lodged with the U.S. District Court; (ii) a Plea Agreement with the United States, by and through the U.S. Attorney for the District of North Dakota, and the Environmental Crimes
Section of the DOJ; and (iii) a Consent Agreement with the North Dakota Industrial Commission (together, the “Global Settlement”).

The Consent Decree provides for, among other requirements and subject to the conditions therein, (i) payment of total civil penalties and reimbursement of assessment costs of $21.25 million, with
the federal portion of penalties payable over up to five years and the state portion of penalties payable over up to, for the federal and state civil amounts, six years and, for the federal criminal
amounts, five years, with interest accruing at, for the federal and state civil amounts, a fixed rate of 3.25% and, for the federal criminal amounts, a variable rate set by statue; (ii) continuation of
remediation efforts at the site of the 2015 Blacktail Release; (iii) other injunctive relief including but not limited to control room management, an environmental management system audit, training,
and reporting; and (iv) no admission of liability to the U.S. or North Dakota. The Consent Decree was entered by the U.S. District Court on September 28, 2021.

The Consent Agreement settles a complaint brought by the NDIC in an administrative action against the Companies for alleged violations of the North Dakota Administrative Code (“NDAC”) arising
from the 2015 Blacktail Release on the following terms: (i) the Companies admit to three counts of violating the NDAC; (ii) the Companies agree to follow the terms and conditions of the Consent
Decree, including payment of penalty and reimbursement amounts set forth in the Consent Decree; and (iii) specified conditions in the Consent Decree regarding operation and testing of certain
existing produced water pipelines shall survive until those pipelines are properly abandoned.

Under the Plea Agreement, the Companies agreed to, among other requirements and subject to the conditions therein, (i) enter guilty pleas for one charge of negligent discharge of a harmful quantity
of oil and one charge of knowing failure to immediately report a discharge of oil; (ii) sentencing that includes payment of a fine of $15.0 million plus mandatory special assessments over a period of
up to five years with interest accruing at the federal statutory rate; (iii) organizational probation for a minimum period of three years from sentencing, which will include payment in full of certain
components of the fines and penalty amounts; and (iv) compliance with the remedial measures in the Consent Decree.

On December 6, 2021, the U.S. District Court accepted the Plea Agreement. This Global Settlement resulted in losses amounting to $36.3 million and will be paid over five to six years, of which we
have paid principal amount of $8.0 million as of June 30, 2023.

Verdad Resources. Verdad Resources LLC (“Verdad”) filed a complaint in Colorado state court for the district of Weld County against Sterling Energy Investments LLC (“Sterling”), Golden
Resources, Inc., and Grasslands Energy Marketing LLC (“Grasslands”) on October 20, 2022, and amended on December 6, 2022 to exclude Golden Resources, Inc. as a defendant. In connection with
the 2022 DJ Acquisitions, Sterling and Grasslands became subsidiaries of the Partnership. Verdad claims that Sterling did not have the right to assess marketing fees passed through from Grasslands’
purchase and resale of residue natural gas and natural gas liquids from Sterling. The relief requested by Verdad includes approximately $3.6 million in damages plus pre-judgment interest as well as
declaratory relief and recovery of costs. The case is currently scheduled for trial in April 2024. We are unable to predict the final outcome of this matter.

45



Table of Contents

Sage Natural Resources. In July 2022, the Partnership’s subsidiary DFW Midstream filed a petition in the District Court of Dallas County, Texas seeking payment of approximately $1.0 million in
electric power costs for gathering services provided to Sage Natural Resources, LLC (“Sage”) in 2021-2022. Sage has denied the amounts are owed and has filed counterclaims seeking damages and
other relief for DFW Midstream’s alleged breaches of the gathering agreement. A non-jury trial is currently scheduled for February 2024, and we are unable to predict the final outcome of this matter.

Item 1A. Risk Factors.

The risk factors contained in the Item 1A. Risk Factors of the 2022 Annual Report are incorporated herein by reference except to the extent they address risks arising from or relating to the failure of
events described therein to occur, which events have since occurred.

Item 5. Other Information.

None.
Item 6. Exhibits.

Exhibit number
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+ Filed herewith.

Fourth Amended and Restated Agreement of Limited Partnership of Summit Midstream Partners, LP, dated May 28, 2020 (Incorporated herein by reference to

Exhibit 3.2 to SMLP's Current Report on Form 8-K filed June 2, 2020 (Commission File No. 001-35666)),

Certificate of Limited Partnership of Summit Midstream Partners, LP (Incorporated herein by reference to Exhibit 3.1 to SMLP's Form S-1 Registration Statement
dated August 21, 2012 (Commission File No. 333-183466))

21,2012 (Commission File No. 333-183466)), -
First Amendment to Loan and Security Agreement, dated October 14, 2022, by and among Summit Midstream Partners, LP, Summit Midstream Holdings, LLC and
Bank of America, N.A.

Second Amendment to Loan and Security Agreement, dated May 10, 2023, by and among_ Summit Midstream Partners, LP, Summit Midstream Holdings, LLC and
Bank of America, N.A.

Omnibus Amendment, dated June 27, 2023, by and among Summit Permian Transmission, LLC, MUFG Bank, Ltd., Mizuho Bank (USA), Mizuho Bank, Ltd. and
the lenders party thereto.

+ Rule 13a-14(a)/15d-14(a)_Certification, executed by Heath Deneke, President, Chief Executive Officer and Director

Heath Deneke, President, Chief Executive Officer and Director, and William J. Mault, Executive Vice President and Chief Financial Officer

* Inline XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document

* Inline XBRL Taxonomy Extension Schema

* Inline XBRL Taxonomy Extension Calculation Linkbase

* Inline XBRL Taxonomy Extension Definition Linkbase

* Inline XBRL Taxonomy Extension Label Linkbase

* Inline XBRL Taxonomy Extension Presentation Linkbase

* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
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* Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files on Exhibit 101 hereto are deemed not filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of
the Securities Act of 1933, as amended, are deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, and otherwise are not subject to liability under those
sections. The financial information contained in the XBRL (eXtensible Business Reporting Language)-related documents is unaudited and unreviewed.

47



Table of Contents

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

Summit Midstream Partners, LP

(Registrant)

By: Summit Midstream GP, LLC (its General Partner)

August 9, 2023 /s/ WILLIAM J. MAULT
William J. Mault, Executive Vice President and Chief Financial Officer (Principal Financial Officer)
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FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “First
Amendment”) is dated as of October 14, 2022 (the “First Amendment Effective Date™), among SUMMIT
MIDSTREAM PARTNERS, LP, a Delaware limited partnership (the “MLP_Entity™), SUMMIT
MIDSTREAM HOLDINGS, LLC, a Delaware limited liability company (“Borrower”), the Subsidiary
Guarantors (as defined in the Loan Agreement referred to below), the Lenders (as defined in the Loan
Agreement) party hereto and BANK OF AMERICA, N.A., as Agent (as defined in the Loan Agreement)
for the Lenders (in such capacity, “Agent™).

RECITALS:

WHEREAS, the MLP Entity, Borrower, Agent and the Lenders have entered into that certain Loan
and Security Agreement dated as of November 2, 2021 (the “Existing Loan Agreement”, and the Existing
Loan Agreement, as amended by this First Amendment, the “Loan Agreement™). Capitalized terms used
herein but not otherwise defined herein have the meanings given to such terms in the Loan Agreement;

WHEREAS, the MLP Entity and Borrower have requested that the Lenders agree to make certain
amendments to the Existing Loan Agreement; and

WHEREAS, the Lenders party hereto, constituting at least the Required Lenders, have agreed to
such amendments on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual agreements, representations
and warranties herein set forth, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the MLP Entity, Borrower, the Subsidiary Guarantors, Agent and the undersigned
Lenders do hereby agree as follows:

SECTION 1. AMENDMENTS TO EXISTING LOAN AGREEMENT. In reliance on the
representations, warranties, covenants and agreements contained in this First Amendment, and subject to
the satisfaction (or waiver) of the conditions precedent set forth in Section 2 hereof, the Existing Loan
Agreement shall be amended effective as of the First Amendment Effective Date in the manner provided
in this Section 1.

1.1 Amendment to Existing Loan Agreement. The body of the Existing Loan
Agreement shall be amended to delete the stricken text (indicated textually in the same manner as the
following example: stricken-text) and to add the double-underlined text (indicated textually in the same
manner as the following example: double-underlined text) as set forth in the pages of the Loan Agreement
attached as Annex A hereto. Any signature page, schedule or exhibit to the Existing Loan Agreement not
amended pursuant to the terms of this First Amendment shall remain in effect without any amendment or
other modification thereto.

1.2 New Exhibit C to Existing Loan Agreement. Exhibit C attached hereto is hereby
added as Exhibit C to the Existing Loan Agreement, and Exhibit C attached hereto shall be deemed to be
attached as Exhibit C to the Existing Loan Agreement as of the First Amendment Effective Date.

SECTION 2. CONDITIONS PRECEDENT. The effectiveness of this First Amendment is
subject to the satisfaction (or waiver in accordance with Section 14.1 of the Existing Loan Agreement) of
the following conditions precedent:
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2.1 Executed Counterparts. Agent (or its counsel) shall have received duly executed
counterparts of this First Amendment from the MLP Entity, Borrower, each Subsidiary Guarantor and the
Required Lenders.

2.2 Representations and Warranties. The representations and warranties of each
Obligor in Section 3 of this First Amendment shall be true and correct as of the date hereof.

2.3 First Amendment Fees. Agent shall have received on behalf of all Lenders party
to this First Amendment all fees due and payable in connection with this First Amendment on or prior to
the First Amendment Effective Date as agreed in writing between Agent and Borrower or the MLP Entity.

Notwithstanding anything to the contrary set forth in Section 14.1 of the Existing Loan Agreement
or otherwise, Agent is hereby authorized and directed to declare this First Amendment to be effective on
the date that it receives the foregoing, to the reasonable satisfaction of Agent, or the waiver of such
conditions as permitted hereby. Such declaration shall be final, conclusive and binding upon the Lenders
and all other parties to the Existing Loan Agreement, as amended hereby, for all purposes.

SECTION 3. GENERAL REPRESENTATIONS AND WARRANTIES. Each Obligor
represents and warrants to Agent and each of the Lenders that:

31 Reaffirmation of Representations and Warranties. The representations and
warranties of each Obligor in the Loan Documents are true and correct in all material respects (without
duplication of any materiality qualifier contained therein) on the date hereof and will be true and correct in
all material respects (without duplication of any materiality qualifier contained therein), in each case,
immediately after giving effect to the amendments set forth in Section 1 hereof except for representations
and warranties that expressly apply only on an earlier date which shall be true and correct in all material
respects as of such earlier date (without duplication of any materiality qualifier contained therein).

3.2 No Default. Both immediately before and immediately after giving effect to this
First Amendment, no Default or Event of Default exists.

3.3 Power and Authority. Each Obligor is duly authorized to execute, deliver and
perform this First Amendment. The execution, delivery and performance by each Obligor of this First
Amendment have been duly authorized by all necessary action, and do not () require any consent or
appraval of any holders of Equity Interests of such Obligor, except those already obtained; (b) contravene
the Organic Documents of such Obligor; (c) violate any Applicable Law; (d) violate, be in conflict with,
result in a breach of or constitute (alone or with notice or lapse of time or both) a default under, give rise to
a right of or result in any cancellation or acceleration of any right or obligation (including any payment) or
to a loss of a material benefit under any indenture, lease, agreement or other instrument to which any
Obligor or any Restricted Subsidiary is a party or by which any of them or any of their respective property
is or may be bound, where any such conflict, violation, breach or default could reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect; or (e) result in or require imposition of a
Lien (other than a Permitted Lien) on any Property of Borrower or any Restricted Subsidiary.

3.4 Enforceability. This First Amendment has been duly executed and delivered by
each Obligor and constitutes a legal, valid and binding obligation of each Obligor, enforceable against each
Obligor in accordance with its terms, except as enforceability may be limited by (a) bankruptcy, insolvency
moratorium, reorganization, fraudulent conveyance or other laws affecting creditors’ rights generally,
(b) general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law) and (c) implied covenants of good faith and fair dealing.

SECTION 4. MISCELLANEOUS.
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4.1 Confirmation and Effect. The provisions of the Existing Loan Agreement (as
amended by this First Amendment) shall remain in full force and effect in accordance with its terms
following the effectiveness of this First Amendment, and this First Amendment shall not operate as a waiver
of any right, power or remedy of any Lender or Agent under any of the Loan Documents, nor constitute a
waiver of any provision of any of the Loan Documents. Each reference in the Existing Loan Agreement to
“this Agreement”, “hereunder”, “hereof”, “herein”, or words of like import shall mean and be a reference
to the Existing Loan Agreement as amended hereby, and each reference to the Existing Loan Agreement in
any other document, instrument or agreement executed and/or delivered in connection with the Existing
Loan Agreement shall mean and be a reference to the Existing Loan Agreement as amended hereby. All
Obligations under the Existing Loan Agreement and the other Loan Documents shall continue to be
outstanding and shall be governed in all respects by the Existing Loan Agreement, as amended hereby, and
the other Loan Documents, it being understood that neither this First Amendment nor the amendments to
the Existing Loan Agreement effectuated by this First Amendment constitute a novation, satisfaction or re-
borrowing of any Obligations under Existing Loan Agreement or any other Loan Document.

4.2 Ratification _and Affirmation of Obligors. Each Obligor hereby (a)
acknowledges and consents to all of the terms and conditions of this First Amendment, (b) ratifies and
affirms all of its obligations, including, without limitation, all of its payment and performance obligations,
contingent or otherwise, under the Existing Loan Agreement (as amended hereby) and the other Loan
Documents to which it is a party, (c) ratifies and reaffirms any and all of the Liens or security interests
granted by it on any of its Properties pursuant to any Loan Documents and confirms that such Liens and
security interests continue to secure the Obligations and are in full force and effect as of the date hereof
after giving effect to this First Amendment and (d) ratifies and reaffirms its obligations under the Guaranty
and agrees that such Guaranty is in full force and effect as of the date hereof after giving effect to this First
Amendment.

4.3 Loan Document. This First Amendment shall constitute a “Loan Document”,
under and as defined in the Existing Loan Agreement, for all purposes under the other Loan Documents.

4.4 Successors _and Assigns; Amendments; Entire Agreement. This First
Amendment (&) shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns (provided, however, no party may assign its rights hereunder except in accordance
with the Loan Agreement); (b) may be modified or amended only in accordance with the Loan Agreement;
and (c) TOGETHER WITH THE OTHER LOAN DOCUMENTS, EMBODIES THE ENTIRE
AGREEMENT AND UNDERSTANDING AMONG THE PARTIES WITH RESPECT TO THE
SUBJECT MATTER HEREOF AND SUPERSEDES ALL PRIOR AGREEMENTS, CONSENTS
AND UNDERSTANDINGS RELATING TO SUCH SUBJECT MATTER.

4.5 Electronic _Execution; Electronic Records; Counterparts. This First
Amendment may be in the form of an Electronic Record and may be executed using Electronic Signatures
(including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the
same legal effect, validity and enforceability as a paper record. This First Amendment may be executed in
as many counterparts as necessary or convenient, including both paper and electronic counterparts, but all
such counterparts are one and the same First Amendment. For the avoidance of doubt, the authorization
under this paragraph may include, without limitation, use or acceptance by Agent of a manually signed
paper Communication which has been converted into electronic form (such as scanned into PDF format),
or an electronically signed Communication converted into another format, for transmission, delivery and/or
retention. Notwithstanding anything contained herein to the contrary, Agent is under no obligation to accept
an Electronic Signature in any form or in any format unless expressly agreed to by Agent pursuant to
procedures approved by it; provided, further, without limiting the foregoing, (a) to the extent Agent has
agreed to accept such Electronic Signature, Agent shall be entitled to rely on any such Electronic Signature
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without further verification and (b) any Electronic Signature shall be promptly followed by a manually
executed, original counterpart.

4.6 Payment of Fees and Expenses. The Obligors hereby agree, jointly and severally,
to pay on demand all reasonable and documented legal (limited to reasonable and documented fees of one
counsel for Agent and one counsel for Agent in each relevant jurisdiction) and other reasonable and
documented out-of-pocket fees and expenses incurred by Agent in connection with the preparation,
negotiation and execution of this First Amendment and all related documents, in all cases to the extent
required pursuant to Section 3.4 of the Loan Agreement.

4.7 GOVERNING LAW; Submission to Jurisdiction; Waiver of Venue and Jury
Trial. THIS FIRST AMENDMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

NEW YORK, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINCIPLES THAT
WOULD APPLY THE LAWS OF ANOTHER JURISDICTION, EXCEPT FEDERAL LAWS
RELATING TO NATIONAL BANKS. The terms of the Existing Loan Agreement with respect to
submission to jurisdiction, waiver of venue and waiver of jury trial are incorporated herein by reference,
mutatis mutandis, and the parties hereto agree to such terms.

4.8 Certifications Regarding Indentures. Borrower certifies to Agent and Lenders
that neither the execution or performance of this First Amendment nor the incurrence of any Obligations
by any Obligor violates the Senior Secured Notes Indenture, including Section 4.09 thereof, the 2025 Senior
Notes Indenture, including Section 5.09 thereof or the Senior Secured Mirror Notes Indenture, including
Section 4.09 thereof. Borrower further certifies that the Commitments and Obligations constitute *Initial
First Lien Indebtedness” under the Senior Secured Notes Indenture and the Senior Secured Mirror Notes
Indenture and “Credit Facilities” under the 2025 Senior Notes Indenture. Agent may condition Borrowings,
Letters of Credit, Commitment increases, maturity extensions and other credit accommodations under the
Loan Documents from time to time upon Agent’s receipt of evidence that the Commitments and Obligations
continue to constitute “First Lien Indebtedness” under the Senior Secured Notes Indenture and the Senior
Secured Mirror Notes Indenture and “Credit Facilities” under the 2025 Senior Notes Indenture at such time.

4.9 Intercreditor Agreement. Each of the Lenders hereby acknowledges that the
Debt evidenced by the Senior Secured Mirror Notes shall be treated as Additional Second Lien Debt
pursuant to the Intercreditor Agreement. Each Lender hereby authorizes and directs Agent to treat such
Debt as Additional Second Lien Debt pursuant to the Intercreditor Agreement on behalf of such Lender and
agrees that Agent, in its capacity thereunder, may take such actions on its behalf as is contemplated by the
terms of the Intercreditor Agreement in respect of such Debt.

SECTION 5. LIBOR LOANS. Notwithstanding anything to the contrary set forth in this First
Amendment or the Loan Agreement, the current LIBOR on each LIBOR Loan outstanding on the date
hereof (each, an “Existing LIBOR Loan”) shall continue to represent LIBOR for such Loan until the date
the Interest Period for such Loan expires in accordance with its terms or, if earlier, the date of any
acceleration or prepayment of such Loan (the earlier of such dates, the “LIBOR Expiration Date™). Upon
the LIBOR Expiration Date for each Existing LIBOR Loan, such Loan shall cease to bear interest at a rate
that is based upon LIBOR and each such Existing LIBOR Loan shall be converted or repaid, as applicable,
in accordance with the Loan Agreement. For the avoidance of doubt, (i) other than the Existing LIBOR
Loans, no Loan or Borrowing shall bear interest at a rate that is based upon LIBOR, (ii) from the date hereof
until the applicable LIBOR Expiration Date, each Existing LIBOR Loan shall bear interest only (subject to
Section 3.1.1(b) of the Loan Agreement) at a rate egual to the sum of (A) LIBOR for such Existing LIBOR
Loan plus (B) the Applicable Margin (as in effect immediately prior to giving effect to this First
Amendment), (iii) from and after the date hereof, no Loan or Borrowing may be made, renewed, extended
or continued as a LIBOR Loan, (iv) all terms and provisions of the Existing Loan Agreement that relate to
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LIBOR Loans (including provisions relating to breakage costs) shall continue to apply to the Existing
LIBOR Loans and (v) unless otherwise indicated or defined in this First Amendment, each capitalized term
in this Section 5 shall have the meaning ascribed to such term in the Existing Loan Agreement.

SECTION 6. RELEASE. AS PART OF THE CONSIDERATION FOR THE LENDERS’
AND AGENT’S EXECUTION OF THIS FIRST AMENDMENT, EACH OF THE MLP ENTITY,
BORROWER AND EACH OTHER OBLIGOR, ON BEHALF OF ITSELF AND ITS
SUCCESSORS, ASSIGNS, EQUITYHOLDERS, SUBSIDIARIES, OFFICERS, PARTNERS,
DIRECTORS, EMPLOYEES, AGENTS AND ATTORNEYS (COLLECTIVELY, THE
“RELEASING PARTIES”) HEREBY FOREVER, FULLY, UNCONDITIONALLY AND
IRREVOCABLY WAIVES AND RELEASES THE LENDERS AND AGENT, AND EACH OF
THEIR SUCCESSORS, ASSIGNS, EQUITYHOLDERS, SUBSIDIARIES, AFFILIATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND ATTORNEYS (COLLECTIVELY,
THE “RELEASEES”) FROM ANY AND ALL CLAIMS, LIABILITIES, OBLIGATIONS, DEBTS,
CAUSES OF ACTION (WHETHER AT LAW OR IN EQUITY OR OTHERWISE), DEFENSES,
COUNTERCLAIMS, SETOFFS, OF ANY KIND, WHETHER KNOWN OR UNKNOWN,
WHETHER LIQUIDATED OR UNLIQUIDATED, MATURED OR UNMATURED, FIXED OR
CONTINGENT, DIRECTLY OR INDIRECTLY ARISING OUT OF, CONNECTED WITH,
RESULTING FROM OR RELATED TO ANY ACT OR OMISSION UNDER THE LOAN
AGREEMENT OR ANY OTHER LOAN DOCUMENT BY ANY LENDER, AGENT, OR ANY
OTHER RELEASEE PRIOR TO THE DATE HEREOF (COLLECTIVELY, THE “CLAIMS™);
PROVIDED THAT NO RELEASE SHALL OCCUR UNDER THIS SECTION 6 WITH RESPECT
TO CLAIMS RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT
OF ANY RELEASEE AS DETERMINED BY A FINAL NON-APPEALABLE JUDGMENT OF A
COURT OF COMPETENT JURISDICTION. BORROWER, THE MLP ENTITY AND EACH
OTHER OBLIGOR FURTHER AGREES THAT IT SHALL NOT COMMENCE, INSTITUTE, OR
PROSECUTE ANY LAWSUIT, ACTION OR OTHER PROCEEDING, WHETHER JUDICIAL,
ADMINISTRATIVE OR OTHERWISE, TO COLLECT OR ENFORCE ANY CLAIM, OTHER
THAN A CLAIM RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF ANY RELEASEE AS DETERMINED BY A FINAL NON-APPEALABLE
JUDGMENT OF A COURT OF COMPETENT JURISDICTION. THE FOREGOING RELEASE,
COVENANT AND WAIVERS OF THIS SECTION 6 SHALL SURVIVE AND REMAIN IN FULL
FORCE AND EFFECT REGARDLESS OF THE CONSUMMATION OF THE TRANSACTIONS
CONTEMPLATED HEREBY, THE REPAYMENT OR PREPAYMENT OF ANY OF THE
LOANS, OR THE TERMINATION OF THE EXISTING LOAN AGREEMENT, THE LOAN
AGREEMENT, THIS FIRST AMENDMENT, ANY OTHER LOAN DOCUMENT OR ANY
PROVISION HEREOF OR THEREOF.

[Remainder of page intentionally left blank; signatures begin on following page]
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IN WITNESS WHEREQOF, this First Amendment has been executed and delivered as of the date
set forth above.

BORROWER:
SUMMIT MIDSTREAM HOLDINGS, LLC

Nafre™™ pillicm  Padlé
Title: Bvf cro

MLP ENTITY:

SUMMIT MIDSTREAM PARTNERS, LP
By: SUMMIT MIDSTREAM GP, LLC, its
general partner

By: W
Na

Qo Wittes Mats

Title:  EW, oma

SUBSIDIARY GUARANTORS:

SUMMIT MIDSTREAM FINANCE CORP.
DFW MIDSTREAM SERVICES LLC
GRAND RIVER GATHERING, LLC

RED ROCK GATHERING COMPANY,
LLC

POLAR MIDSTREAM, LLC

EPPING TRANSMISSION COMPANY,
LLC

SUMMIT MIDSTREAM MARKETING,
LLC

MEADOWLARK MIDSTREAM
COMPANY, LLC

SUMMIT MIDSTREAM UTICA, LLC
MOUNTAINEER MIDSTREAM
COMPANY, LLC

SUMMIT MIDSTREAM NIOBRARA, L1.C

SUMMI DSTREAM PERMIAN II, LLC
By£~

Nasl il Matt
Title: B (R

SUMMIT MIDSTREAM OPCO, LP
By: SUMMIT MIDSTREAM MARKETING,

By

Nafe” i Masie
Title: &vl aov

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




BANK OF AMERICA, N.A., as Agent

Name: Terrance O. McKinney

Title: Senior Vice President

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




BANK OF AMERICA, N.A., as a Lender and
Issuing Bank

Name: TerranceO M Klnney
Title: Senior Vice President

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




ROYAL BANK OF CANADA,

as a Lender
. ___'—;;:_::_'_____-—_—____ — e ———
By:— -

Name: Stuart Coulter
Title: Authorized Signatory

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




ING CAPITAL LLC,
as a Lender

By:
Name: Jeff Chu”~
Title: Director

By: ;ZL

Name: Mike Chen
Title: Director

[

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




Name: Dennis M. Hansen
Title: Managing Director

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




WINGSPIRE CAPITAL LLC,

as a Lender
By; M

Name: Chtistopher Coutu
Title: Sénior Managing Director

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




THE TORONTO-DOMINION BANK, NEW
YORK BRANCH,
as a Lender

i

Name: Liana ChernysheVa

Title: Authorized Signatory

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




First-Citizens Bank & Trust Company
(successor by merger to CIT Bank, N.A.),

asa Lende'r_/"’
By: N2 %ﬁ% /’%

Name: Stewart McLeod
Title: Director

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




TRUIST BANK,

as a Lender
By: QM/M

Name: Greg Krablin
Title: Director

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




WEBSTER BUSINESS CREDIT, a DIVISION OF
WEBSTER BANK N.A.,
as a Lender

By: ,_,/")
Name: Julian Vigder
Title:  Vice President

[Exhibit C to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]




MITSUBISHI HC CAPITAL AMERICA, INC.,
as a Lender

By:
Name:
Title:

[Signature page to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]
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Annex A

Conformed Credit Agreement

Attached.

[Annex A to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]
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Agreement

is copy of the Loan 3 ity Agreement has been conformed to

to the First Amendment to Loan and Security Agreement dated as of October 14, 2022.

LOAN AND SECURITY AGREEMENT

Dated as of November 2, 2021

SUMMIT MIDSTREAM HOLDINGS, LLC,
as Borrower

and

SUMMIT MIDSTREAM PARTNERS, LP
and
CERTAIN SUBSIDIARIES FROM TIME TO TIME PARTY HERETO,
as Guarantors

BANK OF AMERICA, N.A.,
as Agent

ING CAPITAL LLC,
ROYAL BANK OF CANADA
and
REGIONS BANK,
as Co-Syndication Agents

BANK OF AMERICA, N.A.,
ING CAPITAL LLC,
RBC CAPITAL MARKETS
and
REGIONS CAPITAL MARKETS,
as Joint Lead Arrangers and Joint Bookrunners

US 7993673+309325207v.5
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT is dated as of November 2, 2021 (as it may be
amended, amended and restated, supplemented or otherwise modified from time to time, this “Agreement™),
among SUMMIT MIDSTREAM PARTNERS, LP, a Delaware limited partnership (the “MLP Entity™),
SUMMIT MIDSTREAM HOLDINGS, LLC, a Delaware limited liability company (“Borrower™), the
Subsidiaries (as defined below) from time to time party to this Agreement as “Subsidiary Guarantors” (as
defined below), the financial institutions party to this Agreement from time to time as Lenders (as defined
below) and BANK OF AMERICA, N.A., a national banking association (“Bank of America”), as agent
for the Lenders (in such capacity, “Agent™).

RECITALS:

Borrower has requested that Lenders provide a credit facility to Borrower to finance its business
enterprise. Lenders are willing to provide the credit facility on the terms and conditions set forth in this
Agreement,

NOW, THEREFORE, for valuable consideration hereby acknowledged, the parties agree as
follows:

SECTION 1. DEFINITIONS; RULES OF CONSTRUCTION
1.1 Definitions. As used herein, the following terms have the meanings set forth below:

2022 Senior Notes: the 5'2% Senior Notes of Borrower and Finance Co due August 15, 2022 and
issued pursuant to the 2022 Senior Notes Indenture.

2022 Senior Notes Indenture: the Indenture dated July 15, 2014, among Borrower and Finance Co,
as Issuers under and as defined therein, the MLP Entity, the subsidiary guarantors party thereto and U.S.
Bank National Association, as Trustee under and as defined therein (the 2022 Senior Notes Trustee™), as
amended by the First Supplemental Indenture dated July 15, 2014 and as further amended, supplemented
or otherwise modified prior to the date hereof.

2022 Senior Notes Redemption Date: as defined in Section 6.1(x).

2022 Senior Notes Trustee: has the meaning assigned to such term in the definition of “2022 Senior
Notes Indenture™.

2025 Senior Notes: the 5.75% Senior Notes of Borrower and Finance Co due April 15, 2025 and
issued pursuant to the 2025 Senior Notes Indenture.

2025 Senior Notes Documents: the 2025 Senior Notes Indenture and all related documentation
entered into in connection therewith, pursuant to which the 2025 Senior Notes were issued, as the same
may be amended, restated, modified or supplemented from time to time in accordance with the terms hereof.

2025 Senior Notes Indenture: the Indenture dated July 15, 2014, among Borrower and Finance Co,
as Issuers under and as defined therein, the MLP Entity, the subsidiary guarantors party thereto and U.S.
Bank National Association, as Trustee under and as defined therein, as amended by the Second
Supplemental Indenture dated February 15, 2017 and as may be further amended, supplemented or
otherwise modified in accordance with the terms hereof.




Accounts Formula Amount: an amount equal to the sum of, without duplication, (a) ninety percent
(90%) of the Eligible Investment Grade Accounts, (b) eighty-five percent (85%) of the Eligible Non-
Investment Grade Accounts and (c) seventy-five percent (75%) of the Eligible Unbilled Accounts; provided
that the Eligible Unbilled Accounts component of the Borrowing Base shall not exceed five percent (5%)
of the Borrowing Base (calculated, for the avoidance of doubt, after giving effect to the Availability
Reserve) at such time.

Acquisition: a transaction or series of transactions resulting in (a) acquisition of a business, division
or any material assets of a Person, (b) record or beneficial ownership of 50% or more of the Equity Interests
of a Person or (¢) merger, consolidation or combination of Borrower or a Restricted Subsidiary with another
Person.

Additional Equity Contribution: an amount equal to the amount of cash that is (a) received by the
MLP Entity from a source other than Borrower or any Subsidiary thereof and (b) contributed by the MLP
Entity to Borrower in exchange for the issuance by Borrower of additional Equity Interests in Borrower (or
otherwise as an equity contribution), in each case after the Closing Date; provided, that (i) Borrower shall
deliver written notice to Agent concurrently with the receipt of such cash, which such notice shall (1) state
that Borrower has elected to treat such equity contribution as an Additional Equity Contribution and
(2) clearly set forth the amount of such Additional Equity Contribution; (ii) any Equity Interests issued by
Borrower to the MLP Entity in connection with an Additional Equity Contribution shall be pledged to
Agent in accordance with Section 10.1.9 and (iii) any Additional Equity Contributions shall be disregarded
for the purpose of determining compliance with the Financial Performance Covenants and for all other
purposes for which EBITDA is calculated under this Agreement.

Additional Examination Threshold Amount: an amount equal to the greater of (a) 25% of the
aggregate Commitments then in effect and (b) $100,000,000.

Affected Financial Institution: (a) any EEA Financial Institution or (b)any UK Financial
Institution.

Affiliate: with respect to a specified Person, any other Person that directly, or indirectly through
one or more intermediaries, Controls, is Controlled by or is under common Control with the specified
Person.

Agent: as defined in the introductory paragraph hereof.

Agent Indemnitees: Agent and its officers, directors, employees, Affiliates and Agent
Professionals.

Agent Professionals: attorneys, accountants, appraisers, auditors, advisors, consultants, agents,
service providers, business valuation experts, environmental engineers or consultants, turnaround
consultants, and other professionals, experts and representatives retained or used by Agent in connection
with the Loan Documents, the Obligations and the transactions contemplated by the Loan Documents.

Agreement: as defined in the introductory paragraph hereof.

Allocable Amount: as defined in Section 5.10.3(b).

Anti-Corruption Law: any law relating to bribery or corruption, including the FCPA, UK Bribery
Act 2010 and Patriot Act.




Applicable Law: all laws, rules, regulations and governmental guidelines applicable to the Person
or matter in question, including statutory law, common law and equitable principles, as well as provisions
of constitutions, treaties, statutes, rules, regulations, orders and decrees of Governmental Authorities.

Applicable Margin: the margin set forth below, as determined by the Total Net Leverage Ratio for
the last Fiscal Quarter:

Total Net Base Rate e
Level Leverage Ratio Loans Term SOFR
Loans
[ >5.50t0 1.0 2.50% 3.50%
I <5.50t0 1.0
and 2.25% 3.25%
=>50t01.0
11 <5.0to 1.0
and 2.00% 3.00%
>4.50t0 1.0
v <=4.501t0 1.0 1.75% 2.75%

For purposes of the foregoing, (a) the Total Net Leverage Ratio shall be determined as of the end of each
Fiscal Quarter of Borrower’s Fiscal Year based upon the consolidated financial information of Borrower
and the Restricted Subsidiaries delivered pursuant to Section 10.1.2(a) or Section 10.1.2(bi{andforthe

effeet-for LIBORLoans-shall-be 3:25%and-for Base Rate-Loans—shall-be-2:25%), and (b) each change in
the Applicable Margin resulting from a change in the Total Net Leverage Ratio shall be effective on the
first Business Day after the date of delivery to Agent of such consolidated financial information indicating
such change and ending on the date immediately preceding the effective date of the next such change;
provided, that the Total Net Leverage Ratio shall be deemed to be in Level I at any time during which
Borrower fails to deliver the consolidated financial information when required to be delivered pursuant to
Section 10.1.2(a) or Section 10.1.2(b), until the first Business Day after the date of delivery to Agent of
such required consolidated financial information.

Notwithstanding anything to the contrary contained above in this definition or elsewhere in this Agreement,
if'it is subsequently determined that the computation of the Total Net Leverage Ratio set forth in a certificate
executed by a Senior Officer of Borrower delivered to Agent is inaccurate for any reason and the result
thereof is that the Lenders received interest or fees for any period based on an Applicable Margin that is
less than that which would have been applicable had the Total Net Leverage Ratio been accurately
determined, then, for all purposes of this Agreement, the “Applicable Margin” for any day occurring within
the period covered by such certificate of a Senior Officer of Borrower shall retroactively be deemed to be
the relevant percentage as based upon the accurately determined Total Net Leverage Ratio for such period,
and any shortfall in the interest or fees theretofor paid by Borrower for the relevant period pursuant to
Section 3.1 and Section 3.2 as a result of the miscalculation of the Total Net Leverage Ratio shall be deemed
to be (and shall be) due and payable under the relevant provisions of Section 3.1 and Section 3.2, as
applicable, at the time the interest or fees for such period were required to be paid pursuant to said
Section (and shall remain due and payable until paid in full), in accordance with the terms of this
Agreement; provided, that, notwithstanding the foregoing, so long as an Event of Default described in
Section 11.1(g) has not occurred with respect to Borrower, such shortfall shall be due and payable five
Business Days following the determination described above.




Approved Fund: any entity (other than a natural person or a holding company, investment vehicle
or trust for, or owned and operated for the primary benefit of, a natural Person) owned or Controlled by a
Lender or Affiliate of a Lender, if such entity is engaged in making or investing in commercial loans in its
ordinary course of activities.

Asset Disposition: a sale, transfer or other disposition of Property of Borrower or a Restricted
Subsidiary, including any disposition in connection with a sale-leaseback transaction, synthetic lease or
statutory division of a limited liability company.

Assignment: an assignment agreement between a Lender and Eligible Assignee, in the form of
Exhibit A or otherwise reasonably satisfactory to Agent.

Availability: the Borrowing Base minus Revolver Usage; provided that, for the period from and
including the Springing Commitment Reserve Date (if applicable) through but not including April 15,
2025%, and only so long as any portion of the 2025 Senior Notes then remains outstanding, Availability
shall be reduced by the Commitment Reserve.

Availability Period: the period from and including the Closing Date to but excluding the
Termination Date; provided that the Availability Period may be extended pursuant to an Extension
Amendment in accordance with Section 2.1.8.

Availability Reserve: the sum (without duplication) of (a) the Equipment Reserve; (b) the Rent and
Charges Reserve; (c) the Bank Product Reserve; (d) the Dilution Reserve; () liabilities secured by Liens
upon Collateral that are or may be senior to Agent’s Liens (but imposition of any such reserve shall not
waive an Event of Default arising therefrom); and (f) additional reserves, in such amounts and with respect
to such matters, as Agent in its Permitted Discretion may elect to impose from time to time.

Bail-In Action: the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financial Institution.

Bail-In Legislation: with respect to (a) any EEA Member Country implementing Article 55 of
Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, rule, regulation or requirement for such EEA Member Country from time to time which
is described in the EU Bail-In Legislation Schedule, and (b) the United Kingdom, Part I of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable
in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or other
financial institutions or their affiliates (other than through liquidation, administration or other insolvency
proceedings).

Bank of America: as defined in the introductory paragraph hereof.

Bank of America Indemnitees: Bank of America and its officers, directors, employees, Affiliates,
agents, advisors, attorneys, consultants, service providers and other representatives.




Bank Product: any of the following products or services extended to an Obligor or a Restricted
Subsidiary by a Lender or any of its Affiliates: (a) Cash Management Services; (b) Swaps; (¢) commercial
credit card and merchant card services; and (d) other banking products or services, other than Letters of
Credit.

Bank Product Reserve: the aggregate amount of reserves established by Agent from time to time in
its Permitted Discretion with respect to Secured Bank Product Obligations.

Bankruptey Code: Title 11 of the United States Code.

Base Rate: for any day, a per annum rate equal to the greater of (a) the Prime Rate for such day;
(b) the Federal Funds Rate for such day, plus 0.50%:; or (¢) HHBOR-Term SOFR for a one month interest
period as of such day, plus 1.0%, without giving effect to any minimum floor rate specified in the definition
of “EHHBORTerm SOFR™; provided, that in no event shall the Base Rate be less than zero-pereent{8-00%}.

Base Rate Loan: any Loan that bears interest based on the Base Rate.




Beneficial Ownership Certification: a certification regarding beneficial ownership as required by
the Beneficial Ownership Regulation, in form and substance satisfactory to Agent or the requesting Lender,

as applicable.

Beneficial Ownership Regulation: 31 C.F.R. §1010.230.

Benefit Plan: any (a) employee benefit plan (as defined in ERISA) subject to Title I of ERISA,
(b) plan (as defined in and subject to Section 4975 of the Code), or (c) Person whose assets include (for
purposes of ERISA Section 3(42) or otherwise for purposes of Title [ of ERISA or Section 4975 of the
Code) the assets of any such employee benefit plan or plan.

BHC Act Affiliate: an “affiliate”, as defined in and interpreted in accordance with 12 U.S.C.
§1841(k).

Borrowed Money: with respect to any Obligor, without duplication, its (a) Debt that (i) arises from
the lending of money by any Person to such Obligor, (ii) is evidenced by notes, drafts, bonds, debentures,
credit documents or similar instruments, or (iii) accrues interest or is a type upon which interest charges are
customarily paid (excluding trade payables owing in the ordinary course of business); (b) letter of credit
reimbursement obligations; and (¢) guaranties of any of the foregoing owing by another Person,

Borrower: as defined in the introductory paragraph hereof.

Borrower Materials: Borrowing Base Reports, Compliance Certificates, Notices of Borrowing,
Notices of Conversion/Continuation, and other written information, reports, financial statements and
materials delivered by Obligors under the Loan Documents.




Borrower’s Presentation: the presentation entitled “Summit Midstream Holdings, LLC” distributed
to Initial Lenders on May 14, 2021, as modified or supplemented prior to the Closing Date.

Borrowing: Loans made or converted together on the same day, with the same interest option and,
if applicable, Interest Period.

Borrowing Base: on any date of determination, an amount equal to the lesser of (a) the aggregate
Commitments; or (b) the sum of the Accounts Formula Amount, plus the Machinery and Equipment
Formula Amount, minus the Availability Reserve.

Borrowing Base Report: a report of the Borrowing Base, in form and substance reasonably
satisfactory to Agent, by which Borrower certifies as to the calculation of the Borrowing Base.

Building: has the meaning assigned to such term in the applicable Flood Law.

Business Day: any day that is not a Saturday, Sunday or other day on which commercial banks are
authorized to close under the laws of, or are in fact closed in, North Carolina and Texas:and-if such-day
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Capital Expenditures: for any period, the aggregate amount of all liabilities incurred or expenditures
made by Borrower or a Restricted Subsidiary for the acquisition of fixed or capital assets, or any
improvements, replacements, substitutions or additions thereto with a useful life of more than one year
made during such period which, in accordance with GAAP, would be classified as capital expenditures.

Capital Lease Obligations: of any Person shall mean the obligations of such Person to pay rent or
other amounts under any lease of (or other arrangement conveying the right to use) real or personal property,
or a combination thereof, which obligations are required to be classified and accounted for as capital leases
on a balance sheet of such Person under GAAP and, for purposes hereof, the amount of such obligations at
any time shall be the capitalized amount thereof at such time determined in accordance with GAAP.

Cash Collateral: cash delivered to Agent to Cash Collateralize any Obligations, and all interest,
dividends, earnings and other proceeds relating thereto.

Cash Collateralize: the delivery of cash to Agent, as security for the payment of Obligations, in an
amount equal to (a) with respect to LC Obligations, 103% of such LC Obligations, and (b) with respect to
any inchoate, contingent or other Obligations (including fees, expenses, indemnification obligations and
Secured Bank Product Obligations), Agent’s good faith estimate of the amount due or to become due.
“Cash Collateralization™ has a correlative meaning.

Cash Equivalents: (a) marketable obligations issued or unconditionally guaranteed by, and backed
by the full faith and credit of, the U.S. government, maturing within 24 months of the date of acquisition;
(b) time Deposit Accounts, certificates of deposit and money market deposits maturing within 180 days of
the date of acquisition thereof issued by Bank of America or a bank or trust company that is organized
under the laws of the United States of America, any state thereof, or any foreign country recognized by the
United States of America, having capital, surplus and undivided profits in excess of $250,000,000 and
whose long-term debt, or whose parent holding company’s long-term debt, is rated A (or such similar
equivalent rating or higher) by at least one nationally recognized statistical rating organization (as defined
in Rule 436 under the Securities Act); (c) repurchase obligations with a term of not more than 180 days for
underlying securities of the types described in clause (a) above entered into with any bank meeting the
qualifications described in clause (b) above; (d) commercial paper issued by Bank of America or rated A-




1 (or better) by S&P or P-1 (or better) by Moody’s, and maturing not more than one year after the date of
acquisition; (¢) securities with maturities of two years or less from the date of acquisition issued or fully
guaranteed by any State, commonwealth or territory of the United States of America or by any political
subdivision or taxing authority thereof, and rated at least A by S&P or A-2 by Moody’s; (f) shares of mutual
funds whose investment guidelines restrict 95% of such funds’ investments to those satisfying the
provisions of clauses (a) through (e) above; (g) money market funds that (i) comply with the criteria set
forth in Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated AAA by S&P and Aaa by
Moody’s and (iii) have portfolio assets of at least $500,000,000; and (h) time Deposit Accounts,
certificates of deposit and money market deposits in an aggregate face amount not in excess of 1/2 of 1%
of Consolidated Total Assets, as of the end of Borrower’s most recently completed Fiscal Year.

Cash Interest Expense: with respect to Borrower and the Restricted Subsidiaries on a consolidated
basis for any period, Interest Expense for such period, less, for each of clauses (a), (b), (c) and (d) below,
to the extent included in the calculation of such Interest Expense and without duplication, the sum of
(a) pay-in-kind Interest Expense or other noncash Interest Expense (including as a result of the effects of
purchase accounting), (b) the amortization of debt discounts, if any, or fees in respect of Swaps, (c) cash
interest income of Borrower and the Restricted Subsidiaries for such period (other than interest income
pursuant to IRB Transactions) and (d) all nonrecurring cash Interest Expense consisting of liquidated
damages for failure to timely comply with registration rights obligations and financing fees, all as calculated
on a consolidated basis in accordance with GAAP; provided, that Cash Interest Expense shall exclude,
without duplication of any exclusion set forth in clause (a), (b), (c) or (d) above, annual agency fees paid to
Agent and one-time financing fees or breakage costs paid in connection with the Transactions or any
amendments, waivers or other modifications of this Agreement.

Cash Management Services: services relating to operating, collections, payroll, trust, or other
depository or disbursement accounts, including automated clearinghouse, e-payable, electronic funds
transfer, wire transfer, controlled disbursement, overdraft, depository, information reporting, lockbox and
stop payment services.

Casualty/Condemnation Event: any casualty, loss, destruction or other insured damage to, or any
taking under power of eminent domain or by condemnation or similar proceeding of, any Properties or
assets of Borrower or any Subsidiary Guarantor to the extent such Properties or assets are included in the
Borrowing Base.

CERCLA: the Comprehensive Environmental Response Compensation and Liability Act (42
U.S.C. § 9601 et seq.).

Change in Control: the occurrence of any of the following: (a) a “change of control” (or any other
similar event) under any Material Debt, (b) the acquisition of ownership, directly or indirectly, beneficially
or of record, by any Person or group (within the meaning of the Securities Exchange Act of 1934 and the
rules of the SEC thereunder as in effect on the date hereof) of Equity Interests representing more than 50%
of (i) the aggregate ordinary voting power represented by the issued and outstanding Equity [nterests of the
General Partner or (ii) the economic interest represented by the issued and outstanding Equity Interests of
the General Partner, (c) the General Partner shall cease to be the sole general partner of the MLP Entity,
with no substantial reduction in its powers to manage the MLP Entity as are granted to the General Partner
under the MLP Entity’s Partnership Agreement as in effect on the Closing Date or (d) the MLP Entity shall
cease to own, directly or indirectly, 100% of the Equity Interests of Borrower, free and clear of all Liens
other than Liens granted pursuant to the Loan Documents.

Change in Law: the occurrence, after the date hereof, of (a) the adoption, taking effect or phasing
in of any law, rule, regulation or treaty; (b) any change in any law, rule, regulation or treaty or in the




administration, interpretation or application thereof; or (c) the making, issuance or application of any
request, guideline, requirement or directive (whether or not having the force of law) by any Governmental
Authority; provided, that *Change in Law™ shall include, regardless of the date enacted, adopted or issued,
all requests, rules, guidelines, requirements or directives (i) under or relating to the Dodd-Frank Wall Street
Reform and Consumer Protection Act, or (ii) promulgated pursuant to Basel III by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any similar authority) or any
other Governmental Authority.

Claims: all claims, liabilities, obligations, losses, damages, penalties, judgments, proceedings,
interest, costs and expenses of any kind (including remedial response costs, reasonable and documented
attorneys’ fees (limited to reasonable and documented fees of one primary counsel for all applicable
Indemnitees (taken as a whole) and one local counsel for all applicable Indemnitees (taken as a whole) in
each relevant jurisdiction, and, in the case of a conflict of interest, one additional primary counsel and one
additional local counsel in each relevant jurisdiction, in each case for each group of similarly situated
affected Indemnitees taken as a whole) and Extraordinary Expenses) at any time (including after Full
Payment of the Obligations or replacement of Agent or any Lender) incurred by any Indemnitee or asserted
against any Indemnitee by any Obligor or other Person, in any way relating to (a) any Loans, Letters of
Credit, Loan Documents, Borrower Materials, Reports or the use thereof or transactions relating thereto,
(b) any action taken or omitted by any Indemnitee or Obligor in connection with any Loan Documents, (c)
the existence or perfection of any Liens granted under the Loan Documents, or realization upon any
Collateral, (d) enforcement or protection of its rights in connection with the Loan Documents or in
connection with the Loans made or Letters of Credit issued hereunder, including, without limitation, during
any workout, restructuring or negotiations in respect of such Loans or Letters of Credit or exercise by any
Indemnitee of any rights or remedies under any Loan Documents or Applicable Law, or (e) failure by any
Obligor to perform or observe any terms of any Loan Document, in each case including all reasonable and
documented out-of-pocket costs and expenses of any Indemnitee relating to any investigation, litigation,
arbitration or other proceeding (including an Insolvency Proceeding or appellate proceedings), whether or
not the applicable Indemnitee is a party thereto.

Class: when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, are loans made pursuant to Section 2.1, Existing Loans, Extended Loans (of
the same Extension Series), Swingline Loans, Protective Advances or Overadvance Loans,

Closing Date: as defined in Section 6.1.

Closing Date Gathering Station Real Property: the Real Property listed on Schedule 9.1.5(b) on the
Closing Date, which such Schedule sets forth the Real Property that was subject to a Mortgage (as defined
in the Prior Credit Agreement) immediately prior to the Closing Date to secure the Obligations under and
as defined in the Prior Credit Agreement on which Gathering Stations are located as of the Closing Date.

Closing Date Pipeline Systems Real Property: the Real Property listed on Schedule 9.1.5(c) on the
Closing Date, which such Schedule sets forth, among other Real Property, the Real Property that was
subject to a Mortgage (as defined in the Prior Credit Agreement) immediately prior to the Closing Date to
secure the Obligations under and as defined in the Prior Credit Agreement on which Pipeline Systems are
located as of the Closing Date.

CME: CME Group Benchmark Admin

on L

Code: the Internal Revenue Code of 1986, as amended.




Collateral: all Property described in Sections 7.1, 7.2, 7.3 and 7.4 in which Obligors have granted
Agent, for the benefit of the Secured Parties, a security interest, all Mortgaged Properties, all other Property
described in any Security Documents as security for any Obligations and all other Property that now or
hereafter secures (or is intended to secure) any Obligations.

Collateral Agreement: each collateral or security agreement executed by an Obligor in favor of
Agent, including this Agreement.

Commercial Operation Date: has the meaning assigned to such term in the definition of “Material
Project EBITDA Adjustment™.

Commitment: for any Lender, its obligation to make Loans and to participate in LC Obligations up
to the maximum principal amount shown on Schedule 1.1(a), as hereafter modified pursuant to
Section 2.1.4, Section 2.1.7 or an Assignment to which it is a party. “Commitments” means the aggregate
amount of all Lenders” Commitments. The Commitments as of the Closing Date are $400,000,000.

Commitment Reserve: on any date of determination, an amount equal to the aggregate outstanding
principal amount of the 2025 Senior Notes less Unrestricted Cash of Borrower and the Restricted
Subsidiaries.

Commodity Account Control Agreement: an agreement in form and substance reasonably
acceptable to Agent establishing Agent’s Control with respect to any Commodity Account of Borrower or
any Subsidiary Guarantor. For purposes of this definition, “Control” means “control” within the meaning
of Section 8-106 of the UCC.

Commodity Exchange Act: the Commodity Exchange Act (7 U.S.C. § 1 et seq.).

Communication: this Agreement, any other Loan Document and any document, any amendment,
approval, consent, information, notice, certificate, request, statement, disclosure or authorization related to
any Loan Document.

Compliance Certificate: a certificate, in form and substance reasonably satisfactory to Agent, by
which Borrower certifies compliance with Section 10.3,

Compression Related Equipment: Equipment of any of Borrower or a Subsidiary Guarantor
consisting of engines, compressors, frames, cylinders, coolers, dehydration units, separators, generator sets,
treating units, storage tanks and other field equipment or components used or usable in compression or
other related midstream or station services, including such items which are finished components comprising
work-in-process which when completed will constitute Processing Systems or a Compression Unit but
excluding spare or replacement parts, Compression Units and Processing Systems.

Compression Stations: natural gas transmission Equipment generally consisting of one or more
internal combustion engines.

Compression Units: completed Compressor Packages of any of Borrower or any Subsidiary
Guarantor held by such Person, for use by such Person in providing compression services to its customers
in the ordinary course of business, as evidenced by such Compressor Packages either then being or
previously having been used by such Person in providing compression services under a service contract
with a customer or designated by such Person for use under an executory contract for services with a
customer.
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Compressor Packages: natural gas compression Equipment generally consisting of an engineered
package of major serial numbered components including an engine, compressor, compressor cylinders,
natural gas and engine jacket cooler, control devices and ancillary piping mounted on a metal skid.

Conforming Changes: with respect to use, administration of or conventions associated with SOFR,
Term SOFR or any proposed Successor Rate, as applicable, any conforming changes to the definitions of

borrowing requests or prepayment, conversion or continuation notices, and length of lookback periods) as
may be appropriate, in Agent’s discretion, to reflect the adoption and implementation of such applicable
rate(s) and to permit the administration thereof by Agent in a manner substantially consistent with market
practice (or, if Agent determines that adoption of any portion of such market practice is not administratively
feasible or that no market practice for the administration of such rate exists, in such other manner of

administration as Agent determines is reasonably necessary in connection with the administration of any
Loan Document).

Connection Income Taxes: Other Connection Taxes that are imposed on or measured by net income
(however denominated), or are franchise or branch profits Taxes.

Consolidated Debt: at any date shall mean (without duplication) (i) all Debt consisting of Capital
Lease Obligations, (ii) Debt for Borrowed Money (other than letters of credit and performance bonds to the
extent undrawn) and (iii) Debt in respect of the deferred purchase price of property or services, in each case
determined on a consolidated basis for Borrower and its Restricted Subsidiaries on such date; provided,
that, Consolidated Debt shall not include (A) any Debt incurred pursuant to the IRB Transactions (such
excluded Debt not to exceed the amount of the IRBs outstanding at such time) and (B) the 2022 Senior
Notes to the extent that (1) at all times from the Closing Date to the 2022 Senior Notes Redemption Date,
proceeds from the Senior Secured Notes in an amount sufficient to Redeem the 2022 Senior Notes in full
are on deposit with the 2022 Senior Notes Trustee and (2) the 2022 Senior Notes are Redeemed in full on
or prior to the 2022 Senior Notes Redemption Date.

Consolidated First Lien Net Debt: at any date shall mean (a) Consolidated Debt of Borrower and

the Restricted Subsidiaries as of such date that is secured by a Lien on all or any portion of the Collateral,
minus (b) any portion of such Consolidated Debt as of such date that is secured by Liens junior or expressly
subordinated to the Liens securing the Obligations, minus (c¢) Unrestricted Cash on such date in an

aggregate amount not to exceed the sum of (i)_the
Mirror Notes and (ii) the projected accrued interest on the aggregate outstanding principal amount of Senior
Secured Mirror Notes through the Senior Secured Mirror Notes Redemption Date.

Consolidated Net Debt: at any date shall mean (a) Consolidated Debt of Borrower and the
Restricted Subsidiaries on such date-, minus (b) Unrestricted Cash on such date in an aggregate amount not
to exceed $50,000,000, minus (c) until the Senior Secured Mirror Notes Redemption Date, the aggregate
am sh an sh Equivalents held in the Pro » Account on suc in an aggregate amount

(ii) the projected accrued interest on the aggregate outstanding principal amount of Senior Secured Mirror

Notes through the Senior Secured Mirror Notes Redemption Date.

Consolidated Net Income: for any period, the aggregate of the Net Income of Borrower and the
Restricted Subsidiaries for such period determined on a consolidated basis; provided, that:
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(a) any net after-tax extraordinary, unusual or nonrecurring gains or losses (less all fees and
expenses related thereto) or income or expenses or charges (including, without limitation, any pension
expense, casualty losses, severance expenses, facility closure expenses, system establishment costs,
mobilization expenses that are not reimbursed and other restructuring expenses, benefit plan curtailment
expenses, bankruptcy reorganization claims, settlement and related expenses and fees, expenses or charges
related to any offering of Equity Interests of Borrower or any Restricted Subsidiary, any Investment,
acquisition or Debt permitted to be incurred hereunder (in each case, whether or not successful), including
all fees, expenses, charges and change of control payments related to the Transaction), in each case, shall
be excluded; provided, that, with respect to each unusual or nonrecurring item, Borrower shall have
delivered to Agent a certificate executed by a Financial Officer specifying and quantifying such item and
stating that such item is an unusual or nonrecurring item,

(b) any net after-tax income or loss from discontinued operations and any net after-tax gain or
loss on disposal of discontinued operations shall be excluded,

(c) any net after-tax gain or loss (including the effect of all fees and expenses or charges
relating thereto) attributable to business dispositions or Asset Dispositions other than in the ordinary course
of business (as determined in good faith by the board of directors (or equivalent governing body) of the
General Partner) shall be excluded,

(d) any net after-tax income or loss (including the effect of all fees and expenses or charges
relating thereto) attributable to the refinancing, modification of or early extinguishment of indebtedness
(including any net after-tax income or loss attributable to obligations under Swaps) shall be excluded,

(e) any Net Income of any Person (other than any Restricted Subsidiary) in which Borrower
or any Restricted Subsidiary has an interest, shall be excluded except to the extent of the amount of
dividends or distributions actually received in cash from such Person by Borrower or a Restricted
Subsidiary, as the case may be, in respect of such period whether such amount was actually received during
such period or thereafter, but only to the extent received prior to the date of calculation in the ordinary
course consistent with past practice; provided, that the inclusion of such amounts pursuant to this clause (&)
for such period is subject to the final two sentences of the definition of “EBITDA™; provided, further, that
to the extent any amounts under this clause (e) are included in respect of an applicable period but were
received after such period and prior to the date of calculation, such amounts shall be deemed to be in respect
of such period for all purposes of this Agreement and not for any other period,

() Consolidated Net Income for such period shall not include the cumulative effect of a
change in accounting principles during such period,

(g) any noncash charges from the application of the purchase method of accounting in
connection with the Transactions or any future acquisition, to the extent such charges are deducted in
computing such Consolidated Net Income, shall be excluded,

(h) accruals and reserves that are established before the Closing Date to the extent reflected in
the financial statements delivered pursuant to Section 6.1(u)(i) and Section 6.1{u)(ii) or within twelve
months after the Closing Date and that are so required to be established in accordance with GAAP shall be
excluded,

(1) any noncash expenses (including, without limitation, write-downs and impairment of

property, plant, equipment, goodwill and intangibles and other long-lived assets), any noncash gains or
losses on interest rate and foreign currency derivatives and any foreign currency transaction gains or losses
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and any foreign currency exchange translation gains or losses that arise on consolidation of integrated
operations shall be excluded, and

)] Consolidated Net Income for such period shall be increased to the extent of any increase
in the amount of deferred revenue for such period (as compared with the preceding period), and decreased
to the extent of any decrease in the amount of deferred revenue for such period (as compared with the
preceding period).

Consolidated Total Assets: as of any date, the total assets of Borrower and the Restricted
Subsidiaries, determined in accordance with GAAP, in each case as set forth on the consolidated balance
sheet as of such date of the MLP Entity (or, if the MLP Entity has any direct operating Subsidiary other
than Borrower as of such date, of Borrower).

Control: the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ownership of voting securities, by contract or
otherwise, and “Controlling” and “Controlled” shall have meanings correlative thereto.

Controlled Account: (a) each Deposit Account of the Borrower or any Restricted Subsidiary that is
subject to a Deposit Account Control Agreement, (b) each Securities Account of the Borrower or any
Restricted Subsidiary that is subject to a Securities Account Control Agreement and (¢) each Commodity
Account of Borrower or any Restricted Subsidiary that is subject to a Commodity Account Control
Agreement.

Copyrights: all of the following: (a) all copyright rights in any work subject to the copyright laws
of the United States or any other country or group of countries, whether as author, assignee, transferee or
otherwise including but not limited to copyrights in software and all rights in and to databases, all designs
(including but not limited to industrial designs, Protected Designs within the meaning of 17 U.S.C. 1301 et
seq. and European Community designs), and all Mask Works (as defined under 17 U.S.C. 901 of the U.S.
Copyright Act), whether registered or unregistered, (b) all registrations and applications for registration of
any such copyright in the United States or any other country or group of countries, including registrations,
supplemental registrations and pending applications for registration in the United States Copyright Office
listed on Schedule 9.1.11 and (c) the right to sue or otherwise recover for any past, present and future
infringement or other violation of any of the foregoing.

Covered Entity: (a) a “covered entity,” as defined and interpreted in accordance with 12 C.F.R.
§252.82(b); (b) a “covered bank,” as defined in and interpreted in accordance with 12 C.F.R. §47.3(b); or
(c) a “covered FSL.” as defined in and interpreted in accordance with 12 C.F.R. §382.2(b).

Covered Party: as defined in Section 14.17.

Daily Simple SOFR: with respect to any applicable determination date—means—, the secured
overnight financing rate (“SOFR™)-published-on-such-date-by-the Federal Reserve Bank-of NewYeorkas
‘hi.‘ [lfilﬂiﬂi‘[ﬂﬂtf"' E!#‘ l :a!! bifﬂﬁ'hl“'“- 3 ..‘ L Ta) -.w\' - 1 L T . I IQE!S‘!I-I(‘! I;.il;l ra ijf‘ } if‘“'
Yeork's-published on the FRBNY's website (or any successor source satisfactory to Agent),

Debt: as applied to any Person shall mean, without duplication, (a) all obligations of such Person
for Borrowed Money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar
instruments, (c) all obligations of such Person under conditional sale or other title retention agreements
relating to property or assets purchased by such Person, (d) all obligations of such Person issued or assumed
as the deferred purchase price of property or services (other than trade liabilities and intercompany liabilities
incurred in the ordinary course of business and maturing within 365 days after the incurrence thereof),

13




(e) all Guarantees by such Person of Debt of others, (f) all Capital Lease Obligations and Purchase Money
Obligations of such Person, (g) all payments that such Person would have to make in the event of an early
termination, on the date Debt of such Person is being determined, in respect of outstanding Swaps (such
payments in respect of any Swap with a counterparty being calculated subject to and in accordance with
any netting provisions in such Swaps) and (h) the principal component of all obligations, contingent or
otherwise, of such Person (i) as an account party in respect of letters of credit (other than any letters of
credit, bank guarantees or similar instrument in respect of which a back-to-back letter of credit has been
issued under or permitted by this Agreement) and (ii) in respect of banker’s acceptances. The Debt of any
Person shall include the Debt of any partnership in which such Person is a general partner, other than to the
extent that the instrument or agreement evidencing such Debt expressly limits the liability of such Person
in respect thereof,

Deeds: as defined in Section 9.1.5(b)(iv).

Default: any event or condition that constitutes an Event of Default or that, upon notice, lapse of
time or both would constitute an Event of Default.

Default Rate: for any Obligation (including, to the extent permitted by law, interest not paid when
due), 2% plus the interest rate otherwise applicable thereto. Overdue interest, fees and other amounts not
otherwise tied to any applicable rate of interest shall bear interest at 2% above the rate applicable to Base
Rate Loans.

Default Right: has the meaning assigned in and interpreted in accordance with 12 C.F.R. §§252.81,
47.2 or 382.1, as applicable.

Defaulting Lender: subject to Section 4.2.3, any Lender that (a) has failed to perform its funding
obligations under this Agreement with respect to (i) Loans, within two Business Days of the date such
obligations were required to be funded, unless such Lender notifies Agent and Borrower in writing that
such failure is the result of such Lender’s determination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified
in such writing) has not been satisfied, and (ii) participations in Letters of Credit or Swingline Loans within
two Business Days of the date when due, (b) has notified Borrower or Agent in writing that it does not
intend to comply with its funding obligations under this Agreement or has made a public statement to such
effect with respect to its funding obligations under this Agreement (and such notice or public statement has
not been withdrawn), unless such writing or public statement relates to such Lenders’ obligation to fund a
Loan hereunder and states that such position is based on such Lender’s determination that a condition
precedent to funding (which condition precedent, together with any applicable default, shall be specifically
identified in such writing or public statement) cannot be satisfied, (c) has failed, within three Business Days
after written request by Agent (whether acting on its own behalf or at the reasonable written request of
Borrower (it being understood that Agent shall comply with any such reasonable request)), to confirm in
writing to Agent that it will comply with its funding obligations hereunder, unless the subject of a good
faith dispute (provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause (c) upon receipt of such written confirmation by Agent and Borrower), (d) has otherwise failed to
pay over to Agent or any other Lender any other amount required to be paid by it hereunder within two
Business Days of the date when due, unless the subject of a good faith dispute or subsequently cured, or
(e) has, or has a direct or indirect parent company that, other than via an Undisclosed Administration, has,
(i) become the subject of a proceeding under any bankruptey or insolvency laws, (ii) had appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar
Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit
Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or has
taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such
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proceeding or appointment or (iii) become the subject of a Bail-In Action; provided, that a Lender shall not
become a Defaulting Lender solely as the result of the acquisition or maintenance of an ownership interest
in such Lender or its direct or indirect parent company or the exercise of control over a Lender or its direct
or indirect parent company by a Governmental Authority or an instrumentality thereof to the extent such
ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts
within the United States or from the enforcement of judgments or writs of attachment on its assets or permit
such Lender (or such Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm
any contracts or agreements made with such Lender. Any determination that a Lender is a Defaulting
Lender hereunder shall be made by Agent acting reasonably, and such Lender shall be deemed to be a
Defaulting Lender upon delivery of written notice to Borrower, Issuing Bank and each Lender until such
time as Section 4.2.3 is satisfied.

Deposit Account Control Agreement: an agreement in form and substance reasonably acceptable
to Agent establishing Agent’s Control with respect to any Deposit Account (including the Dominion
Account) of Borrower or any Subsidiary Guarantor. For purposes of this definition, “Control” means
“control” within the meaning of Section 9-104 of the UCC.

Designated Jurisdiction: a country or territory that is the target of a Sanction.

Dilution Percent: the percent, determined for Borrower’s most recent Fiscal Quarter, equal to
(a) bad debt write-downs or write-offs, discounts, returns, promotions, credits, credit memos and other
dilutive items with respect to Accounts, divided by (b) gross sales.

Dilution Reserve: a reserve equal to the sum of: (a) 1.00% of the Value of Eligible Accounts
consisting of Eligible Investment Grade Accounts, for each percentage point (or portion thereof) that the
Dilution Percent with respect to Eligible Investment Grade Accounts exceeds 3.00% plus (b) 1.00% of the
Value of Eligible Accounts consisting of Eligible Non-Investment Grade Accounts, for each percentage
point (or portion thereof) that the Dilution Percent with respect to Eligible Non-Investment Grade Accounts
exceeds 5.00%.

Disposition Event: (a) any Casualty/Condemnation Event, or (b) any Asset Disposition to any
Person (other than an Asset Disposition under Section 10.2.6(c)(i)) of any Properties or assets of Borrower
or any Subsidiary Guarantor, in each case, to the extent such Properties or assets are included in the
Borrowing Base. Any series of related transactions that would each constitute a Disposition Event shall
constitute a single Disposition Event for purposes of determining the amount of the Disposition Event Net
Proceeds with respect thereto pursuant to the definition of “Net Proceeds™ and Section 5.2,

Disposition Event Net Proceeds: the cash proceeds actually received by Borrower or any Subsidiary
Guarantor (including any cash payments received by way of deferred payment of principal pursuant to a
note or installment receivable or purchase price adjustment receivable or otherwise and including casualty
insurance settlements and condemnation awards, but only as and when received) from any Disposition
Event, net of (i) attorneys” fees, accountants” fees, investment banking fees, sales commissions, survey
costs, title insurance premiums, and related search and recording charges, transfer taxes, deed or mortgage
recording taxes, required debt payments and required payments of other obligations relating to the
applicable asset (other than any obligation pursuant to this Agreement or pursuant to Permitted Junior Debt
(or Permitted Refinancing Debt in respect thereof)) and any cash reserve for adjustment in respect of the
sale price of such asset established in accordance with GAAP, including without limitation, pension and
post-employment benefit liabilities and liabilities related to environmental matters or against any
indemnification obligations associated with such Disposition Event (provided, that upon termination of any
such reserve, the amount of funds from such reserve that are released to Borrower or the applicable
Restricted Subsidiary shall be deemed to constitute Disposition Event Net Proceeds), other customary
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expenses and reasonable brokerage, consultant and other customary fees actually incurred in connection
therewith, and (ii) Taxes paid or payable as a result thereof, including pursuant to Section 10.2.4(f). For
purposes of calculating the amount of Disposition Event Net Proceeds, fees, commissions and other costs
and expenses payable to Borrower or any of its Affiliates shall be disregarded.

Dollars or 8: lawful money of the United States.

Domestic Subsidiary: each Subsidiary that is not a Foreign Subsidiary.

Dominion Account: a Deposit Account established by Borrower or a Subsidiary Guarantor at Bank
of America or another commercial bank acceptable to Agent, over which Agent has exclusive or springing
control for withdrawal purposes pursuant to a Deposit Account Control Agreement.

Double E Construction Management Agreement: that certain Construction Management
Agreement, by and between Summit Midstream Permian I, LLC, a Delaware limited liability company,
and the Double E Joint Venture, dated as of June 26, 2019, as amended, restated, supplemented or otherwise
modified, in each case, to the extent not adverse to Agent or the Lenders.

Double E Contribution Agreement: that certain Contribution Agreement, by and among Summit
Permian Transmission, LLC, a Delaware limited liability company, ExxonMobil Permian Double E
Pipeline LLC, a Delaware limited liability company, and the Double E Joint Venture, dated as of June 26,
2019, as amended, restated, supplemented or otherwise modified, in each case, to the extent not adverse to
Agent or the Lenders.

Double E Guaranty: that certain Guaranty Agreement by the MLP Entity in respect of the Double
E Joint Venture, dated as of June 26, 2019, as amended, restated, supplemented or otherwise modified, in
each case, to the extent not adverse to Agent or the Lenders.

Double E Joint Venture: Double E Pipeline, LLC, a Delaware limited liability company.

Double E Joint Venture Distribution Amount: for any period, the aggregate amount of dividends
or distributions actually received in cash by Borrower or a Restricted Subsidiary from the Double E Joint
Venture in respect of such period whether such amount was actually received during such period or
thereafter, but only to the extent received prior to the date of caleulation in the ordinary course consistent
with past practice; provided, that to the extent any such dividends or distributions are included in respect
of an applicable period but were received after such period and prior to the date of calculation, such amounts
shall be deemed to be in respect of such period for all purposes of this Agreement and not for any other
period.

Double E LLC Agreement: that certain Amended and Restated Limited Liability Company
Agreement of the Double E Joint Venture, dated as of June 26, 2019, as amended, restated, supplemented
or otherwise modified, in each case, to the extent not adverse to Agent or the Lenders.

Double E Operations and Maintenance Agreement: that certain Operations and Maintenance
Agreement, by and between Summit Midstream Permian I, LLC, a Delaware limited liability company,
and the Double E Joint Venture, dated as of June 26, 2019, as amended, restated, supplemented or otherwise
maodified, in each case, to the extent not adverse to Agent or the Lenders.

Double E Transaction Documents: the Double E Contribution Agreement, the Double E LLC
Agreement, the Double E Construction Management Agreement, the Double E Operations and
Maintenance Agreement and the Double E Guaranty.
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EBITDA: with respect to Borrower and the Restricted Subsidiaries on a consolidated basis for any
period, the Consolidated Net Income of such Persons for such period plus (a) the sum of (in each case
without duplication and to the extent the respective amounts described in subclauses (i) through (xi) of this
clause (a) reduced such Consolidated Net Income for the respective period for which EBITDA is being
determined (but excluding any noncash item to the extent it represents an accrual or reserve for a potential
cash charge in any future period or amortization of a prepaid cash item that was paid in a prior period)):

(1) provision for Taxes based on income, profits, losses or capital of such Persons for
such period (adjusted for the tax effect of all adjustments made to Consolidated Net Income),

(i1) Interest Expense of such Persons for such period (net of interest income of such
Persons for such period) and to the extent not reflected in Interest Expense, costs of surety bonds
in connection with financing activities,

(iii)  depreciation, amortization (including, without limitation, amortization of
intangibles and deferred financing fees) and other noncash expenses (including, without limitation
write-downs and impairment of property, plant, equipment, goodwill and intangibles and other
long-lived assets and the impact of purchase accounting on such Persons for such period),

(iv)  the amount of any restructuring charges (which, for the avoidance of doubt, shall
include retention, severance, systems establishment cost or excess pension, other post-employment
benefits, curtailment or other excess charges); provided, that with respect to each such restructuring
charge, Borrower shall have delivered to Agent a Senior Officer’s certificate specifying and
quantifying such expense or charge and stating that such expense or charge is a restructuring charge,

(v) any other noncash charges,
(vi) other nonoperating expenses,

(vii)  costs of reporting and compliance requirements pursuant to the Sarbanes-Oxley
Act of 2002 and under similar legislation of any other jurisdiction,

(viii) accretion of asset retirement obligations in accordance with SFAS No. 143,
Accounting for Asset Retirement Obligations and under similar requirements for any other
jurisdiction,
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(ix)  extraordinary losses and unusual or nonrecurring cash charges, severance,
relocation costs and curtailments or modifications to pension and post-retirement employee benefit
plans,

(x) restructuring costs related to (A) acquisitions after the date hereof permitted under
the terms hereof and (B) closure or consolidation of facilities, and

(xi) to the extent applicable and solely for the purpose of determining compliance with
the Financial Performance Covenants and not for any other purpose for which EBITDA is
calculated under this Agreement, any Specified Equity Contribution solely to the extent permitted
to be included in this calculation pursuant to the definition of “Specified Equity Contribution™;

minus (b) to the extent such amounts increased such Consolidated Net Income for the respective period for
which EBITDA is being determined, noncash items increasing Consolidated Net Income for such period
(but excluding any such items which represent the reversal in such period of any accrual of, or cash reserve
for, anticipated cash charges in any prior period where such accrual or reserve is no longer required),
including, without limitation, any income or gains resulting from prepayments, redemptions, purchases or
other satisfaction prior to the scheduled maturity thereof of Permitted Junior Debt (or of Permitted
Refinancing Debt in respect thereof) at a discount from face value; provided that EBITDA for any period
may include, at Borrower’s option, Material Project EBITDA Adjustments for such period.

Notwithstanding anything herein to the contrary, for any period, the sum of (A) all Material Project
EBITDA Adjustments for such period and (B) all payments described in clause (e) of the definition of
“Consolidated Net Income” included in EBITDA for such period (other than the Double E Joint Venture
Distribution Amount for such period and the Ohio Joint Venture Distribution Amount for such period),
shall not exceed 20% of Unadjusted EBITDA for such period; provided that for the avoidance of doubt, if
the sum of the foregoing clauses (A) and (B) for such period exceeds 20% of Unadjusted EBITDA for such
period, then the calculated amount attributable to clauses (A) and (B) for such period shall be deemed to be
the amount equal to 20% of Unadjusted EBITDA for such period.

Notwithstanding anything herein to the contrary, for any period, the sum of (i) the Ohio Joint Venture
Distribution Amount for such period and (ii) the Double E Joint Venture Distribution Amount for such
period shall not exceed 50% of Unadjusted EBITDA for such period; provided that for the avoidance of
doubt, if the sum of the foregoing clauses (i) and (ii) for such period exceeds 50% of Unadjusted EBITDA
for such period, then the calculated amount attributable to clauses (i) and (ii) for such period shall be deemed
to be the amount equal to 50% of Unadjusted EBITDA for such period.

ECF Requirement: the requirement under Section 4.16 of the Senior Secured Notes Indenture as in
effect on the Closing Date and, if applicable, the terms of any other Permitted Secured Junior Debt secured
on an equal and ratable basis with the Senior Secured Notes, to prepay or purchase the Senior Secured
Notes and, if applicable, such other Permitted Secured Junior Debt (on a pro rata basis on the basis of the
aggregate principal amount of the tendered Senior Secured Notes and such other Permitted Secured Junior
Debt) at a price of one hundred percent (100%) of the principal amount thereof plus accrued and unpaid
interest thereon with one hundred percent (100%) of Excess Cash Flow with respect to the applicable Excess
Cash Flow Period.

Eddy County: Eddy County, New Mexico.

Eddy County Project: the Gathering Station(s) and related gathering pipelines and other equipment
located in, or to be constructed in, Eddy County.
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EEA Financial Institution: (a) any credit institution or investment firm established in an EEA
Member Country that is subject to the supervision of an EEA Resolution Authority; (b) any entity
established in an EEA Member Country that is a parent of an institution described in clause (a) above; or
(c) any financial institution established in an EEA Member Country that is a subsidiary of an institution
described in the foregoing clauses and is subject to consolidated supervision with its parent.

EEA Member Country: any of the member states of the European Union, Iceland, Liechtenstein
and Norway.

EEA Resolution Authority: any public administrative authority or any Person entrusted with public
administrative authority of an EEA Member Country (including any delegee) having responsibility for the
resolution of any EEA Financial Institution.

Electronic Copy: as defined in Section 14.8.

Electronic Record: has the meaning assigned to such term by 15 USC §7006, as it may be amended
from time to time.

Electronic Signature: has the meaning assigned to such term by 15 USC §7006, as it may be
amended from time to time.

Eligible Account: an Account owing to Borrower or any Subsidiary Guarantor that arises in the
ordinary course of business from the sale of goods or rendition of services and is payable in Dollars except
that no Account shall be an Eligible Account if (a) it is unpaid for more than 60 days after the original due
date, or more than 120 days afier the original invoice date; (b) 50% or more of the Accounts owing by the
Account Debtor and/or its Affiliates are not Eligible Accounts under the foregoing clause (a); (c) when
aggregated with other Accounts owing by the Account Debtor and/or its Affiliates, it exceeds 20% of the
aggregate Eligible Accounts (or (i) with respect to the Account Debtor listed on Schedule 1.1(b) as of the
Closing Date and its Affiliates, the percentage set forth opposite such Account Debtor’s name on Schedule
1.1(b) as of the Closing Date or (i1) such higher percentage as Agent may establish for the Account Debtor
from time to time but in no event to exceed 25%), in each case, only to the extent of such excess; (d) it does
not conform with a covenant or representation herein in any material respect (without duplication of any
materiality qualifier contained therein); (e) it is owing by a creditor or supplier, or is otherwise subject to a
potential offset, counterclaim, dispute, deduction, discount, recoupment, reserve, defense, chargeback,
credit or allowance (but ineligibility shall be limited to the amount thereof); (f) an Insolvency Proceeding
has been commenced by or against the Account Debtor; or the Account Debtor has failed, has suspended
or ceased doing business, is liquidating, dissolving or winding up its affairs, is not Solvent, or is the target
of any Sanction or on any specially designated nationals list maintained by OFAC; or the Obligor owning
such Account is not able to bring suit or enforce remedies against the Account Debtor through judicial
process; (g) the Account Debtor is organized or has its principal offices or assets outside the United States
or Canada, unless the Account is supported by a letter of credit (delivered to and directly drawable by
Agent) or credit insurance reasonably satisfactory in all respects to Agent; (h) it is owing by a Governmental
Authority. unless the Account Debtor is the United States or any department, agency or instrumentality
thereof and the Account has been assigned to Agent in compliance with the federal Assignment of Claims
Act; (1) it is not subject to a duly perfected, first priority Lien in favor of Agent, or is subject to any other
Lien (other than a Permitted Lien which does not have priority over the Lien in favor of Agent); (j) the
goods giving rise to it have not been delivered to the Account Debtor, the services giving rise to it have not
been accepted by the Account Debtor, or it otherwise does not represent a final sale; (k) it is evidenced by
Chattel Paper or an Instrument of any kind, or has been reduced to judgment; (1) its payment has been
extended or the Account Debtor has made a partial payment; (m) it arises from a sale to an Affiliate, from
a sale on a cash-on-delivery, bill-and-hold, sale-or-return, sale-on-approval, consignment, or other
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repurchase or return basis, or from a sale for personal, family or household purposes; (n) it represents a
progress billing or retainage, or relates to services for which a performance, surety or completion bond or
similar assurance has been issued; or (o) it includes a billing for interest, fees or late charges, but ineligibility
shall be limited to the extent thereof. In calculating delinquent portions of Accounts under clauses (a) and
(b), credit balances more than 90 days old will be excluded.

Eligible Assignee: (a)a Lender, Affiliate of a Lender or Approved Fund that satisfies
Section 12.13; (b) an assignee approved by Borrower (which approval shall not be unreasonably withheld
or delayed, and shall be deemed given if no objection is made within five (5) Business Days after notice of
the proposed assignment) and Agent (which approval shall not be unreasonably withheld or delayed); or
(c) during an Event of Default, any Person acceptable to Agent (which approval shall not be unreasonably
withheld or delayed).

Eligible Compression Related Equipment: Eligible Equipment consisting of Compression Related
Equipment.

Eligible Compression Stations: Eligible Fixed Equipment consisting of Compression Stations.

Eligible Compression Units: Eligible Equipment consisting of Compression Units.

Eligible Equipment: Equipment owned by Borrower or a Subsidiary Guarantor, except that no
Equipment shall be Eligible Equipment unless (a) Borrower or a Subsidiary Guarantor has good title to
such Equipment; (b) the full purchase price for such Equipment has been paid by Borrower or a Subsidiary
Guarantor; (c¢) such Equipment is in good operating condition and repair and all necessary replacements
and repairs have been made so that its value and operating efficiency are preserved at all times (reasonable
wear and tear excepted); (d) such Equipment is used or held for use by Borrower or a Subsidiary Guarantor
in the ordinary course of business of such Borrower or a Subsidiary Guarantor; (e) such Equipment is
mechanically and structurally sound, and capable of performing the functions for which it was designed, in
accordance with manufacturer specification; (f) such Equipment meets all standards imposed by any
Governmental Authority, has not been acquired from a Person that is the target of any Sanction or on any
specially designated nationals list maintained by OFAC, and does not constitute hazardous materials under
any Environmental Law; (g) such Equipment conforms with the covenants and representations herein;
(h) such Equipment is subject to Agent’s duly perfected, first priority Lien, and no other Lien (other than a
Permitted Lien which does not have priority over the Lien in favor of Agent (other than any bailee,
warehouseman, landlord or similar non-consensual Liens to the extent clause (1) below of Eligible
Equipment is satisfied with respect to the relevant Equipment)); (i) such Equipment is within the continental
United States or Canada, is not in transit except between locations of Borrower and Subsidiary Guarantors,
and is not consigned to any Person; (j) such Equipment is not subject to any warchouse receipt or negotiable
Document; (k) such Equipment is not subject to any License or other arrangement that restricts such
Obligor’s or Agent’s right to dispose of such Equipment, unless Agent has received an appropriate Lien
Waiver; (1) such Equipment is not located on leased premises or in the possession of a warehouseman,
processor, repairman, mechanie, shipper, freight forwarder or other Person, unless the lessor or such Person
has delivered a Lien Waiver or an appropriate Rent and Charges Reserve has been established; (m) such
Equipment does not constitute “fixtures™ under the Applicable Laws of the jurisdiction in which such
Equipment is located unless the applicable landlord or mortgagee delivers a Lien Waiver or such Equipment
is located on Real Property owned by Borrower or a Restricted Subsidiary and subject to a Mortgage
(subject to Section 10.1.13(a) and Section 10.1.13(b)); and (n) Agent has received a recent appraisal
undertaken by an appraiser in accordance with this Agreement for such Equipment on terms satisfactory to
Agent.
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Eligible Fixed Equipment: Equipment owned by Borrower or a Subsidiary Guarantor, except that
no Equipment shall be Eligible Fixed Equipment unless (a) Borrower or a Subsidiary Guarantor has good
title to such Equipment; (b) the full purchase price for such Equipment has been paid by Borrower or a
Subsidiary Guarantor; (c) such Equipment is in good operating condition and repair and all necessary
replacements and repairs have been made so that its value and operating efficiency are preserved at all times
(reasonable wear and tear excepted); (d) such Equipment is used or held for use by Borrower or a Subsidiary
Guarantor in the ordinary course of business of such Borrower or a Subsidiary Guarantor; (e) such
Equipment is mechanically and structurally sound, and capable of performing the functions for which it
was designed, in accordance with manufacturer specification; (f) such Equipment meets all standards
imposed by any Governmental Authority in all material respects, has not been acquired from a Person that
is the target of any Sanction or on any specially designated nationals list maintained by OFAC, and does
not constitute hazardous materials under any Environmental Law; (g) such Equipment conforms with the
covenants and representations herein in all material respects (without duplication of any materiality
qualifier contained therein); (h) such Equipment is subject to Agent’s duly perfected, first priority Lien, and
no other Lien (other than a Permitted Lien which does not have priority over the Lien in favor of Agent
(other than any bailee, warchouseman, landlord or similar non-consensual Liens to the extent clause (1)
below of Eligible Fixed Equipment is satisfied with respect to the relevant Equipment)); (i) such Equipment
is within the continental United States or Canada, is not in transit except between locations of Borrower
and Subsidiary Guarantors, and is not consigned to any Person; (j) such Equipment is not subject to any
warehouse receipt or negotiable Document; (k) such Equipment is not subject to any License or other
arrangement that restricts such Obligor’s or Agent’s right to dispose of such Equipment, unless Agent has
received an appropriate Lien Waiver; (1) such Equipment is not located on leased premises or in the
possession of a warehouseman, processor, repairman, mechanic, shipper, freight forwarder or other Person,
unless the lessor or such Person has delivered a Lien Waiver or an appropriate Rent and Charges Reserve
has been established; (m) such Equipment does not constitute “fixtures™ under the Applicable Laws of the
jurisdiction in which such Equipment is located unless the applicable landlord or mortgagee delivers a Lien
Waiver or such Equipment is located on Real Property owned by Borrower or a Restricted Subsidiary and
subject to a Mortgage (subject to Section 10.1.13(a) and Section 10.1.13(b)); and (n) Agent has received a
recent appraisal undertaken by an appraiser in accordance with this Agreement for such Equipment on terms
satisfactory to Agent.

Eligible Investment Grade Account: any Eligible Account owing by an Investment Grade Account
Debtor.

Eligible Non-Investment Grade Account: any Eligible Account owing by a Non-Investment Grade
Account Debtor.

Eligible Processing Systems: Eligible Fixed Equipment consisting of Processing Systems.

Eligible Unbilled Account: any Account owing to Borrower or a Subsidiary Guarantor which would
qualify as an “Eligible Account™ except that the invoice with respect thereto has not yet been submitted to
the Account Debtor; provided, that, any such Account will cease to be an Eligible Unbilled Account on the
earlier to accur of (i) the date on which such Account becomes evidenced by an invoice, statement or other
documentary evidence of any kind or (ii) the last day of the month following the month in which the
applicable services were rendered.

Enforcement Action: any action to enforce any Obligations (other than Secured Bank Product
Obligations) or Loan Documents or to exercise any rights or remedies relating to any Collateral, whether
by judicial action, self-help, notification of Account Debtors, setoff or recoupment, credit bid, deed in lieu
of foreclosure, action in an Insolvency Proceeding or otherwise.
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Environment: ambient and indoor air, surface water and groundwater (including potable water,
navigable water and wetlands), the land surface or subsurface strata or sediment, natural resources such as
flora and fauna or as otherwise similarly defined in any Environmental Law.

Environmental Claim: any and all actions, suits, demands, demand letters, claims, liens, notices of
non-compliance or violation, notices of liability or potential liability, investigations, proceedings, consent
orders or consent agreements relating in any way to any actual or alleged violation of Environmental Law
or any Release or threatened Release of, or exposure to, Hazardous Material.

Environmental Law: collectively, all federal, state, provincial, local or foreign laws, including
common law, ordinances, regulations, rules, codes, orders, judgments or other requirements or rules of law,
including programs, permits and guidance promulgated by regulators, that relate to (a) the prevention,
abatement or elimination of pollution, or the protection of the Environment, natural resources or human
health, or natural resource damages, and (b) the use, generation, handling, treatment, storage, disposal,
Release, transportation or regulation of, or exposure to, Hazardous Materials, including CERCLA, the
Endangered Species Act, 16 U.S.C. §§ 1531 et seq., the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., the Clean Air Act, 42 U.S.C. §§ 7401
et seq., the Clean Water Act, 33 U.S.C. §§ 1251 et seq., the Toxic Substances Control Act, 15 U.S.C. §§
2601 et seq., the National Environmental Policy Act, 42 U.S.C. §§ 4321 et seq., and the Emergency
Planning and Community Right to Know Act, 42 U.S.C. §§ 11001 et seq., each as amended, and their
foreign, state, provincial or local counterparts or equivalents.

Equipment Reserve: reserves established by Agent in its Permitted Discretion to reflect factors that
may negatively impact the Value of Equipment, including obsolescence, seasonality and theft.

Equity Interest: the interest of any (a) shareholder in a corporation; (b) partner in a partnership
(whether general, limited, limited liability or joint venture); (c¢) member in a limited liability company; or
(d) other Person having any other form of equity security or ownership interest, including without
limitation, warrants, options, or other rights to purchase or acquire, and securities convertible into or
exchangeable for, an equity security or ownership interest.

ERISA: the Employee Retirement Income Security Act of 1974,

ERISA Affiliate: any trade or business (whether or not incorporated) under common control with
Borrower or any Subsidiary within the meaning of Section 414(b) or (c¢) of the Code (and Sections 414(m)
and (o) of the Code for purposes of provisions relating to Section 412 of the Code).

ERISA Event: (a) a Reportable Event; (b) the failure to meet the minimum funding standard of
Sections 412 or 430 of the Code or Sections 302 or 303 of ERISA with respect to any Plan (whether or not
waived in accordance with Section 412(c) of the Code or Section 302(c) of ERISA) or the failure to make
by its due date a required installment under Section 430(j) of the Code or Section 303(j) of ERISA with
respect to any Plan or the failure to make any required contribution to a Multiemployer Plan; (c) a
determination that any Plan is, or is expected to be, in ““at risk” status (as defined in Section 430 of the Code
or Section 303 of ERISA) or any lien shall arise with respect to any Plan on the assets of the Borrower, any
Subsidiary of the Borrower or any ERISA Affiliate; (d) the incurrence by Borrower, any Subsidiary of
Borrower or any ERISA Affiliate of any liability under Title IV of ERISA; (e) the receipt by Borrower, any
Subsidiary of Borrower or any ERISA Affiliate from the PBGC or a plan administrator of any notice
relating to an intention to terminate any Plan, or to appoint a trustee to administer any Plan under
Section 4042 of ERISA, or the occurrence of any event or condition which could reasonably be expected
to constitute grounds under ERISA for the termination of, or the appointment of a trustee to administer, any
Plan; (f) a determination that any Multiemployer Plan is, or is expected to be, in “critical” or “endangered”
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status under Section 432 of the Code or Section 305 of ERISA; (g) the withdrawal or partial withdrawal by
the Borrower, any Subsidiary of Borrower or any ERISA Affiliate from any Plan or Multiemployer Plan
which could reasonably be expected to result in liability to Borrower, any Subsidiary of Borrower or any
ERISA Affiliate: (h) the receipt by Borrower, any Subsidiary of Borrower or any ERISA Affiliate of any
notice, or the receipt by any Multiemployer Plan from Borrower, a Subsidiary of Borrower or any ERISA
Affiliate of any notice, concerning the imposition of Withdrawal Liability or a determination that a
Multiemployer Plan is, or is expected to be, insolvent, within the meaning of Title IV of ERISA; (i) the
occurrence of a nonexempt prohibited transaction (within the meaning of Section 4975 of the Code or
Section 406 of ERISA) which could reasonably be expected to result in liability to Borrower or a Subsidiary
of Borrower; (j) the filing of an application for a minimum funding waiver under Section 302 of ERISA or
Section 412 of the Code with respect to any Plan; or (k) Borrower or any Subsidiary of Borrower incurs
any liability or contingent liability for providing, under any employee benefit plan or otherwise, any post-
retirement medical or life insurance benefits, other than statutory liability for providing group health plan
continuation coverage under Part 6 of Title [ of ERISA and Section 4980B of the Code or applicable state
law,

EU Bail-In Legislation Schedule: the EU Bail-In Legislation Schedule published by the Loan
Market Association, as in effect from time to time.

Event of Default: as defined in Section 11.1.

Excess Cash Flow: as defined in the Senior Secured Notes Indenture as in effect on the Closing

Date.

Excess Cash Flow Offer Expiration Date: means the earliest of (a) the date on which Borrower has
made offers (whether or not accepted) to prepay Permitted Secured Junior Debt pursuant to the ECF
Requirement in an aggregate amount (when taken together with all prepayments of the Loans to the extent
such prepayments both reduce the amount required to be offered to prepay Permitted Secured Junior Debt
pursuant to the ECF Requirement and reduce the amount of Debt permitted to be incurred pursuant to this
Agreement under the Senior Secured Notes Indenture) of at least $300,000,000 and (b) the date on which
Borrower has made prepayments of Permitted Secured Junior Debt pursuant to Section 10.2.10{b)(i)(H) in
the aggregate amount of $200,000,000.

Excess Cash Flow Period: any twelve-month period commencing on January st of each fiscal year
and ending on December 31*' of such fiscal year, commencing with the twelve-month period beginning on
January 1, 2022 and ending on December 31, 2022,

Excluded Accounts: (a) (1) Deposit Accounts and Securities Accounts holding exclusively cash,
cash equivalents or other assets comprised solely of (i) funds used for payroll and payroll taxes and other
employee benefit payments to or for the benefit of such Obligor’s employees in the current period (which
may be monthly or quarterly, as applicable), (ii) taxes required to be collected, remitted, reserved or
withheld in the current period (which may be monthly or quarterly, as applicable) (including, without
limitation, federal and state withholding taxes (including the employer’s share thereof)), (iii) amounts to
purchase the IRBs from time to time in accordance with the IRB Indenture (to the extent such purchases
are not prohibited hereunder) and (iv) any other funds which any Obligor holds in trust or as an escrow or
fiduciary for another person (which is not an Obligor or a Restricted Subsidiary) and (2) until the Senior
Secured Mirror Notes Redemption Date, the Proceeds Account so long as (i) there are no Liens securing
Debt of the type described in clause (a) of the definition thereof on the Proceeds Account and/or any cash,
Cash Equivalents or other Properti hald in the Proceeds Account at any time and (ii) the aggregate amount
of cash and i ¢ Proceeds Account do not exceed at any time the sum of (x) the
initial proceeds from the issuance of the Senior Secured Mirror Notes and (v) the projected accrued interest
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on the aggregate outstanding principal amount of Senior Secured Mirror Notes through the Senior Secured
Mirror Notes Redemption Date, (b) “zero balance™ Deposit Accounts (“ZBA Accounts”) and (c) other
Deposit Accounts and Securities Accounts to the extent that the aggregate balance in all such Deposit
Accounts and Securities Accounts does not exceed $1,000,000 at any time on a combined basis for all such
accounts,

Excluded Assets: (a) all real property of Obligors (whether leased or fee-owned), other than any
Gathering Station Real Property, acquired (whether acquired in a single transaction or in a series of
transactions) or owned by Borrower or any Subsidiary Guarantor having a net book value (including the
net book value of improvements owned by Borrower or by any Subsidiary Guarantor and located thereon
or thereunder) on the date of determination exceeding $15,000,000 (provided that, notwithstanding the
foregoing, Borrower shall cause not less than a substantial majority (as mutually agreed by Borrower and
Agent each acting reasonably and in good faith) of the value (including the net book value of improvements
owned by Borrower or any Subsidiary Guarantor and located thereon or thereunder) of the Gathering
Station Real Property and the Pipeline Systems Real Property as of the Closing Date and, thereafter, as of
December 31 of each calendar year to be subject to the Lien of a Mortgage), (b) Equity Interests in any
Person (other than (i) Borrower and any Subsidiary Guarantor, (ii) any Wholly Owned Subsidiary to the
extent owned by Borrower or any Subsidiary Guarantor, (iii) the Ohio Joint Ventures to the extent owned
by an Obligor and (iv) the Double E Joint Venture to the extent owned by an Obligor) to the extent not
permitted to be pledged by the terms of such Person’s constitutional or joint venture documents but only so
long as such prohibition or consent requirement was not created in contemplation or anticipation of
circumventing any Obligor’s obligations under the Loan Documents (and, to the extent any such prohibition
or limitation is removed or the applicable Person has obtained any required consents to eliminate or waive
any such restrictions, such Equity Interests shall cease to be Excluded Assets), (c) Equity Interests
constituting an amount greater than 65% of the voting Equity Interests of any Foreign Subsidiary or any
Domestic Subsidiary substantially all of which Subsidiary’s assets consist of the Equity Interest in
“controlled foreign corporations” under Section 957 of the Code, (d) Equity Interests or other assets that
are held directly by a Foreign Subsidiary, (e) any “intent to use” applications for trademark or service mark
registrations filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. §1051, unless and until an
“Amendment to Allege Use” or a “Statement of Use” under Section 1(c) or Section 1(d) of the Lanham Act
has been filed, solely to the extent that such a grant of a security interest therein prior to such filing would
impair the validity or enforceability of any registration that issues from such “intent to use” application,
(f) any Building or Manufactured (Mobile) Home, (g) assets where the cost of obtaining a security interest
therein or perfection thereof exceeds the practical benefit to the Lenders afforded thereby as reasonably
determined by Agent, (h) subject to Section 14.20, any assets of a Person, the acquisition of which Person
was financed from a subsidy or payments, the terms of which prohibit any assets acquired with such subsidy
or payment being used as Collateral but only to the extent such financing is permitted by the Loan
Documents, (i) subject to Section 14.20, any lease, license, contract or agreement to which an Obligor is a
party, or any of such Obligor’s rights or interest thereunder, if and to the extent that a security interest is
prohibited by or in violation of a term, provision or condition of any such lease, license, contract or
agreement, in each case solely to the extent that the applicable Obligor has previously used commercially
reasonable efforts to remove such prohibition or limitation or to obtain any required consents to eliminate
or have waived any such prohibition or limitation (unless such term, provision or condition would be
rendered ineffective with respect to the creation of the security interest hereunder pursuant to Sections 9-
406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of any relevant
jurisdiction or any other Applicable Law (including the Bankruptcy Code) or principles of equity);
provided, that this clause (i) shall not prohibit the grant of a Lien at such time as the contractual prohibition
shall no longer be applicable and, to the extent severable, which Lien shall attach immediately to any portion
of such lease, license, contract or agreement not subject to the prohibitions specified above; and provided,
Sfurther, that the provisions hereof shall not exclude any Proceeds of any such lease, license, contract or
agreement, (j) subject to Section 14.20, any asset of an Obligor, if and to the extent that a security interest
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therein would result in the contravention of Applicable Law, unless such Applicable Law would be rendered
ineffective with respect to the creation of the security interest hereunder pursuant to Sections 9-406, 9-407,
9-408 or 9-409 of the UCC (or any successor provision or provisions); provided, that this clause (j) shall
not prohibit the grant of a Lien at such time as the legal prohibition shall no longer be applicable and to the
extent severable (which Lien shall attach immediately to any portion not subject to the prohibitions
specified above); and-(k) subject to Section 14.20, any asset of an Obligor, if and to the extent that a security
interest therein would result in a breach of a Material Contract existing on the Closing Date and binding on
such Obligor solely to the extent that Borrower or the applicable Obligor has previously used commercially
reasonable efforts to amend, restate, supplement or otherwise modify the terms of such Material Contract
to avoid such breach or to obtain a consent to, or waive, any such breach; and (I) until the Senior Secured
Mirror Notes Redemption Date, the Property described in clause (a)(2) of the definition of the “Excluded
Accounts” definition.

Excluded MLP Operating Subsidiary: any Subsidiary of the MLP Entity (other than Borrower and
its Subsidiaries) that owns any operating assets or Equity Interests in any Subsidiary or other Person (other
than Borrower and its Subsidiaries) that owns any operating assets.

Excluded Swap Obligation: with respect to an Obligor, each Swap Obligation as to which, and only
to the extent that, such Obligor’s guaranty of or grant of a Lien as security for such Swap Obligation is or
becomes illegal under the Commodity Exchange Act because the Obligor does not constitute an “eligible
contract participant” as defined in the act (determined after giving effect to any keepwell, support or other
agreement for the benefit of such Obligor and all guarantees of Swap Obligations by other Obligors) when
such guaranty or grant of Lien becomes effective with respect to the Swap Obligation. If a hedging
agreement governs more than one Swap Obligation, only the Swap Obligation(s) or portions thereof
described in the foregoing sentence shall be Excluded Swap Obligation(s) for the applicable Obligor.

Excluded Taxes: (a) Taxes imposed on or measured by a Recipient’s net income (however
denominated), franchise Taxes and branch profits Taxes (i) as a result of such Recipient being organized
under the laws of, or having its principal office or applicable Lending Office located in, the jurisdiction
imposing such Tax, or (ii) constituting Other Connection Taxes; (b) U.S. federal withholding Taxes
imposed on amounts payable to or for the account of a Lender with respect to its interest in a Loan or
Commitment pursuant to a law in effect when the Lender acquires such interest (except pursuant to an
assignment request by Borrower under Section 13.4) or changes its Lending Office, unless the Taxes were
payable to its assignor immediately prior to such assignment or to the Lender immediately prior to its
change in Lending Office; (c) Taxes attributable to a Recipient’s failure to comply with Section 5.9; and
(d) any U.S. federal withholding Taxes imposed pursuant to FATCA.

Existing Class: has the meaning assigned to such term in Section 2.1.8.
Existing Commitment: has the meaning assigned to such term in Section 2.1.8.

Existing Letters of Credit: the letters of credit described on Schedule 2.2 attached hereto, together
with any extensions or renewals thereof,

Existing Loans: has the meaning assigned to such term in Section 2,1.8.

Extended Commitments: has the meaning assigned to such term in Section 2.1.8.

Extended Loans: has the meaning assigned to such term in Section 2.1.8.

Extending Lender: has the meaning assigned to such term in Section 2.1.8.
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Extension Amendment: has the meaning assigned to such term in Section 2.1.8.

Extension Date: has the meaning assigned to such term in Section 2.1.8.

Extension Election: has the meaning assigned to such term in Section 2.1.8.

Extension Request: has the meaning assigned to such term in Section 2.1.8.

Extension Series: all Extended Commitments that are established pursuant to the same Extension
Amendment (or any subsequent Extension Amendment to the extent such Extension Amendment expressly
provides that the Extended Commitments provided for therein are intended to be a part of any previously
established Extension Series) and that provide for the same interest margins, extension fees, maturity and
other terms.

Extraordinary Expenses: all reasonable and documented out-of-pocket costs, expenses or advances
incurred by Agent during a Default or Event of Default or an Obligor’s Insolvency Proceeding, including
those relating to (a) any audit, inspection, repossession, storage, repair, appraisal, insurance, manufacture,
preparation or advertising for sale, sale, collection, or other preservation of or realization upon any
Collateral; (b) any action, arbitration or other proceeding (whether instituted by or against Agent, any
Lender, any Obligor, any creditor(s) of an Obligor or any other Person) in any way relating to any Collateral,
Agent’s Liens, Loan Documents, Letters of Credit or Obligations, including any lender liability or other
Claims; (c) exercise of any rights or remedies of Agent in, or the monitoring of, any Insolvency Proceeding;
(d) settlement or satisfaction of taxes, charges or Liens with respect to any Collateral; (e) any Enforcement
Action; and (f) negotiation and documentation of any modification, waiver, workout, restructuring or
forbearance with respect to any Loan Documents or Obligations. Such costs, expenses and advances
include transfer fees, Other Taxes, storage fees, insurance costs, permit fees, utility reservation and standby
fees, legal fees (limited to one primary counsel for Agent and the Lenders, taken as a whole, and one local
counsel for Agent and the Lenders, taken as a whole, in each appropriate jurisdiction, and in the case of a
conflict of interest, one additional primary counsel and one additional local counsel in each relevant
jurisdiction for each set of similarly situated affected parties), appraisal fees, brokers” and auctioneers’ fees
and commissions, accountants’ fees, environmental study fees, wages and salaries paid to employees of any
Obligor or independent contractors in liquidating any Collateral, and travel expenses.

FATCA: Sections 1471 through 1474 of the Code, as of the date of this Agreement (including any
amended or successor version that is substantively comparable and not materially more onerous to comply
with), any current or future regulations or official interpretations thereof, any agreements entered into
pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices
adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental
Authorities and implementing such Sections of the Code.

FCPA: the U.S. Foreign Corrupt Practices Act of 1977, as amended.

Federal Funds Rate: ¢a}-for any day, the weighted-average-per annum interestrate-on-evernichtrate
calculated by FRBNY based on such day’s federal funds transactions with-members-of the Federal Reserve
WWW&%%{W&MWWWW&MM%&%&M}
: by depository institutions (as determi such
man_ner a_s _FRBNY ehal] set _E__ rth on its publrc ‘website fmm _time to time) and _published on the next
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by FRBNY as the federal funds effective rate; provided, that in no event shall the Federal Funds Rate be
less than zero.

FERC: the Federal Energy Regulatory Commission, and any successor agency thereto.

Finance Co: Summit Midstream Finance Corp., a Delaware corporation and a Wholly Owned
Subsidiary of Borrower incorporated to become or otherwise serving as a co-issuer or co-borrower with
Borrower of Permitted Junior Debt (or of Permitted Refinancing Debt in respect thereof) permitted by this
Agreement, which Subsidiary meets the following conditions at all times: (a)the provisions of
Section 10.1.9 have been complied with in respect of such Subsidiary, and such Subsidiary is a Subsidiary
Guarantor, (b) such Subsidiary is a corporation, (c) such Subsidiary shall not own or Control any portion
of the Equity Interests of any other Person, including the Equity Interests of any other Subsidiary Guarantor
or other Subsidiary of Borrower and (d) such Subsidiary has not (i) incurred, directly or indirectly any Debt
or any other obligation or liability whatsoever other than Debt that it was formed to co-issue or co-borrow
and for which it serves as co-issuer or co-borrower, (ii) engaged in any business, activity or transaction, or
owned any property, assets or Equity Interests other than (A) performing its obligations and activities
incidental to the co-issuance or co-borrowing of the Debt that it was formed to co-issue or co-borrower and
(B) other activities incidental to the maintenance of its existence, including legal, Tax and accounting
administration, (iii) consolidated with or merged with or into any Person, or (iv) failed to hold itself out to
the public as a legal entity separate and distinct from all other Persons.

Financial Officer: with respect to any Person, (i) the sole member or sole manager of such Person
or (ii) the chief financial officer, chief accounting officer, principal accounting officer, treasurer, assistant
treasurer or controller of (A) such Person or (B) to the extent such Person is a limited partnership, the
general partner of such Person.

Financial Performance Covenants: the covenants of Borrower set forth in Sections 10.3.1 and
10.3.2.

First Amend
Amendment Effe

1t: the First Amendment to Loan and Security Agreement dated as of the First
live Date, among Agent, Obligors, Issuing Bank and the Lenders party thereto.

First Amendment Effective Date: October 14, 2022,

First Lien Net Leverage Ratio: as of any date, the ratio of (a) Consolidated First Lien Net Debt as
of such date to (b) EBITDA for the applicable Test Period ended on such date, or if such date of
determination is not the end of a Fiscal Quarter, the applicable Test Period ended most recently prior to the
date on which such determination is to be made, all determined on a consolidated basis in accordance with
GAAP; provided, that to the extent any Asset Disposition or any Acquisition (or any similar transaction or
transactions for which a waiver or a consent of the Required Lenders pursuant to Section 10.2.5 or 10.2.6
has been obtained) or incurrence or repayment of Debt (excluding normal fluctuations in revolving Debt
incurred for working capital purposes) has occurred during the relevant Test Period, the First Lien Net
Leverage Ratio shall be determined for the respective Test Period on a Pro Forma Basis for such
occurrences.

Fiscal Quarter: each period of three months, commencing on the first day of a Fiscal Year.

Fiscal Year: the fiscal year of Borrower and Subsidiaries for accounting and tax purposes, ending
on December 31 of each year.

Flood Laws: collectively, the National Flood Insurance Act of 1968 as now or hereafter in effect
or any successor statute thereto, the Flood Disaster Protection Act of 1973 as now or hereafter in effect or
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any successor statute thereto, the National Flood Insurance Reform Act of 1994 (amending 42 USC 4001,
et seq.), as the same may be amended or recodified from time to time, the Flood Insurance Reform Act of
2004, the Biggert-Waters Flood Insurance Reform Act of 2012, related laws and any regulations
promulgated thereunder.

FLSA: the Fair Labor Standards Act of 1938.

Foreign Lender: any Lender that is not a U.S. Person.

Foreign Plan: any employee benefit plan or arrangement (a) maintained or contributed to by any
Obligor or Subsidiary that is not subject to the laws of the United States; or (b) mandated by a government

other than the United States for employees of any Obligor or Subsidiary.

Foreign Subsidiary: a Subsidiary that is a “controlled foreign corporation™ under Section 957 of the

Code.
FRBNY:: the Federal Reserve Bank of New York.
Fronting Exposure: a Defaulting Lender’s interest in LC Obligations, Swingline Loans and

Protective Advances, except to the extent Cash Collateralized by the Defaulting Lender or allocated to other
Lenders hereunder.

Full Payment: with respect to any Obligations, (a) the full and indefeasible cash payment thereof,
including any interest, fees and other charges accruing during an Insolvency Proceeding (whether or not
allowed in the proceeding) (other than contingent obligations not then due and payable or for which a claim
has not yet been made and other than obligations in respect of any Secured Bank Product Obligations to the
extent such Secured Bank Product Obligations have been Cash Collateralized or the applicable Secured
Bank Product Provider and Obligor or Restricted Subsidiary have made other arrangements reasonably
acceptable to the applicable Secured Bank Product Provider) and (b) if such Obligations are LC Obligations,
Cash Collateralization thereof (or delivery of a standby letter of credit reasonably acceptable to Agent in
its discretion, in the amount of required Cash Collateral). No Loans shall be deemed to have been paid in
full until the aggregate Commitments related to such Loans have expired or have been terminated.

GAAP: generally accepted accounting principles in effect in the United States from time to time.

Gathering Agreement: each contract pertaining to the provision of gathering and compression
services by any Subsidiary Guarantor or Borrower (including any such contracts entered into after the
Closing Date) as to which the breach, nonperformance, cancellation or failure to renew by any party thereto
could reasonably be expected to have a Material Adverse Effect, each as amended, restated, supplemented
or otherwise modified as permitted hereunder.

Gathering Station Real Property: on any date of determination, any Real Property on which any
Gathering Station owned, held or leased by any of Borrower or any Subsidiary Guarantor at such time is
located (including, as of the Closing Date, the Closing Date Gathering Station Real Property).

Gathering Stations: collectively, (a)each location, now owned or hereafter used, acquired,
constructed, built or otherwise obtained by Borrower or any Subsidiary Guarantor, where Borrower or any
such Subsidiary Guarantor uses, holds, stores or maintains compression and dehydration equipment, other
than any such compression and dehydration equipment that, as of the applicable date of determination,
(i) has not been used by Borrower or any Restricted Subsidiary for the conduct of its Midstream Activities
for a period of at least thirty (30) days, and (ii) neither Borrower nor any Restricted Subsidiary intends to
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use for the conduct of Midstream Activities, and (b) any other processing plants and terminals, now or
hereafter owned by Borrower or any Subsidiary Guarantor, that are connected to (or are intended to be
connected to) the Pipeline Systems.

Gathering System: collectively, the Gathering Stations and the Pipeline Systems.

Gathering System Real Property: collectively, the Gathering Station Real Property and the Pipeline
Systems Real Property.

General Intangibles: all “General Intangibles™ as defined in the New York UCC, including all
choses in action and causes of action and all other intangible personal property of any Obligor of every kind
and nature now owned or hereafter acquired by any Obligor, including corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered into as lessor or
lessee, agreements in respect of Bank Products and other agreements), Intellectual Property, goodwill,
registrations, franchises and tax refund claims.

General Partner: Summit Midstream GP, LLC, a Delaware limited liability company, the general
partner of the MLP Entity.

Governmental Approvals: all authorizations, consents, approvals, licenses, permits, clearances and
exemptions of, registrations and filings with, and required reports to, all Governmental Authorities.

Governmental Authority: any federal, state, local, foreign or other agency, authority, body,
commission, court, instrumentality, political subdivision, central bank, or other entity or officer exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions for any
governmental, judicial, investigative, regulatory or self-regulatory authority (including the Financial
Conduct Authority, the Prudential Regulation Authority and any supra-national bodies such as the European
Union or European Central Bank).

Guarantee: of or by any Person (the “guarantor”™) shall mean (a) any obligation, contingent or
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any Debt of any
other Person (the “primary obligor™) in any manner, whether directly or indirectly, and including any
obligation of the guarantor, direct or indirect, (i) to purchase or pay (or advance or supply funds for the
purchase or payment of) such Debt (whether arising by virtue of partnership arrangements, by agreement
to keep well, to purchase assets, goods, securities or services, to take or pay or otherwise) or to purchase
(or to advance or supply funds for the purchase of) any security for the payment of such Debt, (ii) to
purchase or lease property, securities or services for the purpose of assuring the owner of such Debt of the
payment thereof, (iii) to maintain working capital, equity capital or any other financial statement condition
or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt, (iv) entered into
for the purpose of assuring in any other manner the holders of such Debt of the payment thereof or to protect
such holders against loss in respect thereof (in whole or in part) or (v) as an account party in respect of any
letter of credit or letter of guaranty issued to support such Debt, or (b) any Lien on any assets of the
guarantor securing any Debt (or any existing right, contingent or otherwise, of the holder of Debt to be
secured by such a Lien) of any other Person, whether or not such Debt is assumed by the guarantor;
provided, that the term “Guarantee™ shall not include endorsements for collection or deposit, in either case
in the ordinary course of business, or customary and reasonable indemnity obligations in effect on the
Closing Date or entered into in connection with any acquisition or disposition of assets permitted under this
Agreement.

Guarantor Payment: as defined in Section 5.10.3.
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Guarantors: Borrower, the MLP Entity, each Subsidiary Guarantor and each other Person who
guarantees payment or performance of any Obligations.

Guaranty; each guaranty agreement executed by a Guarantor in favor of Agent, including this
Agreement.

Hazardous Materials: all pollutants, contaminants, wastes, chemicals, materials, substances and
constituents, including explosive or radioactive substances or petroleum or petroleum distillates or
breakdown constituents, asbestos or ashestos containing materials, polychlorinated biphenyls or radon gas,
of any nature, in each case subject to regulation pursuant to, or which can give rise to liability under, any
Environmental Law.

Holdings: Summit Midstream Partners Holdings, LLC, a Delaware limited liability company.

-

Improvements; has the meaning assigned to such term in the Mortgages.

Indemnified Taxes: all (a) Taxes which arise from the transactions contemplated in, or otherwise
with respect to, this Agreement (including any Taxes imposed on or with respect to any payment made by
or on account of any obligation of any Obligor under any Loan Document), other than Excluded Taxes and
(b) Other Taxes.

Indemnitees: Agent Indemnitees, Lender Indemnitees, Issuing Bank Indemnitees and Bank of
America Indemnitees.

Information: as defined in Section 9.2.

Initial Lenders: the banks, financial institutions and other institutional lenders listed on the
signature pages hereof as the Lenders on the Closing Date.

Initial Quarter: has the meaning assigned to such term in the definition of “Material Project
EBITDA Adjustment”,

Insolvency Proceeding: any case or proceeding commenced by or against a Person under any state,
federal or foreign law for, or any agreement of such Person to, (a) the entry of an order for relief under the
Bankruptcy Code, or any other insolvency, debtor relief or debt adjustment law; (b) the appointment of a
receiver, trustee, liquidator, administrator, conservator or other custodian for such Person or any part of its
Property; or (c) an assignment or trust mortgage for the benefit of creditors.

Intellectual Property: all Patents, Copyrights, Trademarks, IP Agreements, Trade Secrets, domain
names, and all inventions, designs, confidential or proprietary technical information, know-how, show-how
and other proprietary data or information and all related documentation.

Intellectual Property Claim: any claim or assertion (whether in writing, by suit or otherwise) that
any of Borrower’s or any Restricted Subsidiary’s ownership, use, marketing, sale or distribution of any
Inventory, Equipment, Intellectual Property or other Property violates another Person’s Intellectual
Property in any material respect.

Intercreditor Agreement: (a) that certain Intercreditor Agreement dated as of the Closing Date,
among Borrower, Finance Co and each other Obligor from time to time party thereto, Agent, as Initial First
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Lien Representative and Initial First Lien Collateral Agent for the Initial First Lien Claimholders (as each
such term is defined therein), and Regions Bank, as Initial Second Lien Representative and Initial Second
Lien Collateral Agent for the Initial Second Lien Claimholders (as each such term is defined therein), and
as modified to designate the Senior Secured Mirror Notes as Additional Second Lien Debt (as defined
therein), and (b) any other applicable intercreditor agreement entered into among Obligors, Agent and the
applicable representative with respect to Permitted Secured Junior Debt (or Permitted Refinancing Debt in
respect thereof), which agreement in this clause (b) shall be in substantially in the form of the agreement
under clause (a) of this definition with such modifications as may be agreed to by Agent in its sole
discretion.

Interest Coverage Ratio: as of any date, the ratio of (a) EBITDA to (b) Cash Interest Expense, in
each case for the applicable Test Period ended on such date, or if such date of determination is not the end
of a Fiscal Quarter, the applicable Test Period ended most recently prior to the date on which such
determination is to be made, all determined on a consolidated basis in accordance with GAAP; provided,
that to the extent any Asset Disposition or any Acquisition (or any similar transaction or transactions for
which a waiver or a consent of the Required Lenders pursuant to Section 10.2.5 or 10.2.6 has been obtained)
or incurrence or repayment of Debt (excluding normal fluctuations in revolving Debt incurred for working
capital purposes) has occurred during the relevant Test Period, the Interest Coverage Ratio shall be
determined for the respective Test Period on a Pro Forma Basis for such occurrences.

Interest Expense: with respect to any Person for any period, the sum of (a) gross interest expense
of such Person for such period on a consolidated basis, including (i) the amortization of debt discounts,
(i1) the amortization of all fees (including fees with respect to Swaps) payable in connection with the
incurrence of Debt to the extent included in interest expense, (iii) the portion of any payments or accruals
with respect to Capital Lease Obligations allocable to interest expense, and (iv) redeemable preferred stock
dividend expenses, and (b) capitalized interest of such Person; provided, that, Interest Expense shall not
include any interest expense or capitalized interest paid or accrued pursuant to IRB Transactions. For
purposes of the foregoing, gross interest expense shall be determined after giving effect to any net payments
made or received and costs incurred by such Person with respect to Swaps.

Interest Payment Date: (a) for each EHBOR-Term SOFR Loan, the last day of the applicable Interest
Period and, if the Interest Period is more than three months, each three month anniversary of the beginning
of the Interest Period; and (b) for all other Loans, the first day of each Fiscal Quarter.

Interest Period: as defined in Section 3.1.3.

Inventory: as defined in the UCC, including all goods intended for sale, lease, display or
demonstration; all work in process; and all raw materials, and other materials and supplies of any kind that
are or could be used in connection with the manufacture, printing, packing, shipping, advertising, sale, lease
or furnishing of such goods, or otherwise used or consumed in Borrower’s business (but excluding
Equipment).

Investment: as defined in Section 10.2.5.

Investment Grade Account Debtor: any Account Debtor whose long term issuer rating is BBB- (or
then equivalent grade) or higher by S&P or Baa3 (or then equivalent grade) or higher by Moody’s.

IP Agreements: all agreements granting to or receiving from a third party any rights to Intellectual
Property to which Borrower or any Subsidiary Guarantor, now or hereafter, is a party.
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IP Assignment: a collateral assignment or security agreement pursuant to which an Obligor grants
a Lien on its Intellectual Property to Agent, as security for any Obligations, including this Agreement.

IRB: each of the industrial revenue bonds issued from time to time by Eddy County to Summit
Permian Finance in an aggregate principal amount of $500,000,000 pursuant to the IRB Indenture and IRB
Purchase Agreement, and “IRBs” shall mean all of them collectively.

IRB I[ndenture: one or more Indentures with respect to the IRBs that have been or will be entered
into by and among Eddy County, Summit Permian Finance and the other parties party thereto, including,
without limitation, the Indenture dated December 1, 2017, by and among Eddy County, as Issuer under and
as defined therein, Summit Permian Finance, as Purchaser under and as defined therein, and BOKF, NA,
as Depositary under and as defined therein, with respect to the IRBs.

IRB [ ease Agreement: one or more Lease Agreements that have been or will be entered into by
and between Eddy County and Summit Permian with respect to the Eddy County Project, including, without
limitation, the Lease Agreement dated December 1, 2017, by and between Eddy County, as Issuer under
and as defined therein, and Summit Permian, as Lessee under and as defined therein, with respect to the
Eddy County Project.

IRB Purchase Agreement: one or more Bond Purchase Agreements that have been or will be
entered into by and among Eddy County, Summit Permian and Summit Permian Finance, including, without
limitation, the Bond Purchase Agreement dated December 13, 2017, by and among Eddy County, as Issuer
under and as defined therein, Summit Permian, as Lessee under and as defined therein, and Summit Permian
Finance, as Purchaser under and as defined therein.

IRB Transaction Documents: collectively, the IRB Indenture, the IRB Purchase Agreement, the
IRB Lease Agreement and the IRBs issued under the IRB Indenture.

IRB Transactions: collectively, the transactions contemplated by the IRB Transaction Documents,
including (a) the execution and delivery of the IRB Transaction Documents by the parties thereto, (b) the
sale by Summit Permian to Eddy County of any Property constituting, or intended to constitute, part of the
Eddy County Project, (c) the purchase of the IRBs by Summit Permian Finance, (d) the lease of the Eddy
County Project (or any portion thereof) and incurrence of the obligations pursuant to the IRB Lease
Agreement by Summit Permian and (e) the payments by Summit Permian to Summit Permian Finance
pursuant to the IRB Lease Agreement; provided, for the avoidance of doubt, that the IRB Transactions shall
not include any Borrowings and Loans the proceeds of which are used in connection with the IRB
Transactions.

IRS: the United States Internal Revenue Service.

Issuing Bank: Bank of America (including any Lending Office of Bank of America) and any other
Lender from time to time designated by Borrower as an Issuing Bank, with the consent of such Lender and
the approval of Agent in its reasonable discretion, and any replacement issuer appointed pursuant to
Section 2.2.4.

Issuing Bank Indemnitees: Issuing Bank and its officers, directors, employees, Affiliates, agents,
advisors, attorneys, consultants, service providers and other representatives.

LC Application: an application by Borrower to Issuing Bank for issuance of a Letter of Credit, in
form and substance reasonably satisfactory to Issuing Bank and Agent.
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LC Conditions: upon giving effect to issuance of a Letter of Credit, (a) the conditions in Section 6
are satisfied; (b) total LC Obligations do not exceed the Letter of Credit Subline and Revolver Usage does
not exceed the Borrowing Base; (c) the Letter of Credit and payments thereunder are denominated in
Dollars or other currency satisfactory to Agent and Issuing Bank; (d) the purpose of the Letter of Credit is
permitted hereunder and would not cause Issuing Bank to violate any Applicable Law or its then existing
internal policies; and (e) the form of the Letter of Credit is satisfactory to Agent and Issuing Bank in their
discretion.

LC Documents: all documents, instruments and agreements (including requests and applications)
delivered by Borrower or other Person to Issuing Bank or Agent in connection with a Letter of Credit.

LC Obligations: the sum of (a) all amounts owing by Borrower for draws under Letters of Credit;
and (b) the Stated Amount of all outstanding Letters of Credit.

LC Request: a request by Borrower for issuance of a Letter of Credit, in form reasonably
satisfactory to Agent and Issuing Bank.

Lender Indemnitees: Lenders and Secured Bank Product Providers, and their officers, directors,
employees, Affiliates, agents, advisors, attorneys, consultants, service providers and other representatives.

Lender Party and Lender Recipient Party: collectively, the Lenders and the Issuing Banks.

Lenders: lenders party to this Agreement (including Agent in its capacity as provider of Swingline
Loans or Protective Advances) and any Person who hereafter becomes a “Lender” pursuant to an
Assignment, including any Lending Office of the foregoing.

Lending Office: the office (including any domestic or foreign Affiliate or branch) designated as
such by Agent, a Lender or Issuing Bank by notice to Borrower and, if applicable, Agent.

Letter of Credit: any standby or documentary letter of credit issued by Issuing Bank for the account
or benefit of Borrower or any Restricted Subsidiary, including the Existing Letters of Credit, or any
indemnity, guarantee, exposure transmittal memorandum or similar form of credit support issued by Agent
or Issuing Bank for the benefit of Borrower or any Restricted Subsidiary.

Letter of Credit Subline: $75,000,000.

License: any license or agreement under which an Obligor is authorized to use Intellectual Property
in connection with any manufacture, marketing, distribution or disposition of Collateral, any use of Property
or any other conduct of its business.

Licensor: any Person from whom an Obligor obtains the right to use any Intellectual Property.
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Lien: with respect to any Property, (a) any mortgage, deed of trust, lien, hypothecation, pledge,
encumbrance, charge or security interest in or on such asset, (b) any arrangement to provide priority or
preference, (c) any financing statement filed in any jurisdiction in the nature of or evidencing a security
interest or any other similar notice of lien under any similar notice or recording statute of any Governmental
Authority, including any easement, right or way or other encumbrance on any Real Property, including any
portion of or all of the Gathering System, in each of the foregoing cases described in clauses (a), (b) and
(¢) whether voluntary or involuntary or imposed by law, and any agreement to give any of the foregoing;
(d) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic effect as any of the foregoing)
relating to such Property and (e) in the case of securities (other than securities representing an interest in a
joint venture that is not a Subsidiary of the Borrower), any purchase option, call or similar right of a third
party with respect to such securities.

Lien Waiver: an agreement, in form and substance reasonably satisfactory to Agent, by which
(a) for any material Collateral located on leased premises, the lessor waives or subordinates any Lien it may
have on the Collateral, and allows Agent to enter the premises and remove, store and dispose of Collateral;
(b) for any Collateral held by a warehouseman, processor, shipper, customs broker or freight forwarder,
such Person waives or subordinates any Lien it may have on the Collateral, agrees to hold any Documents
in its possession relating to the Collateral as agent for Agent, and agrees to deliver Collateral to Agent upon
request; (c) for any Collateral held by a repairman, mechanic or bailee, such Person acknowledges Agent’s
Lien, waives or subordinates any Lien it may have on the Collateral, and agrees to deliver Collateral to
Agent upon request; and (d) for any Collateral subject to a Licensor’s Intellectual Property rights, the
Licensor grants to Agent the right, vis-a-vis such Licensor, to enforce Agent’s Liens with respect to the
Collateral, including the right to dispose of it with the benefit of the License in such Intellectual Property,
whether or not a default exists under any applicable License.

Liquidity: as of any date of determination, an amount equal to the sum of (a) Availability, but only
to the extent of the maximum amount that would be permitted to be drawn on such date in compliance with
Section 6.2 and the Financial Performance Covenants, calculated on a Pro Forma Basis for such maximum
permitted Borrowing (but without giving effect to the Commitment Reserve (if any)), and (b) Unrestricted
Cash.

Loan: any loan made pursuant to Section 2.1, any Swingline Loan, any Overadvance Loan or
Protective Advance, and each Extended Loan made in extension thereof in accordance with Section 2.1.8.

Loan Documents: this Agreement, Other Agreements and Security Documents.

Machinery and Equipment Formula Amount: an amount equal to lesser of (i) one hundred percent
(100%) of the net book value of Borrower’s and the Subsidiary Guarantors® Eligible Compression Units,
Eligible Processing Systems, Eligible Compression Stations and Eligible Compression Related Equipment
(with depreciation calculated in accordance with GAAP as in effect on the Closing Date) or (ii) the product
of sixty-five percent (65%) multiplied by the NOLV Percentage identified in the most recent appraisal
ordered and received by Agent in accordance with this Agreement multiplied by the net book value of
Borrower’s and the Subsidiary Guarantors’ Eligible Compression Units, Eligible Processing Systems,
Eligible Compression Stations and Eligible Compression Related Equipment (with depreciation calculated
in accordance with GAAP as in effect on the Closing Date).

Manufactured (Mobile) Home: as defined in the applicable Flood Law.

Margin Stock: as defined in Regulation U of the Federal Reserve Board of Governors.
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Material Adverse Effect: the existence of events, circumstances, conditions and/or contingencies
that have had or are reasonably likely to, with the passage of time (a) have a materially adverse effect on
the business, operations, properties, assets or financial condition of Borrower and its Restricted
Subsidiaries, taken as a whole or (b) materially impair the validity or enforceability of the rights, remedies
or benefits available to the Lenders, the Issuing Banks or Agent under any Loan Document.

Material Contracts: collectively, (a) each Gathering Agreement, (b) each Ohio Joint Venture’s
articles or certificate of formation and the limited liability company agreement, (¢) the IRB Transaction
Documents and (d) any contract or other arrangement, whether written or oral, to which Borrower or any
Subsidiary Guarantor is a party (other than the Loan Documents) as to which (individually or together with
all contracts that have been terminated, cancelled or not renewed or are reasonably expected to be breached,
not performed, cancelled or not renewed as of any date of determination) the breach, nonperformance,
cancellation or failure to renew by any party thereto could reasonably be expected to have a Material
Adverse Effect, each as amended, restated, supplemented or otherwise modified as permitted hereunder,
and whether such contract or arrangement exists as of the Closing Date or is entered into thereafter.

Material Debt: Debt (other than the Obligations), or obligations in respect of one or more Swaps,
of any Obligor or any Material Subsidiary in an aggregate principal amount exceeding $40.000,000. For
purposes of determining Material Debt, the “principal amount™ of the obligations of any Obligor or Material
Subsidiary in respect of any Swaps at any time shall be the maximum aggregate amount (giving effect to
any netting agreements) that such Person would be required to pay if such Swap were terminated at such
time.

Material Gathering Station Real Property: on the date of any determination, (a) any Gathering
Station Real Property acquired (whether acquired in a single transaction or in a series of transactions) or
owned by Borrower or any Subsidiary Guarantor having a net book value (including the net book value of
improvements owned by Borrower or by any Subsidiary Guarantor and located thereon or thereunder) on
such date of determination exceeding $15,000,000 and (b) such other Gathering Station Real Property as is
required to satisfy the mortgage requirement in Section 10.1.9(c)(ii).

Material Project: the construction or expansion of any capital project by Borrower or any Restricted
Subsidiary, the aggregate capital cost of which (inclusive of capital costs expended prior to the acquisition

thereof) is reasonably expected by Borrower to exceed, or exceeds, $10,000,000,

Material Project EBITDA Adjustment: with respect to each Material Project:

(a) prior to the date on which a Material Project has achieved commercial operation (the
“Commercial Operation Date™) (but including the Fiscal Quarter in which such Commercial Operation Date
occurs), a percentage (based on the then-current completion percentage of such Material Project as of the
date of determination) of an amount to be approved by Agent as the projected EBITDA attributable to such
Material Project for the first 12-month period following the scheduled Commercial Operation Date of such
Material Project (such amount to be determined based on forecasted income to be derived from binding
contracts less appropriate direct and indirect costs to realize such income), which amount may, at
Borrower’s option, be added to actual EBITDA for the Fiscal Quarter in which construction or expansion
of such Material Project commences and for each Fiscal Quarter thereafter until the Commercial Operation
Date of such Material Project (including the Fiscal Quarter in which such Commerecial Operation Date
occurs, but net of any actual EBITDA attributable to such Material Project following such Commercial
Operation Date); provided that if the actual Commercial Operation Date does not occur by the scheduled
Commercial Operation Date, then the foregoing amount shall be reduced, for quarters ending after the
scheduled Commercial Operation Date to (but excluding) the first full quarter after its Commercial
Operation Date, by the following percentage amounts depending on the period of delay (based on the period
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of actual delay or then-estimated delay, whichever is longer): (i) 90 days or less, 0%, (ii) longer than 90
days, but not more than 180 days, 25%, (iii) longer than 180 days but not more than 270 days, 50%,
(iv) longer than 270 days but not more than 365 days, 75%, and (v) longer than 365 days, 100%; and

(b) beginning with the first full Fiscal Quarter following the Commercial Operation Date of a
Material Project and for the two immediately succeeding Fiscal Quarters, an amount to be approved by
Agent as the projected EBITDA (determined in the same manner set forth in clause (a) above) attributable
to such Material Project for the balance of the four full Fiscal Quarter period following such Commercial
Operation Date, which may, at Borrower’s option, be added to actual EBITDA for such Fiscal Quarters.

Notwithstanding the foregoing: no such Material Project EBITDA Adjustment shall be allowed
with respect to a Material Project unless: (x) at least 30 days (or such lesser period as is reasonably
acceptable to Agent) prior to the last day of the Fiscal Quarter for which Borrower desires to commence
inclusion of such Material Project EBITDA Adjustment in EBITDA (the “Initial Quarter”), Borrower shall
have delivered to Agent written pro forma projections of EBITDA attributable to such Material Project
EBITDA Adjustments, and (y) prior to the last day of the Initial Quarter, Agent shall have approved (such
approval not to be unreasonably withheld) such projections and shall have received such other information
(including updated status reports summarizing each Material Project currently under construction and
covering original anticipated and current projected cost, Capital Expenditures (completed and remaining),
the anticipated Commercial Operation Date, total Material Project EBITDA Adjustments and the portion
thereof to be added to EBITDA and other information regarding projected revenues, customers and
contracts supporting such pro forma projections and the anticipated Commercial Operation Date) and
documentation as Agent may reasonably request, all in form and substance reasonably satisfactory to Agent.

Material Subsidiary: (a) each Restricted Subsidiary of Borrower that is a Wholly Owned Subsidiary
of Borrower and is a Domestic Subsidiary now existing or hereafter acquired or formed by Borrower which
on a consolidated basis for such Restricted Subsidiary and its Subsidiaries for the applicable Test Period,
accounted for more than 5% of EBITDA, (b) becomes a Subsidiary Guarantor as required pursuant to
Section 10.1.9(¢) or (c) becomes a Subsidiary Guarantor at Borrower’s election pursuant to Section
10.1.9(g).

Maximum Rate: as defined in Section 3.10.

Midstream Activities: with respect to any Person, collectively, the treatment, processing, gathering,
dehydration, compression, blending, transportation, terminalling, storage, transmission, marketing, buying
or selling or other disposition, whether for such Person’s own account or for the account of others, of oil,
natural gas, natural gas liquids or other liquid or gaseous hydrocarbons, including that used for fuel or
consumed in the foregoing activities, and water gathering and related activities in connection therewith;
provided, that “Midstream Activities” shall in no event include the drilling, completion or servicing of oil
or gas wells, including, the ownership of drilling rigs.

MLP Entity: as defined in the introductory paragraph hereof.

MLP Entity Preferred Units: the Series A Fixed-to-Floating Rate Cumulative Redeemable
Perpetual Preferred Units of the MLP Entity.

MLP Entity’s Partnership Agreement: that certain Fourth Amended and Restated Agreement of
Limited Partnership of the MLP Entity, dated as of May 28, 2020, as amended, restated, supplemented or
otherwise modified, in each case, to the extent not adverse to the Agent and the Lenders.

Moody’s: Moody’s Investors Service, Inc. or any successor acceptable to Agent.

36




Mortgage: any mortgage, deed of trust or any other document creating and evidencing a Lien on
Real Property, including Gathering System Real Property, in favor of Agent, for the benefit of the Secured
Parties, as security for any Obligations, each in form and substance reasonably satisfactory to the Agent,
including all such changes as may be required to account for local law matters, as the same may be amended,
supplemented or otherwise modified from time to time in accordance with the Loan Documents.

Mortgaged Properties: all Real Property, including all Gathering System Real Property, that is
subject to a Mortgage or intended to be subject to a Mortgage pursuant to the requirements of
Sections 10.1.9, 10.1.13 or any other provision of any Loan Document.

Multiemployer Plan: a multiemployer plan as defined in Section 3(37) of ERISA to which
Borrower, any Subsidiary of Borrower or any ERISA Affiliate has or may have any liability or contingent
liability.

Net Income: with respect to any Person, the net income (loss) of such Person, determined in
accordance with GAAP and before any reduction in respect of preferred stock dividends.

Net Proceeds:

(a) 100% of the Disposition Event Net Proceeds with respect to any Disposition Event (other
than any Casualty/Condemnation Event); provided that, in the event that (i) the amount of Disposition
Event Net Proceeds with respect to such Disposition Event is less than $25,000,000, (ii) the aggregate
amount of Disposition Event Net Proceeds with respect to such Disposition Event and all other Disposition
Events (other than any Casualty/Condemnation Event) consummated since the beginning of the then-
current Fiscal Year is less than $25,000,000, (iii) no Event of Default then exists, (iv) no Trigger Period is
in effect and (v) Borrower delivers (A) an updated Borrowing Base Report to the extent and within the
deadline required by Section 8.1.1 and (B) a certificate of a Senior Officer of Borrower to Agent promptly
(and in any event within three (3) Business Days) following receipt of such Disposition Event Net Proceeds
setting forth Borrower’s intention to use any portion of such Disposition Event Net Proceeds, subject to
Section 10.2.5, to acquire, maintain, develop, construct, improve, upgrade or repair assets useful in the
business of, or otherwise invest in the business of, Borrower and its Restricted Subsidiaries or make
investments pursuant to Section 10.2.5(j), in each case within twelve (12) months of such receipt, such
portion of such Disposition Event Net Proceeds shall not constitute Net Proceeds, except to the extent
(1) not so used within such twelve-month period or (2) not contracted to be used within such twelve-month
period and not thereafter used within 180 days after the end of such twelve-month period; provided, further,
that (x) no proceeds realized in connection with a single Disposition Event of the type described in clause
(b) of the definition thereof shall constitute Net Proceeds unless such proceeds exceed $5,000,000 and (y)
no proceeds realized in connection with Disposition Event of the type described in clause (b) of the
definition thereof shall constitute Net Proceeds in any Fiscal Year until the aggregate amount of all such
proceeds in such Fiscal Year exceeds $10,000,000;

(b) 100% of the Disposition Event Net Proceeds with respect to any Casualty/Condemnation
Event; provided that, in the event that (i) no Event of Default then exists, (ii) no Trigger Period is in effect
and (iii) Borrower delivers (A) an updated Borrowing Base Report to the extent and within the deadline
required by Section 8.1.1 and (B) a certificate of a Senior Officer of Borrower to Agent promptly (and in
any event within three (3) Business Days) following receipt of such Disposition Event Net Proceeds
referred to in this clause (b) setting forth Borrower’s intention to use any portion of such Disposition Event
Net Proceeds, subject to Section 10.2.5, to acquire, maintain, develop, construct, improve, upgrade or repair
assets useful in the business of, or otherwise invest in the business of, Borrower and its Restricted
Subsidiaries or make investments pursuant to Section 10.2.5(j) (which investment may include the repair,
restoration or replacement of the affected asset), in each case within twelve (12) months of such receipt,

37




such portion of such Disposition Event Net Proceeds shall not constitute Net Proceeds, except to the extent
(1) not so used within such twelve-month period or (2) not contracted to be used within such twelve-month
period and not thereafter used within 180 days after the end of such twelve-month period (the Disposition
Event Net Proceeds with respect to such Casualty/Condemnation Event not constituting Net Proceeds solely
as a result of this proviso, the “Reinvestment Proceeds™ with respect to such Casualty/Condemnation
Event); provided, that (x) no proceeds realized in connection with a single Disposition Event of the type
described in clause (a) of the definition thereof shall constitute Net Proceeds unless such proceeds exceed
£5,000,000 and (y) no proceeds realized in connection with Disposition Event of the type described in
clause (a) of the definition thereof shall constitute Net Proceeds in any Fiscal Year until the aggregate
amount of all such proceeds in such Fiscal Year exceeds $10,000,000; and

(c) 100% of the cash proceeds from the incurrence, issuance or sale by Borrower or any
Restricted Subsidiary of any Debt (other than Permitted Debt) during a Trigger Period, net of all taxes and
fees (including investment banking fees), commissions, costs and other expenses, in each case incurred in
connection with such issuance or sale.

NOLV Percentage: with respect to Borrower's and the Subsidiary Guarantors® Eligible
Compression Units, Eligible Processing Systems, Eligible Compression Stations and Eligible Compression
Related Equipment, the orderly liquidation value in-place thereof as determined by reference to the most
recent appraisal undertaken by an appraiser in accordance with this Agreement and on terms satisfactory to
Agent in its Permitted Discretion, net of all costs of liquidation thereof, expressed as a percentage of the
net book value of the corresponding Eligible Compression Units, Eligible Processing Systems, Eligible
Compression Stations and Eligible Compression Related Equipment as of the appraisal effective date.

Non-Investment Grade Account Debtor: any Account Debtor other than an Investment Grade
Account Debtor.

Non-Recourse Debt: Debt (a) as to which neither Borrower nor any of its Restricted Subsidiaries
(i) provides credit support of any kind (including any undertaking, agreement or instrument that would
constitute Debt), (ii) is directly or indirectly liable as a guarantor or otherwise or (iii) constitutes the lender;
(b) no default with respect to which (including any rights that the holders of such Debt may have to take
enforcement action against an Unrestricted Subsidiary) would permit, upon notice, lapse of time or both,
any holder of any other Debt of Borrower or any of its Restricted Subsidiaries to declare a default on such
other Debt or cause the payment of the Debt to be accelerated or payable prior to its stated maturity; and
(c) as to which the lenders of such Debt have been notified in writing that they will not have any recourse
to the Equity Interests or other Property of Borrower or its Restricted Subsidiaries.

Notice of Borrowing: a request by Borrower for a Borrowing, in form reasonably satisfactory to
Agent.

Notice of Conversion/Continuation: a request by Borrower for conversion or continuation of a Loan
as a HHBOR-Term SOFR Loan, in form reasonably satisfactory to Agent.

Obligations: all (a) principal of and premium, if any, on the Loans, (b) LC Obligations and other
obligations of Obligors with respect to Letters of Credit, (c) interest, expenses, fees, indemnification
obligations, Claims and other amounts payable by Obligors under Loan Documents, (d) Secured Bank
Product Obligations, and (¢) other Debts, obligations and liabilities of any kind owing by Obligors pursuant
to the Loan Documents, in each case whether now existing or hereafter arising, whether evidenced by a
note or other writing, whether allowed in any Insolvency Proceeding, whether arising from an extension of
credit, issuance of a letter of credit, acceptance, loan, guaranty, indemnification or otherwise, and whether
direct or indirect, absolute or contingent, due or to become due, primary or secondary, or joint or several;
provided, that Obligations of an Obligor shall not include its Excluded Swap Obligations.

38




Obligor: each of Borrower, the MLP Entity and each Subsidiary Guarantor.
OFAC: Office of Foreign Assets Control of the U.S. Treasury Department.

Ohio Joint Venture Distribution Amount: for any period, the aggregate amount of dividends or
distributions actually received in cash by Borrower or a Restricted Subsidiary from the Ohio Joint Ventures
in respect of such period whether such amount was actually received during such period or thereafter, but
only to the extent received prior to the date of calculation; provided, that to the extent any such dividends
or distributions are included in respect of an applicable period but were received after such period and prior
to the date of calculation, such amounts shall be deemed to be in respect of such period for all purposes of
this Agreement and not for any other period.

Ohio Joint Ventures: collectively, Ohio Gathering Company, L.L.C. and Ohio Condensate
Company, L.L.C., and each individually, an “Ohio Joint Venture”.

Organic Documents: with respect to any Person, its charter, certificate or articles of incorporation,
bylaws, articles of organization, limited liability agreement, operating agreement, members agreement,
shareholders agreement, partnership agreement, certificate of partnership, certificate of formation, voting
trust agreement, or similar agreement or instrument governing the formation or operation of such Person.

Other Agreement: each LC Document, fee letter, Lien Waiver, Intercreditor Agreement, or other
note, document, instrument or agreement (other than this Agreement or a Security Document) now or
hereafter delivered by an Obligor or other Person to Agent or a Lender in connection with this Agreement,
the Security Documents, the Obligations or any transactions relating hereto.

Other Connection Taxes: Taxes imposed on a Recipient due to a present or former connection
between it and the taxing jurisdiction (other than connections arising from the Recipient having executed,
delivered, become party to, performed obligations or received payments under, received or perfected a Lien
or engaged in any other transaction pursuant to, enforced, or sold or assigned an interest in, any Loan or
Loan Document).
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Other Taxes: any and all present or future stamp or documentary taxes or any other excise or
property, intangible or mortgage recording taxes, charges or similar levies arising from any payment made
hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, the Loan
Documents, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment
(other than an assignment made pursuant to Section 13.4).

Overadvance: the amount by which Revolver Usage exceeds the Borrowing Base at any time.

Parent: Summit Midstream Partners, LLC, a Delaware limited liability company.

Participant: as defined in Section 13.2.1.

Participant Register: as defined in Section 13.2.3.

Patents: all of the following: (a) all letters patent of the United States or the equivalent thereof in
any other country or group of countries, and all applications for letters patent of the United States or the
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equivalent thereof in any other country or group of countries, including those listed on Schedule 9.1.11,
(b) all reissues, continuations, divisions, continuations-in-part or extensions thereof, and the inventions
disclosed or claimed therein, including the right to make, use and/or sell the inventions disclosed or claimed
therein and (c) the right to sue or otherwise recover for any past, present and future infringement or other
violation of any of the foregoing.

Patriot Act: the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat, 272 (2001).

Pavment Conditions: means:

(a) with respect to any Restricted Payment under Section 10.2.4(g) or Section 10.2.4(h) and
any prepayment, purchase, satisfaction or other Redemption of Permitted Junior Debt or Permitted
Refinancing Debt in respect thereof under Section 10.2.10(b)(i)(E) or Section 10.2.10(b)(iXG), as
applicable, the satisfaction of the following conditions:

(i) no Event of Default has occurred and is continuing or would result immediately
after giving effect to such transaction;

(ii) both immediately before and immediately after giving effect to such proposed
event, the First Lien Net Leverage Ratio calculated on a Pro Forma Basis is less than (A) if the
proposed event is to occur prior to the Excess Cash Flow Offer Expiration Date, 1.25:1.00 and (B)
if the proposed event is to occur on or after the Excess Cash Flow Offer Expiration Date, 1.50:100;

(iii) both immediately before and immediately after giving effect to such proposed
event, Availability calculated on a Pro Forma Basis is no less than (A) if the proposed event is to
occur prior to the Excess Cash Flow Offer Expiration Date, $175,000,000 and (B) if the proposed
event is to occur on or after the Excess Cash Flow Offer Expiration Date, an amount equal to the
greater of (x) twenty-five percent (25%) of the aggregate Commitments and (y) $125,000,000; and

(iv) Borrower shall have delivered to Agent a certificate in form and substance
reasonably satisfactory to Agent certifying as to the items described in clauses (a)(i), (a)(ii) and
(a)(ii1) above and attaching calculations for clauses (a)(ii) and (a)(iii); and

(b) with respect to any Investment under Section 10.2.5(u), the satisfaction of the following
conditions:

(i) no Event of Default has occurred and is continuing or would result immediately
after giving effect to such transaction;

(11) both immediately before and immediately after giving effect to such proposed
event, the First Lien Net Leverage Ratio calculated on a Pro Forma Basis is less than 1.50:1.00;

(iii)  both immediately before and immediately after giving effect to such proposed
event, Availability calculated on a Pro Forma Basis is no less than an amount equal to the greater
of (A) twenty-five percent (25%) of the aggregate Commitments and (B) $125,000,000; and

(1v) Borrower shall have delivered to Agent a certificate in form and substance

reasonably satisfactory to Agent certifying as to the items described in clauses (b)(i), (b)(ii) and
(b)(iii) above and attaching calculations for clauses (b)(ii1) and (b)(iii) above.
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Payment Item: each check, draft or other item of payment payable to Borrower or any Subsidiary
Guarantor, including those constituting proceeds of any Collateral.

Payment Notice: as defined in Section +8:22246{b12.16(b).
PBGC: the Pension Benefit Guaranty Corporation referred to and defined in ERISA.

Perfection Certificate: a certificate in a form approved by Agent.

Permitted Business Acquisition: any acquisition by Borrower or any Restricted Subsidiary of the
assets of or Equity Interests in (including an acquisition of all or substantially all the assets of or all the
Equity Interests in) a Person or division or line of business of a Person, other than such acquisition of the
assets of or Equity Interests in any Obligor, if (a) such acquisition was not preceded by, or effected pursuant
to, an unsolicited or hostile offer, (b) such acquired Person, division or line of business of a Person is, or is
engaged in, any business or business activity conducted by Borrower and its Subsidiaries on the Closing
Date, Midstream Activities and any business or business activities incidental or related thereto, or any
business or activity that is reasonably similar or complementary thereto or a reasonable extension,
development or expansion thereof or ancillary thereto; provided, that no such activity or expansion shall in
any event include the drilling, completion or servicing of oil or gas wells, including the ownership of drilling
rigs, (¢) all transactions related to such acquisition shall be consummated in accordance with applicable
laws, (d) both immediately before and after giving effect thereto: (i) no Default or Event of Default shall
have occurred and be continuing or would result therefrom and (ii) Borrower and its Restricted Subsidiaries
shall be in compliance, on a Pro Forma Basis after giving effect to such acquisition with the Financial
Performance Covenants, each recomputed as at the last day of the most recently ended Fiscal Quarter of
the Borrower and its Restricted Subsidiaries, (¢) all actions (if any) required, necessary or appropriate to
comply with Section 10.1.9 of this Agreement with respect to such acquired assets, or Equity [nterests shall
have been taken on or prior to the consummation of such acquisition (or such later date as Agent may
consent to in writing in its sole discretion), (f) to the extent required by Section 10.1.2(e), Borrower shall
have delivered to Agent the relevant certification, documentation and financial information for such
Restricted Subsidiary or assets and (g) any acquired Person shall not be liable for any Debt (except for
Permitted Debt).

Permitted Debt: all Debt permitted to be incurred under Section 10.2.1.
Permitted Discretion: a determination made in good faith and in the exercise of reasonable (from

the perspective of a secured asset based lender) business judgment exercised in accordance with Agent’s
generally applicable credit policies for asset based loans.

Permitted Junior Debt: collectively, Permitted Unsecured Junior Debt and Permitted Secured Junior

Debt.
Permitted Lien: as defined in Section 10.2.2.
Permitted Real Property Liens: with respect to any Real Property, the Liens and other

encumbrances described in clauses (a), (b), (c), (d), (¢), (h), (i), (j), (k). (1), (m), (v}, (W), (x), (v), (aa), (bb),
(cc), (ee) or (gg) of Section 10.2.2.

Permitted Refinancing Debt: any Debt issued in exchange for, or the net proceeds of which are
used to extend, refinance, renew, replace, defease or refund (collectively, to “Refinance”), the Debt being
Refinanced (or previous refinancings thereof constituting Permitted Refinancing Debt); provided, that
(a) Borrower and its Restricted Subsidiaries shall be in compliance, on a Pro Forma Basis after giving effect
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to such Permitted Refinancing Debt, with the Financial Performance Covenants recomputed as at the last
day of the most recently ended Fiscal Quarter of Borrower and its Restricted Subsidiaries, (b) the principal
amount (or accreted value, if applicable) of such Permitted Refinancing Debt does not exceed the principal
amount (or accreted value, if applicable) of the Debt so Refinanced (plus unpaid accrued interest, breakage
costs and premium thereon), (¢) the average life to maturity of such Permitted Refinancing Debt is greater
than or equal to that of the Debt being Refinanced (provided that the terms of any Refinancing of any
Permitted Secured Junior Debt shall not provide for a final maturity date, scheduled amortization or any
other scheduled repayment, mandatory prepayment, mandatory redemption or sinking fund obligation prior
to the date that is 120 days after the Termination Date (provided, that the terms of such Refinancing may
(i) require the payment of interest from time to time and (ii) include customary mandatory redemptions,
prepayments or offers to purchase with proceeds of asset sales or upon the occurrence of a change of
control)), (d) if the Debt being Refinanced is subordinated in right of payment to the Obligations under this
Agreement, such Permitted Refinancing Debt shall be subordinated in right of payment to such Obligations
on terms at least as favorable to the Lenders as those contained in the documentation governing the Debt
being Refinanced, (e) no Permitted Refinancing Debt shall have additional obligors, Guarantees or security
than the Debt being Refinanced, and (f) if the Debt being Refinanced is secured by any collateral (whether
equally and ratably with, or junior to, the Secured Parties or otherwise), such Permitted Refinancing Debt
may be secured by such collateral on terms no less favorable to the Secured Parties than those contained in
the documentation governing the Debt being Refinanced.

Permitted Secured Junior Debt: secured Debt issued or incurred by Borrower or Borrower and
Finance Co, as co-issuers or co-borrowers, pursuant to the Senior Secured Notes Documents; provided that
(a) (i) the terms of such Debt do not provide for a final maturity date, scheduled amortization or any other
scheduled repayment, mandatory prepayment, mandatory redemption or sinking fund obligation prior to
the date that is 120 days after the Termination Date (provided, thar (A) the terms of such Debt may require
the payment of interest from time to time and (B) the terms of such Debt may include customary mandatory
redemptions, prepayments or offers to purchase with proceeds of asset sales or upon the occurrence of a
change of control); provided that, the terms of the Senior Secured Notes (but, for the avoidance of doubt,
not any Refinancing thereof) may provide for the final maturity date thereof to occur on the date that is 31
days after the Termination Date if, and only if, the outstanding amount of the 2025 Senior Notes (or any
Permitted Refinancing Debt in respect thereof that has a final maturity date, scheduled amortization or any
other scheduled repayment, mandatory prepayment, mandatory redemption or sinking fund obligation prior
to the date that is 91 days after the “Initial Maturity Date” under and as defined in the Senior Secured Notes
Indenture (other than pursuant to (x) the payment of interest from time to time and (y) customary mandatory
redemptions, prepayments or offers to purchase with proceeds of asset sales or upon the occurrence of a
change of control)) is greater than or equal to $50,000,000 on such date and (ii) the financial and negative
covenants and events of default applicable to such Debt are customary for Debt issuances of a similar nature
and type as such Debt in the good faith determination of Borrower, (b) such Debt is secured solely by Liens
on Property upon which there exist (or on which Borrower or relevant Obligors contemporaneously place,
on the date of Borrower’s incurrence of such Debt or on the date of Borrower’s granting of a Lien securing
such Debt) first priority Liens securing the Obligations (in each case, subject only to Liens permitted under
Section 10.2.2), (c) the liens securing such Debt shall be junior and subordinate to the liens securing the
Obligations on terms and conditions satisfactory to Agent, (d) the collateral agent or trustee under, or the
holders of, such Debt shall have entered into an Intercreditor Agreement and (e) no Subsidiary of Borrower
that is not an obligor under the Loan Documents shall be an obligor in respect of such Debt; provided,
further, that immediately prior to and after giving effect on a Pro Forma Basis to any incurrence of such
Debt, no Default or Event of Default shall have occurred and be continuing or would result therefrom and
Borrower would be in compliance on a Pro Forma Basis with the Financial Performance Covenants as of
the most recently completed Fiscal Quarter for which financial statements are available.
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Permitted Unsecured Junior Debt: (a) unsecured subordinated Debt issued or incurred by Borrower
or Borrower and Finance Co, as co-issuers or co-borrowers, and (b) the 2025 Senior Notes and other
unsecured senior Debt issued by Borrower or Borrower and Finance Co, as co-issuers or co-borrowers, the
terms of which, in the case of each of clauses (a) and (b), (i) (A) other than in respect of the 2025 Senior
Notes Documents as in effect on the Closing Date, do not provide for a final maturity date, scheduled
amortization or any other scheduled repayment, mandatory prepayment, mandatory redemption or sinking
fund obligation prior to the date that is 91 days after the Termination Date (provided, that (x) the terms of
such Debt may require the payment of interest from time to time and (y) the terms of such Debt may include
customary mandatory redemptions, prepayments or offers to purchase with proceeds of asset sales or upon
the occurrence of a change of control), (B) do not contain covenants and events of default that, taken as a
whole, are more restrictive than the covenants and Events of Default set forth in this Agreement and the
other Loan Documents, (C) provide for covenants and events of default customary for indebtedness of a
similar nature as such Debt and (D) in the case of unsecured subordinated Debt, provide for subordination
of payments in respect of such Debt to the Obligations and guarantees thereof under the Loan Documents
customary for high yield securities and (ii) in respect of which no Subsidiary of Borrower that is not an
obligor under the Loan Documents is an obligor; provided, that immediately prior to and after giving effect
on a Pro Forma Basis to any incurrence of such Debt on or after the Closing Date, no Default or Event of
Default shall have occurred and be continuing or would result therefrom and Borrower would be in
compliance on a Pro Forma Basis with the Financial Performance Covenants as of the most recently
completed Fiscal Quarter for which financial statements are available.

Person: any individual, corporation, limited lability company, partnership, joint venture,
association, trust, unincorporated organization, Governmental Authority or other entity of any kind.

Pipeline Systems: collectively, (a) the natural gas gathering pipelines and other appurtenant
facilities such as meters and valve yard facilities owned by one or more of Borrower, any Subsidiary
Guarantor or any Restricted Subsidiary in connection with its or their Midstream Activities and (b) any
other pipelines and other appurtenant facilities such as meters and valve yard facilities, located in Texas,
Colorado, Ohio, North Dakota, New Mexico, Wyoming, West Virginia or any other state, now or hereafter
owned by one or more of Borrower, any Subsidiary Guarantor or any Restricted Subsidiary in connection
with its or their Midstream Activities.

Pipeline Systems Real Property: on any date of determination, any Real Property on which any
Pipeline System owned, held or leased by Borrower or any Subsidiary Guarantor at such time is located
(including, without limitation, as of the Closing Date, the Closing Date Pipeline Systems Real Property).

Plan: any employee pension benefit plan subject to the provisions of Title IV of ERISA or
Section 412 or 430 of the Code or Section 302 of ERISA and to which the Borrower, any Subsidiary of the
Borrower or any ERISA Affiliate has or may have any liability or contingent liability.

Platform: as defined in Section 14.3.3.

Pledged Collateral: as defined in Section 7.4.1.

Pledged Debt Securities: as defined in Section 7.4.1.

Pledgzed Equity Interests: as defined in Section 7.4.1.

Power Purchase Agreements: those one or more agreements entered into for the purpose of
(a) minimizing exposure to the volatility in power prices associated with operating electric-drive
compression in the ordinary course of business and not for speculative purposes, and/or (b) purchasing
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power for use in the ordinary course of business, in each case, along with any related schedules or
confirmations and as amended, supplements, restated or otherwise modified from time to time.

Prime Rate: the rate of interest announced by Bank of America from time to time as its prime rate.
Such rate is set by Bank of America on the basis of various factors, including its costs and desired return,
general economic conditions and other factors, and is used as a reference point for pricing some loans,
which may be priced at, above or below such rate. Any change in such rate publicly announced by Bank
of America shall take effect at the opening of business on the day specified in the announcement.

Prior Credit Agreement: that certain Third Amended and Restated Credit Agreement dated as of
May 26, 2017, among Borrower, as borrower, Wells Fargo Bank, N.A., as administrative agent and
collateral agent, and the lenders and issuing banks party thereto, as amended, restated, supplemented or
otherwise modified prior to the Closing Date.

Pro Forma Basis: in connection with any calculation of compliance with any financial covenant or
term, the calculation thereof after giving effect on a pro forma basis to the change in such calculation
required by the applicable provision hereof, and otherwise on a basis in accordance with GAAP as used in
the preparation of the latest financial statements provided pursuant to Section 10.1.2 and otherwise
reasonably satisfactory to Agent. EBITDA shall be calculated on a Pro Forma Basis to give effect to the
Transactions, any Acquisition or Asset Disposition, in each case, consummated at any time on or after the
first day of the four consecutive Fiscal Quarter period ended on or before the occurrence of such event
thereof (the “Reference Period™) as if the Transactions, such Acquisition or Asset Disposition had been
consummated on the first day of such Reference Period:

(a) in making any determination of EBITDA on a Pro Forma Basis, pro forma effect shall be
given to any Asset Disposition and to any Acquisition (or any similar transaction or transactions that require
a waiver or consent of the Required Lenders pursuant to Section 10.2.5 or 10.2.6), in each case that occurred
during the Reference Period (or, unless the context otherwise requires, occurring during the Reference
Period or thereafter and through and including the date upon which the respective Acquisition or Asset
Disposition is consummated); and

(b) in making any determination on a Pro Forma Basis, (i) all Debt (including Debt incurred
or assumed and for which the financial effect is being calculated, whether incurred under this Agreement
or otherwise, but excluding normal fluctuations in revolving Debt incurred for working capital purposes)
incurred or permanently repaid during the Reference Period shall be deemed to have been incurred or repaid
at the beginning of such period, and (ii) Interest Expense of such Person attributable to interest on any Debt,
for which pro forma effect is being given as provided in preceding clause (1), bearing floating interest rates
shall be computed on a pro forma basis as if the rates that would have been in effect during the period for
which pro forma effect is being given had been actually in effect during such periods.

For the avoidance of doubt, when making a determination on a Pro Forma Basis, any Acquisition
or Asset Disposition involving Equity Interests owned by Borrower or any Restricted Subsidiary shall be
treated as if such acquisition or disposition had occurred on the first day of the applicable Reference Period.
Pro forma calculations made pursuant to the definition of the term “Pro Forma Basis™ shall be determined
in good faith by a Senior Officer of Borrower and, for any fiscal period ending on or prior to the first
anniversary of an Acquisition or Asset Disposition (or any similar transaction or transactions that require a
waiver or consent of the Required Lenders pursuant to Section 10.2.5 or 10.2.6), may include adjustments
in an aggregate amount of up to 20% of Unadjusted EBITDA for the most recent Test Period for which
financial statements are available to reflect operating expense reductions and other operating improvements
or synergies reasonably expected to be realized over 12 months from the date such Acquisition, Asset
Disposition or other similar transaction was consummated, to the extent that Borrower delivers to Agent
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(A) a certificate of a Financial Officer of Borrower setting forth such operating expense reductions and
other operating improvements or synergies and (B) information and calculations supporting in reasonable
detail such estimated operating expense reductions and other operating improvements or synergies.

Pro Rata: with respect to any Lender, a percentage (rounded to the ninth decimal place) determined
(a) by dividing the amount of such Lender’s Commitment by the aggregate outstanding Commitments; or
(b) following termination of the Commitments, by dividing the amount of such Lender’s Loans and LC
Obligations by the aggregate outstanding Loans and LC Obligations or, if all Loans and LC Obligations
have been paid in full and/or Cash Collateralized, by dividing such Lender’s and its Affiliates” remaining
Obligations by the aggregate remaining Obligations.

exclusively cash and/or Cash Equivalents comprised solely of (a) proceeds from the issuance of the Senior

Secured Mirror Notes plus (b) cash in an amount equal to the projected accrued interest on the aggregate
outstanding principal amount of Senior Secured Mirror Notes through the Senior Secured Mirror Notes

Processing Systems: Equipment of any of Borrower or a Subsidiary Guarantor consisting of
completed Compressor Packages that are not Compression Units.

Projections: the projections of Borrower and its Restricted Subsidiaries included in Borrower’s
Presentation and any other projections and any forward-looking statements (including statements with
respect to booked business) of such entities furnished to the Lenders or Agent by or on behalf of Borrower
or any of its Restricted Subsidiaries prior to the Closing Date.

Property: any interest in any kind of property or asset, whether real, personal or mixed, or tangible
or intangible.

Protective Advances: as defined in Section 2.1.6.

PTE: a prohibited transaction class exemption issued by the U.S. Department of Labor, as amended
from time to time.

Purchase Money Obligation: for any Person, the obligations of such Person in respect of Debt
(including Capital Lease Obligations) incurred for the purpose of financing all or any part of the purchase
price of any Property (including Equity Interests of any Person) or the cost of installation, construction or
improvement of any property and any refinancing thereof, provided, that (a) such Debt is incurred prior to,
contemporaneously with or within 270 days after such acquisition, installation, construction or
improvement and (b) the amount of such Debt does not exceed 100% of the cost of such acquisition,
installation, construction or improvement, as the case may be, including related transaction costs, fees and
expenses.

QFC: a “qualified financial contract,” as defined in and interpreted in accordance with 12 U.S.C.
§5390(c)(8)(D).

QFC Credit Support: as defined in Section 14.17.
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Qualified ECP: an Obligor with total assets exceeding $10,000,000, or that constitutes an “eligible
contract participant” under the Commodity Exchange Act and can cause another Person to qualify as an
“eligible contract participant™ under Section la(18)A)(v)(II) of such act.

Real Property: collectively, all right, title and interest (whether as owner, lessor or lessee) of
Borrower or any Restricted Subsidiary in and to any and all parcels of real Property owned or leased by, or
subject to any rights of way, easements, servitudes, permits, licenses or other instruments in favor of,
Borrower or any Restricted Subsidiary together with all Improvements and appurtenant fixtures, easements
and other property and rights incidental to the ownership, lease, occupancy, use or operation thereof.

Recipient: Agent, Issuing Bank, any Lender or any other recipient of a payment to be made by an
Obligor under a Loan Document or on account of an Obligation.

Redemption: with respect to any Debt, the repurchase, redemption, prepayment, repayment (other
than scheduled mandatory payments), defeasance or any other acquisition or retirement for value (other
than scheduled mandatory payments) of such Debt. “Redeem” has the correlative meaning thereto.

Reference Period: has the meaning assigned to such term in the definition of “Pro Forma Basis”.

Refinance: has the meaning assigned to such term in the definition of the term “Permitted
Refinancing Debt,” and “Refinanced™ and “Refinancing” shall have a meaning correlative thereto.

Reimbursement Date: as defined in Section 2.2.2.

Reinvestment Proceeds: has the meaning assigned to such term in the definition of “Net Proceeds™.

Related Real Property Documents: with respect to any Gathering System Real Property mortgaged
or required to be mortgaged pursuant to Section 10.1.9 or Section 10.1.13 of this Agreement or any other
provision of any Loan Document, the following, to the extent requested by Agent in its reasonable
discretion, in form and substance reasonably satisfactory to Agent: (i) concurrently with the delivery of the
applicable Mortgage(s), opinions of local counsel for Borrower and/or the Subsidiary Guarantors, as
applicable, in states in which such Gathering System Real Property that constitutes Mortgaged Properties
are located, with respect to the enforceability and validity of the Mortgages and any related fixture filings
in form and substance reasonably satisfactory to Agent; and (ii) at least 15 days prior to the effective date
of the applicable Mortgage(s) (or such shorter period of time as Agent may consent to in writing in its sole
discretion), (A) such existing environmental assessments and environmental reports on the property being
mortgaged as Borrower or its Affiliates have in their possession or can reasonably access; (B) title
information (including without limitation deeds, permits and similar agreements) evidencing Borrower’s
or the applicable Subsidiary Guarantor’s interests in the Gathering System Real Property required to be
subject to a Mortgage; (C) material consents and approvals necessary to be obtained by the applicable
Obligor in connection with the execution and delivery of the applicable Mortgage(s); and (D) such other
information, documents, instruments, agreements or other items as shall be reasonably necessary in the
opinion of counsel to Agent to create a valid and perfected first priority mortgage Lien on such Gathering
System Real Property, subject only to Permitted Real Property Liens.

Release: a release as defined in CERCLA or under any other Environmental Law.

Relevant Governmental Body: the Board of Governors of the Federal Reserve System esthe
Federal Reserve Bankof NewYerkand/or FRBNY, or a committee officially endorsed or convened by the

Board of Governors of the Federal Reserve System er-theFederal-Reserve Bank-of New York—orany
sueeessorthereteand/or FRBNY.
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Remaining Present Value: means, as of any date with respect to any lease, the present value as of
such date of the scheduled future lease payments with respect to such lease, determined with a discount rate
equal to a market rate of interest for such lease reasonably determined at the time such lease was entered
into.

Rent and Charges Reserve: the aggregate of (a) all past due rent and other amounts owing by any
of Borrower or any Subsidiary Guarantor to any landlord, warechouseman, processor, repairman, mechanic,
shipper, freight forwarder, broker or other Person who possesses any Collateral then included in the
Borrowing Base or could assert a Lien on any Collateral then included in the Borrowing Base; and (b) a
reserve at least equal to three (3) months’ rent and other charges reasonably expected to be payable to any
such Person, unless it has executed a Lien Waiver.

Report: as defined in Section 12.2.3.

Reportable Event: any reportable event as defined in Section 4043(c) of ERISA or the regulations
issued thereunder, other than those events as to which the 30-day notice period has been waived, with
respect to a Plan.

Required Lenders: Lenders holding more than 50% of (a) the aggregate outstanding Commitments;
or (b) after termination of the Commitments, the aggregate outstanding Loans and LC Obligations or, upon
Full Payment of all Loans and LC Obligations, the aggregate remaining Obligations; provided, that
Commitments, Loans and other Obligations held by a Defaulting Lender and its Affiliates shall be
disregarded in making such calculation, but any related Fronting Exposure shall be deemed held as a Loan
or LC Obligation by the Lender (including in its capacity as Issuing Bank) that funded the applicable Loan
or issued the applicable Letter of Credit.

Rescindable Amount: as defined in Section 5.5.3(b).

Resolution Authority: an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authority.

Restricted Payments: as defined in Section 10.2.4.

Restricted Subsidiary: all Subsidiaries of the Borrower that are not Unrestricted Subsidiaries.

Revolver Usage: (a) the aggregate amount of outstanding Loans; plus (b) the LC Obligations,
except to the extent Cash Collateralized by Borrower.

Rights of Way: has the meaning assigned to such term in Section 9.1.5(b)(iii).

S&P: Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., or any successor
acceptable to Agent.

Sale and Lease-Back Transaction: has the meaning assigned to such term in Section 10.2.3.

Sanction: any sanction administered or enforced by the U.S. government (including OFAC), United
Nations Security Council, European Union, U.K. government or other applicable sanctions authority.

Scheduled Unavailability Date: as defined in Section 3.6.2.

SEC: the Securities and Exchange Commission or any successor Governmental Authority.
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Section 2.1.8 Additional Amendment: has the meaning assigned to such term in Section 2.1.8.

Secured Bank Product Obligations: Debt, obligations and other liabilities with respect to Bank
Products owing by any Obligor or Restricted Subsidiary to a Secured Bank Product Provider; provided,
that Secured Bank Product Obligations of an Obligor shall not include its Excluded Swap Obligations.

Secured Bank Product Provider: (a) Bank of America or any of its Affiliates; and (b) any other
Lender or Affiliate of a Lender that is providing a Bank Product (or, solely in the case of Bank Products
consisting of Swaps, any Person that entered into Swaps with any Obligor or Restricted Subsidiary prior to
or while such Person is a Lender or an Affiliate of a Lender, whether or not such Person at any time ceases
to be a Lender or an Affiliate of a Lender, as the case may be) provided such provider delivers written
notice to Agent, in form and substance reasonably satisfactory to Agent, within 10 days following the later
of the Closing Date or creation of the Bank Product, (i) describing the Bank Product and setting forth the
maximum amount to be secured by the Collateral and the methodology to be used in calculating such
amount, and (ii) agreeing to be bound by Section 12.14.

Secured Parties: Agent, [ssuing Bank, Lenders, Secured Bank Product Providers and the successors
and permitted assigns of each of the foregoing.

Securities Account Control Agreement: an agreement in form and substance reasonably acceptable
to Agent establishing Agent’s Control with respect to any Securities Account of Borrower or any Subsidiary
Guarantor, For purposes of this definition, “Control™ means “control” within the meaning of Section 8-106
of the UCC.

Security Documents: the Guaranties, Mortgages, Collateral Agreements, 1P Assignments,
Commodity Account Control Agreements, Deposit Account Control Agreements, Securities Account
Control Agreements, each of the security agreements and other instruments and documents executed and
delivered pursuant to any of the foregoing or Section 10.1.9 and all other documents, instruments and
agreements now or hereafter securing (or given with the intent to secure) any Obligations.

Senior Officer: the chairman of the board, president, chief executive officer or Financial Officer of
the applicable Obligor.

Senior Secured Mi

Notes Documents which shall
Date for Senior Secured Notes or for amounts held exclusively in the Proceeds Account.

Senior Secured Mirror Notes Documents: the Senior Secured Mirror Notes Indenture, the

applicable Intercreditor Agreement and all related documentation entered into in connection therewith,
pursuant to which the Senior Secured Mirror Notes were issued, as the same may be amended, restated,
modified or supplemented from time to time in accordance with the terms hereof,

Finance Co, as Issuers under and as defined therein, the MLP Entity, the subsidiary guarantors party thereto
and Regions Bank, as Trustee under and as defined therein, as may be amended, supplemented or otherwise
modified in accordance with the terms hereof.

Secured Mirror Notes Redemption Date: the “Special Redemption Date” as defined in the Senior
Secured Mirror Notes Indenture.
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Senior Secured Notes: those certain 8.500% senior secured second lien notes due October 15, 2026
issued by Borrower and Finance Co under the Senior Secured Notes Documents.

Senior Secured Notes Documents: the Senior Secured Notes Indenture, the applicable Intercreditor
Agreement and all related documentation entered into in connection therewith, pursuant to which the Senior
Secured Notes were issued, as the same may be amended, restated, modified or supplemented from time to
time in accordance with the terms hereof.

Senior Secured Notes Indenture: the Indenture dated November 2, 2021, among Borrower and
Finance Co, as Issuers under and as defined therein, the MLP Entity, the subsidiary guarantors party thereto
and Regions Bank, as Trustee under and as defined therein, as may be amended, supplemented or otherwise
modified in accordance with the terms hereof,

Settlement Report: a report summarizing Loans and participations in LC Obligations outstanding
as of a given settlement date, allocated to Lenders on a Pro Rata basis in accordance with their
Commitments.

SOFR: the secured overnight financing rate as administered by FRBNY (or a successor
administrator),

SOFR Adjustment: (a) with respect to Daily Simple SOFR, 0.11448%: and (b) with respect to Term
SOFR, 0.11448% for a one month Interest Period, 0.26161% for a three month Interest Period and
0.42826% for a six month Interest Period.

Solvent: as to any Person, such Person (a) owns Property whose fair salable value is greater than
the amount required to pay all of its debts (including contingent, subordinated, unmatured and unliquidated
liabilities); (b) owns Property whose present fair salable value (as defined below) is greater than the
probable total liabilities (including contingent, subordinated, unmatured and unliquidated liabilities) of such
Person as they become absolute and matured; (c) is able to pay all of its debts as they mature; (d) has capital
that is not unreasonably small for its business and is sufficient to carry on its business and transactions and
all business and transactions in which it is about to engage; (e) is not “insolvent” within the meaning of
Section 101(32) of the Bankruptey Code; and () has not incurred (by way of assumption or otherwise) any
obligations or liabilities (contingent or otherwise) under any Loan Documents, or made any conveyance in
connection therewith, with actual intent to hinder, delay or defraud either present or future creditors of such
Person or any of its Affiliates. “Fair salable value™ means the amount that could be obtained for assets
within a reasonable time, either through collection or through sale under ordinary selling conditions by a
capable and diligent seller to an interested buyer who is willing (but under no compulsion) to purchase.

Specified Equity Contribution: with respect to any Fiscal Quarter, an amount equal to the amount
of cash that is (a) received by the MLP Entity from a source other than Borrower or any Subsidiary thereof
and (b) contributed by the MLP Entity to Borrower in exchange for the issuance by Borrower of additional
Equity Interests in Borrower (or otherwise as an equity contribution), in each case during the period between
(and inclusive of) the first day of such Fiscal Quarter and the day that is ten days after the day on which
financial statements with respect to such Fiscal Quarter are required to be delivered pursuant to
Section 10.1.2(a) or Section 10.1.2(b) (provided, that with respect to the Fiscal Quarter in which the Closing
Date occurs, such amount shall include only any equity contribution that has been received after the Closing
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Date); provided, that (i) Borrower delivers written notice to Agent concurrently with delivery of a timely
delivered certificate required by Section 10.1.2(c) that it has elected to treat such equity contribution as a
Specified Equity Contribution and clearly setting forth such equity contribution in the computation required
by clause (i1) of such Section 10.1.2(c); (ii) there are at least two Fiscal Quarters in each four consecutive
Fiscal Quarter period in which no Specified Equity Contribution has been made; (iii) the amount of the
equity contribution deemed to be a Specified Equity Contribution shall not be greater than the amount
required (in the sole discretion of Agent) to cause Borrower to be in compliance with the Financial
Performance Covenants; (iv) there shall be no more than five Specified Equity Contributions in the
aggregate after the Closing Date but prior to the Termination Date; and (v) any additional Equity Interests
in Borrower issued to the MLP Entity in connection with a Specified Equity Contribution shall upon such
issuance be pledged to Agent in accordance with Section 10.1.9 of this Agreement.

Specified Event of Default: any Event of Default under (a) Section 11.1(a); (b) Section 11.1(b) due
to any representation or warranty in any Borrowing Base Report having been materially false or misleading
when made or deemed made; (c¢) Section 11.1(c) due to failure to observe or comply with Sections 8.2.4,
8.2.5, 8.4, +0-43¢el0.1.3(a) or 10.3; (d) Section 11.1(d) due to failure to deliver any Borrowing Base Report
required to be delivered pursuant to Section 8.1.1 within the applicable grace period set forth in
Section 11.1(d); or (e) Section 11.1(g).

Specified Existing Commitment: any Existing Commitments belonging to a Specified Existing
Commitment Class.

Specified Existing Commitment Class: has the meaning assigned to such term in Section 2.1.8.

Specified Obligor: an Obligor that is not then an “eligible contract participant” under the
Commodity Exchange Act (determined prior to giving effect to Section 5.10).

Springing Commitment Reserve Date: has the meaning assigned to such term in the definition of
“Termination Date”.

Stated Amount: the outstanding amount of a Letter of Credit, including any automatic increase or
tolerance (whether or not then in effect) provided by the Letter of Credit or related LC Documents.

Subordinated Intercompany Debt: has the meaning assigned to such term in Section 10.2.1(e).

Subsidiary: means, with respect to any Person (herein referred to as the “parent™), any corporation,
partnership, association, joint venture, limited liability company or other business entity of which securities
or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary
voting power or more than 50% of the general partnership interests are, at the time any determination is
being made, directly or indirectly, owned, Controlled or held by such Person. Unless otherwise specified,
all references herein to a “Subsidiary™ or to “Subsidiaries™ shall refer to a Subsidiary or Subsidiaries of
Borrower.

Subsidiary Guarantor: (a) each Subsidiary of Borrower that is a party to this Agreement as of the
Closing Date and (b) each other Subsidiary of Borrower that joins this Agreement after the Closing Date
pursuant to the requirements set forth in Section 10.1.9 or otherwise; provided, that in no event shall an
Unrestricted Subsidiary be a Subsidiary Guarantor. The Subsidiary Guarantors on the Closing Date are
identified as such in Schedule 9.1.4.

Successor Rate: as defined in Section 3.6.2.




Summit Operating: Summit Operating Services Company, LLC, a Delaware limited liability
company.

Summit Permian: Summit Midstream Permian, LLC, a Delaware limited liability company.

Summit Permian Finance: Summit Midstream Permian Finance, LLC, a Delaware limited liability
company.

Supermajority Lenders: Lenders holding no less than 66.67% of (a) the aggregate outstanding
Commitments; or (b) after termination of the Commitments, the aggregate outstanding Loans and LC
Obligations or, upon Full Payment of all Loans and LC Obligations, the aggregate remaining Obligations;
provided, that Commitments, Loans and other Obligations held by a Defaulting Lender and its Affiliates
shall be disregarded in making such calculation, but any related Fronting Exposure shall be deemed held as
a Loan or LC Obligation by the Lender (including in its capacity as Issuing Bank) that funded the applicable
Loan or issued the applicable Letter of Credit.

Supported QFC: as defined in Section 14.17.

Swap: as defined in Section 1a(47) of the Commodity Exchange Act.

Swap Obligations: with respect to any Obligor, any obligation to pay or perform under any
agreement, contract or transaction that constitutes a Swap.

Swingline Loan: any Borrowing of Base Rate Loans funded with Agent’s funds, until such
Borrowing is settled among Lenders or repaid by Borrower.

Taxes: any and all present or future taxes, levies, imposts, duties (including stamp duties),
deductions, charges (including ad valorem charges) or withholdings imposed by any Governmental
Authority and any and all additions to tax, interest and penalties related thereto.

annum rate equal to the Term SOFR Screen Rate two (2) U S. Government Securltles Business Days prlor
to such Interest Period, WIth a term equwalem to such Interest Perlod (or if such rate is not published prior

and (b) for any interest calculahon relating to a Base Rate Loan on any day, a fluctuating rate of interest

equal to the Term SOFR Screen Rate with a term of one month commencing that day; provided, that in no
event shall Term SOFR be less than zero.

Term SOFR Loan: a Loan that bears interest based on clause (a) of the definition of Term SOFR.

Term SOFR Replacement Date: as defined in Section 3.6.2.

Term SOFR Screen Rate: the forward-looking SOFR term rate administered by CME (or any
successor administrator satisfactory to Agent) and published on the applicable Reuters screen page (or such
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other commercially available source providing such quotations as may be designated by Agent from time
to time).

Termination Date: the earliest of (a) May 1, 2026; (b) December 13, 2024 if the outstanding amount
of the 2025 Senior Notes (or any Permitted Refinancing Debt in respect thereof that has a final maturity
date, scheduled amortization or any other scheduled repayment, mandatory prepayment, mandatory
redemption or sinking fund obligation prior to the date that is 120 days after the Termination Date (provided,
that the terms of such Permitted Refinancing Debt may (x) require the payment of interest from time fo
time and (y) include customary mandatory redemptions, prepayments or offers to purchase with proceeds
of asset sales or upon the occurrence of a change of control)) on such date equals or exceeds $50,000,000
and (c) January 14, 2025 (the date referred to in this clause (c), the “Springing Commitment Reserve Date™)
if both (i) any amount of the 2025 Senior Notes (or any Permitted Refinancing Debt in respect thereof that
has a final maturity date, scheduled amortization or any other scheduled repayment, mandatory prepayment,
mandatory redemption or sinking fund obligation prior to the date that is 120 days after the Termination
Date (provided, that the terms of such Permitted Refinancing Debt may (x) require the payment of interest
from time to time and (y) include customary mandatory redemptions, prepayments or offers to purchase
with proceeds of asset sales or upon the occurrence of a change of control)) is outstanding on such date and
(ii) Liquidity on the Springing Commitment Reserve Date is less than an amount equal to the sum of the
then aggregate outstanding principal amount of the 2025 Senior Notes (or any Permitted Refinancing Debt
in respect thereof that has a final maturity date, scheduled amortization or any other scheduled repayment,
mandatory prepayment, mandatory redemption or sinking fund obligation prior to the date that is 120 days
after the Termination Date (provided, that the terms of such Permitted Refinancing Debt may (x) require
the payment of interest from time to time and (y) the terms of such Debt may include customary mandatory
redemptions, prepayments or offers to purchase with proceeds of asset sales or upon the occurrence of a
change of control)) plus the Threshold Amount on such date or (d) any date on which the aggregate
Commitments terminate hereunder.

Test Period: at any date of determination, the most recently completed four consecutive Fiscal
Quarters of Borrower ending on or prior to such date.

Threshold Amount: the greater of (a) 10% of the aggregate Commitments then in effect and (b)
$40,000,000.

Total Net Leverage Ratio: means, as of any date, the ratio of (a) Consolidated Net Debt as of such
date to (b) EBITDA for the applicable Test Period most recently ended as of such date, all determined on a
consolidated basis in accordance with GAAP; provided, that to the extent any Asset Disposition or any
Acquisition (or any similar transaction or transactions that require a waiver or a consent of the Required
Lenders pursuant to Section 10.2.5 or 10.2.6) or incurrence or repayment of Debt (excluding normal
fluctuations in revolving Debt incurred for working capital purposes) has occurred during the relevant Test
Period, the Total Net Leverage Ratio shall be determined for the respective Test Period on a Pro Forma
Basis for such occurrences.

Trade Secrets: common law and statutory trade secrets and all other confidential or proprietary or
useful information and all know-how obtained by or used in or contemplated at any time for use in the
business of any of Borrower or any Subsidiary Guarantor, whether or not any of the foregoing has been
reduced to a writing or other tangible form, including all documents and things embodying, incorporating
or referring in any way to the foregoing, all licenses related to the foregoing, and including the right to sue
for and to enjoin and to collect damages for the actual or threatened misappropriation of any of the foregoing
and for the breach or enforcement of any license related to the foregoing.
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Trademarks: all of the following: (a) all domestic and foreign trademarks, trade names, service
marks, corporate names, company names, business names, fictitious business names, trade styles, trade
dress, logos, service marks, other source or business identifiers, designs and General Intangibles of like
nature, now owned or hereafter adopted or acquired, all registrations thereof, if any, including all
registration and recording applications filed in connection therewith in the United States Patent and
Trademark Office listed on Schedule 9.1.11 and all renewals thereof, including those listed on
Schedule 9.1.11 (provided that no security interest shall be granted in United States intent-to-use trademark
applications to the extent that, and solely during the period, if any, in which, the grant of a security interest
therein would impair the validity or enforceability of such intent-to-use trademark applications under
applicable federal law), (b) all goodwill associated therewith or symbolized thereby and (c) the right to sue
or otherwise recover for any past, present and future infringement, dilution or other violation of any of the
foregoing or for any injury to the related goodwill.

Transactions: collectively, the transactions to occur on or prior to the Closing Date pursuant to the
Loan Documents, including (a) the execution and delivery of the Loan Documents; (b) any Borrowings
and/or issuances (or deemed issuances) of Letters of Credit on the Closing Date; and (c) the payment of all
fees and expenses owing in connection with the foregoing.

Transferee: any actual or potential Eligible Assignee, Participant or other Person acquiring an
interest in any Obligations.

Treasury Regulations: the regulations promulgated under the Code by the U.S. Department of the
Treasury.

Trigger Period: the period (a) commencing on any day that (i) a Specified Event of Default has
occurred, or (ii) Availability has been less than the Threshold Amount for more than five (5) consecutive
Business Days; and (b) continuing until, during each of the preceding thirty (30) consecutive days, no
Specified Event of Default has existed and Availability has been at or in excess of the Threshold Amount.

UCC: the Uniform Commercial Code as in effect in the State of New York or, when the laws of
any other jurisdiction govern the perfection or enforcement of any Lien, the Uniform Commercial Code of
such jurisdiction.

UK Financial Institution: any BRRD Undertaking (as defined under the PRA Rulebook (as
amended from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any
Person subject to [FPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the
United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment
firms, and certain affiliates of such credit institutions or investment firms.

UK Resolution Authority: the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution.

Unadjusted EBITDA: for any period, the EBITDA for such period, determined without including
any Material Project EBITDA Adjustments, any Specified Equity Contribution or any EBITDA attributable
to any cash payment included in the calculation of “Consolidated Net Income™ pursuant to clause (e) of the
definition thereof, in each case for such period.

Undisclosed Administration: in relation to a Lender, the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official by a supervisory
authority or regulator under or based on the law in the country where such Lender is subject to home
jurisdiction supervision if applicable law requires that such appointment is not to be publicly disclosed.




Unrestricted Cash: on any date, the aggregate amount of unrestricted cash and Cash Equivalents of
Borrower and the Restricted Subsidiaries on such date, but only to the extent such cash or Cash Equivalents
(i) are not being held as Cash Collateral for any purpose, including as Cash Collateral for any Letters of
Credit, (ii) do not constitute escrowed funds for any purpose, (iii) do not represent a minimum balance
requirement and (iv) are not subject to other restrictions on withdrawal (other than restrictions arising under
Deposit Account Control Agreements, Commodity Account Control Agreements, Securities Account
Control Agreements and other Security Documents). It is understood and agreed that (x) cash and Cash
Equivalents that would appear as “restricted” on a balance sheet solely because such cash and Cash
Equivalents are held in a Controlled Account shall not constitute restricted cash and Cash Equivalents for
purposes of this definition and (y) cash and Cash Equivalents that constitute Collateral but are not being
held specifically as Cash Collateral for any purpose shall not constitute restricted cash and Cash Equivalents
for purposes of this definition.

Unrestricted Subsidiary: a direct or indirect Subsidiary of Borrower:

(a) that is designated by Borrower as an Unrestricted Subsidiary (1) on Schedule 9.1.4 on the
Closing Date or (2) in a written notice provided to Agent (which such notice shall include a certification by
a Senior Officer of Borrower that (i) both before and after giving effect to such designation, no Default or
Event of Default shall have occurred and be continuing, (ii) such designation complies with all requirements
set forth in this definition, including that (x) at the time such Subsidiary is being designated as an
Unrestricted Subsidiary, Borrower or any of its Restricted Subsidiaries are permitted to make Investments
pursuant to the terms of Section 10.2.5(a)(i), 10.2.5(i), 10.2.5(k), 10.2.5(t) or 10.2.5(u), as applicable, in an
amount equal to the Investments previously made in the Subsidiary being designated an Unrestricted
Subsidiary and that have not been repaid by such Subsidiary as dividends or distributions to any Obligor,
and (y) the amount of such Investments previously made by Borrower or any of its Restricted Subsidiaries
in such Subsidiary being designated an Unrestricted Subsidiary during the period from the Closing Date to
the applicable date of determination, and that have not been repaid via dividend or distribution to Borrower
or a Restricted Subsidiary, shall be included in the calculation of the aggregate amount of Investments
permitted under Sections 10.2.5(a)(i), 10.2.5(1), 10.2.5(k), 10.2.5(t) or 10.2.5(u) and (iii) such Subsidiary is
not a guarantor of any Permitted Junior Debt (or Permitted Refinancing Debt in respect thereof) or any
other Debt in excess of $10,000,000),

(b) that after giving effect to such designation, will have no Debt other than Non-Recourse
Debt and Debt that is guaranteed pursuant to Section 10.2.1(0),

(c) that, except as not prohibited by Section 10.2.9, after giving effect to such designation is
not party to any transaction with Borrower or any Restricted Subsidiary,

(d) that after giving effect to such designation, as to which (i) neither Borrower nor any
Restricted Subsidiary has or would have any direct or indirect obligation for any obligation or liability of
such Unrestricted Subsidiary, and (ii) neither Borrower nor any Restricted Subsidiary is required to
maintain or preserve such Unrestricted Subsidiary’s financial condition or to cause such Person to achieve
any specified levels of operating results, other than, in the case of clauses (i) and (i), Guarantees that are
permitted under Section 10.2.1 and Section 10.2.5 by Borrower or any Restricted Subsidiary of obligations
of any Unrestricted Subsidiary.

If reasonably requested by Agent, Borrower shall have provided appropriate evidence
demonstrating its compliance with the certifications set forth in the foregoing clause (a). If, at any time, any
Unrestricted Subsidiary ceases to comply with the requirements set forth in clauses (b) through (d) of this
definition, the applicable Unrestricted Subsidiary shall immediately thereupon be deemed to be a Restricted
Subsidiary for all purposes of this Agreement and the other Loan Documents, including that any Debt of




such Subsidiary will be deemed to have been incurred by a Restricted Subsidiary of Borrower as of such
date. Borrower may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided, that such designation will be deemed to be an incurrence of Debt by a Restricted Subsidiary of
Borrower in an amount equal to the outstanding Debt of such Unrestricted Subsidiary on such date of
designation and such designation will only be permitted if no Default or Event of Default would be in
existence after giving effect to such designation. On the date of any designation of an Unrestricted
Subsidiary as a Restricted Subsidiary (or on the date any Subsidiary is deemed to be a Restricted Subsidiary
pursuant to the second sentence of this paragraph), to the extent that Section 10.1.9 requires such Subsidiary
that has been redesignated or deemed to be a Restricted Subsidiary to take certain actions or enter into
certain documents, such Subsidiary shall promptly (and in any event within 60 days or such longer period
of time as Agent may consent to in writing in its sole discretion) comply therewith.

Unused Line Fee Rate: a per annum rate equal to (a) 0.500%, if average daily Revolver Usage
(excluding any Swingline Loans from usage) was less than 50% of the Commitments during the
immediately preceding Fiscal Quarter, or (b) 0.375%, if average daily Revolver Usage (excluding any
Swingline Loans from usage) was equal to or more than 50% of the Commitments during the immediately
preceding Fiscal Quarter.

Securities Industry and Financial Markets Association, New York Stock Exchange or FRBNY is not open
for business because the day is a legal holiday under New York law or U.S, federal law,

U.S. Person: “United States person™ as defined in Section 7701(a)(30) of the Code.

U.S. Special Resolution Regimes: as defined in Section 14.17.

U.S. Tax Compliance Certificate: as defined in Section 5.9.2(b)(iii).

Value: (a) for Equipment, its value as determined by reference to the most recent appraisal
undertaken by an appraiser in accordance with this Agreement and on terms satisfactory to Agent in its
Permitted Discretion; and (b) for an Account, its face amount, net of any returns, rebates, discounts
(calculated on the shortest terms), credits. allowances or Taxes (including sales, excise or other taxes) that
have been or could be claimed by the Account Debtor or any other Person.

Wholly Owned Subsidiary; of any Person shall mean a Subsidiary of such Person, all of the Equity
Interests of which (other than directors’ qualifying shares or nominee or other similar shares required
pursuant to applicable law) are owned, directly or indirectly, by such Person or any other Wholly Owned
Subsidiary of such Person.

Withdrawal Liability: liability to a Multiemployer Plan as a result of a complete or partial
withdrawal from such Multiemployer Plan, as such terms are defined in Part 1 of Subtitle E of Title IV of
ERISA.

Write-Down and Conversion Powers: with respect to any EEA Resolution Authority, the write-
down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In
Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised




under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers.

ZBA Accounts; has the meaning assigned to such term in the definition of “Excluded Accounts”,

1.2 Accounting Terms. Under the Loan Documents (except as otherwise specified therein),
all accounting terms shall be interpreted, all accounting determinations shall be made, and all financial
statements shall be prepared, in accordance with GAAP applied on a basis consistent with the most recent
audited financial statements of Borrower delivered to Agent before the Closing Date and using the same
inventory valuation method and lease accounting treatment as used in such financial statements; provided,
that Borrower may adopt a change required or permitted by GAAP after the Closing Date as long as
Borrower’s certified public accountants concur in such change, it is disclosed to Agent and the Loan
Documents are amended in a manner satisfactory to Required Lenders to address the change. Upon request
by Agent or Required Lenders, Borrower’s financial statements and Borrower Materials shall set forth a
reconciliation between calculations made before and after giving effect to any change in GAAP.

1.3 Uniform Commercial Code. As used herein, the following terms are defined in
accordance with the UCC in effect in the State of New York: “Account™, “Account Debtor™, “*As-Extracted
Collateral”, “Chattel Paper”, “Commercial Tort Claim”, “Commodity Account”, “Deposit Account”,

“Document”, “Electronic Chattel Paper”, “Equipment”, “Fixtures”, “Goods”, “Instrument”, “Investment
LI 1%
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Property”, “Letter-of-Credit Right”, *Payment Intangibles”, “Proceeds”, “Securities Account”, “Software”
and “Supporting Obligation™.

1.4 Certain Matters of Construction. The rules of construction and interpretation included
in this Section apply to all Loan Documents. The terms “herein,” “hereof,” “hereunder” and other words
of similar import refer to the applicable document as a whole and not to any particular section, paragraph or
subdivision. Any pronoun used shall be deemed to cover all genders. In the computation of periods of time
from a specified date to a later date, “from™ means “from and including,” and “to” and “until” each mean
“to but excluding.” The terms “including™ and “include” shall mean “including, without limitation” and
the rule of e¢jusdem generis shall not apply to limit any provision. Section titles appear as a matter of
convenience only and shall not affect the interpretation of a Loan Document. Reference to any (a) law
includes all related regulations, interpretations, supplements, amendments and successor provisions;
(b) document, instrument or agreement includes any amendment, extension, supplement, waiver,
replacement and other modification thereto (to the extent permitted by the Loan Documents); (c) section
means, unless the context otherwise requires, a section of the applicable document; (d) exhibit or schedule
means, unless the context otherwise requires, an exhibit or schedule to the applicable document, which is
thereby incorporated by reference; (e) Person includes its permitted successors and assigns; (f) time of day
means the time at Agent’s notice address under Section 14.3.1; or (g) discretion of Agent, Issuing Bank or
any Lender means the sole and absolute discretion of such Person exercised at any time. Any references to
Value, Borrowing Base components, Loans, Letters of Credit, Obligations and other amounts herein shall
be denominated in Dollars, unless expressly provided otherwise, and any determination (including
calculation of Borrowing Base and financial covenants) made from time to time by Obligors under the Loan
Documents shall be made in light of the circumstances existing at such time. Borrowing Base calculations
shall be consistent with historical methods of valuation and calculation, and otherwise satisfactory to Agent
(and not necessarily calculated in accordance with GAAP). Obligors have the burden of establishing any
alleged negligence, misconduct or lack of good faith by any Indemnitee under a Loan Document. No
provision of a Loan Document shall be construed against a party by reason of it having, or being deemed
to have, drafted the provision. Reference to an Obligor’s “knowledge” or similar concept means actual
knowledge of a Senior Officer, or knowledge that a Senior Officer would have obtained if he or she had
engaged in good faith and diligent performance of his or her duties, including reasonably specific inquiries
of employees or agents and a good faith attempt to ascertain the matter.
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1.5 Division. Any reference herein to a merger, transfer, consolidation, amalgamation,
assignment, sale, disposition or transfer, or similar term, shall be deemed to apply to a division of or by a
limited liability company, or an allocation of assets to a series of a limited liability company (or the
unwinding of such a division or allocation) as if it were a merger, transfer, consolidation, amalgamation,
assignment, sale, disposition or transfer or similar term, as applicable, to, of or with a separate Person. Any
division of a limited liability company shall constitute a separate Person hereunder.

SECTION 2. CREDIT FACILITIES

2.1 Loan Commitments.

2.1.1 Commitments. FEach Lender agrees, severally on a Pro Rata basis up to its
Commitment, on the terms set forth herein, to make Loans to Borrower from time to time during the
Availability Period. The Loans may be repaid and reborrowed as provided herein. In no event shall Lenders
have any obligation to honor a request for a Loan if Revolver Usage at such time plus the requested Loan
would exceed the Borrowing Base. Any Extended Loans made in accordance with Section 2.1.8 and an
Extension Amendment shall be subject to this Section +-4-2.1 and shall constitute Loans for all purposes
hereunder.

2.1.2 Notes. Loans and interest accruing thereon shall be evidenced by the records of
Agent and the applicable Lender. At the request of a Lender, Borrower shall deliver promissory note(s) to
such Lender, evidencing its Loans.

2.1.3  Use of Proceeds. The proceeds of Loans and Letters of Credit shall be used by
Borrower solely (a) to satisfy existing Debt; (b) to pay fees and transaction expenses associated with the
closing of this credit facility; (¢) to pay Obligations in accordance with this Agreement; and (d) for lawful
corporate purposes of Borrower and its Restricted Subsidiaries, including working capital and capital
expenditures, in each case to the extent not prohibited by the Loan Documents and for Investments to the
extent permitted herein. Borrower shall not, directly or indirectly, use any Letter of Credit or Loan proceeds,
nor use, lend, contribute or otherwise make available any Letter of Credit or Loan proceeds to any
Subsidiary, joint venture partner or other Person, (i) for any purpose that entails a violation of any of the
Regulations of the Federal Reserve Board, including Regulations T, U and X thereof, (ii) to fund any
activities of or business with any Person, or in any Designated Jurisdiction, that, at the time of issuance of
the Letter of Credit or funding of the Loan, is the target of any Sanction; or (iii) in any manner that would
result in a violation of a Sanction or Anti-Corruption Law applicable to any party hereto.

2.1.4  Voluntary Reduction or Termination of Commitments. Upon at least three (3)
Business Days’ prior written notice to Agent at any time, Borrower may terminate or reduce the
Commitments. Each reduction shall be in an increment of $500,000, but not less than $1,000,000 (or, if
less, the remaining amount of the Commitments), shall be Pro Rata to all Lenders and shall be specified in
the notice. Any notice of termination or reduction by Borrower shall be irrevocable; provided that, subject
to the payment of any funding losses pursuant to Section 3.9, any such notice may be conditioned upon the
occurrence of a refinancing or receipt of proceeds of Debt or Equity Interests,




2.1.5 Overadvances. Any Overadvance shall be repaid by Borrower upon demand by
Agent at its discretion or at the direction of Required Lenders and, in any event, within 30 days after
occurrence (unless otherwise consented to by Required Lenders). All Overadvances shall constitute an
Obligation secured by the Collateral, entitled to all benefits of the Loan Documents. Agent may require
Lenders to fund Base Rate Loans that cause or constitute an Overadvance and to forbear from requiring
Borrower to cure an Overadvance, as long as the total Overadvance does not exceed 10% of the Borrowing
Base and does not continue for more than 30 consecutive days without the consent of Required Lenders.
In no event shall Loans be required that would cause Revolver Usage to exceed the aggregate
Commitments. No funding or sufferance of an Overadvance shall constitute a waiver by Agent or Lenders
of the Event of Default caused thereby. No Obligor shall be a beneficiary of this Section nor authorized to
enforce any of its terms.

2.1.6  Protective Advances. Agent shall be authorized, in its discretion, at any time that
any condition in Section 6 is not satisfied, to make Base Rate Loans (“Protective Advances™) (a) if Agent
deems such Loans necessary or desirable to preserve or protect Collateral, or to enhance the collectability
or repayment of Obligations or (b) to pay any other amounts chargeable to Obligors under any Loan
Documents, including interest, costs, fees and expenses; provided that the aggregate amount of Protective
Advances outstanding at any time shall not (i) exceed 10% of the Borrowing Base and (ii) cause Revolver
Usage to exceed the aggregate Commitments. Lenders shall participate on a Pro Rata basis in Protective
Advances outstanding from time to time. Required Lenders may at any time revoke Agent’s authority to
make further Protective Advances under clause (a) by written notice to Agent. Absent such revocation,
Agent’s determination that funding of a Protective Advance is appropriate shall be conclusive. No funding
of a Protective Advance shall constitute a waiver by Agent or Lenders of any Event of Default relating
thereto. No Obligor shall be a beneficiary of this Section nor authorized to enforce any of its terms.

2.1.7 Increase in Commitments. Borrower may request an increase in Commitments
from time to time upon not less than five (5) Business Days’ notice to Agent, as long as (a) the requested
increase is in a minimum amount of $10,000,000 and is offered on the same terms as existing Commitments,
except for a closing fee specified by Borrower, (b) total increases under this Section do not exceed
$100,000,000, and (c) the requested increase does not cause the Commitments to exceed 90% of any
applicable cap under the Intercreditor Agreement, any Permitted Junior Debt agreement or any Permitted
Refinancing Debt agreement in respect of a Refinancing of Permitted Junior Debt. Agent shall promptly
notify Lenders of the requested increase and, within ten (10) Business Days thereafter, each Lender shall
notify Agent if and to what extent such Lender commits to increase its Commitment. No Lender is obligated
to provide any increase, and any Lender not responding within such period shall be deemed to have declined
an increase. If Lenders fail to commit to the full requested increase, Eligible Assignees may issue additional
Commitments and become Lenders hereunder. Agent may allocate, in its discretion, the increased
Commitments among committing Lenders and Eligible Assignees. Total Commitments shall be increased
by the requested amount (or such lesser amount committed by Lenders and Eligible Assignees) on a date
agreed upon by Agent and Borrower, provided the conditions set forth in Section 6.2 are satisfied at such
time. Agent, Borrower, and the new and existing Lenders shall execute and deliver such documents,
amendments and agreements as Agent deems appropriate to evidence the increase in and allocations of
Commitments and Obligors shall pay any fees and expenses incurred in connection therewith in accordance
with the terms hereof. On the effective date of an increase, the Revolver Usage and other exposures under
the Commitments shall be reallocated among Lenders, and settled by Agent as necessary, in accordance
with Lenders’ adjusted shares of Commitments.

2.1.8  Extension Offers.

(a) Borrower may at any time and from time to time request that all or a portion of the
Commitments of any Class, existing at the time of such request (each, an “Existing Commitment™ and any




related revolving credit loans under any such facility, “Existing Loans”; each Existing Commitment and
related Existing Loans together being referred to as an “Existing Class”) be converted to extend the
termination date thereof and the scheduled maturity date(s) of any payment of principal with respect to all
or a portion of any principal amount of Existing Loans related to such Existing Commitments (any such
Existing Commitments which have been so extended, “Extended Commitments™ and any related revolving
credit loans, “Extended Loans") and to provide for other terms consistent with this Section 2.1.8. Prior to
entering into any Extension Amendment with respect to any Extended Commitments, Borrower shall
provide a notice to Agent (who shall provide a copy of such notice to each of the Lenders of the applicable
Class of Existing Commitments and which such request shall be offered ratably to all Lenders) (an
“Extension Request™) setting forth the proposed terms of the Extended Commitments to be established
thereunder, which terms shall be substantially similar to those applicable to the Existing Commitments from
which they are to be extended (the “Specified Existing Commitment Class™) except that (i) all or any of the
final maturity dates of such Extended Commitments may be delayed to later dates than the final maturity
dates of the Existing Commitments of the Specified Existing Commitment Class, (ii) (A) the interest rates,
interest margins, rate floors, upfront fees, funding discounts, original issue discounts and premiums with
respect to the Extended Commitments may be different from those for the Existing Commitments of the
Specified Existing Commitment Class and/or (B) additional fees and/or premiums may be payable to the
Lenders providing such Extended Commitments in addition to or in lieu of any of the items contemplated
by the preceding clause (A) and (iii) (A) the undrawn revolving credit commitment fee rate with respect to
the Extended Commitments may be different from such rate for Existing Commitments of the Specified
Existing Commitment Class and (B) the Extension Amendment may provide for other covenants and terms
that apply to any period after the final maturity dates of the Existing Commitments of the Specified Existing
Commitment Class; provided that, notwithstanding anything to the contrary in this Section 2.1.8 or
otherwise, (1) the borrowing and repayment (other than in connection with a permanent repayment and
termination of commitments (which shall be governed by clause (3) below)) of the Extended Loans under
any Extended Commitments shall be made on a pro rata basis with any borrowings and repayments of the
Existing Loans of the Specified Existing Commitment Class (the mechanics for which may be implemented
through the applicable Extension Amendment and may include technical changes related to the borrowing
and replacement procedures of the Specified Existing Commitment Class), (2)assignments and
participations of Extended Commitments and Extended Loans shall be governed by the assignment and
participation provisions set forth in Section 13 and (3) subject to the applicable limitations set forth in
Section 2.1.4, permanent repayments of Extended Loans (and corresponding permanent reduction in the
related Extended Commitments) shall be permitted as may be agreed between Borrower and the Lenders
thereof. No Lender shall have any obligation to agree to have any of its Loans or Commitments of any
Existing Class converted into Extended Loans or Extended Commitments pursuant to any Extension
Request. Any Extended Commitments of any Extension Series shall constitute a separate Class of revolving
credit commitments from Existing Commitments of the Specified Existing Commitment Class and from
any other Existing Commitments (together with any other Extended Commitments so established on such
date).

(b) Borrower shall provide the applicable Extension Request at least five (5) Business
Days (or such shorter period as Agent may determine in its reasonable discretion) prior to the date on which
Lenders under the Existing Class are requested to respond, and shall agree to such procedures, if any, as
may be established by, or acceptable to, Agent, in each case acting reasonably, to accomplish the purpose
of this Section 2.1.8. Any Lender (an “Extending Lender”) wishing to have all or a portion of its
Commitments (or any earlier Extended Commitments) of an Existing Class subject to such Extension
Request converted into Extended Commitments shall notify Agent (an “Extension Election™) on or prior to
the date specified in such Extension Request of the amount of its Commitments (and/or any earlier Extended
Commitments) which it has elected to convert into Extended Commitments (subject to any minimum
denomination requirements imposed by Agent). In the event that the aggregate amount of Commitments
(and any earlier Extended Commitments) subject to Extension Elections exceeds the amount of Extended




Commitments requested pursuant to the Extension Request, Commitments and (and any earlier Extended
Commitments) subject to Extension Elections shall be converted to Extended Commitments on a pro rata
basis based on the amount of Commitments (and any earlier Extended Commitments) included in each such
Extension Election or as may be otherwise agreed to in the applicable Extension Amendment.
Notwithstanding the conversion of any Existing Commitment into an Extended Commitment, such
Extended Commitment shall be treated identically to all Existing Commitments of the Specified Existing
Commitment Class for purposes of the obligations of a Lender in respect of Letters of Credit under
Section 2.2 and Swingline Loans under Section 4-3334.1.3, except that the applicable Extension
Amendment may provide that the Termination Date for Swingline Loans and/or the last day for issuing
Letters of Credit may be extended and the related obligations to make Swingline Loans and issue Letters
of Credit may be continued (pursuant to mechanics to be specified in the applicable Extension Amendment)
so long as the applicable Swingline Loan Lender and/or the applicable Issuing Bank, as applicable, have
consented to such extensions (it being understood that no consent of any other Lender shall be required in
connection with any such extension). Any Lender that elects in its sole discretion not to become an
Extending Lender shall cease to be a Lender hereunder and shall no longer have any Commitments, other
obligations or rights (other than such Lender’s rights to indemnification under the Loan Documents which
shall continue to remain in effect after such time as set forth in this Agreement) hereunder, in each case as
of the applicable Termination Date, so long as each such Lender has received payment in full in respect of
its Pro Rata share of all outstanding Obligations that are then due and owing as of such applicable
Termination Date.

(c) Extended Commitments shall be established pursuant to an amendment (an
“Extension Amendment”) to this Agreement (which, notwithstanding anything to the contrary set forth in
Section 14.1, shall not require the consent of any Lender other than the Extending Lenders with respect to
the Extended Commitments established thereby) executed by the Obligors, Agent and the Extending
Lenders. It is understood and agreed that each Lender hereunder has consented, and shall at the effective
time thereof be deemed to consent to each amendment to this Agreement and the other Loan Documents
authorized by this Section 2.1.8 and the arrangements described above in connection therewith.
Notwithstanding anything to the contrary in this Section 2-4-8¢d2.1.8(c) and without limiting the generality
or applicability of Section 14.1 to any Section 2.1.8 Additional Amendments (as defined below), any
Extension Amendment may provide for additional terms and/or additional amendments other than those
referred to or contemplated above (any such additional amendment, a “Section 2.1.8 Additional
Amendment™) to this Agreement and the other Loan Documents; provided that such Section 2.1.8
Additional Amendments are within the requirements of Section 2-1-8¢b2.1.8(a) and do not become effective
prior to the time that such Section 2.1.8 Additional Amendments have been consented to (including, without
limitation, pursuant to consents applicable to holders of any Extended Loans provided for in any Extension
Amendment) by such of the Lenders, Obligors and other parties (if any) as may be required in order for
such Section 2.1.8 Additional Amendments to become effective in accordance with Section 14.1.

(d) Notwithstanding anything to the contrary contained in this Agreement, (i) on any
date on which any Class of Existing Commitments is converted to extend the related scheduled maturity
date(s) in accordance with paragraph (c)above (an “Extension Date”), in the case of the Existing
Commitments of each Extending Lender under any Specified Existing Commitment Class, the aggregate
principal amount of such Existing Commitments shall be deemed reduced by an amount equal to the
aggregate principal amount of Extended Commitments so converted by such Lender on such date, and such
Extended Commitments shall be established as a separate Class of revolving credit commitments from the
Specified Existing Commitment Class and from any other Existing Commitments (together with any other
Extended Commitments so established on such date) and (ii) if, on any Extension Date, any Existing Loans
of any Extending Lender are outstanding under the Specified Existing Commitment Class, such Existing
Loans (and any related participations) shall be deemed to be allocated as Extended Loans (and related
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participations) in the same proportion as such Extending Lender’s Specified Existing Commitments to
Extended Commitments.

(e) No exchange of Loans or Commitments pursuant to any Extension Amendment in
accordance with this Section 2.1.8 shall constitute a voluntary or mandatory payment or prepayment for
purposes of this Agreement.

2.2 Letter of Credit Facility

2.2.1 Issuance of Letters of Credit. Issuing Bank shall issue Letters of Credit from time
to time at any time prior to the date that is five (5) Business Days prior to the Termination Date, on the
terms set forth herein, including the following:

(a) Borrower acknowledges that Issuing Bank’s issuance of any Letter of Credit is
conditioned upon Issuing Bank’s receipt of a LC Application with respect to the requested Letter of Credit,
as well as such other instruments and agreements as Issuing Bank may customarily require for issuance of
a letter of credit of similar type and amount. Issuing Bank shall have no obligation to issue any Letter of
Credit unless (i) Issuing Bank receives a LC Request and LC Application at least three (3) Business Days
(or such shorter period as may be agreed by Issuing Bank in its sole discretion) prior to the requested date
of issuance; (i1) each LC Condition is satisfied; and (ii1) if a Defaulting Lender exists, such Lender or
Borrower has entered into arrangements satisfactory to Agent and Issuing Bank to eliminate any Fronting
Exposure associated with such Lender. If, in sufficient time to act, Issuing Bank receives written notice
from Agent or Required Lenders that a LC Condition has not been satisfied, Issuing Bank shall not issue
the requested Letter of Credit. Prior to receipt of any such notice, Issuing Bank shall not be deemed to have
knowledge of any failure of LC Conditions.

(b) Letters of Credit may be requested by Borrower for its own account or on behalf
of and for the account of any Restricted Subsidiary; provided that (i) the proceeds thereof are used in
accordance with Section 2.1.3 and (ii) Borrower and Restricted Subsidiaries are in compliance with Section
10.2.5 in respect of any application of the Letters of Credit to support obligations of Subsidiaries. Increase,
renewal or extension of a Letter of Credit shall be treated as issuance of a new Letter of Credit, but [ssuing
Bank may require a new LC Application in its discretion.

(c) Borrower assumes all risks of any beneficiary’s acts, omissions or misuses of any
Letters of Credit. None of Agent, Issuing Bank or any Lender shall be responsible for the existence,
character, quality, quantity, condition, packing, value or delivery of any goods purported to be represented
by any Documents; any differences or variation in the character, quality, quantity, condition, packing, value
or delivery of any goods from that expressed in any Documents; the form, validity, sufficiency, accuracy,
genuineness or legal effect of any Documents or of any endorsements thereon; the time, place, manner or
order in which shipment of goods is made; partial, incomplete or failed shipment of any goods referred to
in a Letter of Credit or Documents; any deviation from instructions, delay, default or fraud by any shipper
or other Person in connection with any goods, shipment or delivery; any breach of contract between a
shipper or vendor and Borrower; any errors, omissions, interruptions or delays in transmission or delivery
of any messages, by mail, cable, telegraph, telex, telecopy, e-mail, telephone or otherwise; any errors in
interpretation of technical terms; any misapplication by a beneficiary of a Letter of Credit or proceeds
thereof; or any consequences arising from causes beyond the control of Issuing Bank, Agent or any Lender,
including any act or omission of a Governmental Authority. The rights and remedies of Issuing Bank under
the Loan Documents shall be cumulative. Issuing Bank shall be fully subrogated to all rights and remedies
of a beneficiary whose claims are discharged through a Letter of Credit.
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(d) In connection with its administration of and enforcement of rights or remedies
under any Letters of Credit or LC Documents, Issuing Bank shall be entitled to act, and shall be fully
protected in acting, upon any certification, documentation or other Communication in whatever form
believed by Issuing Bank, in good faith, to be genuine and correct and to have been signed, sent or made
by a proper Person. Issuing Bank may use legal counsel, accountants and other experts to advise it
concerning its obligations, rights and remedies, and shall be entitled to act (and shall be fully protected in
any action taken in good faith reliance) upon any advice given by such experts. Issuing Bank may employ
agents and attorneys-in-fact in connection with any matter relating to Letters of Credit or LC Documents,
and shall not be liable for the negligence or misconduct of agents and attorneys-in-fact selected with
reasonable care.

2.2.2  Reimbursement; Participations.

(a) [f Issuing Bank honors any request for payment under a Letter of Credit, Borrower
shall pay to Issuing Bank, on the same day (*Reimbursement Date”), the amount paid by Issuing Bank
under such Letter of Credit, together with interest at the interest rate for Base Rate Loans from the
Reimbursement Date until payment by Borrower. The obligation of Borrower to reimburse Issuing Bank
for any payment made under a Letter of Credit shall be absolute, unconditional, irrevocable, and joint and
several, and shall be paid without regard to any lack of validity or enforceability of any Letter of Credit or
the existence of any claim, setoff, defense or other right that Borrower may have at any time against the
beneficiary. Whether or not Borrower submits a Notice of Borrowing, Borrower shall be deemed to have
requested a Borrowing of Base Rate Loans in an amount necessary to pay all amounts due Issuing Bank on
any Reimbursement Date and each Lender shall fund its Pro Rata share of such Borrowing whether or not
the Commitments have terminated, an Overadvance exists or is created thereby, or the conditions in
Section 6 are satisfied.

(b) Each Lender hereby irrevocably and unconditionally purchases from [ssuing Bank,
without recourse or warranty, an undivided Pro Rata participation in all LC Obligations outstanding from
time to time. Issuing Bank is issuing Letters of Credit in reliance upon this participation. If Borrower does
not make a payment to Issuing Bank when due hereunder, Agent shall promptly notify Lenders and each
Lender shall within one (1) Business Day after such notice pay to Agent, for the benefit of [ssuing Bank,
the Lender’s Pro Rata share of such payment. Upon request by a Lender, Issuing Bank shall provide copies
of Letters of Credit and LC Documents in its possession at such time.

(c) The obligation of each Lender to make payments to Agent for the account of
Issuing Bank in connection with Issuing Bank’s payment under a Letter of Credit shall be absolute,
unconditional and irrevocable, not subject to any counterclaim, setoff, qualification or exception
whatsoever, and shall be made as provided in this Agreement under all circumstances, irrespective of any
lack of validity or unenforceability of any Loan Documents; any draft, certificate or other document
presented under a Letter of Credit being determined to be forged, fraudulent, noncompliant, invalid or
insufficient in any respect or any statement therein being untrue or inaccurate in any respect; any waiver by
Issuing Bank of a requirement that exists for its protection (and not Borrower’s protection) or that does not
materially prejudice Borrower; any honor of an electronic demand for payment even if a draft is required;
any payment of an item presented after a Letter of Credit’s expiration date if authorized by the UCC or
applicable customs or practices; or any setoff or defense that an Obligor may have with respect to any
Obligations. Issuing Bank does not assume any responsibility for any failure or delay in performance or
any breach by Borrower or other Person of any obligations under any LC Documents. Issuing Bank does
not make any express or implied warranty, representation or guaranty to Lenders with respect to any Letter
of Credit, Collateral, LC Document or Obligor. Issuing Bank shall not be responsible to any Lender for
any recitals, statements, information, representations or warranties contained in, or for the execution,
validity, genuineness, effectiveness or enforceability of, any LC Documents; the validity, genuineness,
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enforceability, collectability, value or sufficiency of any Collateral or the perfection of any Lien therein; or
the assets, liabilities, financial condition, results of operations, business, creditworthiness or legal status of
any Obligor.

(d) No Indemnitee shall be liable to any Obligor, Lender or other Person for any action
taken or omitted to be taken in connection with any Letter of Credit or LC Document except as a result of
such Indemnitee’s gross negligence or willful misconduct as determined by a final, nonappealable judgment
of a court of competent jurisdiction. Issuing Bank shall not have any liability to any Lender if [ssuing Bank
refrains from taking any action with respect to a Letter of Credit until it receives written instructions (an in
its discretion, appropriate assurances) from the Required Lenders.

2.23 Cash Collateral. Within one (1) Business Day of Agent’s or Issuing Bank’s
request, Borrower shall Cash Collateralize (a) the Fronting Exposure of any Defaulting Lender; and (b) all
LC Obligations if an Event of Default exists, an Overadvance exists, the Termination Date is scheduled to
occur within five (5) Business Days or the Termination Date occurs. If Borrower fails to provide any Cash
Collateral as required hereunder, Lenders may (and shall upon direction of Agent) advance, as Loans, the
amount of Cash Collateral required (whether or not the Commitments have terminated, an Overadvance
exists or the conditions in Section 6 are satisfied).

2.2.4 Resignation of Issuing Bank. [ssuing Bank may resign at any time upon notice to
Agent and Borrower, and any resignation of Agent hereunder shall automatically constitute its concurrent
resignation as Issuing Bank. From the effective date of its resignation, Issuing Bank shall have no
obligation to issue, amend, renew, extend or otherwise modify any Letter of Credit, but shall otherwise
have all rights and obligations of an Issuing Bank hereunder relating to any Letter of Credit issued by it
prior to such date. A replacement Issuing Bank may be appointed by written agreement among Agent (such
approval not to be unreasonably withheld), Borrower and the new Issuing Bank.

2.2.5 Transitional Provision. Subject to the satisfaction of the conditions contained in
Sections 6.1 and 6.2, from and after the Closing Date, all Existing Letters of Credit shall be deemed to have
been issued pursuant to this Section 2.2 and to be Letters of Credit issued and outstanding hereunder and
shall be subject to and governed by the terms, provisions and conditions hereof.

2.2.6  Expiration Date. Each Letter of Credit shall expire (or be subject to termination
or non-renewal by notice from the Issuing Bank to the beneficiary thereof) at or prior to the close of business
on the earlier of (i) the date one year after the date of the issuance of such Letter of Credit (or, in the case
of any renewal or extension thereof, including, without limitation, any automatic renewal provision, one
year after such renewal or extension) or such longer period of time as may be agreed to by the applicable
Issuing Bank in its sole discretion (subject to the limitations set forth in the immediately succeeding
sentence) and (i1) the date that is five (5) Business Days prior to the Termination Date; provided that any
standby Letter of Credit with a one-year tenor may provide for the renewal thereof for additional one-year
periods (which shall in no event extend beyond the date referred to in clause (ii) above). Notwithstanding
the foregoing, the expiration date of any Letters of Credit may extend beyond the dates set forth in the
immediately preceding sentence only so long as (1) the aggregate face amount of all such Letters of Credit
shall not at any one time exceed $75,000,000, (2) no expiration date of any such Letter of Credit shall
extend more than one year beyond the Termination Date, and (3) such Letters of Credit shall have been
Cash Collateralized.
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SECTION 3. INTEREST, FEES AND CHARGES
3.1 Interest.

3.1.1 Rates and Payment of Interest.

(a) The Ob]igalionq shall bear imere%t (i) if a Base Rate Loan, at the Base Rate in
SOFR for the appllcab]e Interest Period, plus the Appllcable Marglﬁ"e.;l_d_ (1?1)_11 any other Ob]lg;ﬁ;;ﬁ
(including, to the extent permitted by law, interest not paid when due), at the Base Rate in effect from time
to time, plus the Applicable Margin for Base Rate Loans.

(b) During an Event of Default under Section 11.1(a)(i) or 11.1(g), or during any other
Event of Default if Required Lenders in their discretion so elect, overdue Obligations shall bear interest at
the Default Rate (whether before or after any judgment), payable on demand.

(c) Interest shall accrue from the date a Loan is advanced or Obligation is incurred or
payable, as applicable, until paid in full by Borrower, and shall in no event be less than zero at any time.
Interest accrued on the Loans is due and payable in arrears (i) on each Interest Payment Date;
(i1) concurrently with prepayment of any EHBOR-Loan, with respect to the principal amount being prepaid;
and (iii) on the Termination Date. Interest accrued on any other Obligations shall be due and payable as
provided in the Loan Documents or in the other applicable agreements, or if no payment date is specified,
on demand.

3.1.2  Application of EHBOR-Term SOFR to OQutstanding Loans.

(a) Borrower may elect to convert any portion of Base Rate Loans to, or to continue
any EHBOR-Term SOFR Loan at the end of its Interest Period as, a EH3OR-Term SOFR Loan. During any
Event of Default, Agent may (and shall at the direction of Required Lenders) declare that no Loan may be
made, converted or continued as a HHBOR-Term SOFR Loan.

(b) Borrower shall give Agent a Notice of Conversion/Continuation no later than
11:00 a.m. at least twe-three Business Days before the requested conversion or continuation date. Promptly
after receiving any such notice, Agent shall notify each Lender thereof. Each Notice of
Conversion/Continuation shall be irrevocable, and shall specify the amount of Loans to be converted or
continued, the conversion or continuation date (which shall be a Business Day), and the duration of the
Interest Period (which shall be deemed to be one month if not specified). If, at expiration of an Interest
Period for a %Iﬂ[ﬂj _SOFR Loan, Borrower has failed to delivera Notice of COnversionfContinuation

replacement rate (mc]udmg, without hmltatlon, any Successor Rate) (or any cc:-mponent 01 any of the

MMMQWWMMM
Age numLc,leu:mﬁ)ﬂndLu_u source(s) in its d

ln_ea_c_h_ cas E._Ll.fiil_@L the terms _her_egf ...end_s_haL a}!_s.e_.ng__l_i_ 1..2 t_i_)_a_ x_ _Len_de_r, _Qb_l__ug_gr_gr_p .e_r_l’_ers_o_n
for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages,
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costs, losses or expenses (whether in tort, contract or otherwise, and whether at law or in equity) for any
error or other act or omission related to or affecting the selection, determination or calculation of any rate
(or component thereof) provided by such informatiol oe(s).

3.1.3 Interest Periods. Borrower shal] select an interest perlod (‘ ‘Interest Period“) of one,
three or six months (efin each case, 5 ¢ :
lesssubject to availability) to apply to each {—H%)R—E_nn SQE Loan provided, that (a) the Interest Permd
shall begin on the date the Loan is made or contmued as, or converted into, a L—[—BQR—Term SOFR Loan,
and shall expire three or six
months thereafter, as apphcablc (b) lfany Interest Period begms on the last day of a calcndar month or on
a day for which there is no numerically corresponding day in the calendar month at its end-, or if such
corresponding day falls dﬂer the last Busineas Day of the eﬂdéﬁgﬂwcmhm 1-end, then the Interest Period
est Period would otherwise
expire on a day that is not a Business Day, the perlod shail exp1re on the next Business Day; and (c) no

Interest Period shall extend beyond the Termination Date.

3.2 Fees

3.2.1 Unused Line Fee. Borrower shall pay to Agent, for the Pro Rata benefit of Lenders,
a fee equal to the Unused Line Fee Rate times the amount by which the Commitments exceed the average
daily Revolver Usage (calculated without taking into account any Swingline Loans) during any Fiscal
Quarter. Such fee shall be payable in arrears on the first (1st) calendar day of each Fiscal Quarter and on
the Termination Date, commencing on the first such date to occur after the date hereof.

3.2.2 LC Facility Fees. Borrower shall pay (a) to Agent. for the Pro Rata benefit of
Lenders, a fee equal to the Applicable Margin in effect for EIBOR-Term SOFR Loans times the average
daily Stated Amount of Letters of Credit, payable in arrears on the first (1st) calendar day of each Fiscal
Quarter; and (b) to the applicable Issuing Bank, for its own account, a fronting fee equal to 0.125% per
annum on the Stated Amount of each Letter of Credit, payable monthly in arrears on the first day of each
month, together with all customary charges associated with the issuance, amending, negotiating, payment,
processing, transfer and administration of Letters of Credit, which charges shall be paid as and when
incurred.

3.2.3 Fee Letters. Borrower shall pay all fees set forth in any fee letter executed in
connection with this Agreement.

3.3 Computation of Interest, Fees, Yield Protection. All interest (other than interest in
respect of Base Rate Loans at times when the Base Rate is based on the Prime Rate), as well as fees and
other charges calculated on a per annum basis, shall be computed for the actual days elapsed, based on a
year of 360 days. Interest in respect of Base Rate Loans at times when the Base Rate is based on the Prime
Rate shall be calculated for the actual days elapsed, based on a year of 365 days (or 366 days as applicable).
Each determination by Agent of any interest, fees or interest rate hereunder shall be final, conclusive and
binding for all purposes, absent manifest error. All fees shall be fully earned when due and shall not be
subject to rebate, refund or proration. All fees payable under Section 3.2 are compensation for services and
are not, and shall not be deemed to be, interest or any other charge for the use, forbearance or detention of
money. A certificate as to amounts payable by Borrower under Section 3.4, 3.6, 3.7, 3.9 or 5.8 that is
submitted to Borrower by Agent or the affected Lender shall be final, conclusive and binding for all
purposes, absent manifest error, and Borrower shall pay such amounts to the appropriate party within ten
(10) Business Days following receipt of the certificate.
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34 Reimbursement Obligations. Borrower shall pay all Claims promptly upon request.
Borrower shall also reimburse Agent for all reasonable and documented legal (limited to reasonable and
documented fees of one counsel for Agent and one local counsel for Agent in each relevant jurisdiction),
accounting, appraisal, consulting, and other reasonable and documented out-of-pocket fees and expenses
incurred by it in connection with (a) negotiation and preparation of Loan Documents, including any
amendment or other modification thereof; (b) administration of and actions relating to any Collateral, Loan
Documents and transactions contemplated thereby, including any actions taken to perfect or maintain
priority of Agent’s Liens on any Collateral, to maintain any insurance required hereunder or to verify
Collateral; and (c) subject to the limits of Section 10.1.1(b), any examination or appraisal with respect to
any Obligor or Collateral by Agent’s personnel or a third party. All legal. accounting and consulting fees
shall be charged to Borrower by Agent’s professionals at their full hourly rates, regardless of any alternative
fee arrangements that Agent, any Lender or any of their Affiliates may have with such professionals that
otherwise might apply to this or any other transaction. Borrower acknowledges that counsel may provide
Agent with a benefit (such as a discount, credit or accommodation for other matters) based on counsel’s
overall relationship with Agent, including fees paid hereunder. If, for any reason (including inaccurate
information in Borrower Materials or Reports), it is determined that a higher Applicable Margin should
have applied to a period than was actually applied, then the proper margin shall be applied retroactively
and Borrower shall immediately pay to Agent, for the ratable benefit of Lenders, an amount equal to the
difference between the amount of interest and fees that would have accrued using the proper margin and
the amount actually paid. All amounts payable by Borrower under this Section shall be due on demand.

3.5 Illegality. If any Lender determines that any Applicable Law has made it unlawful, or that
any Governmental Authority has asserted that it is unlawful, for any Lender or its applicable Lending Office
to perform any of its obligations hereunder, to make, maintain, issue, fund, commit to, participate in, or
charge applicable interest or fees w1th respect to, any Loan or Letter of Credu or to determme or charge

. it ara s or fg.'l;_,';
OFR or Terr R, then on notice thereof by such Lender to Agent, (a) any obligation of such
perform such gations, to make, maintain, issue, fund, commit to or participate in the Loan or
Letter of Credit (or to charge interest or fees otherwise applicable thereto), or to continue or convert Loans
as BHIBOR—Term SOFR Loans, shall be suspended and Borrower shall make such appropriate
accommodations regarding affected Letters of Credit as Agent or such Lender may reasonably request, as
applicable, (b) if such notice asserts the illegality of such Lender to make or maintain Base Rate Loans
whose interest rate is determined by reference to Term SOFR, the interest rate applicable to such Lender’s
Base Rate Loans shall, as necessary to avoid such illegality, be determined by Agent without reference to
the Term SOFR component of Base Rate, in each case until such Lender notifies Agent that the
circumstances giving rise to sueh-Lender’s determination no longer exist. Upon delivery of such notice,
Borrower shall prepay the applicable Loan, Cash Collateralize the applicable LC Obligations or, if
applicable, convert HHBOR-Term SOFR Loan(s) of such Lender to Base Rate Loan(s), either on the last day
of the Interest Period therefor, if such Lender may lawfully continue to maintain the Loan and charge
applicable interest to such day, or immediately, if such Lender cannot se maintain the Loan. Upon any
such prepayment or conversion, Borrower shall also pay accrued interest on the amount so prepaid or
converted.

3.6 Inability to Determine Rates; Replacementof LIBOR
3 0. ] Inability to Detennme Rates Aot H-promptheponBomrower-and-benders

conv_ smn 10 or contmuatlon thereof as a_ppllcable (a) Agent determmes thai—m—geﬂ-aﬁéepems—me—net

Period(which J.ictcmumlmn 5hall_bc_c.onszl.u5w_c;_ah5_cnt_ manifest error) that (i) no Successor Rate has been
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determine:din ac;:ordauce with Section 3.6. 2 and the. circumstances under Section 3.6.2(a) or the Scheduled

exist for determmmg LHBOR-Term SOFR for mem@wmtntemst Period &nek&%mg—w:sh

respect to ealewlation—ofthe-a propoesed Term SOFR Loan or in connection with an existing or proposed
Base Rate}:- Loan, or (b) Agent or Required Lenders determine that for any reason that HHBOR-Term SOFR

for the-any requested Interest Penod wn;h respect to a pmposed Term SOFR. an.n does not adequately and
falrly reflect the cost to ;

rom erg SO notrf Borrower and Lenders Thereaﬁer :
t make mamtaln, or convert Base Rate Loans to, Term SOFR Loans shall be suspended (to the extent 01

mmmmmmmrmgg ), and (y gmmmmtmnmmm

_cgtirmmatl_gn by Requlred Lenders descnbed a_bove, untlE_ Agent u ugn instruction of Regulred Lender 5) te
withdraw-the-revokes such notice. Upon receipt of such notice, (I) Borrower may revoke any pending

request for fundinga Borrowing, conversion or continuation of a—HB@R-Ee&n—T;rm_SQF_B_Lﬂana (to the
extent of the affected Term SOFR Loans or Interest Periods) or, failing that, will be deemed to have

Interest Penods

3.6.2 Successor Rates. Notwithstanding anything to the contrary herein-o+in any ether
Loan Document, if Agent determines (which determination shall be conclusive absent manifest error), or

Borrower or Required Lenders notify Agent (with, in the case of the Required Lenders, a copy to Borrower)
that Borrower or Required Lenders (as applicable) have determined, that:

(a) adequate and reason

month interest periods of Term SOFR, including because the Term SOFR Screen Rate is not available or
published on a current basis, and such circumstances are unlikely to be temporary; or

nd reasonable means do not exist for ascertaining one, three and six

Governmental Authorltv havma lurrsdlctmn over Aqem CME or such administrator with regpect to its
publication of Term SOFR, in each case acting in such capacity, has made a public statement identifying a
;p;gﬁg_dgt;gﬁ;r_mm three and six month interest periods of Te Im_SD_ER_Q]‘_thQErm_SQER_SLEED
Rate shal be made avai ermitted to be used for dete t rate of
U.S. dollar denominated syndicated loans, or shall or will otherwise cease, pmvrded that at the time of such
statement, there is no successor admml%trator satisfactor ontinue to prowde such

1nterest pcrlods of Term S. ) R_,aftf.:r such specific date (the Jatest date on whlch one, three and. six month

ailable permanently or
mdcﬁmd}’Mﬂh

then, on a date and time determined by Agem (any such date, “Term SOFR Replacement Date™), which
I payment date, as applicable, for
rwm@m@m@m@m@

Slmgle SOFR gius the SOFR Adjustment, for any payment period for mteresl calculaled that can be
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determined by Agent, in each case, without any amendment to, or further action or consent of any other

party to, any Loan Document (“Successor Rate™). If the Successor Rate is Daily Simple SOFR plus the
SOFR Adjustment, all interest will be payable on a monthly basis.

it ; erei if Az : ; e_SQER

then in each case, Agent tand Borréwer may amend this Agreemcnt solely for the purpose of replacing Term
SOER Dl'ﬂﬂ}_' ths:ﬂ curreuLSucs:s:sson Rate in. accurdance_ mth this Section at the end ofmﬂnierest Peﬂod,

_‘.. nsic ' ing or thsn _mglsngg ggggggug fg]: such_al
benchmarks in milar U.S. dollar den_qr_nmated syndicated credit facilities syndicated and agented in th

United States and, in each case, including any mathematical or other adjustments to such benchmark giving
due coﬂsxdemtmu to any evolving or then existing convention for such benchmarks in similar U.S. dollar

denominated credit facilities syndicated and agented in the United States, which adjustment or method for

time in its discretion and may be periodically updated. For the avoidance of doubt, any such proposed rate

and adjustments shall constitute a Successor Rate. Any such amendment shall become effective at 5:00

p.m. on the ﬂﬂhﬁusmsss Day aﬁer Agcm; posts_suc:h propgss;d amcndmcm to_all Lcndm:s and Bormwcr

Agent will promptly (in one or more notices) notify Borrower and Lenders of implementation of
any Successor Rate. _A_Succcsaor_[{atc ﬁhallbc _apphcd Jﬂ_a_mannchonsmtcm_wuh_ma.rkamecu;m,
provided, that to the extent 1 : 3 for Agent, the Successor Rate
shall be applied in a manng Notwithstanding anything else
here:n if at any time any Successor Rate as so determmed would otherwme be less than zero, the Successor

Rate will be deemed to be zero for all purposes of the Loan Documents.

3.6.3 nformin Agent may m k fi rmin s from tim
Loan D;}.cument, any amendment implementing such _changes. shall be effective w1thout_t_urr_f;acf|;r; or
consent of any party to any Loan Document. Agent shall post or provide each such amendment to Lenders
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3.7 Increased Costs; Capital Adequacy.

3.7.1 Increased Costs Generally. If any Change in Law shall:

(a) impose, modify or deem applicable any reserve, liquidity, special deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account
of, or credit extended or participated in by, any Lender (except-anyreserve—requirement—reflected—in
eatertating EHBORY-or Issuing Bank;

(b) subject any Recipient to Taxes (other than (i) Indemnified Taxes, (ii) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes, and (iii) Connection Income
Taxes) with respect to any Loan, Letter of Credit, Commitment or other obligations, or its deposits, reserves,
other liabilities or capital attributable thereto; or

(c) impose on any Lender, Issuing Bank or interbank market any other condition, cost
or expense affecting any Loan, Letter of Credit, participation in LC Obligations, Commitment or Loan
Document;

and the result thereof shall be to increase the cost to a Lender of making or maintaining any Loan or its
Commitment, or converting to or continuing any interest option for a Loan, or to increase the cost to a
Lender or Issuing Bank of participating in, issuing or maintaining any Letter of Credit (or of maintaining
its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any sum received
or receivable by a Lender or Issuing Bank hereunder (whether of principal, interest or any other amount)
then, upon request of such Lender or Issuing Bank, Borrower will pay to it such additional amount(s) as
will compensate it for the additional costs incurred or reduction suffered.

3.7.2  Capital Requirements. If a Lender or Issuing Bank determines that a Change in
Law affecting it or its holding company, if any, regarding capital or liquidity requirements has or would
have the effect of reducing the rate of return on such Lender’s, Issuing Bank’s or holding company’s capital
as a consequence of this Agreement, or such Lender’s or [ssuing Bank’s Commitment, Loans, Letters of
Credit or participations in LC Obligations or Loans, to a level below that which such Lender, Issuing Bank
or holding company could have achieved but for such Change in Law (taking into consideration its policies
with respect to capital adequacy), then from time to time Borrower will pay to such Lender or Issuing Bank,
as the case may be, such additional amounts as will compensate it or its holding company for the reduction
suffered.

3.7.3 Compensation®7>5. Failure or delay on the part of any Lender or Issuing Bank to

demand compensation pursuant to this Section shall not constitute a waiver of its right to demand such
compensation, but Borrower shall not be required to compensate a Lender or Issuing Bank for any increased
costs or reductions suffered more than nine months (plus any period of retroactivity of the Change in Law
giving rise to the demand) prior to the date that the Lender or Issuing Bank notifies Borrower of the
applicable Change in Law and of such Lender’s or [ssuing Bank’s intention to claim compensation therefor.
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3.8 Mitigation. If any Lender gives a notice under Section 3.5 or requests compensation under
Section 3.7, or if Borrower is required to pay any Indemnified Taxes or additional amounts with respect to
a Lender under Section 5.8, then at the request of Borrower, such Lender shall use reasonable efforts to
designate or assign its obligations hereunder to a different Lending Office, if, in the judgment of such
Lender, such designation or assignment would eliminate the need for such notice or eliminate or reduce
amounts payable or to be withheld in the future, would not subject the Lender to any unreimbursed cost or
expense, and would not otherwise be disadvantageous to it or unlawful. Borrower shall pay all reasonable
costs and expenses incurred by any Lender in connection with any such designation or assignment.

3.9 Funding Losses. If for any reason (a) any Borrowing, conversion or continuation of a
HBOR-Loan does not occur on the date specified therefor in a Notice of Borrowing or Notice of
Conversion/Continuation (whether or not withdrawn), (b) any repayment or conversion of a EHBOR-Loan
occurs on a day other than the end of its Interest Period or tenor, (c) Borrower fails to repay a HBOR-Loan
when required, or (d) a Lender (other than a Defaulting Lender) is required to assign a HHBOR-Loan prior
to the end of its Interest Period or tenor pursuant to Section 13.4, then Borrower shall pay to Agent its
customary administrative charge and to each Lender all losses, expenses and fccs arlsmg from rcdcp]oymcnt

of funds or termination of match fundmg #ﬂr—puq*we«—m—w :

3.10 Maximum Interest. Notwithstanding anything to the contrary contained in any Loan

Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum
rate of non-usurious interest permitted by Applicable Law ("Maximum Rate™). If Agent or any Lender
shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to
the principal of the Obligations or, if it exceeds such unpaid principal, refunded to Borrower. In determining
whether the interest contracted for, charged or received by Agent or a Lender exceeds the Maximum Rate,
such Person may, to the extent permitted by Applicable Law, (a) characterize any payment that is not
principal as an expense, fee or premium rather than interest; (b) exclude voluntary prepayments and the
effects thereof; and (c) amortize, prorate, allocate and spread (in equal or unequal parts) the total amount
of interest throughout the contemplated term of the Obligations hereunder.

SECTION 4. LOAN ADMINISTRATION

4.1 Manner of Borrowing and Funding Loans.

4.1.1  Notice of Borrowing.

(a) To request Loans, Borrower shall give Agent a Notice of Borrowing by 11:00 a.m.
(i) on the requested funding date, in the case of Base Rate Loans (including Swingline Loans), and (ii) at
least two Business Days prior to the requested funding date, in the case of HBOR-Term SOFR Loans.
Notices received by Agent after such time shall be deemed received on the next Business Day. Each Notice
of Borrowing shall be irrevocable and shall specify (A) the Borrowing amount, (B) the requested funding
date (which must be a Business Day), (C) whether the Borrowing is to be made as a Base Rate Loan or
EHBOR-Term SOFR Loan, and (D) in the case of a EHBOR-Term SOFR Loan, the applicable Interest Period
(which shall be deemed to be one month if not specified).

(b) Unless payment is otherwise made by Borrower, the becoming due of any
Obligation pursuant to the Loan Documents {(whether principal, interest, fees or other charges, including
Extraordinary Expenses, LC Obligations, Cash Collateral and Secured Bank Product Obligations) shall be
deemed to be a request for a Base Rate Loan on the due date in the amount due and the Loan proceeds shall
be disbursed as direct payment of such Obligation. In addition, Agent may, at its option, charge such
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amount against (a) Borrower’s primary operating account maintained with Agent or its Affiliates (as
designated by Borrower to Agent from time to time) and (b) if such primary operating account has
insufficient funds to satisfy such charge or if Borrower has failed to designate a primary operating account,
from any other account of Borrower maintained with Agent or any of its Affiliates.

(c) If Borrower maintains a disbursement account with Agent or any of its Affiliates,
then presentation for payment in the account of a Payment [tem when there are insufficient funds to cover
it shall be deemed to be a request for a Base Rate Loan on the presentation date, in the amount of the
Payment Item. Proceeds of the Loan may be disbursed directly to the account.

4.1.2  Fundings by Lenders. Except for Swingline Loans, Agent shall endeavor to notify
Lenders of each Notice of Borrowing (or deemed request for a Borrowing) by 1:00 p.m. on the proposed
funding date for a Base Rate Loan or by 3:00 p.m. two Business Days before a proposed funding of a
HBOR-Term SOFR Loan. Each Lender shall fund its Pro Rata share of a Borrowing in immediately
available funds not later than 3:00 p.m. on the requested funding date, unless Agent’s notice is received
after the times provided above, in which case Lender shall fund by 11:00 a.m. on the next Business Day.
Subject to its receipt of such amounts from Lenders, Agent shall disburse the Borrowing proceeds in a
manner directed by Borrower and acceptable to Agent. Unless Agent receives (in sufficient time to act)
written notice from a Lender that it will not fund its share of a Borrowing, Agent may assume that such
Lender has deposited or promptly will deposit its share with Agent, and Agent may disburse a
corresponding amount to Borrower., If a Lender’s share of a Borrowing or of a settlement under
Section 4.1.3(b) is not received by Agent, then Borrower agrees to repay to Agent on demand the amount
of such share, together with interest thereon from the date disbursed until repaid, at the rate applicable to
the Borrowing. Agent, a Lender or Issuing Bank may fulfill its obligations under Loan Documents through
one or more Lending Offices, and this shall not affect any obligation of Obligors under the Loan Documents
or with respect to any Obligations.

4.1.3 Swingline Loans: Settlement.

(a) To fulfill any request for a Base Rate Loan hereunder, Agent may advance
Swingline Loans to Borrower, up to an aggregate outstanding amount of $50,000,000, Swingline Loans
shall constitute Loans for all purposes, except that payments thereon shall be made to Agent for its own
account until settled with or funded by Lenders hereunder.

(b) Settlement of Loans, including Swingline Loans, among Lenders and Agent shall
take place on a date determined from time to time by Agent (but at least weekly, unless the settlement
amount is de minimis), on a Pro Rata basis in accordance with the Settlement Report delivered by Agent to
Lenders. Between settlement dates, Agent may in its discretion apply payments on Loans to Swingline
Loans, regardless of any designation by Borrower or anything herein to the contrary. Each Lender hereby
purchases, without recourse or warranty, an undivided Pro Rata participation in all Swingline Loans
outstanding from time to time until settled. If a Swingline Loan cannot be settled among Lenders, whether
due to an Obligor’t; [nsolvency Proceeding or for any other reason, each Lender shall pay the amount of its
participation in the Loan to Agent, in immediately available funds, within one Busmcss Day after Agent’s
request therefor. Interest o be payable in favor of a Ler : date the Loan
is advanced to Borrower o funds the Loan (or participa on tl obligations to
make settlements and to fund participations are absolute, irrevocable and uncondltlonal without offset,
counterclaim or other defense, and whether or not the Commitments have terminated, an Overadvance
exists or the conditions in Section 6 are satisfied.

4.1.4 Notices. If Borrower requests, convert or continue Loans, select interest rates or
transfer funds based on telephonic or electronic instructions to Agent, Borrower shall confirm the request
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by prompt delivery to Agent of a Notice of Borrowing or Notice of Conversion/Continuation, as applicable.
Agent and Lenders are not liable for any loss suffered by Borrower as a result of Agent or a Lender acting
on its understanding of telephonic or electronic instructions from a person believed in good faith to be
authorized to give instructions on Borrower’s behalf,

4.2 Defaulting Lender. Notwithstanding anything herein to the contrary:

42.1 Reallocation of Pro Rata Share; Amendments. For purposes of determining
Lenders’ obligations or rights to fund, participate in or receive collections with respect to Loans and Letters
of Credit (including existing Swingline Loans, Protective Advances and LC Obligations), Agent may in its
discretion reallocate Pro Rata shares by excluding a Defaulting Lender’s Commitments and Loans from the
calculation of shares. A Defaulting Lender shall have no right to vote on any amendment, waiver or other
modification of a Loan Document, except as provided in Section 14.1.1(c).

4.2.2  Payments: Fees. Agent may, in its discretion, receive and retain any amounts
payable to a Defaulting Lender under the Loan Documents, and a Defaulting Lender shall be deemed to
have assigned to Agent such amounts until all Obligations owing to Agent, non-Defaulting Lenders and
other Secured Parties have been paid in full. Agent may use such amounts to cover the Defaulting Lender’s
defaulted obligations, to Cash Collateralize such Lender’s Fronting Exposure, to readvance the amounts to
Borrower or to repay Obligations. A Lender shall not be entitled to receive any fees accruing hereunder
while it is a Defaulting Lender and its unfunded Commitment shall be disregarded for purposes of
calculating the unused line fee under Section 3.2.1. If any LC Obligations owing to a Defaulting Lender
are reallocated to other Lenders, fees attributable to such LC Obligations under Section 3.2.2 shall be paid
to such Lenders. Agent shall be paid all fees attributable to LC Obligations that are not reallocated.

4.2.3  Status; Cure. Agent may determine in its discretion that a Lender constitutes a
Defaulting Lender and the effective date of such status shall be conclusive and binding on all parties, absent
manifest error. Borrower, Agent and [ssuing Bank may agree in writing that a Lender has ceased to be a
Defaulting Lender, whereupon Pro Rata shares shall be reallocated without exclusion of the reinstated
Lender’s Commitments and Loans, and the Revolver Usage and other exposures under the Commitments
shall be reallocated among Lenders and settled by Agent (with appropriate payments by the reinstated
Lender, including its payment of breakage costs for reallocated HBOR-Term SOFR 1oans) in accordance
with the readjusted Pro Rata shares. Unless expressly agreed by Borrower, Agent and Issuing Bank, or as
expressly provided herein with respect to Bail-In Actions and related matters, no reallocation of
Commitments and Loans to non-Defaulting Lenders or reinstatement of a Defaulting Lender shall constitute
a waiver or release of claims against such Lender. The failure of any Lender to fund a Loan, to make a
payment in respect of LC Obligations or otherwise to perform obligations hereunder shall not relieve any
other Lender of its obligations under any Loan Document. No Lender shall be responsible for default by
another Lender.

4.3 Number and Amount of HIBOR Term SOFR Loans: Determination of Rate. Each
Borrowing of HHBOE-Term SOFR Loans when made shall be in a minimum amount of $500,000, plus an
increment of $100,000 in excess thereof. No more than 5 Borrowings of EHBOR-Term SOFR Loans may
be outstanding at any time, and all EHBOR-Term SOFR Loans having the same length and beginning date
of their Interest Periods shall be aggregated together and considered one Borrowing for this purpose. Upon
determining HHBOR—Term SOFR for any Interest Period requested by Borrower, Agent shall promptly
notify Borrower thereof by telephone or electronically and, if requested by Borrower, shall confirm any
telephonic notice in writing.

4.4 Effect of Termination. On the effective date of the termination of all Commitments, the
Obligations shall be immediately due and payable. Until Full Payment of the Obligations, all undertakings
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of Borrower contained in the Loan Documents shall continue, and Agent shall retain its Liens in the
Collateral and all of its rights and remedies under the Loan Documents. Agent shall not be required to
terminate its Liens unless it receives Cash Collateral or a written agreement, in each case reasonably
satisfactory to it, protecting Agent and Lenders from dishonor or return of any Payment Item previously
applied to the Obligations under the Loan Documents. Sections 2.2, 3.4, 3.6, 3.7, 3.9, 5.4, 5.8, 5.9, 12,
14.2, this Section, and each indemnity or waiver given by an Obligor or Lender in any Loan Document,
shall survive any assignment by Agent, Issuing Bank or any Lender of rights or obligations hereunder,
termination of any Commitment, and any repayment, satisfaction, discharge or Full Payment of any
Obligations.

SECTION 5. PAYMENTS

5.1 General Payment Provisions. All payments of Obligations shall be made in Dollars,
without offset, counterclaim or defense of any kind, free and clear of (and without deduction for) any Taxes,
and in immediately available funds, not later than 12:00 noon on the due date. Any payment after such
time shall be deemed made on the next Business Day. Any payment of a FEBOR-Term SOFR Loan prior
to the end of its Interest Period shall be accompanied by all amounts due under Sections 3.1.1(¢) and 3.9.
Any prepayment of Loans shall be applied to Base Rate Loans before EHBOR-Term SOFR Loans.

52 Repavment of Loans.

(a) Loans may be prepaid from time to time, without penalty or premium. Loans shall
be due and payable in full on the Termination Date, unless payment is sooner required hereunder, and any
Overadvance or Protective Advance shall be due and payable as provided in Sections 2.1.5 and 2.1.6.

(b) Borrower shall apply all Net Proceeds received by it or its Restricted Subsidiaries
promptly upon receipt (and in any event within three Business Days of receipt thereof) to prepay and Cash
Collateralize the Obligations in accordance with Section 5.5.

(c) Borrower shall notify Agent in writing of any mandatory prepayment of Loans
required to be made by Borrower pursuant to paragraph (b) of this Section 5.2 at least one Business Day
prior to the date of such prepayment (or such shorter period of time as Agent may agree to in its sole
discretion). Each such notice shall specify the date of such prepayment and provide a reasonably detailed
calculation of the amount of such prepayment. Agent will promptly notify each Lender of the contents of
the Borrower’s prepayment notice and of such Lender’s Pro Rata share of the prepayment.

(d) Borrower shall notify Agent in writing, concurrently with the delivery by Borrower
of any notification to the trustee under the Senior Secured Notes Indenture, of the designation by Borrower
of any Loan prepayments or other satisfaction of the Obligations as meeting the requirements under the
ECF Requirement to reduce the amount required to be offered to prepay Permitted Secured Junior Debt
thereunder and of any reduction in the amount of the Obligations permitted to be outstanding under the
Senior Secured Notes Indenture in connection with such designation.

53 Pavment of Other Obligations. Obligations shall be paid by Borrower as provided in the
Loan Documents or in the other applicable agreements or, if no payment date is specified, within 10
Business Days of demand by Agent therefor.

5.4 Marshaling: Payvments Set Aside. None of Agent or Lenders shall be under any
obligation to marshal any assets in favor of any Obligor or against any Obligations. If any payment by or
on behalf of Borrower is made to Agent, [ssuing Bank or any Lender, or if Agent, Issuing Bank or any
Lender exercises a right of setoff, and any of such payment or setoff is subsequently invalidated, declared
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to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by
Agent, Issuing Bank or a Lender in its discretion) to be repaid to a trustee, receiver or any other Person,
then the Obligation originally intended to be satisfied, and all Liens, rights and remedies relating thereto,
shall be revived and continued in full force and effect as if such payment or setoff had not occurred.

5.5 Application and Allocation of Payments Application.

5.5.1 Post-Default Allocation. Notwithstanding anything in any Loan Document to the
contrary, during an Event of Default monies to be applied to the Obligations, whether arising from payments
by Obligors, realization on Collateral, setoff or otherwise, shall be allocated as follows:

(a) first, to all fees, indemnification, costs and expenses, including Extraordinary
Expenses, owing to Agent;

(b) second, to all other amounts owing to Agent, including Swingline Loans,
Protective Advances, and Loans and participations that a Defaulting Lender has failed to settle or fund,;

(c) third, to all amounts owing to Issuing Bank;

(d) fourth, to all Obligations (other than Secured Bank Product Obligations)
constituting fees, indemnification, costs or expenses owing to Lenders;

(e) fifth, to all Obligations (other than Secured Bank Product Obligations) constituting
interest;

(H sixth, to Cash Collateralize all LC Obligations;

(2) seventh, to all Loans, and to Secured Bank Product Obligations constituting Swap
Obligations (including Cash Collateralization thereof) up to the amount of the Availability Reserve existing
therefor;

(h) eighth, to all other Secured Bank Product Obligations; and
(1) last, to all remaining Obligations.

Amounts shall be applied to payment of each category of Obligations only after Full Payment of amounts
payable from time to time under all preceding categories. If amounts are insufficient to satisfy a category,
they shall be paid ratably among outstanding Obligations in the category. Monies and proceeds obtained
from an Obligor shall not be applied to its Excluded Swap Obligations, but appropriate adjustments shall
be made with respect to amounts obtained from other Obligors to preserve the allocations in each category.
Agent shall have no obligation to calculate the amount of any Secured Bank Product Obligation and may
request a reasonably detailed calculation thereof from a Secured Bank Product Provider. If the provider
fails to deliver the calculation within five (5) days following request, Agent may assume the amount is zero.
The allocations in this Section are solely to determine the priorities among Secured Parties and may be
changed by agreement of affected Secured Parties without the consent of any Obligor. This Section is not
for the benefit of or enforceable by any Obligor, and no Borrower has any right to direct the application of
payments or Collateral proceeds subject to this Section.

5.5.2 Erroneous Application. Agent shall not be liable for any application of amounts

made by it in good faith and, if any such application is subsequently determined to have been made in error,
the sole recourse of any Lender or other Person to which such amount should have been paid shall be to
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recover the amount from the Person that actually received it (and, if such amount was received by a Secured
Party, the Secured Party agrees to return it).

5.5.3 Pavments by Borrower: Presumptions by Agent.

(a) Unless Agent shall have received notice from Borrower prior to the date on which
any payment is due to Agent for the account of the Lenders or the Issuing Bank hereunder that Borrower
will not make such payment in full, Agent may assume that Borrower has made such payment on such date
in accordance herewith and in its sole discretion may, but shall not be obligated to, in reliance upon such
assumption, distribute to the Lenders or the Issuing Bank, as the case may be, the amount due on such date.

(b) With respect to any payment (whether as a prepayment or repayment of principal,
interest, fees or otherwise) that Agent makes for the account of the Lenders or the Issuing Bank hereunder
as to which Agent determines (which determination shall be conclusive absent manifest error) that any of
the following applies (such payment referred to as the “Rescindable Amount™): (1) Borrower has not in fact
made such payment; (2) Agent has made a payment in excess of the amount so paid by Borrower (whether
or not then owed); or (3) Agent has for any reason otherwise erroneously made such payment; then each of
the Lenders or the Issuing Bank, as the case may be, severally agrees to repay to Agent forthwith on demand
the Rescindable Amount so distributed to such Lender or the Issuing Bank, in immediately available funds
with interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to Agent, at the greater of the Federal Funds Rate and a rate determined by
Agent in accordance with banking industry rules on interbank compensation from time to time in effect. A
notice of Agent to any Lender or Borrower with respect to any amount owing under this clause (b) shall be
conclusive, absent manifest error.

5.6 Dominion Account. The ledger balance in the main Dominion Account as of the end of a
Business Day shall be applied to the Obligations at the beginning of the next Business Day during any
Trigger Period. Any resulting credit balance shall not accrue interest in favor of Borrower and shall be
made available to Borrower as long as no Default or Event of Default exists.

5.7 Account Stated. Agent shall maintain, in accordance with its customary practices, loan
account(s) evidencing the Debt of Borrower hereunder. Any failure of Agent to record anything in a loan
account, or any error in doing so, shall not limit or otherwise affect the obligation of Borrower to pay any
amount owing hereunder. Entries in a loan account shall be presumptive evidence of the information
contained therein, If information in a loan account is provided to or inspected by or on behalf of Borrower,
the information shall be conclusive and binding on Borrower for all purposes absent manifest error, except
to the extent Borrower notifies Agent in writing within 30 days of specific information subject to dispute.

5.8 Taxes

5.8.1 Payments Free of Taxes:; Obligation to Withhold: Tax Payment.

(a) All payments of Obligations by Obligors shall be made without deduction or
withholding for any Taxes, except as required by Applicable Law. If Applicable Law (as determined by
Agent in its good faith discretion) requires the deduction or withholding of any Tax from any such payment
by Agent or an Obligor, then Agent or such Obligor shall be entitled to make such deduction or withholding
based on information and documentation provided pursuant to Section 5.9. For purposes of Sections 5.8
and 5.9, “Applicable Law” shall include FATCA and “Lender” shall include Issuing Bank.

(b) If Agent or any Obligor is required by the Code to withhold or deduct Taxes,
including backup withholding and withholding taxes, from any payment, then (i) Agent shall pay the full
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amount that it determines is to be withheld or deducted to the relevant Governmental Authority pursuant to
the Code, and (i1) to the extent the withholding or deduction is made on account of Indemnified Taxes, the
sum payable by the applicable Obligor shall be increased as necessary so that the applicable Recipient
receives an amount equal to the sum it would have received had no such withholding or deduction been
made.

(c) If Agent or any Obligor is required by any Applicable Law other than the Code to
withhold or deduct Taxes from any payment, then (i) Agent or such Obligor, to the extent required by
Applicable Law, shall timely pay the full amount to be withheld or deducted to the relevant Governmental
Authority, and (ii) to the extent the withholding or deduction is made on account of Indemnified Taxes, the
sum payable by the applicable Obligor shall be increased as necessary so that the applicable Recipient
receives an amount equal to the sum it would have received had no such withholding or deduction been
made.

5.8.2 Payment of Other Taxes. Without limiting the foregoing, Borrower shall timely
pay to the relevant Governmental Authority in accordance with Applicable Law, or at Agent’s option,
timely reimburse Agent for payment of, any Other Taxes.

5.8.3 Tax Indemnification.

(a) Each Obligor shall indemmnify and hold harmless, on a joint and several basis, each
Recipient against any Indemnified Taxes (including those imposed or asserted on or attributable to amounts
payable under this Section) payable or paid by a Recipient or required to be withheld or deducted from a
payment to a Recipient, and any reasonable expenses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. Each Obligor shall indemnify and hold harmless Agent against any amount that a Lender or
Issuing Bank fails for any reason to pay indefeasibly to Agent as required pursuant to this Section. Each
Obligor shall make payment within ten (10) days after demand for any amount or liability payable under
this Section. Each Obligor shall make payment within ten (10) days after demand for any amount or liability
payable under this Section. A certificate as to the amount of such payment or liability delivered to Borrower
by a Lender or Issuing Bank (with a copy to Agent), or by Agent on its own behalf or on behalf of any
Recipient, shall be conclusive absent manifest error.

(b) Each Lender and Issuing Bank shall indemnify and hold harmless, on a several
basis, (i) Agent against any Indemnified Taxes attributable to such Lender or Issuing Bank (but only to the
extent Borrower has not already paid or reimbursed Agent therefor and without limiting Borrower’s
obligation to do so), (ii) Agent and Obligors, as applicable, against any Taxes attributable to such Lender’s
failure to maintain a Participant Register as required hereunder, and (iii) Agent and Obligors, as applicable,
against any Excluded Taxes attributable to such Lender or Issuing Bank, in each case, that are payable or
paid by Agent or an Obligor in connection with any Obligations, and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed
or asserted by the relevant Governmental Authority. Each Lender and Issuing Bank shall make payment
within ten (10) days after demand for any amount or liability payable under this Section. A certificate as
to the amount of such payment or liability delivered to any Lender or Issuing Bank by Agent shall be
conclusive absent manifest error.

5.8.4 Evidence of Payments. As soon as practicable after payment by an Obligor of any
Taxes pursuant to this Section, Borrower shall deliver to Agent the original or a certified copy of a receipt
issued by the appropriate Governmental Authority evidencing the payment, a copy of any return required
by Applicable Law to report the payment or other evidence of payment reasonably satisfactory to Agent.
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5.8.5 Treatment of Certain Refunds. Unless required by Applicable Law, at no time
shall Agent have any obligation to file for or otherwise pursue on behalf of a Lender or Issuing Bank, nor
have any obligation to pay to any Lender or Issuing Bank, any refund of Taxes withheld or deducted from
funds paid for the account of a Lender or Issuing Bank. If a Recipient determines in its sole discretion that
it has received a refund of Taxes that were indemnified by Borrower or with respect to which Borrower
paid additional amounts pursuant to this Section, it shall pay the amount of such refund to Borrower (but
only to the extent of indemmnity payments or additional amounts actually paid by Borrower with respect to
the Taxes giving rise to the refund), net of all out-of-pocket expenses (including Taxes) incurred by such
Recipient and without interest (other than interest paid by the relevant Governmental Authority with respect
to such refund). Borrower shall, upon request by the Recipient, repay to the Recipient such amount paid
over to Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental
Authority) if the Recipient is required to repay such refund to the Governmental Authority.
Notwithstanding anything herein to the contrary, no Recipient shall be required to pay any amount to
Borrower if such payment would place it in a less favorable net after-Tax position than it would have been
in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or
otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had
never been paid. In no event shall Agent or any Recipient be required to make its Tax returns (or any other
information relating to its Taxes that it deems confidential) available to any Obligor or other Person.

5.8.6  Survival. Each party’s obligations under this Section shall survive the resignation
or replacement of Agent or any assignment of rights by, or the replacement of, a Lender, the termination of
the Commitments and the repayment, satisfaction or discharge of all obligations under any Loan Document.

5.9 Lender Tax Information

5.9.1  Status of Lenders. Any Lender that is entitled to an exemption from or reduction
of withholding Tax with respect to payments of Obligations shall deliver to Borrower and Agent, at the
time or times reasonably requested by Borrower or Agent, such properly completed and executed
documentation reasonably requested by Borrower or Agent as will permit such payments to be made
without or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by Borrower
or Agent, shall deliver such other documentation prescribed by Applicable Law or reasonably requested by
Borrower or Agent to enable them to determine whether such Lender is subject to backup withholding or
information reporting requirements. Notwithstanding the foregoing, such documentation (other than
documentation described in Sections 5.9.2(a), (b) and (d)) shall not be required if a Lender reasonably
believes delivery of the documentation would subject it to any material unreimbursed cost or expense or
would materially prejudice its legal or commercial position.

5.9.2 Documentation. Without limiting the foregoing, if Borrower is a U.S. Person,

(a) Any Lender that is a U.S. Person shall deliver to Borrower and Agent on or prior
to the date on which such Lender becomes a Lender hereunder (and from time to time thereafter upon
reasonable request of Borrower or Agent), executed copies of IRS Form W-9, certifying that such Lender
is exempt from U.S. federal backup withholding Tax;

(b) Any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to
Borrower and Agent (in such number of copies as shall be requested by the recipient) on or prior to the date
on which such Foreign Lender becomes a Lender hereunder (and from time to time thereafier upon
reasonable request of Borrower or Agent), whichever of the following is applicable:

(i) in the case of a Foreign Lender claiming the benefits of an income tax
treaty to which the United States is a party, (x) with respect to payments of interest under any Loan
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Document, executed copies of IRS Form W-8BEN or W-8BEN-E establishing an exemption from
or reduction of U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty,
and (y) with respect to any other applicable payments under the Loan Documents, IRS Form W-
8BEN or W-8BEN-E establishing an exemption from or reduction of U.S. federal withholding Tax
pursuant to the “business profits™ or “other income™ article of such tax treaty:

(11) executed copies of IRS Form W-8ECI;

(iii)  in the case of a Foreign Lender claiming the benefits of the exemption for
portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of
Exhibit B to the effect that such Foreign Lender is not a “bank™ within the meaning of
Section 881(c)(3)(A) of the Code, a *10 percent sharcholder” of Borrower within the meaning of
Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in
Section 881(c)(3)(C) of the Code (“U.S. Tax Compliance Certificate™), and (y) executed copies of
IRS Form W-8BEN or W-8BEN-E; or

(iv) to the extent a Foreign Lender is not the beneficial owner, executed copies
of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN or W-8BEN-E,
a U.S. Tax Compliance Certificate substantially in the form of Exhibit B, IRS Form W-9, and/or
other certification documents from each beneficial owner, as applicable; provided, that if the
Foreign Lender is a partnership and one or more of its direct or indirect partners is claiming the
portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
substantially in the form of Exhibit B on behalf of each such partner;

(c) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to
Borrower and Agent (in such number of copies as shall be requested by the recipient) on or prior to the date
on which such Foreign Lender becomes a Lender hereunder (and from time to time thereafter upon
reasonable request), executed copies of any other form prescribed by Applicable Law as a basis for claiming
exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such
supplementary documentation as may be prescribed by Applicable Law to permit Borrower or Agent to
determine the withholding or deduction required to be made; and

(d) if payment of an Obligation to a Lender would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code), such
Lender shall deliver to Borrower and Agent, at the time(s) prescribed by law and otherwise upon reasonable
request, such documentation prescribed by Applicable Law (including Section 1471(b)(3)(C){1) of the
Code) and such additional documentation as may be necessary or appropriate for Borrower or Agent to
comply with their obligations under FATCA and to determine that such Lender has complied with its
obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely
for purposes of this clause (d), “FATCA™ shall include any amendments made to FATCA after the date
hereof.

5.9.3 Redelivery of Documentation. If any form or certification previously delivered by
a Lender pursuant to this Section expires or becomes obsolete or inaccurate in any respect, such Lender
shall promptly update the form or certification or notify Borrower and Agent in writing of its inability to
do so.
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5.10 Nature and Extent of Each Obligor’s Liability

5.10.1 Joint and Several Liability. Each Obligor agrees that it is jointly and severally
liable for, and absolutely and unconditionally guarantees to Agent, Lenders and any other Secured Party
the prompt payment and performance of, all Obligations. Each Obligor agrees that its guaranty obligations
hereunder constitute a continuing guaranty of payment and performance and not of collection, that such
obligations shall not be discharged until Full Payment of the Obligations, and that such obligations are
absolute and unconditional, irrespective of (a)the genuineness, validity, regularity, enforceability,
subordination or any future modification of, or change in, any Obligations or Loan Document, or any other
document, instrument or agreement to which any Obligor is or may become a party or be bound; (b) the
absence of any action to enforce this Agreement (including this Section) or any other Loan Document, or
any waiver, consent or indulgence of any kind by any Secured Party with respect thereto; (c) the existence,
value or condition of, or failure to perfect a Lien or to preserve rights against, any security or guaranty for
any Obligations or any action or inaction of any Secured Party in respect thereof (including the release of
any security or guaranty); (d) insolvency of any Obligor; (e) election by any Secured Party in an Insolvency
Proceeding for the application of Section 1111(b)(2) of the Bankruptcy Code; (f) any borrowing or grant
of a Lien by any other Obligor as debtor-in-possession under Section 364 of the Bankruptcy Code or
otherwise; (g) disallowance of any claims of a Secured Party against an Obligor for repayment of any
Obligations under Section 502 of the Bankruptcy Code or otherwise; or (h)any other action or
circumstances that might otherwise constitute a legal or equitable discharge or defense of a surety or
guarantor, other than Full Payment of the Obligations.

5.10.2 Waivers.

(a) Each Obligor expressly waives all rights that it may have now or in the future under
any statute, at common law, in equity or otherwise, to compel any Secured Party to marshal assets or to
proceed against any Obligor, other Person or security for the payment or performance of any Obligations
before, or as a condition to, proceeding against such Borrower. Each Obligor waives all defenses available
to a surety, guarantor or accommodation co-obligor other than Full Payment of Obligations and waives, to
the maximum extent permitted by law, any right to revoke any guaranty of Obligations as long as it is an
Obligor. It is agreed among each Obligor and Secured Party that the provisions of this Section are of the
essence of the transaction contemplated by the Loan Documents and that, but for such provisions, Agent
and Lenders would decline to make Loans and issue Letters of Credit. Each Obligor acknowledges that its
guaranty pursuant to this Section is necessary to the conduct and promotion of its business, and can be
expected to benefit such business.

(b) Secured Parties may pursue such rights and remedies as they deem appropriate,
including realization upon Collateral or any Real Property by judicial foreclosure or nonjudicial sale or
enforcement, without affecting any rights and remedies under this Section. If, in taking any action in
connection with the exercise of any rights or remedies, a Secured Party shall forfeit any other rights or
remedies, including the right to enter a deficiency judgment against any Obligor or other Person, whether
because of any Applicable Laws pertaining to “election of remedies™ or otherwise, each Obligor consents
to such action and waives any claim based upon it, even if the action may result in loss of any rights of
subrogation that any Obligor might otherwise have had. Any election of remedies that results in denial or
impairment of the right of a Secured Party to seek a deficiency judgment against any Obligor shall not
impair any other Obligor’s obligation to pay the full amount of the Obligations, Each Obligor waives all
rights and defenses arising out of an election of remedies, such as nonjudicial foreclosure with respect to
any security for Obligations, even though that election of remedies destroys such Obligor’s rights of
subrogation against any other Person. Agent may bid Obligations, in whole or part, with such amounts to
be approved by Required Lenders, at any foreclosure, trustee or other sale, including any private sale, and
the amount of such bid need not be paid by Agent but may be credited against the Obligations. To the
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extent permitted under Applicable Law, the amount of the successful bid at any such sale, whether Agent
or any other Person is the successful bidder, shall be conclusively deemed to be the fair market value of the
Collateral, and the difference between such bid amount and the remaining balance of the Obligations shall
be conclusively deemed to be the amount of the Obligations guaranteed under this Section, notwithstanding
that any present or future law or court decision may have the effect of reducing the amount of any deficiency
claim to which a Secured Party might otherwise be entitled but for such bidding at any such sale.

5.10.3 Extent of Liability: Contribution.

(a) Notwithstanding anything herein to the contrary, each Obligor’s liability under this
Section shall not exceed the greater of (i) all amounts for which such Obligor is primarily liable, as
described in clause (¢) below, or (ii) such Obligor’s Allocable Amount.

(b) If any Obligor makes a payment under this Section of any Obligations (other than
amounts for which such Obligor is primarily liable) (a “Guarantor Payment™) that, taking into account all
other Guarantor Payments previously or concurrently made by any other Obligor, exceeds the amount that
such Obligor would otherwise have paid if each Obligor had paid the aggregate Obligations satisfied by
such Guarantor Payments in the same proportion that such Obligor’s Allocable Amount bore to the total
Allocable Amounts of all Obligors, then such Obligor shall be entitled to receive contribution and
indemnification payments from, and to be reimbursed by, each other Obligor for the amount of such excess,
ratably based on their respective Allocable Amounts in effect immediately prior to such Guarantor Payment.
The “Allocable Amount™ for any Obligor shall be the maximum amount that could then be recovered from
such Obligor under this Section without rendering such payment voidable under Section 548 of the
Bankruptcy Code or under any applicable state fraudulent transfer or conveyance act, or similar statute or
common law.

(c) This Section shall not limit the liability of any Obligor to pay or guarantee Loans
made directly or indirectly to it (including Loans advanced hereunder to any other Person and then re-
loaned or otherwise transferred to, or for the benefit of, such Obligor), LC Obligations relating to Letters
of Credit issued to support its business, Secured Bank Product Obligations incurred to support its business,
and all accrued interest, fees, expenses and other related Obligations with respect thereto, for which such
Obligor shall be primarily liable for all purposes hereunder.

(d) Each Obligor that is a Qualified ECP when its guaranty of or grant of Lien as
security for a Swap Obligation becomes effective hereby jointly and severally, absolutely, unconditionally
and irrevocably undertakes to provide funds or other support to each Specified Obligor with respect to such
Swap Obligation as may be needed by such Specified Obligor from time to time to honor all of its
obligations under the Loan Documents in respect of such Swap Obligation (but, in each case, only up to the
maximum amount of such liability that can be hereby incurred without rendering such Qualified ECP’s
obligations and undertakings under this Section voidable under any applicable fraudulent transfer or
conveyance act). The obligations and undertakings of each Qualified ECP under this Section shall remain
in full force and effect until Full Payment of all Obligations. Each Obligor intends this Section to constitute,
and this Section shall be deemed to constitute, a guarantee of the obligations of, and a “keepwell, support
or other agreement” for the benefit of, each Obligor for all purposes of the Commodity Exchange Act.

5.10.4 Subordination. Each Obligor hereby subordinates any claims, including any rights
at law or in equity to payment, subrogation, reimbursement, exoneration, contribution, indemnification or
set off, that it may have at any time against any other Obligor, howsoever arising, to the Full Payment of
its Obligations.
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SECTION 6. CONDITIONS PRECEDENT

6.1 Conditions Precedent to Initial Loans. In addition to the conditions set forth in
Section 6.2, Lenders shall not be required to fund any requested Loan, issue any Letter of Credit, or
otherwise extend credit to Borrower hereunder, until the date (“Closing Date™) that each of the following
conditions has been satisfied:

(a) Each Loan Document required to be executed on the Closing Date shall have been
duly executed and delivered to Agent by each of the signatories thereto, and each Obligor shall be in
compliance with all terms thereof. In connection with the execution and delivery of such Loan Documents,
Agent shall be satisfied that:

(1) each Obligor has unconditionally guaranteed, on a joint and several basis,
all Obligations;

(i1) each Obligor (other than the MLP Entity) has granted to Agent, for the
benefit of the Secured Parties, a first priority lien (subject to Permitted Liens) on and security
interest in all of its personal property other than Excluded Assets (except with respect to the post-
closing matters permitted under Section 10.1.13);

(iii)  each Obligor has granted to Agent, for the benefit of the Secured Parties,
a first priority lien (subject to Permitted Liens) on and security interest in all Equity Interests held
or owned by it on the Closing Date (other than (1) Excluded Assets and (2) Equity Interests directly
held or owned by the MLP Entity in any Person other than Borrower, any Subsidiary Guarantor,
any Ohio Joint Venture or the Double E Joint Venture), and that, pursuant thereto, Agent, on behalf
of the Secured Parties, is the beneficiary of a first priority lien (subject to Permitted Liens) on and
security interest in all of the issued and outstanding Equity Interests of (A) each Obligor (other than
the MLP Entity), (B) each Wholly Owned Subsidiary to the extent owned by Borrower or a
Subsidiary Guarantor, (C) each Ohio Joint Venture to the extent directly owned by any Obligor and
(D) the Double E Joint Venture to the extent directly owned by any Obligor; and

(iv) each Obligor has granted to Agent, for the benefit of the Secured Parties,
a first priority lien (subject to Permitted Liens) on and security interest in all Debt of the MLP
Entity, Borrower and each Subsidiary of Borrower that is owing to such Obligor.

(b) Agent shall have received a completed and duly executed Perfection Certificate
from each Obligor, dated the Closing Date, together with all attachments contemplated thereby, including
the results of a search of the UCC (or equivalent under other similar law) filings made with respect to the
Obligors in the jurisdictions contemplated by the Perfection Certificate and copies of the financing
statements (or similar documents) disclosed by such search and evidence reasonably satisfactory to Agent
that the Liens indicated by such financing statements (or similar documents) are permitted by Section 10.2.2
or have been released.

{(c) Agent shall have received acknowledgments of filings, registrations or recordings
required by law or reasonably requested by Agent to be executed, filed, registered or recorded to create,
evidence or perfect the Liens intended to be created by the Security Documents, including UCC financing
statements and UCC transmitting utility filings, with the priority required by, the Security Documents
(except with respect to the post-closing matters permitted under Section 10.1.13),
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(d) Agent shall have received all certificates or other instruments (if any) representing
Equity Interests pledged pursuant to the Security Documents, together with stock powers or other
instruments of transfer with respect thereto endorsed in blank.

(e) With respect to all Debt for Borrowed Money in an aggregate principal amount in
excess of $10,000,000 (other than with respect to Debt consisting of global intercompany current liabilities
incurred in the ordinary course of business in connection with the cash management operations of Borrower
and its Subsidiaries) of the MLP Entity, Borrower and each Subsidiary of Borrower that is owing to
Borrower or any Subsidiary Guarantor, Agent shall have received a promissory note or an instrument
evidencing such Debt, together with note powers or other instruments of transfer with respect thereto
endorsed in blank.

() Agent shall have received the Related Real Property Documents for all Real
Property required to be mortgaged pursuant to Section 10.1.9 (except with respect to the post-closing
matters permitted under Section 10.1.13).

(2) Subject to Section 10.1.13, Agent shall have received duly executed agreements
establishing each Dominion Account and related lockbox, in form and substance reasonably satisfactory fo
Agent.

(h) Agent shall have received certificates, in form and substance reasonably
satisfactory to it, from a Senior Officer of each Obligor certifying that, after giving effect to the initial Loans
and transactions hereunder on the Closing Date, (i) no Default or Event of Default exists; and (ii) the
representations and warranties set forth in Section 9 are true and correct in all material respects (without
duplication of any materiality qualifier contained therein) except for representations and warranties that
expressly apply only on an earlier date which shall be true and correct in all material respects as of such
earlier date (without duplication of any materiality qualifier contained therein).

(1) Agent shall have received a certificate of a duly authorized officer of each Obligor,
certifying (i) that attached copies of such Obligor’s Organic Documents are true and complete, and in full
force and effect, without amendment except as shown; (ii) that an attached copy of resolutions authorizing
execution and delivery by such Obligor of the Loan Documents to which it is a party is true and complete,
and that such resolutions are in full force and effect, were duly adopted, have not been amended, modified
or revoked, and constitute all resolutions adopted with respect to this credit facility; and (iii) to the title,
name and signature of each Person authorized to sign on behalf of such Obligor the Loan Documents to
which it is a party. Agent may conclusively rely on this certificate until it is otherwise notified by the
applicable Obligor in writing.

(1) Agent shall have received a written opinion of Latham & Watkins LLP, as well as
any local counsel to Obligors or Agent (except with respect to the post-closing matters permitted under
Section 10.1.13), in form and substance reasonably satisfactory to Agent.

(k) Agent shall have received copies of the charter documents of each Obligor,
certified by the Secretary of State or other appropriate official of such Obligor’s jurisdiction of organization.
Agent shall have received good standing certificates for each Obligor, issued by the Secretary of State or
other appropriate official of such Obligor’s jurisdiction of organization and each jurisdiction where such
Obligor’s conduct of business or ownership of Property necessitates qualification and the failure to have
such qualification could reasonably be expected to have a Material Adverse Effect.
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48] Agent shall have received copies of policies, certificates of insurance and related
lender’s loss payee and additional insured endorsements for the insurance policies carried by Obligors, all
in compliance with Section 10.1.7.

(m)  Each Obligor shall have provided, in form and substance reasonably satisfactory
to Agent and each Lender, all documentation and other information in connection with applicable “‘know
your customer” and anti-money-laundering rules and regulations, including the Patriot Act and Beneficial
Ownership Regulation to the extent reasonably requested by Agent or any Lender at least ten (10) Business
Days prior to the Closing Date. If any Obligor qualifies as a “legal entity customer™ under the Beneficial
Ownership Regulation, it shall have provided a Beneficial Ownership Certification to Agent and Lenders
in relation to such Obligor.

(n) Agent shall have completed its review of the ownership, management, capital and
corporate, organization, tax, legal, environmental, insurance, regulatory and other related matters of the
Obligors, including but not limited to compliance with all applicable requirements of Regulations U, T and
X of the Board of Governors of the Federal Reserve System, with results reasonably satisfactory to Agent.

(0) Since December 31, 2020, there shall not have occurred any event, development
or circumstance that has had or could reasonably be expected to have a material adverse change on the
business, assets, results of operations or financial condition, of Borrower and the Restricted Subsidiaries,
taken as a whole.

(p) Agent, arrangers and the Lenders shall have received all structuring, arrangement,
upfront and agency fees and all other fees and amounts due and payable on or prior to the Closing Date,
including, to the extent invoiced at least two (2) Business Days prior to the Closing Date, reimbursement
or payment of all out-of-pocket third-party expenses required to be reimbursed or paid by Borrower
hereunder (including, without limitation, the fees and expenses of Vinson & Elkins L.L.P., counsel to
Agent).

(q) Agent shall have received a Borrowing Base Report which calculates the
Borrowing Base as of the end of the most recently ended month for which at least twenty (20) days have
passed since the last calendar day of such month.

(r) Availability on the Closing Date (on a Pro Forma Basis and after giving effect to
the payment of all fees and expenses made in connection with this Agreement and the initial funding of
Loans and issuance of Letters of Credit) shall not be less than $75,000,000; provided that the aggregate
amount of Borrowings made on the Closing Date shall not exceed $300,000,000.

(s) Agent shall have received evidence reasonably satisfactory to it that (i) each of the
conditions precedent (other than the effectiveness of this Agreement) for the effectiveness of the Senior
Secured Notes has been, or contemporaneously will be, satisfied and (ii) the noteholders under the Senior
Secured Notes Documents, pursuant thereto, have committed to issue to Borrower and Finance Co second
lien senior notes in an aggregate gross principal amount of at least $675,000,000. The Senior Secured Notes
Documents shall be in form and substance reasonably satisfactory to Agent, including (i) with a stated
maturity no earlier than the date permitted under clause (a) of the definition of “Permitted Secured Junior
Debt” and (ii) otherwise satisfying the requirements set forth in the definition of “Permitted Secured Junior
Debt”.

(1) Agent shall have received a certificate of a Senior Officer of each Obligor stating

that all consents, licenses and approvals required to be obtained from any Governmental Authority or other
third-party in connection with the execution, delivery and performance by and the validity against each
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Obligor of the Loan Documents to which it is a party, if any, have been received and are in full force and
effect.

(u) Agent shall have received (i) audited consolidated financial statements of the MLP
Entity for the Fiscal Years ended December 31, 2019 and December 31, 2020, (ii) unaudited interim
consolidated financial statements of the MLP Entity for each Fiscal Quarter ended subsequent to the date
of the latest financial statements delivered pursuant to clause (i) of this paragraph as to which such financial
statements are available and (iii) the MLP Entity’s most recent projected income statement, balance sheet
and statement of cash flows for the period beginning January 1,2021 and ending December 31, 2024 (which
shall be on a quarterly basis for each Fiscal Quarter in calendar years 2021 and 2022 and on an annual basis
thereafter); provided that Borrower shall be deemed to have furnished the information required by this
clause if the MLP Entity shall have timely made the same available on “EDGAR” (or any successor thereto)
and/or on its home page on the worldwide web (currently located at http://www.summitmidstream.com).

(v) Agent shall have received asset appraisals of the existing Compression Units from
Hilco Valuation Services, with results reasonably satisfactory to Agent.

(w) Agent and/or FT1 Consulting, Inc. shall have conducted a field examination of the
accounts receivable, Equipment and related working capital matters and financial information of Borrower
and its Subsidiaries and of the related data processing and other systems, with results reasonably satisfactory
to Agent.

(x) Agent shall have received evidence reasonably satisfactory to it that all conditions
precedent to the satisfaction and discharge of the 2022 Senior Notes Indenture shall have been satisfied,
including, without limitation, that (i) the applicable holders of the 2022 Senior Notes and 2022 Senior Notes
Trustee shall have received written notification in accordance with the requirements of the 2022 Senior
Notes Indenture that the Redemption in full of the 2022 Senior Notes will occur on November 12, 2021
(the “2022 Senior Notes Redemption Date™) and (ii) substantially contemporaneously with the Closing Date
a portion of the proceeds of the Senior Secured Notes in an amount sufficient to Redeem the 2022 Senior
Notes in full shall have been deposited with the 2022 Senior Notes Trustee for application to the
Redemption of the 2022 Senior Notes in full on or prior to the 2022 Senior Notes Redemption Date,

(¥) Agent shall have received satisfactory pay-off letters and/or release letters or
documents for all existing Debt (including, without limitation, evidence reasonably satisfactory to Agent
that all loans and other amounts owing under the Prior Credit Agreement are being repaid in full and all
commitments thereunder are being terminated or cancelled, in each case, contemporaneously with the
Closing Date) other than Debt permitted under Section 10.2.1, in each case confirming, if applicable, that
all Liens upon any of the Property of the Obligors that secure such repaid Debt will be terminated
substantially concurrently with such payment (including, without limitation, evidence reasonably
satisfactory to Agent that all Liens on the Properties of the Obligors securing the Obligations under and as
defined in the Prior Credit Agreement have been released or terminated, subject only to the filing of
applicable terminations or releases).

6.2 Conditions Precedent to All Credit Extensions. Agent, Issuing Bank and Lenders shall
not be required to make any credit extension hereunder (including funding any Loan or arranging any Letter
of Credit), if the following conditions are not satisfied on such date and upon giving effect thereto:

(a) No Default or Event of Default exists;

(b) The representations and warranties of each Obligor in the Loan Documents are
true and correct in all material respects (without duplication of any materiality qualifier contained therein)
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except for representations and warranties that expressly apply only on an earlier date which shall be true
and correct in all material respects as of such earlier date (without duplication of any materiality qualifier
contained therein);

(c) No Overadvance shall exist;

(d) With respect to a Letter of Credit issuance (or deemed issuance), all LC Conditions
are satisfied; and

(e) The aggregate amount of Debt incurred by the Obligors pursuant to the Loan
Documents shall not exceed the amount of such Debt permitted to be outstanding under the Senior Secured
Notes Indenture or under the terms of any other Permitted Junior Debt (or Permitted Refinancing Debt in
respect thereof) or under the terms of the Senior Secured Mirror Notes Indenture.

Each request (or deemed request) by Borrower for any credit extension shall constitute a representation by
Borrower that the foregoing conditions are satisfied on the date of such request and on the date of the credit
extension. As an additional condition to a credit extension, Agent may request any other information,
certification, document, instrument or agreement as it deems appropriate.

SECTION 7. COLLATERAL

7.1 Grant of Security Interest. To secure the prompt payment and performance of the
Obligations, each of Borrower and each Subsidiary Guarantor hereby grants to Agent, for the benefit of
Secured Parties, a continuing security interest in and Lien upon all Property of such Obligor, including all
of the following Property, whether now owned or hereafter acquired, and wherever located:

(a) all Accounts;

(b) all Chattel Paper, including Electronic Chattel Paper;

(c) all Commercial Tort Claims, including those shown on Schedule 7.1;

(d) all Commodity Accounts, Deposit Accounts and Securities Accounts, including all
checks, cash and other evidences of payment, marketable securities, securities entitlements, financial assets
and other funds or Property held in or on deposit in any of the foregoing;

(e) all Documents;

(H) all General Intangibles, including Payment Intangibles and Intellectual Property:

(g) all Goods, including Inventory, Equipment and Fixtures, including, the Pipeline
Systems now owned or hereafter acquired or constructed by such Obligor;

(h) all Instruments;

(i) all Investment Property;

] all Letters of Credit and Letter-of-Credit Rights;
(k) all As-Extracted Collateral;

(D all Software;
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(m) all Supporting Obligations;

(n) all monies, whether or not in the possession or under the control of Agent, a
Lender, or a bailee or Affiliate of an Agent or a Lender, including any Cash Collateral;

(0) all accessions to, substitutions for, and all replacements, products, and cash and
non-cash proceeds of the foregoing, including proceeds of and unearned premiums with respect to insurance
policies, and claims against any Person for loss, damage or destruction of any Collateral; and

(p) all books and records (including customer lists, files, correspondence, tapes,
computer programs, print-outs and computer records) and other property relating to, used or useful in
connection with, evidencing, embodying, incorporating or referring to, or pertaining to any of pertaining to
the foregoing.

Notwithstanding the foregoing, (a) Collateral shall not include the Excluded Assets; provided that
proceeds and other assets or Property received, arising from, in exchange for or in respect of any Excluded
Assets shall automatically (and without any further action) be subject to the security interest and Lien
granted by the applicable Obligor pursuant to this Section 7 and shall constitute Collateral hereunder (unless
any such assets or Property are themselves Excluded Assets) and (b) no Obligor shall be required to take
any action with respect to the perfection of security interests in motor vehicles and other assets subject to a
certificate of title other than any Compression Unit that is covered by a certificate of title, Letter-of-Credit
Rights that have a face amount of less than $5,000,000 in the aggregate, any Commercial Tort Claim
reasonably estimated to be less than $5,000,000 or Excluded Accounts. The applicable Obligors shall from
time to time at the request of Agent give written notice to Agent identifying in reasonable detail Excluded
Assets and shall provide to Agent such other information regarding the Excluded Assets as Agent may
reasonably request.

7.2 Lien on Deposit Accounts, Securities Accounts and Commeodity Accounts; Cash
Collateral.

7.2.1 Deposit Accounts, Securities Accounts and Commodity Accounts. To further
secure the prompt payment and performance of all Obligations, each of Borrower and each Subsidiary
Guarantor hereby grants to Agent, for the benefit of Secured Parties, a continuing security interest in and
Lien upon all amounts credited to any Deposit Account, Securities Account or Commodity Account of such
Obligor, including any sums in any blocked or lockbox accounts or in any accounts into which such sums
are swept, but excluding any Excluded Account of the type set forth in clause (a) of the definition thereof.
Each of Borrower and each Subsidiary Guarantor hereby authorizes and directs each bank or other
depository, securities intermediary and commodities intermediary to deliver to Agent, upon request, all
balances or other amounts or items in any Deposit Account, Securities Account or Commodity Account
maintained by such Obligor (other than any Excluded Account of the type set forth in clause (a) of the
definition thereof), without inquiry into the authority or right of Agent to make such request.

7.2.2  Cash Collateral. Cash Collateral may be invested, at Agent’s discretion (with the
consent of Borrower, provided no Event of Default exists), but Agent shall have no duty to do so, regardless
of any agreement or course of dealing with Borrower, and shall have no responsibility for any investment
or loss incurred with respect to the foregoing. As security for its Obligations, Borrower hereby grants to
Agent a security interest in and Lien upon all Cash Collateral delivered hereunder from time to time,
whether held in a segregated cash collateral account or otherwise. Agent may apply Cash Collateral to
payment of such Obligations as they become due, in such order as Agent may elect. All Cash Collateral
and related Deposit Accounts shall be under the sole dominion and control of Agent, and neither Borrower
nor any other Person shall have any right to any Cash Collateral until Full Payment of the Obligations.
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7.3 Real Property Collateral.

7.3.1 Lien on Real Property. The Obligations shall be secured by Mortgages upon the
Real Property of Borrower or Subsidiary Guarantors required to be mortgaged pursuant to Section 10.1.9
and Section 10.1.13. The Mortgages shall be duly recorded, at Borrower’s expense, in each office where
such recording is required to constitute a fully perfected Lien on the Real Property covered thereby. If any
of Borrower or any Subsidiary Guarantor acquires Real Property hereafter, such Obligor shall comply with
the requirements of Section 10.1.9 with respect to such Real Property.

7.4 Pledged Collateral

7.4.1 Pledged Equity Interests and Debt Securities. As security for the payment or
performance, as the case may be, in full of the Obligations, each Obligor hereby assigns and pledges to
Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby grants to Agent, its
successors and assigns, for the benefit of Secured Parties, a security interest in, all of such Obligor’s right,
title and interest in, to and under (i) the Equity Interests now owned or at any time hereafter acquired by
such Obligor (other than (A) any Equity Interests that constitute Excluded Assets and (B) any Equity
Interests directly owned by the MLP Entity in any Person other than Borrower, any Subsidiary Guarantor,
any Ohio Joint Venture and the Double E Joint Venture), including the Equity Interests set forth opposite
the name of such Obligor on Schedule 7.4, and all certificates and other instruments representing such
Equity Interests (collectively, the “Pledged Equity Interests™); (ii) the debt securities now owned or at any
time hereafier acquired by such Obligor, including the debt securities set forth opposite the name of such
Obligor on Schedule 7.4, and all promissory notes and other instruments evidencing such debt securities
(collectively, the “Pledged Debt Securities™); (iii) subject to Section 7.4.5, all payments of principal or
interest, dividends, cash, instruments and other property from time to time received, receivable or otherwise
distributed in respect of, in exchange for or upon the conversion of, and all other proceeds received in
respect of, the securities and instruments referred to in clauses (i) and (ii) above; (iv) subject to
Section 7.4.5, all rights and privileges of such Obligor with respect to the securities, instruments and other
property referred to in clauses (i), (ii) and (iii) above; and (v) all proceeds of any and all of the foregoing
(the items referred to in clauses (i) through (v) above being collectively referred to as the “Pledged
Collateral”). Notwithstanding anything to the contrary, no pledge or security interest is created hereby in,
and the Pledged Collateral shall not include, any Excluded Assets.

7.4.2 Delivery of the Pledeed Collateral.

(1) Each Obligor agrees to deliver or cause to be delivered to Agent any and
all Pledged Collateral at any time owned by such Obligor promptly following the acquisition
thereof by such Obligor to the extent that such Pledged Collateral is either (a) certificated Pledged
Equity Interests or (b) in the case of Pledged Debt Securities, required to be delivered pursuant to
paragraph (ii) of this Section 7.4.2.

(11) All Debt (other than Debt that has a principal amount of less than
$10,000,000 individually and in the aggregate) owing to any Obligor that is evidenced by (a) a
promissory note or (b) other Instrument of which a Senior Officer is aware shall be promptly
pledged and delivered to Agent pursuant to the terms hereof.

(iii)  Upon delivery to Agent at such time, (a) any certificated Pledged Equity
Interests shall be accompanied by undated stock powers duly executed by the applicable Obligor
in blank or other instruments of transfer reasonably satisfactory to Agent and by such other
instruments and documents as Agent may reasonably request and (b) all other property comprising
part of the Pledged Collateral shall be accompanied by undated proper instruments of assignment
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duly executed by the applicable Obligor in blank and by such other instruments and documents as
Agent may reasonably request. In connection with any delivery of Pledged Collateral after the date
hereof to Agent, Borrower shall deliver a Schedule to Agent describing the Pledged Collateral so
delivered, which Schedule shall be attached to Schedule 7.4 and made a part hereof; provided that
failure to deliver any such Schedule hereto or any error in a Schedule so attached shall not affect
the validity of the pledge of any Pledged Collateral.

7.4.3 Pledge Related Representations, Warranties and Covenants. Each Obligor hereby
represents, warrants and covenants to Agent and the Secured Parties that:

(i) Schedule 7.4 sets forth a true and complete list, with respect to such
Obligor, of (other than to the extent constituting (A) Excluded Assets or (B) Equity Interests
directly owned by the MLP Entity in any Person other than Borrower, any Subsidiary Guarantor,
any Ohio Joint Venture and the Double E Joint Venture) (a) all the Equity Interests owned by such
Obligor and the percentage of the issued and outstanding units of each class of the Equity Interests
of the issuer thereof represented by the Pledged Equity Interests owned by such Obligor and (b) all
debt securities owned by such Obligor, and all promissory notes and other instruments evidencing
such debt securities. Schedule 7.4 sets forth all Equity Interests, debt securities and promissory
notes required to be pledged hereunder.

(i1) The Pledged Equity Interests and Pledged Debt Securities have been duly
and validly authorized and issued by the issuers thereof and (a) in the case of Pledged Equity
Interests, are fully paid and nonassessable and (b) in the case of Pledged Debt Securities, are legal,
valid and binding obligations of the issuers thereof (subject to applicable bankruptcy,
reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and
subject, as to enforceability, to equitable principles of general application (regardless of whether
enforcement is sought in a proceeding in equity or at law)).

(iii)  Except for the security interests granted hereunder, such Obligor (a) is and,
subject to any transfers or dispositions made in compliance with this Agreement, will continue to
be the direct owner, beneficially and of record, of the Pledged Collateral indicated on Schedule 7.4
as owned by such Obligor, (b) holds the same free and clear of all Liens (other than the Liens
permitted pursuant to Section 10.2.2(j) and other Liens or transfers or dispositions permitted under
this Agreement), (c) will make no assignment, pledge, hypothecation or transfer of, or create or
permit to exist any security interest in or other Lien on, the Pledged Collateral (other than the Liens
permitted pursuant to Section 10.2.2(j) and other Liens or transfers or dispositions permitted under
this Agreement) and (d) will defend its title or interest thereto or therein against any and all Liens
(other than the Liens permitted pursuant to Section 10.2.2(j) and other Liens or transfers or
dispositions permitted under this Agreement), however arising, of all persons whomsoever.

(iv) By virtue of the execution and delivery by such Obligor of this Agreement,
when any Pledged Collateral that is represented by a certificate is delivered to Agent (or its
gratuitous bailee) in any jurisdiction that has adopted the UCC in accordance with this Agreement,
together with duly executed stock powers with respect thereto, Agent will obtain a legal, valid and
perfected Lien upon and security interest in such Pledged Collateral under the UCC, as security for
the payment and performance of the Obligations.

7.4.4 Registration in Nominee Name; Denominations. Subject to the terms of the
Intercreditor Agreement, Agent shall have the right (in its sole and absolute discretion) to hold the Pledged
Collateral in its own name as pledgee, in the name of its nominee (as pledgee or as sub-agent) or in the
name of the applicable Obligor, endorsed or assigned in blank or in favor of Agent. Each Obligor will
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promptly give to Agent copies of any notices or other communications received by it with respect to Pledged
Collateral registered in the name of such Obligor. Subject to the terms of the Intercreditor Agreement,
Agent shall at all times have the right to exchange the certificates representing Pledged Equity Interests for
certificates of smaller or larger denominations for any purpose consistent with this Agreement.

7.4.5 Voting Rights; Dividends and Interest.

(1) Subject to the terms of the Intercreditor Agreement, unless and until an
Event of Default shall have occurred and be continuing and Agent shall have notified any Obligors
that their rights under this Section are being suspended:

(a) Each Obligor shall be entitled to exercise any and all voting and
other consensual rights and powers inuring to an owner of Pledged Collateral or any part
thereof for any purpose consistent with the terms of this Agreement and the other Loan
Documents; provided that such rights and powers shall not be exercised in any manner that
could materially and adversely affect the rights inuring to a holder of any Pledged
Collateral or the rights and remedies of Agent or any other Secured Party under this
Agreement or any other Loan Document or the ability of the Secured Parties to exercise
the same.

(b) Agent shall promptly execute and deliver to Obligors, or cause to
be executed and delivered to Obligors, all such proxies, powers of attorney and other
instruments as Obligors may reasonably request for the purpose of enabling Obligors to
exercise the voting and other consensual rights and powers they are entitled to exercise
pursuant to paragraph (a) above.

(c) Each Obligor shall be entitled to receive and retain any and all
dividends, interest, principal and other distributions paid on or distributed in respect of the
Pledged Collateral to the extent and only to the extent that such dividends, interest,
principal and other distributions are permitted by, and otherwise paid or distributed in
accordance with, the terms and conditions of this Agreement, the other Loan Documents
and Applicable Law; provided that any noncash dividends, interest, principal or other
distributions that would constitute Pledged Equity Interests or Pledged Debt Securities,
whether resulting from a subdivision, combination or reclassification of the outstanding
Equity Interests of the issuer of any Pledged Collateral or received in exchange for Pledged
Collateral or any part thereof, or in redemption thereof, or as a result of any merger,
consolidation, acquisition or other exchange of assets to which such issuer may be a party
or otherwise, shall be and become part of the Pledged Collateral and, if received by any
Obligor, shall be held in trust for the benefit of Agent and shall be forthwith delivered to
Agent upon demand in the same form as so received (with any necessary endorsement).

(i1) Subject to the terms of the Intercreditor Agreement, upon the occurrence
and during the continuance of an Event of Default, after Agent shall have notified any Obligors of
the suspension of their rights under paragraph (i)(c) of this Section, all rights of any Obligor to
dividends, interest, principal or other distributions that such Obligor is authorized to receive
pursuant to paragraph (i)(¢) of this Section shall cease, and all such rights shall thereupon become
vested in Agent, which shall have the sole and exclusive right and authority to receive and retain
such dividends, interest, principal or other distributions. All dividends, interest, principal or other
distributions received by any Obligor contrary to the provisions of this Section shall be held in trust
for the benefit of Agent and shall be forthwith delivered to Agent upon demand in the same form
as so received (with any necessary endorsement). Any and all money and other property paid over
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to or received by Agent pursuant to the provisions of this paragraph shall be retained by Agent in
an account to be established by Agent upon receipt of such money or other property, shall be held
as security for the Obligations and shall be applied in accordance with the provisions of Section 5.5.
After all Events of Default have been cured or waived, Agent shall promptly repay to Obligors
(without interest) all dividends, interest, principal or other distributions that Obligors would
otherwise be permitted to retain pursuant to the terms of paragraph (i)(c) of this Section and that
remain in such account.

(iii) Subiject to the terms of the Intercreditor Agreement, upon the occurrence
and during the continuance of an Event of Default, after Agent shall have notified any Obligors of
the suspension of their rights under paragraph (i)(a) of this Section, all rights of any Obligor to
exercise the voting and other consensual rights and powers it is entitled to exercise pursuant to
paragraph (i)(a) of this Section, and the obligations of Agent under paragraph (i)(b) of this Section,
shall cease, and all such rights shall thereupon become vested in Agent, which shall have the sole
and exclusive right and authority (subject to the Intercreditor Agreement) to exercise such voting
and other consensual rights and powers; provided that, unless otherwise directed by the Required
Lenders, Agent shall have the right from time to, in its sole discretion, notwithstanding the
continuance of an Event of Default, to permit any Obligor to exercise such rights and powers.

7.5 Other Collateral

7.5.1 Commercial Tort Claims. Borrower shall promptly notify Agent in writing signed
by Borrower if Borrower or any Subsidiary Guarantor has a Commercial Tort Claim (other than a
Commercial Tort Claim reasonably estimated to be less than $5,000,000), which writing shall include a
summary description of such claim, shall promptly amend Schedule 7.1 to include such claim, and shall
take such actions as Agent deems reasonably appropriate to subject such claim to a duly perfected, first
priority Lien (subject to Permitted Liens) in favor of Agent.

7.5.2  Certain After-Acquired Collateral. Borrower shall (a) promptly notify Agent if
Borrower or any Subsidiary Guarantor obtains an interest in any Deposit Account, Securities Account,
Commodity Account, Chattel Paper, Document, Instrument, Intellectual Property, Investment Property or
Letter-of-Credit Right (other than, in the case of Letter-of-Credit Rights, where the letters of credit that are
the subject of such Letter-of-Credit Rights have a face amount of less than $5,000.000 in the aggregate),
and (b) upon request, take such actions as Agent deems reasonably appropriate to effect its perfected, first
priority Lien (subject to Permitted Liens) on the Collateral, including obtaining any possession, control
agreement or Lien Waiver. If material Collateral is in the possession of a third party (except for Collateral
that is in transit or being repaired), Borrower shall use commercially reasonable efforts to obtain an
acknowledgment (in form and substance reasonably satisfactory to Agent) from such party that it holds the
Collateral for the benefit of Agent.

7.5.3 Titled Compression Units. Within thirty (30) days of any acquisition of any
Compression Unit covered by a certificate of title, the applicable Obligor will give Agent written notice of
such acquisition, and promptly thereafter, deliver to Agent, upon request, the original of any vehicle title
certificate and provide and/or file all other documents or instruments necessary to have the Lien of Agent
noted on any such certificate or with the appropriate state office.

7.6 Limitations. The Lien on Collateral granted hereunder is given as security only and shall
not subject Agent or any Lender to, or in any way modify, any obligation or liability of Borrower relating
to any Collateral. In no event shall any Obligor’s grant of a Lien under any Loan Document secure its
Excluded Swap Obligations.
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7.7 Further Assurances. All Liens granted to Agent under the Loan Documents are for the
benefit of Secured Parties. Promptly upon request, Borrower and the Subsidiary Guarantors shall deliver
such instruments and agreements, and shall take such actions, as Agent reasonably deems appropriate under
Applicable Law to evidence or perfect its Lien on any Collateral, or otherwise to give effect to the intent of
this Agreement. Each of Borrower and each Subsidiary Guarantor authorizes Agent to file any financing
statement that describes the Collateral as “all assets™ or “all personal property” of such Obligor, or words
to similar effect, and ratifies any action taken by Agent before the Closing Date to effect or perfect its Lien
on any Collateral.

SECTION 8. COLLATERAL ADMINISTRATION

8.1 Borrowing Base Reports; Availability Reserves.

8.1.1 Borrowing Base Reports. As soon as available and in any event by no later than
the twenty-fifth (25th) day of each month, Borrower shall deliver to Agent (and Agent shall promptly
deliver same to Lenders) a Borrowing Base Report as of the last Business Day of the immediately preceding
month, which shall be accompanied by schedules reporting each of the Borrowing Base components;
provided, that during the continuance of any period commencing on any day that Availability has been less
than the Threshold Amount for two (2) consecutive Business Days, and continuing until Availability has
equaled or exceeded, at all times during the preceding thirty (30) consecutive days, the Threshold Amount,
Borrower shall, by no later than the last Business Day of each calendar week, deliver a Borrowing Base
Report prepared as of the close of business of the prior calendar week; provided, further that (i) promptly
(and in any event within three (3) Business Days) following Borrower or any Subsidiary Guarantor’s receipt
of Disposition Event Net Proceeds equal to or greater than $15,000,000 and (ii) concurrently with any
disposition by Borrower and/or any Subsidiary Guarantors in excess of $15,000,000 of Properties or assets
that are included in the Borrowing Base under Section 10.2.6(a), Section 10.2.6(c)(ii), Section 10.2.6(g) or
otherwise (other than dispositions to Borrower or any Subsidiary Guarantor), Borrower shall deliver to
Agent (and Agent shall promptly deliver same to Lenders) an updated Borrowing Base Report giving effect
to the applicable Disposition Event or other disposition. All information (including calculation of
Availability) in a Borrowing Base Report shall be made by Borrower and certified by a Senior Officer;
provided that the parties hereto agree that (i) with respect to the NOLV Percentage set forth in any
Borrowing Base Report, such percentage is determined as provided in the definition of “NOLYV Percentage”
and is not determined by Borrower and (ii) Borrower makes no representation or warranty regarding the
determination or accuracy of the NOLV Percentage or regarding any other determinations or conclusions
of an appraiser set forth in an appraisal performed pursuant to Section 10.1.1(b) that is necessary to be
included in any Borrowing Base Report. Agent may from time to time adjust such report to the extent any
information or calculation does not comply with this Agreement.

8.1.2  Availability Reserve. Agent shall have the right, at any time and from time to time
after the Closing Date in its Permitted Discretion to establish, modify or eliminate reserves upon at least
five (5) Business Days’ prior written notice (which may be by email) to Borrower, which notice shall
include a description of such reserve being adjusted or established (during which period Agent shall, if
requested, discuss any such reserve or change with Borrower and Borrower may take such action as may
be required so that the event, condition or matter that is the basis for such reserve or change no longer exists
or exists in a manner that would result in the establishment of a lower reserve or result in a lesser or no
change, in each case, in a manner and to the extent reasonably satisfactory to Agent); provided, that, in no
event shall such prior notice be required for changes to any reserves resulting solely by virtue of
mathematical calculations of the amount of the Availability Reserve in accordance with the methodology
of calculation previously utilized. Notwithstanding any other provision of this Agreement to the contrary,
(i) the amount of any reserve (or change in reserve) shall (A) have a reasonable relationship to the event,
condition or other matter that is the basis for such reserve or change and (B) with respect to dilution
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reserves, be a reasonable quantification of the incremental dilution of the Borrowing Base attributable to
such contributing factors and (ii) in no event shall any reserve (or change in reserve) with respect to any
component of the Borrowing Base duplicate any reserve or adjustment already expressly accounted for
through eligibility criteria set forth in this Agreement. Agent and Lenders shall not be required to make any
Loan or issue any Letter of Credit during any five (5) Business Day notice period set forth in this Section if
such Loan or Letter of Credit would result in an Overadvance after giving effect to such implementation
of, or change in, reserves.

8.2 Accounts.

8.2.1 Records and Schedules of Accounts. Each of Borrower and each Subsidiary
Guarantor shall keep accurate and complete records of its Accounts in all material respects, including all
payments and collections thereon, and shall submit to Agent sales, collection, reconciliation and other
reports in form reasonably satisfactory to Agent, on such periodic basis as Agent may reasonably request.
Borrower shall also provide to Agent, as soon as available and in any event by no later than the twenty-fifth
(25th) day of each month, a detailed aged trial balance of all Accounts as of the end of the immediately
preceding month, specifying each Account’s Account Debtor name and address, amount, invoice date and
due date, showing any discount, allowance, credit, authorized return or dispute, and including such proof
of delivery, copies of invoices and invoice registers, copies of related documents, repayment histories,
status reports and other information as Agent may reasonably request; provided, that during the continuance
of any period commencing on any day that Availability has been less than the Threshold Amount for two
consecutive Business Days, and continuing until Availability has exceeded, at all times during the preceding
thirty consecutive days, the Threshold Amount, Borrower shall, no later than the last Business Day of each
calendar week, deliver such Accounts information to Agent prepared as of the close of business of the prior
calendar week. If Accounts in an aggregate face amount of $7,500,000 or more cease to be Eligible
Accounts per month, Borrower shall notify Agent of such occurrence within three (3) Business Days after
Borrower has knowledge thereof.

8.2.2 Taxes. If an Account of Borrower or any Subsidiary Guarantor includes a charge
for any Taxes, Agent is authorized, in its good faith discretion, to pay the amount thereof to the proper
taxing authority for the account of Borrower or Subsidiary Guarantor, as applicable, and to charge Borrower
therefor; provided, that neither Agent nor Lenders shall be liable for any Taxes that may be due from
Borrower or any Subsidiary Guarantor or relate to any Collateral.

8.2.3  Account Verification. Whether or not a Default or Event of Default exists, Agent
shall have the right at any time, in the name of Agent, any designee of Agent, Borrower or any Subsidiary
Guarantor, to verify the validity, amount or any other matter relating to any Accounts of Borrower or any
Subsidiary Guarantor by mail, telephone or otherwise. Borrower and or any Subsidiary Guarantors shall
cooperate fully with Agent in an effort to facilitate and promptly conclude any such verification process.

8.2.4 Maintenance of Dominion Account. Each of Borrower and each Subsidiary
Guarantor shall maintain Dominion Accounts pursuant to lockbox or other arrangements reasonably
acceptable to Agent. Each of Borrower and each Subsidiary Guarantor shall obtain a Deposit Account
Control Agreement from each lockbox servicer and Dominion Account bank, establishing Agent’s control
over and Lien in the lockbox or Dominion Account (which may be exercised by Agent only during a Trigger
Period) requiring immediate deposit of all remittances received in the lockbox to a Dominion Account, and
waiving offset rights of such servicer or bank, except for customary administrative charges. Ifa Dominion
Account is not maintained with Bank of America, Agent may, during any Trigger Period, require immediate
transfer of all funds in such account to a Dominion Account maintained with Bank of America. Agent and
Lenders assume no responsibility to Borrower for any lockbox arrangement or Dominion Account,
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including any claim of accord and satisfaction or release with respect to any Payment Items accepted by
any bank.

8.2.5 Proceeds of Collateral. Each of Borrower and each Subsidiary Guarantor shall
request in writing and otherwise take all necessary steps to ensure that all payments on Accounts or
otherwise relating to Collateral are made directly to an exclusive account of such Obligor which is subject
to a Deposit Account Control Agreement and, during a Trigger Period, such funds shall be swept, wired or
transferred by ACH on a daily basis into a Dominion Account (or a lockbox relating to a Dominion
Account). Each of Borrower and each Subsidiary Guarantor shall request in writing and otherwise take all
necessary steps to ensure that all ZBA Accounts of such Obligor sweep on a daily basis to an exclusive
account of Borrower or a Subsidiary Guarantor which is subject to a Deposit Account Control Agreement
and, during a Trigger Period, will be swept, wired or transferred by ACH on a daily basis into a Dominion
Account (or a lockbox relating to a Dominion Account). During a Trigger Period, Agent shall have the right
to cause all funds in accounts of Borrower and Subsidiary Guarantors subject to Deposit Account Control
Agreements (other than any minimum balances required by the depositary institution) to be swept to a
Dominion Account (or a lockbox relating to a Dominion Account), which shall be used to reduce the
Obligations. During a Trigger Period, if Borrower or any Subsidiary receives cash or Payment Items with
respect to any Collateral, it shall hold same in trust for Agent and promptly (not later than the next Business
Day) deposit same into a Dominion Account. The requirements of this Section 8.2.5 are subject to the post-
closing provisions of Section 10.1.13(c), as applicable.

8.3 Equipment.

8.3.1 Records and Schedules of Equipment. Each of Borrower and each Subsidiary
Guarantor shall keep accurate and complete records in all material respects of its Equipment included in
the Borrowing Base, including kind, quality, quantity, cost, acquisitions and dispositions thereof, and shall
submit to Agent, a current schedule thereof in form reasonably satisfactory to Agent as soon as available
and in any event by no later than the twenty-fifth (25th) day of each month; provided, that during the
continuance of any period commencing on any day that Availability has been less than the Threshold
Amount for two consecutive Business Days, and continuing until Availability has exceeded, at all times
during the preceding thirty consecutive days, the Threshold Amount, each of Borrower and each Subsidiary
Guarantor shall, no later than the last Business Day of each calendar week, submit such schedule prepared
as of the close of business of the prior calendar week. Promptly upon Agent’s request, Borrower shall
deliver to Agent evidence of Borrower’s and Subsidiary Guarantors’ ownership or interests in any
Equipment included in the Borrowing Base.

8.3.2  Dispositions of Equipment. Each of Borrower and each Subsidiary Guarantor shall
not sell, lease or otherwise dispose of any Equipment, without the prior written consent of Agent, other than
as permitted pursuant to Section 10.2.6.

8.4 Deposit Accounts, Securities Accounts and Commodity Accounts. Schedule 8.4 lists
all Deposit Accounts, including all Dominion Accounts, Securities Accounts and Commodity Accounts

maintained by Borrower and any Subsidiary Guarantor. Subject to Section 10.1.13, each of Borrower and
each Subsidiary Guarantor shall take all actions necessary to establish Agent’s first priority Lien (subject
to Permitted Liens) on each Deposit Account, including each Dominion Account, Securities Account and
Commodity Account maintained by it (except Excluded Accounts). Except with respect to any Excluded
Account of the type described in clause (a) of the definition thereof, each of Borrower and each Subsidiary
Guarantor shall be the sole account holder of each Deposit Account, Securities Account and Commodity
Account maintained by it and shall not allow any Person (other than Agent and the depository bank) to have
control over its Deposit Accounts, Securities Accounts and Commodity Accounts or any Property deposited
therein. Borrower shall promptly notify Agent of any opening or closing by Borrower or any Subsidiary
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Guarantor of a Deposit Account, Securities Account or Commodity Account and, with the consent of Agent,
will amend Schedule 8.4 to reflect same. Subject to Section 10.1.13, with respect to all Deposit Accounts,
Securities Accounts and Commodity Accounts (other than Excluded Accounts) of Borrower and Subsidiary
Guarantors existing on the Closing Date and concurrently with the opening of any new Deposit Account,
Securities Account and Commodity Account (other than an Excluded Account) of Borrower or any
Subsidiary Guarantor after the Closing Date, the applicable Obligor shall provide Agent with a Deposit
Account Control Agreement, Securities Account Control Agreement or Commodity Account Control
Agreement, as applicable.

8.5 General Provisions.

8.5.1 Location of Collateral. All tangible items of Collateral, other than Collateral in
transit or out for repairs and items of Collateral with an aggregate value not in excess of $2,000,000 for any
individual location, shall at all times be kept by Borrower and Subsidiary Guarantors at the business
locations set forth in Schedule 8.5.1, except that Borrower and Subsidiary Guarantors may (a) make sales
or other dispositions of Collateral in accordance with Section 10.2.6; and (b) move Collateral to another
location in the United States, upon five (5) Business Days’ (or such lesser period as Agent may agree) prior
written notice to Agent (which notice shall be deemed to supplement Schedule 8.5.1).

8.5.2 Insurance of Collateral; Condemnation Proceeds.

(a) Each of Borrower and each Subsidiary Guarantor shall maintain insurance with
respect to the Collateral in accordance with Section 10.1.7.

(b) Net Proceeds of any Casualty/Condemnation Event shall be applied in accordance
with Section 5.2(b).

8.5.3  Protection of Collateral. All reasonable and documented expenses of protecting,
storing, warehousing, insuring, handling, maintaining and shipping any Collateral, all Taxes payable with
respect to any Collateral (including any sale thereof), and all other payments required to be made by Agent
to any Person to realize upon any Collateral, shall be borne and paid by Borrower and Subsidiary
Guarantors. Agent shall not be liable or responsible in any way for the safekeeping of any Collateral, for
any loss or damage thereto (except for reasonable care in its custody while Collateral is in Agent’s actual
possession), for any diminution in the value thereof, or for any act or default of any warehouseman, carrier,
forwarding agency or other Person whatsoever, but the same shall be at Borrower’s sole risk.

8.5.4 Defense of Title. Each of Borrower and each Subsidiary Guarantor shall defend
its title to Collateral and Agent’s Liens therein against all Persons, claims and demands, except Permitted
Liens.

8.6 Power of Attorney. Each of Borrower and each Subsidiary Guarantor hereby irrevocably
constitutes and appoints Agent (and all Persons designated by Agent) as such Obligor’s true and lawful
attorney (and agent-in-fact) for the purposes provided in this Section. Agent, or Agent’s designee, may (in
its discretion), without notice and in either its or Borrower’s or any Subsidiary Guarantor’s name, but at the
cost and expense of Borrower:

(a) During any Trigger Period or after the occurrence and during the continuance of
an Event of Default, endorse Borrower's or any Subsidiary Guarantor’s name on any Payment Item or other
proceeds of Collateral (including proceeds of insurance) that come into Agent’s possession or control; and
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(b) After the occurrence and during the continuance of an Event of Default, except
with respect to Excluded Assets, (i) notify any Account Debtors of the assignment of their Accounts,
demand and enforce payment of Accounts by legal proceedings or otherwise, and generally exercise any
rights and remedies with respect to Accounts; (ii) settle, adjust, modify, compromise, discharge or release
any Accounts or other Collateral, or any legal proceedings brought to collect Accounts or Collateral;
(iii) sell or assign any Accounts and other Collateral upon such terms, for such amounts and at such times
as Agent deems advisable; (iv) collect, liquidate and receive balances in Deposit Accounts, Securities
Accounts or Commodity Accounts, and take control, in any manner, of proceeds of Collateral; (v) prepare,
file and sign Borrower’s or any Subsidiary Guarantor’s name to a proof of claim or other document in a
bankruptcy of an Account Debtor, or to any notice, assignment or satisfaction of Lien or similar document;
(vi) receive, open and dispose of mail addressed to Borrower or any Subsidiary Guarantor, and notify postal
authorities to deliver any such mail to an address designated by Agent; (vii) endorse any Chattel Paper,
Document, Instrument, bill of lading, or other document or agreement relating to any Accounts, Inventory
or other Collateral; (viii) use Borrower’s or any Subsidiary Guarantor’s stationery and sign its name to
verifications of Accounts and notices to Account Debtors; (ix) use information contained in any data
processing, electronic or information systems relating to Collateral; (x) make and adjust claims under
insurance policies; (xi) take any action as may be necessary or appropriate to obtain payment under any
letter of credit, banker’s acceptance or other instrument for which Borrower is a beneficiary; (xii) exercise
any voting or other rights relating to Investment Property; and (xiii) take all other actions as Agent
reasonably deems appropriate to fulfill Borrower’s or any Subsidiary Guarantor’s obligations under the
Loan Documents.

SECTION 9. REPRESENTATIONS AND WARRANTIES

9.1 General Representations and Warranties. To induce Agent and Lenders to enter into
this Agreement and to make available the Commitments, Loans and Letters of Credit, each of Borrower
and, except as otherwise noted below, each Restricted Subsidiary (and, to the extent expressly set forth
below, the MLP Entity) represents and warrants that:

9.1.1 Organization and Qualification. Each of Borrower and each Restricted Subsidiary
is duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization.
Each of Borrower and each Restricted Subsidiary is duly qualified, authorized to do business and in good
standing (to the extent that such concept is applicable in the relevant jurisdiction) as a foreign corporation
in each jurisdiction where failure to be so qualified could reasonably be expected to have a Material Adverse
Effect. Each of Borrower and each Restricted Subsidiary (a) has all requisite power and authority to own
its property and assets and to carry on its business as now conducted and (b) has the power and authority to
execute, deliver and perform its obligations under each of the Loan Documents and each other agreement
or instrument contemplated thereby to which it is or will be a party and, in the case of Borrower, to borrow
and otherwise obtain credit hereunder. None of Borrower or any Restricted Subsidiary is an Affected
Financial Institution or Covered Entity. The information included in the Beneficial Ownership Certification
most recently provided to Agent and each Lender is true and complete in all respects.

9.1.2 Power and Authority. Each Obligor is duly authorized to execute, deliver and
perform its Loan Documents. The execution, delivery and performance by each Obligor of the Loan
Documents to which it is a party have been duly authorized by all necessary action, and do not (a) require
any consent or approval of any holders of Equity Interests of such Obligor, except those already obtained;
(b) contravene the Organic Documents of such Obligor; (c¢) violate any Applicable Law; (d) violate, be in
conflict with, result in a breach of or constitute (alone or with notice or lapse of time or both) a default
under, give rise to a right of or result in any cancellation or acceleration of any right or obligation (including
any payment) or to a loss of a material benefit under any indenture, lease, agreement or other instrument to
which any Obligor or any Restricted Subsidiary is a party or by which any of them or any of their respective
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property is or may be bound, where any such conflict, violation, breach or default could reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect; or (e) result in or require
imposition of a Lien (other than a Permitted Lien) on any Property of Borrower or any Restricted
Subsidiary.

9.1.3  Enforceability. Each Loan Document, when executed and delivered by the
Obligor(s) that are party thereto, is a legal, valid and binding obligation of such Person, enforceable against
each such Person in accordance with its terms, except as enforceability may be limited by (a) bankruptcy,
insolvency moratorium, reorganization, fraudulent conveyance or other laws affecting creditors’ rights
generally, (b) general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law) and (c) implied covenants of good faith and fair dealing.

9.1.4 Capital Structure. Schedule 9.1.4 shows as of the Closing Date for each of
Borrower and each Subsidiary, its name, jurisdiction of organization, authorized and issued Equity Interests
and holders of its Equity Interests and identifies as of the Closing Date each applicable Subsidiary as a
“Guarantor”, a “Restricted Subsidiary”, an “Unrestricted Subsidiary” and/or a “Material Subsidiary™.
Except as disclosed on Schedule 9.1.4, in the five years preceding the Closing Date, no Borrower or
Restricted Subsidiary has acquired any substantial assets from any other Person nor been the surviving
entity in a merger or combination. Each of Borrower and each Restricted Subsidiary has good title to its
Equity Interests in its Subsidiaries, subject only to Agent’s Lien and such other Permitted Liens, and all
such Equity Interests are duly issued, fully paid and non-assessable. There are no outstanding purchase
options, warrants, subscription rights, calls, agreements to issue or sell, convertible interests, phantom
rights, powers of attorney or other agreements or commitments of any nature relating to Equity Interests of
Borrower or any Restricted Subsidiary, except as set forth on Schedule 9.1.4.

9.1.5 Title to Properties; Priority of Liens. (a) This Section 9.1.5(a) pertains to all
Property of Borrower and its Restricted Subsidiaries, other than Real Property (which is specifically
addressed below in Section 9.1.5(b)).

(i) Borrower and the Restricted Subsidiaries have good and valid title to all
Property (other than Real Property), including all Property (other than Real Property) reflected in
any financial statements delivered to Agent or Lenders, subject solely to Permitted Liens and except
where the failure to have such title could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. Borrower and the Restricted Subsidiaries have maintained,
in all material respects and in accordance with normal industry practice, all of the machinery,
equipment, vehicles, facilities and other tangible personal property now owned or leased by the
Borrower or any Restricted Subsidiary that is necessary to conduct their business as it is now
conducted.

(i1) Borrower and the Restricted Subsidiaries have complied with all
obligations under all leases to which it is a party, except where the failure to comply could not have
a Material Adverse Effect, and all such leases are in full force and effect, except leases in respect
of which the failure to be in full force and effect could not reasonably be expected to have a Material
Adverse Effect. Borrower and each Restricted Subsidiary enjoy peaceful and undisturbed
possession under all such leases, other than leases in respect of which the failure to enjoy peaceful
and undisturbed possession could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.
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(b) This Section 9.1.5(b) pertains to the Real Property of Borrower and its Restricted
Subsidiaries.

(1) Schedule 9.1.5(b) lists completely and correctly as of the Closing Date the
Real Property that was subject to a Mortgage (as defined in the Prior Credit Agreement)
immediately prior to the Closing Date to secure the Obligations under and as defined in the Prior
Credit Agreement on which Gathering Stations are located as of the Closing Date.

(i1) Except as set forth on Schedule 9.1.5(d), all Gathering Systems (including
all Gathering System Real Property constituting Mortgaged Property) owned, held or leased by any
of Borrower or any Subsidiary Guarantor are free and clear of all Liens other than Permitted Real
Property Liens.

(iti)  The Pipeline Systems are covered by fee deeds, rights of way, easements,
leases, servitudes, permits, licenses, or other instruments (collectively, “Rights of Way™) in favor
of Borrower, the applicable Subsidiary Guarantors or applicable Restricted Subsidiaries, recorded
or filed, as applicable and if and to the extent required in accordance with Applicable Law to be so
recorded or filed, in the official real property records of the county where the Real Property covered
thereby is located or with the office of the applicable Railroad Commission or the applicable
Department of Transportation or other Governmental Authority, except where the failure of the
Pipeline Systems to be so covered, or any such documentation to be so recorded or filed,
individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect. Subject to Permitted Real Property Liens and except to the extent the failure would not
reasonably be expected to have a Material Adverse Effect, the Rights of Way granted to Borrower,
any Subsidiary Guarantor or any Restricted Subsidiary that cover any Pipeline Systems establish a
continuous right of way for such Pipeline Systems such that Borrower, the applicable Subsidiary
Guarantors or applicable Restricted Subsidiaries are able to construct, operate, and maintain the
Pipeline Systems in, over, under, or across the land covered thereby in the same way that a prudent
owner and operator would construct, operate, and maintain similar assets.

(iv)  Subject to Permitted Real Property Liens and except as set forth in
Schedule 9.1.5(d), the Gathering Stations are covered by fee deeds, real property leases, or other
instruments (collectively “Deeds”) in favor of Borrower and the Subsidiary Guarantors, except to
the extent of Gathering Stations on Gathering Station Real Property that is not Material Gathering
Station Real Property. Subject to Permitted Real Property Liens and except to the extent the failure
would not reasonably be expected to have a Material Adverse Effect, the Deeds do not contain any
restrictions that would prevent Borrower and the Subsidiary Guarantors from constructing,
operating and maintaining the Gathering Stations in, over, under, and across the land covered
thereby in the same way that a prudent owner and operator would construct, operate, and maintain
similar assets.

(v) There is no (A) breach or event of default on the part of Borrower, any
Subsidiary Guarantor or any Restricted Subsidiary with respect to any Right of Way or Deed
granted to Borrower, any other Obligor or any Restricted Subsidiary that covers any portion of the
Gathering System, (B) to the knowledge of Borrower or any of the Subsidiary Guarantors, breach
or event of default on the part of any other party to any Right of Way or Deed granted to Borrower,
any Subsidiary Guarantor or any Restricted Subsidiary that covers any portion of the Gathering
System, and (C) event that, with the giving of notice or lapse of time or both, would constitute such
breach or event of default on the part of Borrower, any Subsidiary Guarantor or any Restricted
Subsidiary with respect to any Right of Way or Deed granted to Borrower, any Subsidiary
Guarantor or any Restricted Subsidiary that covers any portion of the Gathering System or, to the
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knowledge of the Borrower or any of the Subsidiary Guarantors, on the part of any other party
thereto, in the case of clauses (A), (B) and (C) above, to the extent any such breach, default or
event, individually or in the aggregate, would reasonably be expected to have a Material Adverse
Effect. The Rights of Way and Deeds granted to Borrower, any Subsidiary Guarantor or any
Restricted Subsidiary that cover any portion of the Gathering System (to the extent applicable) are
in full force and effect in all respects and are valid and enforceable against Borrower, the applicable
Subsidiary Guarantor or the applicable Restricted Subsidiary party thereto in accordance with the
terms of such Right of Way and Deeds (subject to the effect of any applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent transfer, fraudulent conveyance or similar laws
effecting creditors™ rights generally and subject, as to enforceability to the effect of general
principles of equity) and all rental and other payments due thereunder by Borrower or the other
Obligors, as applicable, have been duly paid in accordance with the terms of the Deeds and Rights
of Way except, in each case, to the extent that a failure, individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect.

(vi)  The Pipeline Systems are located within the confines of the Rights of Way
granted to Borrower, any Subsidiary Guarantor or any Restricted Subsidiary and do not encroach
upon any adjoining property, except to the extent the failure to be so located or any such
encroachment would not reasonably be expected to have a Material Adverse Effect. The Gathering
Stations are located within the boundaries of the property affected by the Deeds, leases or other
instruments to Borrower, the Subsidiary Guarantors or any Restricted Subsidiaries and do not
encroach upon any adjoining property, except to the extent the failure to be so located or any such
encroachment would not reasonably be expected to have a Material Adverse Effect. The buildings
and improvements owned or leased by Borrower, the Subsidiary Guarantors or any Restricted
Subsidiary, and the operation and maintenance thereof, do not (i) contravene any applicable zoning
or building law or ordinance or other administrative regulation or (ii) violate any applicable
restrictive covenant or any Applicable Law, except to the extent the contravention or violation of
which would not reasonably be expected to have a Material Adverse Effect.

(vil)  The Properties used or to be used in Borrower’s and its Restricted
Subsidiaries” Midstream Activities are in good repair, working order, and condition, normal wear
and tear excepted, except to the extent the failure would not reasonably be expected to have a
Material Adverse Effect. Neither the Properties of Borrower nor any Restricted Subsidiary has
been affected, since December 31, 2020, in any adverse manner as a result of any fire, explosion,
earthquake, flood, drought, windstorm, accident, strike or other labor disturbance, embargo,
requisition or taking of Real Property or cancellation of contracts, permits or concessions by a
Governmental Authority, riot, activities of armed forces or acts of God or of any public enemy that
would reasonably be expected to have a Material Adverse Effect.

(vii1)  No eminent domain proceeding or taking has been commenced or, to the
knowledge of Borrower or its Restricted Subsidiaries, is contemplated with respect to all or any
portion of the Mortgaged Property or portion of the Gathering System, except for that which,
individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect.

(ix) Notwithstanding any provision in any of the Loan Documents to the
contrary, in no event is any Building or Manufactured (Mobile) Home owned by Borrower or any
Subsidiary Guarantor included in the Collateral and no Building or Manufactured (Mobile) Home
shall be encumbered by any Mortgage or other Security Document; provided, that Borrower and
Subsidiary Guarantors shall not, and shall not permit any of their respective Restricted Subsidiaries

99




to, permit to exist any Lien (other than Permitted Liens) on any Building or Manufactured (Mobile)
Home.

(x) Neither Borrower nor any Restricted Subsidiary is obligated under any
right of first refusal, option or other contractual right to sell, assign or otherwise dispose of any
Mortgaged Property or any interest therein, except as set forth on Schedule 9.1.5(d) or permitted
under Section 10.2.2 or Section 10.2.6.

(x1) The Mortgages executed and delivered on or after the Closing Date
pursuant to Section 10.1.9, Section 10.1.13 or otherwise shall be effective to create in favor of
Agent (for the benefit of the Secured Parties) a legal, valid and enforceable security interest on all
of Borrower’s and the Subsidiary Guarantors® right, title and interest in and to the Mortgaged
Property thereunder and the proceeds thereof, and when such Mortgages are filed or recorded in
the proper Real Property filing or recording offices, Agent (for the benefit of the Secured Parties)
shall have a fully perfected first priority Lien on, and security interest in, all right, title and interest
of Borrower and the Subsidiary Guarantors in such Mortgaged Property and, to the extent
applicable, subject to Section 9-315 of the UCC, the proceeds thereof, in each case prior and
superior in right to any other Person, other than with respect to Permitted Real Property Liens.

9.1.6  Accounts. Agent may rely, in determining which Accounts are Eligible Accounts
or Eligible Unbilled Accounts, on all statements and representations made by Obligors with respect thereto.
Each of Borrower and each Subsidiary Guarantor warrant, with respect to each Account shown as an
Eligible Account or Eligible Unbilled Account in a Borrowing Base Report, that:

(a) it is genuine and in all respects what it purports to be;

(b) it arises out of a completed, bona fide sale and delivery of goods or rendition of
services in the ordinary course of business, and substantially in accordance with any purchase order,
contract or other document relating thereto;

(c) it is for a sum certain, maturing as stated in the applicable invoice (except in the
case of Eligible Unbilled Accounts), a copy of which has been furnished or is available to Agent on request;

(d) it is not subject to any offset, Lien (other than Agent’s Lien and-permitted by

10.2. 2(b_] the Liens in favor of the noteholders under the Senior Secured Notes permitted by

3 «eb¢10.2,2(j) and the Liens in favor of the noteholders under the

Senior Securcd Mirror Notes pcrm1ttcd by 10.2.2(j)), deduction, defense, dispute, counterclaim or other

adverse condition except as arising in the ordinary course of business and disclosed to Agent; and it is
absolutely owing by the Account Debtor, without contingency of any kind;

(e) no purchase order, agreement, document or Applicable Law restricts assignment
of the Account to Agent (regardless of whether, under the UCC, the restriction is ineffective), and the
applicable Obligor is the sole payee or remittance party shown on the invoice;

() no extension, compromise, settlement, modification, credit, deduction or return has
been authorized or is in process with respect to the Account, except discounts or allowances granted in the
ordinary course of business for prompt payment that are reflected on the face of the invoice related thereto
and in the reports submitted to Agent hereunder; and

(g) to the best of Obligors’ knowledge, (i) there are no facts or circumstances that are
reasonably likely to impair the enforceability or collectability of such Account; (i) the Account Debtor had
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the capacity to contract when the Account arose, continues to meet the applicable Obligor’s customary
credit standards, is Solvent, is not contemplating or subject to an Insolvency Proceeding, and has not failed,
or suspended or ceased doing business; and (iii) there are no proceedings or actions threatened or pending
against any Account Debtor that could reasonably be expected to have a material adverse effect on the
Account Debtor’s financial condition.

9.1.7 Financial Statements. There has heretofore been furnished to the Lenders the
following (and the following representations and warranties are made with respect thereto):

(a) the audited balance sheet as of December 31, 2020 and the related audited
statements of operations and retained earnings, comprehensive income and cash flows of the MLP Entity
for the year ended December 31, 2020, which were prepared in accordance with GAAP applied not only
during such periods but also as compared to the periods covered by the financial statements referred to in
paragraph (b) of this Section 9.1.7 (except as may be indicated in the notes thereto) and fairly present the
financial position of the MLP Entity as of the dates thereof and its consolidated results of operations and
cash flows for the period then ended; and

(b) the pro forma consolidated balance sheet of the MLP Entity as of March 31, 2021,
prepared giving effect to the Transactions as if the Transactions had occurred on such date, which such
balance sheet (i) was prepared in good faith based on assumptions that are believed by the MLP Entity to
be reasonable as of the Closing Date (it being understood that such assumptions are based on good faith
estimates with respect to certain items and that the actual amounts of such items on the Closing Date is
subject to variation), (ii) accurately reflects all adjustments necessary to give effect to the Transactions and
(iii) presents fairly, in all material respects, the pro forma financial position of the MLP Entity as of
March 31, 2021, as if the Transactions had occurred on such date.

9.1.8 Taxes. Except as set forth on Schedule 9.1.8, each of Borrower and each
Restricted Subsidiary (i) has timely filed or caused to be timely filed all federal, state and local Tax returns
and other reports that it is required by Applicable Law to file and each such Tax return is complete and
accurate in all respects, and (ii) has timely paid or caused to be timely paid all Taxes imposed upon it, its
income and its Properties that are due and payable and all other Taxes or assessments, except in each case
referred to in clauses (i) or (ii) above, to the extent being contested in good faith by appropriate proceedings
diligently conducted and for which adequate reserves have been provided in accordance with GAAP or
where the failure to comply would not reasonably be expected to cause a Material Adverse Effect. Borrower
knows of no pending investigation of Borrower or any Restricted Subsidiary by any taxing authority or any
pending but unassessed material Tax liability of Borrower or any Restricted Subsidiary (other than any
Taxes incurred in the ordinary course of business).

9.1.9 Governmental Approvals. Each of Borrower and ecach Restricted Subsidiary has,
is in compliance with, and is in good standing with respect to, all Governmental Approvals necessary (a) for
the operation of its business as presently conducted, except as could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect and (b) to own, lease and operate its Properties
except as could not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect. All necessary import, export or other licenses, permits or certificates for the import or handling of
any goods or other Collateral have been procured and are in effect, and Borrower and Restricted
Subsidiaries have complied with all foreign and domestic laws with respect to the shipment and importation
of any goods or Collateral, except where noncompliance could not reasonably be expected to have a
Material Adverse Effect. No Governmental Approval is or will be required in connection with the
Transactions except for (i) the filing of UCC financing statements, (ii) filings with the United States Patent
and Trademark Office and the United States Copyright Office or, with respect to intellectual property which
is the subject of registration or application for registration outside the United States, such applicable patent,
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trademark or copyright office or other intellectual property authority, (iii) recordation of the Mortgages and
(iv) such Governmental Approvals (A) that have been made or obtained and are in full force and effect,
(B) as are listed on Schedule 9.1.9 or (C) the failure to obtain which could not reasonably be expected to
have a Material Adverse Effect.

9.1.10 Compliance with Laws. Excluding consideration of Environmental Laws, which
are separately addressed in Section 9.1.12, and ERISA, which is separately addressed in Section 9.1.16,
Borrower and each Restricted Subsidiary has duly complied, and its Properties and business operations are
in compliance, with all Applicable Law (including, without limitation, all regulations of FERC and all
Public Utility Commission of Texas regulations, Railroad Commission of Texas regulations, Colorado
Public Utilities Commission regulations, Colorado Department of Natural Resources regulations, Colorado
Oil and Gas Conservation Commission regulations, zoning, building, ordinance, code or approval or any
building permit), except where noncompliance could not reasonably be expected to have a Material Adverse
Effect. There have been no citations, notices or orders of noncompliance issued to Borrower or any
Restricted Subsidiary under any Applicable Law that could reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect. No Inventory has been produced in violation of the FLSA,
except as could not reasonably be expected to have a Material Adverse Effect. Neither the Borrower nor
any Restricted Subsidiary is subject to regulation “as a natural-gas company” under the Natural Gas Act.
None of the Lenders, Agent and arrangers, solely by virtue of the execution, delivery and performance of
this Agreement or the other Loan Documents, or consummation of the Transactions contemplated hereby
and thereby, shall be or become: (i) a “natural-gas company” or subject to regulation under the Natural Gas
Act or (ii) subject to regulation under the laws of any state with respect to public utilities.

9.1.11 Intellectual Property. Each of Borrower and each Restricted Subsidiary owns or
has the lawful right to use all Intellectual Property reasonably necessary for the present conduct of its
business, without any known conflict with any rights of others and free from any burdensome restrictions,
except where such conflicts and restrictions could not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect. There is no pending or, to Borrower’s or any Restricted
Subsidiary’s knowledge, threatened Intellectual Property Claim with respect to Borrower, any Restricted
Subsidiary or any of their Property (including any Intellectual Property) that could reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect. Except as disclosed on
Schedule 9.1.11, as of the Closing Date none of Borrower or any Restricted Subsidiary pays or owes any
royalty or other compensation to any Person with respect to any Intellectual Property. All Intellectual
Property owned, used or licensed by, or otherwise subject to any interests of, Borrower or any Restricted
Subsidiary as of the Closing Date is shown on Schedule 9.1.11.

0.1.12 Compliance with Environmental Laws. Except as set forth on Schedule 9.1.12 or
for matters that could not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect (i) no Environmental Claim or penalty has been received or incurred by Borrower or any of
its Restricted Subsidiaries, and there are no judicial, administrative or other actions, suits or proceedings
pending or, to the knowledge of any of Borrower or any Restricted Subsidiary, threatened against Borrower
or any of its Restricted Subsidiaries which allege a violation of or liability under any Environmental Laws,
in each case relating to Borrower or any of its Restricted Subsidiaries, (ii) each of Borrower and each of its
Restricted Subsidiaries has obtained, and maintains in full force and effect, all permits, registrations and
licenses to the extent necessary for the conduct of its businesses and operations as currently conducted,
including for the construction of all pipelines and facilities, (iii) each of Borrower and each of its Restricted
Subsidiaries is and has been in compliance with all applicable Environmental Laws, including the terms
and conditions of permits, registrations and licenses required under applicable Environmental Laws,
(iv) none of Borrower or any of its Restricted Subsidiaries is conducting, funding or responsible for any
investigation, remediation, remedial action or cleanup of any Release or threatened Release of Hazardous
Materials, (v) there has been no Release or threatened Release of Hazardous Materials at any property

102




currently or, to the knowledge of any of Borrower or any of its Restricted Subsidiaries, formerly owned,
operated or leased by Borrower or any of its Restricted Subsidiaries that would reasonably be expected to
give rise to any liability of Borrower or any of its Restricted Subsidiaries under any Environmental Laws
or Environmental Claim against Borrower or any of its Restricted Subsidiaries, and no Hazardous Material
has been generated, owned or controlled by Borrower or any of its Restricted Subsidiaries and transported
for disposal to or Released at any location in a manner that would reasonably be expected to give rise to
any liability of Borrower or any of its Restricted Subsidiaries under any Environmental Laws or
Environmental Claim against Borrower or any of its Subsidiaries, (vi) none of Borrower or any of its
Restricted Subsidiaries has entered into any agreement or contract to assume, guarantee or indemnify a
third party for any Environmental Claims, and (vii) there are not currently and there have not been any
underground storage tanks owned or operated by Borrower or any of its Restricted Subsidiaries or, to the
knowledge of any of Borrower and each Restricted Subsidiary, present or located on Borrower’s or any
such Restricted Subsidiaries” Real Property. Borrower and each of its Restricted Subsidiaries have made
available to the Agent prior to the date hereof all environmental audits, assessment reports and other
material environmental documents in its possession or control with respect to the operations of, or any Real
Property owned, operated or leased by, Borrower and its Restricted Subsidiaries, other than such audits,
assessment reports and other environmental documents not containing information that would reasonably
be expected to result in any material Environmental Claims or liability to Borrower and its Restricted
Subsidiaries, taken as a whole. Representations and warranties of Borrower or any of its Restricted
Subsidiaries with respect to environmental matters are limited to those in this Section 9.1.12 unless
expressly stated.

9.1.13 Material Contracts. Other than as set forth on Schedule 9.1.13, as of the Closing

Date there are no Material Contracts. Each Material Contract, including each Gathering Agreement, is in
full force and effect, except as would not reasonably be expected to have a Material Adverse Effect. None
of Borrower or any Restricted Subsidiary is in default, and, to the knowledge of Borrower, no event or
circumstance has occurred or exists that with the passage of time or giving of notice would constitute a
default, under any Material Contract or in the payment of any Borrowed Money, in each case, except for
any such default, event of circumstance that would not reasonably be expected to result in a Material
Adverse Effect. There is no basis upon which any party (other than Borrower or its Restricted Subsidiaries)
could terminate a Material Contract prior to its scheduled termination date, except for any such termination
that would not reasonably be expected to result in a Material Adverse Effect.

9.1.14 Litigation. Except as set forth on Schedule 9.1.14, there are no actions, suits,
investigations or proceedings at law or in equity or by or on behalf of any Governmental Authority or in
arbitration now pending against, or, to the knowledge of Borrower, threatened against or affecting,
Borrower or any of its Restricted Subsidiaries or any business, property or rights of any such Person (a) as
of the Closing Date, that involve any Loan Document or the Transactions or (b) that individually or in the
aggregate could reasonably be expected to have a Material Adverse Effect or which could reasonably be
expected, individually or in the aggregate, to materially adversely affect the performance of any Loan
Document or the Transactions. Except as shown on such Schedule 9.1.14 as of the Closing Date, none of
Borrower or any Restricted Subsidiary has a Commercial Tort Claim (other than, as long as no Default or
Event of Default exists, a Commercial Tort Claim reasonably estimated to be less than $5,000,000). To
Borrower’s knowledge, there are no outstanding judgments against the Borrower or any Restricted
Subsidiary that individually or in the aggregate could reasonably be expected to have a Material Adverse
Effect.

9.1.15 No Defaults. No event or circumstance has occurred or exists that constitutes a
Default or Event of Default.
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9.1.16 ERISA. (a) Except as could not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect, (i) each Plan is in compliance with all applicable provisions of
and has been administered in compliance with all applicable provisions of ERISA and the Code (and the
regulations and published interpretations thereunder), (ii) the value of the assets of each Plan of Borrower,
and each Subsidiary of Borrower and the ERISA Affiliates equals or exceeds the present value of all benefit
liabilities under each Plan (based on the assumptions used for purposes of Statement of Financial
Accounting Standards No. 87) as of the last annual valuation date applicable thereto, and the value of the
assets of all Plans equals or exceeds the present value of all benefit liabilities of all Plans (based on the
assumptions used for purposes of Statement of Financial Accounting Standards No. 87) as of the last annual
valuation dates applicable thereto and (iii) no ERISA Event has occurred or is reasonably expected to occur.

(b) Except as could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, any foreign pension schemes sponsored or maintained by Borrower
and each of its Subsidiaries or to which Borrower or any of its Subsidiaries may have any liability are
maintained in accordance with the requirements of applicable foreign law and the value of the assets of
each such foreign pension scheme equals or exceeds the present value of all benefit liabilities under each
such foreign pension scheme.

9.1.17 Labor Matters. There are no strikes pending or threatened against Borrower or any
of its Restricted Subsidiaries that, individually or in the aggregate, could reasonably be expected to have a
Material Adverse Effect. The hours worked and payments made to employees of Borrower and its
Restricted Subsidiaries have not been in violation in any material respect of the Fair Labor Standards Act
or any other applicable law dealing with such matters. All material payments due from Borrower or any of
its Restricted Subsidiaries or for which any claim may be made against Borrower or any of its Restricted
Subsidiaries, on account of wages and employee health and welfare insurance and other benefits have been
paid or accrued as a liability on the books of Borrower or such Restricted Subsidiary to the extent required
by GAAP. Consummation of the Transactions will not give rise to a right of termination or right of
renegotiation on the part of any union under any collective bargaining agreement to which Borrower or any
of its Restricted Subsidiaries (or any predecessor) is a party or by which Borrower or any of its Restricted
Subsidiaries (or any predecessor) is bound, other than collective bargaining agreements that, individually
or in the aggregate, are not material to the Borrower and its Restricted Subsidiaries, taken as a whole.

9.1.18 Solvency. (a) Immediately after giving effect to the Transactions, (1) the fair value
of the assets (for the avoidance of doubt, calculated to include goodwill and other intangibles) of Borrower
and its Restricted Subsidiaries on a consolidated basis, at a fair valuation, will exceed the debts and
liabilities, direct, subordinated, contingent or otherwise, of Borrower and its Restricted Subsidiaries on a
consolidated basis; (ii) the present fair saleable value of the property of Borrower and its Restricted
Subsidiaries on a consolidated basis will be greater than the amount that will be required to pay the probable
liability of Borrower and its Restricted Subsidiaries on a consolidated basis, on their debts and other
liabilities, direct, subordinated, contingent or otherwise, as such debts and other liabilities become absolute
and matured; (iii) Borrower and its Restricted Subsidiaries on a consolidated basis will be able to pay their
debts and liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become
absolute and matured; and (iv) Borrower and its Restricted Subsidiaries on a consolidated basis will not
have unreasonably small capital with which to conduct the businesses in which they are engaged as such
businesses are now conducted and are proposed to be conducted following the Closing Date.

(b) Borrower does not intend to, and does not believe that it or any of its Restricted
Subsidiaries will, incur debts beyond its ability to pay such debts as they mature, taking into account the
timing and amounts of cash to be received by it or any such Restricted Subsidiaries and the timing and
amounts of cash to be payable on or in respect of its Debt or the Debt of any such Restricted Subsidiaries.
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9.1.19 [reserved].

0.1.20 Investment Company Act. None of Borrower or any Restricted Subsidiary is an
“investment company” or “person directly or indirectly controlled by or acting on behalf of an investment
company” within the meaning of, or subject to regulation under, the Investment Company Act of 1940.

9.1.21 Margin Stock. None of Borrower or any Restricted Subsidiary is engaged,
principally or as one of its important activities, in the business of extending credit for the purpose of
purchasing or carrying any Margin Stock. No Loan proceeds or Letters of Credit will be used, whether
directly or indirectly, and whether immediately, incidentally or ultimately, (a) to purchase or carry. or to
reduce or refinance any Debt incurred to purchase or carry, or to extend credit to others for the purpose of
purchasing or carrying, any Margin Stock or for any purpose that entails a violation of, or that is inconsistent
with, the provisions of the Regulations of the Federal Reserve Board of Governors, including by
Regulations T, U or X of the Federal Reserve Board of Governors.

9.1.22 OFAC: Anti-Corruption Laws. None of Borrower nor any of its Subsidiaries, nor
to the knowledge of Borrower, any director, officer, agent, employee, affiliate or representative of Borrower
or any of its Subsidiaries, has taken any action, directly or indirectly, that would result in a material violation
by such Persons of the FCPA, including without limitation, making use of the mails or any means or
instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or
authorization of the payment of any money, or other Property, gift, promise to give, or authorization of the
giving of anything of value to any “‘foreign official” (as such term is defined in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of the FCPA,
and Borrower and its Subsidiaries have conducted their business in material compliance with the FCPA.
None of (i) Borrower, its Subsidiaries or any of their respective Subsidiaries or, to the knowledge of
Borrower or its Subsidiaries, any of their respective directors, officers or employees, or (ii) to the
knowledge of the Borrower or its Subsidiaries, any agent or Affiliate of the Borrower or any of its
Subsidiaries which agent or Affiliate will act in any capacity in connection with or benefit from the credit
facility established hereby, is or is owned or controlled by any individual or entity that is currently the target
of any Sanction or is located, organized or resident in a Designated Jurisdiction. Neither Borrower nor any
Restricted Subsidiary nor, to Borrower’s knowledge, any Affiliate of the foregoing is in violation of any
laws relating to terrorism or money laundering, including Executive Order No. 13224 on Terrorist
Financing, effective September 23, 2001, and the Patriot Act.

9.1.23 Insurance. Schedule 9.1.23 sets forth a true, complete and correct description of
all material insurance maintained by or on behalf of Borrower and the Restricted Subsidiaries as of the
Closing Date. As of the Closing Date, such insurance is in full force and effect. Borrower believes that the
insurance maintained by or on behalf of it and the Restricted Subsidiaries is adequate.

9.1.24 Status as Senior Debt; Perfection of Security Interests. The Obligations shall rank
at least pari passu in payment with any other senior Debt or securities of Borrower and each Subsidiary
Guarantor and shall constitute senior indebtedness of Borrower and each Subsidiary Guarantor under and
as defined in any documentation documenting any junior indebtedness of Borrower and each Subsidiary
Guarantor. Each Security Document delivered pursuant to Sections 6.1, 8.4, 10.1.9 and 10.1.13 will, upon
execution and delivery thereof, be effective to create in favor of the Agent, for the benefit of the Secured
Parties, a legal, valid and enforceable security interest in the Collateral described therein and proceeds
thereof. In the case of the certificated Pledged Collateral described in the Collateral Agreement, when stock
certificates representing such Pledged Collateral are delivered to the Agent, and in the case of the other
Collateral described in the Collateral Agreement, when financing statements and other filings specified
therein in appropriate form are filed in the offices specified therein, the Lien created by the Collateral
Agreement shall constitute a fully perfected Lien on, and security interest in, all right, title and interest of
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the Borrower and each Subsidiary Guarantor in such Collateral and the proceeds thereof to the extent
perfection can be obtained by filing financing statements, making such other filings specified therein or by
possession, as security for the Obligations. In each case of the security interests in favor of Agent, for the
benefit of the Secured Parties, described in the preceding sentences, such security interests are prior and
superior in right to any other Person, subject, in the case of Pledged Collateral, to Liens that have priority
by operation of law; in the case of Mortgaged Property, to Permitted Real Property Liens; and in the case
of other Collateral (except Pledged Collateral and Mortgaged Property), to Liens permitted by Section
10.2.2.

9.1.25 Use of Proceeds. Borrower will use the proceeds of the Loans and Letters of Credit
in accordance with Section 2.1.3.

9.2 Complete Disclosure. (a) All written information (other than the Projections, estimates
and information of a general economic nature) (the “Information™) concerning any one or more of
Borrower, its Restricted Subsidiaries, the Transactions or any other transactions contemplated hereby,
included in Borrower’s Presentation or otherwise, prepared by or on behalf of Borrower or any of its
Affiliates in connection with this Agreement, any other Loan Document or any transaction contemplated
hereby, when taken as a whole, was true and correct in all material respects, as of the date such Information
was furnished to the Agent, arrangers, each Issuing Bank or the Lenders and as of the Closing Date, and
did not contain any untrue statement of a material fact as of any such date or omit to state any material fact
necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statements were made.

(b) (i) The Projections prepared by or on behalf of Borrower or any of its
representatives and that have been made available to Agent, arranger, Issuing Bank or Lender in connection
with this Agreement, the Transactions or the other transactions contemplated hereby (A) have been
prepared in good faith based upon assumptions believed by Borrower to be reasonable as of the Closing
Date, and (B) as of the Closing Date, have not been modified in any material respect by Borrower. (ii) Any
other projections prepared by or on behalf of Borrower or any of its representatives and that will be made
available to any Agent, arrangers, Issuing Bank or Lender in connection with this Agreement, the
Transactions or the other transactions contemplated hereby shall be prepared in good faith based upon
assumptions believed by Borrower to be reasonable as of the date thereof, as of the date such projections
were furnished to the Agent, arrangers, Issuing Banks or Lenders. Without limiting this Section 9.2(b), the
parties hereto agree and acknowledge that the assumptions reflected in the Projections and projections
described in this Section 9.2(b) may or may not prove to be correct.

SECTION 10. COVENANTS AND CONTINUING AGREEMENTS

10.1  Affirmative Covenants. Until Full Payment of the Obligations, Borrower shall, and shall
cause each Restricted Subsidiary (and, to the extent expressly set forth below, other applicable Subsidiaries)
to:

10.1.1 Inspections; Appraisals.

(a) Permit Agent from time to time, subject to reasonable notice (unless an Event of
Default exists) and normal business hours, to visit and inspect the Properties of Borrower or any Restricted
Subsidiary, inspect, audit and make extracts from Borrower’s or any Restricted Subsidiary’s books and
records, and discuss with its officers, employees, agents, advisors and independent accountants (provided
that representatives of the Borrower shall be permitted to be present at any discussion with the independent
accountants) Borrower's or any Restricted Subsidiary’s business, financial condition, assets, prospects and
results of operations. Lenders may participate in any such visit or inspection, at their own expense. Secured
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Parties shall have no duty to any Obligor to make any inspection, nor to share any results of any inspection
or report with any Obligor. Upon Borrower’s reasonable request, Agent shall provide Borrower with the
results of any appraisals it obtains pursuant to Section 10.1.1(b) in respect of Borrower’s or any Subsidiary
Guarantor’s properties or assets subject to Agent’s right to redact portions of such appraisals in its Permitted
Discretion. Each of Borrower and each Subsidiary Guarantor acknowledges that all inspections, appraisals
and reports are prepared by or on behalf of Agent and Lenders for their purposes, and Borrower and
Subsidiary Guarantors shall not be entitled to rely upon them. Borrower and its Restricted Subsidiaries may
place reasonable limits on access to information, the disclosure of which is subject to attorney-client or
attorney work product privileges and neither Borrower nor any Restricted Subsidiary shall be required to
disclose any trade secrets. Notwithstanding the foregoing, appraisals and field examinations shall be
governed solely by Section 10.1.1(b).

(b) Reimburse Agent for all its charges, costs and expenses in connection with, and
permit Agent to conduct, (i) examinations of Borrower’s and its Restricted Subsidiaries’ books and records
or any other financial or Collateral matters as Agent deems appropriate, up to one time per calendar year;
and (ii) appraisals of Equipment and Real Property, up to one time per calendar year; provided, that if
(1) Availability for more than five (5) consecutive Business Days is less than the Additional Examination
Threshold Amount, Borrower shall reimburse Agent for all charges, costs and expenses associated with up
to two examinations and two appraisals in such year provided that, if Availability is less than the Additional
Examination Threshold Amount but greater than or equal to 15% of the aggregate Commitments then in
effect, then the determination of whether to perform the second examination and the second appraisal shall
be in Agent’s sole discretion (it being understood that, in such case, Agent shall not request any such
second examination or second appraisal prior to the six-month anniversary of the Closing Date) and (2) an
examination or appraisal is initiated during an Event of Default, all charges, costs and expenses relating
thereto shall be reimbursed by Borrower without regard to such limits. Borrower shall pay Agent’s then
standard charges for examination activities, including charges for its internal examination and appraisal
groups, as well as the charges of any third party used for such purposes. No Borrowing Base calculation
shall include Collateral acquired in a Permitted Business Acquisition or otherwise outside the ordinary
course of business until completion of applicable field examinations and appraisals (which shall not be
included in the limits provided above) satisfactory to Agent.

10.1.2 Financial and Other Information. Furnish to Agent (which will promptly furnish
such information to Lenders):

(a) within 120 days after the end of each Fiscal Year, the MLP Entity’s Form 10-K in
respect of such Fiscal Year, as filed with the SEC, or, if the MLP Entity is no longer a public company or,
if at any time, the MLP Entity has any direct operating Subsidiary other than Borrower, a consolidated
balance sheet and related statements of operations, cash flows and owners’ equity showing the financial
position of (i) Borrower and its Restricted Subsidiaries on a consolidated basis and (ii) the Ohio Joint
Ventures, in each case, as of the close of such Fiscal Year and the consolidated results of its operations
during such year and setting forth in comparative form the corresponding figures for the prior Fiscal Year,
all audited by independent accountants of recognized national standing reasonably acceptable to Agent and
accompanied by an opinion of such accountants (which shall not be qualified in any material respect) to the
effect that such consolidated financial statements fairly present, in all material respects, the financial
position and results of operations of Borrower and its Restricted Subsidiaries on a consolidated basis in
accordance with GAAP or the financial position and results of operations of the Ohio Joint Ventures, as
applicable.

(b) within 60 days after the end of each of the first three Fiscal Quarters of each Fiscal

Year, the MLP Entity’s Form 10-Q in respect of such Fiscal Quarter, as filed with the SEC, or, if the MLP
Entity is no longer a public company or, if at any time, the MLP Entity has any direct operating Subsidiary
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other than Borrower, an unaudited consolidated balance sheet and related statements of operations and cash
flows showing the financial position of (i) Borrower and its Restricted Subsidiaries on a consolidated basis
and (ii) the Ohio Joint Ventures, in each case, as of the close of such Fiscal Quarter and the consolidated
results of its operations during such Fiscal Quarter and the then-elapsed portion of the Fiscal Year and
setting forth in comparative form the corresponding figures for the corresponding periods of the prior Fiscal
Year, all certified by a Financial Officer, on behalf of Borrower, to the best of Borrower’s knowledge, as
fairly presenting, in all material respects, the financial position and results of operations of Borrower and
its Restricted Subsidiaries on a consolidated basis in accordance with GAAP or the financial position and
results of operations of the Ohio Joint Ventures, as applicable (in each case, subject to normal year-end
audit adjustments and the absence of footnotes);

(c) concurrently with delivery of financial statements under clauses (a) and (b) above,
a certificate of a Senior Officer of Borrower (A) certifying (in the case of such certificate delivered
concurrently with the delivery of financial statements under clause (b) above, to the best of Borrower’s
knowledge) that no Event of Default or Default has occurred or, if an Event of Default or Default has
occurred, specifying the nature and extent thereof and any corrective action taken or proposed to be taken
with respect thereto, and (B) setting forth a computation of the Financial Performance Covenants in detail
reasonably satisfactory to Agent;

(d) promptly after the same have been filed, notice that all periodic and other available
reports, proxy statements and other materials have been filed by the MLP Entity (with respect to Borrower
or any Restricted Subsidiary), Borrower or any Restricted Subsidiary with the SEC, or distributed to its
public stockholders generally, if and as applicable;

(e) (1) concurrently with the delivery of financial statements under Section 10.1.2(a)
or (ii) upon the consummation of (A) any Permitted Business Acquisition, (B) any Investment in a joint
venture (including an Ohio Joint Venture or the Double E Joint Venture) permitted by Section 10.2.5,
(C) the acquisition of any Restricted Subsidiaries or any Person becoming a Restricted Subsidiary and (D)
any other Investment (to the extent that such Investment would result in a change to the Perfection
Certificate), in the case of each of the foregoing clauses (ii)(A), (ii)(B), (ii)(C) and (ii)}(D), if the aggregate
consideration for such transaction exceeds $25,000,000, an updated Perfection Certificate reflecting all
changes since the date of the information most recently received regarding such entity, pursuant to
Section 6.1(b) or this paragraph (e);

() promptly, a copy of all reports submitted to the board of directors or equivalent
governing body (or any committee thereof) of the General Partner, Borrower or any Restricted Subsidiary
in connection with any material interim or special audit made by independent accountants of the books of
Borrower or any Restricted Subsidiary;

(g) promptly, from time to time, such other information regarding the operations,
business affairs and financial condition of Borrower or any Restricted Subsidiary, or compliance with the
terms of any Loan Document, or such consolidating financial statements, as in each case Agent may
reasonably request (for itself or on behalf of any Lender);

(h) promptly upon request by Agent, copies of: (i)each Schedule SB (Single-
Employer Defined Benefit Plan Actuarial Information) to the annual report (Form 5500 Series) filed with
the Internal Revenue Service or other Governmental Authority with respect to a Plan; (ii) the most recent
actuarial valuation report for any Plan; (iii) all notices received from a Multiemployer Plan sponsor or a
Plan sponsor or any governmental agency concerning an ERISA Event; and (iv) such other documents or
governmental reports or filings relating to any Plan or Multiemployer Plan as Agent shall reasonably
request;
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(i) no later than 60 days following the first day of each Fiscal Year of Borrower, a
copy of the annual budget for such Fiscal Year, in form and substance reasonably satisfactory to Agent;

1) promptly, and in any event within five Business Days of Borrower obtaining
knowledge of (i) any loss, destruction, casualty or other insured damage to or (ii) any taking under power
of eminent domain or by condemnation or similar proceeding of any Property of Borrower or any Restricted
Subsidiary, that individually or in the aggregate, could reasonably be expected to have a Material Adverse
Effect, Borrower shall notify the Agent, providing reasonable details of such occurrence;

(k) promptly, and in any event within thirty days of Borrower or any Subsidiary
Guarantor executing any Material Contract (other than a Material Contract existing on the Closing Date)
and any material amendment, supplement or other modification to any other Material Contract, copies of
such new Material Contract, amendment, supplement or other modification (it being understood that this
clause (k) in no way expands or otherwise modifies the limitation set forth in Section 10.2.10 with respect
to amendments and other modifications to Gathering Agreements or other Material Contracts);

(N concurrently with the delivery of the financial statements under Section 10.1.2(a),
a certificate executed by a Senior Officer of Borrower certifying that as of December 31 of the preceding
calendar year not less than a substantial majority (as mutually agreed by Borrower and the Agent each
acting reasonably and in good faith) of the value (including the net book value of improvements owned by
Borrower or any Subsidiary Guarantor and located thereon or thereunder) of the Gathering System Real
Property is subject to the Lien of the Mortgage;

(m)  at any time that any of the consolidated Subsidiaries of Borrower are not
consolidated Restricted Subsidiaries, concurrently with the delivery of the financial statements under
Section 10.1.2(a) and Section 10.1.2(b), either (i) a certificate setting forth consolidating information that
summarizes in reasonable detail the differences between the information that relating to Borrower and its
consolidated Restricted Subsidiaries, on the one hand, and all consolidated Unrestricted Subsidiaries, on
the other hand, which consolidating information shall be certified by a Financial Officer of the Borrower
as having been fairly presented in all material respects or (ii) standalone financial statements for such
Unrestricted Subsidiaries (whether individually for each Unrestricted Subsidiary or consolidated for groups
of Unrestricted Subsidiaries, as applicable); and

(n) at Agent’s reasonable request, a listing of each of Borrower’s and each Subsidiary
Guarantor’s trade payables, specifying the trade creditor and balance due, and a detailed trade payable
aging, all in form reasonably satisfactory to Agent.

Documents required to be delivered pursuant to Section 10.1.2(k) (to the extent any such
documents are included in materials otherwise filed with the SEC) shall be deemed to have been delivered
on the earlier of (i) the date on which the MLP Entity posts such documents, or provides a link thereto on
the MLP Entity’s website on the Internet or at http://www.sec.gov or (i1) the date on which such documents
are posted on the MLP Entity’s behalf on an Internet or intranet website, if any, to which each Lender and
Agent have access (whether a commercial, third-party website or whether sponsored by Agent); provided
that: (A) the MLP Entity shall deliver electronic or paper copies of such documents to Agent if requested
and (B) the MLP Entity shall notify (which may be by facsimile or electronic mail) Agent of the posting of
any such documents and provide to Agent electronic versions (i.e., soft copies) of such documents. Agent
shall have no obligation to request the delivery or to maintain copies of the documents referred to above,
and in any event Agent shall have no responsibility to monitor compliance by the MLP Entity with any
such request for delivery, and each Lender shall be solely responsible for requesting delivery to it or
maintaining its copies of such documents.
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10.1.3 Notices. Furnish to Agent (which will promptly furnish such information to the
Lenders) written notice of the following promptly after any Senior Officer of Borrower or any Restricted
Subsidiary obtains knowledge thereof:

(a) any Event of Default or Default, specifying the nature and extent thereof and the
corrective action (if any) proposed to be taken with respect thereto;

(b) the filing or commencement of, or any written threat or written notice of intention
of any Person to file or commence, or any material development in any action, suit or proceeding, whether
at law or in equity or by or before any Governmental Authority or in arbitration, against Borrower or any
Restricted Subsidiary, with respect to which there is a reasonable probability of adverse determination and
which, if adversely determined, could reasonably be expected to have a Material Adverse Effect;

(c) any other development specific to Borrower or any Restricted Subsidiary that is
not a matter of general public knowledge and that has had, or could reasonably be expected to have, a
Material Adverse Effect; and

(d) the occurrence of any ERISA Event that, together with all other ERISA Events that
have occurred, could reasonably be expected to have a Material Adverse Effect.

10.1.4 Landlord and Storage Agreements. Upon Agent’s request, and subject to any
applicable confidentiality restrictions, (i) provide Agent with copies of all existing agreements, and (ii)
promptly after execution thereof provide Agent with copies of all future agreements, in the case of each of
clauses (i) and (ii), between an Obligor and any landlord, warchouseman, processor, shipper, bailee or other
Person that owns any premises at which any material Collateral that is included in the Borrowing Base may
be kept or that otherwise may possess or handle any material Collateral that is included in the Borrowing
Base.

10.1.5 Compliance with Laws.

(a) Comply with all laws, rules, regulations and orders of any Governmental Authority
applicable to it or its Property, whether now in effect or hereafter enacted, except, other than with respect
to Sanctions, where the failure to do so, individually or in the aggregate, could not reasonably be expected
to result in a Material Adverse Effect; provided, that this Section 10-4-5¢b10.1.5(a) shall not apply to
Environmental Laws, which are the subject of Section 10.1.5(b), or to laws related to Taxes, which are the
subject of Section 10.1.6.

(b) Comply, cause all of the Restricted Subsidiaries to comply, and make
commercially reasonable efforts to cause all lessees and other Persons occupying its properties to comply,
with all Environmental Laws applicable to its business, operations and properties; obtain and maintain in
full force and effect all authorizations, registrations, licenses and permits required pursuant to
Environmental Law for its business, operations and properties; and perform any investigation, remedial
action or cleanup required pursuant to the Release of any Hazardous Materials as required pursuant to
Environmental Laws, except, in each case with respect to this Section 10.1.5(b), to the extent the failure to
do so could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

10.1.6 Taxes: Payment of Obligations; Material Contracts. (a)Pay and discharge
promptly when due all Taxes, assessments and governmental charges or levies imposed upon it or upon its
income or profits or in respect of its property, before the same shall become delinquent or in default, as
well as all lawful claims for labor, materials and supplies or otherwise that, if unpaid, might give rise to a
Lien upon such properties or any part thereof (other than with respect to Liens permitted pursuant to
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Section 10.2.2), unless such Tax, assessment, charge, levy or claim is being contested in good faith by
appropriate proceedings diligently conducted and for which adequate reserves have been provided in
accordance with GAAP or where the failure to pay, discharge or otherwise satisfy such obligation would
not reasonably be expected to have a Material Adverse Effect.

(b) With respect to payment obligations in any contract or agreement, pay, discharge
or otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all its
material obligations of whatever nature that by law have become or might become a Lien (other than with
respect to Liens permitted pursuant to Section 10.2.2) imposed upon it or upon its Properties, unless such
obligations are being contested in good faith by appropriate proceedings diligently conducted and for which
adequate reserves have been provided in accordance with GAAP or where the failure to pay, discharge or
otherwise satisfy such obligation would not reasonably be expected to have a Material Adverse Effect.

(c) (i) Perform and observe in all of the covenants and agreements (other than
covenants or agreements to pay covered in Section 810,1,6(h)) contained in each Material Contract to which
Borrower or a Subsidiary Guarantor is a party that are provided to be performed and observed on the part
of the Borrower or such Subsidiary Guarantor (taking into account any grace period); and (ii) diligently and
in good faith enforce, using appropriate procedures and proceedings, all of such Person’s rights and
remedies under (including taking all diligent actions required to collect amounts owed to such Person by
any other parties thereunder) each Material Contract, except, in the case of clauses (i) and (ii), where the
failure to comply with any of the foregoing could not reasonably be expected to have a Material Adverse
Effect.

10.1.7 Insurance. (a) Keep its insurable properties insured at all times by financially
sound and reputable insurers in such amounts as shall be customary for similar businesses and maintain
such other reasonable insurance, of such types, to such extent and against such risks, as is customary with
companies in the same or similar businesses and maintain such other insurance as may be required by law
or any other Loan Document.

(b) Cause all such property and casualty insurance policies with respect to the
Mortgaged Properties and personal property located in the United States to be endorsed or otherwise
amended to include a “standard” or “New York™ lender’s loss payable endorsement, in form and substance
reasonably satisfactory to Agent, which endorsement shall name Agent as loss payee (on behalf of itself,
Agent, each Issuing Bank and the Lenders) and provide that, from and after the Closing Date, if the
insurance carrier shall have received written notice from Agent of the occurrence of an Event of Default,
the insurance carrier shall pay all proceeds otherwise payable to Borrower or a Restricted Subsidiary under
such policies directly to Agent; cause all such policies to contain a “Replacement Cost Endorsement,”
without any deduction for depreciation, and such other provisions as Agent may reasonably (in light of a
Default that is continuing or a material development in respect of the insured property) require from time
to time to protect their interests; deliver original or certified copies of all such policies or a certificate of an
insurance broker to Agent; cause each such policy to provide that it shall not be canceled or not renewed
upon less than thirty days” prior written notice thereof by the insurer to Agent (or ten days” written notice
in the event of nonpayment of premiums); and deliver to Agent, prior to the cancellation or nonrenewal of
any such policy of insurance, a copy of a renewal or replacement policy (or other evidence of renewal of a
policy previously delivered to Agent), or insurance certificate with respect thereto, together with evidence
reasonably satisfactory to Agent of payment of the premium therefor. While no Event of Default exists,
Borrower and Subsidiary Guarantors may settle, adjust or compromise any insurance claim, provided that
the proceeds are required to be delivered to Agent solely to the extent constituting Net Proceeds that are
required to be repaid pursuant to Section 5.2(b). If an Event of Default exists, Agent may notify Borrower
that only Agent may settle, adjust and compromise such claims during the continuance of such Event of
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Default; until Borrower receives such notice from Agent, Borrower and Subsidiary Guarantors may
continue to settle, adjust and compromise such claims.

(c) With respect to each Mortgaged Property and any personal property of Borrower
or any Subsidiary Guarantor located in the United States, carry and maintain comprehensive general
liability insurance including the “broad form CGL endorsement™ (or equivalent coverage) and coverage on
an occurrence basis against claims made for personal injury (including bodily injury, death and property
damage) and umbrella liability insurance against any and all claims, in each case in amounts and against
such risks as are customarily maintained by companies engaged in the same or similar industry operating
in the same or similar locations naming Agent as an additional insured, on forms reasonably satisfactory to
Agent.

(d) Notify Agent promptly whenever any separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained under this Section 10.1.7 is taken out
by Borrower or any Restricted Subsidiary; and promptly deliver to Agent a duplicate original copy of such
policy or policies, or an insurance certificate with respect thereto.

(e) In connection with the covenants set forth in this Section 10.1.7, it is understood
and agreed that:

(i) none of Agent, the Lenders, the Issuing Bank or their respective agents or
employees shall be liable for any loss or damage insured by the insurance policies required to be
maintained under this Section 10.1.7, it being understood that (A) Borrower and its Restricted
Subsidiaries shall look solely to their insurance companies or any parties other than the aforesaid
parties for the recovery of such loss or damage and (B) such insurance companies shall have no
rights of subrogation against Agent, the Lenders, any Issuing Bank or their agents or employees.
If, however, the insurance policies do not provide waiver of subrogation rights against such parties,
as required above, then Borrower hereby agrees, to the extent permitted by law, to waive, and to
cause each of its Restricted Subsidiaries to waive, its right of recovery, if any, against Agent, the
Lenders, any Issuing Bank and their agents and employees; and

(ii) the designation of any form, type or amount of insurance coverage by
Agent or the Lenders under this Section 10.1.7 shall in no event be deemed a representation,
warranty or advice by Agent or the Lenders that such insurance is adequate for the purposes of the
business of Borrower or any Restricted Subsidiary or the protection of their properties.

10.1.8 Existence, Maintenance of Licenses, Property. (a) Do or cause to be done all
things necessary to preserve, renew and keep in full force and effect its legal existence or form, except (i) as
otherwise expressly permitted under Section 10.2.6 and (ii) for the liquidation or dissolution of any
Restricted Subsidiary if the assets of such Restricted Subsidiary exceed estimated liabilities and are
acquired in their entirety by Borrower or a Wholly Owned Subsidiary of Borrower in such liquidation or
dissolution; provided, that all of the assets of liquidating or dissolving Subsidiary Guarantors must be
acquired by Borrower or another Subsidiary Guarantor.

(b) Do or cause to be done all things necessary to (i) in Borrower's reasonable business
judgment obtain, preserve, renew, extend and keep in full force and effect the permits, franchises,
authorizations and Licenses necessary to the normal conduct of its business and (ii) at all times maintain
and preserve all property necessary to the normal conduct of its business and keep such property in good
repair, working order and condition and from time to time make, or cause to be made, all needful and proper
repairs, renewals, additions, improvements and replacements thereto necessary in order that the business
carried on in connection therewith, if any, may be properly conducted at all times (in each case except as
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expressly permitted by this Agreement); in each case in this paragraph (b) except where the failure to do so
could not reasonably be expected to have a Material Adverse Effect.

10.1.9 Further Assurances; Additional Subsidiary Guarantors and Collateral. (a) Execute
and deliver (i) any and all further documents, financing statements, agreements and instruments, and take
all such further actions (including the filing and recording of financing statements, fixture filings,
transmitting utility filings, Mortgages and other documents and recordings of Liens in stock registries or
land title registries, as applicable), that may be appropriate, or that otherwise may be reasonably requested
by Agent, to cause the requirements set forth in this Section 10.1.9 to be and remain satisfied, all at the
expense of the Obligors, and provide to Agent, from time to time upon reasonable request, evidence
reasonably satisfactory to Agent as to the perfection and priority of the Liens created or intended to be
created by the Security Documents and (ii) all such other documents, agreements and instruments
reasonably requested by Agent to cure any defects in, or otherwise give effect to, the Loan Documents and
the Transactions contemplated hereby.

(b) Subject to Section 10.1.13, each of Borrower and each Subsidiary Guarantor will
at all times (subject to any applicable time periods set forth in this Section 10.1.9) cause (A) substantially
all of its tangible and intangible personal Property (other than Excluded Assets), including (1) all Equity
Interests it directly holds or owns in (x) each Obligor (other than the MLP Entity) and (vy) each Ohio Joint
Venture and the Double E Joint Venture and (2) in accordance with Section 8.4, its Deposit Accounts,
Commodity Accounts and Securitics Accounts (other than Excluded Accounts) and (B) the Material
Gathering Station Real Property to, in each case, be subject to a first priority perfected Lien (subject to, in
the case of the foregoing clauses (A)(1) and (A)(2), Permitted Liens and, in the case of the foregoing clause
(B), Permitted Real Property Liens) pursuant to the Security Documents, excluding Excluded Assets.

(c) Without limiting the foregoing:

(1) within sixty (60) days (or such longer period of time as Agent may consent
to in writing in its sole discretion) after the latest to occur of (A) the date of the acquisition of any
Material Gathering Station Real Property (including by means of any existing Gathering Station
Real Property becoming Material Gathering Station Real Property) and (B) the date such Material
Gathering Station Real Property is placed into service, Borrower and the applicable Subsidiary
Guarantors, as applicable, shall deliver to Agent (1) one or more Mortgages duly authorized,
executed and notarized (with sufficient counterparts thereof to file an original in each applicable
jurisdiction), in form for recording in the recording office of each jurisdiction where such Material
Gathering Station Real Property to be encumbered thereby is situated, in favor of Agent, for its
benefit and the benefit of the Secured Parties, together with such other instruments as shall be
necessary or appropriate (in the reasonable judgment of Agent) to create a Lien under applicable
law, which Mortgage(s) and other instruments shall be effective to create and/or maintain a first
priority Lien (subject to Permitted Real Property Liens) on such Material Gathering Station Real
Property, subject to no Liens other than Permitted Real Property Liens applicable to such Material
Gathering Station Real Property and (2) the Related Real Property Documents in accordance with
the deadlines set forth therein with respect to all such Material Gathering Station Real Property.

(ii) Not later than (A) 90 days following the Closing Date (or such longer
period of time as Agent may consent to in writing in its sole discretion) and, thereafter (B) the date
of delivery of the financial statements under Section 10.1.2(a) each year (or such longer period of
time as Agent may consent to in writing in its sole discretion), each of Borrower and each
Subsidiary Guarantor shall cause not less than a substantial majority (as mutually agreed by
Borrower and Agent each acting reasonably and in good faith) of the value (including the net book
value of improvements owned by Borrower or any Subsidiary Guarantor and located thereon or




thereunder) of the Gathering System Real Property as of the Closing Date or December 31 of the
preceding calendar year, as applicable, to be subject to a Mortgage by delivering to Agent (1) one
or more Mortgages duly authorized, executed and notarized (with sufficient counterparts thereof to
file an original in each applicable jurisdiction), in form for recording in the recording office of each
jurisdiction where such Gathering System Real Property to be encumbered thereby is situated, in
favor of Agent, for its benefit and the benefit of the Secured Parties, together with such other
instruments as shall be necessary or appropriate (in the reasonable judgment of Agent) to create a
Lien under Applicable Law, which Mortgage(s) and other instruments shall be effective to create
and/or maintain a first priority Lien (subject to Permitted Real Property Liens) on such Gathering
System Real Property (other than any Excluded Assets), subject to no Liens other than Permitted
Real Property Liens applicable to such Gathering System Real Property and (2) the Related Real
Property Documents in accordance with the deadlines set forth therein with respect to all such
Gathering System Real Property.

(d) If any additional direct or indirect Material Subsidiary (pursuant to clause
(a) of the definition of “Material Subsidiary”) of Borrower is formed, acquired or becomes a
Material Subsidiary (pursuant to clause (a) of the definition of “Material Subsidiary™) after the
Closing Date, then (except in the case of any such Subsidiary that is already a Subsidiary Guarantor)
within five (5) Business Days (or such longer period of time as Agent may consent to in writing in
its sole discretion) after the date of such formation, acquisition or becoming, notify Agent and the
Lenders thereof and, within 60 days (or such longer period of time as Agent may consent to in
writing in its sole discretion) after the date of such formation, acquisition or becoming, (i) cause
such Material Subsidiary to execute and deliver to Agent a joinder to this Agreement and such other
Security Documents (in proper form for filing, registration or recordation, as applicable) as are
requested by Agent, and take such actions necessary or advisable to grant to Agent for the benefit
of the Secured Parties a first priority, perfected Lien (subject to Permitted Liens or, in the case of
Real Property, Permitted Real Property Liens) substantially all tangible and intangible personal
Property of such Material Subsidiary, including all Equity Interests directly held or owned by such
Material Subsidiary in (1) each Obligor (other than the MLP Entity) and (2) each Ohio Joint
Venture and the Double E Joint Venture and (B) the Material Gathering Station Real Property
owned by such Material Subsidiary and (ii) cause the owner of the Equity Interests in such Material
Subsidiary to pledge such Equity Interests (including, without limitation, delivery of original
certificates evidencing the Equity Interests, if any, of such Subsidiary, together with an appropriate
undated stock powers for each certificate duly executed in blank by the registered owner thereof),
(1ii) cause such Material Subsidiary to obtain all consents and approvals required to be obtained by
it in connection with the execution and delivery of each Security Document to which it is a party
and the granting by it of the Liens thereunder and the performance of its obligations thereunder,
(iv) cause such Subsidiary to be in compliance with Section 8.4 and (v) cause such Subsidiary or
other pledgor to execute and deliver such other additional closing documents, certificates and legal
opinions as shall reasonably be requested by Agent.

(e) IF at any time, the total assets of all Restricted Subsidiaries (whether or not such
Restricted Subsidiaries are Wholly Owned Subsidiaries of Borrower) that are not Subsidiary Guarantors
exceed 10% of Consolidated Total Assets, Borrower shall, within five (5) Business Days (or such longer
period of time as Agent may consent to in writing in its sole discretion), cause additional Restricted
Subsidiaries to become Subsidiary Guarantors, as provided in clause (d) above, such that the total assets of
all Restricted Subsidiaries that are not Subsidiary Guarantors no longer exceed 10% of Consolidated Total
Assets.

() [reserved].




(g) Borrower, at its election, may from time to time after the Closing Date cause any
of its Wholly Owned Subsidiaries to become Subsidiary Guarantors in accordance with the requirements
of clause (d) above.

(h) In the case of any Obligor, furnish to Agent (i) prompt written notice of any change
in such Obligor’s corporate or organization name or organizational identification number or other change
that may have an effect on the “know your customer”, Patriot Act or Beneficial Ownership Regulation
disclosures delivered in connection with this Agreement or any other Loan Document; (i) prior written
notice of any change in such Obligor’s identity or organizational structure; provided, that no Obligor shall
effect or permit any such change unless all filings have been made, or will have been made within any
statutory period, under the UCC or otherwise that are required in order for Agent to continue at all times
following such change to have a valid, legal and perfected security interest in all the Collateral for the
benefit of the Secured Parties; (iii) promptly upon the request thereof, any change, to Borrower’s
knowledge, in the information provided in the Beneficial Ownership Certification delivered to Agent or
any Lender that would result in a change to the list of beneficial owners identified in such certification (or,
if applicable, Borrower ceasing to fall within an express exclusion to the definition of “legal entity
customer” under the Beneficial Ownership Regulation), as from time to time reasonably requested by Agent
or any Lender; and (iv) promptly upon reasonable request thereof, any information or documentation
requested for purposes of complying with the Beneficial Ownership Regulation.

(1) With respect to each of the items identified in this Section 10.1.9 that are required
to be delivered on a date after the Closing Date, Agent, in each case, may but shall not be obligated to (in
its sole discretion without obtaining the consent of the Lenders) extend any such date,

Notwithstanding the foregoing provisions of this Section 10.1.9 or anything in this Agreement or
any other Loan Document to the contrary, (i) Liens required to be granted from time to time pursuant to
this Section 10.1.9 (A) shall be subject to exceptions and limitations set forth in the Security Documents
and (B) shall not contravene Section 14.20, (ii) Pipeline Systems (and, for the avoidance of doubt, any
Pipeline Systems Real Property) shall only be required to be subject to a Mortgage in accordance with the
requirements of clause (c)(ii) above and Section 10.1.13, (iii) in no event shall any Obligor be required to
take any action with respect to the perfection of security interests in motor vehicles (it being understood
that compression units, whether or not skid-mounted, shall not be deemed to be motor vehicles) or other
assets subject to a certificate of title other than Compression Units covered by a certificate of title and (iv) in
no event shall the Collateral include any Excluded Assets. If Agent determines (in its reasonable discretion
without the consent of the Required Lenders) that the cost of taking the actions required to obtain a first
priority security interest in any of the Properties described in this definition materially and substantially
exceeds the value to the Secured Parties of obtaining such security interest, then the Obligors shall not be
required to take such actions to the extent of such determination, provided, however that no such
determination may be made by the Agent with respect to Properties described in clause (e) above.

10.1.10 Maintaining Gathering System. (i) Except as set forth in Section 10.2.6 and
subject to Permitted Real Property Liens, maintain or cause the maintenance of the interests and rights
(1) with respect to the Pipeline Systems (and the related Rights of Way, easements or other Real Property)
to the extent that, individually or in the aggregate, the failure to maintain or cause the maintenance of such
interests and rights would not reasonably be expected to have a Material Adverse Effect and (2) in all
material respects with respect to the Gathering Stations, (ii) subject to the Permitted Real Property Liens
and consistent with industry standards, maintain the Pipeline Systems within the confines of the Rights of
Way granted to the Borrower or the applicable Subsidiary Guarantor or Restricted Subsidiary with respect
thereto without material encroachment upon any adjoining property and maintain the Gathering Stations
within the boundaries of the Deeds and without material encroachment upon any adjoining property,
(ii1) maintain such rights of ingress and egress necessary to permit the Borrower, the Subsidiary Guarantors




or the Restricted Subsidiaries to inspect, operate, repair, and maintain the Gathering System in accordance
with industry standards except to the extent that the failure to maintain or cause the maintenance of such
interests and rights pursuant to this clause (iii), individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect; provided, that the Borrower or any Restricted Subsidiary may
hire third parties to perform these functions, and (iv) maintain all agreements, licenses, permits, and other
rights required for any of the foregoing described in clauses (i), (ii) and (iii) of this Section 10.1.10 in full
force and effect in accordance with their terms, timely make any payments due thereunder, and prevent any
default thereunder that could result in a termination or loss thereof, except any such failure to maintain any
thereof or make any such payments, or any such default, that could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

10.1.11 Use of Proceeds. Use the proceeds of the Loans and the issuance of Letters of
Credit solely for the purposes described in Section 2.1.3.

10.1.12 Fiscal Year. Cause its fiscal year to end on December 31.

10.1.13 Post-Closing Conditions. (i) Within 90 days following the Closing Date (or such
longer period of time as Agent may consent to in writing in its sole discretion), Agent shall receive the
following:

(a) Mortgages on the Closing Date Gathering Station Real Property and any other
Material Gathering Station Real Property, in each case, to the extent constituting, as of the Closing Date,
Material Gathering Station Real Property (but, for the avoidance of doubt, excluding any Excluded Assets),
duly executed and acknowledged by the Borrower or the applicable Subsidiary Guarantor, and in the proper
form for recording in the applicable recording office, together with such certificates, affidavits or
questionnaires as shall be required under applicable law in connection with the recording or filing thereof,
in each case in form and substance reasonably satisfactory to the Agent; provided, that Borrower and the
applicable Subsidiary Guarantors shall also use commercially reasonable efforts to mortgage within such
post-closing period such other material Gathering Station Real Property of Borrower and the applicable
Subsidiary Guarantors as of the Closing Date;

(b) Mortgages on the Closing Date Pipeline Systems Real Property (and, if necessary,
any other Pipeline Systems Real Property) that, when taken together with the Material Gathering Station
Real Property mortgaged pursuant to Section 10.1.13(a), constitute not less than a substantial majority (as
mutually agreed by the Borrower and the Agent each acting reasonably and in good faith) of the value
(including the net book value of improvements owned by Borrower or any Subsidiary Guarantor and located
thereon or thereunder) of the Gathering System Real Property as of the Closing Date (but, for the avoidance
of doubt, excluding any Excluded Assets), duly executed and acknowledged by the Borrower or the
applicable Subsidiary Guarantor, and in the proper form for recording in the applicable recording office,
together with such certificates, affidavits or questionnaires as shall be required under applicable law in
connection with the recording or filing thereof, in each case in form and substance reasonably satisfactory
to the Agent; provided, that Borrower and the applicable Subsidiary Guarantors shall also use commercially
reasonable efforts to mortgage within such post-closing period such other material Pipeline Systems Real
Property of Borrower and the applicable Subsidiary Guarantors as of the Closing Date (other than, for the
avoidance of doubt, to the extent that such Pipeline Systems Real Property (i) is associated with the DFW
system located in the Barnett Shale or (ii) would be similarly administratively burdensome to mortgage, as
determined by Borrower in good faith, unless otherwise instructed by Agent (in its reasonable discretion)
in the case of clause (ii));

(c) Deposit Account Control Agreements on all Deposit Accounts (other than
Excluded Accounts) of Borrower and Subsidiary Guarantors, including their Dominion Accounts;




(d) an updated version of Schedule 9.1.5(b), which shall be updated to also include all
Material Gathering Station Real Property and any other Gathering Station Real Property (i) that is required
to be mortgaged pursuant to Section 10.1.13(a), (ii) that has a net book value exceeding $2,500,000 or (iii)
on which Equipment included in the Borrowing Base is located, which shall include the net book value
(including the net book value of improvements owned by Borrower or by any Subsidiary Guarantor and
located thereon or thereunder) of such property;

(e) an updated version of Schedule 9.1.5(c), which shall be updated to also include
any other Pipeline Systems Real Property (i) that is required to be mortgaged pursuant to Section 10.1.13(b),
(ii) that has a net book value exceeding $5,000,000 or (iii) on which Equipment included in the Borrowing
Base is located, which shall include the net book value (including the net book value of improvements
owned by Borrower or by any Subsidiary Guarantor and located thereon or thereunder) of such property;

() opinions of counsel and/or local counsel or such other special counsel to the
Borrower and the Subsidiary Guarantors, as applicable, which opinions (i) shall be addressed to the Agent
and each of the Lenders, (ii) shall cover the due authorization, execution, delivery and enforceability of
each such Mortgage and Deposit Account Control Agreement and (iii) shall otherwise be in form and
substance reasonably satisfactory to the Agent; and

(g) such other certificates, documents and information related to the deliverables in
the foregoing clauses (a), (b) and (c) as are reasonably requested by the Lenders; and

(i1) On or prior to the 2022 Senior Notes Redemption Date, Agent shall receive a copy of the
officer’s certificate delivered by the Borrower or an Affiliate thereof to the 2022 Senior Notes Trustee (and
evidence of such delivery to the 2022 Senior Notes Trustee) directing the 2022 Senior Notes Trustee to
Redeem the 2022 Senior Notes in full from the proceeds of the Senior Secured Notes on deposit with the
2022 Senior Notes Trustee on the 2022 Senior Notes Redemption Date.

10.2  Negative Covenants. Until Full Payment of the Obligations, Borrower shall not, and shall
cause each Restricted Subsidiary (and, to the extent expressly set forth below, other applicable Subsidiaries)
not to:

10.2.1 Permitted Debt. Create, incur, guarantee or suffer to exist any Debt, except:

(a) Debt existing on the Closing Date and set forth on Schedule 10.2.1 and any
Permitted Refinancing Debt incurred to Refinance such Debt (other than intercompany Debt Refinanced
with Debt owed to a Person not affiliated with Borrower or any Restricted Subsidiary of Borrower);

(b) the Obligations arising under the Loan Documents;

(c) Debt of Borrower and the Restricted Subsidiaries pursuant to Secured Bank
Product Obligations consisting of Swaps to the extent such Swaps are permitted under Section 10.2.7;

(d) Debt owed to (including obligations in respect of letters of credit or bank
guarantees or similar instruments for the benefit of) any Person providing workers’ compensation, health,
disability or other employee benefits or property, casualty or liability insurance to Borrower or any
Restricted Subsidiary of Borrower, pursuant to reimbursement or indemnification obligations to such
Person, in each case, incurred in the ordinary course of business; provided that upon the incurrence of Debt
with respect to reimbursement obligations regarding workers’ compensation claims, such obligations are
reimbursed not later than 30 days following such incurrence;




(e) unsecured Debt of Borrower or any Subsidiary Guarantor owing to any other
Obligor (the “Subordinated Intercompany Debt™), provided, that such Debt is not held, assigned,
transferred, negotiated or pledged to any Person other than an Obligor, and provided, further, that any such
Debt for Borrowed Money shall be subordinated to the Obligations as and to the extent provided in
Section 5.10.4;

(f) Debt in respect of performance bonds, warranty bonds, bid bonds, appeal bonds,
surety bonds, labor bonds and completion or performance guarantees and similar obligations, in each case
provided in the ordinary course of business, including those incurred to secure health, safety and
environmental obligations in the ordinary course of business and Debt arising out of advances on exports,
advances on imports, advances on trade receivables, customer prepayments and similar transactions in the
ordinary course of business and consistent with past practice, in each case, not in connection with Borrowed
Money;

(g) Debt arising from the honoring by a bank or other financial institution of a check,
draft or similar instrument drawn against insufficient funds in the ordinary course of business or other cash
management services in the ordinary course of business; provided, that (i) such Debt (other than credit or
purchase cards) is extinguished within five Business Days of its incurrence and (ii) such Debt in respect of
credit or purchase cards is extinguished within 60 days from its incurrence;

(h) (i) Debt of a Restricted Subsidiary acquired after the Closing Date or a Person
merged into, amalgamated or consolidated with Borrower or any Restricted Subsidiary after the Closing
Date and Debt assumed in connection with the acquisition of assets after the Closing Date, which Debt in
each case, exists at the time of such acquisition, merger, amalgamation or consolidation and is not created
in contemplation of such event and where such acquisition, merger, amalgamation or consolidation is
permitted by this Agreement and (ii) any Permitted Refinancing Debt incurred to Refinance such Debt;
provided, that (A) the aggregate principal amount of such Debt outstanding at any time (together with the
aggregate amount of all other Debt outstanding pursuant to this paragraph (h) and paragraph (i) of this
Section 10.2.1 and the Remaining Present Value of all outstanding leases permitted under Section 610.2.3),
shall not exceed the greater of (1) $137,500,000 and (2) 5.5% of Consolidated Total Assets and (B) both
immediately before and immediately after giving effect to the incurrence of any Debt pursuant to paragraph
(h)(i) or (h)(ii) of this Section 10.2.1, the Total Net Leverage Ratio calculated on a Pro Forma Basis does
not exceed 5.75:1.00;

(1) Capital Lease Obligations (including any Sale and Lease-Back Transaction that is
permitted under Section 610.2.3) and Purchase Money Obligations to the extent that the aggregate total
amount of all such Capital Lease Obligations and Purchase Money Obligations outstanding at any one time
(together with all Debt outstanding pursuant to this paragraph (i) and paragraph (h) of this Section 10.2.1
and the Remaining Present Value of outstanding leases permitted under Section 610.2.3), shall not (i)
exceed the greater of (A) $137,500,000 and (B) 5.5% of Consolidated Total Assets and (ii) both
immediately before and immediately after giving effect to the incurrence of any Debt pursuant to this
paragraph (i), cause the Total Net Leverage Ratio calculated on a Pro Forma Basis to exceed 5.75:1.00;

)] other secured Debt of Borrower or any Subsidiary Guarantor in an aggregate
principal amount at any time outstanding pursuant to this Section 10.2.1(j) not to exceed the greater of (i)
$50,000,000 and (i1) 2.0% of Consolidated Total Assets; provided, that (A) both immediately before and
immediately after giving effect to the incurrence of any such Debt, the Total Net Leverage Ratio calculated
on a Pro Forma Basis does not exceed 5.75:1.00, (B) the Debt hereunder shall rank at least pari passu in
payment with such other Debt, (C) on or prior to the incurrence or creation of such other Debt, the agent
and lenders under such facility shall have entered into intercreditor and/or subordination agreements on
terms and conditions acceptable to Agent and (D) such other Debt shall not provide for a final maturity
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date, scheduled amortization or any other scheduled prepayment, mandatory prepayment, mandatory
redemption or sinking fund obligation prior to the date that is 120 days after the Termination Date (provided,
that the terms of such Debt may (1) require the payment of interest from time to time and (2) include
customary mandatory redemptions, prepayments or offers to purchase with proceeds of asset sales or upon
the occurrence of a change of control, in each case, subject to the applicable intercreditor and/or
subordination agreement);

(k) Guarantees (i) by Borrower or any Subsidiary Guarantor of any Debt of Borrower
or any Subsidiary Guarantor expressly permitted to be incurred under this Agreement, (i1) by Borrower or
any Restricted Subsidiary of Debt of any Restricted Subsidiary that is not a Subsidiary Guarantor to the
extent permitted by Section 10.2.5, and (iii) by any Restricted Subsidiary that is not a Subsidiary Guarantor
of Debt of another Restricted Subsidiary that is not a Subsidiary Guarantor; provided, that Guarantees under
1(k) and any other Guarantees by Borrower or any Subsidiary
Guarantor under this Section +H0-4+2(10.2.1(k) of any other Debt of a Person that is subordinated to other
Debt of such Person shall be expressly subordinated to the Obligations on terms consistent with those used,
or to be used, for Subordinated Intercompany Debt and, with respect to Guarantees under clause (ii) of this
Section 10.2.1(k), shall be unsecured;

4} Debt arising from agreements of Borrower or any Restricted Subsidiary of
Borrower providing for indemnification, adjustment of purchase price, earn outs or similar obligations, in
each case, incurred or assumed in connection with the disposition of any business, assets or a Subsidiary
permitted under Section 10.2.6, other than Guarantees of Debt incurred by any Person acquiring all or any
portion of such business, assets or a Subsidiary for the purpose of financing such acquisition;

(m) Debt consisting of (i) Permitted Junior Debt; provided that, with respect to
Permitted Secured Junior Debt, (A) the aggregate principal amount of all Permitted Secured Junior Debt at
any time outstanding shall not exceed $850,000,000, (B) to the extent that 2022 Senior Notes are
outstanding, the net proceeds of such Debt shall be applied, to the extent necessary, to Redeem the 2022
Senior Notes in full on or prior to the 2022 Senior Notes Redemption Date and (C) both immediately before
and immediately after giving effect to the incurrence of any such Debt after the Closing Date (other than to
the extent constituting Permitted Refinancing Debt), the Total Net Leverage Ratio calculated on a Pro
Forma Basis shall not exceed 5.75:1.00, (ii) any Permitted Refinancing Debt incurred to Refinance the Debt
described in clause (i), and-(iii) from the Closing Date until the 2022 Senior Notes Redemption Date, the
2022 Senior Notes only to the extent that from the Closing Date until the 2022 Senior Notes Redemption
Date proceeds from Permitted Secured Junior Debt in an amount sufficient to Redeem the 2022 Senior
Notes in full are on deposit with the 2022 Senior Notes Trustee and (iv) until the Senior Secured Mirror

Notes Redemption Date, Senior Secured Mirror Notes; provided that, with respect to the Senior Secured

Agent shall have received (1) an executed copy of each Senior Secured Mirror Notes Document certified
as being true and complete by a Senior Officer of Borrower and (2) evidence reasonably satisfactory to it

the Senior Secured Mirror Notes (including all schedules, annexes and exhibits thereto), in each case, being
entered into on such date, are in the form attached hereto as Exhibit C and Exhibit A of the Senior Secured
Mirror Notes Indenture, respectively, with such changes in form and substance, if any, as are reasonably
satisfactory to Agent in its sole discretion (with any non-substantive changes that are necessary to put such
agreement or instrument in final form being deemed satisfactory);

(n) Debt assumed in connection with a Permitted Business Acquisition to the extent
permitted under Section 10.2.5(j);
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(o) Unsecured Guarantees of Debt of Unrestricted Subsidiaries and other Persons that
are not Obligors or Restricted Subsidiaries to the extent that Investments are permitted under
Sections 10.2.5(a)(i), 10.2.5(i), 10.2.5(k), 10.2.5(t) or 10.2.5(u);

(p) other unsecured Debt not otherwise permitted by this Section 10.2.1 in an
aggregate principal amount at any time outstanding not to exceed $25,000,000; provided that, both
immediately before and immediately after giving effect to the incurrence of any such Debt, the Total Net
Leverage Ratio calculated on a Pro Forma Basis does not exceed 5.75:1.00;

(q) Debt of Summit Permian incurred pursuant to the IRB Lease Agreement; provided
that the aggregate principal amount of such Debt at any time outstanding shall not exceed $500,000,000;
and

(r) all premium (if any), interest (including post-petition interest), fees, expenses,
charges and additional or contingent interest on obligations described in paragraphs (a) through (q) above.

10.2.2 Permitted Liens. Create or suffer to exist any Lien upon any of its Property, except
the following (collectively, “Permitted Liens”):

(a) Liens on Property of Borrower and its Restricted Subsidiaries existing on the
Closing Date and set forth on Schedule 10.2.2; provided, that such Liens shall secure only those obligations
that they secure on the Closing Date (and extensions, renewals and Refinancings of such obligations
permitted by Section 10.2.1(a)) and shall not subsequently apply to any other Property of Borrower or any
of its Restricted Subsidiaries;

(b) any Lien created under the Loan Documents (or otherwise securing the
Obligations) or permitted in respect of any Mortgaged Property by the terms of the applicable Mortgage;

(c) any Lien on any Property of Borrower or any Restricted Subsidiary securing Debt
or Permitted Refinancing Debt permitted by Section 10.2.1(h); provided, that (i) such Lien does not apply
to any other Property of Borrower or any Restricted Subsidiary not securing such Debt at the date of the
acquisition of such Property (other than after-acquired property subjected to a Lien securing Debt and other
obligations incurred prior to such date and which Debt and other obligations are permitted hereunder that
require a pledge of after-acquired property, it being understood that such requirement shall not be permitted
to apply to any property to which such requirement would not have applied but for such acquisition),
(ii) such Lien is not created in contemplation of or in connection with such acquisition and (iii) in the case
of a Lien securing Permitted Refinancing Debt, such Lien is permitted in accordance with clause (e) of the
definition of the term *“Permitted Refinancing Debt”;

(d) Liens for Taxes, assessments or other governmental charges or levies not yet
delinquent or that are being contested in good faith by appropriate proceedings diligently conducted and
for which adequate reserves have been provided in accordance with GAAP;

(e) Liens imposed by law (including, without limitation, Liens in favor of customers
for equipment under order or in respect of advances paid in connection therewith) such as landlord’s,
carriers’, warchousemen’s, mechanics’, materialmen’s, repairmen’s, construction or other like Liens arising
in the ordinary course of business and securing obligations that are not overdue by more than 45 days or
that are being contested in good faith by appropriate proceedings and in respect of which, if applicable,
Borrower or any Restricted Subsidiary shall have set aside on its books adequate reserves in accordance
with GAAP;
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(f) (i) pledges and deposits made in the ordinary course of business in compliance
with the Federal Employers Liability Act or any other workers” compensation, unemployment insurance
and other social security laws or regulations under U.S. or foreign law and deposits securing liability to
insurance carriers under insurance or self-insurance arrangements in respect of such obligations and
(ii) pledges and deposits securing liability for reimbursement or indemnification obligations of (including
obligations in respect of letters of credit or bank guarantees for the benefit of) insurance carriers providing
property, casualty or liability insurance to Borrower or any of its Restricted Subsidiaries;

(2) deposits to secure the performance of bids, trade contracts (other than for Debt),
leases (other than Capital Lease Obligations), statutory obligations, surety and appeal bonds, costs of
litigation where required by law, performance and return of money bonds, warranty bonds, bids, leases,
government contracts, trade contracts, completion or performance guarantees and other obligations of a like
nature incurred in the ordinary course of business, including those incurred to secure health, safety and
environmental obligations in the ordinary course of business;

(h) zoning restrictions, by-laws and other ordinances of Governmental Authorities,
easements, trackage rights, leases (other than Capital Lease Obligations), licenses, permits, special
assessments, development agreements, deferred services agreements, restrictive covenants, owners’
association encumbrances, rights of way, restrictions on use of real property and other similar
encumbrances that do not render title unmarketable and that, in the aggregate, do not interfere in any
material respect with the ordinary conduct of the business of Borrower or any Restricted Subsidiary or
would not result in a Material Adverse Effect;

(1) security interests in respect of Purchase Money Obligations (including Capital
Lease Obligations) with respect to equipment or other property or improvements thereto acquired (or, in
the case of improvements, constructed) by Borrower or any of its Restricted Subsidiaries (including the
interests of vendors and lessors under conditional sale and title retention agreements); provided, that
(i) such security interests secure Debt permitted by Section 10.2.1(i) (including any Permitted Refinancing
Debt in respect thereof) and (ii) such security interests do not apply to any other Property of Borrower or
any Restricted Subsidiaries (other than to accessions to such equipment or other property or improvements)
except to the extent that individual financings of equipment provided by a single lender may be cross-
collateralized to other financings of equipment provided solely by such lender;

() Liens securing (i) Permitted Secured Junior Debt and Permitted Refinancing Debt
pemﬁﬂedﬂﬂdeFSeeHﬂn—l@&l—émﬁjﬂgach_cﬁag:bpt:rmittc,d undLr Suction ] 0.2.1 (m) ;;u]d (ii) Sen Senjm Secured
Mirror Notes permitted under Section 10.2.1(m

X) ) ngt_ S
(m each case, subject only to Liens permltted under Section 10.2. 2) and (v) junior and subordinate to the
L1cns sccurmg thc Obhgatlons on_terms and conditions satlsfactory to Agcnt (with thc terms of the

L1en Debt (as deﬁned in the Intercredltor Agreement referred to in clauqe (a; the def' nition thereof}

under, and in accordance with the requirements of, the Intercreditor Agreement rcferrcd to in clause (a) of
the definition thereof;

(k) Liens securing judgments that do not give rise to an Event of Default under
Section 11.1(j);

() Liens disclosed by any title insurance policies, title commitments or title reports

with respect to the Mortgaged Properties and any replacement, extension or renewal of any such Lien;
provided, that such replacement, extension or renewal Lien shall not cover any property other than the

121




property that was subject to such Lien prior to such replacement, extension or renewal; provided, further,
that the Debt and other obligations secured by such replacement, extension or renewal Lien are permitted
by this Agreement;

(m)  any interest or title of, or Liens created by, a lessor under any leases or subleases
entered into by Borrower or any Restricted Subsidiary, as tenant, in the ordinary course of business;

(n) Liens that are contractual rights of set-off (i) relating to the establishment of
depository relations with banks or securities intermediaries not given in connection with the issuance of
Debt, (ii) relating to pooled deposit or sweep accounts of Borrower or any of the Restricted Subsidiaries to
permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of
Borrower and the Restricted Subsidiaries or (iii) relating to purchase orders and other agreements entered
into with customers of Borrower or any of the Restricted Subsidiaries in the ordinary course of business;

(0) Liens arising solely by virtue of any statutory or common law provision relating to
security intermediaries’ or banker’s liens, rights of set-off or similar rights;

(p) Liens securing obligations in respect of trade-related letters of credit permitted
under Section 10.2.1(f) and covering the goods (or the documents of title in respect of such goods) financed
by such letters of credit and the proceeds and products thereof;

(q) licenses of Intellectual Property granted in the ordinary course of business;

(r) Liens in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods, machinery or other
equipment;

(s) Liens solely on any cash earnest money deposits made by Borrower or any of its
Restricted Subsidiaries in connection with any letter of intent or purchase agreement permitted hereunder;

(t) Liens arising from precautionary UCC financing statement filings regarding
operating leases entered into by Borrower or any Restricted Subsidiary in the ordinary course of business;

(u) Liens securing insurance premium financing arrangements in an aggregate
principal amount not to exceed 2.0% of Consolidated Total Assets at the time of incurrence; provided, that
such Lien is limited to the unearned premiums under the applicable insurance contracts (and not the
proceeds payable in respect of a loss or claim);

(v) Liens given to a public utility or any Governmental Authority when required by
such utility or Governmental Authority in connection with the operations of the Borrower or any Restricted
Subsidiary;

(w) Liens in connection with subdivision agreements, site plan control agreements,
development agreements, facilities sharing agreements, cost sharing agreements and other similar
agreements in connection with the use of Real Property;

(x) Liens in favor of any tenant, occupant or licensee under any lease, occupancy
agreement or license entered into or granted by Borrower or any Restricted Subsidiary that are not material
to its business and operations;
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(v) Liens restricting or prohibiting access to or from lands abutting controlled access
highways or covenants affecting the use to which lands may be put;

(z) Liens incurred or pledges or deposits made in favor of a Governmental Authority
to secure the performance of Borrower or any Restricted Subsidiary under any Environmental Law to which
any assets of such Person are subject;

(aa) Liens consisting of minor irregularities in title, boundaries, or other minor survey
defects, easements, leases, restrictions, servitudes, licenses, permits, reservations, exceptions, zoning
restrictions, rights of way, conditions, covenants, mineral or royalty rights or reservations or oil, gas and
mineral leases and rights of others in any property of Borrower or any Restricted Subsidiary, including
rights of eminent domain (including those for streets, roads, bridges, pipes, pipelines, natural gas gathering
systems, processing facilities, railroads, electric transmission and distribution lines, telegraph and telephone
lines, the removal of oil, gas or other minerals or other similar purposes, flood control, air rights, water
rights, rights of others with respect to navigable waters, sewage and drainage rights) that exist as of the
Closing Date or at the time the affected property is acquired, or are granted by Borrower or any Restricted
Subsidiary in the ordinary course of business and other similar charges or encumbrances which do not
secure the payment of Debt by Borrower or any Restricted Subsidiary and otherwise do not materially
interfere with the occupation, use and enjoyment by Borrower or any Restricted Subsidiary of any such
property in the normal course of business or materially impair the value thereof;

(bb)  contractual Liens that arise in the ordinary course of business under operating
agreements, joint venture agreements, oil and gas partnership agreements, oil and gas leases, farm-out
agreements, division orders, contracts for the sale, transportation or exchange of oil and natural gas,
unitization and pooling declarations and agreements, area of mutual interest agreements, overriding royalty
agreements, marketing agreements, processing agreements, net profits agreements, development
agreements, gas balancing or deferred production agreements, injection, repressuring and recycling
agreements, salt water or other disposal agreements, seismic or other geophysical permits or agreements,
gathering agreements, storage and terminalling agreements, throughput agreements, equipment rental
agreements and other agreements which are usual and customary in the oil and gas business and are for
claims which are not delinquent or which are being contested in good faith by appropriate action and for
which adequate reserves have been maintained in accordance with GAAP; provided, that any such Lien
referred to in this clause (bb) does not materially impair (i) the use of the property covered by such Lien
for the purposes for which such Property is held by Borrower or Restricted Subsidiary, or (ii) the value of
such Property subject thereto;

(cc) Liens that secure Debt permitted to be incurred under Section 10.2.1(j) and Liens
not otherwise permitted under this Section 10.2.2 securing obligations in an aggregate amount not to exceed
the greater of (i) $125,000,000 and (ii) 5.0% of Consolidated Total Assets; provided, however, that (i) no
part of the Pipeline Systems that is not the subject of a Lien in favor of Agent, for the benefit of the Secured
Parties, may be the subject of a Lien permitted by this clause (cc), (ii) to the extent such Liens permitted
under this clause (cc) secure Debt incurred in connection with a Permitted Business Acquisition pursuant
to Section 10.2.1(n), such Liens shall only be permitted to encumber the assets acquired pursuant to such
Permitted Business Acquisition and shall not be permitted to encumber any other assets of Borrower or any
Restricted Subsidiary and (iii) to the extent such Liens encumber any Collateral, such Liens are junior and
subordinate to the Liens securing the Obligations on terms and conditions satisfactory to Agent and pursuant
to documentation satisfactory to Agent;

(dd)  Liens created in the ordinary course of business upon specific items of inventory
or other goods and proceeds of Borrower or any of its Restricted Subsidiaries securing such Person’s
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obligations in respect of banker’s acceptances issued or created for the account of such Person to facilitate
the purchase, shipment or storage of such inventory or other goods;

(ee) licenses granted in the ordinary course of business and leases of property of the
Obligors that are not material to the business and operations of the Obligors;

(ff) any purchase option, call or similar right of a third party with respect to Equity
Interests or securities representing an interest in (i) a joint venture or (i1) an Unrestricted Subsidiary; and

(gg)  the lease (and any liens arising from such lease) of the Eddy County Project (or
any portion thereof) by Summit Permian from Eddy County in connection with the IRB Transactions.

Notwithstanding the foregoing or anything else to the contrary in any other Loan Document, (i) no
Liens shall be permitted to exist, directly or indirectly, on Pledged Collateral (including any Pledged
Collateral pledged by the MLP Entity), other than the Liens described in clauses (b), (d), (e), (j), (0), (v),
(cc) and (fT), (ii) no Liens shall be permitted to exist, directly or indirectly, on Pledged Collateral that are
prior and superior in right to Liens in favor of the Agent other than Liens that have priority by operation of
law, (iii) no Liens shall be permitted to exist, directly or indirectly, on Mortgaged Property, the Pipeline
Systems, the Pipeline Systems Real Property, the Gathering Stations or the Gathering Station Real Property,
other than Permitted Real Property Liens, (iv) no Liens shall be permitted to exist, directly or indirectly on
any Building or Manufactured (Mobile) Home (other than Permitted Liens except Liens pursuant to Section
10.2.2(cc)), (v) no Liens shall be permitted to exist, directly or indirectly, on Collateral (excluding Pledged
Collateral and Mortgaged Property) that are prior and superior in right to any Liens in favor of the Agent
other than Liens permitted by this Section 10.2.2, (vi) none of the Liens permitted pursuant to this
Section 10.2.2 may at any time attach to Borrower’s or any Subsidiary Guarantor’s (1) Accounts that are
included in the then effective Borrowing Base, other than those permitted under clause (b), (d), (j) and
(cc) above and (2) Equipment that is included in the then effective Borrowing Base, other than those
permitted under clauses (a), (b), (d). (e), (h), (1), (j), (m), (v), (W), (aa), (bb), (cc) and (gg) above (and other
Permitted Liens to the extent any Lien Waiver with respect thereto is obtained), and (vii) none of the
Permitted Real Property Liens shall be permitted to exist on any Gathering System Real Property on which
Equipment that is included in the then effective Borrowing Base is located, other than those permitted under
clauses (a), (b), (d), (e), (h), (i), (j), (m), (v), (W), (aa), (bb), (cc) and (gg) above (and other Permitted Liens
to the extent any Lien Waiver with respect thereto is obtained).

10.2.3 Sale and Lease-Back Transactions. Enter into any arrangement, directly or
indirectly, with any Person whereby it shall sell or transfer any property, real or personal, used or useful in
its business, whether now owned or hereafter acquired, and thereafter rent or lease such property or other
property that it intends to use for substantially the same purpose or purposes as the property being sold or
transferred (a “Sale and Lease-Back Transaction™); provided, that a Sale and Lease-Back Transaction shall
be permitted (a) to the extent that the property that is the subject of such Sale and Lease-Back Transaction
is not included in the Borrowing Base and (b) so long as at the time the lease in connection therewith is
entered into, and after giving effect to the entering into of such lease, the Remaining Present Value of all
outstanding leases permitted under this Section 8-10.2.3 (other than the IRB Lease Agreement), when
aggregated with the Debt referred to in Sections 10.2.1(h) and (i), does not exceed the greater of (A)
$137,500,000 and (B) 5.5% of Consolidated Total Assets; provided, further, that the IRB Transactions shall
be permitted under this Section 8-10.2.3 to the extent constituting any Sale and Lease-Back Transaction,
but solely to the extent that (1) prior to the sale or transfer of such property, all such property shall be subject
to a first priority lien (subject to Permitted Liens or, in the case of Real Property, Permitted Real Property
Liens) on and security interest in favor of Agent and (2) the sale or transfer of such property shall be subject
to the Liens created under the Loan Documents and such Liens shall continue in effect after such sale or
transfer.
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10.2.4 Dividends and Distributions. Declare or pay, directly or indirectly, any dividend
or make any other distribution (by reduction of capital or otherwise), whether in cash, property, securities
or a combination thereof, with respect to any of its Equity Interests (other than dividends and distributions
on Equity Interests payable solely by the issuance of additional shares of Equity Interests of the Person
paying such dividends or distributions) or directly or indirectly redeem, purchase, retire or otherwise
acquire for value any shares of any class of its Equity Interests or set aside any amount for any such purpose
(“Restricted Payments™); provided, that:

(a) any Restricted Subsidiary of Borrower may declare and pay dividends to,
repurchase its Equity Interests from, or make other distributions to, directly or indirectly, Borrower or any
Restricted Subsidiary (or, with respect to any Restricted Subsidiary that is not a Wholly Owned Subsidiary
of Borrower, to each parent of such Restricted Subsidiary (including Borrower, any other Restricted
Subsidiary that is a direct or indirect parent of such Restricted Subsidiary and each other owner of Equity
Interests of such Restricted Subsidiary) on a pro rata basis (or more favorable basis from the perspective of
Borrower or such Restricted Subsidiary) based on their relative ownership interests);

(b) Borrower and each of its Restricted Subsidiaries may redeem, purchase, retire or
otherwise acquire for value any Equity Interests of Borrower or any of its Restricted Subsidiaries held by
any current or former officer, director, consultant, or employee of Borrower or any Subsidiary of Borrower
or, to the extent such Equity Interests were issued as compensation for services rendered on behalf of
Borrower or any Subsidiary Guarantor, any employee of Parent, Holdings, the General Partner, the MLP
Entity or Summit Operating, pursuant to any equity subscription agreement, stock option agreement,
shareholders’, members’ or partnership agreement or similar agreement, plan or arrangement or any Plan
and Borrower and Restricted Subsidiaries may declare and pay dividends to Borrower or any other
Restricted Subsidiary of Borrower the proceeds of which are used for such purposes; provided, that (1) the
aggregate amount of such purchases or redemptions in cash under this paragraph (b) shall not exceed in any
Fiscal Year $10,000,000 (plus the amount of net proceeds (i) received by Borrower during such calendar
year from sales of Equity Interests of Borrower to directors, consultants, officers or employees of the
Borrower or any of its Affiliates in connection with permitted employee compensation and incentive
arrangements and (i1) of any key-man life insurance policies received during such calendar year) and (2) no
Event of Default then exists of would result therefrom;

(c) if no Default or Event of Default then exists or would result therefrom, then
Borrower may declare and pay dividends or make other distributions from the proceeds of any substantially
concurrent issuance or sale of Equity Interests permitted to be made under this Agreement other than an
Additional Equity Contribution or a Specified Equity Contribution; provided, that the proceeds of an
issuance or sale to a Restricted Subsidiary may not be used to declare or pay dividends or make other
distributions;

(d) noncash repurchases, redemptions or exchanges of Equity Interests deemed to
occur upon exercise of stock options or exchange of exchangeable shares if such Equity Interests represent
a portion of the exercise price of such options;

(e) Borrower may declare and make distributions on or with respect to its Equity
Interests to the MLP Entity, the proceeds of which shall be used by the MLP Entity to pay (or to make
investments to allow any of its direct or indirect subsidiaries (other than any Excluded MLP Operating
Subsidiary) to pay) (i) fees and expenses (including franchise or similar taxes) required to maintain the
MLP Entity’s (or any of its direct or indirect subsidiaries’) corporate existence, (ii) accounting, legal and
administrative expenses and similar corporate overhead expenses of the MLP Entity (or any of its direct or
indirect subsidiaries), (iii) other ordinary course fees and expenses of the MLP Entity relating to its status
as a public company, (iv) other ordinary course fees and expenses of the MLP Entity (or any of its direct or
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indirect subsidiaries) customarily incurred by “passive™ holding companies, and (v) compensation and
other benefits payable to, and indemnities provided on behalf of, officers, employees and consultants of the
MLP Entity (or any of its direct or indirect subsidiaries); provided that none of such proceeds shall be used
by the MLP Entity or any of its direct or indirect subsidiaries to pay (x) any fees and expenses of or
reasonably attributable to any Excluded MLP Operating Subsidiary or (v) compensation and other benefits
pavable to, and indemnities provided on behalf of, officers, employees and consultants of, any Excluded
MLP Operating Subsidiary or any other Person to the extent reasonably attributable to such Person’s
ownership or operation of any Excluded MLP Operating Subsidiary;

(f) Borrower may make quarterly distributions to the MLP Entity in an amount not in
excess of any tax distributions permitted to be made by the MLP Entity pursuant to Section 6.2 of the MLP
Entity’s Partnership Agreement and calculated as if the MLP Entity did not hold any assets other than
Equity Interests of Borrower; provided, that, (1) Borrower may not make any such distribution after the
occurrence, and during the continuance, of an Event of Default pursuant to Section 11.1(a), (e), (1), (g) or
(h) and (i1) unless the Secured Parties have exercised or the Required Lenders have voted to exercise any
rights or remedies pursuant hereto or under the Security Documents, Borrower may make only one such
quarterly distribution after the occurrence, and during the continuance, of any other Event of Default;

(2) Borrower may declare and make distributions in an amount not to exceed
$50,000,000 in the aggregate during the term of this Agreement on or with respect to the Equity Interests
of Borrower that will be used to redeem, purchase, retire or otherwise acquire for value MLP Entity
Preferred Units so long as (i) the Payment Conditions shall have been satisfied with respect to such
Restricted Payment and (ii) both immediately before and immediately after giving effect to such proposed
distribution, the Total Net Leverage Ratio calculated on a Pro Forma Basis is less than 4.75:1.00 and
Borrower shall have delivered to Agent a certificate in form and substance reasonably satisfactory to Agent
certifying compliance with, and attaching calculations with respect to, the foregoing Total Net Leverage
Ratio requirement; and

(h) Borrower and each of its Restricted Subsidiaries may make other Restricted
Payments with cash on hand and Loan proceeds, so long as (i) the Payment Conditions shall have been
satisfied with respect to such Restricted Payment and (ii) both immediately before and immediately after
giving effect to such proposed Restricted Payment, the Total Net Leverage Ratio calculated on a Pro Forma
Basis is less than 4.75:1.00 and Borrower shall have delivered to Agent a certificate in form and substance
reasonably satisfactory to Agent certifying compliance with, and attaching calculations with respect to, the
foregoing Total Net Leverage Ratio requirement.

10.2.5 Investments. Purchase, hold or acquire (including pursuant to any merger or
amalgamation with a Person that is not a Restricted Subsidiary immediately prior to such merger) any
Equity Interests, evidences of Debt or other securities of, make or permit to exist any loans or advances
(other than intercompany current liabilities incurred in the ordinary course of business in connection with
the cash management operations of Borrower and the Restricted Subsidiaries, which cash management
operations shall not extend to any Person that is not a Restricted Subsidiary) to, or Guarantees of the
obligations of, or make or permit to exist any investment or any other interest, in any other Person (including
any purchase, lease or other acquisition (in one transaction or a series of transactions) of all or any
substantial part of the assets of any other Person) (each, an “Investment™) except:

(a) Investments after the Closing Date by (i) so long as no Default or Event of Default
has occurred and is continuing (both before and immediately after giving effect to the applicable
Investment), Borrower or any Subsidiary Guarantors in Subsidiaries that are not Subsidiary Guarantors in
an aggregate amount (valued at the time of the making thereof and without giving effect to any write-downs
or write-offs thereof) not to exceed an amount equal to the sum of, without duplication, (A) the greater of
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(1) $75,000,000 and (2) 3.0% of Consolidated Total Assets plus (B) any return of capital actually received
by the respective investors in respect of Investments previously made by them pursuant to clause (i) of this
Section 10.2.5(a), and (ii) Borrower and any Subsidiary Guarantor in Borrower or any Subsidiary
Guarantor; provided, that notwithstanding anything to the contrary set forth in this Agreement, subject to
the provisions of the definition of “Additional Equity Contributions”, Borrower shall be entitled to make
Investments, without limitation and at any time (including after the occurrence and during the continuance
of a Default or Event of Default) from the proceeds of any Additional Equity Contributions made to
Borrower and not otherwise applied or returned to the MLP Entity (as a Restricted Payment or otherwise);
and provided, further, any Investments made with such Additional Equity Contributions shall not count
against any of the limitations on Investment set forth in this Section 10.2.5;

(b) Cash Equivalents and Investments that were Cash Equivalents when made;

(c) Investments (i) arising out of the receipt by Borrower or any of its Restricted
Subsidiaries of noncash consideration for the sale of assets permitted under Section 10.2.6 or (ii) otherwise
permitted under Section 10.2.6;

(d) (1) so long as no Default or Event of Default has occurred and is continuing (both
before and immediately after giving effect to the applicable loans or advances), loans and advances to
employees of Borrower, any of its Restricted Subsidiaries or, to the extent such employees are providing
services rendered on behalf of Borrower or any Subsidiary Guarantor, Parent, Holdings, the General
Partner, the MLP Entity or Summit Operating in the ordinary course of business not to exceed $5.000,000
in the aggregate at any time outstanding (calculated without regard to write-downs or write-offs thereof)
and (ii) advances of payroll payments and expenses to employees of Borrower, any of its Restricted
Subsidiaries or, to the extent such employees are providing services on behalf of the Borrower or any
Subsidiary Guarantor, Parent, Holdings, the General Partner, the MLP Entity or Summit Operating in the
ordinary course of business;

(e) accounts receivable arising and trade credit granted in the ordinary course of
business and any securities received in satisfaction or partial satisfaction thereof from financially troubled
account debtors to the extent reasonably necessary in order to prevent or limit loss and any prepayments
and other credits to suppliers made in the ordinary course of business;

(f) Swaps permitted under Section 10.2.7 and Section 10.2.1;

(g) Investments existing on the Closing Date and set forth on Schedule 10.2.5;

(h) Investments resulting from pledges and deposits referred to in Sections 10.2.2(f)
and (g);

(1) so long as immediately before and after giving effect to such Investment, no

Default or Event of Default has occurred and is continuing, other Investments by Borrower or any of its
Restricted Subsidiaries in an aggregate amount (valued at the time of the making thereof, and without giving
effect to any write-downs or write-offs thereof) not to exceed (A) $75,000,000 in the aggregate in any Fiscal
Year and (B) $250,000,000 in the aggregate during the period commencing on the Closing Date and ending
on the Termination Date (plus any returns of capital actually received by the respective investor in respect
of investments theretofore made by it pursuant to this paragraph (i));

() Investments constituting Permitted Business Acquisitions; provided, that for

clarification, that with respect to any transaction that would be a Permitted Business Acquisition, but for
the failure of Borrower (or one of its Restricted Subsidiaries) to satisfy one or more of the conditions set
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forth in the definition of “Permitted Business Acquisition”, Borrower (or its Restricted Subsidiary) shall be
permitted to undertake such transaction to the extent such transaction is (i) expressly required by one or
more Gathering Agreements or other Material Contracts or (ii) is an ordinary course Capital Expenditure
reasonably required to continue the development of the Gathering System;

(k) additional Investments to the extent made with proceeds of additional Equity
Interests of Borrower or the MLP Entity that are otherwise permitted to be issued pursuant to this
Agreement;

(0 Investments (including, but not limited to, Investments in Equity Interests,
intercompany loans, and Guarantees of Debt otherwise expressly permitted hereunder) after the Closing
Date by Restricted Subsidiaries that are not Subsidiary Guarantors in Borrower or any Subsidiary
Guarantor;

(m) Investments received in connection with the bankruptcy or reorganization of, or
settlement of delinquent accounts and disputes with or judgments against, customers and suppliers, in each
case in the ordinary course of business;

(n) Investments of a Restricted Subsidiary of Borrower acquired after the Closing Date
or of a corporation merged or amalgamated or consolidated into Borrower or merged or amalgamated into
or consolidated with a Restricted Subsidiary of Borrower in accordance with Section 10.2.6 after the
Closing Date to the extent that such Investments were not made in contemplation of or in connection with
such acquisition, merger or consolidation and were in existence on the date of such acquisition, merger,
amalgamation or consolidation;

(0) Guarantees by Borrower or any of its Restricted Subsidiaries of operating leases
(other than Capital Lease Obligations) or of other obligations that do not constitute Debt, in each case
entered into by any Restricted Subsidiary in the ordinary course of business;

(§3)] Investments in joint ventures in an aggregate amount not to exceed $100,000,000;
provided, that immediately before such Investment and after giving effect thereto, (i) Borrower shall be in
compliance with the Financial Performance Covenants calculated on a Pro Forma Basis and (ii) no Default
or Event of Default shall have occurred and be continuing or would result therefrom;

(q) Investments after the Closing Date in the Ohio Joint Ventures constituting the
exercise of any options existing as of May 26, 2017 and set forth on Schedule 9.1.4 and Schedule 10.2.5,
to acquire additional Equity Interests in the Ohio Joint Ventures; provided, that immediately before such
Investment and after giving effect thereto, (i) Borrower shall be in compliance with the Financial
Performance Covenants calculated on a Pro Forma Basis and (ii) no Default or Event of Default shall have
occurred and be continuing or would result therefrom;

(r) Investments after the Closing Date in the Ohio Joint Ventures constituting
(i) purchases of additional Equity Interests in the Ohio Joint Ventures from holders of Equity Interests in
the Ohio Joint Ventures (other than pursuant to Section 10.2.5(q)) and (i1) investments in response to capital
calls in respect of the Ohio Joint Ventures that maintain Borrower’s then existing ownership percentage
therein; provided, in each case, that immediately before such Investment and after giving effect thereto, (A)
Liquidity is greater than $20,000,000, (B) Borrower shall be in compliance with the Financial Performance
Covenants calculated on a Pro Forma Basis and (C) no Default or Event of Default shall have occurred and
be continuing or would result therefrom;
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(s) Investments by Summit Permian Finance constituting the IRBs in an aggregate
amount not to exceed $500,000,000;

(1) Investments after the Closing Date in the Double E Joint Venture; provided, that
immediately before such Investment and after giving effect thereto, (i) Liquidity is greater than
£20,000,000, (ii) Borrower shall be in compliance with the Financial Performance Covenants calculated on
a Pro Forma Basis and (iii) no Default or Event of Default shall have occurred and be continuing or would
result therefrom; and

(u) additional Investments so long as the Payment Conditions shall have been satisfied
with respect to such Investments.

10.2.6 Mergers. Consolidations, Sales of Assets and Acquisitions. Merge into,
amalgamate with or consolidate with any other Person, or permit any other Person to merge into,

amalgamate with or consolidate with it, or sell, transfer, lease or otherwise dispose of (in one transaction
or in a series of transactions) all or any part of its assets (whether now owned or hereafter acquired), or
issue, sell, transfer or otherwise dispose of any Equity Interests of Borrower or any Subsidiary Guarantor
or other Restricted Subsidiary of Borrower, or purchase, lease or otherwise acquire (in one transaction or a
series of transactions) all or any substantial part of the assets of any other Person or, except as permitted by
Section 10.1.8(a), liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), except that
this Section shall not prohibit:

(a) (i) the purchase and sale of inventory, supplies, materials and equipment and the
purchase and sale of rights or licenses or leases of Intellectual Property. in each case in the ordinary course
of business by Borrower or any of its Restricted Subsidiaries, (ii) the sale of any other asset in the ordinary
course of business by Borrower or any Restricted Subsidiary, (iii) the sale of surplus, obsolete or worn out
equipment or other property in the ordinary course of business by Borrower or any of its Restricted
Subsidiaries or (iv) the sale of Cash Equivalents in the ordinary course of business; provided, that, in the
case of each such sale, Borrower shall provide an updated Borrowing Base Report to the extent and within
the deadline required by Section 8.1.1;

(b) if at the time thereof and immediately after giving effect thereto no Event of
Default shall have occurred and be continuing, (1) the merger or consolidation of any Restricted Subsidiary
into Borrower in a transaction in which Borrower is the surviving entity; provided that, to the extent that
such Restricted Subsidiary is a Subsidiary Guarantor, all actions (if any) required, necessary or appropriate
to comply with Section 10.1.9 of this Agreement with respect to any Collateral acquired by Borrower from
such Restricted Subsidiary shall have been taken on or prior to the consummation of the merger or
consolidation to the extent necessary to be taken by such time in order to maintain the Lien under the
Security Documents on such Collateral, (ii) the merger or consolidation of any Restricted Subsidiary into
or with Borrower or any Subsidiary Guarantor in a transaction in which the surviving or resulting entity is
Borrower or a Subsidiary Guarantor; provided that, to the extent that such Restricted Subsidiary is a
Subsidiary Guarantor, all actions (if any) required, necessary or appropriate to comply with Section 10.1.9
of this Agreement with respect to any Collateral acquired by Borrower or any Subsidiary Guarantor from
such Restricted Subsidiary shall have been taken on or prior to the consummation of the merger or
consolidation to the extent necessary to be taken by such time in order to maintain the Lien under the
Security Documents on such Collateral, (iii) the merger, amalgamation or consolidation of any Restricted
Subsidiary that is not a Subsidiary Guarantor into or with any other Restricted Subsidiary that is not a
Subsidiary Guarantor, (iv) the liquidation, winding up or dissolution or change in form of entity of any
Restricted Subsidiary if Borrower determines in good faith that such liquidation, winding up, dissolution
or change in form is in the best interests of Borrower and is not materially disadvantageous to the Lenders
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or (v) the change in form of entity of Borrower if Borrower determines in good faith that such change in
form is in the best interests of Borrower and is not materially disadvantageous to the Lenders;

(c) sales, transfers, leases or other dispositions (i) to Borrower or to a Restricted
Subsidiary; provided that, to the extent such acquiring entity is Borrower or a Subsidiary Guarantor, all
actions (if any) required, necessary or appropriate to comply with Section 10.1.9 of this Agreement with
respect to any Collateral acquired by the acquiring entity shall have been taken on or prior to the
consummation of the applicable disposition to the extent necessary to be taken by such time in order to
maintain the Lien under the Security Documents on such Collateral and (i1) to an Unrestricted Subsidiary
of Borrower (in the case of clause (i) or (ii), upon voluntary liquidation or otherwise); provided, that any
sales, transfers, leases or other dispositions by Borrower or a Restricted Subsidiary to an Unrestricted
Subsidiary shall be made in compliance with Section 10.2.9; and provided, further, that (A) the aggregate
gross proceeds of any sales, transfers, leases or other dispositions by Borrower or a Restricted Subsidiary
to an Unrestricted Subsidiary in reliance upon this paragraph (c) and the aggregate gross proceeds of any
or all assets sold. transferred or leased in reliance upon paragraph (g) below shall not exceed, in any Fiscal
Year of Borrower, 5.0% of Consolidated Total Assets as of the end of the immediately preceding Fiscal
Year and (B) with respect to any disposition pursuant to this paragraph (c)(ii), Borrower shall provide an
updated Borrowing Base Report to the extent and within the deadline required by Section 8.1.1;

(d) Sale and Lease-Back Transactions permitted by Section 10.2.3;

(e) [nvestments permitted by Section 10.2.5, Liens permitted by Section 10.2.2 and
dividends and distributions permitted by Section 10.2.4;

(f) the sale of defaulted receivables in the ordinary course of business and not as part
of an accounts receivables financing transaction so long as such receivables are not included in the
Borrowing Base;

(g) sales, transfers, leases or other dispositions of assets not otherwise permitted by
this Section 10.2.6; provided, that the aggregate gross proceeds (including noncash proceeds) of any or all
assets sold, transferred, leased or otherwise disposed of in reliance upon this paragraph (g) and in reliance
upon the second proviso to paragraph (c) above shall not exceed, in any Fiscal Year of Borrower, 5.0% of
Consolidated Total Assets as of the end of the immediately preceding Fiscal Year; provided, further, that
(i) the Net Proceeds thereof are applied in accordance with Section 5.2 and (ii) Borrower shall provide an
updated Borrowing Base Report to the extent and within the deadline required by Section 8.1.1;

(h) any merger or consolidation in connection with a Permitted Business Acquisition
or any other acquisition permitted hereby; provided, that following any such merger or consolidation
(i) involving Borrower, Borrower is the surviving entity, (ii) involving a Subsidiary Guarantor (but not
Borrower), the surviving or resulting entity shall be a Subsidiary Guarantor and (ii1) involving a Restricted
Subsidiary (but not Borrower or a Subsidiary Guarantor), the surviving or resulting entity shall be a
Restricted Subsidiary; provided, further, that Borrower shall provide an updated Borrowing Base Report to
the extent and within the deadline required by Section 8.1.1;

(i) licensing and cross-licensing arrangements involving any technology or other
[ntellectual Property of Borrower or any Restricted Subsidiary in the ordinary course of business; and

i) abandonment, cancellation or disposition of any Intellectual Property of Borrower
in the ordinary course of business.
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Notwithstanding anything to the contrary contained in Section 10.2.6 above, (i) Borrower or any
Subsidiary of Borrower may, so long as no Event of Default shall have occurred and be continuing or would
result therefrom, sell, transfer or otherwise dispose of the assets of, or Equity Interests in, any Unrestricted
Subsidiary or any Person that is not a Subsidiary to any Person, (ii) no sale, transfer or other disposition of
assets shall be permitted by this Section 10.2.6 (other than sales, transfers, leases or other dispositions to
Borrower and the Subsidiary Guarantors pursuant to the foregoing clause (i) or Section 10.2.6(c) hereof)
unless such disposition is for fair market value, (iii) no sale, transfer or other disposition of assets in excess
of $5,000,000 shall be permitted by paragraph (a)(i), (a)(ii), (a)(iv), (¢) (unless such sale, transfer or other
disposition is to Borrower or a Subsidiary Guarantor), (d) or (g) of this Section 10.2.6 unless such
disposition is for at least 75% cash consideration; provided, that for purposes of this clause (iii), the amount
of any secured Debt or other Debt of a Subsidiary of Borrower that is not a Subsidiary Guarantor (as shown
on the MLP Entity’s or Borrower’s, as applicable, most recent balance sheet or in the notes thereto) that is
assumed by the transferee of any such assets shall be deemed to be cash and (iv) Borrower shall, in no
event, be incorporated or organized under the laws of any jurisdiction other than the United States of
America, any State thereof or the District of Columbia.

10.2.7 Swaps and Power Purchase Agreements. Enter into any Swaps, other than Swaps
(a) with respect to commaodities entered into in the ordinary course of business to hedge or mitigate risks to
which Borrower or any Subsidiary Guarantor is exposed in the conduct of its business or the management
of its liabilities, and (b) entered into in the ordinary course of business to effectively cap, collar or exchange
interest rates (from fixed to floating rates, from one floating rate to another floating rate or otherwise) with
respect to any interest-bearing liability or investment of Borrower or any Subsidiary Guarantor, which in
the case of each of clauses (a) and (b) are entered into with a Secured Bank Product Provider for bona fide
risk mitigation purposes and that are not speculative in nature. Notwithstanding the foregoing, Borrower
or any Restricted Subsidiary may enter into any Power Purchase Agreement in the ordinary course of
business.

10.2.8 Conduct of Business. Notwithstanding any other provisions hereof, with respect
to Borrower and each Restricted Subsidiary, engage at any time in any business or business activity other
than any business or business activity conducted by it on the Closing Date, Midstream Activities and any
business or business activities incidental or related thereto, or any business or activity that is reasonably
similar thereto or a reasonable extension, development or expansion thercof or ancillary or complementary
thereto, including, without limitation, the consummation of the Transactions.

10.2.9 Affiliate Transactions. (a) Sell or transfer any Property to, or purchase or acquire
any Property from, or otherwise engage in any other transaction (or series of related transactions) with, any
of its Affiliates, unless such transaction is (or, if a series of related transactions, such transactions, taken as
a whole, are) upon terms that are no less favorable (after taking into account the totality of the relationships
between the parties involved, including other transactions that may be particularly favorable to Borrower
or any of its Restricted Subsidiaries) to Borrower or such Restricted Subsidiary, as applicable, than would
be obtained in a comparable arm’s-length transaction with a Person that is not an Affiliate; provided, that
this clause (a) shall not apply to the indemnification of directors (or persons holding similar positions for
non-corporate entities) of Borrower and its Restricted Subsidiaries in accordance with customary practice.

(b) The foregoing paragraph (a) shall not prohibit, to the extent otherwise permitted
under this Agreement:

(i) any issuance of securities, or other payments, awards or grants in cash,
securities or otherwise pursuant to, or the funding of, employment arrangements, stock options,
stock ownership plans, including restricted stock plans, stock grants, directed share programs and
other equity based plans customarily maintained by similar companies and the granting and
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performance of registration rights approved by the board of directors of any Restricted Subsidiary,
as applicable,

(i1) transactions among Borrower and the other Obligors and transactions
among the Restricted Subsidiaries that are not Subsidiary Guarantors otherwise permitted by this
Agreement,

(111) any indemnification agreement or any similar arrangement entered into
with directors, officers, consultants and employees of Borrower or any of its Affiliates in the
ordinary course of business and the payment of fees and indemnities to directors, officers,
consultants and employees of Borrower and its Restricted Subsidiaries in the ordinary course of
business and, to the extent such fees and indemnities are directly attributable to services rendered
on behalf of Borrower or the Subsidiary Guarantors, any employee of Parent, Holdings, the General
Partner, the MLP Entity, Summit Operating or any other Affiliate of Parent,

(iv)  transactions pursuant to permitted agreements in existence on the Closing
Date and set forth on Schedule 10.2.9 or any amendment thereto to the extent such amendment
would not have a Material Adverse Effect,

(v) any employment agreement or employee benefit plan entered into by
Borrower or any of its Affiliates in the ordinary course of business or consistent with past practice
and payments pursuant thereto,

(vi) transactions otherwise permitted under Section 10.2.4 and Investments
permitted by Section 10.2.5,

(vil)  any purchase by the MLP Entity of Equity Interests of Borrower, so long
as Section 10.1.9 is complied with in respect of such Equity Interests,

(viii) payments by Borrower or any of its Restricted Subsidiaries to Parent,
Holdings, the General Partner, the MLP Entity, Summit Operating or any other Affiliate of Parent
made for any financial advisory, financing, underwriting or placement services or in respect of
other investment banking activities, including in connection with acquisitions or divestitures, which
payments are approved by the General Partner or the board of directors of any Restricted
Subsidiary, as applicable, in good faith,

(ix)  transactions with any Affiliate for the purchase or sale of goods, products,
parts and services entered into in the ordinary course of business in a manner consistent with past
practice, any transaction in respect of which Borrower delivers to the Agent (for delivery to the
Lenders) a letter addressed to Borrower from an accounting, appraisal or investment banking firm,
in each case of nationally recognized standing that is (A)in the good faith determination of
Borrower qualified to render such letter and (B) reasonably satisfactory to the Agent, which letter
states that such transaction is on terms that are no less favorable to Borrower or Restricted
Subsidiary, as applicable, than would be obtained in a comparable arm’s-length transaction with a
Person that is not an Affiliate,

(x) if such transaction is with a Person in its capacity as a holder (A) of Debt
of Borrower or any Restricted Subsidiary of Borrower where such Person is treated no more
favorably than the other holders of Debt of Borrower or any such Restricted Subsidiary or (B) of
Equity Interests of Borrower or any Restricted Subsidiary of Borrower where such Person is treated
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no more favorably than the other holders of Equity Interests of Borrower or such Restricted
Subsidiary,

(xi) payments by Borrower or any of its Restricted Subsidiaries to any
Affiliate in respect of compensation, expense reimbursement, or benefits to or for the benefit of
current or former employees, independent contractors or directors of Borrower or any of its
Subsidiaries, or, to the extent such compensation, expense reimbursement, or benefits are directly
attributable to services rendered on behalf of Borrower or any Subsidiary Guarantor, any employee
of Parent, Holdings, the General Partner, the MLP Entity or Summit Operating, and

(xii)  any transaction with an Affiliate that satisfies the requirements of
Section 7.9 of the MLP Entity’s Partnership Agreement.

(xiii)  any transaction that is permitted under affiliate fairness rules (or similar
requirements) of FERC or any other Governmental Authority that regulates any Obligor or any
Subsidiary thereof, and

(xiv) transactions pursuant to the Double E Transaction Documents (as
amended, restated, supplemented or otherwise modified to the extent not adverse to Agent and the
Lenders) to the extent not otherwise prohibited hereunder; provided, however, that all transactions
pursuant to the Double E Operations and Maintenance Agreement and the Double E Construction
Management Agreement shall be on commercially reasonable economic terms, as determined in
good faith by a Financial Officer of the Borrower.

10.2.10 Limitation on Modifications of Debt: Prepayments or Redemptions of Permitted
Junior Debt: Modifications of Certificate of Incorporation, By-laws and Certain Other Agreements: Etc..
(a) Amend or modify or grant any waiver or release under or terminate in any manner (i) with respect to
Borrower or any Restricted Subsidiary, such Person’s Organic Documents or (ii) the Gathering Agreements
or any other Material Contract, in the case of the foregoing clauses (i) and (ii), if such amendment,
modification, waiver, release or termination could reasonably be expected to result in a Material Adverse
Effect or affect the assignability of any such contract or agreement in a manner that would materially impair
the rights, remedies or benefits of the Secured Parties under the Security Documents (including in such
agreement as Collateral). In no event shall an Unrestricted Subsidiary assume, take assignment of or
otherwise obtain any rights of any Obligor under any Gathering Agreement now or hereinafter in effect
relating to or providing for the provision of services by any Obligor in connection with the Gathering
System. For the avoidance of doubt, amendments or modifications to any such contracts for the addition
of any drill pad or any receipt and delivery point, and modifications to fees (except any decrease to fees
such that the overall expected benefit to the Obligor party thereto would be materially adversely affected)
received by any Obligor in respect thereof shall not in itself be considered to have a Material Adverse
Effect;

(b)

(i) Make, or agree or offer to pay or make, directly or indirectly, any payment
or other distribution (whether in cash, securities or other property) of or in respect of principal of
or interest on Permitted Junior Debt or on Permitted Refinancing Debt in respect thereof or any
payment or other distribution (whether in cash, securities or other property), including any sinking
fund or similar deposit, on account of the purchase, retirement, acquisition, cancellation,
termination or other Redemption of any Permitted Junior Debt or any Permitted Refinancing Debt
in respect thereof, except for (to the extent permitted by the subordination provisions thereof)
(A) payments of regularly scheduled interest, (B) payments of regularly scheduled amortization as
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permitted under the definition of “Permitted Secured Junior Debt”™, (C) payments made (and offers
to make payments) solely with the proceeds from the issuance of common Equity Interests or from
equity contributions provided that such payments (and offers) are made substantially
contemporaneously with the receipt of proceeds which are being applied to such payment, (D)
(1) prepayments made (and offers to make prepayments) with the proceeds of any Permitted
Refinancing Debt in respect thereof or (2) prepayments (and offers to make prepayments) with the
proceeds of any noncash interest bearing Equity Interests issued for such purchase that are not
redeemable prior to the date that is six months following the Termination Date and that have terms
and covenants no more restrictive than the Permitted Junior Debt being so refinanced,
(E) prepayments, purchases, satisfaction or other Redemptions (and offers for any of the foregoing
under this clause (E)) prior to the scheduled maturity thereof of any MLP Entity Preferred Units
(to the extent the MLP Entity Preferred Units are deemed Permitted Unsecured Junior Debt) in an
aggregate principal amount not to exceed §50,000,000, provided that (x) the Payment Conditions
shall have been satisfied with respect to each such prepayment, purchase, satisfaction or other
Redemption and (y) both immediately before and immediately after giving effect to each such
prepayment, purchase, satisfaction or other Redemption, the Total Net Leverage Ratio calculated
on a Pro Forma Basis is less than 4.75:1.00 and Borrower shall have delivered to Agent a certificate
in form and substance reasonably satisfactory to Agent certifying compliance with, and attaching
calculations with respect to, the foregoing Total Net Leverage Ratio requirement, (F) the use of
proceeds of Permitted Secured Junior Debt to the extent permitted pursuant to
Section 10.2.1(m)(i)(B), (G) repayments and repurchases made solely with Unrestricted Cash and
Loan proceeds (and offers for any of the foregoing under this clause (G)), so long as (x) the Payment
Conditions shall have been satisfied with respect to such repayment or repurchase and (y) both
immediately before and immediately after giving effect to each such repayment or repurchase, the
Total Net Leverage Ratio calculated on a Pro Forma Basis is less than 4.75:1.00 and Borrower shall
have delivered to Agent a certificate in form and substance reasonably satisfactory to Agent
certifying compliance with, and attaching calculations with respect to, the foregoing Total Net
Leverage Ratio requirement and (H) commencing with the Excess Cash Flow Period ending on
December 31, 2022, prepayments, purchases, satisfaction or other Redemptions (and offers for any
of the forgoing under this clause (H)) of Permitted Secured Junior Debt solely to the extent such
prepayments, purchases, satisfaction or other Redemptions (and offers for any of the forgoing under
this clause (H)) are made to satisfy, and in accordance with, the ECF Requirement, provided that,
prior to or contemporancously with any such prepayments, purchases, satisfaction or other
Redemptions under this clause (H) (and offers for any of the forgoing under this clause (H)),
Borrower shall have delivered to Agent a certificate in form and substance reasonably satisfactory
to Agent certifying (and attaching supporting calculations to the extent applicable) that (t) no Event
of Default has occurred and is continuing or would result immediately after giving effect thereto,
(u) both immediately before and immediately after giving effect thereto, Availability calculated on
a Pro Forma Basis is no less than an amount equal to the greater of (1) twelve and a half percent
(12.5%) of the aggregate Commitments and (2) $50,000,000, (v) both immediately before and
immediately after giving effect thereto, the Total Net Leverage Ratio calculated on a Pro Forma
Basis is less than 5.50:1.00, (w) both immediately before and immediately after giving effect
thereto, the First Lien Net Leverage Ratio calculated on a Pro Forma Basis is less than 2.00:1.00,
(x) both immediately before and immediately after giving effect thereto, the aggregate amount of
all offers made to prepay Permitted Secured Junior Debt (whether or not accepted) pursuant to the
ECF Requirement (when taken together with all prepayments of the Loans to the extent such
prepayments both reduce the amount required to be offered to prepay Permitted Secured Junior
Debt pursuant to the ECF Requirement and reduce the amount of Debt permitted to be incurred
pursuant to this Agreement under the Senior Secured Notes Indenture) has not exceeded
$300,000,000, (y) both immediately before and immediately after giving effect thereto, the
aggregate amount of all such prepayments, purchases, satisfactions and other Redemptions under
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this clause (H) has not exceeded $200,000,000 and (z) both immediately before and immediately
after giving effect thereto, the aggregate amount of all prepayments, purchases, satisfactions and
other Redemptions of Permitted Secured Junior Debt under this clause (H) has not exceeded with
respect to any Excess Cash Flow Period, the greater of (1) seventy-five percent (75%) of Excess
Cash Flow for such period and (2) the lesser of (A) $75,000,000 and (B) one hundred percent
(100%) of Excess Cash Flow for such period. Notwithstanding anything to the contrary set forth
herein, any prepayments by Borrower of any Permitted Secured Junior Debt pursuant to the ECF
Requirement shall first be required to fully utilize the basket provided for in clause (y) of the
proviso to the foregoing clause (b)(1)(H) prior to the utilization of any other basket capacity in this
Agreement, including, without limitation, the basket in the foregoing clause (b)(i)(G) above; or

(i1) amend or modify, or permit the amendment or modification of, any
provision of any Permitted Junior Debt or any Permitted Refinancing Debt in respect thereof or any
agreement relating thereto if such amendment or modification (x) affects the subordination
provisions thercof in a manner adverse to the Lenders; (v) is otherwise inconsistent with the
conditions set forth in the definitions of Permitted Secured Junior Debt, Permitted Unsecured Junior
Debt or Permitted Refinancing Debt, as applicable, or (z) is otherwise materially adverse to the
Lenders.

(c) Enter into any agreement or instrument that by its terms restricts (i) the payment
of dividends or distributions or the making of cash advances to Borrower or any other Obligor by a
Restricted Subsidiary or (ii) the granting of Liens by Borrower or a Restricted Subsidiary pursuant to the
Security Documents, in each case other than those arising under any Loan Document, except, in each case,
restrictions existing by reason of:

(A) restrictions imposed by applicable law;

(B) contractual encumbrances or restrictions in effect on the Closing Date
under any agreements related to any permitted renewal, extension or refinancing of any Debt
existing on the Closing Date that does not expand the scope of any such encumbrance or restriction;

(C) any restriction on a Restricted Subsidiary imposed pursuant to an
agreement entered into for the sale or disposition of all or substantially all the Equity Interests or
assets of such Restricted Subsidiary pending the closing of such sale or disposition (but only to the
extent such sale or disposition would be permitted under this Agreement, if consummated);

(D) customary provisions in joint venture agreements and other similar
agreements applicable to joint ventures entered into in the ordinary course of business;

(E) any restrictions imposed by any agreement relating to secured Debt
permitted by this Agreement to the extent that such restrictions apply only to the Property securing
such Debt;

(F) customary provisions contained in leases or licenses of Intellectual

Property and other similar agreements entered into in the ordinary course of business;
(G) customary provisions restricting subletting or assignment of any lease

governing a leasehold interest; provided, however, that this clause (G) shall not apply to any lease
or other agreement in respect of any portion of the Gathering System;
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(H) customary provisions restricting assignment of any agreement entered into
in the ordinary course of business;

() customary restrictions and conditions contained in any agreement relating
to the sale of any asset permitted under Section 10.2.6 pending the consummation of such sale;

(N in the case of any Person that becomes a Restricted Subsidiary after the
Closing Date, any agreement in effect at the time such Person so becomes a Restricted Subsidiary,
so long as such agreement was not entered into in contemplation of such Person becoming such a
Restricted Subsidiary; or

(K) restrictions imposed by any Permitted Junior Debt that (i) in the case of
Permitted Unsecured Junior Debt, do not require the direct or indirect granting of any Lien to secure
such Permitted Unsecured Junior Debt or other obligation by virtue of the granting of a Lien on or
pledge of any Property of any Obligor, and (ii) in any case do not directly or indirectly restrict the
granting of Liens pursuant to the Security Documents,

(d) To the extent adverse to the Lenders, consent to or vote in favor of material
amendments or modifications to (i) any Ohio Joint Venture’s distribution policies, (ii) the ability of any
Ohio Joint Venture to incur Debt and Liens, (iii) the ability of Borrower or a Restricted Subsidiary to pledge
the Equity Interests in any Ohio Joint Venture as Collateral securing the Obligations, (iv) the voting
provisions in any Ohio Joint Venture's relevant constitutional documents or (v) the change of control
provisions in any Ohio Joint Venture’s relevant constitutional documents; provided that any amendments
or modifications to any Ohio Joint Venture’s distribution policies which impair its ability to make dividend,
distributions or other payments it makes to its parent consistent with past practice shall be deemed to be a
material amendment or modification that is adverse to the Lenders.

10.2.11 Limitation on Leases. Borrower will not and will not permit any of its Restricted
Subsidiaries to create, incur, assume or suffer to exist any obligation for the payment of rent or hire of its
or their assets of any kind whatsoever (real or personal but excluding Capital Lease Obligations otherwise
permitted under this Agreement), under operating leases (other than the IRB Lease Agreement) that would
cause the aggregate amount of all payments made by any such Restricted Subsidiary or Borrower pursuant
to all such leases including any residual payments at the end of any lease, to exceed $50,000,000 in any
period of twelve (12) consecutive calendar months during the life of such leases.

10.2.12 Sale of IRBs. Borrower will not and will not permit any of its Restricted
Subsidiaries to sell, transfer, lease or otherwise dispose of (in one transaction or in a series of transactions)
any of the IRBs to any Person without the consent of Agent, other than (a) to Borrower or a Restricted
Subsidiary or (b) to Eddy County in connection with the termination of the IRB and the IRB Transactions.

10.3  Financial Covenants. Until Full Payment of the Obligations, Borrower shall comply with
the following:

10.3.1 First Lien Net Leverage Ratio. Borrower shall not permit the First Lien Net
Leverage Ratio as of the last day of any Fiscal Quarter to be greater than 2.50:1.00.

10.3.2 Interest Coverage Ratio. Borrower shall not permit the Interest Coverage Ratio as
of the last day of any Fiscal Quarter to be less than 2.00:1.00.
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SECTION 11. EVENTS OF DEFAULT; REMEDIES ON DEFAULT

11.1  Events of Default. Each of the following shall be an “Event of Default™ if it occurs for
any reason whatsoever, whether voluntary or involuntary, by operation of law or otherwise:

(a) Borrower fails to pay when due (whether at stated maturity, as required by Section
5.2(b), on demand, upon acceleration or otherwise) (i) any principal of the Loans or any reimbursement
obligation in respect of any payment made by the Issuing Bank pursuant to a Letter of Credit or (i1) any
interest on any Loan, or in the payment of any fee or any other amount (other than an amount referred to in
clause (i) immediately above) due under any Loan Document and such failure continues unremedied for a
period of three (3) Business Days;

(b) any representation or warranty made or deemed made by or on behalf of any
Obligor or any Restricted Subsidiary in this Agreement or any other Loan Document or any amendment or
modification hereof or thereof or waiver hereunder or thereunder, or in any report, including any Borrowing
Base Report, certificate, financial statement or other document furnished pursuant to or in connection with
this Agreement or any other Loan Document or any amendment or modification hereof or thereof or waiver
hereunder or thereunder, shall prove to have been false or misleading in any material respect (without
duplication of any materiality qualifier contained in such representation and warranty) when made or
deemed made; provided, that (i) to the extent the fact, event or circumstance that caused a representation or
warranty to be false or misleading in any material respect is capable of being cured, corrected or otherwise
remedied and (ii) such fact, event or circumstance has been cured, corrected or otherwise remedied within
thirty (30) days after the earlier of any Senior Officer of an Obligor’s knowledge of such breach or written
notice thereof from Agent or any Lender to Borrower, any such false or misleading representation or
warranty shall not be an Event of Default unless such extension of time to cure could reasonably be expected
to have a Material Adverse Effect,

(c) any Obligor shall fail to observe or perform any covenant, condition or agreement
contained in Section 7.5.2 (with respect to Deposit Account Control Agreements, Commodity Account
Control Agreements or Securities Account Control Agreements for Deposit Accounts, Commodity
Accounts and Securities Accounts that are not Excluded Accounts), 8.2.4, 8.2.5, 8.4, 10.1.3(a), 10.1.8(a)
(with respect to Borrower’s and Restricted Subsidiaries” existence), 10.1.9, 10.1.11, 10.1.13, Section 10.2
or Section 10.3;

(d) any Obligor shall fail to observe or perform any covenant, condition or agreement
contained in this Agreement (other than those which constitute an Event of Default under another Section of
this Article) or any other Loan Document, and (i) in the case of the failure to deliver any Borrowing Base
Report required to be delivered pursuant to Section 8.1.1, any failure to deliver any aged trial balance of
Accounts required pursuant to Section 8.2.1 or any failure to deliver any schedule of Equipment required
to be delivered pursuant to Section 8.3.1, such failure shall continue unremedied for a period of five
(5) Business Days after its due date for Borrowing Base Reports, aged trial balance of Accounts or
Equipment schedules due monthly and a period of two (2) Business Days after its due date for Borrowing
Base Reports, aged trial balance of Accounts or Equipment schedules due weekly, or (ii) in any other case,
such failure shall continue unremedied for a period of thirty (30) days after the earlier of any Obligor’s
knowledge of such breach or written notice thereof from Agent (which notice will be given at the request
of the Required Lenders);

(e) any Obligor or any Material Subsidiary shall fail to make any payment of principal
in respect of any Material Debt at the stated final maturity thereof;
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(f) any event or condition occurs that results in any Material Debt of any Obligor or
any Material Subsidiary becoming due prior to its scheduled maturity or that enables or permits (after the
expiration of all applicable cure or grace periods) the holder or holders of any such Material Debt or any
trustee or agent on its or their behalf to cause any such Material Debt to become due, or to require the
prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity;

() an Insolvency Proceeding is commenced by an Obligor or Restricted Subsidiary;
an Obligor or Restricted Subsidiary makes an offer of settlement, extension or composition to its unsecured
creditors generally; a trustee is appointed to take possession of any substantial Property of or to operate any
of the business of an Obligor or Restricted Subsidiary; or an Insolvency Proceeding is commenced against
an Obligor or Restricted Subsidiary and the Obligor or Restricted Subsidiary consents to institution of the
proceeding, the petition commencing the proceeding is not timely contested by the Obligor or Restricted
Subsidiary, the petition is not dismissed within thirty (30) days after filing, or an order for relief is entered
in the proceeding;

(h) any Obligor or Restricted Subsidiary shall become unable, admit in writing its
inability, or publicly declare its intention not to, or fail generally to pay its debts as they become due;

(1) one or more ERISA Events (or, with respect to Foreign Plans, events similar to
ERISA Events) shall have occurred that, when taken together with all other ERISA Events (and, with
respect to Foreign Plans, such similar events) that have occurred, could reasonably be expected to result in
a Material Adverse Effect;

() the failure by the Borrower or any of its Restricted Subsidiaries to pay one or more
final judgments aggregating in excess of $40,000,000 (to the extent not covered by third party insurance as
to which the insurer does not dispute coverage or bonded), which judgments are not discharged or
effectively waived or stayed for a period of 60 consecutive days, or any action shall be legally taken by a
judgment creditor to levy upon assets or properties of the Borrower or any of its Restricted Subsidiaries to
enforce any such judgment;

(k) the Guarantees by any Obligor of any of the Obligations shall cease to be in full
force and effect (other than in accordance with the terms thereof), or shall be asserted in writing by the
Borrower or any other Obligor or any other Person not to be in effect or not to be legal, valid and binding
obligations;

(N (i) any Loan Document shall for any reason be asserted in writing by the MLP
Entity, Borrower or any Restricted Subsidiary not to be a legal, valid and binding obligation of any party
thereto, (ii) any security interest purported to be created by any Security Document and to extend to
Collateral that is not immaterial to the Obligors on a consolidated basis shall cease to be in full force and
effect, or shall be asserted in writing by the MLP Entity, Borrower or any Restricted Subsidiary not to be,
a valid and perfected security interest (having the priority required by this Agreement or the relevant
Security Document) in the securities, assets or properties covered thereby, except to the extent that (A) any
such loss of perfection or priority results from the failure of Agent to maintain possession of certificates
actually delivered to it representing securities pledged under the Security Documents or to file UCC
continuation statements, (B) such loss is covered by a lender’s title insurance policy and the Agent shall be
reasonably satisfied with the credit of such insurer or (C) any such loss of validity, perfection or priority is
the result of any failure by the Agent to take any action necessary to secure the validity, perfection or
priority of the Liens;

(m) any material provision of any Loan Document for any reason ceases to be valid,
binding and enforceable in accordance with its terms; or
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(n) a Change in Control shall occur.

11.2  Remedies upon Default. If an Event of Default described in Section 11.1(g) occurs with
respect to Borrower, then to the extent permitted by Applicable Law, all Obligations (including Secured
Bank Product Obligations only to the extent provided in applicable agreements) shall become automatically
due and payable and all Commitments shall terminate, without any action by Agent or notice of any kind.
In addition, or if any other Event of Default exists, Agent may in its discretion (and shall upon written
direction of Required Lenders) do any one or more of the following from time to time:

(a) declare any Obligations (other than Secured Bank Product Obligations)
immediately due and payable, whereupon they shall be due and payable without diligence, presentment,
demand, protest or notice of any kind, all of which are hereby waived by Obligors to the fullest extent
permitted by law;

(b) terminate, reduce or condition any Commitment or adjust the Borrowing Base;

(c) require Obligors to Cash Collateralize LC Obligations, and if Obligors fail to
deposit such Cash Collateral, Agent may (and shall upon the direction of Required Lenders) advance the
required Cash Collateral as Loans (whether or not an Overadvance exists or is created thereby, or the
conditions in Section 6 are satisfied); and

(d) exercise any other rights or remedies afforded under any agreement, by law, at
equity or otherwise, including the rights and remedies of a secured party under the UCC. Such rights and
remedies include the rights to (i) take possession of any Collateral; (i1) require Borrower and Subsidiary
Guarantors to assemble Collateral, at Borrower’s expense, and make it available to Agent at a place
designated by Agent; (iii) enter any premises where Collateral is located and store Collateral on such
premises until sold (and if the premises are owned or leased by Borrower or a Subsidiary Guarantor,
Borrower and Subsidiary Guarantors agree not to charge for such storage); and (iv) sell or otherwise dispose
of any Collateral in its then condition, or after any further manufacturing or processing thereof, at public or
private sale, with such notice as may be required by Applicable Law, in lots or in bulk, at such locations,
all as Agent, in its discretion, deems advisable. Each Obligor agrees that 10 days’ notice of any proposed
sale or other disposition of Collateral by Agent shall be reasonable, and that any sale conducted on the
internet or to a licensor of Intellectual Property shall be commercially reasonable. Agent may conduct sales
on any Obligor’s premises, without charge, and any sale may be adjourned from time to time in accordance
with Applicable Law. Agent shall have the right to sell, lease or otherwise dispose of any Collateral for
cash, credit or any combination thereof, and Agent may purchase any Collateral at public or, if permitted
by law, private sale and, in lieu of actual payment of the purchase price, may credit bid and set off the
amount of such price against the Obligations.

11.3  License. Agent is hereby granted an irrevocable, non-exclusive license or other right to
use, license or sub-license (without payment of royalty or other compensation to any Person), after the
occurrence and during the continuance of an Event of Default, any or all Intellectual Property of Borrower
and Subsidiary Guarantors, computer hardware and software, trade secrets, brochures, customer lists,
promotional and advertising materials, labels, packaging materials and other Property, in advertising for
sale, marketing, selling, collecting, completing manufacture of, or otherwise exercising any rights or
remedies with respect to, any Collateral. Each of Borrower’s and Subsidiary Guarantor’s rights and interests
under Intellectual Property shall inure to Agent’s benefit.

11.4  Setoff. Atany time during an Event of Default, Agent, Issuing Bank, Lenders, and any of

their Affiliates are authorized, to the fullest extent permitted by Applicable Law, to set off and apply any
and all deposits (general or special, time or demand, provisional or final, in whatever currency) at any time
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held and other obligations (in whatever currency) at any time owing by Agent, Issuing Bank, such Lender
or such Affiliate to or for the credit or the account of an Obligor against its Obligations, whether or not
Agent, Issuing Bank, such Lender or such Affiliate shall have made any demand under this Agreement or
any other Loan Document and although such Obligations may be contingent or unmatured or are owed to
a branch or office of Agent, Issuing Bank, such Lender or such Affiliate different from the branch or office
holding such deposit or obligated on such indebtedness. The rights of Agent, Issuing Bank, each Lender
and each such Affiliate under this Section are in addition to other rights and remedies (including other rights
of setoff) that such Person may have.

11.5 Remedies Cumulative; No Waiver.

11.5.1 Cumulative Rights. All agreements, warranties, guaranties, indemnities and other
undertakings of Obligors under the Loan Documents are cumulative and not in derogation of each other.
The rights and remedies of Agent, Issuing Bank and Lenders under the Loan Documents are cumulative,
may be exercised at any time and from time to time, concurrently or in any order, and are not exclusive of
any other rights or remedies available by agreement, by law, at equity or otherwise. All such rights and
remedies shall continue in full force and effect until Full Payment of all Obligations.

11.5.2 Waivers. No waiver or course of dealing shall be established by (a) the failure or
delay of Agent, Issuing Bank or any Lender to require strict performance by any Obligor under any Loan
Document, or to exercise any rights or remedies with respect to Collateral or otherwise; (b) the making of
any Loan or issuance of any Letter of Credit during a Default, Event of Default or other failure to satisfy
any conditions precedent; or (c) acceptance by Agent, [ssuing Bank or any Lender of any payment or
performance by an Obligor under any Loan Documents in a manner other than that specified therein. Any
failure to satisfy a financial covenant on a measurement date shall not be cured or remedied by satisfaction
of such covenant on a subsequent date.

SECTION 12. AGENT

12.1 Appointment, Authority and Duties of Agent.

12.1.1 Appointment and Authority. Each Secured Party appoints and designates Bank of
America as Agent under all Loan Documents. Agent may, and each Secured Party authorizes Agent to,
enter into all Loan Documents to which Agent is intended to be a party and accept all Security Documents.
Any action taken by Agent in accordance with the provisions of the Loan Documents, and the exercise by
Agent of any rights or remedies set forth therein, together with all other powers reasonably incidental
thereto, shall be authorized by and binding upon all Secured Parties. Without limiting the generality of the
foregoing, Agent shall have the sole and exclusive authority to (a) act as the disbursing and collecting agent
for Lenders with respect to all payments and collections arising in connection with the Loan Documents;
(b) execute and deliver as Agent each Loan Document, including any intercreditor or subordination
agreement, and accept delivery of each Loan Document; (c) act as collateral agent for Secured Parties for
purposes of perfecting and administering Liens under the Loan Documents, and for all other purposes stated
therein; (d) manage, supervise or otherwise deal with Collateral; and (¢) take any Enforcement Action or
otherwise exercise any rights or remedies with respect to any Collateral or under any Loan Documents,
Applicable Law or otherwise. Agent alone is authorized to determine eligibility and applicable advance
rates under the Borrowing Base, whether to impose or release any reserve, or whether any conditions to
funding or issuance of a Letter of Credit have been satisfied, which determinations and judgments, if
exercised in good faith, shall exonerate Agent from liability to any Secured Party or other Person for any
error in judgment.
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12.1.2 Duties. The title of “Agent” is used solely as a matter of market custom and the
duties of Agent are administrative in nature only. Agent has no duties except those expressly set forth in
the Loan Documents, and in no event does Agent have any agency, fiduciary or implied duty to or
relationship with any Secured Party or other Person by reason of any Loan Document or related transaction.
The conferral upon Agent of any right shall not imply a duty to exercise such right, unless instructed to do
so by Lenders in accordance with this Agreement.

12.1.3 Agent Professionals. Agent may perform its duties through employees and agents.
Agent may consult with and employ Agent Professionals, and shall be entitled to act upon, and shall be
fully protected in any action taken in good faith reliance upon, any advice given by an Agent Professional.
Agent shall not be responsible for the negligence or misconduct of any agents, employees or Agent
Professionals selected by it with reasonable care.

12.1.4 Instructions of Required Lenders. The rights and remedies conferred upon Agent
under the Loan Documents may be exercised without the necessity of joining any other party, unless
required by Applicable Law. In determining compliance with a condition for any action hereunder,
including satisfaction of any condition in Section 6, Agent may presume that the condition is satisfactory
to a Secured Party unless Agent has received notice to the contrary from such Secured Party before Agent
takes the action. Agent may request instructions from Required Lenders or other Secured Parties with
respect to any act (including the failure to act) in connection with any Loan Documents or Collateral, and
may seck assurances to its satisfaction from Secured Parties of their indemnification obligations against
Claims that could be incurred by Agent. Agent may refrain from any act until it has received such
instructions or assurances, and shall not incur liability to any Person by reason of so refraining. Instructions
of Required Lenders shall be binding upon all Secured Parties, and no Secured Party shall have any right
of action whatsoever against Agent as a result of Agent acting or refraining from acting pursuant to
instructions of Required Lenders. Notwithstanding the foregoing, instructions by and consent of specific
parties shall be required to the extent provided in Section 14.1.1. In no event shall Agent be required to
take any action that it determines in its discretion is contrary to Applicable Law or any Loan Documents or
could subject any Agent Indemnitee to liability.

12.2 Agreements Regarding Collateral and Borrower Materials.

12.2.1 Lien Releases: Care of Collateral. Secured Parties authorize Agent to release any
Lien on any Collateral (a) upon Full Payment of the Obligations; (b) that is the subject of a disposition or
Lien that Borrower certifies in writing is an Asset Disposition permitted under Section 10.2.6 (other than
any sale or conveyance of any assets to Eddy County in connection with the IRB Transactions) or a
Permitted Lien entitled to priority over Agent’s Liens (and Agent may rely conclusively on such certificate
without further inquiry); (c) if such Collateral is owned by a Subsidiary Guarantor that ceases to be a
Restricted Subsidiary as a result of a transaction permitted hereunder (including as a result of a designation
of a Subsidiary Guarantor as an Unrestricted Subsidiary in accordance with the requirements set forth in
the definition thereof), as certified in writing by Borrower (and Agent may rely conclusively on such
certificate without further inquiry); or (d) subject to Section 14.1, with the consent of Required Lenders.
Secured Parties authorize Agent to subordinate its Liens to any Lien entitled to priority hereunder. Secured
Parties also authorize Agent to release any Subsidiary Guarantor from its Guaranty and its other obligations
under the Loan Documents to the extent that such Subsidiary Guarantor ceases to be a Restricted Subsidiary
as a result of a transaction permitted hereunder (including as a result of a designation of a Subsidiary
Guarantor as an Unrestricted Subsidiary in accordance with the requirements set forth in the definition
thereof), as certified in writing by Borrower (and Agent may rely conclusively on such certificate without
further inquiry). Agent has no obligation to assure that any Collateral exists or is owned by an Obligor, or
is cared for, protected or insured, nor to assure that Agent’s Liens have been properly created, perfected or
enforced, or are entitled to any particular priority, nor to exercise any duty of care with respect to any
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Collateral. To the extent required under the laws of any foreign jurisdiction, each Secured Party hereby
grants to Agent any required power of attorney to take any action with respect to Collateral or to execute
any Loan Document on the Secured Party’s behalf. Any sale or conveyance of any assets to Eddy County
in connection with the IRB Transactions shall be subject to all Liens thereon created under the Loan
Documents, and such Liens created under the Loan Documents shall continue in effect after such sale or
conveyance.

12.2.2 Possession of Collateral. Agent and Secured Parties appoint each Secured Party
as agent (for the benefit of Secured Parties) for the purpose of perfecting Liens in Collateral held or
controlled by it, to the extent such Liens are perfected by possession or control. 1f a Secured Party obtains
possession or control of any Collateral, it shall notify Agent thereof and, promptly upon Agent’s request,
deliver such Collateral to Agent or otherwise deal with it in accordance with Agent’s instructions.

12.2.3 Reports. Agent shall promptly provide to Lenders, when complete, any field
examination, audit, appraisal or consultant report or similar materials prepared for Agent with respect to
any Obligor or Collateral (“Report™). Reports and Borrower Materials may be made available to Lenders
by posting them on the Platform, but Agent shall not be responsible for system failures or access issues that
may occur from time to time. Each Lender agrees (a) that Reports are not intended to be comprehensive
audits or examinations, and that Agent or any other Person performing an audit or examination will inspect
only limited information and will rely significantly upon Borrower’s books, records and representations;
(b) that Agent makes no representation or warranty as to the accuracy or completeness of any Borrower
Materials or any Reports and shall not be liable for any information contained in or omitted from any
Borrower Materials or any Reports; and (c) to keep all Borrower Materials and all Reports confidential and
strictly for such Lender’s internal use, not to distribute any Report (or contents thereof) or any Borrower
Material (or contents thereof) to any Person (except to such Lender’s Participants, attorneys and
accountants), and to use all Borrower Materials and all Reports solely for administration of the Obligations.
Each Lender shall indemnify and hold harmless Agent and any other Person preparing a Report from any
action such Lender may take as a result of or any conclusion it may draw from any Borrower Materials or
any Reports, as well as from any Claims arising as a direct or indirect result of Agent furnishing same to
such Lender, via the Platform or otherwise.

12.3  Reliance By Agent. Agent shall be entitled to rely, and shall be fully protected in relying,
upon any Communication (including those by telephone, telex, telegram, telecopy, e-mail or other
electronic means) believed by it to be genuine and correct and to have been signed, sent or made by the
proper Person. Agent shall have a reasonable and practicable amount of time to act upon any
Communication under any Loan Document, and shall not be liable for any delay in acting.

12.4  Action Upon Default. Agent shall not be deemed to have knowledge of any Default or
Event of Default, or of any failure to satisfy any conditions in Section 6, unless it has received written notice
from Borrower or Required Lenders specifying the occurrence and nature thereof. If a Lender acquires
knowledge of a Default, Event of Default or failure of such conditions, it shall promptly notify Agent and
the other Lenders thereof in writing. Each Secured Party agrees that, except as otherwise provided in any
Loan Documents or with the written consent of Agent and Required Lenders, it will not take any
Enforcement Action, accelerate Obligations (other than Secured Bank Product Obligations) or assert any
rights relating to any Collateral.

12.5 Ratable Sharing. If any Lender obtains any payment or reduction of any Obligation,
whether through set-oftf or otherwise, in excess of its ratable share of such Obligation, such Lender shall
forthwith purchase from Secured Parties participations in the affected Obligation as are necessary to share
the excess payment or reduction on a Pro Rata basis or in accordance with Section 5.5.1, as applicable. If
any of such payment or reduction is thereafter recovered from the purchasing Lender, the purchase shall be
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rescinded and the purchase price restored to the extent of such recovery, but without interest.
Notwithstanding the foregoing, if a Defaulting Lender obtains a payment or reduction of any Obligation, it
shall immediately turn over the full amount thereof to Agent for application under Section 4.2.2 and it shall
provide a written statement to Agent describing the Obligation affected by such payment or reduction. No
Lender shall set off against a Dominion Account without Agent’s prior consent.

12.6  Indemnification. EACH SECURED PARTY SHALL INDEMNIFY AND HOLD
HARMLESS AGENT INDEMNITEES AND ISSUING BANK INDEMNITEES, TO THE EXTENT
NOT REIMBURSED BY OBLIGORS, ON A PRO RATA BASIS, AGAINST ALL CLAIMS THAT
MAY BE INCURRED BY OR ASSERTED AGAINST ANY SUCH INDEMNITEE, PROVIDED
THAT ANY CLAIM AGAINST AN AGENT INDEMNITEE RELATES TO OR ARISES FROM
ITS ACTING AS OR FOR AGENT (IN THE CAPACITY OF AGENT). In Agent’s discretion, it may
reserve for any Claims made against an Agent Indemnitee or Issuing Bank Indemnitee, and may satisfy any
judgment, order or settlement relating thereto, from proceeds of Collateral prior to making any distribution
of Collateral proceeds to Secured Parties. If Agent is sued by any receiver, trustee or other Person for any
alleged preference or fraudulent transfer, then any monies paid by Agent in settlement or satisfaction of
such proceeding, together with all interest, costs and expenses (including attorneys’ fees) incurred in the
defense of same, shall be promptly reimbursed to Agent by each Secured Party to the extent of its Pro Rata
share.

12.7  Limitation on Responsibilities of Agent. Agent shall not be liable to any Secured Party
for any action taken or omitted to be taken under the Loan Documents, except for losses directly and solely
caused by Agent’s gross negligence or willful misconduct. Agent does not assume any responsibility for
any failure or delay in performance or any breach by any Obligor, Lender or other Secured Party of any
obligations under the Loan Documents. Agent does not make any express or implied representation,
warranty or guarantee to Secured Parties with respect to any Obligations, Collateral, Liens, Loan
Documents or Obligor. No Agent Indemnitee shall be responsible to Secured Parties for any recitals,
statements, information, representations or warranties contained in any Loan Documents, Borrower
Materials or Reports; the execution, validity, genuineness, effectiveness or enforceability of any Loan
Documents; the genuineness, enforceability, collectability, value, sufficiency, location or existence of any
Collateral, or the validity, extent, perfection or priority of any Lien therein; the validity, enforceability or
collectability of any Obligations; or the assets, liabilities, financial condition, results of operations, business,
creditworthiness or legal status of any Obligor or Account Debtor. No Agent Indemnitee shall have any
obligation to any Secured Party to ascertain or inquire into the existence of any Default or Event of Default,
the observance by any Obligor of any terms of the Loan Documents, or the satisfaction of any conditions
precedent contained in any Loan Documents.

12.8  Successor Agent and Co-Agents.

12.8.1 Resignation; Successor Agent. Agent may resign at any time by giving at least 30
days written notice thereof to Lenders and Borrower. Required Lenders may appoint a successor that is
(a) a Lender or Affiliate of a Lender; or (b) a financial institution reasonably acceptable to Required Lenders
and (provided no Default or Event of Default exists) Borrower. If no successor is appointed by the effective
date of Agent’s resignation, then on such date, Agent may appoint a successor acceptable to it in its
discretion (which shall be a Lender unless no Lender accepts the role) or, in the absence of such
appointment, Required Lenders shall automatically assume all rights and duties of Agent. The successor
Agent shall thereupon succeed to and become vested with all the powers and duties of the retiring Agent
without further act. The retiring Agent shall be discharged from its duties hereunder on the effective date
of its resignation, but shall continue to have all rights and protections available to Agent under the Loan
Documents with respect to actions, omissions, circumstances or Claims relating to or arising while it was
acting or transferring responsibilities as Agent or holding any Collateral on behalf of Secured Parties,
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including indemnification under Sections 12.6 and 14.2, and all rights and protections under this Section 12.
Any successor to Bank of America by merger or acquisition of stock or this loan shall continue to be Agent
hereunder without further act on the part of any Secured Party or Obligor.

12.8.2 Co-Collateral Agent. If appropriate under Applicable Law, Agent may appoint a
Person to serve as a co-collateral agent or separate collateral agent under any Loan Document. Each right,
remedy and protection intended to be available to Agent under the Loan Documents shall also be vested in
such agent. Secured Parties shall execute and deliver any instrument or agreement that Agent may request
to effect such appointment. If any such agent shall die, dissolve, become incapable of acting, resign or be
removed, then all the rights and remedies of the agent, to the extent permitted by Applicable Law, shall vest
in and be exercised by Agent until appointment of a new agent.

12.9  Due Diligence and Non-Reliance. Each Lender acknowledges and agrees that it has,
independently and without reliance upon Agent or any other Lenders, and based upon such documents,
information and analyses as it has deemed appropriate, made its own credit analysis of each Obligor and its
own decision to enter into this Agreement and to fund Loans and participate in LC Obligations hereunder.
Each Secured Party has made such inquiries as it feels necessary concerning the Loan Documents,
Collateral and Obligors. Each Secured Party acknowledges and agrees that the other Secured Parties have
made no representations or warranties concerning any Obligor, any Collateral or the legality, validity,
sufficiency or enforceability of any Loan Documents or Obligations. FEach Secured Party will,
independently and without reliance upon any other Secured Party, and based upon such financial
statements, documents and information as it deems appropriate at the time, continue to make and rely upon
its own credit decisions in making Loans and participating in LC Obligations, and in taking or refraining
from any action under any Loan Documents. Except for notices, reports and other information expressly
requested by a Lender, Agent shall have no duty or responsibility to provide any Secured Party with any
notices, reports or certificates furnished to Agent by any Obligor or any credit or other information
concerning the affairs, financial condition, business or Properties of any Obligor (or any of its Affiliates)
which may come into possession of Agent or its Affiliates. Each Lender represents and warrants that (a) the
Loan Documents set forth the terms of a commercial lending facility, and (b) it is engaged in making,
acquiring or holding commercial loans in the ordinary course of business, is sophisticated with respect to
making such decisions and holding such loans, and is entering into this Agreement for the purpose of
making, acquiring or holding commercial loans and providing other facilities as set forth herein, and not
for the purpose of purchasing, acquiring or holding any other type of financial instrument. Each Lender
agrees not to assert any claim in contravention of the foregoing.

12.10 Remittance of Payments and Collections,

12.10.1 Remittances Generally. Payments by any Secured Party to Agent shall be made
by the time and date provided herein, in immediately available funds. If no time for payment is specified
or if payment is due on demand and request for payment is made by Agent by 1:00 p.m. on a Business Day,
then payment shall be made by the Secured Party by 3:00 p.m. on such day, and if request is made after
1:00 p.m., then payment shall be made by 11:00 a.m. on the next Business Day. Payment by Agent to any
Secured Party shall be made by wire transfer, in the type of funds received by Agent. Any such payment
shall be subject to Agent’s right of offset for any amounts due from such payee under the Loan Documents.

12.10.2 Failure to Pay. If any Secured Party fails to deliver when due any amount payable
by it to Agent hereunder, such amount shall bear interest, from the due date until paid in full, at the greater
of the Federal Funds Rate or the rate determined by Agent as customary for interbank compensation for
two Business Days and thereafter at the Default Rate for Base Rate Loans. No Obligor shall be entitled to
credit for any interest paid by a Secured Party to Agent nor shall a Defaulting Lender be entitled to interest
on amounts held by Agent pursuant to Section 4.2.
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12.10.3 Recovery of Payments. If Agent pays an amount to a Secured Party in the
expectation that a related payment will be received by Agent from an Obligor and such related payment is
not received, then Agent may recover such amount from the Secured Party. If Agent determines that an
amount received by it must be returned or paid to an Obligor or other Person pursuant to Applicable Law
or otherwise, then Agent shall not be required to distribute such amount to any Secured Party. If Agent is
required to return any amounts applied by it to Obligations held by a Secured Party, such Secured Party
shall pay to Agent, on demand, its share of the amounts required to be returned.

12.11 Individual Capacities. As a Lender, Bank of America shall have the same rights and
remedies under the Loan Documents as any other Lender, and the terms “Lenders,” “Required Lenders™ or
any similar term shall include Bank of America in its capacity as a Lender. Agent, Lenders and their
Affiliates may accept deposits from, lend money to, provide Bank Products to, act as financial or other
advisor to, and generally engage in any kind of business with, Obligors and their Affiliates, as if they were
not Agent or Lenders hereunder, without any duty to account therefor to any Secured Party. In their
individual capacities, Agent, Lenders and their Affiliates may receive information regarding Obligors, their
Affiliates and their Account Debtors (including information subject to confidentiality obligations), and shall
have no obligation to provide such information to any Secured Party.

12.12 Titles. Each Lender, other than Bank of America, that is designated in connection with
this credit facility as an “Arranger,” “Bookrunner” or “Agent” of any kind shall have no right or duty under
any Loan Documents other than those applicable to all Lenders, and shall in no event have any fiduciary
duty to any Secured Party.

12.13 Certain ERISA Matters.

12.13.1 Lender Representations. Each Lender represents and warrants, as of the date it
became a Lender party hereto, and covenants, from the date it became a Lender party hereto to the date it
ceases being a Lender party hereto, for the benefit of, Agent and not, for the avoidance of doubt, to or for
the benefit of Obligors, that at least one of the following is and will be true: (a) Lender is not using “plan
assets” (within the meaning of ERISA Section 3(42) or otherwise) of one or more Benefit Plans with respect
to Lender’s entrance into, participation in, administration of and performance of the Loans, Letters of
Credit, Commitments or Loan Documents; (b) the transaction exemption set forth in one or more PTEs,
such as PTE 84-14 (a class exemption for certain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance
company general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance
company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-
house asset managers), is applicable with respect to Lender’s entrance into, participation in, administration
of and performance of the Loans, Letters of Credit, Commitments and Loan Documents; (c) (i) Lender is
an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI
of PTE 84-14), (ii) such Qualified Professional Asset Manager made the investment decision on behalf of
Lender to enter into, participate in, administer and perform the Loans, Letters of Credit, Commitments and
Loan Documents, (iii) the entrance into, participation in, administration of and performance of the Loans,
Letters of Credit, Commitments and Loan Documents satisfies the requirements of sub-sections (b) through
(g) of Part | of PTE 84-14, and (iv) to the best knowledge of Lender, the requirements of subsection (a) of
Part | of PTE 84-14 are satisfied with respect to Lender’s entrance into, participation in, administration of
and performance of the Loans, Letters of Credit, Commitments and Loan Documents; or (d) such other
representation, warranty and covenant as may be agreed in writing between Agent, in its discretion, and
Lender.
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12.13.2 Further Lender Representation. Unless Section 12.13.1(a) or (d) is true with
respect to a Lender, such Lender further represents and warrants, as of the date it became a Lender
hereunder, and covenants, from the date it became a Lender to the date it ceases to be a Lender hereunder,
for the benefit of, Agent and not, for the avoidance of doubt, to or for the benefit of any Obligor, that Agent
is not a fiduciary with respect to the assets of such Lender involved in its entrance into, participation in,
administration of and performance of the Loans, Letters of Credit, Commitments and Loan Documents
(including in connection with the reservation or exercise of any rights by Agent under any Loan Document).

12.14 Bank Product Providers. Each Secured Bank Product Provider, by delivery of a notice
to Agent of a Bank Product, agrees to be bound by the Loan Documents, including Sections 5.5, 12, 14.3.3
and 14.16, and agrees to indemnify and hold harmless Agent Indemnitees, to the extent not reimbursed by
Obligors, against all Claims that may be incurred by or asserted against any Agent Indemnitee in connection
with such provider’s Secured Bank Product Obligations.

12.15 No Third Party Beneficiaries. This Section 12 is an agreement solely among Secured
Parties and Agent, and shall survive Full Payment of the Obligations. This Section 12 does not confer any
rights or benefits upon Obligors or any other Person. As between Obligors and Agent, any action that
Agent may take under any Loan Documents or with respect to any Obligations shall be conclusively
presumed to have been authorized and directed by Secured Parties.

12.16 Recovery of Erroneous Payments.

(a) Without limitation of any other provision in this Agreement, if at any time Agent
makes a payment hereunder in error to any Lender Recipient Party, whether or not in respect of an
Obligation due and owing by Borrower at such time, where such payment is a Rescindable Amount, then
in any such event, each Lender Recipient Party receiving a Rescindable Amount severally agrees to repay
to Agent forthwith on demand the Rescindable Amount received by such Lender Recipient Party in
immediately available funds in the currency so received, with interest thereon, for each day from and
including the date such Rescindable Amount is received by it to but excluding the date of payment to Agent,
at the greater of the Federal Funds Rate and a rate determined by Agent in accordance with banking industry
rules on interbank compensation from time to time in effect. To the extent permitted by Applicable Law,
each Lender Recipient Party shall not assert, and hereby irrevocably waives , as to Agent, any and all claims,
counterclaims, defenses or rights of set-off or recoupment with respect to any demand, claim or
counterclaim by Agent, including any “discharge for value” (under which a creditor might otherwise claim
a right to retain funds mistakenly paid by a third party in respect of a debt owed by another) or similar
doctrine or defense to its obligation to return any Rescindable Amount. Agent shall inform each Lender
Recipient Party promptly upon determining that any payment made to such Lender Recipient Party
comprised, in whole or in part, a Rescindable Amount.

(b) Each Lender Recipient Party hereby further agrees that if it receives a payment
from Agent or any of its Affiliates (x) that is in a different amount than, or on a different date from, that
specified in a notice of payment sent by Agent (or any of its Affiliates) with respect to such payment (a
“Payment Notice™) or (y) that was not preceded or accompanied by a Payment Notice, it shall be on notice,
in each such case, that an error has been made with respect to such payment. Each Lender agrees that, in
each such case, or if' it otherwise becomes aware a payment (or portion thereof) may have been sent in error,
such Lender shall promptly notify Agent of such occurrence and, upon demand from Agent, it shall
promptly, but in no event later than one Business Day thereafter, return to Agent the amount of any such
payment (or portion thereof) as to which such a demand was made in same day funds, together with interest
thereon in respect of each day from and including the date such payment (or portion thereof) was received
by such Lender to the date such amount is repaid to Agent at the greater of the Federal Funds Rate and a
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rate determined by Agent in accordance with banking industry rules on interbank compensation from time
to time in effect.

(c) Borrower hereby agrees that (x) in the event a Rescindable Amount (or portion
thereof) is not recovered from any Lender or Issuing Bank that has received a payment of such Rescindable
Amount (or portion thereof), Agent shall be subrogated to all the rights of such Lender or Issuing Bank, as
applicable, with respect to such amount and (y) a payment of a Rescindable Amount shall not pay, prepay,
repay, discharge or otherwise satisfy any Obligations owed by Borrower, except, in each case, to the extent
such payment is, and solely with respect to the amount of such payment that is, comprised of funds received
by Agent from Borrower or any other Obligor for the purpose of paying, prepaying, repaying, discharging
or otherwise satistying any Obligations.

(d) Each party’s obligations under Sections 5.5.3 and 12.16 shall survive the
resignation or replacement of Agent or any transfer of rights or obligations by, or the replacement of], a
Lender, the termination of the Commitments or the repayment, satisfaction or discharge of all Obligations
under any Loan Document.

SECTION 13. BENEFIT OF AGREEMENT; ASSIGNMENTS

13.1  Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of Borrower, Agent, Lenders, Secured Parties, and their respective successors and assigns, except that (a) no
Obligor may assign or delegate its rights or obligations under any Loan Documents; and (b) any assignment
by a Lender must be made in compliance with Section 13.3. Agent may treat the Person which made any
Loan as the owner thereof for all purposes until such Person makes an assignment in accordance with
Section 13.3. Any authorization or consent of a Lender shall be conclusive and binding on any subsequent
transferee or assignee of such Lender.

13.2 Participations.

13.2.1 Permitted Participants; Effect. Subject to Section 13.3.3, any Lender may sell to a
financial institution (“Participant’) a participating interest in the rights and obligations of such Lender under
any Loan Documents. Despite any sale by a Lender of participating interests to a Participant, such Lender’s
obligations under the Loan Documents shall remain unchanged, it shall remain solely responsible to the
other parties hereto for performance of such obligations, it shall remain the holder of its Loans and
Commitments for all purposes, all amounts payable by Borrower shall be determined as if it had not sold
such participating interests, and Borrower and Agent shall continue to deal solely and directly with such
Lender in connection with the Loan Documents. Each Lender shall be solely responsible for notifying its
Participants of any matters under the Loan Documents, and Agent and the other Lenders shall not have any
obligation or liability to any such Participant. Borrower agrees that each Participant shall be entitled to the
benefits of Sections 3.7, 3.9 and 5.8 (subject to the requirements and limitations therein, including the
requirements under Section 5.9 (it being understood that the documentation required under Section 5.9 shall
be delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to Section 13.3; provided that such Participant shall not be entitled to
receive any greater payment under Section 3.9 or 5.8, with respect to any participation, than its participating
Lender would have been entitled to receive, except to the extent such entitlement to receive a greater
payment results from a Change in Law that occurs after the Participant acquired the applicable participation.

13.2.2 Voting Rights. Each Lender shall retain the sole right to approve, without the
consent of any Participant, any amendment, waiver or other modification of a Loan Document other than
that which forgives principal, interest or fees, reduces the stated interest rate or fees payable with respect to
any Loan or Commitment in which such Participant has an interest, postpones the Termination Date or any
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date fixed for any regularly scheduled payment of principal, interest or fees on such Loan or Commitment,
or releases Borrower, any other Obligor or substantially all Collateral.

13.2.3 Participant Register. Each Lender that sells a participation shall, acting as a non-
fiduciary agent of Borrower (solely for Tax purposes), maintain a register (“Participant Register™) in which
it enters each Participant’s name, address and interest in Commitments, Loans (and stated interest) and LC
Obligations. Entries in the register shall be conclusive, absent manifest error, and such Lender shall treat
each Person recorded in the register as the owner of the participation for all purposes, notwithstanding any
notice to the contrary. No Lender shall have an obligation to disclose any information in such register
except to the extent necessary to establish that a Participant’s interest is in registered form under the Code
and the Treasury Regulations.

13.2.4 Benefit of Setoff. Each Participant shall have a right of set-off in respect of its
participating interest to the same extent as if such interest were owing directly to a Lender, and each Lender
shall also retain the right of set-off with respect to any participating interests sold by it. By exercising any
right of set-off, a Participant agrees to share with Lenders all amounts received through its set-off, in
accordance with Section 12.5 as if such Participant were a Lender.

13.3 Assignments.

13.3.1 Permitted Assignments. A Lender may assign to an Eligible Assignee any of its
rights and obligations under the Loan Documents, as long as (a) each assignment is of a constant, and not
a varying, percentage of the transferor Lender’s rights and obligations under the Loan Documents and, in
the case of a partial assignment, is in a minimum principal amount of $5,000,000 (unless otherwise agreed
by Agent in its discretion and, unless an Event of Default has occurred and is continuing, Borrower (which
approval by Borrower shall not be unreasonably withheld or delayed, and shall be deemed given if no
objection is made within five (5) Business Days after notice of the proposed assignment)) and integral
multiples of $1,000,000 in excess of that amount; (b) except in the case of an assignment in whole of a
Lender’s rights and obligations, the aggregate amount of the Commitments retained by the transferor
Lender is at least $10,000,000 (unless otherwise agreed by Agent in its discretion and, unless an Event of
Default has occurred and is continuing, Borrower (which approval by Borrower shall not be unreasonably
withheld or delayed, and shall be deemed given if no objection is made within five (5) Business Days after
notice of the proposed assignment)); and (c) the parties to each such assignment shall execute and deliver
an Assignment to Agent for acceptance and recording. Nothing herein shall limit the right of a Lender to
pledge or assign any rights under the Loan Documents to secure obligations of such Lender, including a
pledge or assignment to a Federal Reserve Bank; provided, that no such pledge or assignment shall release
the Lender from its obligations hereunder nor substitute the pledgee or assignee for such Lender as a party
hereto.

13.3.2 Effect: Effective Date. Upon delivery to Agent of a fully executed and completed
Assignment accompanied by a processing fee of $3,500 (unless otherwise agreed by Agent in its discretion),
the assignment specified therein shall be effective as provided in the Assignment as long as it complies with
this Section 13.3. From such effective date, the Eligible Assignee shall for all purposes be a Lender under
the Loan Documents, and shall have all rights and obligations of a Lender thereunder. Upon consummation
of an assignment, the transferor Lender, Agent and Borrower shall make appropriate arrangements for
issuance of replacement and/or new notes, if applicable. The transferee Lender shall comply with
Section 5.9 and deliver, upon request, an administrative questionnaire satisfactory to Agent.

13.3.3 Certain Assignees. No assignment or participation may be made to Borrower,
Affiliate of Borrower, Defaulting Lender or natural person or a holding company, investment vehicle or
trust for, or owned and operated for the primary benefit of, a natural Person. Agent shall have no obligation
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to determine whether any assignment is permitted under the Loan Documents. Any assignment by a
Defaulting Lender must be accompanied by satisfaction of its outstanding obligations under the Loan
Documents in a manner satisfactory to Agent, including payment by the Defaulting Lender or Eligible
Assignee of an amount sufficient upon distribution (through direct payment, purchases of participations or
other methods acceptable to Agent in its discretion) to satisfy all funding and payment liabilities of the
Defaulting Lender. If any assignment by a Defaulting Lender (by operation of law or otherwise) does not
comply with the foregoing, the assignee shall be deemed a Defaulting Lender for all purposes until
compliance occurs.

13.3.4 Register. Agent, acting as a non-fiduciary agent of Borrower (solely for Tax
purposes), shall maintain (a) a copy (or electronic equivalent) of each Assignment delivered to it, and (b) a
register for recordation of the names, addresses and Commitments of, and the Loans, stated interest and LC
Obligations owing to, each Lender. Entries in the register shall be conclusive, absent manifest error, and
Borrower, Agent and Lenders shall treat each Person recorded in such register as a Lender for all purposes
under the Loan Documents, notwithstanding any notice to the contrary. Agent may choose to show only
one Borrower as the borrower in the register, without any effect on the liability of any Obligor with respect
to the Obligations. The register shall be available for inspection by Borrower or any Lender, from time to
time upon reasonable notice.

13.4  Replacement of Certain Lenders. If a Lender (a) within the last 120 days failed to give
its consent to any amendment, waiver or action for which consent of all Lenders or all affected Lenders
was required and Required Lenders consented, (b) is a Defaulting Lender, or (c) within the last 120 days
gave a notice under Section 3.5 or requested payment or compensation under Section 3.7 or 5.8 (and has
not designated a different Lending Office pursuant to Section 3.8), then Agent or Borrower may, upon
notice to such Lender, require it to assign and delegate all its interests, rights and obligations under the Loan
Documents to Eligible Assignee(s), pursuant to appropriate Assignment(s), within five (5) Business Days
after the notice. Agent is irrevocably appointed as attorney-in-fact to execute any such Assignment if the
Lender fails to execute it. Such Lender shall be entitled to receive, in cash, concurrently with such
assignment, all amounts owed to it under the Loan Documents through the date of assignment.

SECTION 14. MISCELLANEOUS

14.1 Consents, Amendments and Waivers.

14.1.1 Amendment. Subject to Section 3.6.2, no modification of any Loan Document,
including any amendment, supplement or extension of a Loan Document or waiver of a Default or Event
of Default, shall be effective without the prior written agreement of Agent (with the consent of Required
Lenders) and each Obligor party to such Loan Document; provided, that

(a) without the prior written consent of Agent, no modification shall alter any
provision in a Loan Document that relates to any rights, duties or discretion of Agent;

(b) without the prior written consent of Issuing Bank, no modification shall alter
Section 2.2 or any other provision in a Loan Document that relates to Letters of Credit or any rights, duties
or discretion of Issuing Bank;

(c) without the prior written consent of each Lender, including solely with respect to
clause (i) below, a Defaulting Lender, and in the case of clause (iii) below, each Lender directly affected
thereby, no modification shall (i) increase the Commitment of such Lender (it being understood that a
waiver of any condition precedent or the waiver of any Default, Event of Default or mandatory prepayment
shall not constitute an increase or extension of any Commitment); (ii) permit the Borrower to assign its
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rights under this Agreement (other than as expressly permitted hereunder); (iii) modify any of the voting
percentages of the Lenders required to waive, amend or modify any rights under the Loan Documents;
(iv) release, or have the effect of releasing, all or substantially all of the value of the Guarantees of the
Obligations; (v) modify any provision hereof in a manner that would have the effect of altering the ratable
reduction of Commitments, pro rata payments or pro rata sharing of payments otherwise required hereunder
provided that any Lender, upon the request of Borrower, may extend the final expiration of its Commitment
without the consent of any other Lender in accordance with Section 2.1.8; or (vi) (A) subordinate, or have
the effect of subordinating, the Obligations hereunder to any other Debt or other obligation (other than as
expressly permitted hereunder) or (B) subordinate, or have the effect of subordinating, the Liens securing
the Obligations to Liens securing any other Indebtedness or other obligation (other than as expressly
permitted hereunder);

(d) without the prior written consent of each Lender adversely affected thereby,
including a Defaulting Lender, no modification shall (i) reduce the amount of, or waive or delay payment
of, any principal, interest or fees payable to such Lender except as provided in Section 4.2 (but not by virtue
of a waiver of any condition precedent, Default, Event of Default, default interest rate or mandatory
prepayment or change to a financial ratio or definition applicable thereto), (ii) extend any due date of the
amount of any Loans or the amount of any unreimbursed payment made by Issuing Bank pursuant to a
Letter of Credit or interest, fees other obligations under this Agreement (but not by virtue of a waiver of
any condition precedent, Default, Event of Default, default interest rate, requirements for mandatory
prepayment or change to a financial ratio or definition applicable thereto); or (iii) extend the Termination
Date applicable to such Lender’s Obligations;

(e) without the prior written consent of all Lenders (except any Defaulting Lender),
no modification shall (i) alter Section 5.5.1, 7.1 (except to add Collateral) or 14.1.1; (ii) release all or
substantially all Collateral (except as otherwise permitted in the Loan Documents); or (iii) except in
connection with a merger, disposition or similar transaction permitted hereby, release any Obligor from
liability for any Obligations;

(H) without the prior written consent of a Secured Bank Product Provider, no
modification shall affect its relative payment priority under Section 5.5.1;

(g) if any Building or Manufactured (Mobile) Home secures any Obligations, no
modification of a Loan Document shall add, increase, renew or extend any credit line hereunder until the
completion of flood diligence and documentation as required by Flood Laws or as otherwise satisfactory to
all Lenders;

(h) without the prior written consent of the Supermajority Lenders, no modification
shall (i) to the extent, and only for so long as, any portion of the 2025 Senior Notes then remains
outstanding, amend or otherwise modify the reduction of Availability by the amount of the Commitment
Reserve, including an amendment or other modification that reduces the amount of the Commitment
Reserve, for the period from and including the Springing Commitment Reserve Date (if applicable) through
but not including April 15, 20235; (ii) increase the advance rates set forth in the definitions of “Accounts
Formula Amount™ and “Machinery and Equipment Formula Amount™ or otherwise applicable to any
eligibility category; or (iii) add new eligibility categories; and

(1) without the prior written consent of (A) only for so long as Regions Bank or its
Affiliate is a Lender and not a Defaulting Lender, such Lender and (B) the Required Lenders (whether or
not such Required Lenders include the entity described in the foregoing clause (i)(A)), no modification
shall affect Section 10.2.4 or clause (b)(i) of Section 10.2.10, except in a manner that is more restrictive
upon the Borrower and the Restricted Subsidiaries.
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14.1.2 Limitations. Notwithstanding anything in any Loan Document to the contrary,
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become effective without further action or consent of any other party; provided, that Agent shall post or
otherwise provide same to Borrower and Lenders reasonably promptly after it becomes effective. No
agreement of any Obligor shall be required for any modification of a Loan Document that deals solely with
the rights and duties of Lenders, Agent and/or Issuing Bank as among themselves. Only the consent of the
parties to any agreement relating to fees or a Bank Product shall be required for modification of such
agreement, and no Bank Product provider (in such capacity) shall have any right to consent to modification
of any Loan Document. Any waiver or consent granted by Agent, Issuing Bank or Lenders hereunder shall

be effective only if in writing and only for the matter specified.

14.1.3 Corrections. If Agent and Borrower identify an ambiguity, omission, mistake,
typographical error or other defect in any provision, schedule or exhibit of a Loan Document, they may
amend, supplement or otherwise modify the Loan Document to cure it, and the modification shall be
effective without action or consent by any other party to this Agreement.

14.2  Indemnity. BORROWER SHALL INDEMNIFY AND HOLD HARMLESS THE
INDEMNITEES AGAINST ANY CLAIMS THAT MAY BE INCURRED BY OR ASSERTED
AGAINST ANY INDEMNITEE, INCLUDING CLAIMS ASSERTED BY ANY OBLIGOR OR
OTHER PERSON OR ARISING FROM THE NEGLIGENCE OF AN INDEMNITEE. In no event
shall any party to a Loan Document have any obligation thereunder to indemnify or hold harmless an
Indemnitee with respect to a Claim that (A) is determined in a final, non-appealable judgment by a court of
competent jurisdiction to result from the gross negligence or willful misconduct of such Indemnitee or (B)
any disputes solely among the Indemnitees (other than disputes involving claims against any arranger, the
Agent, or any similar Person or their respective Affiliates in its respective capacity as such or in fulfilling
their respective roles as an arranger, Agent or any similar role hereunder) that do not arise out or in
connection with or by reason of from any act or omission of any Obligor or any of its Affiliates.

14.3  Notices and Communications.

14.3.1 Notice Address. Subject to Section 14.3.2, all Communications by or to a party
hereto shall be in writing and shall be given to Borrower, at Borrower’s notice address shown en-the
stenature-pages-hereofin the Perfection Certificate, and to any etherPersen-Lender at its address shown en
the-signatire pages-hereofin the lh¢__m_lggranmuﬂstmmww provided by it to ég;:n_.t_(or in the case of'a
_.E_l.si_l_n_l._r._l_l._szt_.rﬁl.__tz_xﬁ_ ELI...I.ES_HQ._.[!JJEI_lI_.?__.B_EQKJQE;Q_.EY_IL._19;&£§2.¥l_1)_+_.01' at such other address as a paﬂy may “hereafter
specify by notice in accordance with this Section 14.3. In addition, a Communication from Agent to
Lcndcm or Borrower may, to the extent pcnnlttcd by Applicable Law, be dclwcrcd clectronically (i) by
ing the Co rication to the ss specified to Agent in ing by the applicable
Lender or Borrower from time to time, or (ii) ting the Communication on a website and sending the
Lender or Borrower notice (electromca,,y,or otherwise) that the Communication has been posted and
providing instructions (at such time or prior to delivery of such Communication) for viewing it. Each
Communication shall be effective only (a) if given by facsimile transmission, when transmitted to the
applicable facsimile number, if confirmation of receipt is received; (b) if given by mail, three Business
Days after deposit in the U.S. mail, with first-class postage pre-paid, addressed to the applicable address;
at(c) if given by personal delivery, when duly delivered to the notice address with receipt acknowledged:
or (d) if provided electronically by Agent to Lenders or Borrower, when the Communication (or notice
advising of its posting to a website) is sent to the Lender’s or Borrower’s electronic address.
Notwithstanding the foregoing, no notice to Agent pursuant to Section 2.1.4, 2.2, 3.1.2 or 4-+2-4.1.1 shall
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be effective until actually received by the individual to whose attention at Agent such notice is required to
be sent. Any written Communication not sent in conformity with the foregoing provisions shall
nevertheless be effective on the date actually received by the noticed party.

14.3.2 Communications. Electronic and telephonic Communications (including e-mail,
messaging, voice mail and websites) may be used only in a manner acceptable to Agent. Agent makes no
assurance as to the privacy or security of electronic or telephonic Communications. E-mail and voice mail
shall not be effective notices under the Loan Documents.

14.3.3 Platform. Borrower Materials and Reports shall be delivered pursuant to
procedures approved by Agent, including electronic delivery (if requested by Agent) to an electronic system
maintained by it (“Platform™). Borrower shall notify Agent of each posting of Borrower Materials and
Reports on the Platform and the materials shall be deemed received by Agent only upon its receipt of such
notice. Communications and other information relating to this credit facility may be made available to
Secured Parties on the Platform. The Platform is provided *as is” and “as available.” Agent does not
warrant the accuracy or completeness of any information on the Platform nor the adequacy or functioning
of the Platform, and expressly disclaims liability for any errors or omissions in the Borrower Materials or
Reports or any issues involving the Platform. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED
OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS, OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY AGENT WITH RESPECT TO
BORROWER MATERIALS, REPORTS OR THE PLATFORM. No Agent Indemnitee shall have any
liability to Obligors, Secured Parties or any other Person for losses, claims, damages, liabilities or expenses
of any kind (whether in tort, contract or otherwise) relating to use by any Person of the Platform, including
any unintended recipient, nor for delivery of Borrower Materials, chorts and other information via the
Platform, internet, e-mail, or any other electronic platform or messaging system. Agent may, but is not

s available to Qbhgor' d Lenders by posting them

14.3.4 Public Information. Obligors and Secured Parties acknowledge that “public”
information may not be segregated from material non-public information on the Platform. Secured Parties
acknowledge that Borrower Materials and Reports may include Obligors’ material non-public information,
and should not be made available to personnel who do not wish to receive such information or may be
engaged in trading, investment or other market-related activities with respect to an Obligor’s securities.

14.3.5 Non-Conforming Communications. Agent and Lenders may rely on any
Communication purportedly given by or on behalf of an Obligor even if it was not made in a manner
specified herein, incomplete or not confirmed, or if the terms thereof, as understood by the recipient, varied
from an earlier Communication or later confirmation. Borrower shall indemnify and hold harmless each
Indemnitee from any liabilities, losses, costs and expenses arising from any electronic or telephonic
Communication purportedly given by or on behalf of any Obligor.

14.4  Performance of Borrower’s Obligations. Agent may, in its discretion at any time and
from time to time, at the applicable Obligor’s expense, pay any amount or do any act required of an Obligor
under any Loan Documents or otherwise lawfully requested by Agent to (a) after the occurrence and during
the continuance of an Event of Default, enforce any Loan Documents or collect any Obligations; (b) protect,
insure, maintain or, after the occurrence and during the continuance of an Event of Default, realize upon
any Collateral; or (¢) defend or maintain the validity or priority of Agent’s Liens in any Collateral, including
any payment of a judgment, insurance premium, warechouse charge, finishing or processing charge, or
landlord claim, or any discharge of a Lien. All payments, costs and expenses (including Extraordinary
Expenses) of Agent under this Section shall be reimbursed to Agent by Borrower, on demand, with interest
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from the date incurred until paid in full, at the Default Rate applicable to Base Rate Loans. Any payment
made or action taken by Agent under this Section shall be without prejudice to any right to assert an Event
of Default or to exercise any other rights or remedies under the Loan Documents.

14.5  Credit Inquiries. Subject to Section 14.12, Agent and Lenders may (but shall have no
obligation) to respond to usual and customary credit inquiries from third parties concerning any Obligor or
Subsidiary.

14.6  Severability. Wherever possible, each provision of the Loan Documents shall be
interpreted in such manner as to be valid under Applicable Law. If any provision is found to be invalid
under Applicable Law, it shall be ineffective only to the extent of such invalidity and the remaining
provisions of the Loan Documents shall remain in full force and effect.

14.7 Cumulative Effect; Conflict of Terms. The provisions of the Loan Documents are
cumulative. The parties acknowledge that the Loan Documents may use several limitations or
measurements to regulate similar matters, and they agree that these are cumulative and that each must be
performed as provided. Except as otherwise provided in another Loan Document (by specific reference to
the applicable provision of this Agreement), if any provision contained herein is in direct conflict with any
provision in another Loan Document, the provision herein shall govern and control.

14.8  Execution; Electronic Records. A Communication, including any required to be in
writing, may be in the form of an Electronic Record and may be executed using Electronic Signatures. An
Electronic Signature on or associated with a Communication shall be valid and binding on each Obligor
and other party thereto to the same extent as a manual, original signature, and any Communication entered
into by Electronic Signature shall constitute the legal, valid and binding obligation of each party,
enforceable to the same extent as if a manually executed original signature were delivered. A
Communication may be executed in as many counterparts as necessary or convenient, including both paper
and electronic counterparts, but all such counterparts are one and the same Communication. The parties
may use or accept manually signed paper Communications converted into electronic form (such as scanned
into pdf), or electronically signed Communications converted into other formats, for transmission, delivery
and/or retention. Agent and Lenders may, at their option, create one or more copies of a Communication in
the form of an imaged Electronic Record (“Electronic Copy™), which shall be deemed created in the
Person’s ordinary course of business, and may destroy the original paper document. Any Communication
in the form of an Electronic Record, including an Electronic Copy, shall be considered an original for all
purposes, and shall have the same legal effect, validity and enforceability as a paper record.
Notwithstanding anything herein, (a) Agent is under no obligation to accept an Electronic Signature in any
form unless expressly agreed by it pursuant to procedures approved by it; (b) each Secured Party shall be
entitled to rely on any Electronic Signature purportedly given by or on behalf of an Obligor without further
verification; and (c) upon request by Agent, an Electronic Signature shall be promptly followed by a
manually executed-, original counterpart.

Neither Agent nor Issuing Bank shall be responsible for or have any duty to ascertain or inquire into the
sufficiency, validity, enforceability, effectiveness or genuineness of any Loan Document or any other
agreement, instrument or document (including, for the avoidance of doubt, in connection with Agent’s or
Issuing Bank’s reliance on any Electronic Signature transmitted by telecopy, emailed .pdf or any other
electronic means). Agent and Issuing Bank shall be entitled to rely on, and shall incur no liability under or
in respect of this Agreement or any other Loan Document by acting upon, any Communication (which
writing may be a fax, any electronic message, Internet or intranet website posting or other distribution or
signed using an Electronic Signature) or any statement made to it orally or by telephone and believed by it
to be genuine and signed or sent or otherwise authenticated (whether or not such Person in fact meets the
requirements set forth in the Loan Documents for being the maker thereof).
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Each Obligor and each Lender Party hereby waives (i) any argument, defense or right to contest the legal
effect, validity or enforceability of this Agreement, any other Loan Document based solely on the lack of
paper original copies of this Agreement, such other Loan Document, and (ii) waives any claim against the
Agent, each Lender Party for any liabilities arising solely from Agent’s and/or any Lender Party’s reliance
on or use of Electronic Signatures, including any liabilities arising as a result of the failure of the Obligors
to use any available security measures in connection with the execution, delivery or transmission of any
Electronic Signature.

14.9  Entire Agreement. Time is of the essence with respect to all Loan Documents and
Obligations. The Loan Documents constitute the entire agreement, and supersede all prior understandings
and agreements, among the parties relating to the subject matter thereof.

14.10 Relationship with Lenders. The obligations of each Lender hereunder are several, and
no Lender shall be responsible for the obligations or Commitments of any other Lender. Amounts payable
hereunder to each Lender shall be a separate and independent debt. It shall not be necessary for Agent or
any other Lender to be joined as an additional party in any proceeding for such purposes. Nothing in this
Agreement and no action of Agent, Lenders or any other Secured Party pursuant to the Loan Documents or
otherwise shall be deemed to constitute Agent and any Secured Party to be a partnership, joint venture or
similar arrangement, nor to constitute control of any Obligor.

14.11 No Advisory or Fiduciary Responsibility. In connection with all aspects of each
transaction contemplated by any Loan Document, Borrower acknowledges and agrees that (a)(1) this credit
facility and any arranging or other services by Agent, any Lender, any of their Affiliates or any arranger
are arm’s-length commercial transactions between Borrower and its Affiliates, on one hand, and Agent, any
Lender, any of their Affiliates or any arranger, on the other hand; (ii) Borrower has consulted its own legal,
accounting, regulatory, tax and other advisors to the extent they have deemed appropriate; and
(ii1) Borrower is capable of evaluating, and understand and accept, the terms, risks and conditions of the
transactions contemplated by the Loan Documents; (b) each of Agent, Lenders, their Affiliates and any
arranger is and has been acting solely as a principal and, except as expressly agreed in writing by the
relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for Borrower,
its Affiliates or any other Person, and has no obligation with respect to the transactions contemplated by
the Loan Documents except as expressly set forth therein; and (¢) Agent, Lenders, their Affiliates and any
arranger may be engaged in a broad range of transactions that involve interests that differ from those of
Borrower and its Affiliates, and have no obligation to disclose any of such interests to Borrower or its
Affiliates. To the fullest extent permitted by Applicable Law, each Obligor hereby waives and releases any
claims that it may have against Agent, Lenders, their Affiliates and any arranger with respect to any breach
of agency or fiduciary duty in connection with any transaction contemplated by a Loan Document.

14.12 Confidentiality. FEach of Agent, Lenders and Issuing Bank shall maintain the
confidentiality of all Information (as defined below), except that Information may be disclosed (a) to its
Affiliates, and to its and their partners, directors, officers, employees, agents, auditors, advisors, attorneys,
consultants, service providers and other representatives (provided they are informed of the confidential
nature of the Information and instructed to keep it confidential); (b) to the extent requested by any
governmental, regulatory or self-regulatory authority purporting to have jurisdiction over it or its Affiliates;
(c) to the extent required by Applicable Law or by any subpoena or other legal process (provided that,
except with respect to any audit or examination conducted by bank accountants or any Governmental
Authority exercising examination, governmental or regulatory authority, to the extent permitted by
Applicable Law, Borrower is notified promptly upon such disclosure); (d) to any other party hereto; () in
connection with any action or proceeding relating to any Loan Documents or Obligations; (f) subject to an
agreement containing provisions substantially the same as this Section, to any Transferee or any actual or
prospective party (or its advisors) to any Bank Product or to any swap, derivative or other transaction under
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which payments are to be made by reference to an Obligor or Obligor’s obligations; (g) to the extent such
Information is (i) publicly available other than as a result of a breach of this Section, (ii) available to Agent,
any Lender, Issuing Bank or any of their Affiliates on a nonconfidential basis from a source other than
Borrower or its Affiliates, or (ii1) independently discovered or developed by a party hereto without utilizing
any Information or violating this Section; (h) on a confidential basis to a provider of a Platform; or (i) with
the consent of Borrower. Borrower consents to the publication by Agent and Lenders of customary
advertising material relating to transactions contemplated hereby, using the names, product photographs,
logos or trademarks of Borrower and Subsidiaries. Agent and Lenders may disclose information regarding
this Agreement and the credit facility hereunder to market data collectors, similar service providers to the
lending industry, and service providers to Agent and Lenders in connection with the Loan Documents and
Commitments. As used herein, “Information” means information received from an Obligor or Subsidiary
relating to it or its business that is identified as confidential when delivered. A Person required to maintain
confidentiality of Information pursuant to this Section shall be deemed to have complied if it exercises a
degree of care similar to that accorded its own confidential information. Each of Agent, Lenders and Issuing
Bank acknowledges that (i) Information may include material non-public information; (ii) it has developed
compliance procedures regarding the use of such information; and (iii) it will handle the material non-public
information in accordance with Applicable Law.

14.13 Certifications Regarding Indentures. Borrower certifies to Agent and Lenders that
neither the execution or performance of the Loan Documents nor the incurrence of any Obligations by any
Obligor violates the Senior Secured Notes Indenture, including Section 4.09 thereof, er-the 2025 Senior
Notes Indenture, including Section 5.09 thereof or the Senior Secured Mirror Notes Indenture, including
Section 4.09 thereof. Borrower further certifies that the Commitments and Obligations constitute “Initial
First Lien Indebtedness” under the Senior Secured Notes Indenture and the Senior Secured Mirror Notes
Indenture and “Credit Facilities” under the 2025 Senior Notes Indenture. Agent may condition Borrowings,
Letters of Credit, Commitment increases, maturity extensions and other credit accommodations under the
Loan Documents from time to time upon Agent’s receipt of evidence that the Commitments and Obligations
continue to constitute “First Lien Indebtedness” under the Senior Secured Notes Indenture and the Senior
Secured Mirror Notes Indenture and “Credit Facilities™ under the 2025 Senior Notes Indenture at such time.

14.14 GOVERNING LAW. UNLESS EXPRESSLY PROVIDED IN ANY LOAN
DOCUMENT, THIS AGREEMENT, THE OTHER LOAN DOCUMENTS AND ALL CLAIMS
SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING
EFFECT TO ANY CONFLICT OF LAW PRINCIPLES EXCEPT FEDERAL LAWS RELATING
TO NATIONAL BANKS.

14.15 Consent to Forum: Bail-In of EEA Financial Institutions.

14.15.1 Forum. EACH OBLIGOR HEREBY CONSENTS TO THE EXCLUSIVE
JURISDICTION OF ANY STATE COURT SITTING IN NEW YORK COUNTY, NEW YORK, OR
THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK,
IN ANY DISPUTE, ACTION, LITIGATION OR OTHER PROCEEDING RELATING IN ANY
WAY TO ANY LOAN DOCUMENTS, AND AGREES THAT ANY DISPUTE, ACTION,
LITIGATION OR OTHER PROCEEDING SHALL BE BROUGHT BY IT SOLELY IN ANY
SUCH COURT. EACH OBLIGOR IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL
CLAIMS, OBJECTIONS AND DEFENSES THAT IT MAY HAVE REGARDING ANY SUCH
COURT’S PERSONAL OR SUBJECT MATTER JURISDICTION, VENUE OR INCONVENIENT
FORUM. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO
THE JURISDICTION OF SUCH COURTS AND CONSENTS TO SERVICE OF PROCESS IN
THE MANNER PROVIDED FOR NOTICES IN SECTION 14.3.1. A final judgment in any proceeding
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of any such court shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or
any other manner provided by Applicable Law.

14.15.2 Other Jurisdictions. Nothing herein shall limit the right of Agent or any Lender to
bring proceedings against any Obligor in any other court, nor limit the right of any party to serve process
in any other manner permitted by Applicable Law. Nothing in this Agreement shall be deemed to preclude
enforcement by Agent of any judgment or order obtained in any forum or jurisdiction.

14.15.3 Acknowledgement and Consent to Bail-In of Affected Financial Institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among the parties, each party hereto (including each Secured Party) acknowledges that,
with respect to any Secured Party that is an Affected Financial Institution, any liability of such Secured
Party arising under a Loan Document, to the extent such liability is unsecured, may be subject to the write-
down and conversion powers of the applicable Resolution Authority, and each party hereto agrees and
consents to, and acknowledges and agrees to be bound by, (a) the application of any Write-Down and
Conversion Powers by the applicable Resolution Authority to any such liability which may be payable to it
by such Secured Party; and (b) the effects of any Bail-In Action on any such liability, including (i) a
reduction in full or in part or cancellation of any such liability; (ii) a conversion of all, or a portion of, such
liability into shares or other instruments of ownership in such Affected Financial Institution, its parent
entity, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability
under any Loan Document; or (iii) the variation of the terms of such liability in connection with the exercise
of any Write-Down and Conversion Powers.

14.16 Intercreditor Agreement.

14.16.1 Acknowledgment. Each of the Lenders hereby acknowledges that it has received
and reviewed the Intercreditor Agreement and agrees to be bound by the terms thereof as if such Lender
was a signatory thereto. Each Lender (and each Person that agrees to become a Lender pursuant to
Section 13) hereby authorizes and directs Agent to enter into the Intercreditor Agreement on behalf of such
Lender and agrees that Agent, in its capacity thereunder, may take such actions on its behalf as is
contemplated by the terms of the Intercreditor Agreement.

14.16.2 General. Notwithstanding anything to the contrary herein, Agent’s Liens and the
exercise of any right or remedy by Agent under this Agreement or any other Loan Document are subject to
the provisions of the Intercreditor Agreement. In the event of a conflict between this Agreement or any
other Loan Document and the Intercreditor Agreement, the Intercreditor Agreement will control.

14.17 Acknowledgement Regarding Supported QFCs. To the extent that the Loan Documents
provide support, through a guarantee or otherwise, for any Swap or any other agreement or instrument that
is a QFC (such support, “QFC Credit Support”, and each such QFC, a “Supported QFC™), the parties
acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance
Corporation under the Federal Deposit Insurance Act and Title IT of the Dodd-Frank Wall Street Reform
and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special
Resolution Regimes™) in respect of such Supported QFC and QFC Credit Support (with the provisions
below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact be stated
to be governed by the laws of the State of New York and/or of the United States or any other state of the
United States):

[f a Covered Entity that is party to a Supported QFC (each, a “Covered Party™) becomes subject to
a proceeding under a U.S. Special Resolution Regime, transfer of such Supported QFC and the benefit of
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such QFC Credit Support (and any interest and obligation in or under such Supported QFC and such QFC
Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from
such Covered Party will be effective to the same extent as the transfer would be effective under the U.S.
Special Resolution Regimes if the Supported QFC and such QFC Credit Support (and any such interest,
obligation and rights in property) were governed by the laws of the United States or a state of the United
States. Ifa Covered Party or BHC Act Affiliate of a Covered Party becomes subject to a proceeding under
a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might otherwise apply
to such Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are
permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S.
Special Resolution Regimes if the Supported QFC and Loan Documents were governed by the laws of the
United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed
that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights
of any Covered Party with respect to a Supported QFC or any QFC Credit Support.

14.18 Waivers by Obligors. To the fullest extent permitted by Applicable Law, each
Obligor waives (a) the right to trial by jury (which each Secured Party hereby also waives) in any
proceeding or dispute of any kind relating in any way to any Loan Documents, Obligations or
Collateral; (b) presentment, demand, protest, notice of presentment, default, non-payment, maturity,
release, compromise, settlement, extension or renewal of any commercial paper, accounts,
documents, instruments, chattel paper and guaranties at any time held by Agent on which Obligor
may in any way be liable, and hereby ratifies anything Agent may do in this regard; (c) notice prior
to taking possession or control of any Collateral; (d) any bond or security that might be required by
a court prior to allowing Agent to exercise any rights or remedies; (e) the benefit of all valuation,
appraisement and exemption laws; (f) any claim against an Indemnitee on any theory of liability, for
special, indirect, consequential, exemplary or punitive damages (as opposed to direct or actual
damages) in any way relating to any Enforcement Action, Obligations, Loan Documents or
transactions relating thereto; and (g) notice of acceptance hereof. Each Obligor acknowledges that the
foregoing waivers are a material inducement to Agent, Issuing Bank and Lenders entering into this
Agreement and that they are relying upon the foregoing in their dealings with Borrower. Each Obligor has
reviewed the foregoing waivers with its legal counsel and has knowingly and voluntarily waived its jury
trial and other rights following consultation with legal counsel. In the event of litigation, this Agreement
may be filed as a written consent to a trial by the court.

14.19 Patriot Act Notice. Agent and Lenders hereby notify Obligors that pursuant to the Patriot
Act, Agent and Lenders are required to obtain, verify and record information that identifies each Obligor,
including its legal name, address, tax ID number and other information that will allow Agent and Lenders
to identify it in accordance with the Patriot Act. Agent and Lenders will also require information regarding
any personal guarantor and may require information regarding Obligors’ management and owners, such as
legal name, address, social security number and date of birth. Obligors shall, promptly upon request,
provide all documentation and other information as Agent, Issuing Bank or any Lender may request from
time to time for purposes of complying with any “know your customer,” anti-money laundering or other
requirements of Applicable Law, including the Patriot Act and Beneficial Ownership Regulation.

14.20 Pledge and Guarantee Restrictions. Notwithstanding any provision of this Agreement
or any other Loan Document to the contrary (including any provision that would otherwise apply
notwithstanding other provisions or that is the beneficiary of other overriding language):

(a) no Foreign Subsidiary shall guarantee or support any Obligation of Borrower;

(b) (i) no Excluded Assets shall be Collateral and (ii) any guarantee provided by any
Domestic Subsidiary of Borrower, substantially all of whose assets consist of the Equity Interests in
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“controlled foreign corporations™ under Section 957 of the Code shall be without recourse to the 35% of
the issued and outstanding voting Equity Interests held by such Domestic Subsidiary in Foreign Subsidiaries
which, pursuant to clause (c¢) of the definition of Excluded Assets, are not required to be pledged by such
Domestic Subsidiary; and

(c) no grant of a Lien or provision of a Guarantee by any Person shall be required to
the extent that such grant or such provision would, in the reasonable determination of the Lenders:

(1) result in a Lien being granted over assets of such Person, the acquisition
of which Person was financed from a subsidy or payments, the terms of which prohibit any assets
acquired with such subsidy or payment being used as collateral but only to the extent such financing
is permitted by this Agreement;

(11) include any lease, license, contract or agreement to which such Person is
a party, or any of such Person’s rights or interest thereunder, if and to the extent that a security
interest is prohibited by or in violation of a term, provision or condition of any such lease, license,
contract or agreement, in each case solely to the extent that the applicable Obligor has previously
used commercially reasonable efforts to remove such prohibition or limitation or to obtain any
required consents to eliminate or have waived any such prohibition or limitation (unless such term,
provision or condition would be rendered ineffective with respect to the creation of the security
interest hereunder pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor
provision or provisions) of any relevant jurisdiction or any other applicable law (including the
Bankruptcy Code) or principles of equity); provided, that this Section 14.20 shall not prohibit the
grant of a Lien or a provision of a guarantee at such time as the contractual prohibition shall no
longer be applicable and, to the extent severable, which Lien shall attach immediately to any portion
of such lease, license, contract or agreement not subject to the prohibitions specified above; and
provided, further, that the provisions hereof shall not exclude any “proceeds” (as defined in the
UCC) of any such lease, license, contract or agreement;

(i1i)  result in the contravention of applicable law, unless such applicable law
would be rendered ineffective with respect to the creation of the security interest hereunder
pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or
provisions); provided. that this Section 14.20 shall not prohibit the grant of a Lien or a provision
of a guarantee at such time as the legal prohibition shall no longer be applicable and to the extent
severable (which Lien shall attach immediately to any portion not subject to the prohibitions
specified above); or

(iv)  result in a breach of a Material Contract existing on the Closing Date and
binding on such Person solely to the extent that Borrower or the applicable Obligor has previously
used commercially reasonable efforts to amend, restate, supplement or otherwise modify the terms
of such Material Contract to avoid such breach or to obtain a consent to, or waive, any such breach:;
provided, that this clause (iv) shall only apply to the granting of Liens and not to the provision of
any guarantee.

The parties hereto agree that any pledge, guaranty or security or similar interest made or granted in
contravention of this Section 14.20 shall be void ab initio, but only to the extent of such contravention.

1421 NO ORAL AGREEMENT. THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
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SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. THERE ARE NO
UNWRITTEN AGREEMENTS BETWEEN THE PARTIES.

[Remainderefpage-Signature pages intentionally lefi-blank:signatures-begin-onfolewingspageomitted)
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Exhibit C

Senior Secured Mirror Notes Indenture

[Exhibit C to Summit Midstream Holdings, LLC First Amendment to Loan and Security Agreement]
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Execution Version

SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT

THIS SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “Second
Amendment”) is dated as of May 10, 2023 (the "Second Amendment Effective Date™), among SUMMIT
MIDSTREAM PARTNERS, LP, a Delaware limited partnership (the “MLP_Entity”), SUMMIT
MIDSTREAM HOLDINGS, LLC, a Delaware limited liability company (“Borrower”), the Subsidiary
Guarantors (as defined in the Loan Agreement referred to below), the Lenders (as defined in the Loan
Agreement) party hereto and BANK OF AMERICA, N.A., as Agent (as defined in the Loan Agreement)
for the Lenders (in such capacity, “Agent”).

RECITALS:

WHEREAS, the MLP Entity, Borrower, Agent and the Lenders have entered into that certain Loan
and Security Agreement dated as of November 2, 2021 (as amended prior to the date hereof including by
the First Amendment to Loan and Security Agreement dated as of October 14, 2022, the “Existing Loan
Agreement”, and the Existing Loan Agreement, as amended by this Second Amendment, the “Loan
Agreement”). Capitalized terms used herein but not otherwise defined herein have the meanings given to
such terms in the Loan Agreement;

WHEREAS, the MLP Entity and Borrower have requested that the Lenders agree to make certain
amendments to the Existing Loan Agreement; and

WHEREAS, the Lenders party hereto, constituting at least the Required Lenders, have agreed to
such amendments on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual agreements, representations
and warranties herein set forth, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the MLP Entity, Borrower, the Subsidiary Guarantors, Agent and the undersigned
Lenders do hereby agree as follows:

SECTION 1. AMENDMENT TO EXISTING LOAN AGREEMENT. In reliance on the
representations, warranties, covenants and agreements contained in this Second Amendment, and subject
to the satisfaction (or waiver) of the conditions precedent set forth in Section 2 hereof, the Existing Loan
Agreement is hereby amended effective as of the Second Amendment Effective Date by amending and
restating Section 10.2.1(i) in its entirety to read in full as follows:

(i) Capital Lease Obligations (including any Sale and Lease-Back Transaction that is
permitted under Section 10.2.3) and Purchase Money Obligations to the extent that the aggregate
total amount of all such Capital Lease Obligations and Purchase Money Obligations outstanding at
any one time (together with all Debt outstanding pursuant to this paragraph (i) and paragraph (h)
of this Section 10.2.1 and the Remaining Present Value of outstanding leases permitted under
Section 10.2.3), shall not (i) exceed the greater of (A) $137,500,000 and (B) 5.5% of Consolidated
Total Assets and (ii) both immediately before and immediately after giving effect to the incurrence
of any Debt pursuant to this paragraph (i), cause the Total Net Leverage Ratio calculated on a Pro
Forma Basis to exceed 5.75:1.00; provided, that clause (ii) of this Section 10.2.1 shall not be
required to be satisfied with respect to up to $5,000,000 of Capital Lease Obligations and Purchase
Money Obligations outstanding at any one time.

SECTION 2. CONDITIONS PRECEDENT. The effectiveness of this Second Amendment is

subject to the satisfaction (or waiver in accordance with Section 14.1 of the Existing Loan Agreement) of
the following conditions precedent:
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2.1 Executed Counterparts. Agent (or its counsel) shall have received duly executed
counterparts of this Second Amendment from the MLP Entity, Borrower, each Subsidiary Guarantor and
the Required Lenders.

2.2 Representations and Warranties. The representations and warranties of each
Obligor in Section 3 of this Second Amendment shall be true and correct as of the date hereof.

Notwithstanding anything to the contrary set forth in Section 14.1 of the Existing Loan Agreement
or otherwise, Agent is hereby authorized and directed to declare this Second Amendment to be effective on
the date that it receives the foregoing, to the reasonable satisfaction of Agent, or the waiver of such
conditions as permitted hereby. Such declaration shall be final, conclusive and binding upon the Lenders
and all other parties to the Existing Loan Agreement, as amended hereby, for all purposes.

SECTION 3. GENERAL REPRESENTATIONS AND WARRANTIES. Each Obligor
represents and warrants to Agent and each of the Lenders that;

31 Reaffirmation of Representations and Warranties. The representations and
warranties of each Obligor in the Loan Documents are true and correct in all material respects (without
duplication of any materiality qualifier contained therein) on the date hereof and will be true and correct in
all material respects (without duplication of any materiality qualifier contained therein), in each case,
immediately after giving effect to the amendments set forth in Section 1 hereof except for representations
and warranties that expressly apply only on an earlier date which shall be true and correct in all material
respects as of such earlier date (without duplication of any materiality qualifier contained therein).

3.2 No Default. Both immediately before and immediately after giving effect to this
Second Amendment, no Default or Event of Default exists.

3.3 Power and Authority. Each Obligor is duly authorized to execute, deliver and
perform this Second Amendment. The execution, delivery and performance by each Obligor of this Second
Amendment have been duly authorized by all necessary action, and do not (a) require any consent or
approval of any holders of Equity Interests of such Obligor, except those already obtained; (b) contravene
the Organic Documents of such Obligor; (c) violate any Applicable Law; (d) violate, be in conflict with,
result in a breach of or constitute (alone or with notice or lapse of time or both) a default under, give rise to
a right of or result in any cancellation or acceleration of any right or obligation (including any payment) or
to a loss of a material benefit under any indenture, lease, agreement or other instrument to which any
Obligor or any Restricted Subsidiary is a party or by which any of them or any of their respective property
is or may be bound, where any such conflict, violation, breach or default could reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect; or (e) result in or require imposition of a
Lien (other than a Permitted Lien) on any Property of Borrower or any Restricted Subsidiary.

3.4 Enforceability. This Second Amendment has been duly executed and delivered
by each Obligor and constitutes a legal, valid and binding obligation of each Obligor, enforceable against
each Obligor in accordance with its terms, except as enforceability may be limited by (&) bankruptcy,
insolvency moratorium, reorganization, fraudulent conveyance or other laws affecting creditors’ rights
generally, (b) general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law) and (c) implied covenants of good faith and fair dealing.

SECTION 4. MISCELLANEQUS.
4.1 Confirmation and Effect. The provisions of the Existing Loan Agreement (as

amended by this Second Amendment) shall remain in full force and effect in accordance with its terms
following the effectiveness of this Second Amendment, and this Second Amendment shall not operate as a

2
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waiver of any right, power or remedy of any Lender or Agent under any of the Loan Documents, nor
constitute a waiver of any provision of any of the Loan Documents. Each reference in the Existing Loan
Agreement to “this Agreement”, “hereunder”, “hereof”, “herein”, or words of like import shall mean and
be a reference to the Existing Loan Agreement as amended hereby, and each reference to the Existing Loan
Agreement in any other document, instrument or agreement executed and/or delivered in connection with
the Existing Loan Agreement shall mean and be a reference to the Existing Loan Agreement as amended
hereby. All Obligations under the Existing Loan Agreement and the other Loan Documents shall continue
to be outstanding and shall be governed in all respects by the Existing Loan Agreement, as amended hereby,
and the other Loan Documents, it being understood that neither this Second Amendment nor the
amendments to the Existing Loan Agreement effectuated by this Second Amendment constitute a novation,
satisfaction or re-borrowing of any Obligations under Existing Loan Agreement or any other Loan
Document.

4.2 Ratification and Affirmation of Obligors. Each Obligor hereby (a)
acknowledges and consents to all of the terms and conditions of this Second Amendment, (b) ratifies and
affirms all of its obligations, including, without limitation, all of its payment and performance obligations,
contingent or otherwise, under the Existing Loan Agreement (as amended hereby) and the other Loan
Documents to which it is a party, (c) ratifies and reaffirms any and all of the Liens or security interests
granted by it on any of its Properties pursuant to any Loan Documents and confirms that such Liens and
security interests continue to secure the Obligations and are in full force and effect as of the date hereof
after giving effect to this Second Amendment and (d) ratifies and reaffirms its obligations under the
Guaranty and agrees that such Guaranty is in full force and effect as of the date hereof after giving effect
to this Second Amendment.

4.3 Loan Document. This Second Amendment shall constitute a “Loan Document”,
under and as defined in the Existing Loan Agreement, for all purposes under the other Loan Documents.

4.4 Successors _and Assigns; Amendments; Entire Agreement. This Second
Amendment (a) shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns (provided, however, no party may assign its rights hereunder except in accordance
with the Loan Agreement); (b) may be modified or amended only in accordance with the Loan Agreement;
and (c) TOGETHER WITH THE OTHER LOAN DOCUMENTS, EMBODIES THE ENTIRE
AGREEMENT AND UNDERSTANDING AMONG THE PARTIES WITH RESPECT TO THE
SUBJECT MATTER HEREOF AND SUPERSEDES ALL PRIOR AGREEMENTS, CONSENTS
AND UNDERSTANDINGS RELATING TO SUCH SUBJECT MATTER.

4.5 Electronic Execution; Electronic Records; Counterparts. This Second
Amendment may be in the form of an Electronic Record and may be executed using Electronic Signatures
(including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the
same legal effect, validity and enforceability as a paper record. This Second Amendment may be executed
in as many counterparts as necessary or convenient, including both paper and electronic counterparts, but
all such counterparts are one and the same Second Amendment. For the avoidance of doubt, the
authorization under this paragraph may include, without limitation, use or acceptance by Agent of a
manually signed paper Communication which has been converted into electronic form (such as scanned
into PDF format), or an electronically signed Communication converted into another format, for
transmission, delivery and/or retention. Notwithstanding anything contained herein to the contrary, Agent
is under no obligation to accept an Electronic Signature in any form or in any format unless expressly agreed
to by Agent pursuant to procedures approved by it; provided, further, without limiting the foregoing, (a) to
the extent Agent has agreed to accept such Electronic Signature, Agent shall be entitled to rely on any such
Electronic Signature without further verification and (b) any Electronic Signature shall be promptly
followed by a manually executed, original counterpart.

3
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4.6 Payment of Fees and Expenses. The Obligors hereby agree, jointly and severally,
to pay on demand all reasonable and documented legal (limited to reasonable and documented fees of one
counsel for Agent and one counsel for Agent in each relevant jurisdiction) and other reasonable and
documented out-of-pocket fees and expenses incurred by Agent in connection with the preparation,
negotiation and execution of this Second Amendment and all related documents, in all cases to the extent
required pursuant to Section 3.4 of the Loan Agreement.

47 GOVERNING LAW; Submission to Jurisdiction; Waiver of Venue and Jury
Trial. THIS SECOND AMENDMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF NEW YORK, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINCIPLES
THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION, EXCEPT FEDERAL
LAWS RELATING TO NATIONAL BANKS. The terms of the Existing Loan Agreement with respect
to submission to jurisdiction, waiver of venue and waiver of jury trial are incorporated herein by reference,
mutatis mutandis, and the parties hereto agree to such terms.

SECTIONS5. RELEASE. AS PART OF THE CONSIDERATION FOR THE LENDERS’
AND AGENT’SEXECUTION OF THIS SECOND AMENDMENT, EACH OF THE MLP ENTITY,
BORROWER AND EACH OTHER OBLIGOR, ON BEHALF OF ITSELF AND ITS
SUCCESSORS, ASSIGNS, EQUITYHOLDERS, SUBSIDIARIES, OFFICERS, PARTNERS,
DIRECTORS, EMPLOYEES, AGENTS AND ATTORNEYS (COLLECTIVELY, THE
“RELEASING PARTIES”) HEREBY FOREVER, FULLY, UNCONDITIONALLY AND
IRREVOCABLY WAIVES AND RELEASES THE LENDERS AND AGENT, AND EACH OF
THEIR SUCCESSORS, ASSIGNS, EQUITYHOLDERS, SUBSIDIARIES, AFFILIATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND ATTORNEYS (COLLECTIVELY,
THE “RELEASEES”) FROM ANY AND ALL CLAIMS, LIABILITIES, OBLIGATIONS, DEBTS,
CAUSES OF ACTION (WHETHER AT LAW OR IN EQUITY OR OTHERWISE), DEFENSES,
COUNTERCLAIMS, SETOFFS, OF ANY KIND, WHETHER KNOWN OR UNKNOWN,
WHETHER LIQUIDATED OR UNLIQUIDATED, MATURED OR UNMATURED, FIXED OR
CONTINGENT, DIRECTLY OR INDIRECTLY ARISING OUT OF, CONNECTED WITH,
RESULTING FROM OR RELATED TO ANY ACT OR OMISSION UNDER THE LOAN
AGREEMENT OR ANY OTHER LOAN DOCUMENT BY ANY LENDER, AGENT, OR ANY
OTHER RELEASEE PRIOR TO THE DATE HEREOF (COLLECTIVELY, THE “CLAIMS”);
PROVIDED THAT NO RELEASE SHALL OCCUR UNDER THIS SECTION 5 WITH RESPECT
TO CLAIMS RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT
OF ANY RELEASEE AS DETERMINED BY A FINAL NON-APPEALABLE JUDGMENT OF A
COURT OF COMPETENT JURISDICTION. BORROWER, THE MLP ENTITY AND EACH
OTHER OBLIGOR FURTHER AGREES THAT IT SHALL NOT COMMENCE, INSTITUTE, OR
PROSECUTE ANY LAWSUIT, ACTION OR OTHER PROCEEDING, WHETHER JUDICIAL,
ADMINISTRATIVE OR OTHERWISE, TO COLLECT OR ENFORCE ANY CLAIM, OTHER
THAN A CLAIM RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF ANY RELEASEE AS DETERMINED BY A FINAL NON-APPEALABLE
JUDGMENT OF A COURT OF COMPETENT JURISDICTION. THE FOREGOING RELEASE,
COVENANT AND WAIVERS OF THIS SECTION 5 SHALL SURVIVE AND REMAIN IN FULL
FORCE AND EFFECT REGARDLESS OF THE CONSUMMATION OF THE TRANSACTIONS
CONTEMPLATED HEREBY, THE REPAYMENT OR PREPAYMENT OF ANY OF THE
LOANS, OR THE TERMINATION OF THE EXISTING LOAN AGREEMENT, THE LOAN
AGREEMENT, THIS SECOND AMENDMENT, ANY OTHER LOAN DOCUMENT OR ANY
PROVISION HEREOF OR THEREOF.

[Remainder of page intentionally left blank; signatures begin on following page]
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IN WITNESS WHEREOF, this Second Amendment has been executed and delivered as of the
date set forth above.

BORROWER:
SUMMIT REAM HOLDINGS, LLC

By:

Wmam Mault
Frife: Executive Vice President and Chief

Financial Officer

MLP ENTITY:

SUMMIT MIDSTREAM PARTNERS, LP
By: SUMMIT MIDSTREAM GP, LLC, its
general p

By:

William Mault
itle: Executive Vice President and Chief

Financial Officer

SUBSIDIARY GUARANTORS:

SUMMIT MIDSTREAM FINANCE CORP.
DFW MIDSTREAM SERVICES LLC
GRAND RIVER GATHERING, LLC

RED ROCK GATHERING COMPANY,
LLC

POLAR MIDSTREAM, LLC

EPPING TRANSMISSION COMPANY,
LLC

SUMMIT MIDSTREAM MARKETING,
LLC

MEADOWLARK MIDSTREAM
COMPANY, LLC

SUMMIT MIDSTREAM UTICA, LLC
MOUNTAINEER MIDSTREAM
COMPANY, LLC

SUMMIT MIDSTREAM NIOBRARA, LLC
SUMMIT MIDSTREAM PERMIAN IL, LLC
SUMMIT DJ-S, LL.C

GRASSLANDS ENERGY MARKETING
LLC

By:

Wam Mault(
#e: Executive Vice President and Chief

Financial Officer

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




SUMMIT MIDSTREAM OPCO, LP
By: SUMMIT MIDSTREAM MARKETING,

LL r@
By'

Napfe® William Mault
itle: Executive Vice President and Chief
Financial Officer

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




BANK OF AMERICA, N.A,, as Agent

By: / "Q"”%,/)
Namie: Terrance O. McKinne
Title: Senior Vice President

|Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




BANK OF AMERICA, N.A., as a Lender and
Issuing Bank

Name: Terrance O. McKinney
Title:  Senior Vice President

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




ROYAL BANK OF CANADA,
as a Lender
Name: Yason S. York /7

: Authorized Signatory

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




ING CAPITAL LLC,
as a Lender

By: -
Name: Jeff €hu
Title: Director

Name: Mike Chen
Title: Director

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




Name: Dennis M. Hansen
Title: Managing Director

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




WINGSPIRE CAPITAL LLC,
as a Lender

o (N o

Name: Christghher Coutu
Title: Senior Managing Director

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




THE TORONTO-DOMINION BANK, NEW

as a Lender

By: :
Nanfé-Evans Swann
Title: Authorized Signatory

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




CIT BANK, N.A.,
as a Lender

By:

Name:
Title:

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




TRUIST BANK,
as a Lende

By:

Name: Greg Krablin
Title: Director

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




WEBSTER BUSINESS CREDIT, A DIVISION OF
WEBSTER BANK N.A.,
as a Lender

By: e
Name: Julian Vigder
Title: Director

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]




MITSUBISHI HC CAPITAL AMERICA, INC.,
as a Lender

By:
Name:
Title:

[Signature page to Summit Midstream Holdings, LLC Second Amendment to Loan and Security Agreement]










Execution Version

OMNIBUS AMENDMENT

This Omnibus Amendment, dated as of June 27, 2023 (this “Amendment™), is entered into
by and among Summit Permian Transmission, LLC, a Delaware limited liability company
(“Borrower™), MUFG Bank, Ltd., as administrative agent (in such capacity, the “Administrative
Agent”), Mizuho Bank (USA), as collateral agent (in such capacity, the “Collateral Agent”),
Mizuho Bank, Ltd., as depositary bank (in such capacity, the “Depositary Bank™), and the Lenders
under the Credit Agreement (defined below) party hereto.

RECITALS

A. WHEREAS (i) the Borrower, the Administrative Agent, the Collateral Agent, ING
Capital LLC, Mizuho Bank, Ltd. and MUFG Union Bank, N.A., as L/C Issuers and the lenders
from time to time party thereto have entered into that certain Credit Agreement dated as of March
8, 2021(as amended by that certain Waiver and Amendment No. 1, dated as of January 20, 2023,
and as otherwise amended, restated, supplemented or otherwise modified from time to time prior
to the date hereof, the “Existing Credit Agreement”, and the Existing Credit Agreement, as
further amended, restated, supplemented or otherwise modified from time to time, including by
this Amendment, the “Credit Agreement”) and (ii) the Borrower, the Collateral Agent and the
Depositary Bank have entered into that certain Depositary Agreement, dated as of March 8, 2021
(as amended, restated, supplemented or otherwise modified from time to time prior to the date
hereof, the “Existing Depositary Agreement™, and the Existing Depositary Agreement, as further
amended, restated, supplemented or otherwise modified from time to time, including by this
Amendment, the “Depositary Agreement”)

B. WHEREAS the Borrower, the Administrative Agent and the Lenders party hereto
constituting 100% of the Lenders as of the date hereof have agreed to amend the Existing Credit
Agreement as set forth herein to replace the Eurocurrency Rate (as defined in the Existing Credit
Agreement) with Daily Simple SOFR and make such necessary amendments in connection
therewith.

C. WHEREAS the Borrower, the Collateral Agent and the Depositary Bank have
agreed to amend the Existing Depositary Agreement as set forth herein.

D. NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions. Unless otherwise defined in this Amendment, each capitalized term used
in this Amendment, including the recitals hereto, has the meaning assigned to such term in the
Credit Agreement. Unless otherwise indicated, all section references in this Amendment refer to
sections of the Credit Agreement.

Section 2. Amendments to Credit Agreement.

2.1 The Existing Credit Agreement is hereby amended to delete the stricken text
(indicated textually in the same manner as the following example: stricken-text) and to add the
double-underlined text (indicated textually in the same manner as the following example: double-

i)
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underlined text) as set forth in the pages attached as Exhibit A hereto; provided that the Loans
outstanding on the date hereof as Eurocurrency Rate Loans (as defined in the Existing Credit
Agreement prior to giving effect to this Amendment) with an Interest Period (as defined in the



Existing Credit Agreement prior to giving effect to this Amendment) ending after the Amendment
Effective Date, may remain outstanding as such until the conclusion of such applicable Interest
Period (as defined in the Existing Credit Agreement prior to giving effect to this Amendment), at
which point such Loans shall be converted to SOFR Loans bearing interest at a rate determined
by reference to Daily Simple SOFR in accordance with the terms of the Credit Agreement.

2.2 Exhibit B (Committed Loan Notice) to the Credit Agreement is hereby amended by
replacing each reference to “Eurocurrency Rate Loans” therein with a reference to “SOFR Loans™
and removing item (E) (Interest Period and the last day thereof).

Section 3. Amendments to Depositary Agreement.

3.1 Section 6(a)(i) of the Existing Depositary Agreement is hereby amended by
replacing the words “three (3) Business Days” with the words “one (1) Business Day™.

3.2  Exhibit A to the Existing Depositary Agreement is hereby amended by replacing
the words “5 Business Days™ in the first footnote thereto with the words “2 Business Days™.

Section 4. Effectiveness. This Amendment shall become effective as of the date hereof upon the
satisfaction of each of the following conditions: (a) the Administrative Agent shall have received
duly executed counterparts of this Amendment from the Borrower, the Administrative Agent, the
Collateral Agent, the Depositary Bank and Lenders constituting 100% of the Lenders as of the date
hereof and (b) the representations and warranties set forth in Section 5 shall be true and correct in
all material respects (or, in the case of any such representation or warranty already qualified by
materiality, in all respects) as of the date hereof (or, in the case of any such representation or
warranty expressly stated to have been made as of a specific date, as of such specific date)

Section 5. Representations and Warranties. The Borrower hereby represents and warrants to the
Administrative Agent, the Collateral Agent, the Depositary Bank and the Lenders that the
representations and warranties set forth in Article V of the Existing Credit Agreement are true and
correct in all material respects (or, in the case of any such representation or warranty already
qualified by materiality, in all respects) on and as of the date hereof (or, in the case of any such
representation or warranty expressly stated to have been made as of a specific date, as of such
specific date).

Section 6. Expenses. The Borrower agrees to reimburse the Administrative Agent, the Collateral
Agent, the Depositary Bank and Lenders for all reasonable and documented fees, charges and
disbursements of such Persons in connection with the preparation, execution and delivery of this
Amendment, including all reasonable and documented fees, charges and disbursements of counsel
to such Persons.

Section 7. Governing Law: Waiver of Jury Trial: Jurisdiction: Consent to Service of Process.

(&) THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

2
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(b) SECTIONS 10.15(B) AND 10.16 OF THE CREDIT AGREEMENT ARE HEREBY
INCORPORATED BY REFERENCE INTO THIS AMENDMENT MUTATIS MUTANDIS AND
SHALL APPLY HERETO.

Section 8. Miscellaneous.

8.1 (&) On and after the effectiveness of this Amendment, each reference in the Credit
Agreement and Depositary Agreement to “this Agreement”, “hereunder”, “hereof” or words of
like import referring to the Credit Agreement and Depositary Agreement, respectively, and each

LTS

reference in each other Loan Document to “the Credit Agreement”, “the Depositary Agreement”,
“thereunder”, “thereof” or words of like import referring to the Credit Agreement and Depositary
Agreement, shall mean and be a reference to the Credit Agreement and Depositary Agreement,
respectively, as amended or otherwise modified by this Amendment; (b) the execution, delivery
and effectiveness of this Amendment shall not operate as a waiver of any default of the Borrower
or any right, power or remedy of the Administrative Agent, the Collateral Agent, the Depositary
Bank or the Lenders under any of the Loan Documents, nor constitute a waiver of any provision
of any of the Loan Documents; (c) this Amendment may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrument and any of
the parties hereto may execute this Amendment by signing any such counterpart; and (d) delivery
of an executed counterpart of a signature page to this Amendment by telecopier or electronic mail
shall be effective as delivery of a manually executed counterpart of this Amendment.

8.2  Neither the execution by the Administrative Agent of this Amendment, nor any
other act or omission by the Administrative Agent, the Collateral Agent, the Depositary Bank or
the Lenders or their officers in connection herewith, shall be deemed a waiver by the
Administrative Agent, the Collateral Agent, the Depositary Bank or the Lenders of any defaults
which may exist or which may occur in the future under the Credit Agreement and/or the other
Loan Documents (collectively “Violations™). Similarly, nothing contained in this Amendment
shall directly or indirectly in any way whatsoever either: (a) impair, prejudice or otherwise
adversely affect the Administrative Agent’s, the Collateral Agent’s, the Depositary Bank’s or the
Lenders’ right at any time to exercise any right, privilege or remedy in connection with the Loan
Documents with respect to any Violations; (b) except for the amendments set forth herein, amend
or alter any provision of the Credit Agreement, the other Loan Documents, or any other contract
or instrument; or (c) constitute any course of dealing or other basis for altering any obligation of
the Barrower ar any right, privilege or remedy of the Administrative Agent, the Collateral Agent,
the Depositary Bank or the Lenders under the Credit Agreement, the other Loan Documents, or
any other contract or instrument. Nothing in this Amendment shall be construed to be a consent
by the Administrative Agent, the Collateral Agent, the Depositary Bank or the Lenders to any
Violations.

8.3 The Borrower hereby (a) acknowledges the terms of this Amendment and (b)
ratifies and affirms its obligations under, and acknowledges, renews and extends its continued
liability under, each Loan Document to which it is a party and agrees that each Loan Document
to which it is a party remains in full force and effect, except as expressly amended or modified
hereby.

US-DOCS\141306805.6

8.4  This Amendment is a Loan Document as defined and described in the Credit
Agreement and all of the terms and provisions of the Credit Agreement relating to Loan
Documents shall apply hereto.



8.5 THE CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS,
INCLUDING THIS AMENDMENT, EMBODY THE ENTIRE AGREEMENT AND
UNDERSTANDING BETWEEN THE PARTIES AND SUPERSEDE ALL OTHER
AGREEMENTS AND UNDERSTANDINGS BETWEEN SUCH PARTIES RELATING TO
THE SUBJECT MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

LY LR

8.6  The words “execution,” “execute”, “signed,” “signature,” and words of like import
in or related to any document to be signed in connection with this Amendment and the transactions
contemplated hereby shall be deemed to include electronic signatures, the electronic matching of
assignment terms and contract formations on electronic platforms approved by the Administrative
Agent, or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York
State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform
Electronic Transactions Act.

8.7 To the extent required by any Loan Document, the signatures of the undersigned
Lenders and Administrative Agent shall constitute an instruction to the Collateral Agent and the
Depositary Bank to execute this Amendment.

[Signature Pages Follow]
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IN WITNESS WHEREOQF, the parties hereto have caused this Amendment to be executed
by their officers thereunto duly authorized as of the date first above written.

SUMMIT PERMIAN TRANSMISSION, LLC,
as Barrower

By: @
/‘Mﬁe: William Mault
Title: Executive Vice President,

Chief Financial Officer

[Signature Page to Omnibus Amendment]



MUFG BANK, LTD.,
as Administrative Agent and a Lender

‘,l'r e

() _a'l s fe4
By: :

Name: Adam Patros, CFA
Title; Vice President

[Signature Page to Omnibus Amendment]









SIEMENS FINANCIAL SERVICES, INC.,

as a Lender

> Name: MW
Title: Vice President
s )L S

By:
?;}:'e Russell Nussbaum

Vice President

[Signature Page to Omnibus Amendmens)

ING CAPITAL LLC,
as a Lender



um

B}’: Subha Pasumarti {Jun 27,2023 11:31 EDT)

Name: Subha Pasumarti
Title: MD

Ml Moz—

NameStephen Hughes
Title: Director

[Signature Page to Omnibus Amendment)









MIZUHO BANK, LTD.,
as a Lender

Demencetee D'acels

N_":lmer Dominick D'Ascoli
Title: Director

By:

[Signature Page to Omnibus Amendment]



MIZUHU BANK, L 1U.,
as Depositary Bank

By: _ Demencck Dacels

Name: Dominick D'Ascoli
Title;: Director

[Signature Page to Omnibus Amendment]









MIZUHO BANK (USA),
as Collateral Agent

By: Deimencee 2'lacel

Name: Dominick D'Ascoli
Title: Director

[Signature Page to Omnibus Amendment]
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Amendments to Credit Agreement



[See attached.]
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Conformed Through Omnibus Amendment

CREDIT AGREEMENT
dated as of
March 8, 2021
among

SUMMIT PERMIAN TRANSMISSION, LLC,
as Borrower,

MUFG BANK, LTD.,
as Administrative Agent,

MIZUHO BANK (USA),
as Collateral Agent,

ING CAPITAL LLC, MIZUHO BANK, LTD. and MUFG UNION BANK, N.A.,
as L/C Issuers,

and

THE LENDERS PARTY HERETO FROM TIME TO TIME

ING CAPITAL LLC, MIZUHO BANK, LTD. and MUFG UNION BANK, N.A.,
as Coordinating Lead Arrangers and Joint Bookrunners

$160,000,000 Term Loan Facility
$15,000,000 Working Capital Facility
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CREDIT AGREEMENT

This CREDIT AGREEMENT (as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, this “ Agreement”) is entered into as of
March 8, 2021, among SUMMIT PERMIAN TRANSMISSION, LLC, a Delaware limited
liability company (the “ Borrower™), MUFG BANK, LTD., as Administrative Agent, MIZUHO
BANK (USA), as Collateral Agent, ING CAPITAL LLC, MIZUHO BANK, LTD. and MUFG
UNION BANK, N.A., as L/C Issuers, each lender from time to time party hereto (collectively,
the “ Lenders” and each individually, a“ Lender”), and ING CAPITAL LLC, MIZUHO BANK,
LTD. and MUFG UNION BANK, N.A., as Coordinating Lead Arrangers and as Joint
Bookrunners.

PRELIMINARY STATEMENTS

WHEREAS, the Borrower has, subject to the terms and conditions set forth in this
Agreement, requested that (a) the Lenders make Loans to the Borrower to fund, among other
things (i) the Borrower’ s Required Contributions, the Transaction Expenses and reimbursements
of the Drawstop Equity Contributions, in each case, up to the amounts specified in this
Agreement, and (ii) any drawings on any Letter of Credit, and (b) each L/C Issuer issue a Letter
of Credit. The Lenders are willing to make such Loans and the L/C Issuers are willing to issue
such Letters of Credit, in each case, upon the terms and subject to the conditions of this
Agreement.

In consideration of the mutual covenants and agreements herein contained, the parties
hereto covenant and agree as follows:

ARTICLE |
DEFINITIONS AND RULES OF INTERPRETATION

Section 1.01 Defined Terms. Except as otherwise expressly provided herein, capitalized
terms used in this Agreement (including its exhibits and schedules) shall have the meanings
given to such termsin Exhibit A.

Section 1.02 Rules of Interpretation. Except as otherwise expresdy provided herein or
therein, the rules of interpretation set forth in Exhibit A shall apply to this Agreement.

ARTICLE I
THE COMMITMENTS AND BORROWINGS

Section 2.01 Borrowings of Initia Term Loans; Term Conversion Date Term Loans;
Working Capital Loans.

(a (i) Subject to the terms and conditions set forth herein, each Lender
severaly agrees to make to the Borrower, from time to time on and after the Closing Date
until the Initial Term Commitment Termination Date, Initia Term Loans denominated in
Dollars in a principa amount equa to such Lender’ s Pro Rata Share or other applicable

2
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share provided for under this Agreement of all Initia Term Loans made by all Lenders on
each applicable date. Initid Term Loans made by each Lender pursuant to this
Section 2.01(a)(i) shall be in an aggregate principal amount not to exceed the amount of




|

such Lender’ s Initial Term Commitment. Amounts borrowed under this Section 2.01(a)(i)
and repaid or prepaid may not be reborrowed. Initial Term Loans may be Base Rate
Loans or Edrecurrency-RateSOFR Loans, as further provided herein.

(i)  Subject to the terms and conditions set forth herein, each Lender
severaly agrees to make to the Borrower, on the Term Conversion Date until the
Term Commitment Termination Date, Term Converson Date Term Loans
denominated in Dollars in a principal amount equal to such Lender's Pro Rata
Share or other applicable share provided for under this Agreement of al Term
Conversion Date Term Loans made by all Lenders on such date. Term Conversion
Date Term Loans made by each Lender pursuant to this Section 2.01(a)(ii) shall
be in an aggregate principal amount not to exceed the amount of such Lender's
Term Conversion Date Term Commitments. Amounts borrowed under this
Section 2.01(a)(ii) and repaid or prepaid may not be reborrowed. Term
Conversion Date Term Loans may be Base Rate Loans or Eurecutrency
RateSOFR Loans, as further provided herein. Notwithstanding anything to the
contrary in this Agreement, (A) the Initial Term Loans and Term Conversion Date
Term Loans shall constitute the same Class of Term Loans, (B) the Term
Conversion Date Term Loans shall be initially borrowed as the same Type as the
then outstanding Initial Term Loans and shall be subject to the same Applicable
Rate as then in effect for the Initid Term Loans, (C) theinitia Interest Period (as
defined in the Existing Credit Agreement (as defined in the Omnibus

Amendment)) with respect to Term Conversion Date Term Loans shall
commence on the Term Conversion Date and end on the last day of the Interest
Period (as_defined in the Existing Credit Agreement (as defined in the
Omnibus Amendment)) then applicable to Initial Term Loans, and (D) after the
Initial Quarterly Payment Date, the interest rate and Applicable Rate for the Term
Conversion Date Term Loans shall be the same as that which applies to the Initial
Term Loans of the same Type.

(b) Subject to the terms and conditions set forth herein, each Lender severally

agrees to make one or more Working Capital Loans to the Borrower from time to time
during the applicable Working Capital Availability Period, denominated in Dollars, in an
aggregate principal amount that shall not exceed such Working Capital Lender's
unutilized Working Capital Commitment at such time. Each Working Capital Loan
made hereunder shall constitute utilization of a portion of the L/C Issuer Commitments
and the Working Capital Commitments, in each case in an amount equal to the aggregate
principal amount of such Working Capital Loan. Within the limits of each Working
Capital Lender’s Working Capital Commitments, and subject to the other terms and
conditions hereof, the Borrower may borrow under this Section 2.01(b), prepay under
Section 2.04, and reborrow under this Section 2.01(b). Working Capital Loans may be
Base Rate Loans or Eurecurreney-RateSOFR Loans, as further provided herein.

KE73718588-20
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Section 2.02 Borrowings, Conversions and Continuations of Loans.

(a) Each Borrowing, each conversion of Loans from one Type to the other,
and each continuation of Eurecurreney-RateSOFR Loans shall be made upon the
Borrower's irrevocable notice to the Administrative Agent, which may be given by
telephone (confirmed by a written Committed Loan Notice). Each such notice must be
received by the Administrative Agent not later than (i) 1:00 p.m. New York City time
threefive (35) U.S. Government Securities Business Days prior to the requested date of
any Borrowing or continuation of Eureeurrency-RateSOFR Loans or any conversion of
Base Rate Loans to Eureeurreney-RateSOFR Loans, and (ii) 11:00 am. New York City
time on the requested date of any Borrowing of Base Rate Loans; provided that the notice
referred to in subclause (i) above may be ddlivered no later than one (1) Business Day
prior to the Closing Date in the case of the Initial Term Borrowing on the Closing Date.
Each telephonic notice by the Borrower pursuant to this Section 2.02(a) must be
confirmed promptly by delivery to the Administrative Agent of a written Committed
Loan Notice, appropriately completed and signed by a Responsible Officer of the
Borrower. Each Borrowing of, conversion to or continuation of Edrecdirency
RateSOFR Loans shall be in a minimum principal amount of $1,000,000, or a whole
multiple of $100,000, in excess thereof. Except as provided in Section 2.03(c)(i) or the
last sentence of this paragraph, each Borrowing of or conversion to Base Rate Loans shall
be in a minimum principal amount of $1,000,000 or a whole multiple of $100,000 in
excess thereof. Notwithstanding the immediately preceding two sentences, any
Borrowing of Initial Term Loans made on or about the Term Conversion Date may bein
any principa amount. Each Committed Loan Notice (whether telephonic or written)
shall specify (1) whether the Borrower is requesting a Borrowing (and, if applicable, the
Class of such Borrowing), a conversion of Loans from one Type to the other, or a
continuation of Eurecurreney—RateSOFR Loans, (2) the requested date of the
Borrowing, conversion or continuation, as the case may be (which shdl be a Business
Day), (3) the principa amount of Loans to be borrowed, converted or continued, (4) the
Type of Loans to be borrowed or to whrch exrstrng Loans ae to be oonverted and (5)-+f

A ne(6) with
respeti to Wo-rkrng Caprtd Loans (A) aoertrfrcatron by the Borrower thaI as of the date
such requested Working Capital Loan is proposed to he made, the Working Capital Loan
proposed to be made on such date, when added together with the Total Working Capita
Exposure, does not exceed the then applicable aggregate Working Capital Commitment,
and (B) for Borrowings prior to the Term Conversion Date, a certification by Borrower
that, as of the date such Working Capital Loan is proposed to be made, and after giving
effect to such Working Capital Loan, not more than $5,000,000 of Working Capital
Loans will then be utilized to satisfy any Project-related credit support requirements of
the Double E Joint Venture. If the Borrower fails to specify a Type of Loan in a
Committed Loan Notice or fails to give a timely notice requesting a conversion or
continuation, then the applicable Loans shal be made as, converted to, or continued as,
EureeurrencyBase Rate Loanswith-an-interest Period-ofone{1)menth. Term Loans
shall be deposited in accordance with Section 2.16(b). Working Capital Loans shall be
deposited into the Collateral Account specified in the applicable Committed Loan Notice
or, if no such Collateral Account is specified, into the Revenue Account. ARy-Steh
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(b)  Following receipt of a Committed Loan Notice, the Administrative Agent
shal promptly notify each Lender of the amount of its Pro Rata Share or other applicable
share provided for under this Agreement of the applicable Class of Loans, and if no
timely notice of a converson or continuation is provided by the Borrower, the
Administrative Agent shall notify each Lender of the details of any automatic conversion
to EurecurrencyBase Rate Loans or continuation described in Section 2.02(a). In the
case of each Borrowing, each Appropriate Lender shall make the amount of its Loan
available to the Administrative Agent in Same Day Funds at the Administrative Agent's
Office not later than 1.00 p.m. on the Business Day specified in the applicable
Committed Loan Notice, Except as otherwise provided in the following sentence, the
Administrative Agent shall make all funds so received available to the Borrower in like
funds as received by the Administrative Agent by wire transfer of such funds in
accordance with instructions provided to (and reasonably acceptable to) the
Administrative Agent by the Borrower. Except as otherwise provided herein, a
Eureeurreney-RateSOFR Loan may be continued or converted only on the last-day-of
afr-Interest Peried-ferPayment Date of such Eureeurreney-RateSOFR Loan unlessthe
Borrower pays the amount due, if any, under Section 3.05 in connection therewith.
During the existence of an Event of Default, the Administrative Agent shall, at the
direction of the Reguired Lenders, require that no Loans may be converted to or
continued as Eurecurreney-RateSOFR Loans.

I:eans—&aen—determmataon of sueh—m{erest—ra{e—ﬂqe—de{e#mnaﬂeﬂ—ef—me
Eureeurreney—RateDaily Simple SOFR by the Administrative Agent shal be
conclusive in the absence of manifest error. At any time that Base Rate Loans are
outstanding, the Administrative Agent shall notify the Borrower and the Lenders of any
change in the Prime Rate used in determining the Base Rate promptly following the
announcement of such change.

e%hemse—perﬂﬂﬁed—by—tms— %ﬁ}—sﬁaH—mema&e—by—{hree—{%)
P-E“H-&dﬁ—fﬁ-F&&Eﬁ—WE&M&GI&SS—SB—BSE&HEHEd—[ Reserved].
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(e The failure of any Lender to make the Loan to be made by it as part of any
Borrowing shal not relieve any other Lender of its obligation, if any, hereunder to make
its Loan on the date of such Borrowing, but no Lender shall be responsible for the failure
of any other Lender to make the Loan to be made by such other Lender on the date of any
Borrowing or make any other payment obligation under the Loan Documents.

) Prior to the Initid Term Commitment Termination Date and provided that
the Borrower has satisfied the conditions precedent set forth in Section 4.01 and Section
4.02 with respect to the initial Borrowing of Term Loans and the conditions precedent set
forth in Section 4.03(a), (b) and (g), if the proceeds of a subsequent Term Loan are to be
used solely for payment of the fees payable to the Lenders under any Loan Document and
interest payable to the Lenders with respect to the outstanding Loans and Unreimbursed
Amounts under this Agreement, the obligation of Lenders to make such Term Loans shall
be subject solely to the delivery by the Borrower of a Committed Loan Notice to the
Administrative Agent in the applicable amounts selecting Eurecurrency-Rate-Leans
with—respect—to-permitted—nterest—PeriodsSOFR _Loans, so long as no Default or
Event of Default has occurred and is continuing. Any Committed Loan Notice under this
Section 2.02(f) shall be delivered by the Borrower by at least 1:00 p.m. New York City
time threefive (35) Business Days prior to the requested date of Borrowing.

Section 2.03 Letters of Credit.

@ Issuance of Letters of Credit.

)] Letter of Credit Commitments. The initial Dollar amount of each
L/C Issuer’ s L/C Issuer Commitment on the Closing Date is as set forth under the
caption “ L/C Issuer Commitments’ on Schedule 1.01A. The aggregate amount of
the L/C Issuer Commitments of al L/C Issuers on the Closing Date is
$15,000,000. Each Letter of Credit issued hereunder shall constitute utilization of
aportion of the L/C Issuer Commitments and the Working Capital Commitments,
as applicable, in an amount equa to the total amount available to be drawn
(without reference to conditions being met) under such Letter of Credit.

(ii) Letters of Credit.

(A)  Issuance of Project Letters of Credit. Subject to the terms
and conditions set forth herein, (1) each L/C Issuer agrees, in reliance
upon the agreements of the other Working Capita Lenders set forth in this
Section 2.03, (1) from time to time on any Business Day during the
applicable Working Capital Availability Period, to issue Project Letters of
Credit at sight denominated in Dollars for the account of the Borrower and
to amend or renew Project Letters of Credit previously issued by it, in
accordance with Section 2.03(b), for the purposes set forth in
Section 5.21(c)(ii), and (I1) to honor drafts under the Project Letters of
Credit and (2) the Working Capital Lenders severally agree to participate
in Project Letters of Credit issued pursuant to this Section 2.03; provided

6
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thet, prior to the Term Conversion Date, the L/C |ssuers agree to issue
Project Letters of Credit in an aggregate available amount up to but not
exceeding the Project L/C Sublimit and, after giving effect to any such
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issuance, in no event shall the aggregate amount of Working Capital
Ohbligations with respect to Project Letters of Credit exceed the Project
L/C Sublimit; and

(B)  lssuance of DSR Letters of Credit. Subject to the terms and
conditions set forth herein, (1) each L/C Issuer agrees, in reliance upon the
agreements of the other Working Capital Lenders set forth in this
Section 2.03, (1) from time to time on any Business Day during the
applicable Working Capita Availability Period, to issue DSR Letters of
Credit at sight denominated in Dollars for the account of the Borrower and
to amend or renew DSR Letters of Credit previously issued by it, in
accordance with Section 2.03(b), for the purposes set forth in
Section 5.21(c)(i), and (1) to honor drafts under the DSR Letters of Credit
and (2) the Working Capital Lenders severally agree to participatein DSR
Letters of Credit issued pursuant to this Section 2.03;

provided that no L/C Issuer shall be obligated to make any L/C
Credit Extension with respect to any Letter of Credit, and no Working
Capital Lender shall be obligated to participate in any Letter of Credit, if
as of the date of such L/C Credit Extension, (x) the Working Capital L/C
Exposure of any Working Capital Lender would exceed such Lender's
Working Capital Commitment or (y) the Outstanding Amount of the L/C
Obligations would exceed the L/C Issuer Commitment. Within the
foregoing limits, and subject to the terms and conditions hereof, the
Borrower’ s ability to obtain Letters of Credit shal be fully revolving, and
accordingly, during the Working Capita Availability Period, the Borrower
(1) shal be entitled to reinstatement of the amounts drawn under each
Letter of Credit upon reimbursement of any such drawing or, in the event
that such drawing is financed by an L/C Loan, upon repayment of such
L/C Loan, and (2) may obtain DSR Letters of Credit to replace DSR
Letters of Credit, or obtain Project Letters of Credit to replace Project
Letters of Credit, as applicable, that have expired or that have been drawn
upon and reimbursed.

(i)  No Issuance. An L/C |Issuer shall be under no obligation to issue

any Letter of Credit if:

(A) any order, judgment or decree of any Governmental
Authority or arbitrator shall by its terms purport to enjoin or restrain such
L/C Issuer from issuing such Letter of Credit, or any Law applicable to
such L/C Issuer or any directive (whether or not having the force of law)
from any Governmenta Authority with jurisdiction over such L/C Issuer
shall prohibit, or direct that such L/C Issuer refrain from, the issuance of

7
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letters of credit generally or such Letter of Credit in particular or shall
impose upon such L/C Issuer with respect to such Letter of Credit any
restriction, liquidity, reserve or capital requirement (for which such L/C
Issuer is not otherwise compensated hereunder) not in effect on the
Closing Date, or shal impose upon such L/C Issuer any unreimbursed
loss, cost or expense which was not applicable on the Closing Date (for
which such L/C Issuer is not otherwise compensated hereunder);

(B)  subject to this Section 2.03(b)(iii), the expiry date of such
requested Letter of Credit would occur more than twelve (12) months after
the date of issuance, unless (1) each Appropriate Lender has approved of
such expiration date or (2) the L/C Issuer thereof has approved of such
expiration date and the Outstanding Amount of L/C Obligations in respect
of such requested Letter of Credit has been Cash Collateralized or
backstopped pursuant to arrangements reasonably satisfactory to such L/C
Issuer and the Administrative Agent;

(C) the expiry date of such requested Letter of Credit would
occur after the Letter of Credit Expiration Date, unless such L/C Issuer
thereof has approved of such expiry date and the Outstanding Amount of
L/C Obligations in respect of such requested Letter of Credit has been
Cash Collateralized or backstopped pursuant to arrangements reasonably
satisfactory to such L/C Issuer and the Administrative Agent;

(D)  the issuance of such Letter of Credit would violate any
Laws binding upon such L/C Issuer;

(E)  such Letter of Credit is in an initial amount less than
$50,000;

(F) any Working Capital Lender is at that time a Defaulting
Lender, unless the applicable L/C Issuer has entered into arrangements,
including the delivery of Cash Collateral, satisfactory to such L/C Issuer
(in its sole discretion) with the Borrower or such Lender to eliminate such
L/C lIssuer’ s actual or potential Fronting Exposure (after giving effect to
Section 2.17(a)(iv)) with respect to the Defaulting Lender arising from
either the Letter of Credit then proposed to be issued or that Letter of
Credit and all other L/C Obligations as to which such L/C Issuer has
actual or potential Fronting Exposure, as it may elect in its sole discretion;
or

(G) theissuance of such Letter of Credit would violate one or
more policies of such L/C Issuer now or hereafter applicable to letters of
credit generally.

(iv)  No Amendment. An L/C Issuer shall be under no obligation to
amend any Letter of Credit if (A) such L/C Issuer would have no obligation at
8
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such time to issue such Letter of Credit in its amended form under the terms
hereof, or (B) the beneficiary of such Letter of Credit does not accept the
proposed amendment to such Letter of Credit.



W) L/C Issuer as Agent. Each L/C Issuer shall act on behaf of the
Working Capital Lenders with respect to any Letters of Credit issued by it and the
documents associated therewith, and each L/C Issuer shall have all of the benefits
and immunities (A) provided to the Administrative Agent in Article X with
respect to any acts taken or omissions suffered by such L/C Issuer in connection
with Letters of Credit issued by it or proposed to be issued by it and any Letter of
Credit Application (and any other document, agreement or instrument entered into
by such L/C Issuer and the Borrower or in favor of such L/C Issuer) pertaining to
such Letters of Credit as fully as if the term “ Administrative Agent” as used in

Article1X included such L/C Issuer with respect to such acts or omissions, and

(B) as additionally provided herein with respect to each L/C |ssuer.

(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-

Extension Letters of Credit.

KE73718588-20

0] Each Letter of Credit shall be issued or amended, as the case may
be, upon the request of the Borrower delivered to an L/C Issuer (with a copy to
the Administrative Agent) in the form of a Letter of Credit Application,
appropriately completed and signed by a Responsible Officer of the Borrower.
Such Letter of Credit Application must be received by the relevant L/C Issuer and
the Administrative Agent not later than 1:00 p.m. New York City time at |east
three (3) Business Days prior to the proposed issuance date or date of amendment,
as the case may be; or, in each case, such later date and time as the relevant L/C
Issuer may agree in a particular instance in its sole discretion. In the case of a
request for an initial issuance of a Letter of Credit, such Letter of Credit
Application shall specify in form and detail reasonably satisfactory to the relevant
L/C Issuer: (a) the proposed issuance date of the requested Letter of Credit (which
shall be a Business Day); (b) the amount thereof; (c) the expiry date thereof; (d)
the name and address of the beneficiary thereof; (e) the documents to be presented
by such beneficiary in case of any drawing thereunder; (f) the full text of any
certificate to be presented by such beneficiary in case of any drawing thereunder;
and (g) such other matters as the relevant L/C Issuer may reasonably request. In
the case of arequest for an amendment of any outstanding Letter of Credit, such
Letter of Credit Application shall specify in form and detall reasonably
satisfactory to the relevant L/C Issuer (1) the Letter of Credit to be amended; (2)
the proposed date of amendment thereof (which shall be a Business Day); (3) the
nature of the proposed amendment; and (4) such other matters as the relevant L/C
Issuer may reasonably request.

(ii) Promptly after receipt of any Letter of Credit Application, the
relevant L/C Issuer will confirm with the Administrative Agent (by telephone,
e-mail or in writing) that the Administrative Agent has received a copy of such
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Letter of Credit Application from the Borrower and, if not, such L/C Issuer will
provide the Administrative Agent with a copy thereof. Upon receipt by the
relevant L/C Issuer of confirmation from the Administrative Agent that the
requested issuance or amendment is permitted in accordance with the terms
hereof, then, subject to the terms and conditions hereof, such L/C Issuer shall, on
the requested date, issue a Letter of Credit for the account of the Borrower or
enter into the applicable amendment, as the case may be. Immediately upon the
issuance of each Letter of Credit, each Working Capital Lender shall be deemed
to, and hereby irrevocably and unconditionally agrees to, purchase from the
relevant L/C Issuer arisk participation in such Letter of Credit in an amount equal
to the product of such Lender’ s Pro Rata Share or other applicable share provided
for under this Agreement times the face amount of such Letter of Credit.

(i) If the Borrower so requests in any applicable Letter of Credit
Application, the relevant L/C Issuer shall agree to issue a Letter of Credit that has
automatic extension provisions (each, an “ Auto-Extension Letter of Credit”);
provided that any such Auto-Extension Letter of Credit must permit the relevant
L/C Issuer to prevent any such extension at least once in each twelve month
period (commencing with the date of issuance of such Letter of Credit) by giving
prior notice to the beneficiary thereof not |ater than a stated number of daysthat is
not less than thirty (30) days (the “ Non-Extension Notice Date") prior to the end
of such twelve month period. Unless otherwise directed by the relevant L/C
Issuer, the Borrower shall not be required to make a specific request to the
relevant L/C Issuer for any such extension. Once an Auto-Extension Letter of
Credit has been issued, the Appropriate Lenders shall be deemed to have
authorized (but may not require) the relevant L/C Issuer to permit the extension of
such Letter of Credit a any time to an expiry date not later than the Letter of
Credit Expiration Date; provided that the relevant L/C Issuer shall not permit any
such extension if (A) the relevant L/C Issuer has determined that it would have no
obligation at such time to issue such Letter of Credit in its extended form under
the terms hereof (by reason of the provisions of Section 2.03(a)(iii) or otherwise),
or (B) it has received notice (which may be by telephone or in writing) on or
before the day that is five (5) Business Days before the Non-Extension Notice
Date from the Administrative Agent, any Working Capital Lender (in the case of
a Letter of Credit) or the Borrower that one or more of the applicable conditions
specified in Section 4.03 is not then satisfied.

(iv)  Promptly after issuance of any Letter of Credit or any amendment
to a Letter of Credit, the relevant L/C Issuer will aso deliver to the Borrower and
the Administrative Agent a true and complete copy of such Letter of Credit or
amendment.

(c) Drawings and Reimbursements; Funding of Letter of Credit Participations.

(i) The Borrower hereby agrees to reimburse the applicable L/C
Issuer, by making payment in Dollars to the Administrative Agent in immediately
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available funds, for any payment or disbursement made by such L/C Issuer under
any Letter of Credit (each such amount so paid until reimbursed, an
“Unreimbursed Amount”) not later than 1:00 p.m. (New Y ork City time) on the
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next Business Day immediately following notice to the Borrower of any payment
by an L/C Issuer under a Letter of Credit (each such date, an “Honor Date”). In
the case of any Unreimbursed Amount under any Letters of Credit, unless the
Borrower shall have notified the Administrative Agent and the relevant L/C |ssuer
prior to 1:00 p.m. (New York City time) on the Honor Date that the Borrower
intends to reimburse the relevant L/C Issuer for the amount of such drawing with
its own funds, the Administrative Agent shall promptly notify each Appropriate
Lender of the Honor Date, the Unreimbursed Amount, and the amount of such
Appropriate Lender' s Pro Rata Share or other applicable share provided for under
this Agreement and, in such event, the Borrower shall be deemed to have
requested an L/C Loan Borrowing of Base Rate Loans to be disbursed on the
Honor Date in an amount equa to the Unreimbursed Amount, without regard to
the minimum and multiples specified in Section 2.02 for the principal amount of
Base Rate Loans but subject to the amount of the unutilized portion of the
Working Capital Commitments of the Appropriate Lenders and the conditions set
forth in Section 4.03 (other than the delivery of a Committed Loan Notice). Any
notice given by an L/C Issuer or the Administrative Agent pursuant to this
Section 2.03(c)(i) may be given by telephone if immediately confirmed in writing

or email; provided that the lack of such an immediate confirmation shall not
affect the conclusiveness or binding effect of such notice.

(ii) Each Appropriate Lender (including any Lender acting as an L/C

Issuer) shall upon any notice pursuant to Section 2.03(c)(i) with respect to any

Letter of Credit make funds available to the Administrative Agent for the account

of therelevant L/C Issuer at the Administrative Agent' s Office for paymentsin an
amount equal to its Pro Rata Share or other applicable share provided for under

this Agreement of the Unreimbursed Amount not later than 2:00 p.m. New York

City time on the Business Day specified in such notice by the Administrative
Agent, whereupon, subject to the provisions of Section 2.03(c)(iii), each

Appropriate Lender that so makes funds available shall be deemed to have made a
Base Rate Loan to the Borrower in such amount. The Administrative Agent shall

promptly remit the funds so received to the rlevant L/C Issuer.

(i)  With respect to any Unreimbursed Amount under a Letter of Credit
that is not refinanced by an L/C Loan Borrowing of Base Rate L oans because the
conditions set forth in Section 4.03 cannot be satisfied or for any other reason, the
Borrower shall be deemed to have incurred from the relevant L/C Issuer an L/C
Borrowing in the amount of the Unreimbursed Amount that is not so refinanced,
which L/C Borrowing shall be due and payable on demand (together with interest)
and shall bear interest (which begins to accrue upon funding by the L/C Issuer) at
the Default Rate. In such event, each Appropriate Lender’'s payment to the
Administrative Agent for the account of the relevant L/C Issuer pursuant to
Section 2.03(c)(ii) shall be deemed payment in respect of its participation in such
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L/C Borrowing and shall constitute an L/C Advance from such Lender in
satisfaction of its participation obligation under this Section 2.03.

(iv)  Until each Appropriate Lender fundsits L/C Loan or L/C Advance
pursuant to this Section 2.03(c) to reimburse the relevant L/C Issuer for any
amount drawn under any Letter of Credit, interest in respect of such Working
Capital Lender’' s Pro Rata Share or other applicable share provided for under this
Agreement of such amount shall be solely for the account of the relevant L/C
Issuer.

(V) Each Working Capital Lender’ s obligation to make L/C Loans or
L/C Advances to reimburse an L/C Issuer for amounts drawn under Letters of
Credit, as contemplated by this Section 2.03(c), shdl be absolute and
unconditional and shall not be affected by any circumstance, including (A) any
setoff, counterclaim, recoupment, defense or other right which such Lender may
have against the relevant L/C |ssuer, the Borrower or any other Person for any
reason whatsoever; (B) subject to the immediately following proviso, the
occurrence or continuance of a Default; or (C) any other occurrence, event or
condition, whether or not similar to any of the foregoing; provided that each
Working Capital Lender's obligation to make L/C Loans pursuant to this
Section 2.03(c) (but not to purchase or fund risk participations in L/C
Obligations) is subject to the conditions set forth in Section 4.03 (other than
ddivery by the Borrower of a Committed Loan Notice). No such making of an
L/C Advance shall relieve or otherwise impair the obligation of the Borrower to
reimburse the relevant L/C Issuer for the amount of any payment made by such
L/C Issuer under any Letter of Credit, together with interest as provided herein.

(vi) If any Working Capital Lender fails to make available to the
Administrative Agent for the account of the relevant L/C Issuer any amount
required to be paid by such Lender pursuant to the foregoing provisions of this
Section 2.03(c) by the time specified in Section 2.03(c)(ii), such L/C Issuer shall
be entitled to recover from such Lender (acting through the Administrative
Agent), on demand, such amount with interest thereon for the period from the
date such payment is required to the date on which such payment is immediately
available to such L/C Issuer at a rate per annum egua to the Overnight Bank
Funding Rate from time to time in effect, plus any reasonable administrative,
processing or similar fees customarily charged by such L/C Issuer in connection
with the foregoing. A certificate of the relevant L/C Issuer submitted to any
Working Capital Lender (through the Administrative Agent) with respect to any
amounts owing under this Section 2.03(c)(vi) shall be conclusive absent manifest
error.

(d) Repayment of Letter of Credit Participations.

(i) If, at any time after an L/C Issuer has made a payment under any
Letter of Credit and has received from any Working Capita Lender such Working
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Capital Lender's L/C Advance in respect of such payment in accordance with
Section 2.03(c), the Administrative Agent receives for the account of such L/C
Issuer any payment in respect of the related Unreimbursed Amount or interest



thereon (whether directly from the Borrower or otherwise, including proceeds of

Cash Collateral applied thereto by the Administrative Agent), the Administrative

Agent will distribute to such Working Capital Lender its Pro Rata Share or ather

applicable share provided for under this Agreement (appropriately adjusted, in the
case of interest payments, to reflect the period of time during which such Lender’ s
L/C Advance was outstanding) in the same funds as those received by the

Administrative Agent.

(ii) If any payment received by the Administrative Agent for the
account of an L/C Issuer pursuant to Section 2.03(c)(i) is required to be returned
under any of the circumstances described in Section 10.06 (including pursuant to
any settlement entered into by such L/C Issuer in its discretion), each Appropriate
Lender shall pay to the Administrative Agent for the account of such L/C |ssuer
its Pro Rata Share or other applicable share provided for under this Agreement
thereof on demand of the Administrative Agent, plus interest thereon from the
date of such demand to the date such amount is returned by such Lender, at arate
per annum equal to the Overnight Bank Funding Rate, plus any reasonable
administrative, processing or similar fees customarily charged by the
Administrative Agent in connection with the foregoing.

(e Obligations Absolute. The obligation of the Borrower to reimburse the

relevant L/C Issuer for each drawing under each Letter of Credit issued by it and to repay
each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid
strictly in accordance with the terms of this Agreement under al circumstances, including
the following:

KE73718588-20

0] any lack of validity or enforceability of such Letter of Credit, this
Agreement, or any other agreement or instrument rel ating thereto;

(i) the existence of any claim, counterclaim, setoff, defense or other
right that the Borrower may have a any time against any beneficiary or any
transferee of such Letter of Credit (or any Person for whom any such beneficiary
or any such transferee may be acting), the relevant L/C Issuer or any other Person,
whether in connection with this Agreement, the transactions contemplated hereby
or by such Letter of Credit or any agreement or instrument relating thereto, or any
unrel ated transaction;

(i)  any draft, demand, certificate or other document presented under
such Letter of Credit proving to be forged, fraudulent, invalid or insufficient in
any respect or any statement therein being untrue or inaccurate in any respect; or
any loss or delay in the transmission or otherwise of any document required in
order to make a drawing under such Letter of Credit;
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(iv)  any payment by the relevant L/C Issuer under such Letter of Credit
against presentation of a draft or certificate that does not strictly comply with the
terms of such Letter of Credit; or any payment made by the relevant L/C |ssuer
under such Letter of Credit to any Person purporting to be atrustee in bankruptcy,
debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or
other representative of or successor to any beneficiary or any transferee of such
Letter of Credit, including any arising in connection with any proceeding under
any Debtor Relief Law;

W) any exchange, release or non-perfection of any Collateral, or any
release or amendment or waiver of or consent to departure from any guarantee,
for al or any of the Obligations of the Borrower in respect of such Letter of
Credit; or

(vi)  any other circumstance or happening whatsoever, whether or not
similar to any of the foregoing, including any other circumstance that might
otherwise congtitute a defense available to, or a discharge of, the Borrower;
provided that the foregoing shall not excuse any L/C Issuer from liability to the
Borrower to the extent of any direct damages (as opposed to consequential
damages, claims in respect of which are waived by the Borrower to the extent
permitted by applicable Law) suffered by the Borrower that are caused by such
L/C Issuer’ s gross negligence or willful misconduct as determined in a final and
non-appeal able judgment by a court of competent jurisdiction when determining
whether drafts and other documents presented under a Letter of Credit comply
with the terms thereof.

() Role of L/C Issuers. Each Lender and the Borrower agree that, in paying
any drawing under a Letter of Credit, the relevant L/C Issuer shal not have any
responsibility to obtain any document (other than any sight draft, certificates and
documents expressly required by the Letter of Credit) or to ascertain or inquire as to the
validity or accuracy of any such document or the authority of the Person executing or
delivering any such document. None of the L/C Issuers, any Agent-Related Person nor
any of the respective correspondents, participants or assignees of any L/C Issuer shal be
liable to any Lender for (i) any action taken or omitted in connection herewith a the
request or with the approval of the Lenders or the Lenders holding a magjority of the
Working Capital Commitments, as applicable; (ii) any action taken or omitted in the
absence of gross negligence or willful misconduct as determined in a final and non-
appealable judgment by a court of competent jurisdiction; (iii) the form, sufficiency,
accuracy, genuineness, due execution, effectiveness, validity or enforceability of any
document or instrument related to any Letter of Credit or Letter of Credit Application;
(iv) the failure of the beneficiary of any such Letter of Credit, or any other party to which
such Letter of Credit may be transferred, to comply fully with any conditions required in
order to draw upon such Letter of Credit or any other claim of the Borrower against any
beneficiary of such Letter of Credit, or any such transferee, or any dispute between or
among the Borrower and any beneficiary of any Letter of Credit or any such transferee;
(V) the misapplication by the beneficiary of any such Letter of Credit of the proceeds of
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any drawing under such Letter of Credit; (vi) any loss or delay in the transmission or
otherwise of any document required in order to make a drawing under any such Letter of
Credit or of the proceeds thereof; or (vii) any consequences arising from causes beyond



the control of the L/C Issuer or Agent-Related Person, as applicable, including any act or

omission of any Governmental Authority, and none of the above shall affect or impair, or

prevent the vesting of, any of the L/C Issuer' s or Agent-Related Person’ s rights or powers
hereunder. The Borrower hereby assumes al risks of the acts or omissions of any

beneficiary or transferee with respect to its use of any Letter of Credit; provided that this
assumption is not intended to, and shall not, preclude the Borrower’ s pursuing such rights
and remedies as it may have against the beneficiary or transferee at law or under any

other agreement. None of the L/C Issuers, any Agent-Related Person, nor any of the
respective correspondents, participants or assignees of any L/C Issuer, shall be liable or

responsible for any of the matters described in clauses (i) through (vi) of Section 2.03(e);

provided that anything in such clauses to the contrary notwithstanding, the Borrower may
have a claim against an L/C Issuer, and such L/C Issuer may be liable to the Borrower, to

the extent, but only to the extent, of any direct, as opposed to consequential or exemplary,
damages suffered by the Borrower which the Borrower proves were caused by such L/C

Issuer’ s willful misconduct or gross negligence or such L/C Issuer's willful or grossly
negligent failure to pay under any Letter of Credit after the presentation to it by the
beneficiary of documents strictly complying with the terms and conditions of a Letter of

Credit, in each case as determined in a final and non-appealable judgment by a court of

competent jurisdiction. In furtherance and not in limitation of the foregoing, each L/C

Issuer may accept documents that appear on their face to be in order, without
responsibility for further investigation, regardliess of any notice or information to the
contrary, and no L/C Issuer shal be responsible for the validity or sufficiency of any
instrument transferring or assigning or purporting to transfer or assign a Letter of Credit
or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may
prove to beinvalid or ineffective for any reason.

Without limiting the generality of the foregoing, the L/C Issuers (i) may rely on any oral
or other communication believed in good faith by such L/C Issuer to have been authorized or
given by or on hehalf of the applicant for a Letter of Credit; (ii) may honar any presentation if the
documents presented appear on their face substantially to comply with the terms and conditions
of the relevant Letter of Credit; (iii) may honor a previously dishonored presentation under a
Letter of Credit, whether such dishonor was pursuant to a court order, to settle or compromise
any claim of wrongful dishonor, or otherwise, and shall be entitled to reimbursement to the same
extent as if such presentation had initially been honored, together with any interest paid by such
L/C Issuer; (iv) may honor any drawing that is payable upon presentation of a statement advising
negotiation or payment, upon receipt of such statement (even if such statement indicates that a
draft or other document is being delivered separately), and shall not be liable for any failure of
any such draft or other document to arrive, or to conform in any way with the relevant Letter of
Credit; (v) may pay any paying or negotiating bank claiming that it rightfully honored under the
laws or practices of the place where such bank is located; and (vi) may settle or adjust any claim
or demand made on such L/C Issuer in any way related to any order issued a the applicant’s
request to an air carrier, a letter of guarantee or of indemnity issued to a carrier or any similar
document and honor any drawing in connection with any Letter of Credit that is the subject of

15

KE/3718588.20
US-DOCS{42530518-2141222994 8









such order, notwithstanding that any drafts or other documents presented in connection with such
Letter of Credit fail to conform in any way with such Letter of Credit.

() Cash Collateral. If (i) as of the Letter of Credit Expiration Date, any
Letter of Credit may for any reason remain outstanding and partially or wholly undrawn,
(i) any Event of Default occurs and is continuing and the Administrative Agent or the
Working Capital Lenders holding a majority of the Working Capitd Commitments, as
applicable, require the Borrower to Cash Collateralize the L/C Obligations pursuant to
Section 8.01(a) or (iii) an Event of Default set forth under Section 8.01(f) or (g) occurs
and is continuing, the Borrower shall Cash Collateralize the then Outstanding Amount of
al L/C Obligations (in an amount equal to 102% of such Outstanding Amount
determined as of the date of such Event of Default or the Letter of Credit Expiration
Date, as the case may be), and shal do so not later than 2:00 p.m. (New York City time)
on (x) in the case of the immediately preceding clauses (i) and (ii), (1) the Business Day
that the Borrower receives notice thereof, if such notice is received on such day prior to
12:00 noon (New York City time) or (2) if clause (1) above does not apply, the Business
Day immediately following the day that the Borrower receives such notice and (y) in the
case of the immediately preceding clause (iii), the Business Day on which an Event of
Default set forth under Section 8.01(f) or (g) occursor, if such day is not a Business Day,
the Business Day immediately succeeding such day. At any time that there shall exist a
Defaulting Lender, immediately upon the reguest of the Administrative Agent or the L/C
Issuer, the Borrower shall deliver to the Administrative Agent Cash Collateral in an
amount sufficient to cover al Fronting Exposure (after giving effect to
Section 2.17(a)(iv) and any Cash Collateral provided by the Defaulting Lender). For
purposes hereof, “ Cash Collateralize” means to pledge and deposit with or deliver to the
Administrative Agent, for the benefit of the relevant L/C Issuer and the Appropriate
Lenders, as collateral for the L/C Obligations, cash or deposit account balances (“ Cash
Collateral”) in an amount no less than 102% of the L/C Obligations pursuant to
documentation in form and substance reasonably satisfactory to the Administrative Agent
and the relevant L/C Issuer (which documents are hereby consented to by the Appropriate
Lenders). Derivatives of such term have corresponding meanings. To further secure the
Obligations, the Borrower hereby grants to the Administrative Agent, for the benefit of
the L/C Issuers and the Working Capita Lenders of the applicable Facility, a security
interest in all such cash, deposit accounts and all balances therein and all proceeds of the
foregoing pursuant to documentation in form and substance reasonably satisfactory to the
Administrative Agent and the relevant L/C Issuer. Cash Collateral shall be maintained in
a Cash Collateral Account and may be invested in readily available Cash Equivdents. If
at any time the Administrative Agent determines that any funds held as Cash Collateral
are expressly subject to any right or claim of any Person other than the Administrative
Agent (on behalf of the Secured Parties) or that the total amount of such fundsis less than
102% of the aggregate Outstanding Amount of all L/C Obligations, the Borrower will,
forthwith upon demand by the Administrative Agent, pay to the Administrative Agent, as
additional funds to be deposited and held in the Cash Collateral Account, an amount
equal to the excess of (a) 102% of such aggregate Outstanding Amount over (b) the total
amount of funds, if any, then held as Cash Collatera that the Administrative Agent
reasonably determines to be free and clear of any such right and claim. Upon the drawing
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of any Letter of Credit for which funds are on deposit as Cash Collateral, such funds shall
be applied, to the extent permitted under applicable Law, to reimburse the relevant L/C
Issuer. To the extent the amount of any Cash Collateral exceeds 102% of the then



Qutstanding Amount of such L/C Obligations and so long as no Event of Default has
occurred and is continuing, the excess shall be refunded to the Borrower. To the extent
any Event of Default giving rise to the requirement to Cash Collateralize any Letter of
Credit pursuant to this Section 2.03(q) is cured or otherwise waived by the Required
Lenders, then so long as no other Event of Default has occurred and is continuing, all
Cash Collateral pledged to Cash Collateralize such Letter of Credit shall be refunded to
the Borrower.

(h) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent
for the account of the Working Capital Lenders for the applicable Working Capital
Facility (in accordance with their Pro Rata Share or other applicable share provided for
under this Agreement) a Letter of Credit fee for each Letter of Credit issued pursuant to
this Agreement equa to the Applicable Rate times the daily maximum amount then
available to be drawn under such Letter of Credit (whether or not such maximum amount
is then in effect under such Letter of Credit if such maximum amount increases
periodically pursuant to the terms of such Letter of Credit); provided, however, any Letter
of Credit fees otherwise payable for the account of a Defaulting Lender with respect to
any Letter of Credit as to which such Defaulting Lender has not provided Cash Collateral
satisfactory to the L/C Issuer pursuant to this Section 2.03 shall be payable, to the
maximum extent permitted by applicable Law, to the other Lenders in accordance with
the upward adjustments in their respective Pro Rata Shares allocable to such Letter of
Credit pursuant to Section 2.17(a)(iv), with the balance of such fee, if any, payable to the
L/C Issuer for its own account. Such Letter of Credit fees shall be computed on a
quarterly basis in arrears. Such Letter of Credit fees shall be due and payable in Dollars
on the last Business Day of each March, June, September and December and on the
Maturity Date, commencing with the first such date to occur after the issuance of such
Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. If
there is any change in any Applicable Rate during any quarter, the daily maximum
amount of each Letter of Credit shall be computed and multiplied by such Applicable
Rate separately for each period during such quarter that such Applicable Rate was in
effect.

() Documentary and Processing Charges Payable to L/C Issuers. In addition,
the Borrower shall pay directly to each L/C Issuer for its own account with respect to
each Letter of Credit issued by it the customary issuance, presentation, amendment and
other processing fees, and other standard costs and charges, of such L/C Issuer rdating to
letters of credit as from time to time in effect. Such customary fees and standard costs
and charges are due and payable within ten (10) Business Days of demand and are
nonrefundable.
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) Conflict with Letter of Credit Application. Notwithstanding anything else
to the contrary in this Agreement, in the event of any conflict between the terms hereof
and the terms of any Letter of Credit Application, the terms hereof shall control.

(k) Addition of an L/C Issuer. A Working Capital Lender may become an
additiona L/C Issuer hereunder pursuant to a written agreement among the Borrower, the
Administrative Agent and such Working Capital Lender. The Administrative Agent shall
notify the Working Capital Lenders of any such additional L/C Issuer.

)] Letter of Credit Amounts. Unless otherwise specified herein, the amount
of aLetter of Credit at any time shall be deemed to be the stated amount of such Letter of
Credit in effect at such time; provided, however, that with respect to any Letter of Credit
that, by its terms or the terms of any document related thereto, provides for one or more
automatic increases in the stated amount thereof, the amount of such Letter of Credit
shall be deemed to be the maximum stated amount of such Letter of Credit after giving
effect to all such increases, whether or not such maximum stated amount is in effect at
such time.

(m)  Reporting. Each L/C Issuer will report in writing to the Administrative
Agent (i) on the first Business Day of each calendar month, the aggregate face amount of
Letters of Credit issued by it and outstanding as of the last Business Day of the preceding
caendar month (and on such other dates as the Administrative Agent may request), (ii)
on or prior to each Business Day on which such L/C Issuer expects to issue, amend,
renew or extend any Letter of Credit, the date of such issuance or amendment, and the
aggregate face amount of Letters of Credit to be issued, amended, renewed or extended
by it and outstanding after giving effect to such issuance, amendment, renewa or
extension (and such L/C Issuer shall advise the Administrative Agent on such Business
Day whether such issuance, amendment, renewa or extension occurred and whether the
amount thereof changed), (iii) on each Business Day on which such L/C Issuer makes any
L/C Disbursement, the date and amount of such L/C Disbursement and (iv) on any
Business Day on which the Borrower fails to reimburse an L/C Dishbursement required to
be reimbursed to such L/C Issuer on such day, the date and amount of such failure.

(n)  Applicability of ISP. The rules of the ISP shall apply to each standby
Letter of Credit.

(0) Provisions Related to Extended Working Capital Commitments. If the
Letter of Credit Expiration Date in respect of any tranche of Working Capita
Commitments occurs prior to the expiry date of any Letter of Credit, then (i) if consented
to by the L/C Issuer which issued such Letter of Credit, if one or more other tranches of
Working Capital Commitments in respect of which the Letter of Credit Expiration Date
shall not have so occurred are then in effect, such Letters of Credit for which consent has
been obtained shall automatically be deemed to have been issued (including for purposes
of the obligations of the Working Capital Lenders to purchase participations therein and
to make L/C Loans and payments in respect thereof pursuant to Section 2.03(c) and (d))
under (and ratably participated in by Lenders pursuant to) the Working Capital

18

KE 737185820
US-DOCS\142630518.2141227094 8

Commitments in respect of such non-terminating tranches up to an aggregate amount not
to exceed the aggregate amount of the unutilized Working Capita Commitments
thereunder at such time (it being understood that no partial face amount of any Letter of



Credit may be so reallocated) and (ii) to the extent not reallocated pursuant to
immediately preceding clause (i), the Borrower shall Cash Collateralize any such Letter
of Credit in accordance with Section 2.03(g). Upon the maturity date of any tranche of
Working Capital Commitments, the commitment for Letters of Credit may be reduced as
agreed between the L/C Issuers and the Borrower, without the consent of any other
Person.

Section 2.04 Prepayments.

(@ Optional. (i) The Borrower may, upon, subject to clause (iii) below,
irrevocable written notice to the Administrative Agent by the Borrower, at any time or
from time to time voluntarily prepay Loans of any Class in whole or in part without
premium or penalty; provided that (1) such notice must be received by the Administrative
Agent not later than 1:00 p.m. New York City time (A) threefive (35) U.S. Government
Securities Business Days prior to any date of prepayment of Eurecurreney-RateSOFR
Loans and (B) one (1) Business Day prior to any on the date of prepayment of Base Rate
Loans; (2) any prepayment of Eurecurreney-RateSOFR Loans shall be in a minimum
principal amount of $1,000,000, or a whole multiple of $100,000 in excess thereof; and
(3) any prepayment of Base Rate Loans shal be in a minimum principal amount of
$1,000,000 or a whole multiple of $100,000 in excess thereof or, in each case, if |ess, the
entire principa amount thereof then outstanding. Each such notice shall specify the date
and amount of such prepayment and the Class(es) and Type(s) of Loans and the order of
Borrowing(s) to be prepaid. The Administrative Agent will promptly notify each
Appropriate Lender of its receipt of each such notice, and of the amount of such Lender's
Pro Rata Share or other applicable share provided for under this Agreement of such
prepayment. If such notice is given by the Borrower, the Borrower shall make such
prepayment and the payment amount specified in such notice shall be due and payable on
the date specified therein. Any prepayment of a Eurecurreney-RateSOFR Loan shdl be
accompanied by all accrued interest thereon to such date, together with any additional
amounts required pursuant to Section 3.05. In the case of each prepayment of the Loans
pursuant to this Section 2.04(a), the Borrower may in its sole discretion select the
Borrowing or Borrowings (and the order of maturity of principal payments) to be repaid,
and such payment shal be paid to the Appropriate Lenders in accordance with their
respective Pro Rata Shares or other applicable share as provided for under this
Agreement (and absent such direction from the Borrower, such prepayment shall be
applied in direct order of maturity and pro rata among each Facility constituting Pari
Passu Permitted Debt).

(i) All prepayments under this Section 2.04(a) shall be made together
with (A) in the case of any such prepayment of a Eurecurreney-RateSOFR Loan
on a date other than the tast-day-of-an-Interest PeriodPayment Date therefor, any
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amounts owing in respect of such Eurecurreney-RateSOFR Loan pursuant to
Section 3.05 and (B) al Swap Termination Amounts.

(iii)  Subject to the payment of any amounts owing pursuant to
Section 3.05, the Borrower may rescind any notice of prepayment under
Section 2.04(a) if such prepayment would have resulted from a refinancing of all
or a portion of the applicable Facility, which refinancing shal not be
consummated or shall otherwise be delayed. Each prepayment of any Class of
Term Loans pursuant to this [Section 2.04(a) shall be applied in an order of
priority to repayments thereof required pursuant to [Section 2.06(a) as directed by
the Borrower (which may be applied to any specific Class, tranche or Facility of
Indebtedness) and, absent such direction, shall be applied in direct order of
maturity to repayments thereof required pursuant to [Section 2.06(a).

(b) Mandatory.
(i) The Borrower shall prepay in accordance with Section 2.04(c)

amounts in the Distribution Suspense Account, to the extent required to be
prepaid in accordance with Section 2.16(j)(ii).

(ii) In the event of any termination or reduction of Working Capital
Commitments pursuant to Section 2.05, Borrower shall repay or prepay its
outstanding Working Capital Loans and L/C Loans in an amount, and Cash
Collateralize the Letters of Credit in an amount equal to 102% of the amount, by
which the Outstanding Amount of the Tota Working Capital Exposure of the
Working Capital Lenders exceeds the Working Capital Commitments or the
Outstanding Amount of the L/C Obligations of the L/C Issuers exceeds the
aggregate L/C Issuer Commitments, as applicable; provided that any amount
provided to Cash Collateralize the Letters of Credit under this clause shal be
returned to Borrower to the extent that, after giving effect to such return,
Borrower would remain in compliance with this clause and no Event of Default
shal have occurred and be continuing.

(i) If an Equity Sale or a Total Sale occurs, the Borrower shall prepay
in accordance with Section 2.04(c), on or prior to the date which is five (5)
Business Days after the date of receipt by the Borrower of the Net Proceeds
thereof, an aggregate principal amount of Term Loans in an amount equal to the
applicable Prepayment Amount; provided that, the Borrower shall make such
mandatory prepayments with the Net Proceeds thereof and, solely to the extent
necessary, other cash of the Borrower in an amount equal (together with such Net
Proceeds) to the applicable Prepayment Amount.

(iv)  If the Borrower incurs or issues any Indebtedness after the Closing
Date (other than Indebtedness not prohibited under [Section 7.02 (excluding
Indebtedness incurred pursuant to clause (n) of the definition of “ Permitted Debt”,
which results in the receipt by the Borrower of Net Proceeds, the Borrower shall
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received therefrom, on or prior to the fifth (5th) Business Day following receipt
thereof by the Borrower (except, for any Swap Termination Amounts, on the day

set forth in Section 2.04(c)).

(v) If the Borrower receives any Net Proceeds resulting from any
Disposition, Material Contract Payment or Casualty Event, the Borrower shall
prepay in accordance with Section 2.04(c), on or prior to the date which isfive (5)
Business Days after the receipt by the Borrower of such Net Proceeds, an
aggregate principal amount of Term Loans equal to the applicable Prepayment
Amount with respect to such Disposition, Material Contract Payment or Casualty
Event.

(vi)  If any Transportation Agreement shall have been terminated, and
such terminated Transportation Agreement is not replaced on substantialy similar
terms on or prior to the date that is six (6) months after such termination, the
Borrower shall prepay in accordance with Section 2.04(c) an aggregate principal
amount of Term Loans in an amount equal to one hundred percent (100%) of cash
avalable at level Eighth of Section 2.16(i) on each Quarterly Payment Date
following such six-month period until the date on which Debt Service Coverage
Ratio shall equal or exceed 1.30:1.00.

(vii)  If the Term Conversion Date has not occurred on or before the last
Business Day of June 2022 or September 2022 as a result of an extension of the
Date Certain (in accordance with the definition thereof), the Borrower shall
prepay in accordance with Section 2.04(c)(i), to the extent of amounts on deposit
in or credited to the Revenue Account, an aggregate principal amount of Term
Loans in an amount equal to the principal amount of the Term Loans that would
have been payable on such date (as applicable) if no such extension of the Date
Certain had occurred.

(viii)  Notwithstanding anything to the contrary in Sections 2.04(b)(iii),
(b)(iv), (b)(v), (b)(vi) or (b)(vii), if a the time of any such prepayment under any
such subsection the Borrower is required to prepay or to offer to repurchase or
make payment of any Additional Pari Passu Permitted Debt with the Net Proceeds
received with respect to any such subsection, then the Borrower may apply such
Net Proceeds on a pro rata basis to the Term Loans and Additiona Pari Passu
Permitted Debt (determined with reference to the outstanding principal amount of
each at such time, taking into account any Swap Termination Amounts resulting
from such prepayment) and the amount of prepayment of the Term Loans shall be
reduced by such amount applied to repay such Additional Pari Passu Permitted
Debt; provided, further, that, to the extent the holders of Additional Pari Passu
Permitted Debt decline to have such indebtedness repurchased or prepaid, the
Borrower shal promptly (and in any event within five (5) Business Days
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following such regection) apply such declined amount of Net Proceeds to
prepayment of the Term Loans in accordance with Section 2.04(c)(i).

(c) Applicable to All Mandatory Prepayments.

(i) Except with respect to Loans incurred in connection with any
Refinancing Amendment, Term Loan Extension Request or any Incremental
Amendment (which may be prepaid on a less than pro rata basis in accordance
with its terms), (A) each prepayment of the Loans pursuant to Section 2.04(b)
shall be applied (1) first, to payment of that portion of the Obligations congtituting
accrued and unpaid interest on the Term Loans together with any amounts owing
in accordance with Section 3.05, and any fees, premiums and scheduled periodic
payments due under Secured Interest Rate Hedge Agreements, ratably among the
Secured Parties in proportion to the respective amounts described in this clause
(1) payable to them, (2) second, to payment of that portion of the Obligations
constituting unpaid principal of the Term Loans, and any Swap Termination
Payments in connection with Secured Interest Rate Hedge Agreements, ratably
among the Secured Parties in proportion to the respective amounts described in
this clause (2) held by them and (3) third, to the payment of that portion of the
Obligations constituting accrued and unpaid interest and unpaid principal of the
Working Capital Loans; provided that, in each case of the foregoing clauses (1),
(2) and (3), for any specific Facility or Facilities (or Class or tranche within such
Facility), such prepayments shall be applied ratably among the Lenders to that
specific Facility or Facilities (or Class or tranche within such Facility); provided,
further, that, to the extent any prepayment made pursuant to Section 2.04(b)
would result in breakage costs relating to the Interest PertedPayment Date, the
amount of such prepayment shall first be deposited into the Extraordinary
Proceeds Account, where it shall be held in escrow until the tast-day—of-the
relevant Interest PeriedPayment Date and thereupon applied to prepayment of
the applicable Loans in accordance herewith. Each prepayment of Term Loans
pursuant to [Section 2.04(b) shall be applied on a pro rata basis (provided that any
prepayment of Term Loans with the Net Proceeds of Credit Agreement
Refinancing Indebtedness shall be applied solely to each applicable Class of
Refinanced Debt); (B) with respect to each Class of Term Loans, each
prepayment pursuant to clauses (i) through (iv) of Section 2.04(b) shall be applied
to the scheduled installments of principal thereof following the date of
prepayment pursuant to Section 2.06(a) pro rata across all maturities (without
premium or penalty); and (C) each such prepayment shall be paid to the Lenders
in accordance with their respective Pro Rata Shares of such prepayment.

(i)  The Borrower shdl notify the Administrative Agent in writing of
any mandatory prepayment of Term Loans required to be made pursuant to this
Section 2.04(b) at least three (3) Business Days prior to the date of such
prepayment (or such shorter time as the Administrative Agent may agree). Each
such notice shall specify the date of such prepayment and provide a reasonably
detailed calculation of the amount of such prepayment. The Administrative Agent
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will promptly notify each Appropriate Lender of the contents of the Borrower's
prepayment notice and of such Appropriate Lender’s Pro Rata Share of the

prepayment.



@ii)  All prepayments under Section 2.04(b) shall be made together
with, in the case of any such prepayment of a Eurecurreney-RateSOFR Loan on
a date other than the tast-day-of-an-Interest PeriedPayment Date therefor, any

amounts owing in respect of such Eurecurrency-RateSOFR Loan pursuant to
Section 3.05.

(iv)  Inconnection with any mandatory prepayments by the Borrower of
the Term Loans pursuant to Section 2.04(b), such prepayments shall be applied on
a pro rata basis to the then-outstanding Term Loans of the applicable Class or
Classes being prepaid; provided that the amount of such mandatory prepayment
within any tranche of Term Loans shall be applied first to Term Loans of such
tranche that are Base Rate Loans to the full extent thereof before application to
Term Loans of such tranche that are Edrocurrency—RateSOFR Loans in a
manner that minimizes the amount of any payments required to be made by the
Borrower pursuant to Section 3.05.

Section 2.05 Termination or Reduction of Commitments.

KE73718588-20

) Optional.

0] The Borrower may, upon irrevocable written notice to the
Administrative Agent, terminate the unused Commitments of any Class, or from
time to time permanently reduce the unused Commitments of any Class, in each
case without premium or penalty; provided that (A) any such notice shal be
received by the Administrative Agent three (3) Business Days prior to the date of
termination or reduction, and (B) any such partial reduction shall be in a
minimum aggregate amount of $1,000,000, as applicable, or any whole multiple
of $100,000, in excess thereof.

(i) Notwithstanding the foregoing, the Borrower may (A) rescind or
postpone any notice of termination of the Commitments no later than two (2)
Business Days prior to the date of termination set forth in such notice, if such
termination would have resulted from a refinancing of al of the applicable
Facility, which refinancing shall not be consummated or otherwise shal be
delayed; and (B) prior to the Term Conversion Date, the Company may only
terminate or reduce the Commitments of any Class pursuant to this
Section 2.05(a) if a Responsible Officer has certified to the Administrative agent
that (1) the funds under the cancelled Commitment are not necessary to achieve
the Term Conversion Date by the Date Certain and (2) no Default or Event of
Default would occur as aresult of such termination or reduction.

(b)  Mandatory.
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(i) (A) The Initid Term Commitment of each Lender shall be reduced
to $0 on the Initial Term Commitment Termination Date, and (B) the Term
Conversion Date Term Commitment of each Lender shall be reduced to $0 on the
Term Commitment Termination Date.

(i) The Working Capital Commitment of each Working Capita
Lender shal be reduced to $0 on the Maturity Date.

(iii) If the conditions precedent in Section 4.02 have not been satisfied
or waived by the mutual agreement of Borrower and Administrative Agent, or the
initial Borrowing of Initial Term Loans has not occurred, by the Outside Funding
Date, then all Commitments of each Lender or L/C Issuer, as applicable, shal be
reduced to $0 as of the Outside Funding Date.

(9] Application of Commitment Reductions; Payment of Fees. The
Administrative Agent will promptly notify the Appropriate Lenders of any termination or
reduction of unused portions of the unused Commitments of any Class under this
Section 2.05. Upon any reduction of unused Commitments of any Class, the Commitment
of each Lender of such Class shall be reduced by such Lender’' s Pro Rata Share of the
amount by which such Commitments are reduced (other than the termination of the
Commitment of any Lender as provided in Section 3.07). All commitment fees accrued
until the effective date of any termination of the Aggregate Commitments shall be paid
on the effective date of such termination.

Section 2.06 Repayment of Loans.

(@ Term Loans. The Borrower shall repay to the Administrative Agent for the
ratable account of the Appropriate Lenders (i) on each Quarterly Payment Date,
beginning on the Initia Quarterly Payment Date, the principal amount of the Initial Term
Loans and the Term Conversion Date Term Loans in an amount equal to the Term Loan
Amortization Amount and (ii) the aggregate principal amount of all outstanding Initial
Term Loans and Term Conversion Date Term Loans on the Maturity Date. In the event
any Incremental Term Loans, Refinancing Term Loans or Extended Term Loans are
made, such Incremental Term Loans, Refinancing Term Loans or Extended Term Loans,
as gpplicable, shall be repaid by the Borrower in the amounts and on the dates set forth in
the Incremental Amendment, Refinancing Amendment or Extension Amendment with
respect thereto and on the applicable Maturity Date thereof.

(b)  L/C Loans. The Borrower shall repay to the Administrative Agent for the
ratable account of the Appropriate Lenders the L/C Loans (i) on any applicable date, an
amount in accordance with Section 2.16(i)(vi) and (ii) on the applicable Maturity Date for
the L/C Facilities of agiven Class, the aggregate principal amount of al of its L/C Loans
of such Class outstanding on such date.

(c) Working Capital Loans. The Borrower shall repay to the Administrative

Agent for the ratable account of the Appropriate Lenders the Working Capital Loans (i)

on any applicable date, an amount in accordance with Section 2.16(i)(vi) and (ii) on the
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applicable Maturity Date for the Working Capital Facilities of a given Class, the
aggregate principal amount of all of its Working Capital Loans of such Class outstanding
on such date.



Section 2.07 [nterest.

(a) Subject to the provisions of Section 2.07(b), (i) each Eurecurreney
RateSOFR Loan shall bear interest on the outstanding principal amount thereof fer-each
Interest-Peried-at arate per annum equd to the Eureeurrency-Ratefor-sueh-tnterest
PeriedDaily Simple SOFR plus the Applicable Rate and (ii) each Base Rate Loan shall
bear interest on the outstanding principa amount thereof from the applicable borrowing
date at a rate per annum equal to the Base Rate plus the Applicable Rate. All interest

hereunder on_any Loan shall be computed on a daily basis based upon the

outstanding principal _amount of such Loan as of the applicable date of
determination.

(b) During the continuance of an Event of Default under Section 8.01(a), the
Borrower shall pay interest on past due principa or interest owing by it hereunder a a
fluctuating interest rate per annum at al times equa to the Default Rate to the fullest
extent permitted by applicable Laws;, provided that no interest at the Default Rate shall
accrue or be payable to a Defaulting Lender so long as such Lender shall be a Defaulting
Lender. Accrued and unpaid interest on such amounts (including interest on past due
interest) shall be due and payable upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest
Payment Date applicable thereto and at such other times as may be specified herein.
Interest hereunder shal be due and payable in accordance with the terms hereof before
and after judgment, and before and after the commencement of any proceeding under any
Debtor Relief Law. In the event of any conversion of any SOFR Loan other than on
the Interest Payment Date therefor, accrued interest on such SOFR Loan shall be
payable on the effective date of such conversion.

(d)  In connection with the use or administration of Daily Simple SOFR,
the Administrative Agent will have the right, after consultation with the Borrower,

to make Conforming Changes from time to time and, notwithstanding anything to
the contrary herein or in any other Loan Document, any amendments implementing
such Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document. The
Administrative Agent will promptly notify the Borrower and the Lenders of the
effectiveness of any Conforming Changes in_connection with the use or

administration of Daily Simple SOFR.
Section 2.08 Fees. In addition to certain fees described in Section 2.03(h):

(a) Working Capital Commitment Fee. The Borrower agrees to pay to the
Administrative Agent for the account of each Lender under the Working Capita Facility
in accordance with its Pro Rata Share or other applicable share provided for under this
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Agreement, a commitment fee equa to the Applicable Rate with respect to the Working
Capital Commitments, times the average daily amount by which the aggregate Working
Capital Commitments for the Working Capital Facility exceeds the sum of (A) the
Qutstanding Amount of Working Capital Loans and L/C Loans for the Working Capital
Fecility and (B) the Outstanding Amount of L/C Obligations for such Facility; provided
that any commitment fee accrued with respect to any of the Working Capital
Commitments of a Defaulting Lender during the period prior to the time such Lender
became a Defaulting Lender and unpaid at such time shall not be payable by the
Borrower so long as such Lender shall be a Defaulting Lender, except to the extent that
such commitment fee shall otherwise have been due and payable by the Borrower prior to
such time; and provided, further, that no commitment fee shall accrue on any of the
Working Capital Commitments of a Defaulting Lender so long as such Lender shall be a
Defaulting Lender. The commitment fee on the Working Capital Facility shall accrue at
al times from the Closing Date until the Maturity Date for the Working Capital Facility,
including at any time during which one or more of the conditions is not met, and shall be
due and payable quarterly in arrears on each Quarterly Payment Date, commencing with
the first such date during the first full fiscal quarter to occur after the Closing Date, and
on the Maturity Date for the Working Capita Facility. The commitment fee shal be
caculated quarterly in arrears, and if there is any change in the Applicable Rate during
any quarter, the actual daily amount shall be computed and multiplied by the Applicable
Rate separately for each period during such guarter that such Applicable Rate was in
effect.

(b)  Term Loan Commitment Fee. The Borrower agrees to pay to the
Administrative Agent for the account of each Lender under the Term Loan Fecility in
accordance with its Pro Rata Share or other applicable share provided for under this
Agreement, a commitment fee equal to the Applicable Rate with respect to Term Loan
commitment fees, times the average daily amount by which the aggregate Term
Commitments for the Term Loan Facility exceeds the Outstanding Amount of Term
Loans for the Term Loan Facility; provided that any commitment fee accrued with
respect to any of the Term Commitments of a Defaulting Lender during the period prior
to the time such Lender became a Defaulting Lender and unpaid at such time shall not be
payable by the Borrower so long as such Lender shall be a Defaulting Lender, except to
the extent that such commitment fee shall otherwise have been due and payable by the
Borrower prior to such time; and provided, further, that no commitment fee shall accrue
on any of the Term Commitments of a Defaulting Lender so long as such Lender shall be
a Defaulting Lender. The commitment fee on the Initial Term Loans shall accrue at dl
times from the Closing Date until the Initial Term Commitment Termination Date,
including at any time during which one or more of the conditions is not met, and shall be
due and payable quarterly in arrears on each Quarterly Payment Date, commencing with
the first such date during the first full fiscal quarter to occur after the Closing Date, and
on the Initia Term Commitment Termination Date. The commitment fee on the Term
Conversion Date Term Loans shal accrue at all times from the Closing Date until the
Term Commitment Termination Date, including at any time during which one or more of
the conditions is not met, and shall be due and payable quarterly in arrears on each
Quarterly Payment Date, commencing with the first such date during the first full fiscal
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quarter to occur after the Closing Date, and on the Term Commitment Termination Date.
The commitment fee shall be calculated quarterly in arrears, and if there is any change in
the Applicable Rate during any quarter, the actual daily amount shall be computed and



multiplied by the Applicable Rate separately for each period during such quarter that such
Applicable Rate was in effect.

(c) The Borrower shall pay to the Administrative Agent (for the account of
the parties entitled thereto) such fees as shal have been separately agreed upon in writing
in the amounts and at the times so specified (including all fees under the Fee Letter that
are payable pursuant to the terms thereof). Such fees shall be fully earned when paid and
shall not be refundable for any reason whatsoever (except as expressly agreed between
the Borrower and the applicable Agent).

Section 2.09 Computation of Interest and Fees. All computations of interest for Base
Rate L oans when the Base Rate is determined by the Prime Rate shall be made on the basis of a
year of three hundred sixty-five (365) days, or three hundred sixty-six (366) days, as applicable,
and actua days elapsed. All other computations of fees and interest shall be made on the basis of
athree hundred sixty (360) day year and actua days elapsed. Interest shall accrue on each Loan
for the day on which the Loan is made, and shall not accrue on aLoan, or any portion thereof, for
the day on which the Loan or such portion is paid; provided that any Loan that is repaid on the
same day on which it is made shall, subject to Section 2.11(a), bear interest for one (1) day. Each
determination by the Administrative Agent of an interest rate or fee hereunder shall be
conclusive and binding for al purposes, absent manifest error.

Section 2.10 Evidence of Indebtedness.

(@ The Credit Extensions made by each Lender shall be evidenced by one or
more accounts or records maintained by such Lender and evidenced by one or more
entries in the Register maintained by the Administrative Agent, acting solely for purposes
of Treasury Regulation Section 5f.103-1(c) and Proposed Treasury Regulation Section
1.163-5(b) (or, in each case, any amended or successor version), as a non-fiduciary agent
for the Borrower, in each case in the ordinary course of business. The accounts or records
maintained by the Administrative Agent and each Lender shall be prima facie evidence
absent manifest error of the amount of the Credit Extensions made by the Lenders to the
Borrower and the interest and payments thereon. Any failure to so record or any error in
doing so shall not, however, limit or otherwise affect the obligation of the Borrower
hereunder to pay any amount owing with respect to the Obligations. In the event of any
conflict between the accounts and records maintained by any Lender and the Register and
the corresponding accounts and records of the Administrative Agent in respect of such
matters, the Register and the corresponding accounts and records of the Administrative
Agent shall control in the absence of manifest error. Upon the request of any Lender
madle through the Administrative Agent, the Borrower shall execute and deliver to such
Lender (through the Administrative Agent) a Note payable to such Lender, which shall
evidence such Lender’s Loans in addition to such accounts or records. Each Lender may
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attach schedules to its Note and record thereon the date, Type (if applicable), amount and
maturity of its Loans and payments with respect thereto.

(b) In addition to the accounts and records referred to in Section 2.10(a), each
Lender and the Administrative Agent shall maintain in accordance with its usual practice
accounts or records and, in the case of the Administrative Agent, entries in the Register,
evidencing the purchases and sales by such Lender of participations in Letters of Credit.
In the event of any conflict between the Register and the corresponding accounts and
records maintained by the Administrative Agent and the accounts and records of any
Lender in respect of such matters, the Register and the corresponding accounts and
records of the Administrative Agent shall control in the absence of manifest error.

(c)  Entries made in good faith by the Administrative Agent in the Register
pursuant to Section 2.10(a) and (b), and by each Lender in its account or accounts
pursuant to Section 2.10(a) and (b), shall be prima facie evidence of the amount of
principal and interest due and payable or to become due and payable from the Borrower
to, in the case of the Register, each Lender and, in the case of such account or accounts,
such Lender, under this Agreement and the other Loan Documents, absent manifest error;
provided that the failure of the Administrative Agent or such Lender to make an entry, or
any finding that an entry isincorrect, in the Register or such account or accounts shall not
limit or otherwise affect the obligations of the Borrower under this Agreement and the
other Loan Documents.

Section 2.11 Payments Generally.

)] All payments to be made by the Borrower shall be made without condition
or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise
expressly provided herein, al payments by the Borrower hereunder shall be made to the
Administrative Agent, for the account of the respective Lenders to which such payment is
owed, at the applicable Administrative Agent’ s Office in Dollars and in Same Day Funds
not later than 1:00 p.m. New York City time on the date specified herein. The
Administrative Agent will promptly distribute to each Appropriate Lender its Pro Rata
Share (or other applicable share as provided herein) of such payment in like funds as
received by wire transfer to such Lender's applicable Lending Office. If the
Adminigtrative Agent promptly notifies any Lender that a payment was distributed to
such Lender in error, each Lender agrees to return any such payment in like funds to the
Administrative Agent' s Office upon receipt of notice of the error. All payments received
by the Administrative Agent after 1:00 p.m. New York City time shdl in each case be
deemed received on the next succeeding Business Day, in the Administrative Agent’s
sole discretion, and any applicable interest or fee shall continue to accrue.

(b) Except as otherwise provided herein, if any payment to be made by the
Borrower shall come due on a day other than a Business Day, payment shal be made on
the next following Business Day, and such extenson of time shal be reflected in
computing interest or fees, as the case may be; provided that, if such extension would
cause payment of interest on or principal of Edrecurrency-RateSOFR Loans to be made
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in the next succeeding calendar month, such payment shall be made on the immediately
preceding Business Day.



(c) Unless the Borrower or any Lender has notified the Administrative Agent,

prior to the date any payment is required to be made by it to the Administrative Agent
hereunder, that the Borrower or such Lender, as the case may be, will not make such
payment, the Administrative Agent may assume that the Borrower or such Lender, as the
case may be, has timely made such payment and may (but shal not be so reguired to), in
reliance thereon, make available a corresponding amount to the Person entitled thereto. If
and to the extent that such payment was not in fact made to the Administrative Agent in
Same Day Funds, then:

KE73718588-20

(i) if the Borrower failed to make such payment, each Lender shall
forthwith on demand repay to the Administrative Agent the portion of such
assumed payment that was made available to such Lender in Same Day Funds,
together with interest thereon in respect of each day from and including the date
such amount was made available by the Administrative Agent to such Lender to
the date such amount is repaid to the Administrative Agent in Same Day Funds at
the Overnight Bank Funding Rate, plus any reasonable administrative, processing
or similar fees customarily charged by the Administrative Agent in connection
with the foregoing; and

(i) if any Lender failed to make such payment (including, without,
limitation, failure to fund participations in respect of any Letter of Credit), such
Lender shall forthwith on demand pay to the Administrative Agent the amount
thereof in Same Day Funds, together with interest thereon for the period from the
date such amount was made avalable by the Administrative Agent to the
Borrower to the date such amount is recovered by the Administrative Agent (the
“Compensation Period”) a a rate per annum equal to the Overnight Bank
Funding Rate, plus any reasonable administrative, processing or similar fees
customarily charged by the Administrative Agent in connection with the
foregoing. When such Lender makes payment to the Administrative Agent
(together with al accrued interest thereon), then such payment amount (excluding
the amount of any interest which may have accrued and been paid in respect of
such late payment) shall constitute such Lender’ s Loan included in the applicable
Borrowing. If such Lender does not pay such amount (including, without,
limitation, failure to fund participations in respect of any Letter of Credit)
forthwith upon the Administrative Agent’ s demand therefor, the Administrative
Agent may make a demand therefor upon the Borrower, and the Borrower shall
pay such amount to the Administrative Agent, together with interest thereon for
the Compensation Period a a rate per anum equal to the rate of interest
applicable to the applicable Borrowing. Nothing herein shall be deemed to relieve
any Lender from its obligation to fulfill its Commitment or to prejudice any rights
which the Administrative Agent or the Borrower may have against any Lender as
aresult of any default by such Lender hereunder.
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A notice of the Administrative Agent to any Lender or the Borrower with respect to any
amount owing under this Section 2.11(c) shall be conclusive, absent manifest error.

(d) If any Lender makes available to the Administrative Agent funds for any
Loan to be made by such Lender as provided in the foregoing provisions of this Article ll,
and such funds are not made available to the Borrower by the Administrative Agent
because the conditions to the applicable Credit Extension set forth in Article IV or in the
applicable Incremental Amendment, Extension Amendment or Refinancing Amendment
are not satisfied or waived in accordance with the terms hereof, the Administrative Agent
shall return such funds (in like funds as received from such Lender) to such Lender,
without interest.

()  The obligations of the Lenders hereunder to make Loans and to fund
participations in Letters of Credit are several and not joint. The failure of any Lender to
make any Loan or to fund any such participation on any date required hereunder shall not
relieve any other Lender of its corresponding obligation to do so on such date, and no
Lender shall be responsible for the falure of any other Lender to so make its Loan or
purchase its participation.

() Nothing herein shall be deemed to obligate any Lender to obtain the funds
for any Loan in any particular place or manner or to constitute a representation by any
Lender that it has obtained or will obtain the funds for any Loan in any particular place or
manner.

(g) Whenever any payment received by the Administrative Agent under this
Agreement or any of the other Loan Documents is insufficient to pay in full al amounts
due and payable to the Administrative Agent and the Lenders under or in respect of this
Agreement and the other Loan Documents on any date, such payment shall be distributed
by the Administrative Agent and applied by the Administrative Agent and the Lendersin
the order of priority set forth in Section 8.03. If the Administrative Agent receives funds
for application to the Obligations of the Borrower under or in respect of the Loan
Documents under circumstances for which the Loan Documents do not specify the
manner in which such funds are to be applied, the Administrative Agent may (to the
fullest extent permitted by mandatory provisions of applicable Law), but shal not be
obligated to, elect to distribute such funds to each of the Lenders in accordance with such
Lender' s Pro Rata Share of the sum (without duplication) of (a) the Outstanding Amount
of all Loans outstanding at such time and (b) the Outstanding Amount of all Working
Capital Obligations, in repayment or prepayment of such of the outstanding Loans or
other Obligations then owing to such Lender.

Section 2.12 Sharing of Payments. If, other than as expresdy provided esewhere
herein, any Lender shall obtain on account of the Loans made by it, or the participations in
Working Capital Obligations held, by it, or any security therefor, any payment or distribution
(whether voluntary, involuntary, through the exercise of any right of setoff, or otherwise) in
excess of its ratable share (or other share contemplated hereunder) thereof, such Lender shall
immediately (a) notify the Administrative Agent of such fact, and (b) purchase from the other
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Lenders such participations in the Loans made by them and/or such subparticipations in the
participations in the Working Capital Obligations held by them, as the case may be, as shall be
necessary to cause such purchasing Lender to share the excess payment or distribution in respect



of such Loans or such participations, as the case may be, pro rata with each of them; provided
that if all or any portion of such excess payment or distribution is thereafter recovered from the
purchasing Lender under any of the circumstances described in Section 10.06 (including
pursuant to any settlement entered into by the purchasing Lender in its discretion), such purchase
shall to that extent be rescinded and each other Lender shall repay to the purchasing Lender the
purchase price paid therefor, together with an amount equal to such paying Lender's ratable
share (according to the proportion of (i) the amount of such paying Lender' s required repayment
to (ii) the total amount so recovered from the purchasing Lender) of any interest or other amount
paid or payable by the purchasing Lender in respect of the total amount so recovered, without
further interest thereon. For avoidance of doubt, the provisions of this paragraph shal not be
construed to apply to (A) any payment made by the Borrower pursuant to and in accordance with
the express terms of this Agreement as in effect from time to time (including the application of
funds arising from the existence of a Defaulting Lender) or (B) any payment obtained by a
Lender as consideration for the assignment of or sale of a participation in any of its Loans to any
assignee or participant permitted hereunder. The Borrower agrees that any Lender so purchasing
a participation from another Lender may, to the fullest extent permitted by applicable Law,
exercise al its rights of payment (including the right of setoff, but subject to Section 10.09) with
respect to such participation as fully asif such Lender were the direct creditor of the Borrower in
the amount of such participation. The Administrative Agent will keep records (which shall be
conclusive and hinding in the ahsence of manifest error) of participations purchased under this
Section 2.12 and will in each case notify the Lenders following any such purchases or
repayments. Each Lender that purchases a participation pursuant to this Section 2.12 shall from
and after such purchase have the right to give all notices, requests, demands, directions and other
communications under this Agreement with respect to the portion of the Obligations purchased
to the same extent as though the purchasing Lender were the original owner of the Obligations
purchased.

Section 2.13 Incremental Borrowings.

(a) Incremental Commitments. The Borrower may at any time or from timeto
time after the Closing Date, by notice to the Administrative Agent (an “ Incremental
Loan Request"), request one or more new commitments (each, an “Incremental
Facility”) which may be in the same Facility as any outstanding Term Loans of an
existing Class of Term Loans (a“Term Loan Increase”), a new Class of Term Loans
(collectively with any Term Loan Increase, the “ Incremental Term Commitments”), in
the same Facility as any outstanding Revolving Credit Loans of an existing Class of
Revolving Credit Loans (a “Revolving Credit Loan Increase”), a new Class of
Revolving Credit Loans (collectively with any Revolving Credit Loan Increase, the
“Incremental Revolving Credit Commitments”, and collectively with the Incremental
Term Commitments, the “ Incremental Commitments™), whereupon the Administrative
Agent shall promptly deliver a copy of such Incremental Loan Request to each of the
Lenders.
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(b) Incremental Term Loans. Any Incremental Term Commitments effected
through new Term Loans made on an Incremental Facility Closing Date shall be
designated a separate Class of Incremental Term Commitments for al purposes of this
Agreement, except in the case of a Term Loan Increase. On any Incremental Facility
Closing Date on which any Incremental Term Commitments of any Class are effected
(including through any Term Loan Increase), subject to the satisfaction of the terms and
conditions in this Section 2.13, (i) each Incrementa Lender of such Class shal make a
Term Loan to the Borrower (an * Incremental Term Loan”) in an amount equa to its
Incremental Commitment of such Class, and (ii) each Incremental Lender of such Class
shall become a Lender hereunder with respect to the Incremental Term Commitment of
such Class and the Incremental Term Loans of such Class made pursuant thereto.
Notwithstanding the foregoing, Incremental Term Loans may have identical terms to any
of the Term Loans and be treated as the same Class as any of such Term Loans.

(c) Incremental Revolving Credit Loans. Any Incremental Revolving Credit
Commitments effected through new Revolving Credit Loans made on an Incremental
Facility Closing Date shal be designated a separate Class of Incrementa Revolving
Credit Commitments for al purposes of this Agreement, except in the case of a
Revolving Credit Loan Increase. On any Incremental Facility Closing Date on which any
Incremental Revolving Credit Commitments of any Class are effected (including through
any Revolving Credit Loan Increase), subject to the satisfaction of the terms and
conditions in this Section 2.13, (i) each Incremental Lender of such Class shall make a
Revolving Credit Loan to the Borrower (an “ Incremental Revolving Credit Loan”) in
an amount equal to its Incremental Revolving Credit Commitment of such Class, and (ii)
each Incremental Lender of such Class shall become a Lender hereunder with respect to
the Incremental Revolving Credit Commitment of such Class and the Incremental
Revolving Credit Loans of such Class made pursuant thereto. Notwithstanding the
foregoing, Incremental Revolving Credit Loans may have identical terms to any of the
Revolving Credit Loans and be treated as the same Class as any of such Revolving Credit
Loans.

(d) Incremental Loan Request. Each Incremental Loan Reguest from the
Borrower pursuant to this Section 2.13 shall set forth the requested amount and proposed
terms of the relevant Incremental Term Loans or Incrementa Revolving Credit Loans, as
applicable. Incremental Term Loans and Incremental Revolving Credit Loans may be
made by any existing Lender (but each existing Lender will not have an obligation to
make any Incremental Commitment, nor will the Borrower have any obligation to
approach any existing Lender to provide any Incremental Commitment (which shall be
entitled to agree or decline to participate in its sole discretion) or by any other bank or
other financial ingtitution or other ingtitutional lender (any such other bank or other
financia institution or other ingtitutional lender being called an “ Additional Lender")
(each such existing Lender or Additional Lender providing such Incrementa
Commitment, an “Incremental Lender”, and, collectively, the *Incremental
Lenders”); provided that (i) the Administrative Agent shall have consented (not to be
unreasonably withheld or delayed) to such Lender’ s or Additional Lender’ s making such
Incremental Term Loans or Incrementa Revolving Credit Loans, as applicable, to the
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extent such consent, if any, would be required under Section 10.07(b) for an assignment
of Loans to such Lender or Additional Lender and (ii) with respect to Incremental Term
Commitments, any Affiliated Lender providing an Incremental Term Commitment shall




be subject to the same restrictions set forth in Section 10.07(1) as they would otherwise be
subject to with respect to any purchase by or assignment to such Affiliated Lender of
Term Loans.

(e) Effectiveness of Incremental Amendment. The effectiveness of any

Incremental Amendment, and the Incremental Commitments thereunder, shall be subject
to the satisfaction on the date thereof (the “ Incremental Facility Closing Date”) of each
of the following conditions:

KE73718588-20

(i) the Double E Joint Venture shall have entered into (A) one or more
Additional Material Contracts, each for a minimum three (3) year term and having
contracted take-or-pay cash flow which, in the aggregate and on a pro forma
basis, increases the maximum amount of Term Loans or Incremental Term Loans
that would be permitted under the Base Case Model by at least $10,000,000, (B)
the Compression Addition or (C) a Permitted Expansion approved pursuant to
Section 6.8 of the JV LLC Agreement;

(i) the proceeds of the applicable Incremental Term Loans shall be
used (A) to fund the Borrower’ s Required Contribution in respect of the Project, a
Permitted Expansion, or a Compression Addition and transaction fees and
expenses incurred in connection with such Permitted Expansion, (B) if (1)
permitted by the applicable Incremental Lenders, (2) the Restricted Payment
Conditions are satisfied, and (3) the Restricted Payment amount does not exceed
the amount of Equity Contributions made to Borrower to date in connection with
the applicable Permitted Expansion, to make a Restricted Payment on the date of
the funding of such Incremental Term Loans in connection with such Permitted
Expansion, (C) to pay fees and expenses incurred in connection with the
Incremental Term Loans, (D) to reimburse the Borrower' s Required Contributions
or fees and expenses, or (E) to pay Debt Service prior to the Term Conversion
Date, the Compression Addition or a Permitted Expansion and to fund the DSR
Requirement;

(ii)  the proceeds of the applicable Incremental Revolving Credit Loans
shall be used to fund the DSR Requirement associated with a Facility of
Incremental Term Loans in an amount no greater (when taken together with such
Facility) than the Incremental Availability Amount;

(iv)  after giving effect to such Incremental Commitments, the
following conditions shall be satisfied (it being understood that all references to
“the date of such Borrowing” or similar language shall be deemed to refer to the
effective date of such Incrementa Amendment):

33

US-DOCS{42530518-2141222994 8









KE#3718588-20

(A)  the representations and warranties of the Borrower (with
respect to the Borrower and, to the extent applicable, the Double E Joint
Venture) and Pledgor set forth in ArticleV, other than Sections 5.07
(except clause (c) thereof), 5.14 (regarding projected and pro forma
financial information), 5.12(c) and 5.02, shall be true and correct in al
material respects (except that any representation and warranty that is
qualified asto “ materidity” or “Materia Adverse Effect” shall be true and
correct in al respects as so qualified) on and as of the effective date of
such Incremental Amendment with the same effect as though made on and
as of such date, except to the extent such representations and warranties
expressly relate to an earlier date, in which case they shall be true and
correct in all materia respects as of such earlier date; and

(B)  no Default or Event of Default shall exist and be continuing
or would immediately result from such proposed Incremental
Commitment or from the application of the proceeds therefrom;

(V) each Incrementa Term Commitment shal be in an aggregate
principal amount that is not less than $10,000,000 and shall be in an increment of
$500,000 (provided that such amount may be less than $10,000,000 if such
amount represents all remaining availability under the limit set forth in the next
sentence);

(vi)  theaggregate principal amount of the Incremental Term Loans (the
“Incremental Availability Amount™) incurred in connection with a Permitted
Expansion shall reflect the maximum amount of Incremental Term Loans that,
after giving pro forma effect to the incurrence of such Incremental Term Loans
(taking into account any prepayments of the Facilities in connection therewith),
can be supported based on an Adjusted Base Case Modd reasonably satisfactory
to the Administrative Agent (such consent not to be unreasonably withheld,
conditioned or ddayed), and the Administrative Agent shall have received such
Adjusted Base Case Model in aform reasonably satisfactory to the Administrative

Agent;

(viiy if entered into in connection with a Permitted Expansion, the
applicable Permitted Expansion and the agreements entered into in connection
therewith would not reasonably be expected to have a Material Adverse Effect;

(viii) if entered into in connection with a Permitted Expansion, the
Borrower shall have delivered a certificate of the Independent Engineer certifying
that (A) the applicable Permitted Expansion should not materially and adversely
affect the Double E Joint Venture' s ability to perform its obligations under the
Material Contracts to which it is a paty and (B) the applicable Permitted
Expansion will not diminish the value or compromise the operations of the
Project;
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(ix) if entered into in connection with a Permitted Expansion, the
Incremental Term Commitments and any funded equity and equity commitments
available to the Borrower (and credit support in connection therewith) are at least



equal to the total amount of the Borrower’s expected Required Contributions,
Other Required Contributions and Member Loans for the applicable Permitted
Expansion; and

(x)  such other conditions as the Borrower, each Incremental Lender
providing such Incremental Commitments and the Administrative Agent shall

agree.

) Required Terms. The terms, provisons and documentation of the
Incremental Term Loans, Incremental Revolving Credit Loans, and Incrementa
Commitments of any Class shall be as agreed between the Borrower and the applicable
Incremental Lenders providing such Incremental Commitments, and except as otherwise
set forth herein, to the extent more favorable to the Incremental Lenders holding
Incremental Term Loans than the terms of the Initial Term Loans and the Term
Conversion Date Term Loans existing on the Incremental Facility Closing Date, shall be
reasonably satisfactory to Administrative Agent (except for covenants and terms that
apply solely to any period after the Latest Maturity Date that is in effect on the
Incremental Facility Closing Date and with such modifications as may be necessary to
accommodate the gpecific facts and circumstances of the applicable Permitted
Expansion) (it being understood that to the extent any covenant is added for the benefit of
any Incremental Term Loans, any Incremental Revolving Credit Loans, or any
Incremental Commitments, no consent shall be required from the Administrative Agent
or any of the Lenders to the extent that such covenant is also added for the benefit of the
Term Loans remaining outstanding &fter the effectiveness of such Incremental
Amendment) (it being understood that no Incremental Facility may require payments that
areinconsistent with Section 2.16(i)). In any event:

0] the Incremental Term Loans:

(A)  shal beunsecured or shal rank pari passu or junior in right
of payment and of security (including with respect to the Permitted
Expansion) with the Initidl Term Loans and the Term Conversion Date
Term Loans (and to the extent subordinated in right of payment or
security, shall be subject to a Junior Lien Intercreditor Agreement or an
dternate intercreditor and subordination arrangement reasonably
satisfactory to the Administrative Agent and the Collateral Agent);
provided that, in the case of any Incrementa Term Loans that rank junior
in right of security with the Initial Term Loans and the Term Conversion
Date Term Loans, the Incremental Lenders providing such Incremental
Term Loans shal not benefit from the same Debt Service Reserve
Account as the Lenders who provided the Initial Term Loans and the Term
Conversion Date Term Loans,
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(B)  shal not mature earlier than the Maturity Date of the Initial
Term Loans and the Term Conversion Date Term Loans,

(C) shdl have aWeighted Average Life to Maturity not shorter
than the remaining Weighted Average Life to Maturity of the Initial Term
Loans and the Term Conversion Date Term Loans (without giving effect
to any prepayments of the Initial Term Loans and the Term Conversion
Date Term Loans prior to the time of incurrence of such Incremental Term
Loans that would otherwise modify the Weighted Average Life to
Maturity of the Initial Term Loans and the Term Conversion Date Term
Loans);

(D) shall have an Applicable Rate, and subject to
Sections 2.13(f)(i)(B) and 2.13(f)(i)(C), the amortization schedule
applicable to any Incremental Term Loans and the All-In Yield applicable
to the Incremental Term Loans of each Class shall be determined by the
Borrower and the applicable Incrementa Lenders and shall be set forthin
each applicable Incremental Amendment,

(E) may not be incurred (or guaranteed) by a Person other than
Borrower or secured by assets that do not constitute Collateral, and

(F)  mandatory prepayments and optional prepayments of the
Incremental Term Loans shall be on apro rata or less than pro rata basis;
provided that the Borrower shall be permitted to prepay any Class of Term
Loans with an earlier maturity date on a better than pro rata basis as
compared to any other Class of Term Loanswith alater maturity date than
such Class.

(i) the Incremental Revolving Credit Loans shall satisfy (as if such
Loans were Incremental Term Loans) clauses (i)(A), (i)(B) and (i)(E) above, and
shall have an Applicable Rate.

() Incremental Amendment. Commitments in respect of Incremental Term
Loans or Incremental Revolving Credit Loans shall become Commitments under this
Agreement pursuant to an amendment (an “Incremental Amendment”) to this
Agreement and, as appropriate, the other Loan Documents, executed by the Borrower, the
Borrower organized under the Laws of the United States, any state thereof, the District of
Columbia or any territory thereof, that may be designated as the Borrower in respect
thereof (if any), each Incremental Lender providing such Commitments, and the
Administrative Agent. The Incremental Amendment may, without the consent of Agent
or Lender, effect such amendments to this Agreement and the other Loan Documents as
may be necessary or appropriate, in the reasonable opinion of the Administrative Agent
and the Borrower, to effect the provisions of this [Section 2.13. No Lender shall be
obligated to provide any Incremental Term Loans or Incrementa Revolving Credit
Loans, unless it so agress, provided that each Lender party hereto as of the date of such
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Incremental Amendment shall have the right to provide its Pro Rata Share of such Loans
(unlessit has declined or is a Defaulting Lender).



(h) If any additional equity capital contribution is reguired in connection with
any Incremental Facility consisting of Incremental Term Commitments and is not
provided prior to the entry into such Incremental Facility, the Borrower shall provide one
or more Acceptable Letters of Credit such that the aggregate face amount of such
Acceptable Letters of Credit are equal to such required additiond equity capital
contribution.

(i) This Section 2.13 shal supersede any provisions in Section 2.12 or
Section 10.01 to the contrary.

Section 2.14 Refinancing Amendments.

) On one or more occasions after the Closing Date, the Borrower may
obtain, from any Lender or any other bank, financia institution or other institutional
lender or investor that agrees to provide any portion of any Refinancing Term Loans or
Other Revolving Credit Commitments pursuant to a Refinancing Amendment in
accordance with this Section 2.14 (each, an “Additional Refinancing Lender”)
(provided that (i) solely with respect to the Refinancing Term Loans and Other Revolving
Credit Commitments, the Administrative Agent and each L/C Issuer, if applicable, shall
have consented (not to be unreasonably withheld, delayed or conditioned) to such
Lender' s or Additional Refinancing Lender’ s providing such Refinancing Term Loans or
Other Revolving Credit Commitments, as applicable, to the extent such consent, if any,
would be required under Section 10.07(b) for an assignment of Loans or Working Capital
Commitments to such Lender or Additional Refinancing Lender, (ii) with respect to
Refinancing Term Loans, any Affiliated Lender providing any Refinancing Term Loans
shall be subject to the same restrictions set forth in Section 10.07(l) as they would
otherwise be subject to with respect to any purchase by, or assignment to, such Affiliated
Lender of Term Loans and (iii) none of the Borrower, any Subsidiary of Borrower or any
Affiliated Lenders may provide Other Revolving Credit Commitments), Credit
Agreement Refinancing Indebtedness in respect of al or any portion of any Class, as
selected by the Borrower in its sole discretion, of Term Loans or Revolving Credit Loan
(or unused Revolving Credit Commitments) then outstanding under this Agreement, in
the form of Refinancing Term Loans, Refinancing Term Commitments, Other Revolving
Credit Commitments or Other Revolving Credit Loans pursuant to a Refinancing
Amendment.

(b)  The effectiveness of any Refinancing Amendment shall be subject to the
satisfaction on the date thereof of each of the conditions set forth in Section 2.13(e)(iii)
and, to the extent reasonably requested by the Administrative Agent, receipt by the
Administrative Agent of (i) customary legal opinions, board resolutions and officers
certificates consistent with those delivered on the Closing Date other than changes to
such legal opinion resulting from a change in law, change in fact or change to counsel’ s
form of opinion reasonably satisfactory to the Administrative Agent and (ii) reaffirmation
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agreements and/or such amendments to the Collateral Documents as may be reasonably
requested by the Administrative Agent in order to ensure that such Credit Agreement
Refinancing Indebtednessis provided with the benefit of the applicable Loan Documents.

(c) Each issuance of Credit Agreement Refinancing Indebtedness under
Section 2.14(a) shal be in an aggregate principal amount that is (x) not less than
$17,500,000 and (y) an integral multiple of $500,000 in excess thereof.

(d) Each of the parties hereto hereby agrees that this Agreement and the other
Loan Documents may be amended pursuant to a Refinancing Amendment, without the
consent of any other Lenders, to the extent (but only to the extent) necessary to (i) reflect
the existence and terms of the Credit Agreement Refinancing Indebtedness incurred
pursuant thereto, and (ii) effect such other amendments to this Agreement and the other
Loan Documents as may be necessary or appropriate, in the reasonable opinion of the
Administrative Agent and the Borrower, to effect the provisions of this Section 2.14, and
the Required Lenders hereby expressly authorize the Adminigtrative Agent to enter into
any such Refinancing Amendment.

(e This Section 2.14 shal supersede any provisions in Section 2.12 or
Section 10.01 to the contrary.

Section 2.15 Extension of Term Loans, Extension of Working Capital Commitments.

(a) Extension of Term Loans. The Borrower may at any time and from time to
time, inits sole discretion, request that all or a portion of the Term Loans of a given Class
(or series or tranche thereof) (each, an “ Existing Term Loan Tranche”) be amended to
extend the scheduled maturity date(s) with respect to all or a portion of any principal
amount of such Term Loans (any such Term Loans which have been so amended,
“Extended Term Loans”) and to provide for other terms consistent with this
Section 2.15. In order to establish any Extended Term Loans, the Borrower shall provide
anotice to the Administrative Agent (who shall provide a copy of such notice to each of
the Lenders under the applicable Existing Term Loan Tranche) (each, a “ Term Loan
Extension Request”) setting forth the proposed terms of the Extended Term Loans to be
established, which shall (x) be identical as offered to each Lender under such Existing
Term Loan Tranche (including as to the proposed interest rates and fees payable, and
without triggering the application of any * default stoppers,” financial tests, “ most favored
nation” provisions relating to pricing or (unless requested by the Borrower) minimum
extension condition provisions) and offered pro rata to each Lender under such Existing
Term Loan Tranche and (y) be identica to the Term Loans under the Existing Term Loan
Tranche from which such Extended Term Loans are to be amended, except that: (i) al or
any of the scheduled amortization payments of principal of the Extended Term Loans
may be delayed to later dates than the scheduled amortization payments of principa of
the Term Loans of such Existing Term Loan Tranche, to the extent provided in the
applicable Extenson Amendment; (ii) the All-In Yield with respect to the Extended
Term Loans (whether in the form of interest rate margin, upfront fees, OID or otherwise)
may be different than the All-In Yield for the Term Loans of such Existing Term Loan
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Tranche, in each case, to the extent provided in the applicable Extension Amendment;
(iii) the Extension Amendment may provide for other covenants and terms that apply
solely to any period after the Latest Maturity Date that is in effect on the effective date of



the Extension Amendment (immediately prior to the establishment of such Extended
Term Loans); and (iv) Extended Term Loans may have call protection as may be agreed
by the Borrower and the Lenders thereof; provided that no Extended Term Loans may be
optionally prepaid prior to the date on which al Term Loans with an earlier final stated
maturity (including Term Loans under the Existing Term Loan Tranche from which they
were amended) are repaid in full, unless such optiona prepayment is accompanied by at
least a pro rata optional prepayment of such other Term Loans; provided, however, that
(A) in no event shall the final maturity date of any Extended Term Loans of agiven Term
Loan Extension Series at the time of establishment thereof be earlier than the then Latest
Maturity Date of any then-existing Term Loans hereunder, (B) the Weighted Average
Life to Maturity of any Extended Term Loans of a given Term Loan Extension Series at
the time of establishment thereof shall be no shorter (other than by virtue of amortization
or prepayment of such Indebtedness prior to the time of incurrence of such Extended
Term Loans) than the remaining Weighted Average Life to Maturity of any Existing
Term Loan Tranche, (C) any such Extended Term Loans (and the Liens securing the
same) shall be permitted by the terms of the Intercreditor Agreements (to the extent any
Intercreditor Agreement is then in effect), (D) al documentation in respect of such
Extension Amendment shall be consistent with the foregoing and (E) any Extended Term
Loans may participate on a pro rata basis or a less than pro rata basis (but not greater
than pro rata basis) in any mandatory repayments or prepayments hereunder, in each case
as specified in the respective Term Loan Extension Request. Any Extended Term Loans
amended pursuant to any Term Loan Extension Reguest shall be designated a series
(each, a“Term Loan Extension Series”) of Extended Term Loans for al purposes of
this Agreement; provided that any Extended Term Loans amended from an Existing
Term Loan Tranche may, to the extent provided in the applicable Extension Amendment,
be designated as an increase in any previously established Term Loan Extension Series
with respect to such Existing Term Loan Tranche. Each Term Loan Extension Series of
Extended Term Loans incurred under this Section 2.15 shall be in an aggregeate principal
amount that is not less than $16,000,000.

(b) Extension of Working Capital Commitments. The Borrower may at any
time and from time to time request that all or a portion of the Working Capital
Commitments of a given Class (each, an “Existing Working Capital Tranche”) be
amended to extend the Maturity Date with respect to all or a portion of any principal
amount of such Working Capital Commitments (any such Working Capital
Commitments which have been so amended, “Extended Working Capital
Commitments™) (including, for avoidance of doubt, with respect to Extended L/C Loans
and Extended Working Capital Loans) and to provide for other terms consistent with this
Section 2.15. In order to establish any Extended Working Capital Commitments, the
Borrower shall provide a notice to the Administrative Agent (who shall provide a copy of
such notice to each of the Lenders under the applicable Existing Working Capital
Tranche) (each, a "Working Capital Extension Request”) setting forth the proposed
terms of the Extended Working Capital Commitments to be established, which shal (x)
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be identical as offered to each Lender under such Existing Working Capita Tranche
(including as to the proposed interest rates and fees payable) and offered pro rata to each
Lender under such Existing Working Capital Tranche and (y) be identical to the Working
Capital Commitments under the Existing Working Capital Tranche from which such
Extended Working Capital Commitments are to be amended, except that: (i) the Maturity
Date of the Extended Working Capital Commitments may be delayed to alater date than
the Maturity Date of the Working Capita Commitments of such Existing Working
Capital Tranche, to the extent provided in the applicable Extension Amendment; (ii) the
All-In Yield with respect to extensions of credit under the Extended Working Capital
Commitments (whether in the form of interest rate margin, upfront fees, commitment
fees, OID or otherwise) may be different than the All-In Yield for extensions of credit
under the Working Capital Commitments of such Existing Working Capital Tranche, in
each case, to the extent provided in the applicable Extension Amendment; (iii) the
Extension Amendment may provide for other covenants and terms that apply solely to
any period after the Latest Maturity Date that is in effect on the effective date of the
Extension Amendment (immediately prior to the establishment of such Extended
Working Capital Commitments); and (iv) al borrowings under the applicable Working
Capital Commitments (i.e., the Existing Working Capital Tranche and the Extended
Working Capital Commitments of the applicable Working Capital Extension Series) and
repayments thereunder shal be made on a pro rata basis (except for (1) payments of
interest and fees at different rates on Extended Working Capital Commitments (and
related outstandings) and (II) repayments required upon the Maturity Date of the
non-extending Working Capita Commitments); provided, further, that (A) in no event
shdl the fina maturity date of any Extended Working Capital Commitments of a given
Working Capital Extension Series at the time of establishment thereof be earlier than the
then Latest Maturity Date of any other Working Capital Commitments hereunder, (B) any
such Extended Working Capital Commitments (and the Liens securing the same) shall be
permitted by the terms of the Intercreditor Agreements (to the extent any Intercreditor
Agreement is then in effect) and (C) all documentation in respect of such Extension
Amendment shall be consistent with the foregoing. Any Extended Working Capital
Commitments amended pursuant to any Working Capital Extension Request shall be
designated a series (each, a “Working Capital Extension Series”) of Extended Working
Capital Commitments for all purposes of this Agreement; provided that any Extended
Working Capital Commitments amended from an Existing Working Capital Tranche
may, to the extent provided in the applicable Extension Amendment, be designated as an
increase in any previoudy established Working Capital Extension Series with respect to
such Existing Working Capital Tranche. Each Working Capital Extension Series of
Extended Working Capital Commitments incurred under this Section 2.15 shall be in an
aggregate principal amount that is not less than $1,500,000.

(c) Extension Request. The Borrower shall provide the applicable Extension
Request at least ten (10) days prior to the date on which Lenders under the Existing Term
Loan Tranche or Existing Working Capital Tranche, as applicable, are requested to
respond, and shall agree to such procedures, if any, as may be established by, or
acceptable to, the Administrative Agent, in each case acting reasonably to accomplish the
purposes of this Section 2.15. No Lender shall have any obligation to agree to have any of
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its Term Loans of any Existing Term Loan Tranche amended into Extended Term Loans
or any of its Working Capital Commitments amended into Extended Working Capital
Commitments, as applicable, pursuant to any Extension Request. Any Lender holding a



Loan under an Existing Term Loan Tranche (each, an “Extending Term Lender™)
wishing to have all or aportion of its Term Loans under the Existing Term Loan Tranche
subject to such Extension Request amended into Extended Term Loans and any Working
Capital Lender (each, an “Extending Working Capital Lender™) wishing to have all or
a portion of its Working Capital Commitments under the Existing Working Capital
Tranche subject to such Extension Request amended into Extended Working Capital
Commitments, as applicable, shall notify the Administrative Agent (each, an “Extension
Election™) on or prior to the date specified in such Extension Reguest of the amount of
its Term Loans under the Existing Term Loan Tranche or Working Capital Commitments
under the Existing Working Capital Tranche, as applicable, which it has elected to
request be amended into Extended Term Loans or Extended Working Capita
Commitments, as applicable (subject to any minimum denomination requirements
imposed by the Administrative Agent). In the event that the aggregate principal amount
of Term Loans under the Existing Term Loan Tranche or Working Capital Commitments
under the Existing Working Capitd Tranche, as applicable, in respect of which
applicable Term Lenders or Working Capita Lenders, as the case may be, shal have
accepted the relevant Extension Request exceeds the amount of Extended Term Loans or
Extended Working Capital Commitments, as applicable, requested to be extended
pursuant to the Extension Request, Term Loans or Working Capital Commitments, as
applicable, subject to Extension Elections shall be amended to Extended Term Loans or
Extended Working Capital Commitments, as applicable, on a pro rata basis (subject to
rounding by the Administrative Agent, which shall be conclusive) based on the aggregate
principd amount of Term Loans or Working Capitad Commitments, as applicable,
included in each such Extension Election.

(d) Extension Amendment. Extended Term Loans and Extended Working
Capital Commitments shall be established pursuant to an amendment (each, an
“Extension Amendment”) to this Agreement among the Borrower, the Administrative
Agent and each Extending Term Lender or Extending Working Capital Lender, as
applicable, providing an Extended Term Loan or Extended Working Capital
Commitment, as applicable, thereunder, which shall be consistent with the provisions set
forth in Section 2.15(a) or (b) above, respectively (but which shal not require the consent
of any other Lender). The effectiveness of any Extension Amendment shall be subject to
the satisfaction on the date thereof of the conditions set forth in Section 4.03 and, to the
extent reasonably requested by the Administrative Agent, receipt by the Administrative
Agent of (i) legal opinions, board resolutions and officers’ certificates consistent with
those delivered on the Closing Date other than changes to such legal opinion resulting
from a change in law, change in fact or change to counsel’ s form of opinion reasonably
satisfactory to the Administrative Agent and (ii) resffirmation agreements and/or such
amendments to the Collateral Documents as may be reasonsbly requested by the
Administrative Agent in order to ensure that the Extended Term Loans or Extended
Working Capital Commitments, as applicable, are provided with the benefit of the
applicable Loan Documents. The Borrower may, at its election, specify as a condition to
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consummating any Extension Amendment that a minimum amount (to be determined and
specified in the relevant Extension Request in the Borrower’ s sole discretion and as may
be waived by the Borrower) of Term Loans or Working Capital Commitments (as
applicable) of any or all applicable Classes be tendered. The Administrative Agent shall
promptly notify each Lender as to the effectiveness of each Extension Amendment. Each
of the parties hereto hereby agrees that this Agreement and the other Loan Documents
may be amended pursuant to an Extension Amendment, without the consent of any other
Lenders, to the extent (but only to the extent) necessary to (i) reflect the existence and
terms of the Extended Term Loans or Extended Working Capital Commitments, as
applicable, incurred pursuant thereto, (ii) modify the scheduled repayments set forth in
Section 2.06 with respect to any Existing Term Loan Tranche subject to an Extension
Election to reflect areduction in the principal amount of the Term Loans thereunder in an
amount equal to the aggregate principal amount of the Extended Term Loans amended
pursuant to the applicable Extension (with such amount to be applied ratably to reduce
scheduled repayments of such Term Loans required pursuant to Section 2.06), (iii)
modify the prepayments set forth in Section 2.04 to reflect the existence of the Extended
Term Loans and the application of prepayments with respect thereto, (iv) make such
other changes to this Agreement and the other Loan Documents consistent with the
provisions and intent of the second paragraph of Section 10.01 (without the consent of
the Required Lenders called for therein) and (v) effect such other amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the
reasonable opinion of the Administrative Agent and the Borrower, to effect the
provisions of this Section 2.15, and the Required Lenders hereby expressy authorize the
Administrative Agent to enter into any such Extension Amendment.

(e No conversion of Loans pursuant to any Extension in accordance with this
Section 2.15 shall constitute an optional or mandatory payment or prepayment for
purposes of this Agreement.

(f) This Section 2.15 shall supersede any provisions in Section 2.12 or
Section 10.01 to the contrary.

Section 2.16 Collateral  Accounts, Distribution Account and Equity Contribution
Account,

(@ Establishment of Collateral Accounts. On or prior to the Closing Date the
Borrower shall establish each of the Collateral Accounts pursuant to the Depositary
Agreement. Notwithstanding any provision of Section2.16 to the contrary, assels
credited to a Collateral Account may be invested, liquidated and reinvested in cash and
Cash Equivalents from time to time in accordance with the Depositary Agreement.

(b) Deposits into and Maintenance of the Debt Service Reserve Account, the
Payment Account and the Required Contributions Reserve Account.

() On and after the Term Conversion Date, the Borrower shall (x)
deposit (or shall cause to be deposited) cash and Cash Equivaents into the Debt
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Service Reserve Account and/or (y) cause one or more DSR Letters of Credit to
be issued for the benefit of the Collateral Agent (for the benefit of the Secured
Parties), such that, after giving effect thereto, the Funded DSR equals the DSR



Requirement as of the applicable date of determination. For the avoidance of
doubt, that no Default or Event of Default shall be deemed to have occurred on
account of any DSRA Deficiency Event.

(i) The Borrower shall deposit in the Payment Account al amounts
required to be transferred from the Revenue Account in accordance with
Section 2.16(i)(iv) and Section 2.16(i)(v).

(i)  The Borrower shall deposit in the Required Contributions Reserve
Account the proceeds of any Initial Term Loans or Term Conversion Date Term
Loans drawn as of the Term Conversion Date.

(c) Deposits into the Revenue Account; Maintenance of the Revenue Account.

On and after the Closing Date, the Borrower shall deposit all Revenues, promptly after
receipt thereof, into the Revenue Account for application in accordance with
Section 2.16(i). Subject to Section 2.16(b)(iii), proceeds of al Initial Term Loans shall
be deposited into the Revenue Account.

(d) Deposits in the Equity Commitment Account; Maintenance of Equity

Commitment Account,

KE73718588-20

0] On and after the Closing Date and until the date that each Equity
Commitment L/C is drawn in accordance with Section 2.16(b)(iii), the Borrower
shall cause one or more Equity Commitment L/Cs to be issued for the benefit of
the Collateral Agent (for the benefit of the Secured Parties), such that the sum of
all cash and Cash Equivalents credited to the Equity Commitment Account plus
Available Draw Amounts under the Equity Commitment L/Cs equals the total
Equity Contribution amount as of the applicable date of determination. The
Borrower shall maintain the Equity Commitment L/Cs outstanding as of the Term
Conversion Date until such time as the amounts in the Required Contributions
Reserve Account equal zero ($0). The Administrative Agent shall, upon any
reguest by the Borrower with respect to any period, direct the Collateral Agent to
deliver a reduction certificate in the form attached to the applicable Equity
Commitment L/C if the conditions for reduction specified herein and therein are
satisfied.

(i) the Sponsors shall be entitled to make Equity Commitment L/C
Reducing Contributions, and the proceeds thereof shall be deposited into the
Equity Commitment Account for application in accordance with Section 2.16(1);
provided that the Collateral Agent shall, following delivery by the Borrower to the
Administrative Agent and the Collateral Agent of an Officers’ Certificate
specifying the amount of Equity Commitment L/C Reducing Contributions so
deposited, ddliver a reduction certificate in the form attached to the applicable
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Equity Commitment LC to each Equity Commitment L/C whereby the Available
Draw Amount in respect of each such Equity Commitment L/C shall be reduced
by the amount of such Equity Commitment L/C Reducing Contributions on a pro
rata basis as among all Equity Commitment L/Cs (unless otherwise requested by
the Borrower in such Officer’'s Certificate and approved by the Administrative

Agent); and

(i)  Upon the written instruction of the Administrative Agent, the
Collateral Agent shall draw upon al Equity Commitment L/Cson apro rata basis
(which proceeds shall be deposited by the Collateral Agent into the Equity
Commitment Account for application in accordance with Section 2.16(1));
provided that the Administrative Agent shal not direct the Collateral Agent to
draw upon the Equity Commitment L/C except as follows: (1) if such Equity
Commitment L/C is not replaced (x) 30 days prior to the Equity Commitment L/C
Expiry Date or (y) 30 days after the issuer thereof ceases to be an Acceptable L/C
Issuer, in an aggregate amount equal to the Available Draw Amount thereunder;
(2) upon the acceleration of the Term Loans, up to the Available Draw Amount
thereunder and (3) after the Term Loan Facility has been fully drawn or if
Borrower fails to fulfill the conditions precedent set forth in Section 4.03, to fund
the Borrower's Required Contribution to the extent not funded directly by the
Borrower.

(e Deposits into the Extraordinary Proceeds Account; Maintenance of the
Extraordinary Proceeds Account. On and after the Closing Date, al Extraordinary
Proceeds shall be deposited into the Extraordinary Proceeds Account.

() Deposits into the Distribution Suspense Account; Maintenance of the
Distribution Suspense Account. If the Restricted Payment Conditions have not been
satisfied, all amounts remaining in Revenue Account after al payments in levels First
through Ninth of Section 2.16(i) shall be deposited in the Distribution Suspense Account.

(@) Depositsinto the Excluded Accounts.

(i) If the Restricted Payment Conditions have been satisfied, all
amounts remaining in Revenue Account after all paymentsin levels First through
Ninth of Section 2.16(i) shall be deposited in the Distribution Account.

(i) The Borrower shall deposit into the Equity Contribution Account
any Excluded Proceeds.

(h) Withdrawals from Debt Service Reserve Account; Drawings on DSR
Letters of Credit; Withdrawals from the Payment Account; Withdrawals from the
Required Contributions Reserve Account.

0] (A) Withdrawa s may only be made from the Debt Service Reserve
Account (1) to the extent that the Borrower does not have sufficient funds to pay
amounts of scheduled principa or interest on the Term Loans then due, in which
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DSRA Overfunding Event has occurred, to the extent of excess funds in the Debt
Service Reserve Account (without duplication of any such excess amounts
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applied to reduce the Available Draw Amount under any DSR Letter of Credit
pursuant to Section 2.16(h)(i)(C), in which case such excess may be withdrawn
and deposited into the Distribution Suspense Account or, if the Restricted
Payment Conditions are then satisfied, the Distribution Account, (B) if at any time
the Borrower fails to make any payment of scheduled principa or interest on the
Term Loans as and when the same shall be due (after giving effect to all

applicable grace periods), the Collateral Agent (as directed by the Administrative
Agent) may direct the Borrower, as applicable, to withdraw such amount from the
Debt Service Reserve Account (and, if amounts on deposit in the Debt Service
Reserve Account are insufficient to make such payment, the Collateral Agent (as
directed by the Administrative Agent) may draw on the DSR Letters of Credit on
a pro rata basis) and apply such amounts to the payment of such principa or
interest, and to the extent such amounts are sufficient to cover the defaulted
principal or interest, no Default or Event of Default shall occur or be deemed to
have occurred with respect thereto, and (C) notwithstanding anything to the
contrary in this Agreement, the Borrower may from time to time deliver a
certificate of a Responsible Officer of the Borrower directing the Collateral Agent
to reduce the Available Draw Amount under al DSR Letters of Credit and
specifying the amount of such reduction, and the Collateral Agent agrees,

promptly after receipt thereof, to deliver to each L/C Issuer certificate in the form
of Exhibit C to the DSR Letter of Credit (or, if not in the form of Exhibit N-2,
such other comparable form attached to the DSR Letter of Credit) whereby the
Available Draw Amount under al DSR Letters of Credit shall be reduced on a
pro rata basis and on an aggregate dollar-for-dollar basis in an amount equal to
such amount specified by the Borrower up to the amount of Available Cash
deposited into the Debt Service Reserve Account, provided, that after giving
effect to any reduction in the Available Draw Amount of all of the DSR Letters of
Credit, no DSRA Deficiency Event shall occur.

(i) Withdrawals from the Payment Account shall be made on each
Quarterly Payment Date and transferred to Administrative Agent in an amount
sufficient, together with all amounts to be transferred to the Administrative Agent
on such Quarterly Payment Date pursuant to Section 2.16(i)(iv) and
Section 2.16(i)(v), to pay the Interest and Fee Amounts and the Principa Payment
Amounts then due and payable.

(i)  Withdrawals from the Required Contributions Reserve Account
shall be made (A) on any Monthly Date and transferred to any Person designated
by the Borrower for receipt of any amount of Required Contributions then due
and owing (or to become due prior to the next succeeding Monthly Date) to such
Person, and (B) upon receipt by the Administrative Agent of a certificate from the
Independent Engineer providing confirmation (1) of the total cost of the Project
incurred through “ Final Completion” (as defined in the EPC Contract), (1) that no
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invoices pertaining to the construction and commissioning of the Project remain
outstanding and (l11) that the Borrower does not expect any additional capita calls
from the Double E Joint Venture, and transferred to the Distribution Account.

(i) Withdrawals from the Revenue Account. Amounts on deposit in the

Revenue Account shal be available to the Borrower from time to time for withdrawal
and application to the extent available at the following times and in the following order
of priority (with no payment referred to in each clause below being made until all
amounts referred to in the clauses preceding it have been made):

KE#3718588-20

(i) First, to the extent then due and payable, to pay Operating
Expenses and the Borrower's good faith estimate of the Operating Expenses
reasonably expected to be due and payable before the next Monthly Date (as
certified in the applicable Withdrawal/Transfer Certificate); provided, that in no
event may Operating Expenses paid under this clause (i) that are allocated to or
payable to any Affiliate of Borrower (as opposed to Operating Expenses directly
paid by Borrower to unaffiliated third parties) exceed $350,000 in any calendar
year,

(i) Second, to the extent due and payable, to the Administrative Agent
an amount sufficient to pay the costs, indemnities, administrative fees and
expenses (including fees, charges and disbursements of counsel) with respect to
the Pari Passu Permitted Debt and any Secured Interest Rate Hedge Agreement
entered into in connection therewith and such amounts becoming due and payable
before the next Monthly Date;

(iii)  Third, to the extent a Required Contribution is required to be made
by the Borrower under the JV LLC Agreement, to fund such Required
Contribution, provided that the amount on deposit in or credited to the Required
Contributions Reserve Account equals zero ($0) (taking into account any
concurrent transfers made from the Required Contributions Reserve Account);

(iv)  Fourth, (A) if such Monthly Date is a Quarterly Payment Date, to
the extent then due and payable, to the Administrative Agent an amount
sufficient, together with all amounts then on deposit in the Payment Account, to
pay the Interest and Fee Amounts, and (B) if such Monthly Date is not a Quarterly
Payment Date, to withdraw and transfer to the Payment Account an amount equal
to one-third (1/3) of the amount of any Interest and Fee Amounts reasonably
expected to be due and payable on the next Quarterly Payment Date;

(V) Fifth, (A) if such Monthly Date is a Quarterly Payment Date, to the
extent then due and payable, to the Administrative Agent an amount sufficient,
together with all amounts then on deposit in the Payment Account after giving
effect to the amounts required to be deposited therein pursuant to
Section 2.16(i)(iv), to pay the Principad Payment Amounts, and (B) if such
Monthly Date is not a Quarterly Payment Date, to withdraw and transfer to the
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Principal Payment Amounts reasonably expected to be due and payable on the
next Quarterly Payment Date;
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(vi)  Sixth, to the extent then due and payable, to pay Working Capital
Loans, L/C Loans and Unreimbursed Amounts then outstanding;

(vii)  Seventh, on each Quarterly Payment Date on and after the Initial
Quarterly Payment Date, transfer to the Debt Service Reserve Account an amount
necessary to cause the Funded DSR to equa the DSR Requirement and,
thereafter, to fund any similar debt service reserve for any Additional Pari Passu
Permitted Debt;

(viii)  Eighth, to the extent remaining unpaid after the application of
amounts in the Extraordinary Proceeds Accounts pursuant to Section 2.16(k), to
make mandatory prepayments of the Pari Passu Permitted Debt as set forth in
Section 2.04(b) and, thereafter, to make optional prepayments of any other
Indebtedness outstanding at such time, including for purposes of Section 8.01(0);

(iX)  Ninth, to the (A) payment of principal, interest and fees due and
payable, in connection with any Other Permitted Debt, (B) Swap Termination
Payments due and payable with respect to any Other Permitted Debt, and (C)
mandatory or optional prepayments of Other Permitted Debt; and

(x) Tenth, any excess amounts on deposit in the Revenue Account
shall be transferred (A) if the Restricted Payment Conditions are satisfied, to an
Excluded Account of the Borrower to be applied in any way not prohibited by the
Loan Documents; and (B) if the Restricted Payment Conditions are not then
satisfied, to the Distribution Suspense Account for application in accordance with
Section 2.16()).

()  Withdrawals from the Distribution Suspense Account.

() After the satisfaction of the Redtricted Payment Conditions,
amounts in the Distribution Suspense Account shall be withdrawn from the
Distribution Suspense Account and released to an Excluded Account of the
Borrower or to the account of any other Person, in each case to be applied in any
way not prohibited by the Loan Documents.

(i) If the Restricted Payment Conditions have not been satisfied for
six consecutive Quarterly Payment Dates, then any such amounts standing to the
balance of the Distribution Suspense Account that have been standing to the
balance thereof for six consecutive Quarterly Payment Dates shall be withdrawn
from the Distribution Suspense Account and applied to make a prepayment
pursuant to Section 2.04(b)(i); provided that, if the Restricted Payment Condition
sat forth at clause (f) of the definition thereof has not been satisfied for four
consecutive Quarterly Payment Dates, then such amounts standing to the balance
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of the Distribution Suspense Account that have been standing to the balance
thereof for four consecutive Quarterly Payment Dates shall be withdrawn from the
Distribution Suspense Account and applied to make a prepayment pursuant to
Section 2.04(b)(i).

(i)  If a time, there are insufficient funds in the Revenue Account to
make payments pursuant to clause First through Eighth of Section 2.16(i),
amounts in the Distribution Suspense Account shall be withdrawn from the
Distribution Suspense Account and deposited into the Revenue Account to be
applied in accordance with Section 2.16(i) until such shortfall is resolved.

(k) Withdrawals from Extraordinary Proceeds Account. Withdrawas from
the Extraordinary Proceeds Account may only be made (i) to make mandatory
prepayments in accordance with Section 2.04(b) or (ii) in the case of Declined Proceeds,
to be deposited in the Revenue Account for application in accordance with

Section 2.16(i).

()} Withdrawals from Equity Commitment Account. Withdrawals may only be
made from the Equity Commitment Account (i) if an Equity Overfunding Event has
occurred, to the extent of excess funds in the Equity Commitment Account or (ii) in order
to deposit such proceeds into the Revenue Account for application in accordance with

clauses (i) through (vi) of Section 2.16(i).

(m)  Withdrawals from the Equity Contribution Account. Borrower may
withdraw from the Equity Contribution Account amounts in its discretion from time to
time to transfer to the account of any other Person to be applied in any way not prohibited
by the Loan Documents; provided, that any amounts remaining on deposit in the Equity
Contribution Account for more than ninety (90) days after initia receipt by Borrower
shall be required to be transferred from the Equity Contribution Account, at the
Borrower' s discretion, to the Revenue Account, to be invested in the Double E Joint
Venture subject to compliance with the terms of this Agreement in connection therewith,
or to the account of any other Person to be applied in any way not prohibited by the Loan
Documents; provided, further, that proceeds of a Capital Contribution made under (and
as defined in) Section 4.1(b) of the JV LLC Agreement shall be applied first for purposes
of making any Required Contributions and then for any other use permitted hereunder.

(n) General Withdrawal Procedure. Borrower shall deliver to Administrative
Agent and Collateral Agent for purposes of any withdrawal or transfer from any
Collateral Account no later than fivetwo (52) Business Days prior to any date pursuant to
which funds are expresdy reguired or permitted to be withdrawn from a Collateral
Account an Officers’ Certificate of the Borrower in the form attached to the Depositary
Agreement (a“ Withdrawal/Transfer Certificate™) specifying:

(i) each Collateral Account from which a withdrawal or transfer is
requested and, in the case of any transfer, the relevant Collatera Account(s) to
which, and/or other Person(s) or accounts to whom, such transfer is to be made;
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(i) the amount requested to be withdrawn or transferred from each
such Collateral Account;



(1) the relevant Business Day on which such withdrawal or transfer is
to be made;

(iv)  thepurpose for which the amount so withdrawn or transferred isto
be applied (if not evident from the nature of the payment or identity of the
intended payee); and

(v) all other information and certifications required to be provided in
such Officers Certificate under, or to evidence compliance with, the relevant
provisions of this Section 2.16.

Administrative Agent may, in consultation with Borrower, make such corrections to such
Withdrawal/Transfer Certificate as Administrative Agent reasonably deems necessary to satisfy
the requirements of this Agreement. Borrower shall furnish a copy of such Withdrawal/Transfer
Certificate (or such amended or corrected certificate reasonably satisfactory to the Borrower, as
applicable), in each case following execution thereof by Administrative Agent, to the Depositary
Bank at least threeone (31) Business BaysDay prior to the withdrawal date set forth therein.
Notwithstanding any other provision of this Agreement to the contrary, if at any time Borrower
fails to timely submit or cause to be timely submitted such a Withdrawal/Transfer Certificate for
the withdrawal, transfer or payment of amounts to any Collatera Account or Person,
Administrative Agent may (but shall not be obligated to), after notice in writing to the Borrower
of, and a reasonable opportunity to cure, such failure, or may direct Depositary Bank in writing
to, effect any withdrawal, transfer or payment, as the case may be, of any amounts then due and
payable or required to be transferred pursuant to the terms of this Agreement or any other Loan
Document (it being understood that the Depositary Bank shall have no obligation to effect such
transfer unless required to do so pursuant to the Depositary Agreement).

(0) Exercise of Remedies. Notwithstanding any provision to the contrary
contained in this Section 2.16, during the continuance of an Event of Default and the
exercise of control over the Collatera Accounts by the Collateral Agent and the
Depositary Bank pursuant to the Depositary Agreement, the Collateral Agent shall (and
shall direct the Depositary Bank, on behalf of the Secured Parties, to) apply amounts on
deposit in the Collateral Accounts as provided in Section 8.03.

(p) Depositary Agreement. In the event of any conflict between the provisions
set forth in this Section 2.16 and those set forth in the Depositary Agreement, the
provisions of the Depositary Agreement shall supersede and control the terms and
provisions of this Section 2.16.

Section 2.17 Defaulting Lenders.
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(@ Adjustments. Notwithstanding anything to the contrary contained in this

Agreement, if any Lender becomes a Defaulting Lender, then, until such time as such
Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:

KE#3718588-20

0] Waivers _and Amendments. Such Defaulting Lender’s right to
approve or disapprove any amendment, waiver or consent with respect to this
Agreement shall be restricted as set forth in Section 10.01.

(i) Reallocation of Payments. Any payment of principal, interest, fees
or other amounts received by the Administrative Agent for the account of such
Defaulting Lender (whether optional or mandatory, at maturity, pursuant to

Article VIl or otherwise), shall be gpplied at such time or times as may be

determined by the Administrative Agent as follows: first, to the payment of any
amounts owing by such Defaulting Lender to the Administrative Agent
hereunder; second, to the payment on a pro rata basis of any amounts owing by
such Defaulting Lender to L/C Issuers hereunder; third, if so determined by the
Administrative Agent or requested by any L/C Issuer, to be held as Cash
Collatera for Fronting Exposure with respect to such Defaulting Lender and
future funding obligations of such Defaulting Lender of any participation in any
Letter of Credit, in each case in accordance with Section 2.17(c); fourth, as the
Borrower may request (so long as no Default or Event of Default has occurred
and is continuing), to the funding of any Loan in respect of which such Defaulting
Lender has failed to fund its portion thereof as required by this Agreement, as
determined by the Administrative Agent; fifth, if so determined by the
Administrative Agent and the Borrower, to be held in a non-interest bearing
deposit account and released pro rata in order to (x) satisfy obligations of such
Defaulting Lender to fund Loans under this Agreement and (y) Cash Collateralize
the L/C Issuers' future Fronting Exposure with respect to such Defaulting Lender
with respect to future Letters of Credit issued under this Agreement in accordance
with Section 2.17(c); sixth, to the payment of any amounts owing to the Lenders
or the L/C Issuers as aresult of any judgment of a court of competent jurisdiction
obtained hy any Lender or any L/C Issuer or against such Defaulting Lender as a
result of such Defaulting Lender’ s breach of its obligations under this Agreement;
seventh, so long as no Default or Event of Default has occurred and is continuing,
to the payment of any amounts owing to the Borrower as aresult of any judgment
of a court of competent jurisdiction obtained by the Borrower against such
Defaulting Lender as a result of such Defaulting Lender’ s breach of its obligations
under this Agreement; and eighth, to such Defaulting Lender or as otherwise
directed by a court of competent jurisdiction; provided that if (x) such payment is
a payment of the principa amount of any Loans or L/C Borrowings in respect of
which such Defaulting Lender has not fully funded its appropriate share and (y)
such Loans or L/C Borrowings were made at atime when the conditions set forth
in Section 4.03 were satisfied or waived, such payment shall be applied soldy to
pay the Loans of, and L/C Borrowings owed to, all Non-Defaulting Lenders on a
pro rata basis prior to being applied to the payment of any Loans of, or L/C
Borrowings owed to, such Defaulting Lender. Any payments, prepayments or
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Lender, and each Lender irrevocably consents hereto.

(i)  Certain Fees. Such Defaulting Lender (x) shall not be entitled to
receive any commitment fee pursuant to Section 2.08(a) for any period during
which that Lender is a Defaulting Lender (and the Borrower shall not be required
to pay any such fee that otherwise would have been required to have been paid to
such Defaulting Lender) and (y) shall be limited in its right to receive Letter of
Credit fees as provided in Section 2.03(h). Each Defaulting Lender shal be
entitled to receive such fees for any period during which that Lender is a
Defaulting Lender only to the extent allocable to its Pro Rata Share of the stated
amount of Letters of Credit for which it has provided Cash Collateral pursuant to
Section 2.17(c). With respect to any such fee not required to be paid to any
Defaulting Lender pursuant to this Section 2.17(a)(iii), the Borrower shall (x) pay
to each Non-Defaulting Lender that portion of any such fee otherwise payable to
such Defaulting Lender with respect to such Defaulting Lender’ s participation in
Fronting Exposure that has been reallocated to such Non-Defaulting Lender
pursuant to the terms of this Agreement, and (y) pay to the L/C Issuer the amount
of any such fee otherwise payable to such Defaulting Lender to the extent
alocableto the L/C Issuer' s Fronting Exposure to such Defaulting Lender, and (2)
not be required to pay the remaining anount of any such fee.

(iv)  Reallocation of Pro Rata Share to Reduce Fronting Exposure.
During any period in which there is a Defaulting Lender, for purposes of
computing the amount of the obligation of each Non-Defaulting Lender to
acquire, refinance or fund participations in Letters of Credit pursuant to
Section 2.03, the “Pro Rata Share” of each Non-Defaulting Lender’ s L/C Loans
and L/C Obligations shal be computed without giving effect to the Working
Capital Commitment of such Defaulting Lender; provided that (i) each such
reallocation shall be given effect only if, at the date the applicable Lender
becomes a Defaulting Lender, no Default or Event of Default has occurred and is
continuing; and (ii) the aggregate obligation of each Non-Defaulting Lender to
acquire, refinance or fund participations in Letters of Credit shall not exceed the
positive difference, if any, of (1) the Working Capitd Commitment of that
Non-Defaulting Lender minus (2) the aggregate Qutstanding Amount of the
Working Capital Loans and L/C Loans of that Lender. No reallocation hereunder
shal congtitute a waiver or release of any claim of any party hereunder against a
Defaulting Lender arising from that Lender having become a Defaulting Lender,
including any clam of a Non-Defaulting Lender as a result of such
Non-Defaulting Lender’ s increased exposure following such reallocation. If the
alocation described in this clause (iv) cannot, or can only partidly, be effected,
the Borrower shal, without pregudice to any right or remedy avalable to it
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hereunder or under law, Cash Collateralize each L/C Issuer's Fronting Exposure
in accordance with the procedures set forth in Section 2.17(c).

(b) Defaulting Lender Cure. If the Borrower, the Administrative Agent, and
the L/C Issuers agree in writing in their sole discretion that a Defaulting Lender should no
longer be deemed to be a Defaulting Lender, the Administrative Agent will so notify the
parties hereto, whereupon as of the effective date specified in such notice and subject to
any conditions set forth therein (which may include arrangements with respect to any
Cash Collatera), that Lender will, to the extent applicable, purchase that portion of
outstanding Working Capital Loans and L/C Loans of the other Lenders or take such
other actions as the Administrative Agent may determine to be necessary to cause the
Working Capital Loans and L/C Loans and funded and unfunded participations in Letters
of Credit to be held on a pro rata basis by the Lenders in accordance with their Pro Rata
Share (without giving effect to Section 2.17(a)(iv)) whereupon that Lender will cease to
be a Defaulting Lender; provided that no adjustments will be made retroactively with
respect to fees accrued or payments made by or on behalf of the Borrower while that
Lender was a Defaulting Lender; and provided, further, that except to the extent
otherwise expressly agreed by the affected parties, no change hereunder from Defaulting
Lender to Lender will constitute a waiver or release of any claim of any party hereunder
arising from that Lender’ s having been a Defaulting Lender.

(c) Obligation to Cash Collateralize.

(i) At any time that there shall exist a Defaulting Lender, within one
(1) Business Day following the written request of the Administrative Agent or any
L/C Issuer (with a copy to the Administrative Agent), the Borrower shall Cash
Collateralize the L/C Issuers Fronting Exposure with respect to such Defaulting
Lender (determined after giving effect to waterfall priority level fourth in
Section 2.17(a)(ii) and any Cash Collateral provided by such Defaulting Lender)
in an amount not less than the Minimum Collatera Amount.

(i) The Borrower, and to the extent provided by any Defaulting
Lender, such Defaulting Lender, hereby grants to the Administrative Agent, for
the benefit of the L/C Issuers, and agrees to maintain, a first priority security
interest in al such Cash Collateral as security for the Defaulting Lender’s
obligation to fund participations in respect of Fronting Exposure, to be applied
pursuant to clause (iii) below. If a any time the Administrative Agent determines
that Cash Collateral is subject to any right or claim of any Person other than the
Administrative Agent and the L/C Issuers as herein provided (subject to Permitted
Liens), or that the total amount of such Cash Collatera is less than the Minimum
Collatera Amount the Borrower will, promptly upon demand by the
Administrative Agent, pay or provide to the Administrative Agent additional Cash
Collateral in an amount to eliminate such deficiency (after giving effect to any
Cash Collateral provided by the Defaulting Lender).
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(iii)  Notwithstanding anything to the contrary contained in this
Agreement, Cash Collateral provided under this Section 2.17 in respect of Letters
of Credit shall be applied to the satisfaction of the Defaulting Lender’ s obligation



to fund participations in respect of Fronting Exposure (including, as to Cash
Collateral provided by a Defaulting Lender, any interest accrued on such
obligation) for which the Cash Collateral was so provided, prior to any other
application of such property as may otherwise be provided for herein.

(iv)  Cash Collateral (or the appropriate portion thereof) provided to
reduce any L/C Issuer’ s Fronting Exposure shall no longer be required to be held
as Cash Collateral pursuant to this Section following (i) the elimination of the
applicable Fronting Exposure (including by the termination of Defaulting Lender
status of the applicable Lender), or (ii) the determination by the Administrative
Agent and each L/C Issuer that there exists excess Cash Collateral; provided that,
subject to the terms of this Section 2.17, the Person providing Cash Collatera and
each L/C Issuer may agree that Cash Collatera shall be held to support future
anticipated Fronting Expostire or other obligations.

ARTICLE I
TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY

Section 3.01 Taxes.

(a) Any and al payments made by or on account of the Borrower under any
Loan Document shall be made free and clear of and without deduction or withholding for
any and all present or future taxes, duties, deductions, levies, imposts, fees, assessments
or withholdings (including backup withholding) or similar charges imposed by any
Governmental Authority including any interest, penalties and additions to tax thereto
(collectively “Taxes"), except as required by applicable Law. If the applicable
Withholding Agent shall be required by any Law (as determined in the good faith
discretion of the applicable Withholding Agent) to deduct or withhold any Taxes from or
in respect of any sum payable under any Loan Document to any Agent or any Lender, (i)
to the extent the Tax in question is an Indemnified Tax, the sum payable by the Borrower
shall be increased as necessary so that after making all required deductions or
withholdings (including deductions or withholding of an Indemnified Tax applicable to
additional sums payable under this Section 3.01), each of such Agent and such Lender
receives an amount equal to the sum it would have received had no such deductions or
withholding been made, (ii) the applicable Withholding Agent shall make such
deductions or withholding, and (iii) the applicable Withholding Agent shall pay the full
amount deducted or withheld to the relevant Governmenta Authority in accordance with
applicable Laws.

(b)  The Borrower agrees to indemnify each Agent and each Lender for (i) the
full amount of any Indemnified Taxes payable by such Agent or such Lender (including
Indemnified Taxes imposed on or aitributable to amounts payable under this
Section 3.01) and (ii) any reasonable expenses arising therefrom or with respect thereto,
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in each case whether or not such Taxes were correctly or legally imposed or asserted by
the relevant Governmental Authority. A certificate as to the amount of such payment or
liability prepared in good faith by such Agent or Lender (or by the Administrative Agent
on behalf of such Lender) shall be conclusive absent manifest error.

(c) Each Lender shdl, at such times as are reasonably requested by the
Borrower or the Administrative Agent, provide the Borrower and the Administrative
Agent with any documentation prescribed by Law certifying as to any entitlement of such
Lender to an exemption from, or reduction in, withholding Tax with respect to any
payments to be made to such Lender under the Loan Documents. In addition, any Lender,
if reasonably requested by the Borrower or the Administrative Agent, shall deliver such
other documentation prescribed by applicable law or reasonably requested by the
Borrower or the Administrative Agent as will enable the Borrower or the Administrative
Agent to determine whether or not such Lender is subject to backup withholding or
information reporting requirements. Notwithstanding any other provision of this clause
(c), aLender shall not be required to deliver any form pursuant to this clause (c) that such
Lender isnot legally eigible to deliver or any form pursuant to this clause (c) (other than
any such documentation set forth in any of Section 3.01(c)(i), Section 3.01(c)(ii) (other
than Section 3.01(c)(ii)(E)) and Section 3.01(c)(iii) below) that may subject such Lender
to any material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of such Lender. Without limiting the foregoing:

(0] Each Lender that isaU.S. Person shall deliver to the Borrower and
the Administrative Agent on or before the date on which it becomes a party to this
Agreement (and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent) two properly completed and duly signed
copies of Internal Revenue Service Form W-9 (or any successor form) certifying
that such Lender is exempt from U.S. federal backup withholding.

(i) Each Lender that is not a U.S. Person shall, to the extent it is
legally entitled to do so, deliver to the Borrower and the Administrative Agent on
or before the date on which it becomes a party to this Agreement (and from time
to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent) whichever of the following is applicable:

(A)  two properly completed and duly signed copies of Internal
Revenue Service Form W-8BEN or Form W-8BEN-E (or any successor
forms), claming digibility for the benefits of an income tax treaty to
which the United States is a party,

(B) two properly completed and duly signed copies of Internal
Revenue Service Form W-8ECI (or any successor forms),

(C) in the case of a Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (a) a
United States Tax Compliance Certificate and (b) two properly completed
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Form W-8BEN-E (or any successor form),



(D) to the extent a Lender is not the beneficia owner (for
example, where the Lender is a partnership), Interna Revenue Service
Form W-8IMY (or any successor forms) of the Lender, accompanied by a
Form W-8ECI, W-8BEN, W-8BEN-E, W-8IMY, United States Tax
Compliance Certificate, Form W-9 and/or any other required information
from each beneficial owner, as applicable (provided that, if the Lenderisa
partnership, and one or more direct or indirect beneficial partners of such
Lender are claming the portfolio interest exemption, the United States
Tax Compliance Certificate may be provided by such Lender on behalf of
each such partner), or

(E)  two properly completed and duly signed copies of any other
form prescribed by applicable U.S. federal income tax laws (including the
Treasury Regulations) as a basis for claiming a complete exemption from,
or areduction in, U.S. federal withholding Tax on any payments to such
Lender under the Loan Documents, together with such supplementary
documentation as may be prescribed by applicable law to permit the
Borrower or the Administrative Agent to determine the withholding or
deduction required to be made.

(i)  If apayment made to a Lender under any Loan Document would
be subject to U.S. federal withholding Tax imposed by FATCA if such Lender
were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as
applicable), such Lender shall deliver to the Borrower and the Administrative
Agent, at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower and the Administrative Agent, such documentation
prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i)
of the Code) and such additional documentation reasonably requested by the
Borrower or the Administrative Agent as may be necessary for the Borrower and
the Administrative Agent to comply with their obligations under FATCA, to
determine whether such Lender has or has not complied with such Lender's
obligations under FATCA and, as necessary, to determine the amount to deduct
and withhold from such payment. Soldly for purposes of this Section 3.01(c)(iii),
“FATCA" shdl include any amendments made to FATCA after the Closing Date.

Each such Lender shall, whenever alapsein time or change in circumstances renders any
such documentation described in this Section 3.01(c) obsolete or inaccurate in any material
respect, deliver promptly to the Borrower and the Administrative Agent updated or other
appropriate documentation (including any new documentation reasonably requested by the
Borrower or the Administrative Agent) or promptly notify the Borrower and the Administrative
Agent in writing of itsinability to do so.
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(d) If the Borrower is required to pay any Indemnified Taxes or additional
amounts payable pursuant to this Section 3.01 to any Lender, or to any Governmental
Authority for the account of any Lender, any such Lender shall, if requested by the
Borrower, use its reasonable efforts to change the jurisdiction of its Lending Office (or
take any other measures reasonably requested by the Borrower) if such a change or other
measures would reduce any such additional amounts (including any such additiona
amounts that may thereafter accrue) and would not, in the sole determination of such
Lender, result in any unreimbursed cost or expense or be otherwise materially
disadvantageous to such Lender.

(e If the Administrative Agent (or any sub-agent thereof, if applicable) is not
a U.S. Person, the Administrative Agent (and any sub-agent thereof, if applicable) shall
deliver to the Borrower on or before the date on which it becomes the Administrative
Agent (or sub-agent) under this Agreement (and from time to time thereafter upon the
reasonable reguest of the Borrower) (i) an accurate and complete signed copy of Internal
Revenue Service Form W-8ECI, or other applicable form, with respect to any amounts
payable to the Administrative Agent (or sub-agent) for its own account and (ii) an
accurate and complete signed copy of Internal Revenue Service Form W-8IMY with
respect to any amounts payable to the Administrative Agent (or sub-agent) for the
account of others, certifying that it isa"U.S. branch,” and that it is using such form as
evidence of its agreement with the Borrower to be treated as a U.S. Person with respect to
such payments (and the Borrower and the Administrative Agent (and any sub-agent)
agree to so treat the Administrative Agent (and any sub-agent thereof, if applicable) as a
U.S. Person with respect to such payments as contemplated by, and in accordance with,
Sections 1.1441-1(b)(2)(iv) of the United States Treasury Regulations). If the
Administrative Agent (and any sub-agent thereof, if applicable) isa U.S. Person, it shall
deliver to the Borrower on or before the date on which it becomes the Administrative
Agent (or sub-agent) under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower) an accurate and complete Form W-9 setting forth an
exemption from backup withholding. The Administrative Agent shall, whenever alapse
in time or change in circumstances renders any such documentation described in this
Section 3.01(e) obsolete or inaccurate in any material respect, ddiver promptly to the
Borrower updated or other appropriate documentation (including any new documentation
reasonably requested by the Borrower) or promptly notify the Borrower in writing of its
inability to do so.

() If any Lender or Agent determines, in its reasonable discretion, that it has
received a refund in respect of any Indemnified Taxes as to which indemnification or
additional amounts have been paid to it by the Borrower pursuant to this Section 3.01, it
shadl promptly remit such refund to the Borrower (but only to the extent of
indemnification or additional amounts paid by the Borrower under this Section 3.01 with
respect to Indemnified Taxes giving rise to such refund), net of al out-of-pocket
expenses (including any Taxes) of the Lender or Agent, as the case may be, and without
interest (other than any interest paid by the relevant taxing authority with respect to such
refund, net of any Taxes payable by any Agent or Lender on such interest); provided that
the Borrower, upon the request of the Lender or Agent, as the case may be, agrees
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promptly to return such refund (plus any pendties, interest or other charges imposed by
the relevant taxing authority) to such party in the event such party is required to repay
such refund to the relevant taxing authority. Notwithstanding anything to the contrary in



this paragraph (f), in no event will the Lender or Agent be required to pay any amount to
the Borrower pursuant to this paragraph (f) the payment of which would place the Lender
or Agent in aless favorable net after-Tax position than it would have been in if the Tax
subject to indemnification and giving rise to such refund had not been deducted, withheld
or otherwise imposed and the indemnification payments or additional amounts with
respect to such Tax had never been paid. This section shal not be construed to require
the Administrative Agent or any Lender to make available its Tax returns (or any other
information relating to Taxes that it deems confidential) to the Borrower or any other

person.

(9) For the avoidance of doubt, the term “Laws” for purposes of this
Section 3.01 includes FATCA.

(h) Each party's obligations under this Section3.01 shall survive the
resignation or replacement of the Administrative Agent and the Collateral Agent or any
assignment of rights by, or the replacement of, a Lender, the termination of the
Commitments and the repayment, satisfaction or discharge of all obligations under any
Loan Document.

Section 3.02 [llegdity. If any Lender reasonably determines that any Law has made it
unlawful, or that any Governmental Authority has asserted that it is unlawful, for any Lender or
its applicable Lending Office to make, maintain or fund Eurecurreney-RateSOFR Loans, or to
determine or charge interest rates based upon the-Euroeurrency-RateDaily Simple SOFR,
then, on notice thereof by such Lender to the Borrower through the Administrative Agent, (a) any
obligation of such Lender to make or continue Eurecurrenrey-RateSOFR Loans or to convert
Base Rate Loans to Eurecurreney-RateSOFR Loans shdl be suspended and (b) if such notice
asserts the illegality of such Lender making or maintaining Base Rate Loans the interest rate on
which is determined by reference to the Eurecurreney-RateDaily Simple SOFR component of
Base Rate, the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid
such illegality, to be determined by the Administrative Agent without reference to the
EureeurrencyRateDaily Simple SOFR component of Base Rate, in each case, until such
Lender notifies the Administrative Agent and the Borrower that the circumstances giving rise to
such determination no longer exist (it being understood that such Lender agrees to so advise the
Administrative Agent once the relevant circumstances giving rise to such determination no
longer exists). Upon receipt of such notice, (i) the Borrower shall, upon demand from such
Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert al applicable
Eureeurreney-RateSOFR Loans of such Lender to Base Rate Loans (the interest rate on which
Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the
Administrative Agent without reference to the Eureeurreney—RateDaily Simple SOFR
component of Base Rate), either on the lastday-of-the-Interest PeriedPayment Date therefor, if
such Lender may lawfully continue to maintain such Edrecurrency-RateSOFR Loans to such
day, or promptly, if such Lender may not lawfully continue to maintain such Edreeurreney
RateSOFR Loans and (ii) if such notice asserts the illegaity of such Lender determining or
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charging interest rates based upon the Eureeurrepney—RateDaily Simple SOFR, the
Administrative Agent shall during the period of such suspension compute Base Rate applicable
to such Lender without reference to the Eurecurreney-RateDaily Simple SOFR component
thereof until the Administrative Agent is advised in writing by such Lender that it is no longer
illegal for such Lender to determine or charge interest rates based upon the-Eurecurrency
RateDaily Simple SOFR (it being understood that such Lender agrees to so advise the
Administrative Agent once such illegality no longer exists). Upon any such prepayment or
conversion, the Borrower shall aso pay accrued interest on the amount so prepaid or converted
and al amounts due, if any, in connection with such prepayment or conversion under
Section 3.05. Each Lender agrees to designate a different Lending Office if such designation will
avoid the need for such notice and will not, in the good faith judgment of such Lender, otherwise
be materialy disadvantageous to such Lender.

Section 3.03 [nability to Determine Rates.

(@ HSubject to Section 3.03(b), if, as of any date: (i) the Administrative
Agent determines (which determination shall be conclusive and binding absent

manifest error) that “Daily Simple SOFR” cannot be determined pursuant to the
definition thereof or gl ) the Reqw red Lenders deiermlne that for enyr reason aeeeeate

FeeeeeHee—pfeeese&EufeemﬂFeﬂeyLRa%el:eanm cennectlerl wuth any SOFR Loan

any request therefor or a conversion thereto or a continuation thereof that Daily
Simple SOFR deee net a:lequately and fairly re‘lect the oeet to such Lendersof funding
such-Lean. o

H%&H&Eﬁ%ﬁ%ﬁﬁﬁhﬁﬂﬁ%m&%ﬁ&r%&ﬁpﬂﬁﬂbﬁm%&ﬁdiﬁ&

Admmlstratwe Agent, then in each case, the Administrative Agent will promptly 0
notify the Borrower and each Lender. Thereafter, the obligation of the Lenders to make or
maintain Edrecurreney-RateSOFR Loans shal be suspended until the Administrative
Agent (upon the instruction of the Required Lenders) revokes such notice. Upon receipt
of such notice, the Berrewer may revoke any pending request for a Borrewing of,

will be deemed to have converted such request, if applicable, into a request for a
Borrowing of Base Rate Loans in the amount specified therein.

(b)  Benchmark Replacement.

0] fey-Benchmark Replacement. Notwithstanding anything to the
centray m—this—Ag-Feemeﬁtherem orin any other Lom Decument (aﬁéaﬂy

Beeume#rt—femmeese&ef—thne%eeﬂee—&@%feﬂ—# upon the occurrence of a
Benchmark Transition Event-eranEarly-Opt-in-Election—asapphicable—and
i B e e e e e R S S S —
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Reference—Time-in—respect-of-any-setting-of, the Administrative Agent and

the Borrower may amend this Agreement to replace the then-current
Benchmark—then—{g—if with a Benchmark Replacement—is—determined—in




m—respeet—ef—aﬂy—BenehmaHeseﬂmgﬂ{—eFaﬁer Anv such amendment wnh

respect to a Benchmark Transition Event will become effective at 5:00 p.m.
(New York City t:me) on the f|fth (5“‘) Busn&ss Day after the dﬁ%&—ﬂﬂﬂﬁﬁ'—&f—ﬁb}(—}h

Gi-hELI”—EB&H—BBEH-FHEH{AdmIﬂIStratIVE Agent has posted such proposed

amendment to all affected Lenders and the Borrower so long as the
Administrative Agent has not received, by such time, written notice of objection

to such Benehmark—Replacementamendment from Lenders comprising the
Required Lenders-of-each—Class. No replacement of a Benchmark with a

Benchmark Replacement pursuant to this Section 3.03(b)(i) will occur prior

to the applicable Benchmark Transition Start Date.

(i) fe-Benchmark Replacement Conforming Changes. In connection
with the use, administration, adoption or implementation of a Benchmark
Replacement, the Administrative Agent;- will have the right-te-make-Benehmark
Replacement,_in_consultation with the Borrower, to make Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or
in any other Loan Document, any amendments implementing such Benehmark
Replacement-Conforming Changes will become effective without any further
action or consent of any other party to this Agreement or any other Loan
Document.

(i) fe)}-Notices: Standards for Decisions and Determinations. The

Administrative Agent will promptly notify the Borrower and the Lenders of (A}
e

any 9_ s _eI o Beneln_malle PERERVLI= 9' a! E‘a' ly Qp“i')'

the |mplementatt0n of a1y Benmmk Repla:emmt and (Gll} the effectlveness

of any Benehmark-Replacement-Conforming Changes—B) in connection with

the use, administration, adoption or mglementatmn of a Benchmark
Replacement. The Administrative Agent will promptly notify the Borrower

of (x) the removal or reinstatement of any tenor of a Benchmark pursuant to
etause-{g-betewSection 3.03(b)(iv) and (Ey) the commencement er-€cenctision
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of any Benchmark Unavailahility Period. Any determination, decision or election
that may be made by the Administrative Agent or-t-enders-as, if applicable, any
Lender (or group of Lenders) pursuant to this Section 3:83{5)3.03(b), including
any determination with respect to atenor, rate or adjustment or of the occurrence
or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action or any selection, will be conclusive and binding
absent manifest error and may be made in its or their sole discretion and without
consent from any other party to this Agreement or any other Loan Document,
except, in each case, as expressly required pursuant to this Section
3:03(h)3.03(b).

(iv)  —Unavailability of Tenor of Benchmark. Notwithstanding
anything to the contrary herein or in any other Loan Document, at any time
(including in connection with the implementation of a Benchmark Replacement),
(A) if the then-current Benchmark is aterm rate fineludingFerm-SOFR-or-the
Eurocurrency—Rate}-and ether (3A) any tenor for such Benchmark is not
displayed on a screen or other information service that publishes such rate from
time to time as selected by the Administrative Agent in its reasonable discretion
or (2B) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any
tenor for such Benchmark is er—wil—-e-no longer or will no longer be
representative, then the Administrative Agent may modify the definition of
“Interest Period” (or any similar or analogous definition) for any Benchmark
settings at or after such time to remove such unavailable or non-representative
tenor and (Bii) if a tenor that was removed pursuant to clause (Ai) above either
(XtA) is subsequently displayed on a screen or information service for a
Benchmark (including a Benchmark Replacement) or (2B) is not, or is no longer,
subject to an announcement that it isno longer or will no longer be representative
for a Benchmark (including a Benchmark Replacement), then the Administrative
Agent may modify the definition of “Interest Period” (or any similar or
analogous definition) for all Benchmark settings at or after such time to reinstate
such previously removed tenor.

(v) fg)-Benchmark Unavailability Period. Upon the Borrower's
receipt of notice of the commencement of a Benchmark Unavailability Period, (i)
the Borrower may revoke any pending request for a Borrowing ef-Eurecurreney
Rate—toans—of, conversion to or continuation of Eureeurreney—RateSOFR
Loans to be made, converted or continued during any Benchmark Unavailability
Period and, failing that, the Borrower will be deemed to have converted any such
request into a request for a Borrowing of or conversion to Base Rate Loans and
(ii) any outstanding affected SOFR Loans will be deemed to have been
converted into Base Rate Loans immediately. During anya Benchmark
Unavailability Period, or at any time that a tenor for the then-current Benchmark
is not an Available Tenor, the component of Base Rate based upon the EBO
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Sereen-Rate-er-other-then-current Benchmark or such tenor for such Benchmark,
as applicable, will not be used in any determination of Base Rate.



Section 3.04 Increased Cod and Reduced Return; Capital Adequacy; Reserves on
Eurecurrency-RateSOFR Loans.

(@ If any Lender reasonably determines that as a result of the introduction of
or any change in or in the interpretation of any Law, in each case after the Closing Date,
or such Lender’s compliance therewith, there shall be any increase in the cost to such
Lender of agreeing to make or making, funding or maintaining any Eureeurrency
RateSOFR Loans (or, in the case of a change in law with respect to Taxes, any Loan) or
(as the case may be) issuing or participating in Letters of Credit, or a reduction in the
amount received or receivable by such Lender in connection with any of the foregoing
(excluding for purposes of this Section 3.04(a) any such increased costs or reduction in
amount resulting from (i) Indemnified Taxes, or any Taxes excluded from the definition
of Indemnified Taxes under exceptions (i) through (v) thereof or (ii) reserve reguirements
contemplated by Section 3.04(c)) and the result of any of the foregoing shal be to
increase the cost to such Lender of making or maintaining the Edrecurreney-RateSOFR
Loan (or of making or maintaining its obligations to make any Loan), or to reduce the
amount of any sum received or receivable by such Lender, in each case, by an amount
which such Lender deems to be material, then from time to time within fifteen (15) days
after demand by such Lender setting forth in reasonable detail (which, for avoidance of
doubt, shall not include (x) confidential or price sensitive information or (y) any other
information which disclosure is prohibited by law) such increased costs (with a copy of
such demand to the Administrative Agent given in accordance with Section 3.06), the
Borrower shall pay to such Lender such additiona amounts as will compensate such
Lender for such increased cost or reduction. Notwithstanding anything herein to the
contrary, for al purposes under this Agreement, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder
or issued in connection therewith and (y) al requests, rules, guidelines or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States regulatory
authorities, in each case pursuant to Basdl 111, shall in each case be deemed to be a change
in law, regardless of the date enacted, adopted or issued.

(b) If any Lender reasonably determines that the introduction of any Law
regarding capital adequacy or liquidity or any change therein or in the interpretation
thereof, in each case after the Closing Date, or compliance by such Lender (or its Lending
Office) therewith, has the effect of reducing the rate of return on the capital of such
Lender or any corporation controlling such Lender as a consequence of such Lender's
obligations hereunder (taking into consideration its policies with respect to capital
adequecy or liquidity and such Lender's desired return on capital), in each case, by an
amount which such Lender deems to be materia, then from time to time upon demand of
such Lender setting forth in reasonable detail (which, for avoidance of doubt, shall not
include (x) confidentia or price sensitive information or (y) any other information which
disclosure is prohibited by law) the charge and the calculation of such reduced rate of
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return (with a copy of such demand to the Administrative Agent given in accordance with
Section 3.06), the Borrower shall pay to such Lender such additional amounts as will
compensate such Lender for such reduction within fifteen (15) days after receipt of such
demand.

(c) The Borrower shall pay to each Lender, (i) aslong as such Lender shall be
required to maintain reserves with respect to liabilities or assets consisting of or including
Eureeurrency-RateDaily Simple SOFR funds or deposits, additional interest on the
unpaid principa amount of each applicable Eurecurreney—RateSOFR Loan of the
Borrower equal to the actual costs of such reserves all ocated to such Loan by such Lender
(as determined by such Lender in good faith, which determination shall be conclusive in
the absence of manifest error), and (ii) as long as such Lender shall be required to comply
with any reserve ratio requirement or analogous requirement of any other central banking
or financia regulatory authority imposed in respect of the mantenance of the
Commitments or the funding of any Eurecurreney-RateSOFR Loans of the Borrower,
such additional costs (expressed as a percentage per annum and rounded upwards, if
necessary, to the nearest five decimal places) equal to the actual costs alocated to such
Commitment or Loan by such Lender (as determined by such Lender in good faith, which
determination shall be conclusive absent manifest error) which in each case shall be due
and payable on each date on which interest is payable on such Loan, provided the
Borrower shall have received at least fifteen (15) days prior notice (with a copy to the
Administrative Agent) of such additional interest or cost from such Lender. If a Lender
fails to give notice fifteen (15) days prior to the relevant Interest Payment Date, such
additional interest or cost shall be due and payable fifteen (15) days from receipt of such
notice.

(d) Failure or delay on the part of any Lender to demand compensation
pursuant to this Section 3.04 shal not constitute a waiver of such Lender’s right to
demand such compensation.

(e If any Lender requests compensation under this Section 3.04, then such
Lender will, if requested by the Borrower, use commercialy reasonable efforts to
designate another Lending Office for any Loan or Letter of Credit affected by such event;
provided that such efforts are made on terms that, in the reasonable judgment of such
Lender, cause such Lender and its Lending Office(s) to suffer no materia economic, lega
or regulatory disadvantage, and provided further that nothing in this Section 3.04(e) shall
affect or postpone any of the Obligations of the Borrower or the rights of such Lender

pursuant to Section 3.04(a), (b), (c) or (d).

Section 3.05 Funding Losses. Upon written demand of any Lender (with a copy to the
Administrative Agent) from time to time, the Borrower shall promptly compensate such Lender
for and hold such Lender harmless from any loss, cost or expense actually incurred by it-as-a
resutt-of:, including any loss, cost or expense arising from the liquidation or redeployment
of funds or from any fees payable, as a result of (a) the payment of any principal of any
SOFR Loan other than on the Interest Payment Date therefor (including as a result of an
Event of Default); the conversion of any SOFR Loan other than on the Interest Payment
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pursuant hereto; or (d) the assignment of any SOFR Loan other than on the Interest




Payment Date therefor as a result of a request by the Borrower pursuant to Section 3.07.

Section 3.06 Matters Applicableto All Requests for Compensation.

(@  Any Agent or any Lender claiming compensation under this Articlelll
shall deliver a certificate to the Borrower setting forth the additional amount or amounts
to be paid to it hereunder which shall be conclusive in the absence of manifest error. In
determining such amount, such Agent or such Lender may use any reasonable averaging
and attribution methods.

(b)  With respect to any Lender’ s claim for compensation under Section 3.01

3.02, 3.03 or 3.04, the Borrower shall not be required to compensate such Lender for any
amount incurred more than one hundred eighty (180) days prior to the date that such
Lender notifies the Borrower of the event that gives rise to such claim; provided that, if
the circumstance giving rise to such claim is retroactive, then such one hundred eighty
(180) day period referred to above shall be extended to include the period of retroactive
effect thereof. If any Lender requests compensation by the Borrower under Section 3.04,

the Borrower may, by notice to such Lender (with a copy to the Administrative Agent),

suspend the obligation of such Lender to make or continue frem-ene-tnterest-Period-to
anether-appheable-Euroeurreney-Rate-LeanSOFR Loans, or, if applicable, to convert
Base Rate Loans into Edrecurreney—RateSOFR Loans, until the event or condition
giving rise to such request ceases to be in effect (in which case the provisions of
Section 3.06(c) shall be applicable); provided that such suspension shall not affect the
right of such Lender to receive the compensation so requested.
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(c) If the obligation of any Lender to make or continue any Edrecurrency
RateSOFR Loan, or to convert Base Rate Loans into Eurecurrencey-RateSOFR Loans
shall be suspended pursuant to Section 3.06(b) hereof, such Lender's applicable
Eurecurrency-RateSOFR Loans shal be automatically converted into Base Rate Loans
(or, if such conversion is not possible, repaid) on the last-day{s}-of the-then-current
Interest Perted({siPayment Date for such Eurecurrency-RateSOFR Loans (or, in the
case of an immediate conversion required by Section 3.02, on such earlier date as
required by Law) and, unless and until such Lender gives notice as provided below that
the circumstances specified in Section 3.02, Section 3.03 or Section 3.04 hereof that gave
rise to such conversion no longer exist:

0] to the extent that such Lender’ s Eurecurreney-RateSOFR Loans
have been so converted, al payments and prepayments of principa that would
otherwise be applied to such Lender's applicable Eurecurreney—RateSOFR
Loans shall be applied instead to its Base Rate Loans; and

(i) all Loans that would otherwise be made or continued frem-ene
Inrterest-Periedte-anether-by such Lender as Eurseurreney-RateSOFR Loans
shall be made or continued instead as Base Rate Loans (if possible), and all Base
Rate Loans of such Lender that would otherwise be converted into Etrocurrency
RateSOFR Loans shall remain as Base Rate Loans.

(d) If any Lender gives notice to the Borrower (with a copy to the
Administrative Agent) that the circumstances specified in Section 3.02, 3.03 or 3.04
hereof that gave rise to the conversion of any of such Lender's Eureeurreney
RateSOFR Loans pursuant to this Section 3.06 no longer exist (which such Lender
agrees to do promptly upon such circumstances ceasing to exist) at a time when
Eureeurrency-RateSOFR Loans made by other Lenders under the applicable Facility
are outstanding, if applicable, such Lender's Base Rate Loans shall be automatically
converted- on the first-day{s)-of the hextsuceeeding-Interest Peried{s}Payment Date
for such outstanding Eurecurreney-RateSOFR Loans, to the extent necessary so that,
after giving effect thereto, al Loans held by the Lenders holding Eurecurrency
RateSOFR Loans under such Facility and by such Lender are held pro rata (as to
principal amounts; and interest rate basis-and-terest-Perieds) in accordance with their
respective Commitments for the applicable Facility.

Section 3.07 Replacement of Lenders under Certain Circumstances.

(@ If a any time (i) the Borrower becomes obligated to pay additional
amounts or indemnity payments described in Section 3.01 or Section 3.04 as a result of
any condition described in such Sections or any Lender ceases to make any
Eureeurreney-RateSOFR Loans as a result of any condition described in Section 3.02
or Section 3.04, (ii) any Lender becomes a Defaulting Lender or (iii) any Lender becomes
a Non-Consenting Lender, then the Borrower may so long as no Event of Default has
occurred and is continuing, at its sole cost and expense, on ten (10) Business Days prior
written notice (or such shorter time as the Administrative Agent may agree) to the
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Administrative Agent and such Lender, (x) replace such Lender by causing such Lender
to (and such Lender shall be obligated to) assign pursuant to Section 10.07(b) (at the
Borrower’ s sole expense, including in respect of the assignment fee, which shall be paid



by the Borrower in such instance, and provided, it being understood, that under no
circumstance shall any Lender be required to identify its own replacement) al of its
rights and obligations under this Agreement (in respect of any applicable Facility only in
the case of clause (i) or, with respect to a Class vote, clause (ii)) to one or more Eligible
Assignees; provided that neither the Administrative Agent nor any Lender shall have any
obligation to the Borrower to find a replacement Lender or other such Person; and
provided further that (A) such Lender shall have received payment of an amount equal to
the outstanding principal of its Loans, accrued interest thereon, accrued fees and all other
amounts payable to it hereunder, from the assignee (to the extent of such outstanding
principa and accrued interest and fees) or the Borrower (in the case of al other amounts),
(B) in the case of any such assignment resulting from a claim for compensation under
Section 3.04 or payments required to be made pursuant to Section 3.01, such assignment
will result in a reduction in such compensation or payments and (C) in the case of any
such assignment resulting from a Lender becoming a Non-Consenting Lender, the
applicable Eligible Assignees shall have agreed to, and shall be sufficient (together with
all other consenting Lenders) to cause the adoption of, the applicable departure, waiver or
amendment of the Loan Documents; or (y) terminate the Commitment of such Lender or
L/C Issuer (in respect of any applicable Facility only in the case of clause (i) or clause
(iii)), as the case may be, and (1) in the case of a Lender (other than an L/C Issuer), repay
all Obligations of the Borrower owing to such Lender relating to the Loans and
participations held by such Lender as of such termination date and (2) in the case of an
L/C Issuer, repay all Obligations of the Borrower owing to such L/C Issuer relating to the
Loans and participations held by the L/C Issuer as of such termination date and cancel or
backstop on terms satisfactory to such L/C Issuer any Letters of Credit issued by it;
provided that in the case of any such termination of a Non-Consenting Lender such
termination shall be sufficient (together with al other consenting Lenders) to cause the
adoption of the applicable departure, waiver or amendment of the Loan Documents and
such termination shal be in respect of any applicable Facility only in the case of clause
(i) or, with respect to a Class vote, clause (iii).

(b)  Any Lender being replaced pursuant to Section 3.07(a)(x) above shal (i)
execute and deliver an Assignment and Assumption with respect to such Lender's
applicable Commitment and outstanding Loans and participations in Working Capital
Obligations in respect thereof, and (ii) deliver any Notes evidencing such Loans to the
Borrower or Administrative Agent. Pursuant to such Assignment and Assumption, (A)
the assignee Lender shall acquire all or a portion, as the case may be, of the assigning
Lender' s Commitment and outstanding Loans, (B) all obligations of the Borrower owing
to the assigning Lender relating to the Loans, Commitments and participations so
assigned shall be paid in full by the assignee Lender to such assigning Lender
concurrently with such Assignment and Assumption and (C) upon such payment and, if
S0 requested by the assignee Lender, delivery to the assignee Lender of the appropriate
Note or Notes executed by the Borrower, the assignee Lender shall become a Lender
hereunder and the assigning Lender shall cease to congtitute a Lender hereunder with
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respect to such assigned Loans, Commitments and participations, except with respect to
indemnification provisions under this Agreement, which shal survive as to such
assigning Lender. In connection with any such replacement, if any such Non-Consenting
Lender or Defaulting Lender does not execute and deliver to the Administrative Agent a
duly executed Assignment and Assumption reflecting such replacement within five (5)
Business Days of the date on which the assignee Lender executes and delivers such
Assignment and Assumption to such Non-Consenting Lender or Defaulting Lender, then
such Non-Consenting Lender or Defaulting Lender shall be deemed to have executed and
delivered such Assignment and Assumption without any action on the part of the
Non-Consenting Lender or Defaulting Lender.

(c) Notwithstanding anything to the contrary contained above, any Lender that
acts as an L/C Issuer may not be replaced hereunder at any time that it has any Letter of
Credit outstanding hereunder unless arrangements reasonably satisfactory to such L/C
Issuer (including the furnishing of a backup standby letter of credit in form and
substance, and issued by an issuer reasonably satisfactory to such L/C Issuer or the
depositing of Cash Collateral into a Cash Collateral Account in amounts and pursuant to
arrangements reasonably satisfactory to such L/C Issuer) have been made with respect to
each such outstanding Letter of Credit and the Lender that acts as the Administrative
Agent may not be replaced hereunder except in accordance with the terms of
Section 9.09.

(d) In the event that (i) the Borrower or the Administrative Agent has
requested that the Lenders consent to a departure or waiver of any provisions of the Loan
Documents or agree to any amendment thereto, (ii) the consent, waiver or anendment in
guestion requires the agreement of each Lender, each affected Lender or each affected
Lender of a certain Class in accordance with the terms of Section 10.01 or all the Lenders
with respect to a certain Class of the Loans and (iii) the Required Lenders (or, in the case
of a consent, waiver or amendment involving all affected Lenders of a certain Facility,
the Required Class Lenders as applicable) have agreed to such consent, waiver or
amendment, then any Lender who does not agree to such consent, waiver or amendment
shall be deemed a" Non-Consenting Lender”.

Section 3.08 Survival. Each of the obligations of the parties hereto under this
Articlelll shal survive termination of the Aggregate Commitments and repayment of al other
Ohbligations hereunder.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

Section 4.01 Conditions to the Occurrence of the Closing Date. The effectiveness of
this Agreement and the occurrence of the Closing Date are subject to receipt by the
Administrative Agent of each of the following documents and satisfaction of the following
conditions precedent (as applicable), each of which shall be in form and substance reasonably
satisfactory to the Administrative Agent (unless waived in accordance herewith):
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(@ The Administrative Agent shall have received the following, each of
which shall be originals or pdf copies or other facsimiles unless otherwise specified, each
properly executed by a Responsible Officer of the Borrower:



0] executed counterparts of this Agreement;

(i)  a copy of the Organization Documents of the Borrower, the
Pledgor and the Double E Joint Venture;

(iii)  such certificates of good standing from the applicable secretary of
state of the state of organization of the Borrower, the Pledgor and the Double E
Joint Venture, certificates of resolutions or other action and incumbency
certificates evidencing the identity, authority and capacity of each Responsible
Officer thereof authorized to act as a Responsible Officer in connection with this
Agreement, the JV LLC Agreement, and the other Loan Documents to which the
Borrower, the Pledgor or the Double E Joint Venture is a party or isto be a party
on the Closing Date;

(iv) a solvency cetificate from the chief financiad officer, chief
accounting officer, or other officer with equivalent duties of the Borrower (after
giving effect to the Transactions) substantially in the form attached hereto as
Exhibit E-2; and

W) a certificate, dated the Closing Date and signed by a Responsible
Officer of the Borrower, confirming satisfaction of the conditions set forth

in Sections 4.01(b), (c), (d) and (i).
(b)  No Default or Event of Default shall exist as of the Closing Date.

(c) The representations and warranties of the Borrower and the Pledgor set
forth in ArticleV and in each other Loan Document shall be true and correct in all
material respects on and as of the Closing Date with the same effect as though made on
and as of the Closing Date, except to the extent such representations and warranties
expressly relate to an earlier date, in which case they shall be true and correct in al
material respects only with respect to such earlier date (except that any representation and
warranty that is qudified as to “materiaity” or “Materiad Adverse Effect” shal be true
and correct in dl respects as so qualified).

(d) Since December 31, 2020, there has been no occurrence, development,
change, event, or loss affecting the Borrower that has had, or would reasonably be
expected to have, individualy or in the aggregate, a Materia Adverse Effect on the
Borrower or the Double E Joint Venture.

(e The Administrative Agent shall have received (i) a pro forma consolidated
bal ance sheet and related pro forma consolidated statement of income of the Borrower, as
of and for the twelve (12)-month period ended December 31, 2020, prepared in good
faith after giving effect to the Transactions as if the Transactions had occurred as of such
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date (in the case of such baance sheet) or at the beginning of such period (in the case of
such statement of income), together with each Capital Call Notice (as such term is
defined in the JV LLC Agreement) delivered to Borrower since June 26, 2019 and (ii) a
balance sheet of the Double E Joint Venture and, as at the end of such fiscal year, the
related statements of income and cash flows for such fiscal year, in reasonable detail and
prepared in accordance with GAAP, audited and accompanied by a report of an
independent registered public accounting firm of nationally recognized standing, which
report shall be prepared in accordance with generally accepted auditing standards.

) The Administrative Agent shall have received at least three (3) Business
Days prior to the Closing Date (i) al documentation and other information about the
Borrower required under applicable “know your customer”, Sanctions, anti-corruption
and anti-money laundering rules and regulations, including the USA PATRIOT Act that
has been requested by the Administrative Agent in writing at least ten (10) Business Days
prior to the Closing Date; and (ii) to the extent the Borrower qualifies as a“lega entity
customer” under the Beneficial Ownership Regulation, a Beneficial Ownership
Certification in relation to the Borrower (provided that upon execution and delivery by
such Lender of its signature page to this Agreement, the condition set forth in this clause
(f) shall be deemed satisfied).

(9) The Administrative Agent shal have received copies of (i) the |E Report,
together with a customary reliance letter permitting the Secured Parties to rely thereon,
(i) the report of the Insurance Consultant reasonably satisfactory to the Administrative
Agent (it being understood the report of the Insurance Consultant dated as of January 25,
2021 to the Administrative Agent is reasonably satisfactory to it), together with a
customary reliance letter permitting the Secured Parties to rely thereon and written
confirmation in form reasonably satisfactory to the Administrative Agent that the
insurance required pursuant to Section 6.02 has been obtained, (iii) the March 2020
Environmental Assessment commissioned by the Federal Energy Regulatory
Commission, and (iv) the ERM Report, together with a customary reliance letter
permitting the Secured Parties to rely thereon.

(h) The Administrative Agent shall have received the Closing Date Base Case
Model and the Budget with construction schedule, which shal be agreed between the
Borrower and the Administrative Agent.

(i) The status of construction of the Project is in accordance in all material
respects with the construction schedule in the Budget.

) All Material Permits required for the Double E Joint Venture to
commence or proceed with the Project’ s construction have been obtained and are in full
force and effect, other than those Material Permits that are (i) not needed for construction
of the Project until alater date and (ii) reasonably expected to be obtained by such date
and consistent with the construction schedule in the Budget.
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(k) The Borrower shall have (i) identified (and the Independent Engineer shall
have confirmed in the IE Report) al rights of way required to be obtained for the
construction and operation of the Project (the “Required ROW") and (ii) provided



evidence reasonably satisfactory to the Lenders that the Double E Joint Venture has
obtained 100% of the Required ROW.

() The Administrative Agent shall have received a copy of an order from the
Federa Energy Regulatory Commission granting authorization or issuing certificates to
the Double E Joint VVenture under Section 7 of the Natural Gas Act.

Without limiting the generality of the provisions of Section 9.03(d), for purposes of
determining compliance with the conditions specified in this Section 4.01, each Lender that has
signed this Agreement shall be deemed to have consented to, approved or accepted or to be
satisfied with, each document or other matter required thereunder to be consented to or approved
by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received
written notice from such Lender prior to the proposed Closing Date specifying its objection
thereto.

Section 4.02 Conditions to Initial Credit Extension. The obligation of each Lender to
make the initial Credit Extension is subject to receipt by the Administrative Agent of each of the
following documents and satisfaction of the following conditions precedent (as applicable), each
of which shal be in form and substance reasonably satisfactory to the Administrative Agent
(unless waived in accordance herewith):

(a) The Administrative Agent shall have received the following, each of
which shall be originals or pdf copies or other facsimiles unless otherwise specified, each
properly executed by a Responsible Officer of the Borrower:

0] a Committed Loan Notice in accordance with the requirements
hereof;

(i) each Loan Document (other than this Agreement) and Materia
Contract duly executed by the Borrower, the Pledgor, or the Double E Joint
Venture, as applicable, together with:

(A) certificates, if any, representing the Pledged Equity referred
to therein accompanied by undated stock or membership interest powers
executed in blank and instruments evidencing the Pledged Debt indorsed
in blank (or confirmation in lieu thereof reasonably satisfactory to the
Administrative Agent or its counsel that such certificates, powers and
instruments have been sent for overnight delivery to the Collateral Agent
or its counsel);

(B) copies of proper financing statements, filed or duly
prepared for filing under the Uniform Commercial Code in all United
States jurisdictions that the Administrative Agent may deem reasonably
necessary in order to perfect and protect the Liens created under the
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Security Agreement on assets of the Borrower and the Pledgor, covering
the Collateral described in the Security Agreement and the Pledge
Agreement; and

(C) evidence that all other actions, recordings and filings
required by the Collatera Documents as of the Closing Date that the
Administrative Agent may deem reasonably necessary to satisfy the
Collateral Requirement shall have been taken, completed or otherwise
provided for in a manner reasonably satisfactory to the Administrative
Agent (it being understood that the Borrower providing authorization to
the Administrative Agent to take such actions or make such recordings
and filings that can be taken or made by the Administrative Agent and to
the extent agreed to be taken or made by the Administrative Agent shall be
reasonably satisfactory to the Administrative Agent);

(iii)  copies of a recent Lien and judgment search in each jurisdiction
reasonably requested by the Administrative Agent with respect to the Borrower,
the Pledgor and the Double E Joint Venture;

(iv)  acertificate, dated the Closing Date and signed by a Responsible
Officer of the Borrower, confirming satisfaction of the conditions set forth in
Section 4.02;

(v) an opinion from Kirkland & Ellis LLP, financing counsel to the
Borrower and the Pledgor; and

(vi) if theinitial borrowing has not occurred within ninety (90) days of
the Closing Date, a certificate of the Borrower certifying that construction will be
completed prior to the Date Certain.

(b) One or more Equity Commitment L/Cs have been issued for the benefit of
the Collateral Agent (on behalf of the Secured Parties) or other Equity Contributions have
been made, the aggregate face amount of which shall equal the Minimum Equity
Contribution Amount.

(c) The Closing Fee and al fees and expenses due to the Administrative
Agent, the Collateral Agent, the Depositary Bank, the Administrative Agent and its
Affiliates required to be paid on the date of the initidd Borrowing and (in the case of
expenses) invoiced at least three (3) Business Days before such date (except as otherwise
reasonably agreed by the Borrower) shall have been paid from the proceeds of the initial
funding under the Facilities.

(d) Subject to the terms of the Material Contracts, the Double E Joint Venture
shal have ddlivered the notice to proceed under the EPC Contracts.

(e All Collateral Accounts shal have been established.

70

KE 737185820
US-DOCS\142630518-2141222094 8

) The Double E Joint Venture shall have obtained al of the Required
ROWs.



(a) The Federal Energy Regulatory Commission shall have issued the Project
an initial notice to proceed with or commence construction of the Project.

(h)  The Administrative Agent shall have received a certificate of the
Borrower, dated the Initia Credit Extension, certifying that each Materia Contract isin
full force and effect and all conditions precedent to effectiveness thereto shall have been
satisfied or waived (other than any conditions precedent which by their terms cannot be
(and are not required to be) met until alater stage in the construction or operation of the
Project, and the Borrower does not have any reason to believe that any such conditions
precedent cannot be satisfied prior to the times such conditions are required to be met
pursuant to the terms of the applicable Materid Contract or Additiona Materia
Contract).

Section 4.03 Conditions to All Credit Extensions.

The obligation of each Lender to honor any Request for Credit Extension (other than a
Committed Loan Notice requesting only a conversion of Loans to the other Type, or a
continuation of Eurecurrency-RateSOFR Loans and other than a Request for Credit Extension
made in connection with any Incrementa Amendment, which shall be governed by
Section 2.13(e)), other than on the Closing Date, is subject to the following conditions precedent:

(a The Administrative Agent and, if applicable, the relevant L/C Issuer, shall
have received a Request for Credit Extension in accordance with the requirements hereof.

(b) No Default or Event of Default shall exist and be continuing or would
immediately result from such proposed Credit Extension or from the application of the
proceeds therefrom.

(c) Other than in respect of any Credit Extension on the Closing Date, the
representations and warranties of the Borrower and the Pledgor set forth in Article V and
in each other Loan Document shall be true and correct in al material respects (except that
any representation and warranty that is qualified asto “ materiality” or “Materia Adverse
Effect” shal be true and correct in al respects as so qualified) on and as of the date of
such Credit Extension with the same effect as though made on and as of such date, except
to the extent such representations and warranties expressly relate to an earlier date, in
which case they shall be true and correct in al material respects only with respect to such
earlier date.

(d) Solely with respect to any Borrowing of Initid Term Loans, Term
Conversion Date Term Loans and Working Capital Loans, the Administrative Agent
shall have received a Borrowing Certificate, substantially in the form of Exhibit B to this
Agreement, certifying that (A) taking into account committed debt under the Term Loan
Fecility and any Incremental Facilities, the aggregate face amount of the Equity
Commitment L/Cs then outstanding and the Borrower's, its Affiliates and any other
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Person’ s equity commitments under the JV LLC Agreement, the Double E Joint Venture
has sufficient funds to achieve commercial operation date of the Project prior to the Date
Certain, and (B) no development has happened that would result in the failure to achieve
commercia operation date prior to the Date Certain.

(e Solely with respect to any Borrowing of Initid Term Loans and Term
Conversion Date Term Loans, the Borrower shal have delivered to the Administrative
Agent a certificate of the Independent Engineer, substantialy in the form of Exhibit K-1
to this Agreement, certifying that (A) taking into account committed debt under the Term
Loan Fecility and any given Incremental Facilities, any Equity Contributions
(disregarding any reimbursed Equity Contributions), the aggregate face amount of the
Equity Commitment L/Cs then outstanding and the Borrower's, its Affiliates' and any
other Person’'s equity commitments under the JV LLC Agreement, the Double E Joint
Venture has sufficient funds to achieve the commercial operation date of the Project prior
to the Date Certain, (B) no development has happened that would result in the failure to
achieve commercial operation date prior to the Date Certain, (C) in the case of the Initia
Credit Extension only, the Equity Commitment L/Cs and other Equity Contributions
provided on such date equal the Minimum Equity Contribution Amount, and (D) the
Double E Joint Venture is authorized to begin construction.

) The Borrower shall have ddivered to the Adminigtrative Agent
information with respect to construction status relative to the Budget (with respect to both
the schedule and budget contained therein).

() Solely with respect to any Credit Extension prior to the date that each
Equity Commitment L/C is drawn in accordance with Section 2.16(d)(iii), Equity
Commitment L/Cs are then outstanding with aggregate undrawn face amounts equal to or
greater than the Minimum Equity Contribution Amount and the Collatera Agent has
draw rights under such Equity Commitment L/Cs.

Each Request for Credit Extension (other than a Committed Loan Notice reguesting only
aconversion of Loans to the other Type), or a continuation of Eurecurrency-RateSOFR Loans
submitted by the Borrower after the Closing Date shall be deemed to be a representation and
warranty that the conditions specified in Section 4.03(a) (or, in the case of a Request for Credit
Extension made in connection with an Incremental Amendment, the conditions specified in
Section 2.13(e) (other than 2.13(e)(x)) have been satisfied on and as of the date of the applicable
Credit Extension.

Section 4.04 Conditions to Term Conversion Date.

The Term Conversion Date shall occur upon the satisfaction of the conditions precedent
set forth in this Section 4.04 (the " Term Conversion Conditions™) except as otherwise agreed
or waived by the Administrative Agent:

(a The Service Commencement Date has occurred under each of the
Transportation Agreements.
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(b)  The Shippers have made their initial payments under each of their
respective Transportation Agreements.



(c) The Mechanical Completion Date has occurred.

(d) Double E Joint Venture has received al necessary authorization from the

Federal Energy Regulatory Commission to place the Project in-service and to commence
transportation services.

(e The Borrower has delivered to the Administrative Agent the following:

(0 an Officer's Certificate certifying that, based on information
received by the Borrower, the conditions set forth in clauses (a) through (b) above
have been satisfied;

(i) copies of the contractor certifications delivered under the EPC
Contract;

(iii)  copies of the notice of the In-Service Date delivered pursuant to
the Construction Management Agreement;

(iv)  copies of all other written information received by the Borrower
with respect to completion and performance of the Project (including summary
quality control and commissioning data of testing performed by or on behalf of
the Manager (as defined in JV LLC Agreement)); and

(v) a certificate of the Independent Engineer, substantially in the form
of Exhibit K-2 to this Agreement certifying that (A) the In-Service Date has
occurred, (B) based on flow data received by the Borrower from the Double E
Joint Venture, the conditions set forth in clauses (&) and (c) above have been
satisfied, and (C) the Borrower has delivered (to the extent received by the
Borrower) to the Independent Engineer the documents referenced in Sections
4.04(e)(ii) through 4.04(e)(iv).

() The representations and warranties of the Borrower and the Pledgor set

forth in ArticleV and in each other Loan Document shall be true and correct in all
material respects (except that any representation and warranty that is qudified as to
“materiadity” or “Materia Adverse Effect” shall be true and correct in all respects as so
gualified) on and as of the Term Conversion Date with the same effect as though made
on and as of such date, except to the extent such representations and warranties expressly
relate to an earlier date, in which case they shall be true and correct in al materia
respects only with respect to such earlier date.

(9) The Debt Service Reserve Account shall have been funded in an amount

equal to, when added to the Available Draw Amount of all DSR Letters of Credit as of
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the Term Conversion Date, the DSR Reguirement in effect as of the Term Conversion
Date.

(h) The Administrative Agent shall have received written confirmation from
the Insurance Consultant that the insurance and reinsurance policies specified in the
report of the Insurance Consultant dated as of January 25, 2021 to the Administrative
Agent with respect to the operating period risks for the Project are in full force and effect,
including payment of al premiums required at such time.

(i) All material consents, licenses or approvas necessary at such time to
enable the Double E Joint Venture to exercise its rights and to perform and comply with
its obligations under the Material Contracts shall have been obtained, and arein full force
and effect and any conditions required to be satisfied at that time have been satisfied or
waived.

) The Borrower has delivered to the Administrative Agent any amendments
adopted by the Double E Joint Venture to the initial operating budget attached as Exhibit
A to the O&M Agreement.

(k) No material breach by or default by the Double E Joint Venture, or force
majeure event (as may be defined therein), exists under any Material Contract.

() No Default or Event of Default shall exist and be continuing or would
immediatdy result from occurrence of the Term Conversion Date.

ARTICLEV
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Agents and the Lenders, on behaf of itsdf,
on the Closing Date, at the time of each Credit Extension and on the Term Conversion Date
(except to the extent that such representations and warranties are stated to be as of a specific
date, in which case they shdl be true and correct as of such date) and, solely to the extent
expresdy specified in this Article V, on behalf of or with respect to the Double E Joint Venture
or its business, operations, assets or liabilities, on the Closing Date only (except for Section
5.07(d), which shall be at the time of each Credit Extension and on the Term Conversion Date),
that:

Section 5.01 Existence, Qualification and Power; Compliance with Laws. Each of the
Borrower and the Double E Joint Venture () is a Person duly organized or formed, validly
exising and in good standing (where relevant) under the Laws of the jurisdiction of its
organization or formation, (b) has al reguisite power and authority to (i) own or lease its assets
and cary on its business as currently conducted and (ii) execute, deliver and perform its
obligations under the Loan Documents to which it is a party, (c) is duly qualified and in good
standing (where relevant) under the Laws of each jurisdiction where its ownership, lease or
operation of properties or the conduct of its business requires such qualification, (d) is in
compliance with all Laws, orders, writs and injunctions, and (e) has dl requisite governmental
licenses, authorizations, consents and approvals to operate its business as currently conducted;
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except in each case, referred to in clauses (b)(i), (c), (d) or (€), to the extent that failure to do so
could not reasonably be expected to have a Material Adverse Effect on the Borrower or, as of the
Closing Date, on the Double E Joint Venture.



Section 5.02 Solvency.

(@ As of the Closing Date, the date of each Credit Extension and the Term
Conversion, the Borrower is Solvent.

(b) As of the Closing Date only, the Double E Joint Venture is Solvent.

Section 5.03 Authorization; No Contravention. The execution, delivery and
performance by the Borrower of each Loan Document to which the Borrower is a party, and the
consummation of the Transactions, (a) are within the Borrower's limited liability company or
other powers, (b) have been duly authorized by all necessary limited liability company or other
organizational action, and (c) do not (i) contravene the terms of any of the Borrower's
Organization Documents, (ii) breach the terms of any material Contractual Obligations of the
Borrower, (iii) conflict with or result in any breach or contravention of, or the creation of any
Lien under (other than Permitted Liens), or require any payment to be made under (x) any
Contractua Obligation to which the Borrower is a party or affecting the Borrower or the
properties or assets of the Borrower (including, without limitation, the JV LLC Agreement) or
(y) any materia order, injunction, writ or decree of any Governmental Authority or any arbitral
award to which the Borrower or its property is subject, or (iv) violate any Law binding on the
Borrower; to the extent that such violation, conflict, breach, contravention or payment could not
reasonably be expected to have a Material Adverse Effect. No Default or Event of Default has
occurred and is continuing or would result from the consummation of the Transactions.

Section 5.04 Separateness. The Borrower has not taken any action that is reasonably
likely to result in its separate existence being ignored or in its assets and liabilities being
substantively consolidated with any other Person in a bankruptcy, reorganization, or other
insolvency proceeding.

Section 5.05 Binding Effect. This Agreement and each other Loan Document to which
the Borrower is a party has been duly executed and delivered by the Borrower. This Agreement
and each other Loan Document to which the Borrower is a party congtitutes a legal, vaid and
binding obligation of the Borrower, enforceable against the Borrower in accordance with its
terms, except as such enforceability may be limited by (i) Debtor Relief Laws and general
principles of equity and (ii) the need for filings, recordations and registrations necessary to create
or perfect the Liens on the Collateral granted by the Borrower in favor of the Secured Parties.

Section 5.06 Governmental Authorization. No material approval, consent, exemption,
authorization or other action by, or notice to, or filing with, any Governmental Authority is
necessary or required in connection with (a) the execution, delivery or performance by, or
enforcement against, the Borrower or the Double E Joint Venture, as applicable, of this
Agreement or any other Loan Document, or for the consummation of the Transactions, (b) the
grant by the Borrower of the Liens granted by it pursuant to the Collaterd Documents, (c) the
perfection or maintenance of the Liens created under the Collaterad Documents (including the
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priority thereof), if and to the extent required to be perfected hereunder, or (d) the exercise by the
Administrative Agent or any Lender of its rights under the Loan Documents or the remedies in
respect of the Collateral pursuant to the Collateral Documents, except for (i) filings, recordings
and registrations with Governmental Authorities necessary to perfect the Liens on the Collateral
granted by the Borrower in favor of the Secured Parties, (ii) the approvals, consents, exemptions,
authorizations, actions, notices and filings which have been duly obtained, taken, given or made
and are in full force and effect (except to the extent not required to be obtained, taken, given or
made or to be in full force and effect pursuant to the Collateral Requirement) and (iii) those
approvals, consents, exemptions, authorizations or other actions, notices or filings, the failure of
which to obtain or make would not reasonably be expected to have a Material Adverse Effect.

Section 5.07 Financial Statements; No Material Adverse Effect.

(a) The Audited Financial Statementsfairly present in all materia respects the
financial condition of, as of the Closing Date, the Double E Joint Venture as of such date,
and thereafter, the Borrower and the Double E Joint Venture as of the dates thereof and
(as applicable) its or their results of operations for the periods covered thereby in
accordance with GAAP consistently applied throughout the periods covered thereby,
except as otherwise expressly noted therein.

(b) The forecasts of balance sheets and statements of income and cash flow of
the Borrower and the Double E Joint Venture which have been furnished to the
Administrative Agent prior to the Closing Date have been prepared in good faith on the
basis of the assumptions stated therein, which assumptions were believed to be
reasonable at the time of preparation of such forecasts, it being understood that such
forecasts are as to future events and not to be viewed as facts, such forecasts are subject
to significant uncertainties and contingencies, many of which are beyond the Borrower's
and the Double E Joint Venture's control, that no assurance can be given that any
particular projections will be realized, and actual results may vary from such forecasts
and that such variations may be material.

(c) As of the Closing Date, there has been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to have a
Material Adverse Effect on the Borrower or the Double E Joint Venture, since the
delivery of the Audited Financial Statements.

(d) As of the date of each Credit Extension after the Closing Date, and
measured as of that date of Credit Extension, and as of the Term Conversion Date,
measured as of that date, in each case to the knowledge of the Borrower, there has been
no event or circumstance, either individualy or in the aggregate, that has had or could
reasonably be expected to have a Materid Adverse Effect on the Borrower or the Double
E Joint Venture, since the Closing Date.

(@  The Borrower and the Double E Joint Venture, do not have any
Indebtedness or other obligations or liabilities, direct or contingent (other than (i)
obligations arising under or in accordance with the Loan Documents, (ii) liabilities
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incurred in the ordinary course of business and (iii) liabilities disclosed in the Audited
Financial Statements) that, either individually or in the aggregate, have had or could
reasonably be expected to have a Materiad Adverse Effect on the Borrower or, as of the



Closing Date, on the Double E Joint Venture.

Section 5.08 Environmental Matters. Except as set forth on Schedule5.08 or for
matters that would not reasonably be expected to have, individualy or in the aggregate, a
Material Adverse Effect on the Borrower or, as of the Closing Date, on the Double E Joint
Venture, (@) no unresolved Environmental Claim or penalty under Environmental Laws has been
received or incurred by the Borrower or the Double E Joint Venture, and there are no judicial,
administrative or other actions, suits or proceedings pending or, to the knowledge of the
Borrower, threatened against the Borrower or the Double E Joint Venture, which alege a
violation of or liability under any Environmental Laws, (b) the Borrower and the Double E Joint
Venture have obtained, and maintain in full force and effect, all permits, registrations and
licenses required by Governmental Authorities under Environmental Laws for the conduct of
their businesses and operations as currently conducted, and each of the Borrower and the Double
E Joint Venture is, and has since its regpective formation (or, following the fifth anniversary of
its respective formation, in the last five (5) years) been, in compliance with the terms and
conditions of al such permits, registrations and licenses and with all applicable Environmental
Laws, (c) neither the Borrower nor the Double E Joint Venture is conducting, funding or
responsible for any investigation, monitoring, remediation, remedial action or cleanup of any
Release of Hazardous Materias, (d) there has been no Release or, to the knowledge of the
Borrower, threatened Release, of Hazardous Materias by the Borrower or the Double E Joint
Venture or by any other person, at any property currently or formerly owned or operated by the
Borrower or the Double E Joint Venture that would reasonably be expected to give rise to any
liability of the Borrower or the Double E Joint Venture or Environmental Claim against the
Borrower or the Double E Joint Venture under any Environmental Laws, (e) no Hazardous
Material has been generated, owned, or controlled by the Borrower or the Double E Joint
Venture and transported to any location other than any property owned or operated by the
Borrower or the Double E Joint Venture for disposal or Released at any location in a manner that
would reasonably be expected to give rise to an Environmental Claim or other liability under
Environmental Laws of the Borrower or the Double E Joint Venture, (f) neither the Borrower nor
the Double E Joint Venture has retained or assumed, by contract or, to the Borrower's
knowledge, operation of law, any materia liabilities or obligations of any other Person arising
under Environmental Law, and (g) the Borrower and the Double E Joint Venture are in
compliance with the applicable Equator Principles. Representations and warranties of the
Borrower and the Double E Joint Venture with respect to environmental matters are limited to
those in this Section 5.08 unless expressly stated.

Section 5.09 Litigation. Except as disclosed on Schedule 5.09, there are no actions,
suits, proceedings, claims, disputes or investigations pending or threatened in writing, a law, in
equity, in arbitration or before any Governmental Authority, by or againgt the Borrower or the
Double E Joint Venture or against any of their respective properties or revenues that either
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect
on the Borrower or, as of the Closing Date, on the Double E Joint Venture.
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Section 5.10 Taxes. Each of the Borrower and the Double E Joint Venture hasfiled dll
U.S. federd and all other materia tax returns required to be filed by it, and has pad all
U.S. federal and other material Taxes levied or imposed on it or its properties that are due and
payable, except those which are being contested in good faith by appropriate proceedings and for
which adequate reserves have been provided in accordance with GAAP. There is no proposed
written Tax deficiency or assessment known to the Borrower that would, if made, individually or
in the aggregate, have a Material Adverse Effect on the Borrower or, as of the Closing Date, on
the Double E Joint Venture. The Borrower is treated as a disregarded entity for U.S. federa
income tax purposes.

Section 5.11 Margin Regulations; Investment Company Act.

(@  TheBorrower isnot engaged nor will it engage, principaly or asone of its
important activities, in the business of purchasing or carrying Margin Stock, or extending
credit for the purpose of purchasing or carrying Margin Stock, in either case in violation
of Regulation U, and no proceeds of any Borrowings will be used for any purpose that
violates Regulation U.

(b) Neither the Borrower nor any Person Controlling the Borrower is or is
required to be registered as an * investment company” under the Investment Company Act
of 1940.

Section 5.12 Enerqy Regulatory Matters.

(@ The Borrower is not subject to the jurisdiction of the Federal Energy
Regulatory Commission as a “ natural gas company” pursuant to the Natural Gas Act and
will not become subject to such jurisdiction as a result of the Loans or Letters of Credit
contemplated in this Agreement.

(b) Double E Joint Venture has obtained and accepted a certificate of public
convenience and necessity issued by the Federal Energy Regulatory Commission for the
construction and operation of the Project and isin material compliance with the terms of
that certificate; upon placing the Project in-service and commencing transportation
service, Double E Joint Venture shall be a “natural gas company” subject to the
jurisdiction of the Federal Energy Regulatory Commission pursuant to the Natural Gas
Act.

(c) The Borrower reasonably expects the Energy Transfer Partners
Interconnection Agreement to be executed on or before the date that is six (6) months
prior to the Date Certain; provided that, as of the Closing Date, the Energy Transfer
Partners Interconnection Agreement has not been executed; and provided, further, that,
upon execution of the Energy Transfer Partners Interconnection Agreement, this section
shall be deemed satisfied.

Section 5.13 Ownership of Property. The Borrower does not own or has ever owned
any Real Property.
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Section 5.14 Disclosure. As of the Closing Date, no report, financiad statement,
certificate or other written information furnished by or on behalf of the Borrower or the Double E
Joint Venture (other than projected financial information and information of a general economic



or industry nature) to any Agent or any Lender or any indepencdent consultant in connection with
the Transactions and the negotiation of this Agreement or delivered hereunder or under any other
Loan Document (as modified or supplemented by other information so furnished), when taken as
a whole, contains any untrue statement of a material fact or omits to state any material fact
necessary to make the statements therein (when taken as a whole), in the light of the
circumstances under which they were made, not materially misleading. With respect to projected
financial information and pro forma financial information, the Borrower represents, as of the
Closing Date, that such information was prepared in good faith based upon assumptions believed
to be reasonable at the time of preparation; it being understood that such projections may vary
from actual results and that such variances may be material.

Section 5.15 Subsidiaries; Equity Interests. The Borrower and the Double E Joint
Venture do not have any Subsidiaries other than as set forth on Schedule 5.15, and al of the
outstanding Equity Interests owned by the Borrower and the Double E Joint Venture in any such
Subsidiaries have been vaidly issued and are fully paid, and al Equity Interests owned by the
Borrower and the Double E Joint Venture in any such Subsidiaries are owned free and clear of
all Liens except (i) those created under the Collateral Documents and (ii) any other Permitted
Lien. Schedule 5.15 (&) sets forth the name and jurisdiction of the Borrower and (b) sets forth the
ownership interest of the Borrower in each Subsidiary of the Borrower, including the percentage
of such ownership as of the Closing Date.

Section 5.16 Security Documents. Each Collateral Document delivered pursuant to
Section 4.01, Section 6.11 and Section 6.13 will, upon execution and delivery thereof, be
effective to create in favor of the Collateral Agent for the benefit of the Secured Parties, legal,
vaid and enforceable Liens on, and security interests in, the Collateral described therein to the
extent intended to be created thereby and (i) when financing statements and other filings in
appropriate form are filed in the offices in the jurisdiction of organization of the Borrower and
the Pledgor and (ii) upon the taking of possession or control by the Collateral Agent of such
Collateral with respect to which a security interest may be pefected only by possession or
control (which possession or control shall be given to the Collateral Agent to the extent
possession or control by the Collateral Agent is required by the Security Agreement), the Liens
created by the Collateral Documents shall congtitute fully perfected Liens on, and security
interests in (to the extent intended to be created thereby), al right, title and interest of the
grantors in such Collateral to the extent perfection can be obtained by filing financing
statements, possession or control, in each case subject to no Liens other than Permitted Liens.

Section 5.17 ROWSs; Permits. The Double E Joint Venture holds al Required ROW
and Permits (including al Material Permits) (other than those that have been obtained or are not
needed for construction or operation until alater date and are reasonably expected to be obtained
by such date and consistent with the construction schedule in the Budget) for the construction
and operation of the Project as presently conducted, except as could not, individually or in the
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aggregate, reasonably be expected to have a Material Adverse Effect on the Borrower or, as of
the Closing Date, on the Double E Joint Venture.

Section 5.18 Status as Senior Debt. To the extent any Junior Financing exists, the
Obligations are (a) “ Senior Debt,” “ Senior Indebtedness,” or * Senior Secured Financing” (or any
comparable term) under, and as defined in, any Junior Financing Documentation and (b) “First
Lien Obligations” (or any comparable term) under, and as defined in, the Junior Lien
Intercreditor Agreement.

Section 5.19 ERISA Compliance.

@ Except as would not, either individualy or in the aggregate, reasonably be
expected to result in a Material Adverse Effect on the Borrower or, as of the Closing
Date, on the Double E Joint Venture, each Plan maintained by the Borrower, the Double
E Joint Venture or any ERISA Affiliateis in compliance with the applicable provisions of
ERISA and the Code and the regulations and published interpretations thereunder and
other federal or state Laws.

(b) (i) No ERISA Event with respect to any Plan has occurred during the five
(5) year period prior to the date on which this representation is made or deemed made, or
since the inception of any Plan (whichever is more recent), or is reasonably expected to
occur, (ii) neither the Borrower, the Double E Joint Venture nor any ERISA Affiliate has
incurred, or reasonably expects to incur, any liability under Title IV of ERISA with
respect to any Pension Plan (other than premiums due and not delinguent under
Section 4007 of ERISA), (iii) neither the Borrower nor any ERISA Affiliate hasincurred,
or reasonably expects to incur, any liahility (and no event has occurred which, with the
giving of notice under Section 4219 of ERISA, would result in such liability) under
Sections 4201 or 4243 of ERISA with respect to a Multiemployer Plan, and (iv) neither
the Borrower, the Double E Joint Venture nor any ERISA Affiliate has engaged in a
transaction that could be subject to Sections 4069 or 4212(c) of ERISA, except, with
respect to each of the preceding clauses of this Section 5.19(b), as would not reasonably
be expected, individually or in the aggregate, to result in aMaterial Adverse Effect on the
Borrower or, as of the Closing Date, on the Double E Joint Venture.

(c) (i) The Plans of the Borrower, the Double E Joint Venture and any ERISA
Affiliate are funded to the extent reguired by the terms of each Plan, if any, and by Law
or otherwise to comply with the requirements of any Law applicablein thejurisdictionin
which the relevant pension scheme is maintained, and (ii) neither the Borrower, the
Double E Joint Venture nor any ERISA Affiliate maintains or contributes to a Plan that
is, or is expected to be, in at risk status (as defined in Section 303(i)(4) of ERISA or
Section 430(i)(4) of the Code), except, with respect to each of the preceding clauses of
this Section 5.19(c), as would not reasonably be expected, individualy or in the
aggregate, to have a Material Adverse Effect on the Borrower or, as of the Closing Date,
on the Double E Joint Venture.
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Section 5.20 Materiad Contracts. Except as set forth on Schedule5.20, no material
breach of any Material Contract or Additional Materia Contract has occurred and is continuing.




Section 5.21 Use of Proceeds.

(@ The Borrower shall use the proceeds of the Term Loans to fund the
Borrower' s Required Contributions, pay Transaction Expenses, pay Debt Service prior to
the Term Conversion Date, and to reimburse any Drawstop Equity Contributions.

(b) The Borrower shall use the proceeds of the Revolving Credit Loans (i)
prior to the Term Conversion Date, for Project-related credit support requirements of the
Double E Joint Venture and (ii) on and after the Term Conversion Date, for the
Borrower’ s working capital requirements and other general corporate purposes, to fund
the Borrower' s Required Contributions, and to reimburse any drawings under any Letters
of Credit.

()  The Borrower shall use the Letters of Credit (i) in the case of the DSR
Letters of Credit, to support the Borrower's obligation with respect to the Debt Service
Reserve Account and (ii) in the case of Project Letters of Credit, on and after the Term
Conversion Date, for Project-related credit support requirements of the Double E Joint
Venture and for other generd corporate purposes of the Borrower and of the Double E
Joint Venture relating to the Project.

Section 5.22 FCPA: USA PATRIOT Act; Anti-Terrorism Laws.

(@ The Borrower, the Double E Joint Venture and their respective directors,
officers, and employees (acting for or on behalf of the Borrower or the Double E Joint
Venture), and to the knowledge of the Borrower, their respective agents and controlled
Subsidiaries, are in compliance with the Foreign Corrupt Practices Act of 1977, as
amended, and the rules and regulations promulgated thereunder (the “FCPA") and dl
other applicable anti-corruption laws. The Borrower and the Double E Joint Venture
have instituted and maintain policies and procedures designed to promote and achieve
continued compliance with applicable laws, including the FCPA, bearing in mind the
nature and scope of their existing business activities.

(b)  To the extent applicable, the Borrower, the Double E Joint Venture and
their respective directors, officers and employees (acting for or on behalf of the Borrower
or the Double E Joint Venture), and to the knowledge of the Borrower, their respective
agents and controlled Subsidiaries, are in compliance with (i) the Trading with the Enemy
Act, as amended, the International Emergency Economic Powers Act, as amended, and
each of the foreign assets control regulations of the United States Treasury Department
(31 CFR Subtitle B, Chapter V, as amended) and any other enabling legislation or
executive order relating thereto, and (ii) the USA PATRIOT Act.

(c) Neither the Borrower nor the Double E Joint Venture or their respective
directors, officers, and employees or, to the knowledge of the Borrower, their respective
agents and controlled Subsidiaries, is a Person that is, or is owned or controlled by
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Persons that are currently, a Sanctioned Person or organized, resident in, or operating
from a Sanctioned Country.

Section 5.23 Marathon. The Double E Joint Venture has not received any written notice
from Marathon to terminate the Marathon BPA.

ARTICLE VI
AFFIRMATIVE COVENANTS

Until Payment in Full, from and after the Closing Date, the Borrower shall, and to the
extent the following expressly apply to the Double E Joint Venture, shall take Required Action
to cause the Double E Joint Venture to (it being further understood and agreed that, as to any
applicable covenant or obligation, if after the Borrower has taken Required Action with respect
to the Double E Joint Venture and the Double E Joint Venture has not complied with such
covenant or obligation, no Default or other breach of such covenant or obligation shall have
occurred):

Section 6.01 Financial Statements.

(@ Commencing with the fiscal year ending December 31, 2021, deliver to
the Administrative Agent for prompt further distribution to each Lender, within one
hundred twenty (120) days after the end of esch fiscal year, a balance sheet of the
Borrower and, as at the end of such fiscal year, the rdated statements of income or
operations, stockholders' equity and cash flows for such fiscal year, setting forth in each
case in comparative form, the figures for the previous fiscal year, al in reasonable detail
and prepared in accordance with GAAP, audited and accompanied by a report and
opinion of an independent registered public accounting firm of nationally recognized
standing, which report and opinion shall be prepared in accordance with generally
accepted auditing standards and shall not contain any qualifications or exceptions as to
the scope of such audit or any “going concern” explanatory paragraph or like
qualification (other than resulting from the impending maturity of any Indebtedness);

(b)  Ddliver to the Administrative Agent for prompt further distribution to each
Lender, within forty-five (45) days after the end of each of the first three (3) fiscal
guarters of each fiscal year of the Borrower, commencing with the fiscal quarter ending
March 31, 2021, an unaudited balance sheet of the Borrower as at the end of such fiscal
quarter and in comparative format, the prior fiscal year-end, and the related unaudited
statements of income or operations for such fiscal quarter and the portion of the fiscal
year then ended, setting forth in comparative form the figures for the corresponding fiscal
quarter of the previous fiscal year and the corresponding portion of the previous fiscal
year, and statements of stockholders' equity for the current fiscal quarter and statement of
cash flows for the portion of the fiscal year then ended, setting forth in each case in
comparative form, the figures for the corresponding portion of the previous fiscal year, al
in reasonable detail and certified by a Responsible Officer of the Borrower as fairly
presenting in all material respects the financia condition, results of operations,
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(c) Commencing with the fiscal year ending December 31, 2020, deliver to
the Administrative Agent for prompt further distribution to each Lender, within one
hundred twenty (120) days after the end of each fisca year, a baance sheet of the Double
E Joint Venture and, as at the end of such fisca year, the related statements of income or
operations, stockholders' equity and cash flows for such fiscal year, setting forth in each
case in comparative form, the figures for the previous fiscal year, all in reasonable detail
and prepared in accordance with GAAP, audited and accompanied by a report and
opinion of an independent registered public accounting firm of nationally recognized
standing, which report and opinion shall be prepared in accordance with generally
accepted auditing standards and shall not contain any qualifications or exceptions as to
the scope of such audit or any “going concern” explanatory paragraph or like
qualification (other than resulting from the impending maturity of any Indebtedness); and

(d) Ddliver to the Administrative Agent for prompt further distribution to each
Lender, within forty-five (45) days after the end of each of the first three (3) fisca
quarters of each fiscal year of the Double E Joint Venture, commencing with the fiscal
quarter ending March 31, 2021, a halance sheet of the Double E Joint Venture as at the
end of such fiscal quarter and in comparative format, the prior fiscal year-end and the
related statements of income or operations for such fiscal quarter and the portion of the
fiscal year then ended, setting forth in comparative form the figures for the corresponding
fiscal quarter of the previous fiscal year and the corresponding portion of the previous
fiscal year, and statements of stockholders' equity for the current fiscal quarter and
statement of cash flows for the portion of the fiscal year then ended, setting forth in each
case in comparative form, the figures for the corresponding portion of the previous fisca
year, al in reasonable detail and certified by a Responsible Officer of the Borrower as
fairly presenting in al materia respects the financia condition, results of operations,
stockholders' equity and cash flows of the Double E Joint Venture, in accordance with
GAAP, subject only to normal year-end audit adjustments and the absence of footnotes;

Documents required to be delivered pursuant to this Section 6.01 may be delivered
electronically and if so delivered, shal be deemed to have been delivered on the date (i) on
which the Borrower (or any direct or indirect parent of the Borrower) posts such documents, or
provides a link thereto on the website on the Internet at the Borrower' s website, or (ii) on which
such documents are posted on the Borrower’s behaf on Intralinks, Debtdomain, Roadshow
Access (each if applicable) or another relevant website, if any, to which each Lender and the
Administrative Agent have access (whether a commercia, third-party website or whether
sponsored by the Administrative Agent); provided that: (i) upon written reguest by the
Administrative Agent, the Borrower shal deliver paper copies of such documents to the
Administrative Agent for further distribution to each Lender until a written request to cease
delivering paper copies is given by the Administrative Agent, and (ii) the Borrower shall notify
(which may be by facsimile or electronic mail) the Administrative Agent of the posting of any
such documents and provide to the Administrative Agent by electronic mail eectronic versions
(i.e., soft copies) of such documents. Each Lender shal be solely responsible for timely
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accessing posted documents or requesting delivery of paper copies of such documents from the
Administrative Agent and maintaining its copies of such documents.

Section 6.02 Maintenance of Insurance. Maintain with financially sound and reputable
insurance companies, insurance with respect to the Borrower’ s and the Double E Joint Venture' s
properties and business pursuant to Schedule 6.02. All such insurance shall (a) to the extent the
applicable insurer will agree based on the commercially reasonable efforts of the Borrower and
the Double E Joint Venture, provide that no cancellation thereof shall be effective until at least
ten (10) days (or, to the extent reasonably available, thirty (30) days) after receipt by the
Collateral Agent of written notice thereof (the Borrower shall deliver a copy of the policy (and to
the extent any such policy is cancelled or renewed, arenewa or replacement policy), insurance
certificate with respect thereto or other evidence thereof to the Administrative Agent and
Collateral Agent), and (b) name the Collateral Agent as additional insured on behalf of the
Secured Parties (in the case of liability insurance or property insurance held by the Borrower or
the Double E Joint Venture) (it being understood that, absent an Event of Default, any proceeds
of any such property insurance shall be delivered by the insurer(s) to the Borrower or the Double
E Joint Venture, as applicable, and applied in accordance with this Agreement), as applicable.

Section 6.03 Energy Regulatory Matters. The Borrower shall not be subject to the
jurisdiction of the Federa Energy Regulatory Commission as a “ natural gas company” pursuant
to the Natural Gas Act and shall not become subject to such jurisdiction as a result of the Loans
or Letters of Credit contemplated in this Agreement. Upon placing the Project in-service and
commencing transportation service, Double E Joint Venture shall be a “natural gas company”
subject to the jurisdiction of the Federal Energy Regulatory Commission pursuant to the Natural
Gas Act; as such, Double E Joint Venture shall comply with all applicable regulations and
requirements of the Federal Energy Regulatory Commission and with the terms of and conditions
of its certificate of public convenience and necessity for the Project, except to the extent that its
failure to comply would not result in an Material Adverse Effect on the Double E Joint Venture.

Section 6.04 Certificates, Other Information. Deliver to the Administrative Agent for
prompt further distribution to each Lender:

(@ no later than five (5) Business Days after the actua delivery of the
financial statements referred to in Section 6.01(a) and (b), a duly completed Compliance
Certificate signed by a Responsible Officer of the Borrower;

(b) a least two (2) Business Days prior to any mandatory prepayment of the
Term Loans pursuant to Section 2.04(b)(iii), (b)(v) (solely with respect to Dispositions)
and (b)(vii)(B) or the incurrence of Incremental Term Loans pursuant to Section 2.13, an
Adjusted Base Case Modd in form and substance reasonably satisfactory to the
Administrative Agent;

(c) promptly and in any case no later than 5 (five) Business Days after receipt
thereof, (i) al Capital Call Notices, al Construction Opportunity Budgets, and other
reports and information provided to the Borrower pursuant to and as defined in the JV
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(d) promptly and in any case no later than 5 (five) Business Days, such
material amendments and additional material information regarding the business, legal,
financia or corporate affairs of the Borrower, or compliance with the terms of the Loan
Documents, as the Administrative Agent or any Lender through the Administrative Agent
may from time to time reasonably request.

Section 6.05 Notices. Promptly, and in any case no later than 5 (five) Business Days,
after a Responsible Officer of the Borrower has obtained knowledge thereof, notify the
Administrative Agent:

(a) of the occurrence of any Defaullt;

(b)  of any matter that has resulted or would reasonably be expected to result in
aMaterial Adverse Effect on the Borrower or the Double E Joint Venture;

(c) of the filing or commencement of any material action, suit, litigation or
proceeding, whether a law or in equity by or before any Governmenta Authority, (i)
against the Borrower or the Double E Joint Venture, or (ii) with respect to any Loan
Document;

(d) of the resignation or replacement of any auditor;
(e of the occurrence of any Casualty Event;
) of the occurrence of amaterial ERISA Event;

()] of any materia action, suit, litigation or proceeding, whether at law or in
equity by or before any Governmental Authority, material breach, force majeure claim, or
termination arising under any Material Contract, Additional Material Contract or Permit,
as a result of any non-compliance by the Borrower or the Double E Joint Venture with
any such Material Contract, Additional Material Contract or Permit; and

(h)  of any materiad notices received by the Borrower (other than in the
ordinary course of business) in connection with any Permits, the then-current Operating
Budget (as such term is defined in the JV LLC Agreement), completion testing and
construction progress reports

Each notice pursuant to this Section 6.05 shall be accompanied by a written statement of
a Responsible Officer of the Borrower (x) that such notice is being ddivered pursuant to

Section 6.05(a), (b), (c), (d), (&), (), (g) or (h) (as applicable) and (y) setting forth details of the
occurrence referred to therein and stating what action the Borrower has taken and proposes to

take with respect thereto.
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Section 6.06 Payment of Tax Obligations. Pay, discharge or otherwise satisfy as the
same shall become due and payable in the norma conduct of the Borrower’ s and the Double E
Joint Venture' s business, al of their obligations and liabilities in respect of U.S. federal income
and other material Taxes imposed upon them or upon their income or profits or in respect of their
property, except, in each case, to the extent any such Tax is being contested in good faith and by
appropriate proceedings for which appropriate reserves have been established in accordance with
GAAP.

Section 6.07 Preservation of Existence, Etc.

(@ Preserve, renew and maintain in full force and effect the Borrower's and
the Double E Joint Venture's legal existence under the Laws of the jurisdiction of their
organization, except in a transaction permitted by Section 7.03 or Section 7.05; and

(b) take all reasonable action to maintain al rights, privileges (including their
good standing where applicable in the relevant jurisdiction), permits, licenses and
franchises necessary or desirable in the normal conduct of their business,

except, in the case of clause (b), (i) to the extent that failure to do so would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the Borrower or
the Double E Joint Venture, or (ii) pursuant to atransaction permitted by Article VII.

Section 6.08 Compliance with Laws.

(a) Comply in all material respects with the requirements of all Laws,
including applicable Sanctions, anti-corruption and anti-money laundering rules and
regulations, with respect to the Borrower and the Double E Joint Venture, and all
materia orders, writs, injunctions and decrees applicable to them or to their business or

property.

(b) Maintain policies and procedures designed to promote and achieve
continued compliance with applicable laws, including the FCPA, bearing in mind the
nature and scope of the Borrower’ s and Double E Venture’ s business activities.

(©) (i) Provide, on an annual basis for each calendar year following the Initial
Funding Date, a certification that the Borrower is, and has used Required Action to cause
the Double E Joint Venture to be, in material compliance with ESMPs and EPAP (in each
case where applicable) and Environmental Laws, (ii) provide periodic reports (not less
than annually) prepared by in-house staff in a format reasonahly acceptable to the
Administrative Agent and the Borrower that (x) document compliance with the ESMPs
and EPAP (in each case, where applicable) and (y) provide representations of compliance
with Environmental Laws by Borrower, (iii) consent to the reporting of the Project name
pursuant to Annex B of the applicable Equator Principles and (iv) to the extent occurring
during the term of this Agreement, and where applicable and appropriate, decommission
(and use Required Action to cause Double E Joint Venture to decommission) the
Project' s material facilities that are permanently taken out of service in al material
respects in accordance with applicable Environmental Laws and the Equator Principlesin
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Section 6.09 Books and Records. Maintain proper books of record and account, in
which entries are full, true and correct in all material respects and are in conformity with GAAP
consistently applied and which reflect all materia financial transactions and matters involving
the material assets and business of the Borrower and the Double E Joint Venture, as the case may
be.

Section 6.10 Inspection Rights. Permit representatives and independent contractors of
the Administrative Agent, Collateral Agent and each Lender to visit and inspect any of the
Borrower’s or the Double E Joint Venture's corporate offices, to examine their corporate,
financial and operating records, and make copies thereof or abstracts therefrom, and to discuss
their affairs, finances and accounts with their directors, officers, and independent public
accountants (subject to such accountants customary policies and procedures), al a the
reasonable expense of the Borrower or the Double E Joint Venture, as applicable, and at such
reasonable times during normal business hours and as often as may be reasonably desired, upon
reasonable advance written notice to the Borrower or the Double E Joint Venture, as applicable;
provided that, excluding any such visits and inspections during the continuation of an Event of
Default, only the Administrative Agent on behalf of the Lenders may exercise rights of the
Administrative Agent and the Lenders under this Section 6.10 and the Administrative Agent
shall not exercise such rights more often than two (2) times during any calendar year and only
one (1) such time shall be at the Borrower's or the Double E Joint Venture's expense, as
applicable; provided further that when an Event of Default exists, the Administrative Agent, the
Collatera Agent or any Lender (or any of their respective representatives or independent
contractors) may do any of the foregoing at the expense of the Borrower or the Double E Joint
Venture, as applicable, a any time during norma business hours and upon reasonable advance
notice. The Administrative Agent, the Collateral Agent and the Lenders shall give the Borrower
or the Double E Joint Venture, as applicable, the opportunity to participate in any discussions
with their independent public accountants. Notwithstanding anything to the contrary in this
Section 6.10, the Borrower and the Double E Joint Venture shall not be required to disclose, or
permit the inspection, examination or making copies or abstracts of, or discussion of, any
document, information or other matter that (i) constitutes non-financia trade secrets or
non-financial proprietary information, (ii) in respect of which disclosure to the Administrative
Agent, the Collateral Agent or any Lender (or their respective representatives or contractors) is
prohibited by Law, or (iii) is subject to attorney-client or similar privilege or congtitutes attorney
work-product.

Section 6.11 Additional Collateral. At the Borrower’ s expense, take al action necessary
or reasonably requested by the Administrative Agent or the Collateral Agent to ensure that the
Collatera Requirement continues to be satisfied, including if reasonably requested by the
Administrative Agent or, a the direction of the Administrative Agent, the Collateral Agent,
within forty-five (45) days or, solely in the case of Read Estate Collaterd, sixty (60) days, after
such request (or such longer period as (x) may be reasonably necessary to deliver items that are
not, with reasonable efforts, deliverable within such initia period or (y) that the Administrative
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Agent in its discretion or the Collatera Agent (as directed by the Administrative Agent) may
agree in writing in its judgment), deliver to the Collateral Agent any items necessary from time
to time to satisfy the Collateral Requirement with respect to perfection and existence of security
interests with respect to property of the Borrower acquired after the Closing Date and subject to
the Callateral Requirement.

Section 6.12 Quarterly IE Report. As soon as available and in any event promptly after
the Borrower has received the report from the Independent Engineer within twenty (20) Business
Days following the last day of each fiscal quarter, commencing with the first fiscal quarter
following the Closing Date until the Term Conversion Date, the Borrower shall cause the
Independent Engineer to deliver to the Administrative Agent and each of the Lenders a report
covering each of the matters referenced in Exhibit M (it being understood that the delivery of
such report, and not the particular contents thereof, shall be the only requirement in respect
thereof).

Section 6.13 Further Assurances. Promptly upon reasonable request by the
Administrative Agent or the Collateral Agent (at the direction of the Administrative Agent) (@)
correct any material defect or error that may be discovered in the execution, acknowledgment,
filing or recordation of any Intercreditor Agreement or any Collateral Document or other
document or instrument relating to any Collatera, and (b) do, execute, acknowledge, ddliver,
record, re-record, file, re-file, register and reregister any and all such further acts, deeds,
certificates, assurances and other instruments as the Administrative Agent or the Collateral
Agent may reasonably request from time to time in order to carry out more effectively the
purposes of any Intercreditor Agreement or the Collateral Documents, to the extent required
pursuant to the Collateral Requirement.

Section 6.14 Use of Proceeds. The proceeds of the Loans shall be used as set forth in
Section 5.21 and subject to Section 5.22.

Section 6.15 Separateness. Each of the Borrower and the Double E Joint Venture shall
not take any action that is reasonably likely to result in its separate existence being ignored or in
its assets and liabilities being substantively consolidated with any other Person in a bankruptcy,
reorganization, or other insolvency proceeding. Without limiting the foregoing and except as
contemplated by the Loan Documents, each of the Borrower and the Double E Joint Venture
shall, at al times:

)] conduct in all material respects its own business in its own name and
through authorized agents pursuant to its Organization Documents;

(b) maintain separate bank accounts in its own name and separate from those
of any Affiliate; and

(c) not allow funds or other assets to be commingled with the funds and other
assets of, held by, or registered in the name of, any Affiliate, and maintain its assets in
such amanner that it is not costly or difficult to identify or ascertain such assets.
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maintain, preserve and protect all of the Borrower’ s and the Double E Joint Venture' s material




properties and equipment necessary in the operation of their business in good working order,
repair and condition, ordinary wear and tear excepted and fire, casualty or condemnation
excepted.

Section 6.17 Maintenance of Collateral Accounts. Maintain each Collateral Account, to
the extent required under Section 2.16 or any other applicable provision of any Loan Document.

Section 6.18 Secured Interest Rate Hedge Agreements. No later than fifteen (15)
Business Days after the Closing Date, the Borrower shall obtain and maintain (unless replaced)
Secured Interest Rate Hedge Agreements with one or more Hedge Banks covering a notional
amount that shal equal at least 75% (but no more than 105%) of the principal balance of the
Term Loans projected to be then outstanding (based on the Base Case Moddl) as of each
payment date occurring on or after the Term Conversion Date (based on the Base Case Model' s
sizing case) until the payment date projected to occur 10 years after the Initia Quarterly Payment
Date.

Section 6.19 Accounting Changes. Continue to use the same fiscal year; provided,
however, that the Borrower or the Double E Joint Venture, as applicable, may, upon written
notice to the Administrative Agent, change its fisca year to any other fiscal year reasonably
acceptable to the Administrative Agent, in which case, the Borrower and the Administrative
Agent will, and are hereby authorized by the Lenders to, make any adjustments to this
Agreement that are necessary to reflect such change in fiscal year.

Section 6.20 Preservation of Status as Senior Debt. To the extent any Junior Financing
exigts, preserve the Obligations as (a) “ Senior Debt,” “ Senior Indebtedness,” or “ Senior Secured
Financing” (or any comparable term) under, and as defined in, any Junior Financing
Documentation and (b) “ First Lien Obligations” (or any comparable term) under, and as defined
in, the Junior Lien Intercreditor Agreement.

Section 6.21 Required Action. Take Required Action to cause the Double E Joint
Venture to comply with, maintain and enforce (a) each Materia Contract, (b) each Additional
Material Contract, and (c) each Material Permit; provided that if, after the Borrower has taken
Required Action, the Joint Venture has not complied with the foregoing obligation, no breach of
such obligation shall have occurred.

ARTICLE VI
NEGATIVE COVENANTS

Until Payment in Full, from and &fter the Closing Date:

Section 7.01 Liens. The Borrower shall not create, incur, assume or suffer to exist any
Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired,
except for Permitted Liens.
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Section 7.02 Indebtedness. The Borrower shall not creste, incur, assume or suffer to
exist any Indebtedness, except for Permitted Debt.

Section 7.03 Investments. The Borrower shall not make or hold any Investments,
except for Permitted Investments.

Section 7.04 Fundamental Changes. The Borrower shall not merge, dissolve, liquidate,
consolidate with or into another Person, or Dispose of (whether in one transaction or in a series
of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to
or in favor of any Person or take any action or consent to any action (including the admission of
any additional equity owner or member or the filing of any eection) that would cause it to be
treated as other than a disregarded entity for tax purposes, except for Permitted Fundamental
Changes.

Section 7.05 Dispositions. The Borrower shall not make any Disposition, except for
Permitted Dispositions.

Section 7.06 Speculative Transactions. The Borrower shall not enter into any Interest
Rate Hedge Agreements except the Secured Interest Rate Hedge Agreements (including &l
Hedge Transactions thereunder) provided by the Hedge Banks.

Section 7.07 Restricted Payments. The Borrower shall not declare or make any
Restricted Payment, except (in each case of the following, except for clauses (a), (b), (d), and (g),
solely to the extent of funds available in accordance with Section 2.16(i)(x)(A), Section 2.16(])(i)
and Section 2.16(m)):

) the Borrower may, if permitted pursuant to Section 2.13(€)(i), make a
Restricted Payment on the date of the funding of the applicable Incremental Term Loans,

(b) the Borrower may make distributions for purposes of reimbursing
Drawstop Equity Contributions following any Drawstop Period, to the extent of
Drawstop Equity Contributions made during such Drawstop Period, from proceeds of any
Term Loans made after such Drawstop Period, provided that to the extent any Drawstop
Equity Contributions have been designated as Equity Commitment L/C Reducing
Contributions and the Equity Commitment L/Cs have been reduced to account for such
Equity Commitment L/C Reducing Contributions pursuant to Section 2.16(d)(ii), the
Borrower shal only be entitled to make a distribution pursuant to this Section 7.07(b) to
reimburse such Drawstop Equity Contribution if the Sponsors amend and increase an
existing Equity Commitment L/C or provide an additional Equity Commitment L/C, in
each case with a face value in an amount such that the aggregate face value of all Equity
Commitment L/Cs is at least equa to the unfunded Minimum Equity Contribution
Amount;

(c) the Borrower may declare and make Restricted Payments solely to Pledgor
payable soldy in the Equity Interests of Borrower; provided that any such Equity Interest
shall be become Pledged Equity and that the Borrower shall promptly (and in no event no
later than ten (10) days from such Restricted Payment, or confirmation in lieu thereof that
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Collateral Agent) deliver to the Collateral Agent certificates, to the extent any such
Equity Interest is certificated, representing Equity Interest accompanied by undated stock



or membership interest powers executed in blank and instruments evidencing the Pledged
Debt indorsed in blank, in the form delivered on the Closing Date or otherwise
reasonably satisfactory to the Administrative Agent;

(d) Restricted Payments that are made in an amount equa to the amount of
Excluded Proceeds previoudly received and the Borrower elects to apply under this clause

(d);

(e to the extent congtituting Restricted Payments, the Borrower and its
Subsidiaries may enter into and consummate transactions expressy permitted by any
provision of Section 7.03 (other than clause (c) of the definition of *Permitted
Investments’, Section 7.03 or Section 7.08 (other than Section 7.08(d));

) the Borrower may make Restricted Payments to any direct or indirect
parent of the Borrower, with respect to each taxable year ending after the Closing Date
for which the Borrower is treated as a partnership or disregarded entity for U.S. federal
income tax purposes, the payment of distributions to the Borrower’ s equity ownersin an
aggregate amount equal to the product of (A) the net taxable income of the Borrower
(other than the taxable income of the Borrower directly or indirectly allocable to SMLP)
for such taxable year, reduced by any cumulative and taxable loss of the Borrower with
respect to all prior taxable years ending after the Closing Date to the extent such
cumulative net taxable loss would have been deductible by the equity owners against
such taxable income if such loss had been incurred in the taxable year in question
(assuming that the equity owners have no items of income, gain, loss, deduction or credit
other than through the Borrower) and has not previously been taken into account in
determining Permitted Tax Distributions and (B) the assumed tax rate, which reflects the
effective U.S. federa, state and loca income tax rates actually applicable to direct or
indirect equity owners of Borrower, other than public shareholders indirectly owning
equity in the Borrower through SMLP for such taxable year (taking into account the tax
status of such equity owners, any foreign tax credits or other available credits and the
character of the taxable income in question (long-term capita gain, qualified dividend
income, etc. and the deductibility of state and local income taxes for U.S. federal income
tax purposes (and any applicable limitation thereon)); provided that any distributions
under this clause (f) with respect to any such taxable year may be made in installments
during the course of the taxable year using reasonable estimates of the anticipated
aggregate amount of distributions for such taxable year, with (x) any excess of aggregate
installments with respect to any such taxable year over the actua amount of distributions
permitted for such taxable year reducing any distributions under this clause (f) with
respect to the immediately subsequent taxable year (and, to the extent such excess is not
fully absorbed in the immediately subsequent taxable year, the following year(s)) and (y)
any excess of the actua amounts of distributions permitted for such taxable year over the
aggregate installments with respect to any such taxable year increasing any distributions
under this clause (f) with respect to the immediately subsequent taxable year) (any such
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Restricted Payment permitted under this clause (f), a “Permitted Tax Distribution™),
provided such proceeds are transferred from amounts on deposit in or credited to the
Distribution Account or the Distribution Suspense Account, and provided, further, that
each of the Restricted Payment Conditions (other than clause (e) of the definition thereof)
shall be satisfied at the time of the making of any such Restricted Payment from the
Distribution Suspense Account; and

(g  the Borrower may make Restricted Payment under any Junior Financing,
s0 long as the Restricted Payment Conditions are satisfied.

Section 7.08 Transactions with Affiliates. The Borrower shall not, directly or indirectly,
enter into any transaction of any kind with any Affiliate of the Borrower, whether or not in the
ordinary course of business, involving aggregate payments or consideration in excess of
$3,000,000, other than (a) on terms substantially as favorable to the Borrower as would be
obtainable by the Borrower at the time in a comparable arm'’ s-length transaction with a Person
other than an Affiliate, (b) the Transactions and the payment of Transaction Expenses as part of
or in connection with the Transactions, (c) any transaction with the Double E Joint Venture
pursuant to the terms of the Jv LLC Agreement, (d) Restricted Payments permitted under
Section 7.06, and Investments permitted under Section 7.03, (€) the payment of customary fees
and reasonable out of pocket costs to, and indemnities provided on behaf of, directors,
managers, officers, employees and consultants of the Borrower (or any direct or indirect parent
of the Borrower) in the ordinary course of business to the extent attributable to the ownership or
operation of the Borrower to the extent such amounts are paid out of an Excluded Account, (f)
transactions pursuant to agreements in existence on the Closing Date and set forth on
Schedule 7.08 or any amendment thereto to the extent such an amendment is not adverse to the
Lenders in any material respect, and (g) the issuance or transfer of Equity Interests of the
Borrower to Pledgor.

Section 7.09 Subsidiaries. The Borrower (a) shall have no direct Subsidiaries other than
the Double E Joint Venture and (b) shall not consent to the creation of, nor suffer to permit any
Person to become, any Subsidiary of the Double E Joint \VVenture, other than in connection with a
Special Construction Project (as defined in the JV LLC Agreement)), without having first
obtained the consent of the Required Lenders, which consent shall not be unreasonably withheld,
conditioned or delayed.

Section 7.10 Amendments to Borrower' s Organization Documents. The Borrower shall
not alter, modify or terminate its Organization Documents in a manner that is materialy adverse
to the interests of the Agents or the Lenders.

Section 7.11 Changein Nature of Business.

E)] The Borrower shall not directly operate any materia business; provided
that, for the avoidance of doubt, the following (and activities incidental thereto) shall not
constitute the operation of a business and shall in all cases be permitted to the extent not
otherwise restricted under the terms of this Agreement: (i) the maintenance of its legal
existence (including the ability to incur fees, costs and expenses relating to such
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maintenance and performance of activities relating to its officers, directors, managers and
employees and those of its direct or indirect parent companies), (ii) the entering into, and
performance of its obligations with respect to, the Loan Documents and any other



Indebtedness expressly permitted under the Loan Documents, the consummation of the
Transactions and the consummation of any other transaction otherwise expressly
permitted by this Article V11, (iii) financing activities permitted by the Loan Documents,
including the issuance of securities, incurrence of debt, payment of dividends, and
making contributions to the Double E Joint Venture in accordance with the terms of this
Agreement, (iv) participating in tax, accounting and other administrative matters,
including compliance with applicable law and legal, tax and accounting matters related
thereto and activities relating to its officers and directors, (v) holding any cash and Cash
Equivaents, (vi) holding any other property received by it as a distribution from the
Double E Joint Venture and making further distributions with such property to the extent
that those distributions are expressy permitted by this Article VII, (vii) holding any
property or assets received by it in connection with the receipt of any Excluded Proceeds,
(viii) providing indemnification to officers and directors, (ix) holding director meetings,
preparing organizational records and other organizational activities required to maintain
its separate organizationa structure or to comply with applicable law, (x) filing tax
reports and paying taxes and other customary obligations related thereto in the ordinary
course (and contesting any taxes), (xi) entering into and performance of obligations with
respect to contracts and other arrangements in connection with the activities
contemplated by this Section 7.11, (xii) the preparation of reports to Governmental
Authorities and to Pledgor, (xiii) the consummation of transactions contemplated by the
JV LLC Agreement, (xiv) the performance of obligations under and compliance with its
Organization Documents, any demands or requests from or requirements of a
Governmental Authority or any applicable law, ordinance, regulation, rule, order,
judgment, decree or permit, including as a result of or in connection with the activities of
its Subsidiaries, and (xv) any activities incidental to the foregoing or customary for
passive holding companies. The Borrower shal not incur any Liens on Equity Interests
of the Double E Joint Venture other than those for the benefit of any Secured Parties, the
representatives to any First Lien Intercreditor Agreement and any Junior Lien
Intercreditor Agreement and the creditors represented by such representatives and as
permitted by the penultimate paragraph of Section 7.01.

(b)  The Borrower shal not have any employees.

Section 7.12 Capital Expenditures. The Borrower shall not make or incur any Capital
Expenditures other than (i) its pro rata share of the amount required to fund the Project, (ii)
Capital Expenditures made using Excluded Proceeds, or (iii) in connection with a Permitted
Expansion, Capital Expenditures made using proceeds of Incremental Term Loans.

Section 7.13 Actions under the JV LLC Agreement. (i) To the extent that the Borrower
has consent rights under any section of the JV LLC Agreement, the Borrower shall not consent to
the Double E Joint Venture taking any action under any such section to the extent such consent
would reasonably be expected to materially and adversely affect distributions, in each case
without the approva of the Required Lenders (which approva shall not be unreasonably
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withheld, conditioned or delayed), and (ii) to the extent that the Borrower has consent rights
under Section 6.12 or Section 6.13 of the JV LLC Agreement (any such consent right of the
Borrower, a“Required Consent Right"), the Borrower shall not consent to the Double E Joint
Venture taking any action under any of Section 6.12(e) of the JV LLC Agreement (other than to
the extent the Restricted Payment Conditions have then been met), Section 6.12(g) of the JV
LLC Agreement (other than capital contributions made using Excluded Proceeds), Section 6.12
(i) of the v LLC Agreement (other than as provided in Section 6.21 above or unless the
Borrower delivers to the Administrative Agent a certificate from a Responsible Officer of the
Borrower consistent with the certificate contemplated in clause (b)(y) of the definition of
Additional Material Contract), Section 6.12(j) of the JV LLC Agreement (other than asset sales
the Net Proceeds of which are used to prepay the Term Loan Facility or with respect to Permitted
Dispositions), Section 6.12(s) of the JV LLC Agreement (and entry into capital leases or sae
lease-backs or creation of Liens by the Double E Joint Venture in an aggregeate principal amount
in excess of $5,000,000) (other than with respect to Permitted Debt or Permitted Liens), Sections
6.12(u)(i)-(iii) of the JV LLC Agreement (other than with respect to Permitted Fundamental
Changes), Section 6.12(w) of the JV LLC Agreement (other than an equity issuance in
connection with a Specia Construction Project (as defined in the JV LLC Agreement), an equity
issuance the Net Proceeds of which are used to prepay the Term Loan Facility, or with respect to
Permitted Investments), Sections 6.13(c), 6.13(d) or 6.13(e) of the JVv LLC Agreement
(collectively, the “ Specified NCR Provisions”), in each case without having first obtained the
consent of the Required Lenders, which consent shall not be unreasonably withheld, conditioned
or delayed; and the Borrower shall not consent to any amendment, terminations, modifications or
waivers to the v LLC Agreement that would reasonably be expected to result in a Material
Adverse Effect on the Borrower or the Double E Joint Venture without the prior written consent
of the Required Lenders; provided that in no event may the Borrower amend the Specified NCR
Provisions or amend the provisions of Section 3.10, Article 4, Section 5.3, Section 6.12 (to the
extent congtituting Required Consent Rights), Section 6.13 (to the extent constituting Required
Consent Rights) or Section 8.1 of the JV LLC Agreement, or the defined terms related thereto set
forth in Section 1.1 of the Jv LLC Agreement, in each case without having first obtained the
consent of the Required Lenders, which consent shall not be unreasonably withheld, conditioned
or delayed. For purposes of this Section 7.13, within each applicable clause of Permitted Debt,
Permitted Dispositions, Permitted Liens and Permitted Investments, the words “by the
Borrower” and “ of the Borrower” shall be deemed to be followed immediately by the words “ or
the Double E Joint Venture”.

Section 7.14 Accounting Changes, Change in Fiscal Year. The Borrower shall not
make any change in accounting treatment and reporting practices or tax reporting treatment
except as (a) required by GAAP, consistently applied, or required by Law and, to the extent
material, disclosed to the Administrative Agent and (b) agreed to by its independent public
accountants (provided that the Borrower or the Double E Joint Venture may change its fisca
year in accordance with Section 6.19).

Section 7.15 Sanctions.
(@ The Borrower shal not request any Loan, and shal ensure that its
directors, officers, employees and agents shall not directly or knowingly indirectly use the
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proceeds of any Loans (a) in further of an offer, payment, promise to pay, or
authorization of the payment or giving of money, or anything else of value, to any Person
in violation of any applicable anti-corruption and anti-money laundering rules and



regulations, including applicable portions of the USA PATRIOT Act, (b) for the purpose
of funding or financing any activities, business or transaction of or with any Sanctioned
Person, or in any Sanctioned Country, in each case in violation of Sanctions applicable to
any party hereto, or (c) in any other manner that would result in liability to any party
hereto under any applicable Sanctions or the violation of any Sanctions by any such
Person.

(b) No part of the proceeds of the Loans will be used, directly or knowingly
indirectly, by the Borrower (i) in furtherance of an offer, payment, promise to pay, or
authorization of the payment or giving of money, or anything else of value, to any Person,
in violation of the FCPA or any other applicable anti-corruption law; (ii) for the purpose
of financing any activities or business of or with any Sanctioned Person or in any
Sanctioned Country, in each case in violation of Sanctions applicable to any party hereto,
or in any other manner that would result in a violation of Sanctions by any Person
(including any Person participating in the Loans or Letters of Credit, whether as
Administrative Agent, L/C Issuer, Lender, underwriter, advisor, investor, or otherwise).

Section 7.16 Negative Pledge Agreements. The Borrower shall not enter into any
agreement or instrument that by its terms prohibits the granting of Liens to the Collateral Agent
pursuant to the Collateral Documents, in each case other than (a) any contractual encumbrances
or restrictions in effect on the Closing Date under any agreements related to Indebtedness
existing on the Closing Date or any permitted renewal, extension or refinancing thereof that does
not expand the scope of any such encumbrance or restriction, (b) any agreements governing any
purchase money Liens or capita lease obligations otherwise permitted hereby (in which case,
any prohibition or limitation shall only be effective againgt the assets which are the subject
thereof), (c) customary restrictions contained in an agreement relating to Dispositions (to the
extent permitted pursuant to Section 7.05), (d) customary provisions restricting assignment of
any agreement and (e) restrictions on cash or other deposits or net worth imposed by customers
under contracts entered into in the ordinary course of business which do not impair in any
material respect the ability of the Borrower to comply with its obligations under the Loan
Documents.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

Section 8.01 Events of Default. Any of the following from and after the Closing Date
shall constitute an event of default (an “ Event of Default”):

(@ Non-Payment. The Borrower fails to pay (i) when and as required to be
paid herein, any amount of principal of any Loan or any Unreimbursed Amount, or (ii)
within three (3) Business Days after the same becomes due, any interest on any Loan or
any other amount payable hereunder or with respect to any other Loan Document;
provided that, any payment default under this Section 8.01(a) shall be deemed cured to
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the extent (x) DSR Letters of Credit are then outstanding with aggregate undrawn face
amounts equal to or greater than the amount required to cure such payment default, (y)
the Collateral Agent has draw rights under such DSR Letters of Credit in connection with
such payment default and (z) the applicable L/C Issuers have honored a drawing in such
amount payable; or

(b)  Specific Covenants. The Borrower fails to perform or observe any term,
covenant or agreement contained in any of Section 6.05(a), Section 6.07(a), Section 6.20,
or Article VII; or

(c) Other Defaults. The Borrower or the Pledgor fails to perform or observe
any other covenant (not specified in Section 8.01(a) or (b) above) contained in Article VI
on its part to be performed or observed and such failure continues for thirty (30) days
after written notice thereof by the Administrative Agent to the Borrower; provided that,
(i) if such failure does not involve the payment of money to any Person and is not
susceptible to cure within such thirty (30) days from the earlier of the date a Responsible
Officer of the Borrower obtains knowledge thereof or the Administrative Agent provides
notice to the Borrower thereof, (ii) such Person is proceeding with diligence and good
faith to cure such Default and such Default is susceptible to cure and (iii) in the case of
each of clauses (i) and (ii), the existence of such failure has not resulted in a Material
Adverse Effect, such thirty (30)-day period shall be extended as may be necessary to cure
such failure, such extended period not to exceed ninety (90) days in the aggregate
(inclusive of the original thirty (30)-day period); provided, further, that, if the Borrower
has taken all Required Actions then required of Borrower hereunder and the Double E
Joint Venture has not complied with any covenant contained in Article VI to the extent
applicable to it, such action or omission of Double E Joint Venture shall not constitute or
giveriseto a Default or Event of Default; or

(d)  Representations and Warranties. Any representation, warranty,
certification or statement of fact made or deemed made by or on behalf of the Borrower
herein, or by the Borrower or the Pledgor in any other Loan Document (including by the
Borrower in respect of the Double E Joint Venture), or in any certificate required to be
delivered in connection herewith or therewith shall be incorrect in any material respect
when made or deemed made provided that, if (i) the Borrower was not aware that such
representation or warranty was incorrect at the time such representation or warranty was
made, (ii) the fact, event or circumstance resulting in such incorrect representation or
warranty is capable of being cured, corrected or otherwise remedied (including through
the receipt and application of indemnification proceeds received from the prior owners of
the Borrower or any Affiliate thereof), and (iii) such fact, event or circumstance resulting
in such incorrect representation or warranty shall have been cured, corrected or otherwise
remedied within thirty (30) days from the earlier date a Responsible Officer of the
Borrower obtains knowledge thereof or the Administrative Agent provides notice to the
Borrower thereof, such false or incorrect representation or warranty shall not constitute a
Default or an Event of Default for purposes of the Loan Documents; or
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(e) Cross Payment Default; Cross-Acceleration. The Borrower or the Double
E Joint Venture (i) fails to make any payment beyond the applicable grace period with
respect thereto, if any, (whether by scheduled maturity, required prepayment,



acceleration, demand, or otherwise) in respect of any Indebtedness (other than
Indebtedness for borrowed money hereunder) having an aggregate principal amount of
not less than the Threshold Amount, or (ii) fails to observe or perform any other
agreement or condition relating to any such Indebtedness, or any other event occurs, and,
in each case, continues beyond the applicable grace period with respect thereto, the effect
of which default or other event is to cause, with the giving of notice if required, such
Indebtedness to become due or to be repurchased, prepaid, defeased or redeemed
(automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such
Indebtedness to be made, prior to its stated maturity; provided that this clause (e)(ii) shall
not apply to: (A) secured Indebtedness that becomes due as aresult of the voluntary sale
or transfer of the property or assets securing such Indebtedness, if such sale or transfer is
permitted hereunder and under the documents providing for such Indebtedness, (B)
Indebtedness consisting of any Secured Interest Rate Hedge Agreements, unless such
Secured Interest Rate Hedge Agreement has been terminated and the Swap Termination
Amount is in excess of the Threshold Amount; and (C) any event requiring a prepayment
or offer to purchase pursuant to customary asset sale or change of control provisions; or

() Inability to Pay Debts; Attachment. (i) The Borrower, the Pledgor, the
Double E Joint Venture becomes unable or admits in writing its inability or fails
generadly to pay its debts as they become due, (ii) any writ or warrant of attachment or
execution or similar process is issued or levied against dl or any materia part of the
property of such Person and is not released, vacated or fully bonded within sixty (60)
days after itsissue or levy, or (iii) any final, non-appeal able judgments for declaratory or
injunctive relief shall have been entered against the Borrower, the Pledgor, or the Double
E Joint Venture that could reasonably be expected to have a Material Adverse Effect on
the Borrower or the Double E Joint Venture (other than any such judgment, the execution
of which was effectively stayed within sixty (60) days after its entry and continues to be
stayed); or

(9) Insolvency Proceedings, Etc. The Borrower, the Double E Joint Venture,
or any counterparty to a Material Contract (unless such Material Contract counterparty
reaffirms its obligations thereunder, such counterparty is continuing to perform al of its
materia obligations thereunder or such Materia Contract is replaced by a replacement
agreement on substantially similar terms or otherwise in form and substance reasonably
acceptable to the Administrative Agent, in each case within six months) institutes or
consents to the ingtitution of any proceeding under any Debtor Relief Law, inability or
fail generally to pay its debts as they become due, or makes an assignment for the benefit
of creditors, or applies for or consents to the appointment of any receiver, trustee,
custodian, conservator, liquidator, rehabilitator, administrator, administrative receiver or
similar officer for it or for al or any materia part of its property; or any receiver, trustee,
custodian, conservator, liquidator, rehabilitator, administrator, administrative receiver or
similar officer is appointed without the application or consent of such Person and the
appointment continues undischarged or unstayed for sixty (60) days, or any proceeding
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under any Debtor Relief Law relating to any such Person or to al or any materia part of
its property isinstituted without the consent of such Person and continues undismissed or
unstayed for sixty (60) days, or an order for relief is entered in any such proceeding; or

(h) Judgments. There is entered against the Borrower or the Double E Joint
Venture a final judgment or order for the payment of money in an aggregate amount
exceeding the Threshold Amount (to the extent not covered by independent third-party
insurance as to which the insurer has been notified of such judgment or order and has not
denied coverage) and such judgment or order shall not have been satisfied, vacated,
discharged, stayed or bonded pending an appea for a period of ninety (90) consecutive
days, or

(i) Invalidity of Loan Documents. Any material provision of any Loan
Document, at any time after its execution and ddlivery and for any reason other than as
expressly permitted hereunder or thereunder (including as a result of a transaction
permitted under Section 7.03 or Section 7.05) or as a result of acts or omissions by the
Administrative Agent or Collateral Agent or any Lender or the satisfaction in full of al
the Obligations, ceases to be in full force and effect; or the Borrower or the Pledgor
contests in writing the validity or enforceability of any provision of any Loan Document
or the validity or priority of a Lien as required by the Collateral Documents on a material
portion of the Collateral; or the Borrower or the Pledgor denies in writing that it has any
or further liability or obligation under any Loan Document (other than as a result of
repayment in full of the Obligations and termination of the Aggregate Commitments), or
purports in writing to revoke or rescind any Loan Document; or

)] Collateral Documents. Any Collaterl Document after delivery thereof
pursuant to Section 4.02 or Section 6.11 or Section 6.13 shall for any reason (other than
pursuant to the terms thereof including as a result of a transaction not prohibited under
this Agreement) cease to create a valid and perfected Lien, with the priority required by
the Collateral Documents and the Intercreditor Agreements on and security interest in the
Collateral purported to be covered thereby, subject to Permitted Liens, except to the
extent that any such perfection or priority is not required pursuant to the Collateral
Requirement or any loss thereof results from the failure of the Administrative Agent or
the Collateral Agent to maintain possession of certificates actualy delivered to and
received by it representing securities pledged under the Collateral Documents or to file
Uniform Commercial Code continuation statements; or

(k) Abandonment. Abandonment has occurred and is continuing; or
)] Change of Control. There occurs any Change of Control; or

(m)  Date Certain. Any condition to the Term Conversion Date shall not have
been satisfied or waived (other than Section 4.04(b)) on or prior to the Date Certain; or

(n) ERISA. (i) An ERISA Event occurs which has resulted or would
reasonably be expected to result in a Material Adverse Effect, or (ii) the Borrower or any
ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period,
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any installment payment with respect to its withdrawal liability under Section 4201 of
ERISA under a Multiemployer Plan and a Materia Adverse Effect would reasonably be
expected to result; or



(0) Material Contracts. Any Material Contract shall have been terminated,
provided that (i) no Event of Default with respect to the termination of a Transportation
Agreement shall be deemed to have occurred under this clause (0)so long as (A)
Transportation Agreements representing at least ninety-five percent (95.0%) of Project
gas volume projected in the Closing Date Base Case Model remain in effect (after giving
effect to any replacement Transportation Agreements on commercially reasonable terms)
or (B) (1) such Transportation Agreement has been replaced within six (6) months of the
occurrence of a Default under this clause (0) by a replacement Transportation Agreement
on substantially similar terms or otherwise in form and substance reasonably acceptable
to the Required Lenders or (2) within eighteen (18) months of such termination,
prepayments of the Loans have been made, taking account of 100% of the cash applied at
level Eighth of Section 2.16(i) on each Monthly Date on or following such termination,
such that as a result of such payments (and any other equity capital contributions or draws
on DSR Letters of Credit made for such purpose) the Debt Service Coverage Ratio equals
or exceeds 1.30:1.00 and (ii) no Event of Default with respect to the termination of any
other Material Contract shall be deemed to have occurred under this clause (o) so long as
such Material Contract has been replaced within six (6) months of the occurrence of a
Default under this clause (o) by areplacement agreement on substantialy similar terms or
otherwise in form and substance reasonably acceptable to the Required Lenders; or

(p)  Material Permit. Any Materiad Permit shal have been revoked and
(i) such Material Permit has not been reinstated or replaced or (ii) such revocation has not
otherwise been cured within 90 days thereof (provided that such 90 day period shall
automatically renew for one additional period of 90 days so long as (x) the Double E
Joint Venture is diligently seeking to reinstate or replace such revoked Material Permit
and (y) no Materia Adverse Effect on the Borrower or the Double E Joint Venture has
occurred and is continuing as aresult of such revocation).

Section 8.02 Remedies Upon Event of Default. If any Event of Default occurs and is
continuing, the Administrative Agent may and, at the request of the Required Lenders, shall take
any or al of the following actions:

0] terminate the Commitments and thereupon the Commitments shall
terminate immediately, and the Lenders and the L/C |ssuers shall not be obligated,
to make any additiona Credit Extensions,

(i) refuse to make (or permit to be made) any payments from any
Collateral Account or any Proceeds (as defined in the UCC) or other funds held
by Collateral Agent, Administrative Agent or Depositary Bank under the Loan
Documents or on behal f of Borrower;
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(i)  declare the unpaid principal amount of al outstanding Loans, dl
interest accrued and unpaid thereon, any unpaid fees accrued hereunder and dl
other Obligations and other amounts owing or payable hereunder or under any
other Loan Document to be immediately due and payable, without presentment,
demand, protest or other notice of any kind, al of which are hereby expressly
waived by the Borrower,

(iv)  reguire that the Borrower Cash Collateraize the L/C Obligations
(in an amount equal to the then Qutstanding Amount thereof); and

(V) exercise on behalf of itsdf and the Lenders, and direct the
Collateral Agent to exercise, al rights and remedies available to it and the
Lenders, including under the Loan Documents, pursuant to the UCC, applicable
Law, or at equity;

provided that upon the occurrence of an Event of Default pursuant to Section 8.01(g) or of an
actual or deemed entry of an order for relief with respect to Borrower under the Bankruptcy
Code, the Commitments shall automatically terminate, the obligation of each Lender to make
Loans shadl automatically terminate, any obligation of the L/C Issuers to make L/C Credit
Extensions shall automatically terminate, the Obligations, including the unpaid principal amount
of al outstanding Loans and other amounts as aforesaid, shall automatically become due and
payable and the obligation of the Borrower to Cash Collateralize the L/C Obligations as
aforesaid shall automatically become effective, in each case without further act of the
Administrative Agent or any Lender.

Section 8.03 Application of Funds. After the exercise of remedies provided for in
Section 8.01(a) (or after the Loans have automatically become immediately due and payable, the
Commitments have been reduced accordingly, and the L/C Obligations have automatically been
required to be Cash Collaterdized as set forth in the proviso to Section 8.01(a)), any amounts or
other distributions received on account of the Obligations, including any proceeds of Collateral,
shall be applied by the Administrative Agent in the following order (to the fullest extent
permitted by mandatory provisions of applicable Law):

First, to payment of that portion of the Obligations constituting fees, indemnities,
expenses and other amounts (other than principa and interest, but including Attorney Costs
payable under Section 10.04 and amounts payable under Articlelll) payable to the
Administrative Agent, the Collateral Agent or the Depositary Bank in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and
other amounts (other than principal and interest) payable to the Lenders (including Attorney
Costs payable under Section 10.04 and amounts payable under Articlelll), ratably among them
in proportion to the amounts described in this clause Second payable to them;

Third, to payment of that portion of the Obligations constituting accrued and unpaid
interest on the Loans together with amounts owing in accordance with Section 3.05, and any
fees, premiums and scheduled periodic payments due under Secured Interest Rate Hedge
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described in this clause Third payable to them;



Fourth, to payment of that portion of the Obligations constituting unpaid principal of the
Loans, to Cash Collateralize the L/C Obligations in accordance with this Agreement and to
payment of any Swap Termination Amounts in connection with Secured Interest Rate Hedge
Agreements, ratably among the Secured Parties in proportion to the respective amounts
described in this clause Fourth held by them;

Fifth, to the payment of al other Obligations of the Borrower that are due and payable to
the Administrative Agent and the other Secured Parties on such date, ratably based upon the
respective aggregate amounts of al such Obligations owing to the Administrative Agent and the
other Secured Parties on such date; and

Last, the balance, if any, after all of the Obligations have been paid in full, to the
Borrower or as otherwise required by Law.

In connection with the directing of payments described above, the Administrative Agent
shall be entitled to receive and rely upon information provided by the Secured Parties in respect
the amount of Obligations owing to such party, including without limitation in respect of
amounts owing under Secured Interest Rate Hedge Agreements.

ARTICLEIX
ADMINISTRATIVE AGENT AND OTHER AGENTS

Section 9.01 Appointment and Authorization of Agents.

(a) Each Lender (in its capacities as a Lender and on behalf of itself and its
Affiliates as potential counterparts to Secured Interest Rate Hedge Agreements) and each
L/C Issuer hereby irrevocably appoints, designates and authorizes each of the
Administrative Agent and the Collateral Agent to take such action on its behalf under the
provisions of this Agreement and each other Loan Document and to exercise such powers
and perform such duties as are expressly delegated to it by the terms of this Agreement or
any other Loan Document, together with such powers as are reasonably incidental
thereto. Without limiting the generality of the foregoing, the Lenders hereby expressy
authorize the Adminigtrative Agent and the Collateral Agent to execute any and all
documents (including rel eases) with respect to the Collateral and the rights of the Secured
Parties with respect thereto, as contemplated by and in accordance with the provisions of
this Agreement and the Collateral Documents and acknowledge and agree that any such
action by any Agent shall bind the Lenders. Notwithstanding any provision to the
contrary contained elsawhere herein or in any other Loan Document, neither the
Administrative Agent nor the Collateral Agent shal have any duties or responsihilities,
except those expressly set forth herein, nor shal the Administrative Agent or the
Collateral Agent have or be deemed to have any fiduciary relationship with any Lender or
Participant, and no implied covenants, functions, responsibilities, discretion, judgment,
duties, obligetions or liabilities shall be read into this Agreement or any other Loan
Document or otherwise exist against the Administrative Agent or the Collateral Agent.
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Without limiting the generality of the foregoing sentence, the use of the term “agent”
herein and in the other Loan Documents with reference to any Agent is not intended to
connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable Law. Instead, such term is used merdy as a matter of market
custom, and is intended to create or reflect only an administrative relationship between
independent contracting parties.

(b)  Each L/C Issuer shall have dl of the benefits and immunities (i) provided
to the Agents in this Article | X with respect to any acts taken or omissions suffered by
such L/C Issuer in connection with Letters of Credit issued by it or proposed to be issued
by it and the applications and agreements for |etters of credit pertaining to such Letters of
Credit as fully as if the term “ Agent” as used in this Article 1X and in the definition of
“ Agent-Related Person” included such L/C Issuer with respect to such acts or omissions,
and (ii) as additionally provided herein with respect to such L/C Issuer.

(c) Each of the Secured Parties hereby irrevocably appoints and authorizes the
Collateral Agent to act as the agent of (and to hold any security interest created by the
Collateral Documents for and on behalf of or on trust for) such Secured Party for
purposes of acquiring, holding and enforcing any and all Liens on Collateral granted by
the Borrower to secure any of the Obligations, together with such powers and judgment
as are reasonably incidental thereto. In this connection, the Collateral Agent (and any
co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent or the
Collateral Agent pursuant to Section 9.02 for purposes of holding or enforcing any Lien
on the Collateral (or any portion thereof) granted under the Collateral Documents, or for
exercising any rights and remedies thereunder), shall be entitled to the benefits of al
provisions of this ArticlelX (including Section 9.07, as though such co-agents,
sub-agents and attorneys-in-fact were the Collateral Agent under the Loan Documents) as
if set forth in full herein with respect thereto.

(d) Each Lender (in its capacities as a Lender and on behalf of itsalf and its
Affiliates as potential counterparts to Secured Interest Rate Hedge Agreements) and each
L/C Issuer hereby (i) agrees that it will be bound by and will take no actions contrary to
the provisions of the Intercreditor Agreements once the same are agreed and to the extent
then in effect, and (ii) authorizes and instructs the Collatera Agent to enter into each
such Intercreditor Agreement as Collateral Agent on behalf of such Lender.

(e Except as provided in Section 9.09 and Section 9.11, the provisions of this
Article 1X are solely for the benefit of the Administrative Agent, the Collateral Agent, the
Lenders and the L/C Issuers, and the Borrower shall not have rights as a third-party
beneficiary of any of such provisions.

() By its acceptance of the benefits of the Collateral Documents, each Lender
that is a any time itself a Hedge Bank, or having an Affiliate that is a Hedge Bank,
hereby, for itself, and on behalf of any such Affiliate, in its capacity as a Hedge Bank,
agrees to be bound by the terms of this Agreement applicable to Hedge Banks and to be
bound by Section 10.05, Section 10.15 and Section 10.16 and Article IX as if it were a
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Lender; provided, that this subsection (f) shall not affect any of the terms of a Secured
Interest Rate Hedge Agreement or restrict a Hedge Bank from taking any action
permitted by a Secured Interest Rate Hedge Agreement.



(9) (i) Each Lender hereby agrees that (x) if the Administrative Agent notifies
such Lender that the Administrative Agent has determined in its sole discretion that any
funds received by such Lender from the Administrative Agent or any of its Affiliates
(whether as a payment. prepayment or repayment of principal, interest. fees or otherwise:
individually and collectively. a“ Payment”) were erroneously transmitted to such Lender
(whether or not known to such Lender), and demands the return of such Payment (or a
portion thereof). such Lender shall promptly, but in no event later than one (1) Business
Day thereafter, return to the Administrative Agent the amount of any such Payment (or
portion thereof) as to which such a demand was made in same day funds, together with
interest thereon in respect of each day from and including the date such demand from the
Administrative Agent was received by such Lender to the date such amount is repaid to
the Administrative Agent at the greater of the NY FRB Rate and arate determined by the
Administrative Agent in accordance with banking industry rules on interbank
compensation from time to time in effect, net of any reasonable and documented
expenses of such Lender incurred in connection with such repayment, and (y) to the
extent permitted by applicable law, such Lender shall not assert, and hereby waives, asto
the Administrative Agent, any claim, counterclaim, defense or right of set-off or
recoupment with respect to any demand. claim or counterclaim by the Administrative
Agent for the return of any Payments received, including without limitation any defense
based on “discharge for value’ or any similar doctrine. A notice of the Administrative
Agent to any Lender under this Section 9.01(g) shall be conclusive, absent manifest error.

(i) Each Lender hereby further agrees that if it receives a Payment
from the Administrative Agent or any of its Affiliates (x) that is in a different
amount than, or on a different date from. That specified in a notice of payment
sent by the Administrative Agent (or any of its Affiliates) with respect to such
Payment (a“ Payment Notice™) or (y) that was not preceded or accompanied by a
Payment Notice, it shall be on notice, in each such case, that an error has been
made with respect to such Payment. Each Lender agrees that, in each such case, or
if it otherwise becomes aware a Payment (or portion thereof) may have been sent
in error, such Lender shall promptly notify the Administrative Agent of such
occurrence and, upon demand from the Administrative Agent, it shall promptly,
but in no event later than one (1) Business Day thereafter. return to the
Administrative Agent the amount of any such Payment (or portion thereof) as to
which such a demand was made in same day funds, together with interest thereon
in respect of each day from and including the date such demand from the
Administrative Agent was received by such Lender to the date such amount is
repaid to the Administrative Agent at the greater of the NYFRB Rate and a rate
determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation from time to time in effect, net of any reasonable
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and documented expenses of such Lender incurred in connection with such
repayment.

(i)  Each Lender's obligations under this Section 9.01(q) shall survive
the resignation or replacement of the Administrative Agent or any transfer of
rights or obligations by, or the replacement of, a Lender, the termination of the
Commitments or the repayment, satisfaction or discharge of al Obligations under
any Loan Document.

Section 9.02 Delegation of Duties. Each of the Administrative Agent and the Collateral
Agent may execute any of its respective duties under this Agreement or any other Loan
Document (including for purposes of holding or enforcing any Lien on the Collateral (or any
portion thereof) granted under the Collateral Documents or of exercising any rights and remedies
thereunder) by or through agents, employees or attorneys-in-fact and shall be entitled to advice of
counsel and other consultants or experts concerning all matters pertaining to such duties. The
Administrative Agent, the Collateral Agent and any such sub-agent may perform any and all of
its duties and exercise its rights and powers by or through their respective Agent-Related
Persons. The exculpatory provisions of this Article shall apply to any such sub-agent and to the
Agent-Related Persons of the Administrative Agent, the Collateral Agent and any such
sub-agent, and shall apply to their respective activities in connection with the syndication of the
Facilities as well as activities as Administrative Agent or Collateral Agent. The Administrative
Agent and the Collatera Agent shall not be responsible for the negligence or misconduct of any
agent or sub-agent or attorney-in-fact that it selects in the absence of gross negligence or willful
misconduct (and in the case of the Administrative Agent, bad faith) (as determined in the fina
non-appeal able judgment of a court of competent jurisdiction).

Section 9.03 Liability of Agents. No Agent-Related Person shdl (a) be liable for any
action taken or omitted to be taken by any of them under or in connection with this Agreement,
including in connection with any selection or implementation of (or falure to select or
implement) the Benchmark Replacement or any other Loan Document or the transactions
contemplated hereby (except for its own gross negligence or willful misconduct, as determined
by the fina non-appealable judgment of a court of competent jurisdiction, in connection with its
duties expressly set forth herein), (b) except as expresdy set forth herein and in the other Loan
Documents, have any duty to disclose, and shal not be liable for the failure to disclose, any
information relating to the Borrower or any of its Affiliates that is communicated to or obtained
by the Person serving as the Administrative Agent or any of its Affiliates in any capacity, (c) be
responsible for or have any duty to ascertain or inquire into the satisfaction of any condition set
forth in Article IV or elsewhere herein, other than that the Administrative Agent shall confirm
receipt of items expressly required to be delivered to the Administrative Agent or (d) be
responsible in any manner to any Lender or Participant for any recita, statement, representation
or warranty made by the Borrower or any officer thereof, contained herein or in any other Loan
Document, or in any certificate, report, statement or other document referred to or provided for
in, or received by the Administrative Agent or the Collateral Agent under or in connection with,
this Agreement or any other Loan Document, or the validity, effectiveness, genuineness,
enforceability or sufficiency of this Agreement or any other Loan Document, the existence, vaue
or collectability of the Collateral, any failure to monitor or maintain any part of the Collateral,
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any loss or diminution in the value of the Collateral, or the perfection or priority of any Lien or
security interest created or purported to be created under the Collateral Documents, or for any
failure of the Borrower or any other party to any Loan Document to perform its obligations



hereunder or thereunder. No Agent-Related Person shall be under any obligation to any Lender
or Participant to ascertain or to inquire as to the observance or performance of any of the
agreements contained in, or conditions of, this Agreement or any other Loan Document, or to
inspect the properties, books or records of the Borrower or any Affiliate thereof. Notwithstanding
the foregoing or any other provision in any Loan Document, neither the Administrative Agent
nor the Collateral Agent shall have any duty to take any discretionary action or exercise any
discretionary powers, except, in the case of Administrative Agent, discretionary (or
judgment-based, as applicable) rights and powers expressly contemplated hereby or by the other
Loan Documents that the Administrative Agent is required to exercise as directed in writing by
the Required Lenders (or such other number or percentage of the Lenders or Secured Parties, as
applicable, as shall be expresdy provided for herein or in the other Loan Documents). For the
avoidance of doubt, in each instance of reasonable judgment provided for with respect to the
Collatera Agent in any Loan Document, the Collateral Agent’s action (or inaction) will be solely
as directed by the Administrative Agent (acting at the direction of Required Lenders acting
reasonably); and provided, further, that the Administrative Agent or Collaterd Agent (as
applicable) shall not be required to take any action that, in its opinion or the opinion of its
counsel, may expose the Administrative Agent or Collateral Agent (as applicable) to liability or
that is contrary to any Loan Document or applicable Law, including for the avoidance of doubt
any action that may be in violation of the automatic stay under any Debtor Relief Law or that
may effect a forfeiture, modification or termination of property of a Defaulting Lender in
violation of any Debtor Relief Law.

Section 9.04 Rdiance by Agents. Each Agent shall be entitled to rely, and shall be fully
protected in relying, upon any writing, communication, signature, resolution, representation,
notice, consent, certificate, affidavit, letter, telegram, facamile, telex or telephone message,
electronic mail message, statement or other document or conversation believed by it to be
genuine and correct and to have been signed, sent or made by the proper Person or Persons, and
upon advice and statements of legal counsel (including counsel to the Borrower), independent
accountants and other experts sdected by such Agent. Each Agent shall be fully justified in
failing or refusing to take any action under any Loan Document unless it shall first receive such
advice, direction or concurrence of the Required Lenders as it deems appropriate and, if it so
requests, it shall first be indemnified to its satisfaction by the Lenders against any and all liability
and expense which may be incurred by it by reason of taking or continuing to take any such
action. Each Agent shall in all cases be fully protected in acting, or in refraining from acting,
under this Agreement or any other Loan Document in accordance with a request or consent of
the Required Lenders (or such greater number of Lenders as may be expressly required hereby in
any instance) and such request and any action taken or failure to act pursuant thereto shall be
binding upon all the Lenders.

Section 9.05 Notice of Default. The Administrative Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default, except with respect to defaults in the
payment of principa, interest and fees required to be paid to the Administrative Agent for the
account of the Lenders, unless the Administrative Agent shall have received written notice from
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a Lender or the Borrower referring to this Agreement, describing such Default and stating that

such notice isa” notice of default” and the Administrative Agent shal notify the Lenders and the
Collatera Agent of its receipt of any such notice. The Collateral Agent shal not be deemed to
have knowledge or notice of the occurrence of any Default unless the Collateral Agent shall have
received such written notice from the Administrative Agent. The Administrative Agent shall take
such action with respect to any Event of Default as may be directed by the Required Lenders in

accordance with Article VIII, and the Collateral Agent shall take such action with respect to the
Collateral with respect to any Event of Default as may be directed by the Administrative Agent

as directed by the Required Lenders; provided that unless and until the Administrative Agent has
received any such direction, the Administrative Agent may (but shall not be obligated to) take
such action, or refrain from taking such action, with respect to such Event of Default as it shall

deem advisable or in the best interest of the Lenders.

Section 9.06 Credit Decision; Disclosure of Information by Agents. Each Lender
acknowledges that no Agent-Related Person has made any representation or warranty to it, and
that no act by any Agent hereafter taken, including any consent to and acceptance of any
assignment or review of the affairs of the Borrower or any Affiliate thereof, shall be deemed to
constitute any representation or warranty by any Agent-Related Person to any Lender as to any
matter, including whether Agent-Related Persons have disclosed materia information in their
possession. Each Lender represents to each Agent that it has, independently and without reliance
upon any Agent-Related Person and based on such documents and information as it has deemed
appropriate, made its own appraisal of, and investigation into, the husiness, prospects,
operations, property, financial and other condition and creditworthiness of the Borrower, and all
applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and
made its own decision to enter into this Agreement and to extend credit to the Borrower
hereunder. Each Lender also represents that it will, independently and without reliance upon any
Agent-Related Person and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit analysis, appraisals and decisions in taking or not
taking action under this Agreement and the other Loan Documents, and to make such
investigations as it deems necessary to inform itself as to the business, prospects, operations,
property, financial and other condition and creditworthiness of the Borrower. Except for notices,
reports and other documents expressly required to be furnished to the Lenders by any Agent
herein, such Agent shall not have any duty or responsibility to provide any Lender with any
credit or other information concerning the business, prospects, operations, property, financial and
other condition or creditworthiness of the Borrower or any of their Affiliates which may come
into the possession of any Agent-Related Person.

Section 9.07 |Indemnification of Agents. Whether or not the transactions contemplated
hereby are consummated, the Lenders shall indemnify upon demand each Agent-Related Person
(to the extent not reimbursed by or on behalf of the Borrower and without limiting the obligation
of the Borrower to do s0), pro rata, and hold harmless each Agent-Related Person from and
againgt any and all Indemnified Liabilities incurred by it; provided that no Lender shall be liable
for the payment to any Agent-Related Person of any portion of such Indemnified Liabilities
resulting from such Agent-Related Person's own gross negligence or willful misconduct, as
determined by the final non-appea able judgment of a court of competent jurisdiction; provided
that no action taken or not taken in accordance with the directions of the Required Lenders (or
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such other number or percentage of the Lenders as shall be required by the Loan Documents)
shal be deemed to constitute gross negligence or willful misconduct for purposes of this
Section 9.07. In the case of any investigation, litigation or proceeding giving rise to any



Indemnified Liabilities, this Section 9.07 applies whether any such investigation, litigation or
proceeding is brought by any Lender or any other Person. Without limitation of the foregoing,
each Lender shall reimburse each of the Administrative Agent and the Collateral Agent upon
demand for its ratable share of any costs or out-of-pocket expenses (including Attorney Costs)
incurred by the Administrative Agent or the Collateral Agent, as the case may be, in connection
with the preparation, execution, ddivery, administration, modification, amendment or
enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advicein
respect of rights or responsibilities under, this Agreement, any other Loan Document, or any
document contemplated by or referred to herein, to the extent that the Administrative Agent or
the Collateral Agent, as the case may be, is not reimbursed for such expenses by or on behalf of
the Borrower and without limiting their obligation to do so. The undertaking in this Section 9.07
shal survive termination of the Aggregate Commitments, the payment of all other Obligations
and the resignation or removal of the Administrative Agent or the Collateral Agent, as the case
may be.

Section 9.08 Agents in Their Individual Capacities. MUFG Bank, Ltd., Mizuho Bank
(USA) and Mizuho Bank, Ltd. and their respective Affiliates may make loans to, issue letters of
credit for the account of, accept deposits from, acquire Equity Interests in and generally engage
in any kind of banking, trust, financial advisory, underwriting or other business with the
Borrower and its respective Affiliates as though MUFG Bank, Ltd. were not the Administrative
Agent or an L/C Issuer hereunder, Mizuho Bank (USA) was not the Collatera Agent or an L/C
Issuer hereunder and Mizuho Bank, Ltd. was not the Depositary Bank or an L/C Issuer hereunder
and without notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such
activities, MUFG Bank, Ltd., Mizuho Bank (USA) and Mizuho Bank, Ltd. or their respective
Affiliates may receive information regarding the Borrower or its Affiliates (including
information that may be subject to confidentiality obligations in favor of the Borrower or such
Affiliate) and acknowledge that neither the Administrative Agent nor the Collateral Agent shall
be under any obligation to provide such information to them. With respect to its Loans (if any),
MUFG Bank, Ltd., Mizuho Bank (USA) and Mizuho Bank, Ltd. and their respective Affiliates
shall have the same rights and powers under this Agreement as any other Lender and may
exercise such rights and powers as though it were not an Agent or had Working Capita
Commitments, and the terms “ Lender” and “ Lenders’ include MUFG Bank, Ltd., Mizuho Bank
(USA) and Mizuho Bank, Ltd. in their respective individual capacities. Any successor to MUFG
Bank, Ltd. as the Administrative Agent, Mizuho Bank (USA) as the Collateral Agent and
Mizuho Bank, Ltd. as the Depositary Bank shall also have the rights attributed to such Agents,
respectively, under this Section 9.08.

Section 9.09 Successor Agents. Each of the Administrative Agent and the Collateral
Agent may resign as the Administrative Agent or the Collateral Agent, as applicable, upon thirty
(30) days' notice to the Lenders, the Borrower and each other Agent and if either the
Administrative Agent or the Collateral Agent is a Defaulting Lender, the Borrower may remove
such Defaulting Lender from such role upon ten (10) days' notice to the Administrative Agent or
Collateral Agent, as applicable, the Lenders and each other Agent. If the Administrative Agent or
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the Collateral Agent resigns or isremoved by the Borrower, the Required Lenders shall appoint a
successor agent, which successor agent shall (a) in the case of the Administrative Agent, be
selected from among the Lenders and (b) be consented to by the Borrower at all times other than

during the existence of a Payment or Bankruptcy Default (which consent of the Borrower shall

not be unreasonably withheld or delayed); provided that in no event shall any such successor

Administrative Agent or Collateral Agent be a Defaulting Lender or a Disqualified Lender. If no
successor agent is appointed prior to the effective date of the resignation or remova of the
Administrative Agent or the Collateral Agent, as applicable, the Administrative Agent or the
Collateral Agent, as applicable, in the case of aresignation, and the Borrower, in the case of a
removal may appoint, after consulting with the Lenders and the Borrower (in the case of a
resignation), a successor agent which, in the case of the Administrative Agent, shall be from

among the Lenders (subject to the proviso at the end of the immediately preceding sentence).

Upon the acceptance of its appointment as successor agent, the Person acting as such successor

agent shall succeed to all the rights, powers and duties of the retiring Administrative Agent or

retiring Collateral Agent under the Loan Documents and the term “ Administrative Agent” or
“Collateral Agent” shall mean such successor administrative agent or collateral agent, asthe case
may be, and the retiring Administrative Agent' s or Collateral Agent’ s appointment, powers and
duties as the Administrative Agent or Collateral Agent shal be terminated. After the retiring
Administrative Agent’ s or the Collateral Agent’ s resignation or removal in accordance herewith
as the Administrative Agent or the Collateral Agent, the provisions of this Article |X and the
provisions of Section 10.04 and Section 10.05 shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was the Administrative Agent or Collateral Agent in respect of

the Loan Documents. If no successor agent has accepted appointment as the Administrative
Agent or the Collateral Agent by the date which is thirty (30) days following the retiring
Administrative Agent’ s or Collateral Agent’ s notice of resignation or ten (10) days following the
Borrower’ s notice of removal, the retiring Administrative Agent’s or the retiring Collateral

Agent’ s resignation shall neverthe ess thereupon become effective and the Lenders shall perform
al of the duties of the Administrative Agent or Collateral Agent hereunder until such time, if

any, as the Required Lenders appoint a successor agent as provided for above. Upon the
acceptance of any appointment as the Administrative Agent or Collateral Agent in accordance
herewith by a successor and upon the execution and filing or recording of such financing
statements, or amendments thereto, and such other instruments or notices, as may be necessary

or desirable, or as the Required Lenders may request, in order to (x) continue the perfection of

the Liens granted or purported to be granted by the Collateral Documents or (y) otherwise ensure
that Section 6.11 and Section 6.13 is satisfied, the Administrative Agent or Collateral Agent
shall thereupon succeed to and become vested with al the rights, powers, discretion or judgment

(as applicable), privileges, and duties of the retiring Administrative Agent or Collateral Agent

under the Loan Documents, and the retiring Administrative Agent or Collateral Agent shall be
discharged from its duties and obligations under the Loan Documents. After the retiring
Administrative Agent’s or Collateral Agent' s resignation hereunder as the Administrative Agent
or the Collatera Agent, the provisions of this Article X and Sections 10.04 and [10.05 shall

continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while
it was acting as the Administrative Agent or the Collateral Agent.

Section 9.10 Administrative Agent May File Proofs of Claim. In case of the pendency
of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement,
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adjustment, composition or other judicial proceeding relative to the Borrower, the Administrative
Agent (irrespective of whether the principal of any Loan or Working Capital Obligation shall
then be due and payable as herein expressed or by declaration or otherwise and irrespective of



whether the Administrative Agent shall have made any demand on the Borrower) shall be (to the
fullest extent permitted by mandatory provisions of applicable Law) entitled and empowered, by
intervention in such proceeding or otherwise:

(@ to file and prove aclaim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans, Working Capital Obligations and all other
Ohbligations that are owing and unpaid and to file such other documents as may be
necessary or advisable in order to have the claims of the Lenders, the Collateral Agent
and the Administrative Agent (including any claim for the reasonable compensation,
expenses, disbursements and advances of the Lenders, the L/C Issuers, the Collatera
Agent and the Administrative Agent and their respective agents and counsd and al other
amounts due the Lenders, the Collateral Agent and the Administrative Agent under
Section 2.08, Section 9.07, Section 10.04 and [Section 10.05) alowed in such judicial
proceeding; and

(b)  tocollect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same;

and any custodian, curator, receiver, assignee, trustee, liquidator, sequestrator or other similar
officid in any such judicia proceeding is hereby authorized by each Lender to make such
payments to the Administrative Agent or the Collateral Agent and, in the event that the
Administrative Agent shall consent to the making of such payments directly to the Lenders, to
pay to the Administrative Agent or the Collateral Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Agents and their respective agents
and counsel, and any other amounts due the Administrative Agent or the Collateral Agent under
Section 2.08, Section 10.04 and [Section 10.05.

Nothing contained herein shall be deemed to authorize the Administrative Agent to
authorize or consent to or accept or adopt on behalf of any Lender any plan of reorganization,
arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or
to authorize the Administrative Agent to vote in respect of the claim of any Lender in any such
proceeding.

Section 9.11 Collateral Matters. Each Lender (including in its capacity as a
counterparty to a Secured Interest Rate Hedge Agreement) and each other Secured Party by its
acceptance of the Collateral Documents irrevocably agrees:

(a) that any Lien on any property granted to or held by the Administrative
Agent or the Collateral Agent under any Loan Document shall be automatically released
(i) upon termination of the Aggregate Commitments and payment in full in cash of all
Obligations (other than contingent indemnification obligations not yet accrued and
payable) and the expiration or termination or cash collateralization of al Letters of Credit
(or if such Letters of Credit have been backstopped by letters of credit reasonably
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satisfactory to the applicable L/C Issuers or deemed reissued under another agreement
reasonably satisfactory to the applicable L/C Issuers), (ii) at the time the property subject
to such Lien is Disposed or to be Disposed as part of or in connection with any
Disposition permitted hereunder or under any other Loan Document to any Person other
than a Person required to grant a Lien to the Administrative Agent or the Collateral Agent
under the Loan Documents (or, if such transferee is a Person required to grant a Lien to
the Administrative Agent or the Collateral Agent on such asset, a the option of the
Borrower, such Lien on such asset may till be released in connection with the transfer so
long as (x) the transferee grants a new Lien to the Administrative Agent or Collateral
Agent on such asset substantially concurrently with the transfer of such asset and (y) the
priority of the new Lien is the same as that of the original Lien and the Lien of the
Secured Parties on such asset is not impaired or otherwise adversely affected by such
release and granting of such new Lien as reasonably determined by the Administrative
Agent), (iii) subject to [Section 10.01, if the release of such Lien is approved, authorized
or ratified in writing by the Required Lenders, (iv) to the extent (and only for so long as)
such property constitutes an * Excluded Asset” or (v) if the release of such Lien on such
property is permitted under the terms of each applicable Collateral Document; and

(b)  theCollateral Agent may, without any further consent of any Lender, enter
into (or enter into any supplement or amendment thereto, or an amendment and
restatement or replacement thereof) (i) a First Lien Intercreditor Agreement with the
applicable Other Debt Representatives with respect to Indebtedness permitted under
Section 7.02 where such Indebtedness is secured by Permitted Liens that the Borrower
elects to secure on apari passu basis with the Liens securing the Obligations and/or (ii) a
Junior Lien Intercreditor Agreement with the applicable Other Debt Representatives with
respect to Indebtedness permitted under [Section 7.02 where such Indebtedness is secured
by Permitted Liens that the Borrower elects to secure on a junior basis to the Liens
securing the Obligations. The Collateral Agent may rely exclusively on a certificate of a
Responsible Officer of the Borrower as to whether any such other Liens are permitted.
Any First Lien Intercreditor Agreement or any Junior Lien Intercreditor Agreement (or
any supplement or amendment thereto, or amendment and restatement or replacement
thereof) entered into by the Collateral Agent in accordance with the terms of this
Agreement shall be binding on the Secured Parties.

Upon request by the Administrative Agent or the Collateral Agent at any time, the
Required Lenders will confirm in writing the Administrative Agent’ s or the Collateral Agent's
authority to release or subordinate its interest in particular types or items of property. In each
case as specified in this Section 9.11, the Administrative Agent or the Collateral Agent will
promptly upon the request of the Borrower (and each Lender irrevocably authorizes the
Administrative Agent and the Collateral Agent to), at the Borrower’s expense, execute and
deliver to the Borrower such documents as the Borrower may reasonably request to evidence the
release or subordination of such item of Collateral from the assignment and security interest
granted under the Collateral Documents, in each case in accordance with the terms of the Loan
Documents and this [Section 9.11 (and the Administrative Agent and the Collateral Agent may
rely conclusively on a certificate of a Responsible Officer of the Borrower to that effect provided
to it by the Borrower upon its reasonable request without further inquiry). Any execution and
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delivery of documents pursuant to this Section shall be without recourse to or warranty by the
Administrative Agent or the Collatera Agent. For the avoidance of doubt, no release of
Collatera effected in the manner permitted by thisSection 9.11 shall require the consent of any



holder of obligations under any Secured Interest Rate Hedge Agreement.

Section 9.12 Other Agents; Lead Arranger and Managers. None of the Lenders or other
Persons identified on the facing page or signature pages of this Agreement as a “ bookrunner”,
“ coordinating lead arranger”, “ co-syndication agent”, * co-documentation agent” or “ coordinating
lead arranger” shall have any right, power, obligation, liability, responsibility or duty under this
Agreement other than those applicable to al Lenders as such. Without limiting the foregoing,
none of the Lenders or other Persons so identified shall have or be deemed to have any fiduciary
relationship with any Lender. Each Lender acknowledges that it has not relied, and will not rely,
on any of the Lenders or other Persons so identified in deciding to enter into this Agreement or in
taking or not taking action hereunder.

Section 9.13  Appointment of Supplemental Agents.

(@ It is the purpose of this Agreement and the other Loan Documents that
there shall be no violation of any Law of any jurisdiction denying or restricting the right
of banking corporations or associations to transact business as agent or trustee in such
jurisdiction. It is recognized that in case of litigation under this Agreement or any of the
other Loan Documents, and in particular in case of the enforcement of any of the Loan
Documents, or in case the Administrative Agent or the Collateral Agent deems that by
reason of any present or future Law of any jurisdiction it may not exercise any of the
rights, powers or remedies granted herein or in any of the other Loan Documents or take
any other action which may be desirable or necessary in connection therewith, the
Administrative Agent and the Collatera Agent are hereby authorized to appoint an
additiona individud or institution selected by the Administrative Agent or the Collateral
Agent in its sole determination as a separate trustee, co-trustee, administrative agent,
collatera agent, administrative sub-agent or administrative co-agent (any such additional
individual or ingtitution being referred to herein individually as a“ Supplemental Agent”
and collectively as “ Supplemental Agents”).

(b)  Intheevent that the Collateral Agent appoints a Supplemental Agent with
respect to any Collatera, (i) each and every right, power, privilege or duty expressed or
intended by this Agreement or any of the other Loan Documents to be exercised by or
vested in or conveyed to the Collateral Agent with respect to such Collateral shall be
exercisable by and vest in such Supplemental Agent to the extent, and only to the extent,
necessary to enable such Supplemental Agent to exercise such rights, powers and
privileges with respect to such Collateral and to perform such duties with respect to such
Collateral, and every covenant and obligation contained in the Loan Documents and
necessary to the exercise or performance thereof by such Supplemental Agent shall run to
and be enforceable by either the Collateral Agent or such Supplemental Agent, and (ii)
the provisions of this Article IX and of Section 10.04 and [Section 10.05 that refer to the
Administrative Agent shall inure to the benefit of such Supplementa Agent and all
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references therein to the Collateral Agent shall be deemed to be references to the
Collateral Agent and/or such Supplemental Agent, as the context may require.

(c) Should any instrument in writing from the Borrower be required by any
Supplemental Agent so appointed by the Administrative Agent or the Collateral Agent
for more fully and certainly vesting in and confirming to him or it such rights, powers,
privileges and duties, the Borrower shall execute, acknowledge and deliver any and al
such instruments promptly upon reguest by the Administrative Agent or the Collateral
Agent. In case any Supplemental Agent, or a successor thereto, shall die, become
incapable of acting, resign or be removed, al the rights, powers, privileges and duties of
such Supplemental Agent, to the extent permitted by Law, shall vest in and be exercised
by the Administrative Agent until the appointment of anew Supplemental Agent.

Section 9.14 Withholding Tax Indemnity. To the extent required by any applicable law,
the Administrative Agent may withhold from any payment to any Lender an amount equivalent
to any applicable withholding Tax. If the Internal Revenue Service or any other authority of the
United States or other jurisdiction asserts a claim that the Administrative Agent did not properly
withhold Tax from amounts paid to or for the account of any Lender for any reason (including
because the appropriate form was not delivered or not properly executed, or because such Lender
faled to notify the Administrative Agent of a change in circumstance that rendered the
exemption from, or reduction of withholding Tax ineffective), such Lender shall, within ten (10)
days after written demand therefor, indemnify and hold harmless the Administrative Agent (to
the extent that the Administrative Agent has not aready been reimbursed by the Borrower
pursuant to Section 3.01 and Section 3.04 and without limiting the obligation of the Borrower to
do so) for al amounts paid, directly or indirectly, by the Administrative Agent as Taxes or
otherwise, together with all expenses incurred, including legal expenses and any other
out-of-pocket expenses, whether or not such Tax was correctly or legally imposed or asserted by
the relevant Governmental Authority. A certificate as to the amount of such payment or liability
delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error.
Each Lender hereby authorizes the Administrative Agent to set off and apply any and all
amounts at any time owing to such Lender under this Agreement or any other Loan Document
against any amount due the Administrative Agent under this Section 9.14. The agreementsin this
Section 9.14 shall survive the resignation and/or replacement of the Administrative Agent, any
assignment of rights by, or the replacement of, a Lender and the repayment, satisfaction or
discharge of al other Obligations. For the avoidance of doubt, the term “ Lender” for purposes of
this Section 9.14 shall include each L/C Issuer.

Section 9.15 ERISA Matters.

(@ Each Lender (x) represents and warrants, as of the date such Person
became a Lender party hereto, to, and (y) covenants, from the date such Person became a
Lender party hereto to the date such Person ceases being a Lender party hereto, that at
least one of the following is and will betrue:
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(i) such Lender is not using “plan assets’ (within the meaning of the
Plan Asset Regulations) of one or more Benefit Plansin connection with the Term
Loans,



(i) the transaction exemption set forth in one or more PTEs, such as
PTE 84-14 (aclass exemption for certain transactions determined by independent
qualified professiona asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-1 (a class
exemption for certain transactions involving insurance company pooled separate
accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable, and the
conditions for exemptive relief thereunder will be satisfied in connection with
respect to, such Lender's entrance into, participation in, administration of and
performance of the Term Loans, or

(i)  (A) such Lender is an investment fund managed by a “ Qualified
Professiona Asset Manager” (within the meaning of Part VI of PTE 84-14), (B)
such Qualified Professiona Asset Manager made the investment decision on
behalf of such Lender to enter into, participate in, administer and perform the
Term Loans and this Agreement, and (C) the entrance into, participation in,
administration of and performance of the Term Loans and this Agreement
satisfies the requirements of sub-sections (a) through (g) of Part | of PTE 84-14.

(b) The Administrative Agent and the Coordinating Lead Arranger hereby
informs the Lenders that each such Person is not undertaking to provide impartial
investment advice, or to give advice in a fiduciary capacity, in connection with the
transactions contemplated hereby, and that such Person has a financia interest in the
transactions contemplated hereby in that such Person or an Affiliate thereof (i) may
receive interest or other payments with respect to the Term Loans and this Agreement,
(ii) may recognize a gain if it extended the Term Loans for an amount less than the
amount being paid for an interest in the Term Loans by such Lender or (iii) may receive
fees or other payments in connection with the transactions contempl ated hereby, the Loan
Documents or otherwise, including structuring fees, commitment fees, arrangement fees,
facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative
agent or collateral agent fees, utilization fees, minimum usage fees, letter of credit fees,
fronting fees, ded-away or aternate transaction fees, amendment fees, processing fees,
term out premiums, banker’ s acceptance fees, breakage or other early termination fees or
fees similar to the foregoing.

ARTICLE X
MISCELLANEOUS

Section 10.01 Amendments, Etc. NeExcept as set forth in Section 2.07(d) and Section
3.03(b), no amendment or waiver of any provision of this Agreement or any other Loan
Document, and no consent to any departure by the Borrower therefrom, shall be effective unless
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in writing signed by the Reguired Lenders, or by the Administrative Agent with the consent of
the Required Lenders, and the Borrower (with an executed copy thereof promptly delivered to
the Administrative Agent if not otherwise a party thereto) and each such waiver or consent shal
be effective only in the specific instance and for the specific purpose for which given; provided
that any amendment or waiver contemplated in clauses (f) or (i) below, shall only require the
consent of the Borrower and the Required Facility Lenders under the applicable Facility, as
applicable; provided, further, that no such amendment, waiver or consent shall:

(@) extend or increase the Commitment of any Lender or, except as set forth in
Section 2.15, extend the final maturity date of any Facility without the written consent of
each Lender holding such Commitment (it being understood that a waiver of any
condition precedent or of any Default, mandatory prepayment or mandatory reduction of
the Commitments shal not constitute an extension or increase of any Commitment of any
Lender);

(b) postpone or waive any date scheduled for, or reduce or forgive the amount
of, any payment of principa or interest under Section 2.06 or Section 2.07 or any L/C
Borrowing, in each case, without the written consent of each Lender holding the
applicable Obligation (it being understood that the waiver of (or amendment to the terms
of) any mandatory prepayment of the Term Loans shall not constitute a postponement of
any date scheduled for the payment of principal or interest);

(c) reduce or forgive the principa of, or the rate of interest specified herein
on, any Loan or L/C Borrowing or (subject to clause (iii) of the third proviso to this
Section 10.01) any fees or other amounts payable hereunder or under any other Loan
Document (or change the timing of payments of such fees or other amounts) without the
written consent of each Lender holding such Loan or L/C Borrowing or to whom such fee
or other amount is owed; provided that only the consent of the Required Lenders shall be
necessary to amend the definition of “ Default Rate” or to waive any obligation of the
Borrower to pay interest at the Default Rate;

(d) change any provision of Section 2.16(i), Section 8.03 or Section 10.01 or
the definition of “Working Capital Lenders” “Required Lenders,” “Required Class
Lenders,” “Required Facility Lenders’ or any other provision specifying the number of
Lenders or portion of the Loans or Commitments required to take any action under the
Loan Documents, in each case, without the written consent of each Lender directly and
adversely affected thereby;

(e  releasedl or substantially al of the Collateral in any transaction or series
of related transactions (other than in connection with an Equity Sae in which the
proceeds are applied to repay in full the Obligations under the Loan Documents), without
the written consent of each Lender;

)] (1) waive any condition set forth in Sections 4.01, 4.02 or 4.03 as to any
Credit Extension under one or more Working Capital Facilities or (2) amend, waive or
otherwise modify any term or provision which directly affects Lenders under one or more

114

KE 737185820
US-DOCS\142630518.2141227094 8

Working Capita Facilities and does not directly affect Lenders under any other Facility,
in each case, without the written consent of the Working Capital Lenders under such
applicable Working Capital Facility or Facilities (and in the case of multiple Facilities



which are affected, with respect to any such Facility, such consent shall be effected by the
Working Capital Lenders of such Facility); provided, however, that the waivers described
in this clause (f) shall not require the consent of any Lenders other than the Working
Capital Lenders under such Facility or Facilities;

@ : g I . vl . ” :
“Interest Period” that provides for one (1), two (2), three (3} or six (6} month
mtervals-to-automatically-allow-intervals-in-excess-of-six-{6)-meonths,-without-the
written-eensent-of-each-Lenderaffected-thereby:[reserved];

(h) amend, modify, terminate or waive any obligation of Lenders relating to
the purchase and funding of participations in Letters of Credit as provided in Section 2.03
or (ii) the making of any L/C Loans as provided in Section 2.03(c), in each case without
the written consent of the Administrative Agent and the L/C Issuer;

() amend, waive or otherwise modify any term or provision (including the
availahbility and conditions to funding under Section 2.13 (but not the conditions to
implementing Incremental Term Loans pursuant to Section 2.13(e)(vii)) with respect to
Incremental Term Loans, under Section 2.14 with respect to Refinancing Term Loans and
Other Revolving Credit Commitments, under Section 2.15 with respect to Extended
Term Loans or Extended Working Capital Commitments and, in each case, the rate of
interest applicable thereto) which directly affects Lenders of one or more Incremental
Term Loans, Refinancing Term Loans, Other Revolving Credit Commitments, Extended
Term Loans or Extended Working Capital Commitments and does not directly affect
Lenders under any other Facility, in each case, without the written consent of the
Required Facility Lenders under such applicable Incremental Term Loans, Refinancing
Term Loans, Other Revolving Credit Commitments, Extended Term Loans or Extended
Working Capital Commitments (and in the case of multiple Facilities which are affected,
with respect to any such Facility, such consent shall be effected by the Required Facility
Lenders of such Facility); provided, however, that the waivers described in this clause (i)
shall not require the consent of any Lenders other than the Required Facility Lenders
under such applicable Incremental Term Loans, Incrementa Revolving Credit Loans,
Refinancing Term Loans, Other Revolving Credit Commitments, Extended Term Loans
or Extended Working Capital Commitments, as the case may be, so long as such waivers
are not material and adverse to any other Lender under any other Facility;

()} amend or modify any term or provision under Section 2.12 or any other
provision of any Loan Documents providing for the ratable treatment of the Lenders, in
each case in a manner that would alter the pro rata sharing of payments and/or
application of distributions required thereby, or change the definition of “ Pro Rata Share’
without the prior written consent of each of the Lenders;
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(k) extend the stated expiration date of any Letter of Credit beyond the Letter
of Credit Expiration Date, without the prior written consent of each Lender and L/C
Issuer directly affected thereby; or

)] amend, modify, terminate or waive any obligation of Working Capital
Lenders relating to the purchase and funding of participations in Letters of Credit as
provided in this Agreement without the written consent of Administrative Agent and each
L/C Issuer.

Notwithstanding anything to the contrary herein, (i) no amendment, waiver or consent
shdl, unlessin writing and signed by each L/C Issuer in addition to the Lenders required above,
affect the rights or duties of an L/C Issuer under this Agreement or any Letter of Credit
Application relating to any Letter of Credit issued or to be issued by it; (ii) no amendment,
waiver or consent shall, unless in writing and signed by the Administrative Agent, the Collateral
Agent or the Depositary Bank, as applicable, in addition to the Lenders required above, affect the
rights or duties of, or any fees or other amounts payable to, the Administrative Agent, the
Collateral Agent or the Depositary Bank, as applicable, under this Agreement or any other Loan
Document; and (iii) the consent of each of the Required Class Lenders of any Class of
Commitments or Loans shal be required with respect to any amendment that by its terms
adversely affects the rights of such Class in respect of payments or Collateral hereunder in a
manner different than such amendment affects other Classes.

Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any
right to approve or disapprove any amendment, waiver or consent hereunder (and any
amendment, waiver or consent which by its terms requires the consent of all Lenders or each
affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders), except that (x) the Commitment of any Defaulting Lender may not be increased or
extended without the consent of such Lender and (y) any waiver, amendment or modification
requiring the consent of al Lenders or each affected Lender that by its terms materialy and
adversdly affects any Defaulting Lender (if such Lender were not a Defaulting Lender) to a
greater extent than other affected Lenders shall require the consent of such Defaulting Lender.

Notwithstanding anything to the contrary in this Section 10.01, no Lender consent is
required in connection with the execution and delivery by the Collateral Agent of any First Lien
Intercreditor Agreement, any Junior Lien Intercreditor Agreement or other Intercreditor
Agreement or arrangement permitted under this Agreement (or any supplement or amendment
thereto, or an amendment and restatement thereof) that is for the purpose of adding (i) the Other
Debt Representative with respect to any Indebtedness permitted under Section 7.02 where such
Indebtedness is secured by Permitted Liens that the Borrower elects to secure on a pari passu
basis with the Liens securing the Obligations or (ii) the Other Debt Representative with respect
to Indebtedness permitted under [Section 7.02 where such Indebtedness is secured by Permitted
Liens that the Borrower elects to secure on ajunior basis to the Liens securing the Obligations (it
being understood that such other changes to the applicable Intercreditor Agreement (including in
connection with any supplement or amendment thereto, or amendment and restatement thereof)
may be made as, in the good faith determination of the Administrative Agent, are required to
effectuate the foregoing and provided that such other changes are not adverse, in any materia
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respect, to the interests of the Lenders); provided, further, that no such agreement shall amend,
modify or otherwise affect the rights or duties of the Administrative Agent, the Collateral Agent
or the Depositary Bank hereunder or under any other Loan Document without the prior written



consent of the Administrative Agent, the Collateral Agent or the Depositary Bank, as applicable.

Notwithstanding anything to the contrary in this Section 10.01, this Agreement and any
other Loan Document may be amended solely with the consent of the Administrative Agent and,
if applicable, the Collateral Agent or Depositary Bank (at the Administrative Agent’ s direction)
and the Borrower without the need to obtain the consent of any other Lender if such amendment
is delivered in order (A) to correct or cure ambiguities, errors, omissions or defects, (B) to effect
administrative changes of atechnical or immaterial nature, (C) to fix incorrect cross references
or similar inaccuracies in this Agreement or the applicable Loan Document, (D) to implement
the “market flex” provisions set forth in the Fee Letter (and in such case the Borrower shall
consent to any such amendments as provided in the Fee Letter), (E) add any financia covenant
or other terms for the benefit of al Lenders or any Class of Lenders pursuant to the conditions
imposed on the incurrence of any Indebtedness set forth elsewhere in this Agreement, or (F) to
implement amendments permitted by the Intercreditor Agreements, this Agreement or the other
Collateral Documents that do not by the terms of the Intercreditor Agreements or other Collateral
Documents require lender consent, and, in each case of clauses(A), (B) and (C), such
amendment shall become effective without any further action or the consent of any other party to
any Loan Document if the same is not objected to in writing by the Required Lenders within ten
(10) Business Days following receipt of notice thereof. The Collateral Documents and related
documents in connection with this Agreement and the other Loan Documents may be in aform
reasonably determined by the Administrative Agent and may be, together with this Agreement,
amended, supplemented and waived with the consent of the Administrative Agent and, if
applicable, the Collateral Agent or Depositary Bank (at the Administrative Agent’ s direction) at
the reguest of the Borrower without the need to obtain the consent of any other Lender if such
amendment, supplement or waiver isdelivered in order (i) to comply with local Law or advice of
local counsdl, (ii) to correct or cure ambiguities, omissions, mistakes or defects or (iii) to cause
such Collateral Documents or other document to be consistent with this Agreement and the other
Loan Documents and, in each case, such amendment shall become effective without any further
action or the consent of any other party to any Loan Document if the same is not objected to in
writing by the Required Lenders within ten (10) Business Days following receipt of notice
thereof.

Notwithstanding anything to the contrary in this Section 10.01 the Administrative Agent,
the Collateral Agent, the relevant L/C Issuer(s) and the Borrower may amend, supplement or
modify any provison of Section 2.03 (or any defined term as used in such Section 2.03, or any
underlying definition thereto as used in Section 2.03) to make technica, ministeria or
operational changes (or any other amendments, supplements or modifications which impact such
consenting L/C Issuer) without the consent of any Lender so long as such amendments do not
adversdly affect any non-consenting Lender.

Notwithstanding anything in this Agreement or any other Loan Document to the contrary,
the Borrower and the Administrative Agent may enter into any Incremental Amendment in
accordance with Section 2.13, any Refinancing Amendment in accordance with Section 2.14 and
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any Extension Amendment in accordance with Section 2.15 and such Incrementa Amendments,
Refinancing Amendments and Extension Amendments shall be effective to amend the terms of
this Agreement and the other applicable Loan Documents, in each case, without any further
action or consent of any other party to any Loan Document. In addition, upon the initial
incurrence of any Loans intended to be secured on a basis junior in right of priority to the
Obligations or intended to be unsecured pursuant to any Incremental Amendment or Refinancing
Amendment, the Borrower, the Administrative Agent and the Collatera Agent (at the direction
of the Administrative Agent) may, without the need to obtain consent of any other Lender, make
changes to the Loan Documents reasonably satisfactory to the Borrower, the Administrative
Agent and the Collateral Agent (at the direction of the Administrative Agent) that are necessary
to reflect the junior Lien status or unsecured status of such Loans, including but not limited to (i)
entering into the Junior Lien Intercreditor Agreement by the Administrative Agent on behalf of
the holders of such junior lien Loans, (ii) including such Loans in the definition of “Latest
Maturity Date” or Weighted Average Life to Maturity limitations but only with respect to future
Indebtedness secured on a junior lien basis to the Lien securing the Initial Term Loans and the
Term Conversion Date Term Loans or unsecured (or not secured by the Collateral) and (iii)
amending the Collateral Documents to exclude unsecured Loans from “ Obligations” secured

thereby.

Notwithstanding anything to the contrary in any Loan Document, the parties to this
Agreement agree that, for purposes of voting on any Specified Swap Voting Matter, a Hedge
Bank that is a counterparty to a Secured Interest Rate Hedge Agreement, in its capacity as a
counterparty or intermediary thereunder, shall be deemed to have made a Loan to Borrower in an
amount equal to the then-outstanding Swap Termination Vaue of such Secured Interest Rate
Hedge Agreements. For purposes of voting on any Specified Swap Voting Matter, each Hedge
Bank that is a counterparty under a Secured Interest Rate Hedge Agreement shall be deemed a
Lender to the extent of the Loan deemed to be made by such counterparty pursuant to this
Section 10.01.

Section 10.02 Noatices and Other Communications; Facsimile Copies.

E)] General. Unless otherwise expressy provided herein, al notices and other
communications provided for hereunder or under any other Loan Document shall be in
writing (including by facsimile transmission or electronic mail). All such written notices
shall be mailed, faxed or ddivered to the applicable address, facsimile number or
electronic mail address, and all notices and other communications expressly permitted
hereunder to be given by telephone shall be made to the applicable telephone number, as
follows:

(i) if to the Borrower or the Administrative Agent, the Collateral
Agent, the Depositary Bank or L/C Issuer, to the address, facsimile number,
electronic mail address or telephone number specified for such Person on
Schedule 10.02(a) or to such other address, facamile number, eectronic mail
address or telephone number as shall be designated by such party in anoticeto the
other parties; and
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(i) if to any other Lender, to the address, facsimile number, eectronic
mail address or telephone number specified in its Administrative Questionnaire or
to such other address, facsimile number, eectronic mail address or telephone



number as shall be designated by such party in a notice to the Borrower and the
Administrative Agent, the Collateral Agent and each L/C |ssuer.

All such notices and other communications shall be deemed to be given or made upon the
earlier to occur of (i) actua receipt by the relevant party hereto and (ii) (A) if delivered by hand
or by courier, when signed for by or on behalf of the relevant party hereto; (B) if deivered by
mail, four (4) Business Days after deposit in the mails, postage prepaid; (C) if delivered by
facsmile, when sent and receipt has been confirmed by telephone; and (D) if delivered by
electronic mail (which form of delivery is subject to the provisions of Section 10.02(d)), when
delivered; provided that notices and other communications to the Administrative Agent, the
Collatera Agent, the Depositary Bank and an L/C Issuer pursuant to Articlell shal not be
effective until actualy received by such Person. In no event shall a voice mail message be
effective as a notice, communication or confirmation hereunder. Any notice not given during
normal business hours for the recipient shall he deemed to have heen given at the opening of
business on the next Business Day for the recipient.

(b) Effectiveness of Facsimile Documents and Signatures. Loan Documents
may be transmitted and/or signed by facsimile or other eectronic communication. The
effectiveness of any such documents and signatures shall, subject to applicable Law, have
the same force and effect as manually signed originals and shall be binding on the
Borrower, the Agents and the Lenders.

(c) Reliance by Agents and Lenders. The Administrative Agent, the Collatera
Agent, the Depositary Bank and the Lenders shall be entitled to rely and act upon any
notices (including telephonic Committed Loan Notices) purportedly given by or on behaf
of the Borrower even if (i) such notices were not made in a manner specified herein, were
incomplete or were not preceded or followed by any other form of notice specified
herein, or (ii) the terms thereof, as understood by the recipient, varied from any
confirmation thereof. The Borrower shall indemnify each Agent-Related Person and
each Lender from all losses, costs, expenses and liabilities resulting from the reliance by
such Person on each notice purportedly given by or on behalf of the Borrower in the
absence of gross negligence or willful misconduct (and in the case of the Administrative
Agent, any of the Administrative Agent’s Agent Related Persons, or any Lender, bad
faith) as determined in a final and non-gppedable judgment by a court of competent
jurisdiction. All telephonic notices to the Administrative Agent, the Collateral Agent or
the Depositary Bank may be recorded by the Administrative Agent, the Collateral Agent
or the Depositary Bank, and each of the parties hereto hereby consents to such recording.

(d) Electronic Communications. Notices and other communications to the
Lenders and the L/C Issuers hereunder may be delivered or furnished by FpML
messaging and Internet or intranet websites pursuant to procedures approved by the
Administrative Agent acting reasonably, provided that the foregoing shall not apply to
notices to any Lender or L/C Issuer pursuant to Article Il if such Lender or L/C Issuer, as
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applicable, has notified the Administrative Agent that it is incapable of receiving notices
under such Article by such communication. The Administrative Agent, the L/C Issuers or
the Borrower may each, in its discretion, agree to accept notices and other
communications to it hereunder by FpML messaging and Internet or intranet websites
pursuant to procedures approved by it, provided that approval of such procedures may be
limited to particular notices or communications. Unless the Administrative Agent
otherwise prescribes, notices or communications posted to an Internet or intranet website
shall be deemed received upon the deemed receipt by the intended recipient at its e-mail
address of notification that such notice or communication is available and identifying the
website address therefor.

Section 10.03 No Waiver; Cumulative Remedies. No failure by any Lender or the
Administrative Agent or the Collateral Agent to exercise, and no delay by any such Person in
exercising, any right, remedy, power or privilege hereunder or under any other Loan Document
shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy,
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. The rights, remedies, powers and privileges herein
provided, and provided under each other Loan Document, are cumulative and not exclusive of
any rights, remedies, powers and privileges provided by Law.

Section 10.04 Attorney Costs and Expenses. The Borrower agrees (a)to pay or
reimburse the Administrative Agent, the Collatera Agent, the Depositary Bank and the
Coordinating Lead Arrangers for al reasonable and documented out-of-pocket costs and
expenses incurred in connection with the preparation, negotiation, syndication and execution of
this Agreement and the other Loan Documents, and any amendment, waiver, consent or other
modification of the provisions hereof and thereof (whether or not the transactions contempl ated
thereby are consummated), and the consummation and administration of the transactions
contemplated hereby and thereby (including all Attorney Costs, which shall be limited to one
primary counsel for the Administrative Agent, the Collateral Agent, the Depositary Bank and the
Coordinating Lead Arrangers (which shall be Latham & Watkins LLP for any and al of the
foregoing in connection with the Transactions and other matters, including primary syndication,
to occur on or prior to or otherwise in connection with the Closing Date) and one local counse!
for the Administrative Agent, the Collateral Agent and the Coordinating Lead Arrangers as
reasonably necessary in each relevant jurisdiction material to the interests of the Lenders taken as
awhole (and solely in the case of a conflict of interest, one additional counsel for each group of
smilarly situated affected Indemnitees) and (b) from and after the Closing Date, to pay or
reimburse the Administrative Agent, the Collateral Agent, the Depositary Bank, the Coordinating
Lead Arrangers and each Lender for all reasonable and documented out-of-pocket costs and
expenses incurred in connection with the enforcement (whether through negotiations, legal
proceedings or otherwise) of any rights or remedies under this Agreement or the other Loan
Documents (including all such costs and expenses incurred during any legal proceeding,
including any proceeding under any Debtor Relief Law), and including all respective Attorney
Costs which shall be limited to Attorney Costs of one counsel to the Administrative Agent and
one counsel to the Collateral Agent and Depositary Bank (and one local counsel to the
Administrative Agent and Collateral Agent as reasonably necessary in each relevant jurisdiction
material to the interests of the Lenders taken as a whole (and solely in the case of a conflict of
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interest, one additiona counsel to each group of similarly situated affected Indemnitees)). The
foregoing costs and expenses shal include all reasonable search, filing, recording and title
insurance charges and fees related thereto, and other reasonable and documented out-of -pocket



expenses incurred by any Agent. The agreements in this Section 10.04 shall survive the
termination of the Aggregate Commitments, the repayment of all other Obligations and the
resignation or removal of the Administrative Agent and the Collateral Agent. All amounts due
under this Section 10.04 shal be paid within thirty (30) days of receipt by the Borrower of an
invoice relating thereto setting forth such expenses in reasonable detail including, if requested by
the Borrower and to the extent reasonably available, backup documentation supporting such
reimbursement request; provided that, with respect to the Closing Date, al amounts due under
this Section 10.04 shall be paid on the Closing Date solely to the extent invoiced to the Borrower
within two (2) Business Days of the Closing Date. If the Borrower fails to pay when due any
costs, expenses or other amounts payable by it hereunder or under any Loan Document, such
amount may be paid on behalf of the Borrower by the Administrative Agent in its sole discretion.

Section 10.05 Indemnification by the Borrower. The Borrower shall indemnify and hold
harmless each Agent-Related Person, each Lender, each L/C Issuer, the Coordinating Lead
Arranger and their respective Affiliates and their respective officers, directors, employees,
partners, agents, advisors and other representatives of each of the foregoing (collectively the
“Indemnitees”) from and against any and dl ligbilities (including Environmenta Liabilities),
obligations, losses, damages, pendties, claims, demands, actions, judgments, suits, costs,
expenses and disbursements (including Attorney Costs but limited in the case of legal fees and
expenses to the reasonable and documented out-of-pocket fees, disbursements and other charges
of one counsel to al Indemnitees taken as a whole and, if reasonably necessary, one local
counsel for all Indemnitees taken as a whole in each relevant jurisdiction that is materia to the
interests of the Lenders, and soldly in the case of a conflict of interest, one additiona counsd in
each relevant material jurisdiction for all affected Indemnitees that are smilarly situated taken as
awhole) of any kind or nature whatsoever which may at any time be imposed on, incurred by or
asserted against any such Indemnitee in any way arising out of or in connection with (a) the
execution, ddivery, enforcement, performance or administration of any Loan Document or any
other agreement, letter or instrument delivered in connection with the transactions contemplated
thereby or the consummation of the transactions contemplated thereby, (b) any Commitment,
Loan or Letter of Credit or the use or proposed use of the proceeds therefrom including any
refusal by an L/C Issuer to honor a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of
Credit, or (c) any actua or prospective claim, litigation, investigation or proceeding relating to
any of the foregoing, whether based on contract, tort or any other theory (including any
investigation of, preparation for, or defense of any pending or threatened claim, investigation,
litigation or proceeding), whether brought by athird party or by the Borrower, and regardless of
whether any Indemnitee is a party thereto (all the foregoing, collectively, the “ Indemnified
Liabilities") in al cases, whether or not caused by or arising, in whole or in part, out of the
negligence of the Indemnitee; provided that, notwithstanding the foregoing, such indemnity shall
not, as to any Indemnitee, be available to the extent that such liahilities, obligations, |osses,
damages, penalties, claims, demands, actions, judgments, suits, costs, expenses or disbursements
(w) resulted from the gross negligence or willful misconduct of such Indemnitee or of any of its
Affiliates or Controlling Persons or their respective directors, officers, employees, partners,
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agents, advisors or other representatives, as determined by a final non-appeal able judgment of a
court of competent jurisdiction, (x) resulted from the bad faith of such Indemnitee or of any of its
Affiliates or Controlling Persons or their respective directors, officers, employees, partners,

agents, advisors or other representatives, as determined by a final nonappealable judgment of a
court of competent jurisdiction (provided that this clause (x) shall not apply to the Collateral

Agent or the Depositary Bank), (y) arising from a material breach of any obligations under any
Loan Document by such Indemnitee or of any of its Affiliates or Controlling Persons or their
respective directors, officers, employees, partners, agents, advisors or other representatives, as
determined by a final non-appealable judgment of a court of competent jurisdiction (provided
that this clause (y) shall not apply to the Collateral Agent or the Depositary Bank) or (z) arising
from any dispute solely among Indemnitees (other than any claims against an Indemnitee in its
capacity or in fulfilling its role as an Agent, L/C Issuer, or Coordinating Lead Arranger or any
similar role under any Facility and other than any claims arising out of any act or omission of the
Borrower or any of its Affiliates). No Indemnitee shall be liable for any damages arising from the
use by others of any information or other materials obtained through Debtdomain, Roadshow
Access (if applicable) or other similar information transmission systems in connection with this
Agreement or any other Loan Document, except to the extent such damages have resulted from

the gross negligence, or willful misconduct of such Indemnitee or of any of its Affiliates or
Controlling Persons or their respective directors, officers, employees, partners, agents, advisors
or other representatives, as determined by a final non-appealable judgment of a court of

competent jurisdiction, nor, to the extent permissible under applicable Law, shal (A) any
Indemnitee or (B) the Borrower, Sponsors, the Double E Joint Venture, or any of their respective
Affiliates or Subsidiaries have any liability for any specia, punitive, indirect or consequentia

damages relating to this Agreement or any other Loan Document or arising out of its activitiesin

connection herewith or therewith (whether before or after the Closing Date) (other than, in the
case of the preceding clause (B), in respect of any such damages incurred or paid by an

Indemnitee to a third party and for any out-of-pocket expenses in each case subject to the
indemnification provisions of this Section 10.05); it being agreed that this sentence shall not
limit the indemnification obligations of the Borrower. In the case of an investigation, litigation or
other proceeding to which the indemnity in this Section 10.05 applies, such indemnity shall be
effective whether or not such investigation, litigation or proceeding is brought by the Borrower,

any Subsidiary of the Borrower, its directors, stockholders or creditors or an Indemnitee or any
other Person, whether or not any Indemnitee is otherwise a party thereto and whether or not any
of the transactions contemplated hereunder or under any of the other Loan Documents are
consummated. All amounts due under this Section 10.05 shall be paid within thirty (30) days
after written demand therefor (together with backup documentation supporting such
reimbursement request); provided, however, that such Indemnitee shall promptly refund the
amount of any payment to the extent that there is afina judicia or arbitral determination that
such Indemnitee was not entitled to indemnification rights with respect to such payment pursuant
to the express terms of this Section 10.05.

The agreements in this Section 10.05 shall survive the resignation or remova of the
Administrative Agent or Collateral Agent, the replacement of any Lender, the termination of the
Aggregate Commitments and the repayment, satisfaction or discharge of al the other
Obligations. For the avoidance of doubt, this Section 10.05 shall not apply to Taxes, except any
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Taxes that represent liabilities, obligations, losses, damages, penalties, claims, demands, actions,
prepayments, suits, costs, expenses and disbursements arising from any non-Tax claims.



Section 10.06 Payments Set Aside. To the extent that any payment by or on behalf of the
Borrower is made to any Agent or any Lender, or any Agent or any Lender exercises its right of
setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently
invaidated, declared to be fraudulent or preferential, set aside or required (including pursuant to
any settlement entered into by such Agent or such Lender in its discretion or judgment, as
applicable) to be repaid to a trustee, receiver or any other party, in connection with any
proceeding under any Debtor Relief Law or otherwise, then (@) to the extent of such recovery, the
obligation or part thereof originally intended to be satisfied shal, to the fullest extent possible
under provisions of applicable Law, be revived and continued in full force and effect as if such
payment had not been made or such setoff had not occurred, and (b) each Lender severally agrees
to pay to the Administrative Agent upon demand its agpplicable share of any amount so recovered
from or repaid by any Agent, plus interest thereon from the date of such demand to the date such
payment is made at a rate per annum equal to the Overnight Bank Funding Rate from time to
time in effect, in the applicable currency of such recovery or payment.

Section 10.07 Successors and Assigns.

E)] The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of each Lender (except as
permitted by Section 7.03) and no Lender may assign or otherwise transfer any of its
rights or obligations hereunder except (i) to an Assignee pursuant to an assignment made
in accordance with the provisions of Section 10.07(b) (such an assignee, an “Eligible
Assignee”) and (A) in the case of any Assignee that, immediately prior to or upon giving
effect to such assignment, is an Affiliated Lender, Section 10.07(1), or (B) in the case of
any Assignee that, immediately prior to or upon giving effect to such assignment, is a
Debt Fund Affiliate, Section 10.07(0), (ii) by way of participation in accordance with the
provisions of Section 10.07(f), (iii) by way of pledge or assignment of a security interest
subject to the restrictions of Section 10.07(h), or (iv) to an SPC in accordance with the
provisions of Section 10.07(i) (and any other attempted assignment or transfer by any
party hereto shall be null and void); provided, however, that notwithstanding anything to
the contrary, no Lender may assign or transfer by participation any of its rights or
obligations hereunder to (i) any Person that is a Defaulting Lender or a Disqualified
Lender (so long as the Administrative Agent may make a schedule thereof available to
any Lender upon request, in each case, subject to the confidentidity provisions of
Section 10.08) (and any failure of the Borrower to respond to any request for consent of
assignment shall not cause such Person to cease to congtitute a Disqualified Lender), (ii)
a natural Person or a holding company, investment vehicle or trust for, or owned and
operated for the primary benefit of a natural Person or (iii) the Borrower or any of its
Subsidiaries. Nothing in this Agreement, expressed or implied, shall be construed to
confer upon any Person (other than the parties hereto, their respective successors and
assigns permitted hereby, Participants to the extent provided in Section 10.07(f) and, to
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the extent expressly contemplated hereby, the Indemnitees) any lega or equitable right,
remedy or clam under or by reason of this Agreement.

Any assignment or participation of a Loan or Commitment by a Lender without the
Borrower's consent (A) to a Disqudified Lender or (B) to the extent the Borrower' s consent is
required under this Section 10.07, to any other Person, shall be null and void, and, in the event of
any assignment or participation of any Loan or Commitment by a Lender in breach of the
foregoing, the Borrower shall be entitled to seek specific performance to unwind any such
assignment or participation in addition to any other remedies available to the Borrower at law or
in equity. In addition, the Borrower may (i) terminate any Commitment of such Person and
prepay any applicable outstanding Loans at a price equal to the lesser of par and the amount such
Person paid to acquire such Loans, without premium, pendty, prepayment fee or breakage,
and/or (ii) require such person to assign its rights and obligations to one or more Eligible
Assignees at the price indicated above (which assignment shall not be subject to any processing
and recordation fee) and if such Person does not execute and deliver to the Administrative Agent
a duly executed Assignment and Assumption reflecting such assignment within five (5) Business
Days of the date on which the assignee Lender executes and delivers such Assignment and
Assumption to such Person, then such Person shall be deemed to have executed and delivered
such Assignment and Assumption without any action on its part, (b) no such person shall receive
any information or reporting provided by the Borrower, the Administrative Agent, the Collateral
Agent or any Lender, (c) for purposes of voting, any Loans or Commitments held by such Person
shall be deemed not to be outstanding, and such Person shall have no voting or consent rights
with respect to “Required Lender” or class votes or consents, (d) for purposes of any matter
requiring the vote or consent of each Lender affected by any amendment or waiver, such Person
shall be deemed to have voted or consented to approve such amendment or waiver if amgority
of the affected class (giving effect to clause (c) above) so approves and (€) such Person shall not
be entitled to any expense reimbursement or indemnification rights and shall be treated in all
other respects as a Defaulting Lender; it being understood and agreed that the foregoing
provisions shall only apply to the Person specified in clauses (A) or (B) of the first sentence of
this paragraph and not to any assignee of such Person that becomes a Lender so long as such
assignee becomes an assignee in accordance with the provisions of this Section 10.07. Nothing
in this Agreement shall be deemed to prejudice any right or remedy that the Borrower may
otherwise have at law or equity. Each Lender acknowledges and agrees that the Borrower and its
Subsidiaries will suffer irreparable harm if such Lender breaches any obligation under this
Section 10.07. Additionally, each Lender agrees that the Borrower may seek to obtain specific
performance or other equitable or injunctive relief to enforce this paragraph against such Lender
with respect to such breach without posting a bond or presenting evidence of irreparable harm.

The Administrative Agent shall not be responsible or have any liability for, or have any
duty to ascertain, inquire into, monitor or enforce, compliance with the provisions hereof relating
to Disgualified Lenders. Without limiting the generality of the foregoing, the Administrative
Agent shall not (a) be obligated to ascertain, monitor or inquire as to whether any Lender or
participant or prospective Lender or participant is a Disqualified Lender or (b) have any liability
with respect to any assignment or paticipation of loans, or disclosure of confidential
information, to any Disqualified Lender. Notwithstanding anything to the contrary, nothing in the
foregoing shall pregjudice any right or remedy that the Borrower may have at law or in equity
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against any Lender who enters into an assignment, participation or other transaction (including
the disclosure of confidential information) with a Disgualified Lender in contravention of the
terms of this Agreement.



(i) Subject to Section 10.07(a) and the conditions set forth in paragraph

(b)(ii) below, any Lender may assign to one or more assignees (“ Assignees”) all or a
portion of its rights and obligations under this Agreement (including all or a portion of its
Commitment and the Loans at the time owing to it) with the prior written consent (such
consent not to be unreasonably withheld, delayed or conditioned) of

KE73718588-20

(A)  the Borrower; provided that the Borrower shall be deemed
to have consented to any such assignment of any Term Loans unless it
shal have objected thereto by written notice to the Administrative Agent
within fifteen (15) Business Days after having received notice thereof to a
Responsible Officer; provided, further that no consent of the Borrower
shal be required for (i) an assignment of all or any portion of the Term
Loansto aLender, an Affiliate of a Lender or an Approved Fund, (ii) such
assignment is to a person listed on a schedule provided by the Borrower
that is held with the Administrative Agent, which list shal be made
available to any Lender upon request, (iii) if an Event of Default has
occurred and is continuing or (iv) an assignment of al or a portion of the

Loans pursuant to Section 10.07(1);

(B)  the Administrative Agent; provided that no consent of the
Administrative Agent shall be required for an assignment (i) of al or any
portion of a Term Loan to a Lender, an Affiliate of a Lender or an
Approved Fund or (ii) al or any portion of the Loans pursuant to

Section 10.07(1); and

(C)  each L/C Issuer at the time of such assignment; provided
that no consent of the L/C Issuers shall be required for any assignment not
related to Working Capita Commitments or Working Capital L/C

Exposure.

(i) Assignments shal be subject to the following additional

conditions:

(A)  exceptinthe case of an assignment to a Lender, an Affiliate
of aLender or an Approved Fund or an assignment of the entire remaining
amount of the assigning Lender’ s Commitment or Loans of any Class, the
amount of the Commitment or Loans of the assigning Lender subject to
each such assignment (determined as of the date the Assignment and
Assumption with respect to such assignment is deivered to the
Administrative Agent) shal not be less than $10,000,000 and shall be in
increments of $500,000 in excess thereof (provided that simultaneous
assignments to or from two or more Approved Funds shall be aggregated
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for purposes of determining compliance with this Section 10.07(b)(ii)(A)),
unless each of the Borrower and the Administrative Agent otherwise
consents; provided that such amounts shall be aggregated in respect of
each Lender and its Affiliates or Approved Funds, if any;

(B) the parties to each assignment shall execute and deliver to
the Administrative Agent an Assignment and Assumption via an
electronic settlement system acceptable to the Administrative Agent (or if
previously agreed with the Administrative Agent, manually), together with
a processing and recordation fee of $3,500 (which fee may be waived or
reduced in the sole discretion of the Administrative Agent); provided that
only one such fee shal be payable in the event of simultaneous
assignments to or from two or more Approved Funds; and

(C) the Assignee, if it shall not be aLender, shall deliver to the
Administrative Agent an Administrative Questionnaire (in which the
Assignee shall designate one or more credit contacts to whom all
syndicate-level information (which may contain materia non-public
information about the Borrower and its Affiliates or their respective
securities) will be made available and who may receive such information
in accordance with the Assignee’ s compliance procedures and applicable
laws, including federa and state securities laws) and al applicable tax
forms required pursuant to Section 3.01(c).

This paragraph (b) shall not prohibit any Lender from assigning all or a portion of its
rights and obligations among separate Facilities on a non-pro rata basis among such Facilities.

In connection with any assignment of rights and obligations of any Defaulting Lender
hereunder, no such assignment shall be effective unless and until, in addition to the other
conditions thereto set forth herein, the parties to the assignment shall make such additional
payments to the Administrative Agent in an aggregate amount sufficient, upon distribution
thereof as appropriate (which may be outright payment, purchases by the assignee of
participations or subparticipations, or other compensating actions, including funding, with the
consent of the Borrower and the Administrative Agent, the applicable Pro Rata Share of Loans
previously requested but not funded by the Defaulting Lender, to each of which the applicable
assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment
liabilities then owed by such Defaulting Lender to the Administrative Agent or any Lender
hereunder (and interest accrued thereon) and (y) acquire (and fund as appropriate) its full Pro
Rata Share of al Loans and participations in Letters of Credit in accordance with its Pro Rata
Share. Notwithstanding the foregoing, in the event that any assignment of rights and obligations
of any Defaulting Lender hereunder shall become effective under applicable Law without
compliance with the provisions of this paragraph, then the assignee of such interest shall be
deemed to be a Defaulting Lender for all purposes of this Agreement until such compliance
occurs.
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(c) Subject to acceptance and recording thereof by the Administrative Agent
pursuant to Section 10.07(d) and (e), from and after the effective date specified in each
Assignment and Assumption, (1) the Eligible Assignee thereunder shall be a party to this




Agreement and, to the extent of the interest assigned by such Assignment and
Assumption, have the rights and obligations of a Lender under this Agreement, and (2)
the assigning Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Assumption, be released from its obligations under this Agreement (and,
in the case of an Assignment and Assumption covering al of the assigning Lender's
rights and obligations under this Agreement, such Lender shall cease to be a party hereto
but shall continue to be entitted to the benefits of Section 3.01, Section 3.04,
Section 3.05, Section 10.04 and [Section 10.05 with respect to facts and circumstances
occurring prior to the effective date of such assignment). Upon request, and the surrender
by the assigning Lender of its Note, the Borrower (at its expense) shall execute and
deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or
obligations under this Agreement that does not comply with this clause (c) shall be
treated for purposes of this Agreement as a sale by such Lender of a participation in such
rights and obligations in accordance with Section 10.07(f).

(d)  The Administrative Agent, acting solely for this purpose as an agent of the
Borrower, shall maintain at one of its offices in the United States a copy of each
Assignment and Assumption, each Affiliated Lender Assignment and Assumption
delivered to it, and a register for the recordation of the names and addresses of the
Lenders, and the Commitments of, and principal amounts (and related interest amounts)
of the Loans, Working Capita Obligations (specifying Unreimbursed Amounts with
respect to L/C Obligations), L/C Borrowings and the amounts due under Section 2.03
owing to, each Lender pursuant to the terms hereof from time to time (the “ Register™).
The entries in the Register shall be conclusive, absent manifest error, and the Borrower,
the Administrative Agent and the Lenders shall treat each Person whose name is recorded
in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary. The Register shal be available for
inspection by the Borrower, any Agent and, with respect to such Lender's own interest
only, any Lender, at any reasonable time and from time to time upon reasonable prior
notice. This Section 10.07(d) and Section 2.10 shall be construed so that al Loans are a
all times maintained in “registered form” within the meaning of Sections 163(f),
871(h)(2) and 881(c)(2) of the Code and any related Treasury Regulations (or any other
relevant or successor provisions of the Code or of such Treasury Regulations).
Notwithstanding the foregoing, in no event shall the Administrative Agent be obligated to
ascertain, monitor or inquire as to whether any Lender is an Affiliated Lender nor shall
the Administrative Agent be obligated to monitor the aggregate amount of Term Loans or
Incremental Term Loans held by Affiliated Lenders. Upon request by the Administrative
Agent, the Borrower shall (i) promptly (and in any case, not |ess than ten (10) Business
Days (or shorter period as agreed to by the Administrative Agent) prior to the proposed
effective date of any amendment, consent or waiver pursuant to Section 10.01) provide to
the Administrative Agent, acomplete list of all Affiliated Lenders holding Term Loans or
Incremental Term Loans at such time and (ii) not less than ten (10) Business Days (or
shorter period as agreed to by the Administrative Agent) prior to the proposed effective
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date of any amendment, consent or waiver pursuant to Section 10.01, provide to the
Administrative Agent, a complete list of al Debt Fund Affiliates holding Term Loans or
Incremental Term Loans at such time.

(e Upon its receipt of, and consent to, a duly completed Assignment and
Assumption executed by an assigning Lender and an Assignee, an Administrative
Questionnaire completed in respect of the assignee (unless the Assignee shall already be
a Lender hereunder), the processing and recordation fee referred to in paragraph (b)
above, if applicable, and the written consent of the Administrative Agent, if required,
and, if required, the Borrower and each L/C Issuer to such assignment and any applicable
tax forms required pursuant to Section 3.01(c), the Administrative Agent shall promptly
(i) accept such Assignment and Assumption and (ii) record the information contained
therein in the Register. No assignment shall be effective unless it has been recorded in the
Register as provided in this paragraph (e).

(f) Any Lender may at any time sell participations to any Person, subject to
the proviso in the first paragraph of Section 10.07(a) (each, a“Participant”), in al or a
portion of such Lender’ s rights and/or obligations under this Agreement (including al or
a portion of its Commitment and/or the Loans (including such Lender’ s participation in
Working Capital Obligations) owing to it); provided that (i) such Lender’s obligations
under this Agreement shall remain unchanged, (ii) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations and (iii)
the Borrower, the Agents and the other Lenders shall continue to deal solely and directly
with such Lender in connection with such Lender’s rights and obligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sells such a
participation shall provide that such Lender shall retain the sole right to enforce this
Agreement and the other Loan Documents and to approve any amendment, modification
or waiver of any provision of this Agreement or the other Loan Documents; provided that
such agreement or instrument may provide that such Lender will not, without the consent
of the Participant, agree to any amendment, waiver or other modification described in the
second proviso to Section 10.01 that requires the affirmative vote of such Lender, in each
case, to the extent the Participant is directly and adversdly affected thereby. Subject to
Section 10.07(q), the Borrower agrees that each Participant shall be entitled to the
benefits of Section 3.01, Section 3.04, Section 3.05 (subject to the requirements and
limitations of such Sections, including the reguirements under Section 3.01(c)) to the
same extent asif it were a Lender and had acquired its interest by assignment pursuant to
Section 10.07(c). To the extent permitted by applicable Law, each Participant also shall
be entitled to the benefits of Section 10.09 as though it were a Lender; provided that such
Participant agrees to be subject to Section 2.12 as though it were a Lender and
Section 3.07 as though it were an Assignee. Each Participant will provide any applicable
tax forms required pursuant to Section 3.01(c) solely to the participating Lender. Each
Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary
agent of the Borrower, maintain a register on which it enters the name and address of
each Participant and the principa amounts (and related interest amounts) of each
Participant’s interest in the Loans or other obligations under this Agreement (the
“Participant Register”); provided that no Lender shall have any obligation to disclose
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all or any portion of the Participant Register to any Person (including the identity of any
Participant or any information relating to a Participant’s interest in any Commitments,
Loans or Letters of Credit or its other obligations under any Loan Document) except to



the extent that (x) such disclosure is necessary in connection with an audit or other
proceeding to establish that such Commitment, Loan, Letter of Credit or other obligation
isin registered form under Section 5f.103-1(c) of the United States Treasury Regulations
and proposed United States Treasury Regulations Section 1.163-5(b) (or any amended or
successor version), (y) upon request of the Borrower, to confirm no Participant is a
Disqualified Lender or (z) in connection with the request for consent for participation in
respect of any Working Capital Facility or Working Capital L/C Exposure. The entriesin
the Participant Register shall be conclusive absent manifest error and such Lender shall
treat each person whose name is recorded in the Participant Register as the owner of such
participation for al purposes of this Agreement notwithstanding any notice to the
contrary.

() A Participant shall not be entitled to receive any greater payment under
Section 3.01, Section 3.04, Section 3.05 than the applicable Lender would have been
entitled to receive with respect to the participation sold to such Participant, unless the
Borrower is informed of such greater payment and the sale of the participation to such
Participant is made with the Borrower's prior written consent, not to be unreasonably
withheld or delayed (for the avoidance of doubt, the Borrower shall have reasonable basis
for withholding consent if the participation would result in increased gross-up or
indemnification obligations by the Borrower at such time).

(h)  Any Lender may, without the consent of the Borrower or the
Administrative Agent, a any time pledge or assign a security interest in al or any portion
of its rights under this Agreement (including under its Note, if any) to secure obligations
of such Lender, including any pledge or assignment to secure obligations to a Federal
Reserve Bank or any central bank having jurisdiction over such Lender; provided that no
such pledge or assignment shall release such Lender from any of its obligations hereunder
or substitute any such pledgee or assignee for such Lender as a party hereto.

(i) Notwithstanding anything to the contrary contained herein, any Lender (a
“Granting Lender™) may grant to a special purpose funding vehicle identified as such in
writing from time to time by the Granting Lender to the Administrative Agent and the
Borrower (an “ SPC") the option to provide al or any part of any Loan that such Granting
Lender would otherwise be obligated to make pursuant to this Agreement; provided that
(i) nothing herein shall constitute a commitment by any SPC to fund any Loan, (ii) if an
SPC elects not to exercise such option or otherwise fails to make al or any part of such
Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms
hereof and (iii) such SPC and the applicable Loan or any applicable part thereof, shall be
appropriately reflected in the Participant Register. Each party hereto hereby agrees that (i)
an SPC shall be entitled to the benefit of Section 3.01, Section 3.04, Section 3.05 (subject
to the requirements and the limitations of such Sections and it being understood that the
documentation required under Section 3.01(c) shall be delivered to the Granting Lender),
but neither the grant to any SPC nor the exercise by any SPC of such option shall increase
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the costs or expenses or otherwise increase or change the obligations of the Borrower
under this Agreement except in the case of Section 3.01 or Section 3.04, to the extent that
the grant to the SPC was made with the prior written consent of the Borrower (not to be
unreasonably withheld or delayed; for the avoidance of doubt, the Borrower shall have
reasonable basis for withholding consent if an exercise by SPC immediately after the
grant would result in increased gross-up or indemnification obligations by the Borrower
at such time), (ii) no SPC shal be liable for any indemnity or similar payment obligation
under this Agreement for which a Lender would be liable, and (jii) the Granting Lender
shall for all purposes, including the approval of any amendment, waiver or other
modification of any provision of any Loan Document, remain the lender of record
hereunder. The making of a Loan by an SPC hereunder shall utilize the Commitment of
the Granting Lender to the same extent, and as if, such Loan were made by such Granting
Lender. Notwithstanding anything to the contrary contained herein, any SPC may (i) with
notice to, but without prior consent of the Borrower and the Administrative Agent and
with the payment of a processing fee of $3,500, assign al or any portion of its right to
receive payment with respect to any Loan to the Granting Lender and (ii) disclose on a
confidential basis any non-public information relating to its funding of Loans to any
rating agency, commercial paper dedler or provider of any surety or Guarantee or credit
or liquidity enhancement to such SPC.

f)] Notwithstanding anything to the contrary contained herein, without the
consent of the Borrower or the Administrative Agent, (1) any Lender may in accordance
with applicable Law create a security interest in al or any portion of the Loans owing to
it and the Note, if any, held by it and (2) any Lender that is a Fund may create a security
interest in al or any portion of the Loans owing to it and the Note, if any, held by it to the
trustee for holders of obligations owed, or securities issued, by such Fund as security for
such obligations or securities; provided that unless and until such trustee actualy
becomes a Lender in compliance with the other provisions of this Section 10.07, (i) no
such pledge shall release the pledging Lender from any of its obligations under the Loan
Documents and (ii) such trustee shall not be entitled to exercise any of the rights of a
Lender under the Loan Documents even though such trustee may have acquired
ownership rights with respect to the pledged interest through foreclosure or otherwise.

(k) Notwithstanding anything to the contrary contained herein, any L/C |ssuer
may, upon thirty (30) days notice to the Borrower and the Lenders, resign as an L/C
Issuer; provided that on or prior to the expiration of such 30-day period with respect to
such resignation, the relevant L/C Issuer shall have identified a successor L/C |ssuer
reasonably acceptable to the Borrower and the Administrative Agent willing to accept its
appointment as successor L/C Issuer. In the event the resigning L/C Issuer shall not be
able to identify awilling successor L/C Issuer, the Borrower shall be entitled subject to
the consent of the Administrative Agent (not to be unreasonably withheld, conditioned or
delayed) to appoint from among the Lenders willing to accept such appointment a
successor L/C Issuer hereunder; provided that no failure by the Borrower to appoint any
such successor shall affect the resignation of the relevant L/C Issuer, except as expressy
provided above. If an L/C Issuer resigns as an L/C Issuer, it shdl retain al the rights and
obligations of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as
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of the effective date of its resignation as an L/C Issuer and al L/C Obligations with
respect thereto (including the right to require the Lendersto make L/C Loans or fund risk
participations in Unreimbursed Amounts pursuant to Section 2.03(c)).



)] Any Lender may a any time, assign al or a portion of its rights and
obligations with respect to Term Loans under this Agreement to a Person who is or will
become, after such assignment, an Affiliated Lender through open market purchases on a
pro rata or non-pro rata basis, in each case subject to the following limitations:

0] the assigning Lender and the Affiliated Lender purchasing such
Lender's Term Loans shall execute and deliver to the Administrative Agent an
assignment agreement substantidly in the form of Exhibit L-1 hereto (an
“ Affiliated Lender Assignment and Assumption”);

(i) Affiliated Lenders will not receive information provided solely to
Lenders by the Administrative Agent or any Lender and will not be permitted to
attend or participate in conference calls or meetings attended solely by the
Lenders and the Administrative Agent, other than the right to receive notices of
prepayments and other administrative notices in respect of its Loans or
Commitments required to be delivered to Lenders pursuant to Article |l, and shall
not be permitted to challenge the Administrative Agent's or any Lender's
attorney-client privilege;

(iii)  theaggregate principal amount of Term Loans held at any onetime
by Affiliated Lenders shal not exceed twenty five (25.0%) of the principa
amount of al Term Loans a such time outstanding (measured a the time of
purchase) (such percentage, the “ Affiliated Lender Cap"); provided that to the
extent any assgnment to an Affiliated Lender would result in the aggregate
principal amount of al Loans held by Affiliated Lenders exceeding the Affiliated
Lender Cap, the assignment of such excess amount will be void ab initio; and

(iv)  asacondition to each assignment pursuant to this clause (1), the
Administrative Agent shall have been provided an Affiliated Lender Notice in the
form of Exhibit L-2 to this Agreement in connection with each assignment to an
Affiliated Lender or a Person that upon effectiveness of such assignment would
constitute an Affiliated Lender pursuant to which such Affiliated Lender shall
waive any right to bring any action in connection with such Term Loans against
the Administrative Agent, in its capacity as such.

Each Affiliated Lender agrees to notify the Administrative Agent promptly (and in any
event within ten (10) Business Days) if it acquires any Person who is also a Lender, and each
Lender agrees to notify the Administrative Agent promptly (and in any event within ten (10)
Business Days) if it becomes an Affiliated Lender. Such notice shall contain the type of
information required and be delivered to the same addressee as set forth in Exhibit L-2.

(m)  Notwithstanding anything in Section 10.01 or the definition of “ Required
Lenders,” “Required Class Lenders” or “ Required Facility Lenders® to the contrary, for
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purposes of determining whether the Required Lenders, the Required Class Lenders (in
respect of a Class of Term Loans) or the Required Facility Lenders have (i) consented (or
not consented) to any amendment, modification, waiver, consent or other action with
respect to any of the terms of any Loan Document or any departure by the Borrower
therefrom unless the action in question affects any Affiliated Lender in a
disproportionately adverse manner than its effect on the other Lenders, or subject to
Section 10.07(n), any plan of reorganization pursuant to the Bankruptcy Code, (ii)
otherwise acted on any matter related to any Loan Document or (iii) directed or required
the Administrative Agent or any Lender to undertake any action (or refrain from taking
any action) with respect to or under any Loan Document, no Affiliated Lender shall have
any right to consent (or not consent), otherwise act or direct or require the Administrative
Agent or any Lender to take (or refrain from taking) any such action and:

(A) dl Term Loans held by any Affiliated Lenders shall be
deemed to be not outstanding for all purposes of calculating whether the
Required Lenders, the Required Class Lenders (in respect of a Class of
Term Loans) or the Required Facility Lenders have taken any actions, and

(B)  al Term Loans held by Affiliated Lenders shall be deemed
to be not outstanding for all purpases of calculating whether all Lenders
have taken any action unless the action in question affects such Affiliated
Lender in a disproportionately adverse manner than its effect on other
Lenders.

(n) Notwithstanding anything in this Agreement or the other Loan Documents
to the contrary, each Affiliated Lender hereby agrees that and each Affiliated Lender
Assignment and Assumption shall provide a confirmation that, if a proceeding under any
Debtor Relief Law shall be commenced by or against the Borrower at a time when such
Lender is an Affiliated Lender, such Affiliated Lender irrevocably authorizes and
empowers the Administrative Agent to vote on behalf of such Affiliated Lender with
respect to the Term Loans held by such Affiliated Lender in any manner in the
Administrative Agent’s sole discretion, unless the Administrative Agent instructs such
Affiliated Lender to vote, in which case such Affiliated Lender shall vote with respect to
the Term Loans held by it as the Administrative Agent directs; provided that such
Affiliated Lender shall be entitled to vote in accordance with its sole discretion (and not
in accordance with the direction of the Administrative Agent) in connection with any
plan of reorganization to the extent any such plan of reorganization proposes to treat any
Obligations held by such Affiliated Lender in a disproportionately adverse manner to
such Affiliated Lender than the proposed treatment of similar Obligations held by
Lendersthat are not Affiliated Lenders.

(0) Notwithstanding anything in Section 10.01 or the definition of “ Required
Lenders’ to the contrary, for purposes of determining whether the Required Lenders have
(i) consented (or not consented) to any amendment, modification, waiver, consent or
other action with respect to any of the terms of any Loan Document or any departure by
the Borrower therefrom, (ii) otherwise acted on any matter related to any Loan Document

132

KE 737185820
US-DOCS\142630518.2141227094 8

or (iii) directed or required the Administrative Agent or any Lender to undertake any
action (or refrain from taking any action) with respect to or under any Loan Document,
al Term Loans held by Debt Fund Affiliates may not account for more than 49.9% (pro



rata among such Debt Fund Affiliates) of the Term Loans of consenting Lenders
included in determining whether the Required Lenders have consented to any action
pursuant to Section 10.01.

Section 10.08 Confidentiality. Each of the Agents and the Lenders severaly (and not
jointly) agrees to maintain the confidentiality of the Information and not to disclose such
information, except that Information may be disclosed (a) to its Affiliates and its and its
Affiliates managers, administrators, directors, officers, employees, trustees, partners, investors,
investment advisors and agents, including accountants, legal counsel, insurers and reinsurers,
and other advisors (it being understood that the Persons to whom such disclosure is made will be
informed of the confidential nature of such Information and instructed to keep such Information
confidential); (b) to the extent requested by any Governmental Authority or self-regulatory
authority having or asserting jurisdiction over such Person (including any Governmental
Authority or examiner (including the National Association of Insurance Commissioners or any
other similar organization) regulating any Lender or its Affiliates); provided that the
Administrative Agent or such Lender, as applicable, agrees that it will notify the Borrower as
soon as practicable in the event of any such disclosure by such Person (other than at the request
of a regulatory authority or examiner) unless such notification is prohibited by law, rule or
regulation; (c) to the CUSIP Service Bureau or any similar agency in connection with the
issuance and monitoring of CUSIP numbers with respect to the Facilities, (d) to the extent
required by applicable Laws or regulations or by any subpoena or similar legal process; provided
that the Administrative Agent or such Lender, as applicable, agrees that it will notify the
Borrower as soon as practicable in the event of any such disclosure by such Person (other than at
the request of a regulatory authority or examiner) unless such notification is prohibited by law,
rule or regulation; (e) to any other party to this Agreement; (f) subject to an agreement containing
provisions at least as restrictive as those set forth in thisSection 10.08 (or as may otherwise be
reasonably acceptable to the Borrower), to any pledgee referred to in Section 10.07(h),
counterparty to a Secured Interest Rate Hedge Agreement, Eligible Assignee of or Participant in,
or any prospective Eligible Assignee of or Participant in, any of its rights or obligations under
this Agreement (provided that the disclosure of any such Information to any Lenders or Eligible
Assignees or Participants shall be made subject to the acknowledgement and acceptance by such
Lender, Eligible Assignee or Participant that such Information is being disseminated on a
confidential basis) (on substantially the terms set forth in this Section 10.08 or as otherwise
reasonably acceptable to the Borrower) in accordance with the standard processes of the
Administrative Agent or customary market standards for dissemination of such type of
Information; (g) with the written consent of the Borrower; (h) to the extent such Information
becomes publicly available other than as a result of a breach of this Section 10.08 or becomes
available to the Administrative Agent, the Coordinating Lead Arranger, any Lender, any L/C
Issuer or any of their respective Affiliates on a non-confidential basis from a source other than
the Borrower or any Sponsor or their respective Affiliates (so long as such source is not known
to the Administrative Agent, the Coordinating Lead Arranger, such Lender, such L/C |ssuer or
any of their respective Affiliates to be bound by confidentiality obligations to the Borrower); (i)
to any Governmental Authority or examiner (including the National Association of Insurance
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Commissioners or any other similar organization) regulating any Lender; (j) to any rating agency
when required by it (it being understood that, prior to any such disclosure, such rating agency
shall undertake to preserve the confidentiality of any Information relating to Borrower and its
Subsidiaries received by it from such Lender); (k) in connection with establishing a “due
diligence’ defense or (I) to the extent such Information is independently developed by the
Administrative Agent, the Coordinating Lead Arranger, such Lender, such L/C Issuer or any of
their respective Affiliates; provided that no disclosure shall be made to any Disqudified Lender.
In addition, the Agents and the Lenders may disclose the existence of this Agreement and
publicly available information about this Agreement to market data collectors, similar service
providers to the lending industry, and service providers to the Agents and the Lenders in
connection with the administration and management of this Agreement, the other Loan
Documents, the Commitments, and the Credit Extensions. For the purposes of this
Section 10.08, “ Information” means all information received from the Borrower relating to the
Borrower, its Affiliates or its Affiliates directors, managers, officers, employees, trustees,
investment advisors or agents, relating to the Borrower or any of its Subsidiaries or its business,
other than any such information that is publicly available to any Agent or any Lender prior to
disclosure by the Borrower other than as a result of a breach of this Section 10.08; provided that
all information received after the Closing Date from the Borrower or any of its Subsidiaries shadl
be deemed confidentia unless such information is clearly identified at the time of delivery as not
being confidential.

Section 10.09 Setoff. In addition to any rights and remedies of the Lenders provided by
Law, upon the occurrence and during the continuance of any Event of Default, each Lender and
its Affiliates (and the Collateral Agent, in respect of any unpaid fees, costs and expenses payable
hereunder) is authorized at any time and from time to time, without prior notice to the Borrower,
any such notice being waived by the Borrower (on its own behalf and on behalf of the Borrower
and each of its Subsidiaries) to the fullest extent permitted by applicable Law, to set off and
apply any and all deposits (general or specia, time or demand, provisiond or final) at any time
held by, and other Indebtedness at any time owing by, such Lender and its Affiliates or the
Collatera Agent to or for the credit or the account of the respective Borrower and its
Subsidiaries against any and all Obligations owing to such Lender and its Affiliates or the
Collatera Agent hereunder or under any other Loan Document, now or hereafter existing,
irrespective of whether or not such Agent or such Lender or Affiliate shall have made demand
under this Agreement or any other Loan Document and athough such Obligations may be
contingent or unmatured or denominated in a currency different from that of the applicable
deposit or Indebtedness; provided that in the event that any Defaulting Lender shall exercise any
such right of setoff, (x) al amounts so set off shal be paid over immediately to the
Administrative Agent for further application in accordance with the provisions of Section 2.17
and, pending such payment, shall be segregated by such Defaulting Lender from its other funds
and deemed held in trust for the benefit of the Administrative Agent, the L/C Issuers and the
Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a
statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to
which it exercised such right of setoff. Each Lender agrees promptly to notify the Borrower and
the Administrative Agent after any such set off and application made by such Lender; provided
that the failure to give such notice shall not affect the validity of such setoff and application. The
rights of the Administrative Agent, the Collateral Agent and each Lender under this
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Section 10.09 are in addition to other rights and remedies (including other rights of setoff) that
the Administrative Agent, the Collateral Agent, the L/C Issuers and such Lender may have.



Section 10.10 Interest Rate Limitation. Notwithstanding anything to the contrary
contained in any Loan Document, the interest paid or agreed to be paid under the Loan
Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable
Law (the“ Maximum Rate"). If any Agent or any Lender shall receive interest in an amount that
exceeds the Maximum Rate, the excess interest shal be applied to the principa of the Loans or,
if it exceeds such unpaid principal, refunded to the Borrower. [n determining whether the interest
contracted for, charged, or received by an Agent or a Lender exceeds the Maximum Rate, such
Person may, to the extent permitted by applicable Law, (&) characterize any payment that is not
principal as an expense, fee, or premium rather than interest, (b) exclude optiona prepayments
and the effects thereof, and (c) amortize, prorate, alocate, and spread in equal or unequal parts
the total amount of interest throughout the contemplated term of the Obligations hereunder.

Section 10.11 Counterparts. This Agreement and each other Loan Document may be
executed in one or more counterparts, each of which shall be deemed an original, but all of
which together shall congtitute one and the same instrument. Delivery by telecopier or other
electronic transmission of an executed counterpart of a signature page to this Agreement and
each other Loan Document shall be effective as delivery of an original executed counterpart of
this Agreement and such other Loan Document. The Agents may also require that any such
documents and signatures delivered by telecopier or other electronic transmission be confirmed
by an origina thereof; provided that the failure to request or ddliver the same shall not limit the
effectiveness of any document or signature delivered by telecopier or other eectronic
transmission.

Section 10.12 Integration; Termination. This Agreement, together with the other Loan
Documents, comprises the complete and integrated agreement of the parties on the subject matter
hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter.
The Depositary Bank shall be an express third party beneficiary hereof for purposes of Article X
and Sections 3.01, 10.01, 10.02 and 10.05. In the event of any conflict between the provisions of
this Agreement and those of any other Loan Document, the provisions of this Agreement shall
control; provided that the inclusion of supplemental rights or remedies in favor of the Agents or
the Lenders in any other Loan Document shall not be deemed a conflict with this Agreement.
Each Loan Document was drafted with the joint participation of the respective parties thereto
and shall be construed neither against nor in favor of any party, but rather in accordance with the
fair meaning thereof.

Section 10.13 Survival of Representations and Warranties. All representations and
warranties made hereunder and in any other Loan Document or other document delivered
pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and
delivery hereof and thereof. Such representations and warranties have been or will be relied upon
by each Agent, each L/C Issuer and each Lender, regardless of any investigation made by any
Agent, any L/C Issuer or any Lender or on their behaf and notwithstanding that any Agent, and
L/C Issuer or any Lender may have had notice or knowledge of any Default at the time of any
Credit Extension, and shall continue in full force and effect as long as any Loan or any other
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Obligation hereunder shall remain unpaid or unsatisfied or any Letter of Credit shall remain
outstanding.

Section 10.14 Severability. If any provison of this Agreement or the other Loan
Documentsis held to be illegal, invalid or unenforceable, the legdity, vaidity and enforceability
of the remaining provisons of this Agreement and the other Loan Documents shall not be
affected or impaired thereby. The invalidity of a provision in a particular jurisdiction shal not
invalidate or render unenforceable such provision in any other jurisdiction. Without limiting the
foregoing provisions of this Section 10.14, if and to the extent that the enforceahility of any
provision in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief
Laws, as determined in good faith by the Administrative Agent or the L/C Issuer, then such
provisions shal be deemed to be in effect only to the extent not so limited.

Section 10.15 GOVERNING LAW.

(@  THISAGREEMENT AND EACH OTHER LOAN DOCUMENT SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.

(b)  ANY LEGAL ACTION OR PROCEEDING ARISING UNDER ANY
LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIESHERETO OR ANY OF THEM
WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, SHALL BE BROUGHT IN THE COURTS OF THE STATE
OF NEW YORK SITTING IN THE BOROUGH OF MANHATTAN OR OF THE
UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE SITTING IN
THE BOROUGH OF MANHATTAN, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, THE BORROWER, EACH AGENT AND EACH LENDER
CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THOSE COURTS AND AGREES THAT IT WILL
NOT COMMENCE OR SUPPORT ANY SUCH ACTION OR PROCEEDING IN
ANOTHER JURISDICTION. THE BORROWER, EACH AGENT, EACH L/C ISSUER
AND EACH LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING
ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS
OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE
TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION
IN RESPECT OF ANY LOAN DOCUMENT OR OTHER DOCUMENT RELATED
THERETO. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO ANY LOAN DOCUMENTS IN THE MANNER PROVIDED FOR NOTICES
(OTHER THAN TELECOPIER OR OTHER ELECTRONIC TRANSMISSION) IN
SECTION 10.02. NOTHING IN THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.
NOTHING IN THISAGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL
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AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR ANY LENDER
MAY OTHERWISE HAVE TO BRING ANY ACTION TO ENFORCE ANY AWARD
OR JUDGMENT OR EXERCISE ANY RIGHT UNDER THE COLLATERAL



DOCUMENTS AGAINST ANY COLLATERAL OR ANY OTHER PROPERTY OF
THE BORROWER IN ANY OTHER FORUM IN ANY JURISDICTION IN WHICH
COLLATERAL ISLOCATED.

Section 10.16 WAIVER OF RIGHT TO TRIAL BY JURY. TO THE EXTENT
PERMITTED BY APPLICABLE LAW, EACH PARTY TO THIS AGREEMENT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT OR IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN
CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY
TOTHISAGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION 10.16 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Section 10.17 Binding Effect. This Agreement shall become effective when it shall have
been executed by the Borrower, the Administrative Agent, the Collateral Agent and the L/C
Issuers, and the Administrative Agent shall have been notified by each Lender and the L/C
Issuers that each Lender and the L/C Issuers have executed it and thereafter this Agreement shall
be binding upon and inure to the benefit of the Borrower, each Agent, each L/C Issuer and each
Lender and their respective successors and assigns, in each case in accordance with
Section 10.07 (if applicable) and except that the Borrower shall not have the right to assign its
rights hereunder or any interest herein without the prior written consent of the Lenders except as
permitted by Section 7.03.

Section 10.18 USA PATRIOT Act. Each Lender that is subject to the USA PATRIOT
Act and the Administrative Agent and the Collateral Agent (for itself and not on behaf of any
Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT
Act, it is required to obtain, verify and record information that identifies the Borrower, which
information includes the name, address and tax identification number of the Borrower and other
information regarding the Borrower that will allow such Lender, the Administrative Agent or the
Collateral Agent, as applicable, to identify the Borrower in accordance with the USA PATRIOT
Act. This notice is given in accordance with the requirements of the USA PATRIOT Act and is
effective as to the Lenders, the Administrative Agent and the Collateral Agent.

Section 10.19 No Advisory or Fiduciary Responsibility.

(@ In connection with all aspects of each transaction contemplated hereby, the
Borrower acknowledges and agrees, and acknowledges its Affiliates' understanding, that
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(i) the facilities provided for hereunder and any related arranging or other services in
connection therewith (including in connection with any amendment, waiver or other
modification hereof or of any other Loan Document) are an arm’ s-length commercial
transaction between the Borrower and its Affiliates, on the one hand, and the Agents, the
Coordinating Lead Arranger and the Lenders, on the other hand, and the Borrower is
capable of evaluating and understanding and understands and accepts the terms, risks and
conditions of the transactions contemplated hereby and by the other Loan Documents
(including any amendment, waiver or other modification hereof or thereof), (ii) in
connection with the process leading to such transaction, each of the Agents, the
Coordinating Lead Arranger (and their respective Affiliates), the L/C Issuers and the
Lendersis and has been acting solely as aprincipal and is not the financial advisor, agent
or fiduciary, for the Borrower or any of its Affiliates, stockholders, creditors or
employees or any other Person, (iii) none of the Agents, the Coordinating Lead Arranger
(or their respective Affiliates), the L/C Issuers or the Lenders has assumed or will assume
an advisory, agency or fiduciary responsibility in favor of the Borrower with respect to
any of the transactions contempl ated hereby or the process leading thereto, including with
respect to any amendment, waiver or other modification hereof or of any other Loan
Document (irrespective of whether any Agent or Lender has advised or is currently
advising the Borrower or any of its Affiliates on other matters) and none of the Agents,
the Coordinating Lead Arranger (or their respective Affiliates), the L/C Issuers or the
Lenders has any obligation to the Borrower or any of its Affiliates with respect to the
financing transactions contemplated hereby except those obligations expresdly set forth
herein and in the other Loan Documents, (iv) the Agents, the Coordinating Lead Arranger
(and their respective Affiliates), the L/C Issuers and the Lenders and their respective
Affiliates may be engaged in a broad range of transactions that involve interests that
differ from, and may conflict with, those of the Borrower and its Affiliates, and none of
the Agents, the Coordinating Lead Arranger, the L/C Issuers or the Lenders has any
obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship and (v) the Agents, the Coordinating Lead Arranger (and their respective
Affiliates), the L/C Issuers and the Lenders have not provided and will not provide any
legal, accounting, regulatory or tax advice with respect to any of the transactions
contemplated hereby (including any amendment, waiver or other modification hereof or
of any other Loan Document) and the Borrower has consulted its own legal, accounting,
regulatory and tax advisors to the extent it have deemed appropriate. The Borrower
hereby waives and releases, to the fullest extent permitted by law, any claims that it may
have against the Agents, the Coordinating Lead Arranger (and their respective Affiliates),
the L/C Issuers and the Lenders with respect to any breach or aleged breach of agency or
fiduciary duty under applicable law relating to agency and fiduciary obligations.

(b) The Borrower acknowledges and agrees that each Lender, the
Coordinating Lead Arranger, each L/C Issuer and any Affiliate thereof may lend money
to, invest in, and generally engage in any kind of business with, any of the Borrower, any
Sponsor, any Affiliate thereof or any other person or entity that may do business with or
own securities of any of the foregoing, al as if such Lender, the Coordinating Lead
Arranger, such L/C Issuer or Affiliate thereof were not a Lender, the Coordinating Lead
Arranger, an L/C Issuer or an Affiliate thereof (or an agent or any other person with any
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similar role under the Facilities) and without any duty to account therefor to any other
Lender, the Coordinating Lead Arranger, any L/C |Issuer, the Borrower, any Sponsor or
any Affiliate of the foregoing. Each Lender, the Coordinating Lead Arranger, each L/C



Issuer and any Affiliate thereof may accept fees and other consideration from the
Borrower, any Sponsor or any Affiliate thereof for services in connection with this
Agreement, the Facilities or otherwise without having to account for the same to any
other Lender, the Coordinating Lead Arranger, any L/C Issuer, the Borrower, any
Sponsor or any Affiliate of the foregoing. Some or al of the Lenders and the
Coordinating Lead Arranger may have directly or indirectly acquired certain equity
interests (including warrants) in the Borrower, a Sponsor or an Affiliate thereof or may
have directly or indirectly extended credit on a subordinated basis to the Borrower, a
Sponsor or an Affiliate thereof. Each party hereto, on its behalf and on behalf of its
Affiliates, acknowledges and waives the potential conflict of interest resulting from any
such Lender, the Coordinating Lead Arranger or an Affiliate thereof holding
disproportionate interests in the extensions of credit under the Facilities or otherwise
acting as arranger or agent thereunder and such Lender, the Coordinating Lead Arranger
or any Affiliate thereof directly or indirectly holding equity interests in or subordinated
debt issued by the Borrower, a Sponsor or an Affiliate thereof.

Section 10.20 Electronic Execution . The words * execution,” “ signed,” " signature,” and
words of like import in this Agreement, in the Loan Documents or any Assignment and
Assumption shall be deemed to include éectronic signatures or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature or the use of a paper-based record keeping system, as the case may
be, to the extent and as provided for in any applicable law, including the Federa Electronic
Signatures in Global and Nationd Commerce Act, the New Y ork State Electronic Signatures and
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

Section 10.21 Effect of Certain Inaccuracies. In the event that any financial statement or
Compliance Certificate previously delivered pursuant to Section 6.04(a) was inaccurate
(regardiess of whether this Agreement or the Commitments are in effect when such inaccuracy is
discovered), and such inaccuracy, if corrected, would have led to the application of a higher
Applicable Rate for any period (an “ Applicable Period”) than the Applicable Rate applied for
such Applicable Period, then (i) the Borrower shall as soon as practicable deliver to the
Administrative Agent a corrected financial statement and a corrected Compliance Certificate for
such Applicable Period, (ii) the Applicable Rate shall be determined based on the corrected
Compliance Certificate for such Applicable Period, and (iii) the Borrower shall within fifteen
(15) days after the delivery of the corrected financial statements and Compliance Certificate pay
to the Administrative Agent the accrued additional interest or fees owing as a result of such
increased Applicable Rate for such Applicable Period. This Section 10.21 shal not limit the
rights of the Administrative Agent or the Lenders with respect to Section 2.07(b) and
Section 8.01.

Section 10.22 Acknowledgement _and Consent to Bail-In_of Affected Financial
Institutions. Notwithstanding anything to the contrary in any Loan Document or in any other
agreement, arrangement or understanding among any such parties, each paty hereto
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acknowledges that any liability of any Affected Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the write-down and
conversion powers of the applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:

(@ the application of any Write-Down and Conversion Powers hy the
applicable Resolution Authority to any such liabilities arising hereunder which may be
payableto it by any party hereto that is an Affected Financia Ingtitution; and

(b) the effects of any Bail-In Action on any such liahility, including, if
applicable:

(i areduction in full or in part or cancellation of any such liability;

(i) a conversion of dl, or a portion of, such liability into shares or
other instruments of ownership in such Affected Financia Institution, its parent
undertaking, or a bridge institution that may be issued to it or otherwise conferred
on it, and that such shares or other instruments of ownership will be accepted by it
in lieu of any rights with respect to any such liability under this Agreement or any
other Loan Document; or

(i)  the variation of the terms of such liability in connection with the
exercise of the Write-Down and Conversion Powers of the applicable Resolution
Authority.

Section 10.23 Opt-In to U.S. Special Resolution Regimes. To the extent that the Loan
Documents provide support, through a guarantee or otherwise, for Secured Interest Rate Hedge
Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit
Support” and each such QFC a “Supported QFC"), the parties acknowledge and agree as
follows with respect to the resolution power of the Federal Deposit Insurance Corporation under
the Federal Deposit Insurance Act and Title Il of the Dodd-Frank Wal Street Reform and
Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S.
Special Resolution Regimes™) in respect of such Supported QFC and QFC Credit Support (with
the provisions below applicable notwithstanding that the Loan Documents and any Supported
QFC may in fact be stated to be governed by the laws of the State of New York and/or of the
United States or any other state of the United States): (&) In the event a Covered Entity that is
party to a Supported QFC (each, a* Covered Party”) becomes subject to a proceeding under a
U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such
QFC Credit Support (and any interest and obligation in or under such Supported QFC and such
QFC Credit Support, and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same extent as the transfer
would be effective under the U.S. Speciad Resolution Regime if the Supported QFC and such
QFC Credit Support (and any such interest, obligation and rights in property) were governed by
the laws of the United States or a state of the United States; and (b) in the event that a Covered
Party or a QFC Affiliate of a Covered Party becomes subject to a proceeding under a U.S.
Specia Resolution Regime, Default Rights under the Loan Documents that might otherwise
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apply to such Supported QFC or any QFC Credit Support that may be exercised against such
Covered Party are permitted to be exercised to no greater extent than the Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan



Documents were governed by the laws of the United States or a state of the United States.
Without limitation of the foregoing, it is understood and agreed that rights and remedies of the
parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered
Party with respect to a Supported QFC or any QFC Credit Support.

Hekhedk
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EXHIBIT A
to Credit Agreement

DEFINITIONS

“Abandonment” means any of the following shal have occurred: (a) the abandonment,
suspension or cessation of al or substantially al of the activities related to the Project, in each
case, for a period in excess of the earlier of ninety (90) consecutive days and one-hundred twenty
(120) days within any 360 day period (other than as a result of force majeure so long as the
Double E Joint Venture is diligently attempting to remediate and/or restart the Project) or (b) a
formal, public announcement by the Double E Joint Venture of a decision to abandon,
indefinitely cease or indefinitely defer all or substantially al of the activities related to the
construction or operation of the Project for any reason.

“Acceptable Credit Support” means one or a combination of (a) cash deposited in the Equity
Commitment Account in excess of the Minimum Equity Contribution Amount, (b) Acceptable
Letters of Credit and (c) any other credit support reasonably acceptable to the Administrative
Agent.

“Acceptable L/C Issuer” means (a) any bank or financial institution which has a rating for its
long-term unsecured and noncredit-enhanced debt obligations of A- or higher by S&P (or if not
rated by S& P, acomparable rating from an internationally recognized credit rating agency) or A3
or higher by Moody's (or if not rated by Moody's, a comparable rating from an internationally
recognized credit rating agency) at the time it issues an Equity Commitment L/C or (b) any bank
or financid ingtitution that satisfied the requirements of clause (a) above and has ceased to
satisfy such ratings requirement for a period of not more than forty-five (45) days.

“Acceptable Letter of Credit” means any |etter of credit issued in favor of the Collateral Agent
for which reimbursement and other payment obligations are not for the account of Borrower or
secured by the Collateral, and otherwise in form and substance satisfactory to the Administrative
Agent and the Collateral Agent; it being agreed that a letter of credit substantially in the same
form as the Equity Commitment L/Cs delivered on the Closing Date shal be deemed to be
satisfactory to the Administrative Agent and the Collateral Agent.

“ Additional Lender” has the meaning set forth in Section 2.13(d).

“ Additional Material Contract” means each Transportation Agreement and each Capacity
Lease Agreement, in each case into which the Double E Joint Venture enters after the Closing
Date that (a) has the effect of increasing the committed capacity beyond the committed capacity
as of the Closing Date and (b) is taken into account in the most recent Adjusted Base Case
Model; provided that the Double E Joint VVenture shall not enter into any such agreement unless
the Borrower delivers to the Administrative Agent a certificate from (x) the Independent
Engineer, certifying that (i) the Project has sufficient uncontracted capacity to service such
Additional Material Contract (it being understood that no such certificate shall be required in the
case of Additional Material Contracts with respect to a Permitted Expansion), (ii) such
Additional Material Contract will have no material adverse impact on the overall Project cash
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flows and (iii) such Additiona Materiad Contract would not trigger any “most favored nation”
provision under any other Transportation Agreement, in each case which is a Materia Contract,
and (y) a Responsible Officer of the Borrower, certifying that such Additional Material Contract



would not result in a material breach of, or material default under, any other Transportation
Agreement or Capacity Lease Agreement nor trigger the application of any “most favored
nation” provision under any other Transportation Agreement, in each case which is a Material
Contract.

“Additional Pari Passu Permitted Debt” means any Incremental First Lien Term Loans,
Incremental Revolving Credit Loans, Incremental Equivaent First Lien Debt, Permitted First
Priority Refinancing Debt or Permitted First Lien General Debt.

“ Additional Permitted Debt” means any Additiona Pari Passu Permitted Debt and any Other
Permitted Debt.

“ Additional Refinancing Lender” has the meaning set forth in Section 2.14(a).

“ Adjusted Base Case Model" means the then current Adjusted Base Case Model as updated by
the Borrower with any changes needed to take into account the Debt Resizing Triggers, in each
case showing that (after giving pro forma effect, as applicable, to such sale and the application of
the Net Proceeds therefrom and any other Prepayment Amount in accordance with Section
4.04(c), (b)(v) (solely with respect to Dispositions) or (b)(vii)(B) or such incurrence of
Incremental Term Loans in accordance with Section 2.13) the Outstanding Amount of Term
Loans or such Incremental Term Loans, as applicable, would not exceed as of any date of
determination pursuant to Section 5.07(d), (b)(v) (soldy with respect to Dispositions) or
(b)(vii)(B) or Section 2.13, as applicable, the maximum amount of Term Loans or Incremental
Term Loans, as applicable, that would be permitted by such Base Case Modd, utilizing the same
set of assumptions that resulted in the determination of $160,000,000 as the aggregate
Commitments in respect of Initial Term Loans and Term Conversion Date Term Loans as of the
Closing Date, and giving effect to the incurrence of any Incremental Term Loans, any Material
Disposition, any Equity Sale, any prepayments of the Facilities rdlated thereto, and any
Commitment reductions, or any other events agreed by the Borrower and the Administrative
Agent. For clarity, but without prejudice to the foregoing, such amount is intended to reflect the
maximum amount of Term Loans or Incremental Term Loans, as applicable, that can be
supported based on the Applicable Debt Sizing Criteria.

“ Administrative Agent” means MUFG Bank, Ltd., in its capacity as administrative agent under
any of the Loan Documents, or any successor administrative agent.

“ Administrative Agent’s Office” means the Administrative Agent’ s address and account as set
forth on Schedule 10.02(a), or such other address or account as the Administrative Agent may
from time to time notify the Borrower and the Lenders.

“ Administrative Questionnaire” means an Administrative Questionnaire in such form as may
be supplied from time to time by the Administrative Agent.
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“ Affected Financial Institution” means (a) any EEA Financia Ingtitution or (b) any UK
Financia Institution.

“ Affiliate” means, with respect to any Person, another Person that directly, or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Control with the
Person specified.

“ Affiliated Lender” means, at any time, any Lender that is (a) the Sponsor, (b) a Non-Debt Fund
Affiliate of the Sponsor or the Borrower or (c) a direct or indirect holding company of the
Borrower, at such time.

“Affiliated Lender Assignment and Assumption” has the meaning set forth in
Section 10.07(1)(i).

“ Affiliated Lender Cap” has the meaning set forth in Section 10.07(1)(iii).

“Agent-Related Persons” means the Agents, together with their respective Affiliates and the
officers, directors, employees, partners, agents, advisors, attorneys-in-fact and other
representatives of such Persons and Affiliates.

“Agents” means, collectively, the Administrative Agent, the Collateral Agent, the Depositary
Bank and the Supplemental Agents (if any).

“ Aggregate Commitments” means the Commitments of all the Lenders.

“Agreement” means this Credit Agreement, as the same may be amended, supplemented or
otherwise modified from time to time.

“All-In Yield” means, as to any Indebtedness, the yield thereof, whether in the form of interest
rate, margin, OID, upfront fees, a Eureeurreney-RateDaily Simple SOFR or Base Rate floor,
or otherwise, in each case, incurred or payable by the Borrower generaly to all lenders of such
Indebtedness; provided that OID and upfront fees shall be equated to an interest rate assuming a
four (4)-year life to maturity on a straight line basis (e.g., 100 basis points of OID equalsto 25
basis points of interest rate margin for a four (4) year average life to maturity); and provided,
further, that (a) “ All-In Yield” shall not include amendment fees, consent fees, arrangement fees,
structuring fees, commitment fees, underwriting fees, placement fees, advisory fees, success
fees, ticking fees, undrawn commitment fees and similar fees (regardless of whether any of the
foregoing fees are paid to, or shared with, in whole or in part any or al lenders), any fees not
paid or payable in the primary syndication of such Indebtedness or other fees not paid or payable
generadly to al lenders ratably and (b) if any Incremental Term Loans include a Edrocurreney
RateDaily Simple SOFR or Base Rate floor that is greater than the Eurecurrercy-RateDaily
Simple SOFR or Base Rate floor applicable to any existing Class of Term Loans, such
differentia between Eurecurreney-RateDaily Simple SOFR or Base Rate floors, as applicable,
shall be included in the calculation of All-In Yield, but only to the extent an increase in the
Eureeurrency-RateDaily Simple SOFR or Base Rate floor agpplicable to the existing Term
Loans would cause an increase in the interest rate then in effect thereunder, and in such case the
Eureeurrency-RateDaily Simple SOFR and Base Rate floors (but not the Applicable Rate,
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unless the Borrower otherwise electsin its sole discretion) gpplicable to the existing Term Loans
shall be increased to the extent of such differential between Eurseurreney-RateDaily Simple
SOFR or Base Rate floors, as the case may be.



“ Amortization Schedule” means the amortization schedule set forth on Schedule 1.01B, as
updated (i) from time to time as necessary to reflect the most recent Adjusted Base Case Modéd,
and (ii) on the Term Conversion Date to reflect al then outstanding Initial Term Loans and Term
Conversion Date Term Loans, which amortization schedule shall utilize the same set of
assumptions contained in the Base Case Model as of the Closing Date.

“ Applicable Debt Sizing Criteria” means, as applicable:

(@ (1) in the case of Section 6.08(b) or 2.04(b)(v), a sculpted 10-year amortization
schedule with amortization payments commencing on the Initial Quarterly Payment Date (it
being understood, for avoidance of doubt, that the period commencing on the Closing Date and
ending on the commencement of such amortization payments is considered part of the
amortization schedule) and (2) in the case of Section 2.13, a sculpted amortization schedule
(whether actual or assumed) extending no longer than the terms of the Transportation
Agreements entered into in connection with the applicable Permitted Expansion; and

(b) (1) in the case of Section 7.07(c) or 2.04(b)(v), the Debt Service Coverage Ratio
Requirement, and (2) in the case of Section 2.13, the Debt Service Coverage Ratio Requirement
taking into account the Available Cash and Operating Expenses including from such Permitted
Expansion, the Projected Debt Service including for such Incremental Term Loans, and
Transportation Agreements with Investment Grade Shippers and other Shippers including as
entered into in connection with such Permitted Expansion.

“ Applicable Period" has the meaning set forth in Section 4.02.

“Applicable Rate” means, (1) with respect to the Loans and Letters of Credit, a percentage per
annum equal to (a) on or prior to the fifth anniversary of the Closing Date, (i) for Edrectrrency
RateSOFR Loans and Letter of Credit fees, 2:3752.475%, and (ii) for Base Rate Loans, 1.375%,
and (b) after the fifth anniversary of the Closing Date, (i) for Etrecdrreney-RateSOFR Loans
and Letter of Credit fees, 2:6252.725%, and (ii) for Base Rate Loans, 1.625% and (2) with
respect to unused Initial Term Commitments, Term Conversion Date Term Commitments (for
avoidance of doubt, without duplication of Initial Term Commitments) and Working Capital
Commitments, 30% of the amount set forth in clause (a)(i) or (b)(i), as applicable.

“ Appropriate Lender” means, at any time, with respect to Loans of any Class, the Lenders of
such Class.

“Approved Fund” means, with respect to any Lender, any Fund that is administered, advised or
managed by (&) such Lender, (b) an Affiliate of such Lender or (c) an entity or an Affiliate of an
entity that administers, advises or manages such Lender.

“ Assignees” has the meaning set forth in Section 10.07(b).
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“ Assignment and Assumption” means an Assignment and Assumption substantially in the form
of Exhibit F.

“Attorney Costs” means and includes al reasonable and documented fees, expenses and
disbursements of any law firm or other external legal counsal.

“ Attributable Indebtedness” means, on any date, in respect of any Capitaized Lease of any
Person, the capitalized amount thereof that would appear on a balance sheet of such Person
prepared as of such date in accordance with GAAP.

“Audited Financial Statements” means the audited balance sheets and the related audited
statements of income and cash flow for the Double E Joint Venture for the fiscal year ended on
December 31, 2020.

“ Auto-Extension Letter of Credit” has the meaning set forth in Section 2.03(b)(iii).

“Available Cash” means, for any Test Period, the sum (without duplication) of all Revenue that
the Borrower actually receives in cash or Cash Equivalents during such Test Period, including
interest income and amounts received in the form of dividends or similar distributions from the
Double E Joint Venture.

“Available Draw Amount” means, as of any date of determination with respect to any letter of
credit, the amount avail able to be drawn thereunder on such date.

“Available Tenor” means, as of any date of determination and with respect to the then-current
Benchmark as ac)pllceble if such Benchmark is a term rate any tenor for such Benchmark gor

ap}aheabkecomponent thereof) thaI isor ma,f be useci for determl ni ng the Ia'tgth of an I-HJEeFes{

Periedinterest period pursuant to this Agreement as of such date and not including, for the
avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of
“Interest Period” pursuant to Seetien-3-03(FSection 3.03(b)(iv).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liahility of an Affected Financial Institution.

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing
Article55 of Directive 2014/59/EU of the European Parliament and of the Council of the
European Union, the implementing law, regulation rule or requirement for such EEA Member
Country from time to time which is described in the EU Bail-In Legidation Schedule and
(b) with respect to the United Kingdom, Part | of the United Kingdom Banking Act 2009 (as
amended from time to time) and any other law, regulation or rule applicable in the United
Kingdom relating to the resolution of unsound or faling banks, investment firms or other
financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Bankruptcy Code” means the U.S. Bankruptcy Code, being Title 11 of the U.S. Code.
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“Base Case Model” means the Closing Date Base Case Modd until an Adjusted Base Case
Model exists, and thereafter, the then-current Adjusted Base Case Moddl.



“Base Rate” means, for any day, arate per annum equa to the greatest of (a) the NYFRB Rate
in effect on such day plus % of 2 X 0% (b) the ane Rae in effect for such day and (c) Ehe

W@W%Wammeﬂﬁmmﬂw%ﬁdamelg
mple SOFR in effect on such day plus 1.0%. Notwithstanding the foregoing, the Base Rate

wiII be deemed to be 0.0% per annum if the Base Rate calculated pursuant to the foregoing
provisions would otherwise be |ess than 0.0% per annum. If the Admi nistrativeAgent shdl have
determined (which determination shall be conclusive absent manifest error) that it is unable to
asoertan Daily Slmnle SOFR or the NYFRB Rate#&Fany—FeaseHHemdmg—the—mabimw

term»s«aHh&defwhea%heFeef or both sgemfled in clause (a) or (c), respectwelv. of the
first sentence of this definition, for any reason, the Base Rate shall be determined without
regard to clause (a) or (c) of the preeedingfirst sentence of this definition until the
circumstances giving rise to such inability no longer exist. Any change in the Base Rate dueto a
change in the Prime Rate, the NYFRB Rate or the-Eureeurrency-RateDaily Simple SOFR
shdl be effective from and including the effective date of such change in the Prime Rate, the

NY FRB Rate or the-Eureeurreney-RateDaily Simple SOFR, respectively.
“Base Rate Loan” means a Loan that bears interest based on the Base Rate.

“Benchmark” means, initidly, the-Edrecurreney-RateDaily Simple SOFR; provided that if a

Benchmark Transition Event HH—E&Hy—eﬁt—m—EeeBen—asﬂaapHeaHeﬁ}nd—ﬁs—remw

Benchmark—Replacement—Date—havehas occurred with respect to the—FEurecurreney
RateDaily Simple SOFR or the then-current Benchmark, then “Benchmark” means the

applicable Benchmark Replacement to the extent that such Benchmark Replacement has
replaced such prior benchmark rate pursuant to Seetion-3-03(€)Section 3.03(b).

Adjustment;
{33-"Benchmark Replacement” means, with respect to any Benchmark Transition
Event, the sum of: (a) the dternate benchmark rate that has been selected by the Administrative

Agent and the Borrower as—the-replacement—for-the-then-current-Benchmark—for—the

applicable—Corresponding—rener—giving due consideration to (i) any selection or
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recommendation of a replacement benchmark rate or the mechanism for determining such arate
by the Relevant Governmental Body or (ii) any evolving or thea-prevattingthen-prevailing
market convention for determining a benchmark rate as a replacement ferto the then-current
Benchmark for U-S—dellar-deneminatedDollar-denominated syndicated credit facilities at
such time and (b) the related Benchmark Replacement Adjustment;
provided that, i i
e i heif such such
Benchmark Repla::emmt as so determmed wmmw—@efﬁ}amwould be
less than zere.the Floor, such Benchmark Replacement will be deemed to be zersthe Floor for
the purposes of this Agreement and the other Loan Documents.

v
atals Wl m' athn Afarm als N & -
w - - e W Ci

2rferpurpeses-of-clause(3)-of the-definttion-of-" Benchmark Replacement Adjustment”

means, with respect to any replacement of the then-current Benchmark with an

Unadjusted Benchmark Replacement, the spread adjustment, or method for calculating or
determining such spread adjustment, (which may be a positive or negative value or zero) that has
been selected by the Administrative Agent and the Borrower for-the-applicable-Cerresponding
Fener-giving due consideration to (ia) any selection or recommendation of a spread adjustment,

or method for calculating or determining such spread adjustment, for the replacement of such
Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant
Governmental Body eﬂ%he&aaheabl&%%ehm&ﬂeﬂemaeemeﬂ%or (Hb) any evolving or
then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with
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the applicable Unadjusted Benchmark Replacement for Us:
dellar-deneminatedDollar-denominated syndicated credit facilities: at such time.



“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

(@)  inthe case of clause {a}(a) or elause{b}(b) of the definition of “ Benchmark Transition
Event,” the later of (i) the date of the public statement or publication of information referenced
therein and (ii) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide such
Benchmark (or such component thereof) or, if such Benchmark is a term rate, al Available
Tenors of such Benchmark (or such component thereof); or

(b)  in the case of clause (c) of the definition of “Benchmark Transition Event,” the first
date on which such Benchmark (or the published component used in the calculation

thereof) has been or, if such Benchmark is a term rate, all Available Tenors of such

Benchmark (or such component thereof) have been determined and announced by the

regulatory supervisor for the administrator of such Benchmark (or such component

thereof) to be non-representative; provided that such non-representativeness will be
determined by reference to the most recent statement or publication referenced in such

clause (c) and even if such Benchmark (or such component thereof) or, if such Benchmark
is a_term rate, any Available Tenor of such Benchmark (or such component thereof)
continues to be provided on such date.
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{e) in the case of an Early Opt-in Election. the sixth (6th) Business Day after the date notice
ef—suc—h E&Hy—@pt—m—EleeHan—rs ﬁfﬁﬂé&d—t&—%he—!:&ﬁfier&—se—mﬁg—as —the

{he—Re#e-FEHEG;FPFHE—f&FSHGh—dE{eFFH{ﬂ&H&Hﬁ&Hd—GH-)If such Benchmark is a term rate the
“Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1a) or

(2b) with respect to any Benchmark upon the occurrence of the applicable event or events set
forth therein with respect to al then-current Available Tenors of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events
with respect to the then-current Benchmark:

(a) apublic statement or publication of information by or on behalf of the administrator of
such Benchmark (or the published component used in the calculation thereof) announcing that
such administrator has ceased or will cease to provide such Benchmark (or such component
thereof) or, if such Benchmark is a term rate, al Available Tenors of such Benchmark (or
such component thereof), permanently or |r‘ft;1(-:'f|nltely,l provided that, a the time of such
statement or publication, there is no successor administrator that will continue to provide such
Benchmark (or such component thereof) or, if such Benchmark is a term rate, any
Available Tenor of such Benchmark (or such component thereof);

(b)  a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof),
the Federal Reserve Board, the Federal Reserve Bank of New York, an insolvency officia with
jurisdiction over the administrator for such Benchmark (or such component), a resolution
authority with jurisdiction over the administrator for such Benchmark (or such component) or a
court or an entity with similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide such Benchmark (or such component thereof)
or, if such Benchmark is a term rate, all Available Tenors of such Benchmark (or such
component thereof) permanently or indefinitely;; provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide such Benchmark
(or such component thereof) or, if such Benchmark is a term rate, any Available Tenor of
such Benchmark (or such component thereof); or
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(c) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof)
announcing that such Benchmark (or such component thereof) or, if such Benchmark is a




term rate, all Available Tenors of such Benchmark (or such component thereof) are no longer,
or as of a specified future date will no longer be, representative.

For the avoidance of doubt, if such Benchmark is a term rate, a“ Benchmark Transition Event”
will be deemed to have occurred with respect to any Benchmark if a public statement or
publication of information set forth above has occurred with respect to each then-current
Available Tenor of such Benchmark (or the published component used in the calculation
thereof).

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event,
the earlier of (a) the applicable Benchmark Replacement Date and (b) if such Benchmark
Transition Event is a public statement or publication of information of a prospective event,
the 90th day prior to the expected date of such event as of such public statement or
publication of information (or if the expected date of such prospective event is fewer than
90 days after such statement or publication, the date of such statement or publication).

“Benchmark Unavailability Period” means, the period (if any) (xa) beginning at the time that a
Benchmark Replacement Date pursuant-to-clauses{a)-or{b)-of that-definition-has occurred if,
at such time, no Benchmark Replacement has replaced the then-current Benchmark for al
purposes hereunder and under any Loan Document in accordance with Section 3:83{5)3.03(b)
and (yb) ending at the time that a Benchmark Replacement has replaced the then-current
Benchmark for al purposes hereunder and under any Loan Document in accordance with Section

3.03(b)3.03(b).

“Beneficial Ownership Certification” means a certification regarding beneficia ownership as
required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Benefit Plan” means any of (&) an “ employee benefit plan” (as definein ERISA) that is subject
to Part 4 of Subtitle B of Title| of ERISA, (b) a* plan” as defined in Section 4975 of the Code to

which Section 4975 of the Code applies or (¢) any Person whose assets include (for within the
meaning of the Plan Asset Regulations) the assets of any such * employee benefit plan” or * plan.”

“Bona Fide Debt Fund” means any fund or investment vehicle that is primarily engaged in the
making, purchasing, holding or otherwise investing in commercial loans, bonds and other similar
extensions of credit in the ordinary course.

“Borrower” has the meaning set forth in the introductory paragraph to this Agreement.

“Borrowing” means a borrowing consisting of simultaneous Loans of the same Class and Type
and, in-the case-of Eurocurrency-Rate Loans, having the same-Interest Period.
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“Borrowing Certificate” means a certificate, signed by a Responsible Officer of the Borrower
in the form of Exhibit C.

“Budget” means the construction budget and schedule with respect to the Project reasonably
agreed between the Borrower and the Adminigtrative Agent (acting at the direction of the
Required Lenders) and attached hereto as Schedule 1.01E.

“Business Day" means any day £0ther than a ag which is a Saturday Sunday or e%he#d&yeﬂ

N&FB&HHH—F&EIBH&(—F&&HGEI legal holldav in the State of New York} on whlch banks are

open for business in New York City; provided, however, that, when used in connection
with a SOFR Loan, the term “Business Day™ shall also exclude any day which is not a U.S.

Government Securities Business Day.

“Capacity Lease Agreement” mean each capacity lease agreement listed on Part | of
Schedule 1.01D and any Qualified Capacity Lease Agreement.

“Capital Call Notice” has the meaning given to such term in the Jv LLC Agreement, as
applicable.

“Capital Expenditures” means, for any period, the aggregate of all expenditures (whether paid
in cash or accrued as liabilities and including in al events all amounts expended or capitalized
under Capitaized Leases) by the Borrower during such period that, in conformity with GAAP,
are or are required to be included as capital expenditures on the statement of cash flows of the
Borrower.

“Capitalized Lease Obligation” means, at the time any determination thereof isto be made, the
amount of the liability in respect of a Capitalized Lease; provided that any obligations of the
Borrower either existing on the Closing Date or created prior to any re-characterization described
below (i) that were not included on the balance sheet of the Borrower as financing or capital
lease obligations and (ii) that are subsequently re-characterized as financing or capital lease
obligations or indebtedness due to a change in accounting treatment or otherwise, shal for dl
purposes under this Agreement not be treated as financing or capital lease obligations,
Capitalized Lease Obligations or Indebtedness.

“Capitalized Leases” means all |eases that have been or are required to be, in accordance with
GAAP, recorded as a lease with amounts required to be capitaized on both the balance sheet and
income statement for financia reporting purposes in accordance with GAAP; provided that for
al purposes hereunder the amount of obligations under any Capitalized Lease shal be the
amount thereof accounted for as a liability on a balance sheet in accordance with GAAP,
provided, further, that for purposes of calculations made pursuant to the terms of this Agreement
or compliance with any covenant, GAAP will be deemed to treat leases in a manner consistent
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modifications or interpretive changes thereto that may occur thereafter.



“Cash Collateral” has the meaning set forth in Section 2.03(g).

“Cash Collateral Account” means a blocked account at a commercial bank specified by the
Administrative Agent in the name of the Administrative Agent and under the sole dominion and
control of the Administrative Agent, and otherwise established in a manner reasonably
satisfactory to the Administrative Agent.

“Cash Collateralize” has the meaning set forth in Section 2.03(g).

“Cash Equivalents” means any of the following types of Investments, to the extent owned by
the Borrower:

@ Doallars (being the lawful money of the United States of America);

(b) securities issued or directly and fully and unconditionally guaranteed or
insured by the U.S. government or any agency or instrumentality thereof the securities of
which are unconditionally guaranteed as a full faith and credit obligation of such
government with maturities of twenty-four (24) months or less from the date of
acquisition;

(c) certificates of deposit, time deposits and eurodollar time deposits demand
deposits and bankers' acceptances, in each case with maturities not exceeding three
hundred and sixty-five (365) days and bank deposits (including overnight bank deposits),
in each case with the (x) the Depositary Bank or (y) any member bank of the Federa
Reserve System which is organized under the laws of the United States or any political
subdivision thereof or under the laws of Canada, Switzerland, Japan, the United
Kingdom or any country which is a member of the European Union bank having capital
and surplus of not less than $250,000,000 in the case of U.S. banks and $1,000,000,000
in the case of non-U.S. banks;

(d) repurchase obligations with a term of not more than three hundred and
sixty-five (365) days for underlying securities of the types described in clauses (b), (e),
(f), and (g) entered into with any financia institution or recognized securities deaer
meeting the qualifications applicable to banks specified in clause (c) abov