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Item 1.01 Entry into a Material Definitive Agreement.
Underwriting Agreement

On September 6, 2016, Summit Midstream Partners, LP (“SMLP” or the “Partnership”) entered into an underwriting agreement (the “Underwriting
Agreement”), by and among the Partnership, Summit Midstream GP, LLC (the “General Partner”), Summit Midstream Holdings, LLC (the “Operating
Company,” and together with the Partnership and the General Partner, the “Partnership Parties”), and Goldman, Sachs & Co., as underwriter (the
“Underwriter”), providing for the offer and sale (the “Offering”) by the Partnership of 5,500,000 common units representing limited partner interests in the
Partnership (“Common Units”) at a price to the public of $23.20 per Common Unit ($22.93 per Common Unit, net of underwriting discounts). Pursuant to the
Underwriting Agreement, the Partnership also granted the Underwriter an option for a period of 30 days to purchase up to an additional 825,000 Common
Units, if any, on the same terms.

The material terms of the Offering are described in a prospectus, dated September 6, 2016 (the “Prospectus™), filed by the Partnership with the United States
Securities and Exchange Commission (the “Commission”) on September 8, 2016, pursuant to Rule 424(b)(5) under the Securities Act of 1933, as amended
(the “Securities Act”). The Offering is registered with the Commission pursuant to a Registration Statement on Form S-3, as amended (File No. 333-191493),
which was declared effective by the Commission on November 8, 2013. Certain legal opinions relating to the Offering are filed herewith as Exhibits 5.1 and
8.1.

The Underwriting Agreement contains customary representations, warranties and agreements of the Partnership Parties, and customary conditions to closing,
obligations of the parties and termination provisions. The Partnership Parties have agreed to indemnify the Underwriter against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments the Underwriter may be required to make because of any of those liabilities.

The Offering closed on September 9, 2016. The Partnership received net proceeds (after deducting underwriting discounts and commissions, but before
paying offering expenses payable by the Partnership) from the Offering of approximately $126.1 million. The Partnership also received an approximate $2.6
million capital contribution from the General Partner to maintain the General Partner’s 2.0% general partner interest. As described in the Prospectus, the
Partnership will use the net proceeds of the sale of the Common Units to repay borrowings under its revolving credit facility.

As more fully described under the caption “Underwriting” in the Prospectus, the Underwriter has in the past provided and may from time to time in the future
provide commercial banking, investment banking and advisory services in the ordinary course of their business for the Partnership Parties and their respective
affiliates for which it has received and in the future will be entitled to receive, customary fees and reimbursement of expenses.



The foregoing description of the Underwriting Agreement is not complete and is qualified in its entirety by reference to the full text of the Underwriting
Agreement, which is attached as Exhibit 1.1 to this Current Report on Form 8-K and incorporated in this Item 1.01 by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number Description
1.1 Underwriting Agreement, dated September 6, 2016, among the Partnership, the General Partner, the Operating Company and the
Underwriter named therein.
5.1 Opinion of Latham & Watkins LLP.
8.1 Opinion of Latham & Watkins LLP relating to tax matters.
23.1 Consents of Latham & Watkins LLP (included in Exhibits 5.1 and 8.1).
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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 hereunto duly authorized.

Summit Midstream Partners, LP

By:  Summit Midstream GP, LLC,
its general partner

Dated: September 9, 2016 By: /s/ Matthew S. Harrison

Name: Matthew S. Harrison

Title: Executive Vice President and Chief Financial Officer
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Exhibit
Number Description
11 Underwriting Agreement, dated September 6, 2016, among the Partnership, the General Partner, the Operating Company and the

Underwriter named therein.

5.1 Opinion of Latham & Watkins LLP.
8.1 Opinion of Latham & Watkins LLP relating to tax matters.
23.1 Consents of Latham & Watkins LLP (included in Exhibits 5.1 and 8.1).
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Exhibit 1.1
Execution Version
Summit Midstream Partners, LP
5,500,000 Common Units
Representing Limited Partner Interests

UNDERWRITING AGREEMENT

September 6, 2016

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

Ladies and Gentlemen:

Summit Midstream Partners, LP, a Delaware limited partnership (the “Partnership”), proposes to sell to Goldman, Sachs & Co. (the
“Underwriter”) an aggregate of 5,500,000 common units (the “Firm Units”) representing limited partner interests in the Partnership (the “Common Units™).
In addition, the Partnership proposes to grant to the Underwriter an option to purchase up to 825,000 additional Common Units on the terms set forth in
Section 2 (the “Option Units”). The Firm Units and the Option Units, if purchased, are hereinafter collectively called the “Units.” This agreement (this
“Agreement”) is to confirm the agreement concerning the purchase of the Units from the Partnership by the Underwriter.

The Partnership, Summit Midstream GP, LLC, a Delaware limited liability company and the general partner of the Partnership (the
“General Partner”), and Summit Midstream Holdings, LLC, a Delaware limited liability company (“Summit Midstream”), are referred to collectively herein
as the “Partnership Parties.” Summit Midstream, DFW Midstream Services LLC, a Delaware limited liability company (“DF W”), Grand River Gathering,
LLC, a Delaware limited liability company (“Grand River”), Red Rock Gathering Company, LLC, a Delaware limited liability company (“Red Rock”), Bison
Midstream, LLC, a Delaware limited liability company (“Bison”), Polar Midstream, LLC, a Delaware limited liability company (“Polar”), Epping
Transmission Company, LLC, a Delaware limited liability company (“Epping”), Summit Midstream OpCo GP, LLC, a Delaware limited liability company
(“OpCo GP”), Summit Midstream OpCo, LP, a Delaware limited partnership (“OpCo”), Meadowlark Midstream Company, LLC, a Delaware limited liability
company (“Meadowlark Midstream”), Tioga Midstream, LLC, a Delaware limited liability company (“Tioga Midstream”), and Summit Midstream Utica,
LLC, a Delaware limited liability company (“Summit Utica”), are referred to collectively herein as the “Operating Subsidiaries.” The Partnership Parties
and the Operating Subsidiaries are referred to collectively herein as the “Partnership Entities.”

1. Representations, Warranties and Agreements of the Partnership Parties. The Partnership Parties represent, warrant and agree that:

(a) Registration Statement. A registration statement on Form S-3 (File No. 333-191493) relating to the Units has (i) been prepared by
the Partnership in conformity

with the requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the rules and regulations (the “Rules and Regulations”)
of the Securities and Exchange Commission (the “Commission”) thereunder; (ii) been filed with the Commission under the Securities Act; and

(iii) become effective under the Securities Act. Copies of such registration statement and any amendment thereto have been delivered by the
Partnership to the Underwriter. As used in this Agreement:

@) “Applicable Time” means 6:45 p.m. (New York City time) on September 6, 2016;

(ii) “Effective Date” means any date as of which any part of such registration statement relating to the Units became, or is
deemed to have become, effective under the Securities Act in accordance with the Rules and Regulations;

(iii) “Issuer Free Writing Prospectus” means each “free writing prospectus” (as defined in Rule 405 under the Securities
Act) prepared by or on behalf of the Partnership or used or referred to by the Partnership in connection with the offering of the Units;

@iv) “Preliminary Prospectus” means any preliminary prospectus relating to the Units included in such registration statement
or filed with the Commission pursuant to Rule 424(b) under the Securities Act, including any preliminary prospectus supplement thereto
relating to the Units;

W) “Pricing Disclosure Package” means, as of the Applicable Time, the most recent Preliminary Prospectus, together with
the information included in Schedule I hereto and each Issuer Free Writing Prospectus identified on Schedule II hereto, other than a road
show that is an Issuer Free Writing Prospectus but is not required to be filed under Rule 433 under the Securities Act;

(vi) “Prospectus” means the final prospectus relating to the Units, including any prospectus supplement thereto relating to the
Units, as filed with the Commission pursuant to Rule 424(b) under the Securities Act; and

(vii) “Registration Statement” means collectively, the various parts of such registration statement, each as amended as of the
Effective Date for such part, including any Preliminary Prospectus or the Prospectus and all exhibits to such registration statement.

Any reference to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any documents incorporated by reference
therein pursuant to Form S-3 under the Securities Act as of the date of such Preliminary Prospectus or the Prospectus, as the case may be. Any

reference to the “most recent Preliminary Prospectus” shall be deemed to refer to the latest Preliminary Prospectus included in the Registration
Statement or filed pursuant to Rule 424(b) under the Securities Act prior to or on the date hereof (including, for purposes hereof, any documents



incorporated by reference therein prior to or on the date hereof). Any reference to any amendment or supplement to any Preliminary Prospectus or
the Prospectus shall be deemed to refer to and include any

document filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the date of such Preliminary Prospectus or the
Prospectus, as the case may be, and incorporated by reference in such Preliminary Prospectus or the Prospectus, as the case may be; and any
reference to any amendment to the Registration Statement shall be deemed to include any document filed with the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act after the Effective Date that is incorporated by reference in the Registration Statement.

(b) No Stop Order. The Commission has not issued any order preventing or suspending the use of any Preliminary Prospectus or the
Prospectus or suspending the effectiveness of the Registration Statement, and no proceeding or examination for such purpose has been instituted or
threatened by the Commission.

(0) Ineligible Issuer. The Partnership was not at the time of the initial filing of the Registration Statement, is not on the date hereof
and will not be on the applicable Delivery Date (as defined in Section 4), an “ineligible issuer” (as defined in Rule 405 under the Securities Act).
The Partnership has been since the time of initial filing of the Registration Statement and continues to be eligible to use Form S-3 for the offering of
the Units.

(d) Form of Documents. The Registration Statement conformed and will conform in all material respects on the Effective Date and on
the applicable Delivery Date, and any amendment to the Registration Statement filed after the date hereof will conform in all material respects when
filed, to the requirements of the Securities Act and the Rules and Regulations. The most recent Preliminary Prospectus conformed, and the
Prospectus will conform, in all material respects when filed with the Commission pursuant to Rule 424(b) under the Securities Act and on the
applicable Delivery Date to the requirements of the Securities Act and the Rules and Regulations. The documents incorporated by reference in any
Preliminary Prospectus or the Prospectus conformed, and any further documents so incorporated will conform, when filed with the Commission, in
all material respects to the requirements of the Exchange Act or the Securities Act, as applicable, and the Rules and Regulations of the Commission
thereunder.

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

® No Material Misstatements or Omissions in the Prospectus. The Prospectus will not, as of its date or as of the applicable Delivery
Date, contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not

misleading; provided that no representation or warranty is made as to information contained in or omitted from the Prospectus in reliance upon and
in conformity with written information furnished to the Partnership by or on behalf of the Underwriter specifically for inclusion therein, which
information is specified in Section 8(f). The documents incorporated by reference in any Preliminary Prospectus or the Prospectus did not, and any
further documents filed and incorporated by reference therein will not, when filed with the Commission, contain an untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading.

(g) No Material Misstatements or Omissions in the Pricing Disclosure Package. The Pricing Disclosure Package did not, as of the
Applicable Time, contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading; provided that no representation or warranty is made as to information
contained in or omitted from the Pricing Disclosure Package in reliance upon and in conformity with written information furnished to the Partnership
by or on behalf of the Underwriter specifically for inclusion therein, which information is specified in Section 8(f).

(h) No Material Misstatements or Omissions in Issuer Free Writing Prospectus. Each Issuer Free Writing Prospectus (including,
without limitation, any road show that is a free writing prospectus under Rule 433 under the Securities Act), when considered together with the
Pricing Disclosure Package as of the Applicable Time, did not contain an untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that no
representation or warranty is made as to information contained in or omitted from any Issuer Free Writing Prospectus listed in Schedule II hereto in
reliance upon and in conformity with written information furnished to the Partnership by or on behalf of the Underwriter specifically for inclusion
therein, which information is specified in Section 8(f). The information included in each Issuer Free Writing Prospectus listed in Schedule II hereto
does not conflict with the information contained in the Registration Statement or the most recent Preliminary Prospectus or to be contained in the
Prospectus.

@) Issuer Free Writing Prospectuses Conform to the Requirements of the Securities Act. Each Issuer Free Writing Prospectus
conformed or will conform in all material respects to the requirements of the Securities Act and the Rules and Regulations on the date of first use,
and the Partnership has complied with all prospectus delivery and any filing requirements applicable to such Issuer Free Writing Prospectus pursuant
to the Securities Act and the Rules and Regulations. The Partnership has not made any offer relating to the Units that would constitute an Issuer Free
Writing Prospectus without the prior written consent of the Underwriter. The Partnership has retained in accordance with the Securities Act and the
Rules and Regulations all Issuer Free Writing Prospectuses that were not required to be filed pursuant to the Securities Act and the Rules and
Regulations. The Partnership has taken all actions necessary so that any “road show” (as defined in Rule 433 under the Securities Act) in connection
with the offering of the Units will not be



required to be filed pursuant to the Securities Act and the Rules and Regulations thereunder.

)] Forward-Looking and Supporting Information. Each of the statements made by the Partnership in the Registration Statement and
the Pricing Disclosure Package and to be made in the Prospectus (and any supplements thereto) within the coverage of Rule 175(b) under the
Securities Act was made or will be made with a reasonable basis and in good faith.

k) Formation and Qualification of the Partnership Entities. Each of the Partnership Entities has been duly formed, is validly existing
and in good standing as a limited partnership or limited liability company, as the case may be, under the laws of its jurisdiction of organization and is
duly qualified to do business and in good standing as a foreign limited partnership or limited liability company, as the case may be, in each
jurisdiction (as set forth on Schedule IV) in which its ownership or lease of property or the conduct of its businesses requires such qualification,
except where the failure to be so qualified or in good standing could not, in the aggregate, reasonably be expected to (i) have a material adverse
effect on the condition (financial or otherwise), results of operations, members’ equity or partners’ capital, properties, business or prospects of the
Partnership and its subsidiaries, taken as a whole (a “Material Adverse Effect”) or (ii) subject the limited partners of the Partnership to any material
liability or disability. Each of the Partnership Entities has all limited partnership or limited liability company power and authority, as the case may
be, necessary to own or hold its properties and to conduct the businesses in which it is engaged.

(0] Power and Authority of General Partner. The General Partner has, and at each Delivery Date will have, full limited liability
company power and authority to serve as general partner of the Partnership in all material respects as disclosed in the Registration Statement and the
most recent Preliminary Prospectus.

(m) Ownership of the General Partner. SMP Holdings owns a 100% membership interest in the General Partner; such membership
interest has been duly authorized and validly issued in accordance with the limited liability company agreement of the General Partner (such
agreement, together with any amendments and/or restatements thereof on or prior to the applicable Delivery Date, the “General Partner LLC
Agreement”) and is fully paid (to the extent required under the General Partner LLC Agreement) and nonassessable (except as such nonassessability
may be affected by Sections 18-607 and 18-804 of the Delaware Limited Liability Company Act (the “Delaware LLC Act”)); and SMP Holdings
owns such membership interest free and clear of all liens, encumbrances, security interests, equities, charges or claims (“Liens”), except for
restrictions on transferability contained in the General Partner LLC Agreement or as described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, if any.

(n) Ownership of the General Partner Interest in the Partnership. The General Partner is, and at each applicable Delivery Date, will
be, the sole general partner of the Partnership, with an approximate 2.0% general partner interest in the Partnership
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(the “GP Interest”); the GP Interest has been, and on each Delivery Date will be, duly authorized and validly issued in accordance with the
agreement of limited partnership of the Partnership (such agreement, together with any amendments and/or restatements thereof on or prior to the
applicable Delivery Date, the “Partnership Agreement”); and the General Partner owns the GP Interest free and clear of all Liens, except for
restrictions on transferability contained in the Partnership Agreement or as described in the Registration Statement, the Pricing Disclosure Package
and the Prospectus, if any.

(o) Ownership of the Incentive Distribution Rights. The General Partner owns all of the incentive distribution rights of the Partnership
(the “Incentive Distribution Rights”); the Incentive Distribution Rights and the limited partner interests represented thereby have been duly
authorized and validly issued in accordance with the Partnership Agreement and are fully paid (to the extent required under the Partnership
Agreement) and nonassessable (except as such nonassessability may be affected by Sections 17-303, 17-607 and 17-804 of the Delaware Revised
Uniform Limited Partnership Act (the “Delaware LP Act”)); and the General Partner owns such Incentive Distribution Rights free and clear of all
Liens, except for restrictions on transferability contained in the Partnership Agreement or as described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, if any.

) Ownership of the Sponsor Units. As of the date hereof, SMP Holdings owns 29,703,421 Common Units and Summit Midstream
Partners, LL.C owns 151,160 Common Units (collectively, the “Sponsor Units”); and SMP Holdings and Summit Midstream Partners, LLC own all
of the Sponsor Units free and clear of all Liens, except for restrictions on transferability contained in the Partnership Agreement or as described in
the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any.

(@ Ownership of Summit Midstream. The Partnership owns a 100% membership interest in Summit Midstream; such membership
interest has been duly authorized and validly issued in accordance with the limited liability company agreement of Summit Midstream (such
agreement, together with any amendments and/or restatements thereof on or prior to the applicable Delivery Date, the “Midstream LLC
Agreement”) and are fully paid (to the extent required under the Midstream LLC Agreement) and nonassessable (except as such nonassessability
may be affected by Sections 18-607 and 18-804 of the Delaware LLC Act); and such membership interest is owned free and clear of all Liens, except
for (i) restrictions on transferability contained in the Midstream LLC Agreement or as described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, if any, and (ii) Liens permitted or arising under or in connection with that certain Second Amended and Restated Credit
Agreement, dated November 1, 2013, among Summit Midstream, as borrower, the lenders party thereto and The Royal Bank of Scotland plc, as
administrative agent, as amended to date (the “Revolving Credit Agreement”).

(r) Ownership of DFW. Summit Midstream owns 100% of the outstanding membership interests of DFW; such membership interests
have been duly authorized and validly issued in accordance with the limited liability company agreement of DFW (such agreement, together with
any amendments and/or restatements thereof on or prior to the




applicable Delivery Date, the “DFW LLC Agreement”) and are fully paid (to the extent required under the DFW LLC Agreement) and
nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LLC Act); and such membership
interests are owned free and clear of all Liens, except for (i) restrictions on transferability contained in the DFW LLC Agreement or as described in
the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or arising under or in connection with
the Revolving Credit Agreement.

(s) Ownership of Grand River. Summit Midstream owns a 100% membership interest in Grand River, such membership interest has
been duly authorized and validly issued in accordance with the limited liability company agreement of Grand River (such agreement, together with
any amendments and/or restatements thereof on or prior to the applicable Delivery Date, the “Grand River LLC Agreement”) and is fully paid (to
the extent required under the Grand River LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607
and 18-804 of the Delaware LLC Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability
contained in the Grand River LLC Agreement or as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, if
any, and (ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.

®) Ownership of Red Rock. Grand River owns a 100% membership interest in Red Rock, such membership interest has been duly
authorized and validly issued in accordance with the limited liability company agreement of Red Rock (such agreement, together with any
amendments and/or restatements thereof on or prior to the applicable Delivery Date, the “Red Rock LLC Agreement”) and is fully paid (to the extent
required under the Red Rock LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804
of the Delaware LL.C Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability contained
in the Red Rock LLC Agreement or as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any, and
(ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.

(w) Ownership of Bison. Summit Midstream owns a 100% membership interest in Bison, such membership interest has been duly
authorized and validly issued in accordance with the limited liability company agreement of Bison (such agreement, together with any amendments
and/or restatements thereof on or prior to the applicable Delivery Date, the “Bison LLC Agreement”) and is fully paid (to the extent required under
the Bison LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LL.C
Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability contained in the Bison LLC
Agreement or as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or
arising under or in connection with the Revolving Credit Agreement.

W) Ownership of Epping. Bison owns a 100% membership interest in Epping, such membership interest has been duly authorized and
validly issued in accordance with the limited liability company agreement of Epping (such agreement, together with any amendments and/or
restatements thereof on or prior to the applicable Delivery Date, the “Epping LLC Agreement”) and is fully paid (to the extent required under the
Epping LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LLC
Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability contained in the Epping LLC
Agreement or as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or
arising under or in connection with the Revolving Credit Agreement.

(w) Ownership of Polar. Bison owns a 100% membership interest in Polar, such membership interest has been duly authorized and
validly issued in accordance with the limited liability company agreement of Polar (such agreement, together with any amendments and/or
restatements thereof on or prior to the applicable Delivery Date, the “Polar LLC Agreement”) and is fully paid (to the extent required under the
Polar LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LLC
Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability contained in the Polar LLC
Agreement or as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or
arising under or in connection with the Revolving Credit Agreement.

x) Ownership of OpCo GP. Summit Midstream owns a 100% membership interest in OpCo GP; such membership interest has been
duly authorized and validly issued in accordance with the limited liability company agreement of OpCo GP (such agreement, together with any
amendments and/or restatements thereof, the “OpCo GP LLC Agreement”) and is fully paid (to the extent required under the OpCo GP LLC
Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LLC Act); and such
membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability contained in the OpCo GP LLC Agreement or as
described in the Registration Statement, the Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or arising under or in connection
with the Revolving Credit Agreement.

(y) Ownership of OpCo. OpCo GP owns the non-economic general partner interest in OpCo, and Summit Midstream owns a 99%
limited partnership interest in OpCo; such partnership interests have been duly authorized and validly issued in accordance with the agreement of
limited partnership of OpCo (such agreement, together with any amendments and/or restatements thereof, the “OpCo Partnership Agreement”) and,
with respect to Summit Midstream’s limited partnership interest in OpCo, are fully paid (to the extent required under the OpCo Partnership
Agreement) and nonassessable (except as such nonassessability may be affected by Sections 17-303, 17-607 and 17-804 of the Delaware LP Act);
and OpCo GP and Summit Midstream each own their respective partnership interests free and clear of all Liens, except for (i) restrictions on
transferability contained in the OpCo Partnership Agreement or as described in the
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Registration Statement, the Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or arising under or in connection with the
Revolving Credit Agreement.



(z) Ownership of Meadowlark Midstream. OpCo owns a 100% membership interest in Meadowlark Midstream; such membership
interest has been duly authorized and validly issued in accordance with the limited liability company agreement of Meadowlark Midstream (such
agreement, together with any amendments and/or restatements thereof, the “Meadowlark Midstream LLC Agreement”) and is fully paid (to the
extent required under the Meadowlark Midstream LL.C Agreement) and nonassessable (except as such nonassessability may be affected by Sections
18-607 and 18-804 of the Delaware LLC Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on
transferability contained in the Meadowlark Midstream LLC Agreement or as described in the Registration Statement, the Disclosure Package and
the Prospectus, if any, and (ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.

(aa) Ownership of Tioga Midstream. Meadowlark Midstream owns a 100% membership interest in Tioga Midstream; such membership
interest has been duly authorized and validly issued in accordance with the limited liability company agreement of Tioga Midstream (such
agreement, together with any amendments and/or restatements thereof, the “Tioga Midstream LLC Agreement”) and is fully paid (to the extent
required under the Tioga Midstream LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607 and
18-804 of the Delaware LLC Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability
contained in the Tioga Midstream LL.C Agreement or as described in the Registration Statement, the Disclosure Package and the Prospectus, if any,
and (ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.

(bb) Ownership of Summit Utica. OpCo owns a 100% membership interest in Summit Utica; such membership interest has been duly
authorized and validly issued in accordance with the limited liability company agreement of Summit Utica (such agreement, together with any
amendments and/or restatements thereof, the “Summit Utica LLC Agreement” and, together with the Partnership Agreement, the General Partner
LLC Agreement, the Midstream LLC Agreement, the DFW LLC Agreement, the Grand River LLC Agreement, the Red Rock LLC Agreement, the
Bison LLC Agreement, the Epping LLC Agreement, the Polar LLC Agreement, the OpCo GP LLC Agreement, the OpCo Partnership Agreement,
the Meadowlark Midstream LLC Agreement and the Tioga Midstream LL.C Agreement, the “Organizational Agreements”) and is fully paid (to the
extent required under the Summit Utica LLC Agreement) and nonassessable (except as such nonassessability may be affected by Sections 18-607
and 18-804 of the Delaware LLC Act); and such membership interest is owned free and clear of all Liens, except for (i) restrictions on transferability
contained in the Summit Utica LLC Agreement or as described in the Registration Statement, the Disclosure Package and the Prospectus, if any, and
(ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.
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(co) Minority-Owned Entities. Summit Utica owns a 40% membership interest in Ohio Gathering Company, L.L.C. (“Ohio
Gathering”) and a 40% membership interest in Ohio Condensate Company, L.L.C. (“Ohio Condensate” and, together with Ohio Gathering, the
“Minority-Owned Entities”); such membership interests have been duly authorized and validly issued in accordance with their respective limited
liability company agreements (such agreements, together with any amendments and/or restatements thereof, the “Ohio LLC Agreements”) and are
fully paid, to the knowledge of the Partnership Entities (to the extent required under the Ohio LLC Agreements), and nonassessable (except as such
nonassessability may be affected by Sections 18-607 and 18-804 of the Delaware LLC Act); and such membership interests are owned free and clear
of all Liens, except for (i) restrictions on transferability contained in the Ohio LLC Agreements or as described in the Registration Statement, the
Disclosure Package and the Prospectus, if any, and (ii) Liens permitted or arising under or in connection with the Revolving Credit Agreement.

(dd) Duly Authorized and Validly Issued Units. At each applicable Delivery Date, the Units to be sold by the Partnership and the
limited partner interests represented thereby will have been duly authorized in accordance with the Partnership Agreement and, when issued and
delivered to the Underwriter against payment therefor in accordance with the terms hereof, will be validly issued, fully paid (to the extent required
under the Partnership Agreement) and nonassessable (except as such nonassessability may be affected by Sections 17-303, 17-607 and 17-804 of the
Delaware LP Act).

(ee) Capitalization of the Partnership. At the Applicable Time, the issued and outstanding partnership interests of the Partnership will
consist of 66,588,168 Common Units, the GP Interest and the Incentive Distribution Rights. All outstanding Common Units and the limited partner
interests represented thereby have been duly authorized and validly issued in accordance with the Partnership Agreement, and are fully paid (to the
extent required under the Partnership Agreement) and nonassessable (except as such nonassessability may be affected by matters described in
Sections 17-303, 17-607 and 17-804 of the Delaware LP Act).

(ff) No Other Subsidiaries. Other than the GP Interest and the Incentive Distribution Rights and the limited liability company interests,
limited partner interests and capital stock in the Operating Subsidiaries, the Minority Owned Entites and Summit Finance Corp., a Delaware
corporation (“Summit Finance”), as applicable, the General Partner does not own, directly or indirectly, any equity or long-term debt securities of
any corporation, partnership, limited liability company, joint venture, association or other entity. Other than the Partnership’s direct or indirect
ownership interests in each of the Operating Subsidiaries, the Minority Owned Entites and Summit Finance, the Partnership does not own, directly or
indirectly, any equity or long-term debt securities of any corporation, partnership, limited liability company, joint venture, association or other entity.
Summit Finance was formed for the sole purpose of being a co-issuer of the Partnership’s debt securities and has no operating assets.

(gg) Conformity of Units to Descriptions. The Units, when issued and delivered in accordance with the terms of the Partnership
Agreement and this Agreement
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against payment therefor as provided therein and herein, will conform in all material respects to the description thereof contained in the Registration
Statement and the Pricing Disclosure Package and to be contained in the Prospectus.

(hh) No Equity Securities, Options, Preemptive Rights, Registration Rights, or Other Rights. Except as described in the Registration
Statement and the most recent Preliminary Prospectus, there are no profits interests or other equity interests, options, warrants, preemptive rights,
rights of first refusal or other rights to subscribe for or to purchase, nor any restriction upon the voting or transfer of, any equity securities of any of
the Partnership Entities, in each case pursuant to the Organizational Agreements, the certificates of limited partnership or formation or any other
organizational documents of any such Partnership Entity or any other agreement or other instrument to which any such Partnership Entity is a party



or by which any such Partnership Entity may be bound. Except with respect to any such rights that have been effectively waived or as provided in
the Partnership Agreement, neither the filing of the Registration Statement nor the offering or sale of the Units as contemplated by this Agreement
gives rise to any rights for or relating to the registration of any Common Units or other securities of the Partnership.

(ii) Authority and Authorization. Each of th