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INTRODUCTION

Glass Mountain Pipeline Holdings Il LLC, Glass Mountain Pipeline Holdings LLC, Glass
Mountain Pipeline, LLC, GM Logistics LLC, and Navigator SMS Pipeline (each, a “Debtor” and,
collectively, the “Debtors”) propose the following joint chapter 11 prepackaged plan of reorganization
pursuant to section 1121(a) of the Bankruptcy Code. Although proposed jointly for administrative
purposes, the Plan constitutes a separate Plan for each Debtor. Capitalized terms used herein shall have the
meanings set forth in Article I.A.

Holders of Claims and Interests may refer to the Disclosure Statement for a description of the
Debtors’ history, business, assets, results of operations, historical financial information, and projections of
future operations, as well as a summary and description of the Plan and the Restructuring Transactions
contemplated thereby. Each Debtor is a proponent of the Plan within the meaning of section 1129 of the
Bankruptcy Code.

ALL HOLDERS OF CLAIMS AND INTERESTS ARE ENCOURAGED TO READ THE PLAN
AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR
REJECT THE PLAN.

ARTICLE L.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms
As used in the Plan, capitalized terms have the meanings set forth below.

1. “Administrative Claim” means a Claim for costs and expenses of administration of the
Debtors’ Estates pursuant to section 503(b), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code,
including: (a) the actual and necessary costs and expenses incurred after the Petition Date and through the
Effective Date of preserving the Estates and operating the business of the Debtors; (b) Allowed Professional
Fee Claims; (c) the Restructuring Expenses; and (d) the Statutory Fees.

2. “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.

3. “Allowed” means, as to a Claim or an Interest, a Claim or an Interest allowed under the
Plan, under the Bankruptcy Code, or by a Final Order, as applicable. For the avoidance of doubt, (a) there
is no requirement to File a Proof of Claim (or move the Bankruptcy Court for allowance) to be an Allowed
Claim under the Plan, and (b) the Debtors may affirmatively determine to deem Unimpaired Claims
Allowed to the same extent such Claims would be allowed under applicable nonbankruptcy law.

4, “APA” means that certain Asset Purchase Agreement by and between Glass Mountain
Pipeline, LLC and Navigator Panhandle HoldCo LLC, dated as of June 15, 2021.

5. “Avoidance Actions” means any and all actual or potential Causes of Action to avoid a
transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy
Code, including actions or remedies under sections 502, 510, 542, 543, 544, 545, 547, 548, 549, 550, 551,
and 553(b) of the Bankruptcy Code or under similar or related state, federal, or foreign statutes or common
law, including fraudulent transfer laws.



6. “Ballot” means the ballots accompanying the Disclosure Statement upon which certain
Holders of Impaired Claims and Interests entitled to vote may, among other things, indicate their acceptance
or rejection of the Plan in accordance with the Plan and the procedures governing the solicitation process,
and which must be actually received by the Claims and Noticing Agent on or before the Voting Deadline.

7. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 8§ 101 et seq., as
may be amended from time to time.

8. “Bankruptcy Court” means the United States Bankruptcy Court for the Northern District
of Texas, Dallas Division having jurisdiction over the Chapter 11 Cases.

9. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to
the Chapter 11 Cases, promulgated under section 2075 of title 28 of the United States Code, 28 U.S.C.
§ 2075, and the general, local, and chambers rules of the Bankruptcy Court.

10. “Bill of Sale” means a bill of sale, together with any ancillary documents, pursuant to
which the parties to the APA complete the purchase and sale of the Purchased Assets (as defined in the
APA).

11. “Borger Pipeline Project” means the development and construction by Navigator Borger
Express LLC of an approximately 190-mile long 16-inch diameter crude oil pipeline running from the Ruby
Station in Major County, Oklahoma to a refinery owned by WRB Refining LP located in Borger, Texas.

12. “Business Day” means any day other than a Saturday, Sunday, or “legal holiday” (as
defined in Bankruptcy Rule 9006(a)).

13. “Cash” means the legal tender of the United States of America or the equivalent thereof.

14. “Cash Payment” means a payment of $44,038,698.89 in cash, consisting of the proceeds
of the DSR Letter of Credit and certain of the Debtors’ cash on hand, which amount includes certain of
the proceeds of the Sponsor Equity Investment.

15. “Causes of Action” means any claims, interests, controversies, judgments, damages,
remedies, causes of action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses,
offsets, powers, privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or character
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent
or non-contingent, liquidated or unliquidated, secured or unsecured, assertable directly or derivatively,
matured or unmatured, suspected or unsuspected, in contract, tort, law, equity, or otherwise. Causes of
Action also include: (a) all rights of setoff, counterclaim, or recoupment and claims under contracts or for
breaches of duties imposed by law; (b) the right to object to or otherwise contest Claims or Interests; (c)
claims pursuant to sections 362, 510, 542, 543, 544 through 550, or 553 of the Bankruptcy Code; and (d)
such claims and defenses as mistake, duress, and usury, and any other defenses set forth in section 558 of
the Bankruptcy Code.

16. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the case
filed or to be filed for that Debtor under chapter 11 of the Bankruptcy Code before the Bankruptcy Court,
and (b) when used with reference to all of the Debtors, the procedurally consolidated and jointly
administered chapter 11 cases filed or to be filed for the Debtors before the Bankruptcy Court.

17. “Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code.



18. “Claims and Noticing Agent” means Stretto.

19. “Class” means a category of Holders of Claims or Interests as set forth in Article 111 of the
Plan pursuant to section 1122(a) of the Bankruptcy Code.

20. “Closing Cases” has the meaning set forth in Article 11.D.

21. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11
Cases by the Bankruptcy Court.

22. “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003
and 9021.

23. “Confirmation Hearing” means the hearing to be held by the Bankruptcy Court to consider
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may be
adjourned or continued from time to time.

24. “Confirmation Order” means an order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code, which order shall be in form and substance acceptable to
the Debtors, the Required Consenting Lenders, and the Consenting Sponsor.

25. “Consenting Lenders” means the Lenders that are party to the Restructuring Support
Agreement, together with their respective successors and permitted assigns and any subsequent Lenders
that become party to the Restructuring Support Agreement in accordance with the terms thereof.

26. “Consenting Sponsor” means GEPIF Glass Mountain Pipeline LLC and its subsidiaries
(solely in its capacity as a holder of direct and/or indirect existing equity interests in the Debtors).

27. “Consenting Sponsor Credit Agreement Claims” means the Credit Agreement Claims
held by GEPIF Glass Mountain Pipeline LLC in the amount of $17,097,791.35.

28. “Credit Agreement Claims” means the indebtedness and revolving commitments
outstanding under the Existing Credit Agreement.

29. “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any
Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors
pursuant to section 365 of the Bankruptcy Code.

30. “Debtor Release” means the releases, waivers, discharges, and acquittals provided or
deemed to be provided pursuant to Article VIII.C.

31. “Debtors” means, collectively: Glass Mountain Pipeline Holdings 1l LLC, Glass Mountain
Pipeline Holdings LLC, Glass Mountain Pipeline, LLC, GM Logistics LLC, and Navigator SMS Pipeline.

32. “Disbursing Agent” means Reorganized GMP or any Person or Entity designated or
retained by the Reorganized Debtors, in their reasonable judgment and without the need for any further
order of the Bankruptcy Court, to serve as disbursing agent for such Claims, and may include the Claims
and Noticing Agent.



33. “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint
Prepackaged Chapter 11 Plan of Reorganization, as may be further amended from time to time, including
all exhibits and schedules thereto, that is prepared and distributed in accordance with the Bankruptcy Code,
the Bankruptcy Rules and any other applicable law, in form and substance acceptable to the Debtors, the
Required Consenting Lenders, and the Consenting Sponsor.

34. “Disputed” means, as to a Claim or an Interest, a Claim or an Interest: (a) that is not
Allowed; (b) that is not disallowed under the Plan, the Bankruptcy Code, or a Final Order, as applicable;
and (c) with respect to which a party in interest has filed a Proof of Claim or otherwise made a written
request to a Debtor for payment, without any further notice to or action, order, or approval of the Bankruptcy
Court.

35. “Distribution Record Date” means the date for determining which Holders of Claims are
eligible to receive distributions under the Plan, which date shall be (a) the date of entry of the Confirmation
Order or (b) such other date as designated by an order of the Bankruptcy Court.

36. “DSR Letter of Credit” means that certain Standby Letter of Credit No. 2019091900,
issued by Morgan Stanley Senior Funding, Inc. in favor of Deutsche Bank Trust Company Americas, as
collateral agent.

37. “D&O Liability Insurance Policies” means all Insurance Contracts (including any “tail
policy”) for current or former directors’, managers’, and officers’ liability issued to the Debtors at any time.

38. “Effective Date” means the date on which all conditions precedent specified in
Article IX.A of the Plan have been satisfied (or waived in accordance with Article IX.A of the Plan).

39. “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

40. “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case
pursuant to section 541 of the Bankruptcy Code upon the commencement of the applicable Debtor’s
Chapter 11 Case.

41. “Exculpated Claim” means any Released Claim, Cause of Action for any claim related to
any act or omission in connection with, relating to or arising out of the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, or filing of the Restructuring Support Agreement and related
prepetition transactions, the Disclosure Statement, the Plan, the New Credit Documents, or any
Restructuring Transactions, contract, instrument, release, or other agreement or document created or
entered into in connection with the Disclosure Statement, the New Credit Documents, or the Plan, the filing
of the Chapter 11 Cases, the pursuit of Confirmation, the administration and implementation of the Plan,
including the issuance of securities pursuant to the Plan, or the distribution of property under the Plan or
any other related agreement, except for claims related to any act or omission that is determined in a Final
Order to have constituted willful misconduct or actual fraud. The Exculpated Parties have, and upon
completion of the Plan shall be deemed to have, participated in good faith and in compliance with applicable
law with regard to the solicitation of votes and distribution of consideration pursuant to the Plan and,
therefore, are not, and on account of such distributions shall not be, liable at any time for the violation of
any applicable law, rule, or regulation governing the solicitation of acceptances or rejections of the Plan or
such distributions made pursuant to the Plan.

42, “Exculpation” means the exculpation set forth in Article VIII.E of the Plan.



43. “Exculpated Parties” means collectively, and in each case in its capacity as such, (a) the
Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator;
(F) with respect to the entities listed in (a) through (e) their current and former Affiliates; and (g) such
Entities listed in (a) through (f)’s Related Persons.

44, “Executory Contract” means a contract to which a Debtor is a party that is subject to
assumption or rejection under section 365 of the Bankruptcy Code, including any modifications,
amendments, addendums or supplements thereto or restatements thereof.

45, “Existing Agents” means, in each case, in their capacity as such, the Existing Credit
Agreement Administrative Agent and the Existing Credit Agreement Collateral Agent.

46. “Existing Credit Agreement” means that certain credit agreement, dated as of December
22, 2017, as amended by that certain Amendment No. 1 to Credit Agreement, dated as of August 5, 2019
by and among Glass Mountain Pipeline Holdings LLC, as borrower, Glass Mountain Pipeline Holdings Il
LLC, as parent, Glass Mountain Pipeline, LLC, as a guarantor, GM Logistics LLC, Navigator SMS Pipeline
LLC, Morgan Stanley Senior Funding, Inc., as administrative agent, Deutsche Bank Trust Company
Americas, as collateral agent, and the lenders party thereto.

47. “Existing Credit Agreement Documents” means the Existing Credit Agreement and
related collateral or pledge agreements, and any other collateral and ancillary documents, each as amended,
restated, supplemented, or otherwise modified from time to time.

48. “Existing Credit Agreement Administrative Agent” means Morgan Stanley Senior
Funding, Inc., in its capacity as administrative agent under the Existing Credit Agreement, and any
successors thereto.

49. “Existing Credit Agreement Collateral Agent” means Deutsche Bank Trust Company
Americas, in its capacity as collateral agent under the Existing Credit Agreement, and any successors
thereto.

50. “Existing Equity Interests” means any issued, unissued, authorized, or outstanding shares
of common stock, preferred stock, or other instrument evidencing an ownership interest in a Debtor,
whether or not transferable, together with any warrants, equity-based awards, or contractual rights to
purchase or acquire such equity interests at any time and all rights arising with respect thereto that existed
immediately before the Effective Date; provided that Existing Equity Interests do not include any
Intercompany Interests.

51. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the
Bankruptcy Court.
52. “Final Order” means an order, ruling or judgment of the Bankruptcy Court (or any other

court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court on the docket in the
Chapter 11 Cases (or by the clerk of such other court of competent jurisdiction on the docket of such court),
which has not been reversed, stayed, modified, amended or vacated, and as to which (a) the time to appeal,
petition for certiorari or move for a new trial, stay, reargument, or rehearing has expired and as to which no
appeal, petition for certiorari or motion for new trial, stay, reargument, or rehearing shall be pending or
(b) if an appeal, writ of certiorari, new trial, stay, reargument, or rehearing thereof has been sought, such
order or judgment of the Bankruptcy Court (or other court of competent jurisdiction) shall have been
affirmed by the highest court to which such order was appealed, or certiorari shall have been denied, or a
new trial, stay, reargument, or rehearing shall have been denied or resulted in no modification of such order,



and the time to take any further appeal, petition for certiorari, or move for a new trial, stay, reargument, or
rehearing shall have expired, as a result of which such order shall have become final in accordance with
Rule 8002 of the Bankruptcy Rules; provided, however, the possibility that a motion under Rule 60 of the
Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be Filed relating
to such order, shall not cause an order not to be a Final Order.

53. “General Unsecured Claim” means any Claim against any Debtor that is not otherwise
paid in full during the Chapter 11 Cases pursuant to an order of the Bankruptcy Court and that is not: (a) an
Administrative Claim or Statutory Fee; (b) a Priority Tax Claim; (c) an Other Priority Claim; (d) an Other
Secured Claim; (e) a Credit Agreement Claim; or (f) an Intercompany Claim.

54, “Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy
Code.

55. “GMPH I1” means Glass Mountain Pipeline Holdings Il LLC, a limited liability company
formed under the Laws of Delaware, whose registered office is at 251 Little Falls Drive, Wilmington,
Delaware 19808.

56. “Holder” means any Entity holding a Claim or Interest.

57. “Impaired” means, when used in reference to a Claim or an Interest, a Claim or an Interest
that is impaired within the meaning of section 1124 of the Bankruptcy Code.

58. “Initial Consenting Lenders” means the ad hoc group of certain Consenting Lenders
represented by Akin Gump Strauss Hauer & Feld LLP and Perella Weinberg Partners L.P.

59. “Insurance Contracts” means all insurance policies that have been issued at any time to
or provide coverage to any of the Debtors and all agreements, documents or instruments relating thereto,
including, but not limited to, all D&O Liability Insurance Policies.

60. “Insurer” means any company or other entity that issued an Insurance Contract, any third
party administrator, and any respective predecessors and/or affiliates thereof.

61. “Intercompany Claim” means any Claim against a Debtor that is held by any other Debtor.
The Intercompany Claims shall not include any Claims between and among any of the Debtors, on the one
hand, and the Navigator Entities or any other Non-Debtor Affiliate, on the other hand.

62. “Intercompany Interest” means an Interest in one Debtor held by another Debtor.

63. “Interests” means collectively, the shares (or any class thereof), common stock, preferred
stock, limited liability company interests, and any other equity, ownership, or profits interests of any
Debtor, and options, warrants, rights, or other securities or agreements to acquire or subscribe for, or which
are convertible into the shares (or any class thereof) of, common stock, preferred stock, limited liability
company interests, or other equity, ownership, or profits interests of any Company Party (in each case
whether or not arising under or in connection with any employment agreement).

64. “IRS” means the United States Internal Revenue Service.
65. “Lenders” means Holders of Credit Agreement Claims under the Existing Credit
Agreement.



66. “Liabilities” means any and all Claims, obligations, suits, judgments, damages, demands,
debts, rights, recovery actions, Causes of Action, and liabilities, whether liquidated or unliquidated, fixed
or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, arising in law, equity, or
otherwise, that are based in whole or in part on any act, event, injury, omission, transaction, or agreement.

67. “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.
68. “Navigator” means Navigator Panhandle HoldCo LLC.
69. “Navigator Entities” means Navigator and its direct and indirect subsidiaries (each a

“Navigator Entity”).

70. “New Boards” means, collectively, the initial board of directors, members, or managers,
as applicable, of each Reorganized Debtor, as applicable.

71. “New Common Equity” means the new equity interests in New HoldCo LLC to be issued
upon the Effective Date pursuant to the Plan.

72. “New Credit Agreement” means that certain credit agreement to be entered into on the
Effective Date by and among New HoldCo LLC, as borrower, the Reorganized Debtors, Navigator, and
New Holdings, as guarantors, the Lenders under the Existing Credit Agreement, as lenders, the New Term
Loan Facility Agents, and the other parties thereto, which shall be in form and substance acceptable to the
Debtors, the Required Consenting Lenders, and the Consenting Sponsor.

73. “New Credit Documents” means, collectively, the documentation of the New Term Loan
Facility, including the New Credit Agreement, and guarantee, security, and other relevant documentation,
which shall be in form and substance acceptable to the Debtors, the Required Consenting Lenders, and the
Consenting Sponsor.

74, “New HoldCo LLC” means a newly formed Delaware limited liability company that is the
new common parent entity of the Debtors and the Navigator Entities.

75. “New Holdings” means a newly formed Delaware limited liability company that is the
parent entity of New HoldCo LLC.

76. “New LLC Agreement” means the limited liability company agreement of New HoldCo
LLC.

77. “New Obligors” means New HoldCo LLC, the Reorganized Debtors, Navigator, New
Holdings, and any other Loan Party (as defined in the New Credit Agreement) as obligors under the New
Credit Agreement.

78. “New Organizational Documents” means the forms of the certificates or articles of
formation or incorporation, any equity holders agreement or other operating agreement, any bylaws, any
registration rights agreements, and such other applicable formation documents of each of the Reorganized
Debtors, including the New LLC Agreement, which shall be consistent with the terms of the Restructuring
Support Agreement in all respects. The New Organizational Documents of Reorganized GMP or a
representative form thereof shall be included in the Plan Supplement as contemplated by, and consistent
with the consent rights set forth in the Restructuring Support Agreement.

79. “New Term Loans” means the term loans advanced under the New Term Loan Facility.



80. “New Term Loan Facility” means the new first lien take-back term loan facility in an
aggregate principal amount of $69,177,939.86.

81. “New Term Loan Facility Agents” means the administrative agent and collateral agent
under the New Credit Agreement and the other New Credit Documents.

82. “New Term Loan Lenders” means the lenders from time to time party to the New Term
Loan Facility as lenders thereunder and their successors and permitted assigns.

83. “Non-Debtor Affiliate” means any Affiliate of a Debtor that is not a Debtor.

84. “Other Priority Claim” means any Allowed Claim against any Debtor entitled to priority
in right of payment under section 507(a) of the Bankruptcy Code, other than: (a) an Administrative Claim;
or (b) a Priority Tax Claim, to the extent such Claim has not already been paid during the Chapter 11 Cases.

85. “Other Secured Claim” means any Secured Claim against any Debtor that is not a Credit
Agreement Claim.

86. “P66 Contracts” means that certain (a) Crude Terminal Services Agreement, between
Glass Mountain Pipeline, LLC and Phillips 66 Company, and (b) Incentive Rates Agreement, by and among
Phillips 66 Company, Glass Mountain Pipeline, LLC, and Navigator SMS Pipeline LLC.

87. “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.
88. “Petition Date” means the date on which a Debtor commenced its Chapter 11 Case.
89. “Plan” means this Joint Prepackaged Chapter 11 Plan of Reorganization, as the same may

be further amended, supplemented or modified from time to time in accordance with the terms hereof and
the terms of the Restructuring Support Agreement, including the Plan Supplement and all exhibits,
supplements, appendices, and schedules thereto, which shall be in form and substance acceptable to each
of the Debtors, the Required Consenting Lenders, and the Consenting Sponsor.

90. “Plan Supplement” means one or more supplemental appendices to the Plan containing,
among other things, substantially final forms of documents, schedules, and exhibits to the Plan to be Filed
with the Bankruptcy Court, including, but not limited to, the (a) New Credit Documents, (b) Sponsor Equity
Commitment Letter, (¢c) New LLC Agreement, (d) New Organizational Documents of Reorganized GMP,
(e) identity of the members of the New Boards, and (f) Bill of Sale; provided, however, through the
Effective Date, the Debtors shall have the right to amend and supplement the Plan Supplement and any
schedules, exhibits, or amendments thereto, in accordance with the terms of the Plan and the Restructuring
Support Agreement, including the consent rights therein. The Plan Supplement shall not be inconsistent
with the Restructuring Support Agreement and all such documents approved by the Court shall be
acceptable to the Debtors, Consenting Lenders, and the Consenting Sponsor; provided, that such documents
attached to the Restructuring Support Agreement as Exhibits B through N shall be deemed acceptable to
the Debtors, Consenting Lenders, and the Consenting Sponsor, solely to the extent such documents have
not been modified or amended by the Bankruptcy Court in any way that has an adverse effect on the
Consenting Lenders, the GMP Entities or the Consenting Sponsor, respectively. The Debtors shall make
the Plan Supplement available prior to the Voting Deadline.

91. “Priority Claims” means Priority Tax Claims and Other Priority Claims.



92. “Priority Tax Claim” means any Claim of a Governmental Unit against a Debtor of the
kind specified in section 507(a)(8) of the Bankruptcy Code.

93. “Pro Rata” means the proportion that Allowed Claims or Interests in a particular Class
bear to the aggregate amount of Allowed Claims and Disputed Claims or Allowed Interests and Disputed
Interests in a particular Class and other Classes entitled to share in the same recovery as such Class under
the Plan.

94, “Professional” means an Entity employed pursuant to a Bankruptcy Court order in
accordance with section 327 or 1103 of the Bankruptcy Code and to be compensated for services rendered
before or on the Confirmation Date, pursuant to section 327, 328, 329, 330, or 331 of the Bankruptcy Code.

95. “Professional Fee Claim” means a Claim by a Retained Professional seeking an award by
the Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred
through and including the Effective Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or
503(b)(5) of the Bankruptcy Code.

96. “Professional Fee Escrow Account” means an interest-bearing escrow account in an
amount equal to the Professional Fee Reserve Amount funded and maintained by the Reorganized Debtors
on and after the Effective Date solely for the purpose of paying all Allowed and unpaid fees and expenses
of Retained Professionals in the Chapter 11 Cases.

97. “Professional Fee Reserve Amount” means the aggregate Professional Fee Claims
through the Effective Date as estimated by the Retained Professionals in accordance with Article 11.B.3
hereof.

98. “Proof of Claim” means a proof of Claim timely Filed against any of the Debtors in the
Chapter 11 Cases.

99. “Reinstated” or “Reinstatement” means, unless the Plan specifies a particular method
pursuant to which a Claim or Interest shall be reinstated, with respect to Claims and Interests, the treatment
provided for in section 1124(2) of the Bankruptcy Code.

100. “Related Persons” means with respect to an Entity, that Entity’s current and former
Affiliates, and such Entities” and their current and former Affiliates’ current and former directors, managers,
officers, equity holders (regardless of whether such interests are held directly or indirectly), managed or
advised accounts, funds or other entities, affiliated investment funds or investment vehicles, investment
advisors, sub-advisors or managers, predecessors, successors and assigns, subsidiaries, and each of their
respective current and former equity holders, officers, directors, managers, principals, members,
employees, agents, advisory board members, financial advisors, partners (including both general and
limited partners), attorneys, accountants, investment bankers, consultants, representatives, and other
professionals, in each case, solely in their respective capacities as such with respect to such Entity and
solely to the extent such Entity has the authority to bind such Affiliate in such capacity.

101.  “Released Claims” has the meaning set forth in Article VII1.C of the Plan.

102. “Released Parties” means, collectively: (a) the Debtors and the Reorganized Debtors;
(b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all
Holders of Claims or Interests that vote to accept the Plan; (g) all Holders of Claims or Interests that are
deemed to accept the Plan and that do not affirmatively “opt out” of the releases provided by the Plan by
checking the box on the applicable opt-out notice indicating that they opt not to grant the releases provided



in the Plan; (h) all Holders of Claims or Interests that abstain from voting on the Plan and that do not
affirmatively “opt out” of the releases provided by the Plan by checking the box on the applicable ballot
indicating that they opt not to grant the releases provided in the Plan; and (i) with respect to each of the
foregoing Entities in clauses (a) through (h), each such Entity’s Related Persons.

103. “Releasing Parties” means: collectively, (a) the Debtors and the Reorganized Debtors;
(b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all
Holders of Claims or Interests that vote to accept the Plan; (g) all Holders of Claims or Interests that are
deemed to accept the Plan and that do not affirmatively “opt out” of the releases provided by the Plan by
checking the box on the applicable opt-out notice indicating that they opt not to grant the releases provided
in the Plan; (h) all Holders of Claims or Interests that abstain from voting on the Plan and that do not
affirmatively “opt out” of the releases provided by the Plan by checking the box on the applicable ballot
indicating that they opt not to grant the releases provided in the Plan; (i) all holders of Claims or Interests
that vote to reject the Plan or are deemed to reject the Plan and that do not affirmatively “opt out” of the
releases provided by the Plan by checking the box on the applicable ballot or opt-out notice indicating that
they opt not to grant the releases provided in the Plan; and (j) with respect to each of the foregoing Entities
in clauses (a) through (i), each such Entity’s Related Persons.

104. “Reorganized Debtors” means all Debtors as reorganized pursuant to the Confirmation
Order upon or after the Effective Date pursuant to the Plan, including any transferee thereof, by entity or
asset transfer, merger, consolidation, or otherwise, including in connection with any Restructuring
Transactions, including, without limitation, Reorganized GMP.

105. “Reorganized GMP” means GMPH Il (or any other holding company, ultimate parent
entity, or successor in interest to GMPH Il by entity or asset transfer, merger, consolidation, or otherwise,
including pursuant to any Restructuring Transactions, which Entity may, for the avoidance of doubt, be a
subsidiary of GMPH 1) as reorganized pursuant to the Confirmation Order upon the Effective Date.

106.  “Representatives” means, with respect to any Entity, any successor, officer, director,
partner (including both general and limited partners), shareholder, manager, member, management
company, investment manager, Affiliate, employee, agent, attorney, advisor, investment banker, financial
advisor, investment advisor, accountant or other Professional of such Entity and committee of which such
Entity is a member.

107.  “Required Consenting Lenders” means, as of the date of determination, Consenting
Lenders who hold, in the aggregate, a majority in principal amount outstanding of all Credit Agreement
Claims held by Consenting Lenders.

108. “Restructuring Documents” means the New Credit Documents (including the New Credit
Agreement), the Sponsor Equity Commitment Letter , the New Organizational Documents (including the
New LLC Agreement), the Bill of Sale, and the Restructuring Support Agreement, as may be amended
from time to time.

109. “Restructuring Expenses” means all reasonable and documented fees, expenses, and
disbursements of the (a) Initial Consenting Lenders that are required to be paid under the Restructuring
Support Agreement, which fees and expenses in respect of such professionals shall be limited to the fees,
expenses, and disbursements of: (i) Akin, Gump, Strauss, Hauer & Feld LLP, as counsel to the Initial
Consenting Lenders, (ii) Perella Weinberg Partners L.P., as financial advisor to the Initial Consenting
Lenders, and (iii) one local counsel in Texas and Oklahoma retained by the Initial Consenting Lenders in
connection with the Restructuring Transactions; (b) the Existing Agents that are required to be paid under
the Restructuring Support Agreement, which fees and expenses in respect of such professionals shall be
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limited to the fees, expenses, and disbursements of: (i) Latham & Watkins LLP, as counsel for the Existing
Credit Agreement Administrative Agent, and (ii) Moses & Singer LLP, as counsel for the Existing Credit
Agreement Collateral Agent, and (c) the Consenting Sponsor and Navigator that are required to be paid
under the Restructuring Support Agreement, which fees and expenses in respect of such professionals shall
be limited to the fees, expenses, and disbursements of Simpson Thacher & Bartlett LLP, as counsel for the
Consenting Sponsor and Navigator.

110.  “Restructuring Support Agreement” means that certain Restructuring Support Agreement,
dated as of September 30, 2021, including all exhibits thereto, by and among the Debtors, the Consenting
Lenders, the Consenting Sponsor, the Existing Agents, and Navigator as may be amended, amended and
restated, supplemented, or modified from time to time in accordance with the terms thereof, a copy of which
shall be attached as Exhibit B to the Disclosure Statement.

111.  “Restructuring Transactions” has the meaning set forth in Article IV.B of the Plan.

112.  “Retained Professional” means an Entity: (a) employed in the Chapter 11 Cases pursuant
to a Final Order in accordance with sections 327 and 1103 of the Bankruptcy Code and to be compensated
for services rendered prior to the Effective Date, pursuant to sections 327, 328, 329, 330, or 331 of the
Bankruptcy Code; or (b) for which compensation and reimbursement has been allowed by the Bankruptcy
Court pursuant to section 503(b)(4) of the Bankruptcy Code.

113.  “Secured” means, when referring to a Claim, a Claim: (a) secured by a Lien on property
in which the applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to
applicable law or by reason of a Bankruptcy Court order, or that is subject to setoff pursuant to section 553
of the Bankruptcy Code, to the extent of the value of the creditor’s interest in such Estate’s interest in such
property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to
section 506(a) of the Bankruptcy Code; or (b) otherwise Allowed pursuant to the Plan as a Secured Claim.

114.  “Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured
status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code
(determined irrespective of time limitations), including any related Secured Claim for penalties.

115.  “Securities Act” means the Securities Act of 1933, 15 U.S.C. 88 77a—77aa, as amended.

116.  “Security” has the meaning set forth in section 101(49) of the Bankruptcy Code.

117.  “Sponsor Equity Commitment Letter” means the agreement pursuant to which the
Consenting Sponsor commits to provide the funding to complete the Borger Pipeline Project.

118.  “Sponsor Equity Investment” has the meaning set forth in Article 1V.D.1.

119.  “Statutory Fees” means all fees for which the Debtors are obligated pursuant to
28 U.S.C. § 1930(a)(6), together with interest, if any, pursuant to 31 U.S.C. § 3717.

120.  “Surviving Case” has the meaning set forth in Article 11.D.

121.  “Tax” means: (a) any net income, alternative, or add-on minimum, gross income, gross
receipts, sales, use, ad valorem, value-added, transfer, franchise, profits, license, property, environmental
or other tax, assessment, or charge of any kind whatsoever (together in each instance with any interest,
penalty, addition to tax or additional amount) imposed by any federal, state, local, or foreign taxing
authority; or (b) any liability for payment of any amounts of the foregoing types as a result of being a
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member of an affiliated, consolidated, combined, or unitary group or being a party to any agreement or
arrangement whereby liability for payment of any such amount is determined by reference to the liability
of any other Entity.

122.  “Taxing Authority” means any governmental authority exercising any authority to impose,
regulate, levy, assess, or administer the imposition of any tax.

123. “Unclaimed Distribution” means any distribution under the Plan on account of an
Allowed Claim to a Holder that has not: (a) accepted a particular distribution or, in the case of distributions
made by check, negotiated such check; (b) given notice to the Reorganized Debtors (or the Disbursing
Agent, as the case may be) of an intent to accept a particular distribution; (c) responded to the Debtors’ or
Reorganized Debtors’ request (or the Disbursing Agent’s request, as the case may be), for information
necessary to facilitate a particular distribution; or (d) taken any other action necessary to facilitate such
distribution.

124.  “Unexpired Lease” means a lease of nonresidential real property to which one or more of
the Debtors is a party that is subject to assumption or rejection under section 365 or 1123 of the Bankruptcy
Code.

125.  “Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code, including through payment
in full in Cash.

126.  “Unliquidated” means, when used in reference to a Claim, any Claim, the amount of
liability for which has not been fixed, whether pursuant to agreement, applicable law, or otherwise, as of
the date on which such Claim is sought to be estimated.

127.  *“U.S. Trustee” means the United States Trustee for the Northern District of Texas (Region
6).

128.  “Valero Contracts” means that certain (a) Transportation Services Agreement, dated as of
March 26, 2020 (the “Valero TSA”) with Valero Marketing and Supply Company (“Valero”), (b) Guaranty,
executed and delivered on March 26, 2020, by Valero Energy Corporation in favor of Glass Mountain
Pipeline, LLC relating to the Valero TSA and certain other agreements, (c) Dedicated Tank Services
Agreement, dated as of March 26, 2020, between Glass Mountain Pipeline, LLC and Valero, and
(d) Connection Agreement, dated as of March 26, 2020 between Glass Mountain Pipeline, LLC and Valero
Partners North Texas, LLC.

129.  “Voting Deadline” means October 21, 2021 at 4:00 p.m., prevailing Central Time.
B. Rules of Interpretation

For purposes herein: (a) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or
neuter gender shall include the masculine, feminine, and the neuter gender; (b) except as otherwise
provided, any reference herein to a contract, lease, instrument, release, indenture, or other agreement or
document being in a particular form or on particular terms and conditions means that the referenced
document shall be substantially in that form or substantially on those terms and conditions; (c) except as
otherwise provided, any reference herein to an existing document or exhibit having been Filed or to be Filed
shall mean that document or exhibit, as it may thereafter be amended, restated, supplemented or otherwise
modified in accordance with the terms of this Plan and consistent with the Restructuring Support Agreement
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in all respects; (d) unless otherwise specified, all references herein to “Articles” are references to Articles
of the Plan or hereto; (e) unless otherwise stated, the words “herein,” “hereof,” and “*hereto’” refer to the
Plan in its entirety rather than to a particular portion of the Plan; (f) captions and headings to Articles are
inserted for convenience of reference only and are not intended to be a part of this Plan or to affect the
interpretation hereof; (g) the words “include” and “including,” and variations thereof, shall not be deemed
to be terms of limitation, and shall be deemed to be followed by the words “without limitation”; (h) the
rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (i) any term used in
capitalized form herein that is not otherwise defined, but that is used in the Bankruptcy Code or the
Bankruptcy Rules, has the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules,
as the case may be; (j) all references to statutes, regulations, orders, rules of courts, and the like shall mean
as amended from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; (k) any
reference to an Entity as a Holder of a Claim or Interest includes that Entity’s successors and assigns; (I)
any effectuating provisions may be interpreted by the Reorganized Debtors in a manner consistent with the
overall purpose and intent of the Plan, all without further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity, and such interpretation shall control in all respects; (m) except as
otherwise provided, any references to the Effective Date shall mean the Effective Date or as soon as
reasonably practicable thereafter; and (n) any docket number references in the Plan shall refer to the docket
number of any document Filed with the Bankruptcy Court in the Chapter 11 Cases.

C. Computation of Time

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply
in computing any period of time prescribed or allowed herein. If the date on which a transaction, action,
or event shall or may occur pursuant to the Plan is a day that is not a Business Day, then such transaction,
action, or event shall instead occur on the next succeeding Business Day.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated herein, the laws of the State of New York (except
for section 5-1401 and 5-1402 of the General Obligations Law of the State of New York), without giving
effect to the principles of conflicts of law, shall govern the rights, obligations, construction, and
implementation of the Plan, any agreements, documents, instruments, or contracts executed or entered into
in connection with the Plan (except as otherwise set forth in those agreements, in which case the governing
law of such agreement shall control); provided, however, corporate, partnership, or limited liability
company governance matters relating to the Debtors or the Reorganized Debtors, as applicable, shall be
governed by the laws of the state of incorporation or formation (as applicable) of the applicable Debtor or
Reorganized Debtor.

E. Reference to Monetary Figures

All references in the Plan to monetary figures shall refer to the legal tender of the United States of
America, unless otherwise expressly provided.

F. Reference to the Debtors or the Reorganized Debtors
Except as otherwise specifically provided in the Plan, references in the Plan to the Debtors or the

Reorganized Debtors shall mean the Debtors and the Reorganized Debtors, as applicable, to the extent the
context requires.
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G. Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the
Plan shall control in all respects. In the event of an inconsistency between the Plan and the Plan
Supplement, the terms of the relevant document in the Plan Supplement shall control (unless otherwise
provided in such Plan Supplement document or in the Confirmation Order). In the event of an inconsistency
between the Confirmation Order and the Plan, the Confirmation Order shall control.

ARTICLE II.
ADMINISTRATIVE CLAIMS, PRIORITY CLAIMS, AND STATUTORY FEES

All Claims and Interests, except Administrative Claims and Priority Tax Claims are classified in
the Classes set forth in Article Ill. In accordance with section 1123(a)(1) of the Bankruptcy Code,
Administrative Claims and Priority Tax Claims have not been classified and, thus, are excluded from the
Classes of Claims and Interests set forth in Article 111.

A. Administrative Claims

Except to the extent that a Holder of an Allowed Administrative Claim and the Debtor(s) against
which such Allowed Administrative Claim is asserted agree to less favorable treatment, each Holder of an
Allowed Administrative Claim (other than Holders of Professional Fee Claims) will receive in full and final
satisfaction of its Administrative Claim an amount of Cash equal to the Allowed amount of such
Administrative Claim in accordance with the following: (a) if an Administrative Claim is Allowed on or
prior to the Effective Date, on the Effective Date or as soon as reasonably practicable thereafter (or, if not
due then, when such Allowed Administrative Claim is due or as soon as reasonably practicable thereafter);
(b) if such Administrative Claim is not Allowed as of the Effective Date, no later than thirty (30) calendar
days after the date on which an order Allowing such Administrative Claim becomes a Final Order or as
soon as reasonably practicable thereafter; (c) if such Allowed Administrative Claim is based on liabilities
incurred by the Debtors in the ordinary course of their business after the Petition Date, in accordance with
the terms and conditions of the particular transaction giving rise to such Allowed Administrative Claim
without any further action by the Holders of such Allowed Administrative Claims; (d) at such time and
upon such terms as may be agreed upon by such Holder and the Debtors or Reorganized Debtors, as
applicable; or (e) at such time and upon such terms as set forth in an order of the Bankruptcy Court.

B. Professional Fee Claims

1. Final Fee Applications

All final requests for Professional Fee Claims shall be Filed no later than forty-five (45) calendar
days after the Effective Date. After notice and a hearing in accordance with the procedures established by
the Bankruptcy Code and prior Bankruptcy Court orders, the Allowed amounts of such Professional Fee
Claims shall be determined by the Bankruptcy Court. For the avoidance of doubt, any fees and expenses
incurred by the professionals to the Initial Consenting Lenders, Consenting Sponsor, the Existing Agents,
and Navigator shall not be considered Professional Fee Claims, and any such amounts shall be paid in
accordance with the Restructuring Support Agreement and the Plan, as applicable.

2. Professional Fee Escrow Account

On the Effective Date, the Reorganized Debtors shall establish and fund the Professional Fee
Escrow Account with Cash equal to the aggregate Professional Fee Reserve Amount for all Retained
Professionals. The Professional Fee Escrow Account shall be maintained by the Reorganized Debtors in
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trust solely for the benefit of the Retained Professionals. Such funds shall not be considered property of
the Estates of the Debtors or the Reorganized Debtors. The amount of Professional Fee Claims owing to
the Retained Professionals shall be paid in Cash to such Retained Professionals by the Reorganized Debtors
from the Professional Fee Escrow Account as soon as reasonably practicable after such Professional Fee
Claims are Allowed by a Final Order. When all Professional Fee Claims owing to Retained Professionals
have been resolved (either because they are Allowed Professional Fee Claims that have been paid or because
they have been disallowed, expunged, or withdrawn), any remaining amount in the Professional Fee Escrow
Account shall promptly be paid to the Reorganized Debtors without any further action or order of the
Bankruptcy Court.

3. Professional Fee Reserve Amount

To receive payment for unbilled fees and expenses incurred through the Effective Date, the
Retained Professionals shall estimate their Professional Fee Claims prior to and as of the Effective Date
and shall deliver such estimate to the Debtors on or before the Effective Date. If a Retained Professional
does not provide such estimate, the Reorganized Debtors may estimate the unbilled fees and expenses of
such Retained Professional; provided that such estimate shall not be considered an admission or limitation
with respect to the fees and expenses of such Retained Professional. The total amount so estimated as of
the Effective Date shall comprise the Professional Fee Reserve Amount.

4, Post-Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Effective Date, each
Reorganized Debtor shall pay in Cash the reasonable legal fees and expenses incurred by such Reorganized
Debtor after the Effective Date in the ordinary course of business and without any further notice to or action,
order, or approval of the Bankruptcy Court. Upon the Effective Date, any requirement that Retained
Professionals comply with sections 327 through 331 and 1103 of the Bankruptcy Code in seeking retention
or compensation for services rendered after such date shall terminate, and each Reorganized Debtor may
employ and pay any Retained Professional in the ordinary course of business without any further notice to
or action, order, or approval of the Bankruptcy Court. For the avoidance of doubt, the Reorganized Debtors
shall pay the legal fees and expenses of the professionals for the Initial Consenting Lenders, which are
incurred after the Effective Date, in accordance with the terms of the Restructuring Support Agreement.

C. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance
with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code. In the event an Allowed Priority
Tax Claim is also a Secured Tax Claim, such Claim shall, to the extent it is Allowed, be treated as an Other
Secured Claim if such Claim is not otherwise paid in full pursuant to this Article I1.C.

D. Statutory Fees

All Statutory Fees due and payable prior to the Effective Date shall be paid by the Debtors. On
and after the Effective Date, the Reorganized Debtors shall pay all Statutory Fees when due and payable,
and shall File with the Bankruptcy Court quarterly reports in a form reasonably acceptable to the U.S.
Trustee. Each Debtor shall remain obligated to pay quarterly fees to the U.S. Trustee and File quarterly
reports until the earliest of that particular Debtor’s case being closed, dismissed, or converted to a case
under chapter 7 of the Bankruptcy Code; provided, however, absent extenuating circumstances, the Debtors
or Reorganized Debtors shall File an application to: (a) close substantially all of the Debtors’ Chapter 11

15



Cases as soon as practicable after the Effective Date (the “Closing Cases™) with the exception of a single
Chapter 11 Case designated by the Debtors or Reorganized Debtors in their reasonable judgment (the
“Surviving Case”), which Surviving Case shall remain open for purposes of, among other things,
administering and otherwise resolving Disputed Claims in accordance with Article VI and reporting
distributions on Allowed Claims in accordance with Article VII; and (b) administratively consolidating the
claims registers of the Closing Cases under the claims register for the Surviving Case. Subject to any order
of the Court to the contrary, following the Court’s entry of final decrees closing the Closing Cases, the
Reorganized Debtor of the Surviving Case shall prepare and file quarterly distribution reports and issue
payments of Statutory Fees on account of distributions made.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification in General

All Claims and Interests, other than Administrative Claims (including Professional Fee Claims and
Statutory Fees) and Priority Tax Claims are classified in the Classes set forth in this Article 111 for all
purposes, including voting, Confirmation, and distributions pursuant hereto and pursuant to sections 1122
and 1123(a)(1) of the Bankruptcy Code. A Claim or Interest is classified in a particular Class only to the
extent that the Claim or Interest qualifies within the description of that Class and is classified in other
Classes to the extent that any portion of the Claim or Interest qualifies within the description of such other
Classes. A Claim or Interest is also classified in a particular Class for the purpose of receiving distributions
pursuant to the Plan, only to the extent that such Claim or Interest is an Allowed Claim or Allowed Interest
in that Class and has not been paid, released, or otherwise satisfied prior to the Effective Date.

B. Formation of Debtor Group for Convenience Only

This Plan (including, but not limited to, Article Il and Article 111 of this Plan) groups the Debtors
together solely for the purpose of describing treatment under the Plan and distributions to be made in respect
of Claims against and Interests in the Debtors under this Plan. Such groupings shall not affect each Debtor’s
status as a separate legal entity, change the organizational structure of the Debtors’ business enterprise,
constitute a change of control of any Debtor for any purpose, cause a merger of consolidation of any legal
entities, or cause the transfer of any assets. Except as otherwise provided by or permitted under the Plan,
all Debtors shall continue to exist as separate legal entities. The Plan is not premised on, and does not
provide for, the substantive consolidation of the Debtors with respect to the Classes of Claims or Interests
set forth in the Plan, or otherwise.

This Plan constitutes a separate chapter 11 plan of reorganization for each Debtor, and the
classifications set forth in Classes 1 through 7 shall be deemed to apply to each Debtor. For voting
purposes, each Class of Claims against or Interests in the Debtors shall be deemed to constitute separate
sub-Classes of Claims against and Interests in each of the Debtors, as applicable. Each such sub-Class shall
vote as a single separate Class for each of the Debtors, as applicable.

C. Summary of Classification

The following table designates the Classes of Claims against and Interests in each of the Debtors
and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan, and (b) entitled to vote to
accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code. In accordance with
section 1123(a)(1) of the Bankruptcy Code, Administrative Claims (including Professional Fee Claims and
Statutory Fees) and Priority Tax Claims have not been classified and, thus, are excluded from the Classes
of Claims and Interests set forth in this Article I11. All of the potential Classes for the Debtors are set forth
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herein. Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or Classes,
and such Classes shall be treated as set forth in Article 111.H.

Class | Claims and Interests Status Voting Rights
1 Other Secured Claims Unimpaired Not Entitled to Vote
(Presumed to Accept)
2 Other Priority Claims Unimpaired Not Entitled to Vote
(Presumed to Accept)
3 Credit Agreement Claims Impaired Entitled to Vote
4 General Unsecured Claims Unimpaired Not Entitled to Vote
(Presumed to Accept)
5 Intercompany Claims Impaired or | Not Entitled to Vote
Unimpaired (Presumed to Accept
or Deemed to Reject)
6 Intercompany Interests Impaired or | Not Entitled to Vote
Unimpaired (Presumed to Accept
or Deemed to Reject)
7 Existing Equity Interests Impaired Not Entitled to Vote
(Deemed to Reject)
D. Treatment of Claims and Interests

The treatment and voting rights provided under the Plan to each Class for distribution purposes is
specified below:

1.

2.

Class 1 — Other Secured Claims

a.

b.

Classification: Class 1 consists of all Allowed Other Secured Claims.

Treatment: On the Effective Date, except to the extent that a Holder of an Allowed
Other Secured Claim agrees to less favorable treatment, in full and final
satisfaction, compromise, settlement, release, and discharge of and in exchange for
each Allowed Other Secured Claim, each such Holder shall receive, at the option
of the applicable Debtor: (i) payment in full in Cash of the unpaid portion of its
Allowed Other Secured Claim on the Effective Date or as soon thereafter as
reasonably practicable (or if payment is not then due, then such Allowed Other
Secured Claim shall be paid in accordance with its terms); (ii) Reinstatement of its
Claim; or (iii) such other recovery necessary to satisfy section 1129 of the
Bankruptcy Code.

Voting: Class 1 is Unimpaired under the Plan. Each Holder of an Allowed Other
Secured Claim will be conclusively presumed to have accepted the Plan pursuant
to section 1126(f) of the Bankruptcy Code. Therefore, each Holder of an Allowed
Other Secured Claim is not entitled to vote to accept or reject the Plan on account
of such Claim.

Class 2 — Other Priority Claims

a.

Classification: Class 2 consists of all Allowed Other Priority Claims.
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b. Treatment: Except to the extent that a Holder of an Allowed Other Priority Claim
agrees to less favorable treatment, in full and final satisfaction, compromise,
settlement, release, and discharge of and in exchange for each Allowed Other
Priority Claim, each such Holder shall receive, at the option of the applicable
Debtor: (i) payment in full, in Cash, of the unpaid portion of its Allowed Other
Priority Claim on the Effective Date or as soon thereafter as reasonably practicable
(or if payment is not then due, then such Allowed Other Priority Claim shall be
paid in accordance with its terms); (ii) Reinstatement of its Claim; or (iii) pursuant
to such other terms as may be agreed to by the Holder of an Allowed Other Priority
Claim and the Debtors.

C. Voting: Class 2 is Unimpaired under the Plan. Each Holder of an Allowed Other
Priority Claim will be conclusively presumed to have accepted the Plan pursuant
to section 1126(f) of the Bankruptcy Code. Therefore, each Holder of an Allowed
Other Priority Claim is not entitled to vote to accept or reject the Plan on account
of such Claim.

Class 3 — Credit Agreement Claims

a. Classification: Class 3 consists of all Allowed Credit Agreement Claims.

b. Allowance: The Credit Agreement Claims are hereby Allowed in the aggregate
principal amount of $300,250,000.00 (plus accrued but unpaid interest, costs, fees,
and expenses) due under the Existing Credit Agreement against each of the
Debtors that are obligors under the Existing Credit Agreement, and shall not be
subject to disallowance, setoff, recoupment, subordination, recharacterization, or
reduction of any kind, including pursuant to Section 502(d) of the Bankruptcy
Code.

C. Treatment: On the Effective Date, in full and final satisfaction, compromise,
settlement, release, and discharge of and in exchange for the Credit Agreement
Claims, each Holder of an Allowed Credit Agreement Claim (other than Holders
of Consenting Sponsor Credit Agreement Claims) shall receive its Pro Rata share
of the (i) New Term Loans and (ii) Cash Payment. Holders of Consenting Sponsor
Credit Agreement Claims have agreed to receive no distribution on account of their
Claims. For the purposes of the distribution referenced herein, the Pro Rata share
of each Holder of an Allowed Credit Agreement Claim shall be determined based
on the proportion such Holder’s Allowed Credit Agreement Claim bears to the
aggregate amount of all Allowed Credit Agreement Claims excluding the
Consenting Sponsor Credit Agreement Claims.

d. Voting: Class 3 is Impaired under the Plan. Each Holder of an Allowed Credit
Agreement Claim is entitled to vote its Pro Rata share of the Credit Agreement
Claims to accept or reject the Plan.

Class 4 — General Unsecured Claims

a. Classification: Class 4 consists of all Allowed General Unsecured Claims.

b. Treatment: Except to the extent that a Holder of an Allowed General Unsecured
Claim agrees to less favorable treatment, in full and final satisfaction, compromise,
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settlement, release, and discharge of and in exchange for each Allowed General
Unsecured Claim, each Holder of a General Unsecured Claim shall, at the option
of the applicable Debtor, be (i) paid in Full in Cash in the ordinary course of
business, (ii) paid in Full in Cash on the Effective Date, or (iii) Reinstated.

C. Voting: Class 4 is Unimpaired under the Plan. Each Holder of an Allowed General
Unsecured Claim will be conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, each Holder of an
Allowed General Unsecured Claim is not entitled to vote to accept or reject the
Plan on account of such Claim.

Class 5 — Intercompany Claims

a. Classification: Class 5 consists of all Intercompany Claims.

b. Treatment: On the Effective Date, each Intercompany Claim shall be Reinstated,
cancelled, or otherwise settled to the extent determined to be appropriate by the
Debtors or the Reorganized Debtors, as applicable.

C. Voting: Class 5 is either (i) Unimpaired, and each Holder of an Intercompany
Claim is therefore conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code; or (ii) Impaired, and each Holder of an
Intercompany Claim is therefore deemed to have rejected the Plan pursuant to
section 1126(g) of the Bankruptcy Code.

Class 6 — Intercompany Interests

a. Classification: Class 6 consists of all Intercompany Interests.

b. Treatment: On the Effective Date, each Intercompany Interest shall be Reinstated,
cancelled, or otherwise settled to the extent determined to be appropriate by the
Debtors or the Reorganized Debtors, as applicable.

C. Voting: Class 6 is either (i) Unimpaired, and each Holder of an Intercompany
Interest is therefore conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code; or (ii) Impaired, and each Holder of an
Intercompany Interest is therefore deemed to have rejected the Plan pursuant to
section 1126(g) of the Bankruptcy Code.

Class 7 — Existing Equity Interests

a. Classification: Class 7 consists of all Existing Equity Interests in the Debtors.

b. Treatment: On the Effective Date, all Existing Equity Interests shall be cancelled
and discharged and shall be of no further force and effect, whether surrendered for
cancellation or otherwise, and each Holder of Existing Equity shall not be entitled
to receive any distribution under the Plan on account of such Interest. As described
in Article IV.D.1, in exchange for the Sponsor Equity Investment, the Consenting
Sponsor shall receive one-hundred percent (100%) of the New Common Equity.
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C. Voting: Class 7 is Impaired under the Plan. Each Holder of an Existing Equity
Interest is conclusively deemed to have rejected the Plan pursuant to section
1126(g) of the Bankruptcy Code. Therefore, each Holder of such Existing Equity
Interest is not entitled to vote to accept or reject the Plan on account of such
Interest.

E. Confirmation of Certain, But Not All Cases

If the Plan is not confirmed as to one or more of the Debtors, but the other Debtors, with the consent
of the Required Consenting Lenders and the Consenting Sponsor, determine to proceed with the Plan, then
the Debtor(s) as to which the Plan may not be confirmed shall be severed from, and the Plan shall not apply
to, such Debtor(s).

F. Special Provision Governing Unimpaired Claims

Nothing under the Plan shall affect the Debtors’ or the Reorganized Debtors’ rights in respect of
any Unimpaired Claims or Interests, including all rights in respect of legal and equitable defenses to or
setoffs or recoupment against any such Unimpaired Claims or Interests.

G. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankrupitcy Code

The Debtors shall seek Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy
Code with respect to any rejecting Class of Claims. The Debtors reserve the right to modify the Plan in
accordance with Article X.A of the Plan to the extent, if any, that Confirmation pursuant to section
1129(b) of the Bankruptcy Code requires modification.

H. Elimination of VVacant Classes

Any Class of Claims that does not have a Holder of an Allowed Claim as of the date of the
Confirmation Hearing shall be deemed eliminated from the Plan for purposes of voting to accept or reject
the Plan and for purposes of determining acceptance or rejection of the Plan by such Class pursuant to
section 1129(a)(8) of the Bankruptcy Code.

l. Voting Classes; Presumed Acceptance by Non-Voting Classes

If a Class contains Claims or Interests eligible to vote and no Holders of Claims or Interests eligible
to vote in such Class vote to accept or reject the Plan, the Plan shall be deemed accepted by the Holders of
such Claims or Interests in such Class.

J. Subordinated Claims

Unless otherwise expressly provided in the Plan or the Confirmation Order, the allowance,
classification, and treatment of all Allowed Claims and Allowed Interests and the respective distributions
and treatments under the Plan take into account and conform to the relative priority and rights of the Claims
and Interests in each Class in connection with any contractual, legal, and equitable subordination rights
relating thereto, whether arising under general principles of equitable subordination, section 510(b) of the
Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptcy Code, and subject to the
Restructuring Support Agreement, the Reorganized Debtors reserve the right to re-classify any Allowed
Claim or Allowed Interest in accordance with any contractual, legal, or equitable subordination relating
thereto.
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ARTICLE 1V.
MEANS FOR IMPLEMENTATION OF THIS PLAN

A. General Settlement of Claims and Interests

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in
consideration for the classification, distributions, releases, and other benefits provided under the Plan, upon
the Effective Date, the provisions of the Plan shall constitute a good faith compromise and settlement of all
Claims and Interests and controversies resolved pursuant to the Plan. The entry of the Confirmation Order
shall constitute the Bankruptcy Court’s approval of the compromise and settlement of all such Claims,
Interests, and controversies, as well as a finding by the Bankruptcy Court that such compromise and
settlement is in the best interests of the Debtors, their Estates, and Holders of Claims and Interests and is
fair, equitable, and within the range of reasonableness. All distributions made to Holders of Allowed
Claims and Allowed Interests in any Class are intended to be and shall be final.

B. Restructuring Transactions

On or before the Effective Date, the Debtors or the Reorganized Debtors, as applicable, shall enter
into any transaction and shall take any actions as may be necessary or appropriate to effectuate the
restructuring as contemplated in, consistent with, and subject to the consent, approval, and consultation
rights set forth in, the Restructuring Support Agreement and the New Credit Agreement. The applicable
Debtors or the Reorganized Debtors will take any actions as may be necessary or advisable in consultation
with the Initial Consenting Lenders to effect a corporate restructuring of the overall corporate structure of
the Debtors, to the extent provided herein or in the Plan Supplement, including the issuance of all securities,
notes, instruments, certificates, and other documents required to be issued pursuant to the Plan, one or more
inter-company mergers, consolidations, amalgamations, arrangements, continuances, restructurings,
conversions, dissolutions, transfers, liquidations, or other corporate transactions, consistent with, and
subject to the consent, approval, and consultation rights set forth in, the Restructuring Support Agreement
and the New Credit Agreement. The transactions referred to in this paragraph shall be collectively referred
to as the “Restructuring Transactions”).

The actions to implement the Restructuring Transactions may include, in accordance with the
consent rights in the Restructuring Support Agreement: (a) execute and deliver appropriate instruments of
transfer, assignment, assumption, or delegation of any asset, property, right, liability, duty, or obligation on
terms consistent with the terms of the Plan and having such other terms to which the applicable entities may
agree; (b) execute and deliver appropriate agreements or other documents of merger, consolidation,
restructuring, disposition, liquidation, or dissolution containing terms that are consistent with the terms of
the Plan and that satisfy the requirements of applicable state law and such other terms to which the
applicable entities may agree; (c) file appropriate certificates or articles of merger, consolidation, or
dissolution pursuant to applicable state law; (d) take any such steps as may be necessary or desirable, in the
Debtors reasonable determination, to effect the taxable transfer described in the prior paragraph; and (e)
take all other actions that the applicable Entities determine to be necessary or appropriate in consultation
with the Required Consenting Lenders, including making filings or recordings that may be required by
applicable state law in connection with such transactions.

On the Effective Date, except to the extent otherwise provided in the Restructuring Support
Agreement and Plan, all notes, instruments, certificates, and other documents evidencing Claims or
Interests, including credit agreements, shall be canceled and the obligations of the Debtors thereunder or in
any way related thereto shall be deemed satisfied in full and discharged.
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For purposes of effecting the Plan, none of the transactions contemplated in this Article 1V.B shall
constitute a change of control under any agreement, contract, or document of the Debtors.

All matters provided for herein involving the corporate structure of the Debtors or Reorganized
Debtors, or any corporate organization, limited liability company formation, entity or asset transfer, or
related action required by or desirable to the Debtors or Reorganized Debtors in connection herewith, with
the consent of the Required Consenting Lenders and the Consenting Sponsor, shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the shareholders, partners,
members, directors, or managers of the Debtors or Reorganized Debtors, and with like effect as though
such action had been taken unanimously by the equityholders, partners, members, directors, or managers,
as applicable, of the Debtors or Reorganized Debtors.

1. New Term Loan Facility

On or substantially concurrent with the Effective Date, the New Obligors shall enter into the New
Credit Agreement the terms of which will be set forth in the New Credit Documents. Entry of the
Confirmation Order shall constitute approval of the New Credit Agreement and the New Credit Documents,
all transactions contemplated thereby and all actions to be taken, undertakings to be made and obligations
to be incurred by the New Obligors in connection therewith (including, without limitation, the payment of
all reasonable and documented fees, indemnities, and expenses provided for therein), authorization of the
New Obligors to enter into and execute the New Credit Documents and authorization for the New Obligors
to create or perfect the Liens in connection therewith. The New Term Loan Facility will be in form and
substance acceptable to the Debtors, the Required Consenting Lenders, and the Consenting Sponsor, and
will have terms consistent with those set forth in the Plan Supplement and the Restructuring Support
Agreement. The New Term Loan Facility Agents, for the benefit of, the New Term Loan Lenders shall
have valid, binding, and enforceable Liens on the collateral specified in, and to the extent required by, the
New Credit Documents, which shall be deemed automatically perfected on the Effective Date. The
guarantees, mortgages, pledges, Liens, and other security interests granted pursuant to the New Credit
Documents (a) are granted as an inducement to the lenders under the New Term Loan Facility to extend
credit thereunder, (b) are granted in good faith, for legitimate business purposes, and for reasonable
equivalent value, (c) shall be deemed not to constitute a preferential transfer, voidable transfer, fraudulent
conveyance, or fraudulent transfer under the Bankruptcy Code or any applicable non-bankruptcy law, and
shall not otherwise be subject to avoidance, recharacterization, or equitable subordination for any purposes
whatsoever, and (d) shall have the priorities as set forth in the relevant New Credit Documents. In
establishing the register of lenders under the New Term Loan Facility, the New Term Loan Facility Agents
shall be entitled to conclusively rely upon (without further inquiry) any certificate, schedule, register, list,
or other document provided by the Debtors, and/or the New Obligors.

2. Sponsor Equity Commitment Letter

On the Effective Date, the Consenting Sponsor shall commit to provide funding needed to complete
the Borger Pipeline Project, on the terms specified in the Sponsor Equity Commitment Letter.

3. Consummation of Pipeline Transfer

On the Effective Date, the APA shall terminate pursuant to section 8.1(a) thereof and the terms of
the Restructuring Support Agreement. Subject to the receipt of any necessary third-party consents, the
parties to the APA shall complete the purchase and sale of the Purchased Assets (as defined in the APA) to
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Navigator pursuant to the Bill of Sale. For the avoidance of doubt, the Purchased Assets shall be transferred
to, and remain at all times at, an entity that is a guarantor under the New Term Loan Facility and the Lenders
under the New Term Loan Facility shall maintain a first priority Lien on the Purchased Assets, which shall
be the sole Lien on such assets.

C. Cancellation of Liens

Upon the payment or other satisfaction of an Allowed Secured Claim in accordance with the terms
of the Plan, (a) the Holder of such Allowed Secured Claim shall deliver to the Debtors or Reorganized
Debtors (as applicable) any collateral or other property of the Debtors held by such Holder, and any
termination statements, instruments of satisfaction, or releases of all security interests with respect to its
Allowed Secured Claim that may be required in order to terminate any Lien, related financing statements,
mortgages, mechanic’s liens, or lis pendens, or other similar interests or documents; and (b) the Debtors or
Reorganized Debtors (as applicable) may file any termination statements, instruments of satisfaction,
releases, or other related documents that the Debtors or Reorganized Debtors (as applicable) deem
appropriate to evidence and/or effect the termination of any Lien, related financing statements, mortgages,
mechanic’s liens, or lis pendens, or other similar interests or documents, as applicable.

D. Sources of Consideration for Plan Distributions
Consideration for Plan distributions shall come from:

1. Sponsor Equity Investment

On or before the Effective Date, New HoldCo LLC will be formed in accordance with the terms of
the Restructuring Support Agreement. On the Effective Date, the Consenting Sponsor shall invest
$45,000,000.00 in New HoldCo LLC pursuant to the New LLC Agreement, which shall be used to (i) fund
the Cash Payment pursuant to the Plan and (ii) provide at least $6,000,000.00 of liquidity on the Effective
Date (the “Sponsor Equity Investment”). In addition, the Consenting Sponsor shall commit to provide
equity funding at New HoldCo LLC needed to complete the Borger Pipeline Project on the terms specified
in the Sponsor Equity Commitment Letter. In exchange for the Sponsor Equity Investment, the Consenting
Sponsor shall receive one-hundred percent (100%) of the New Common Equity.

All of the New Common Equity to be issued pursuant to the Plan and the New LLC Agreement
shall be duly authorized, validly issued, fully paid, and non-assessable. Each distribution and issuance of
the New Common Equity under the New LLC Agreement and Plan shall be governed by the terms and
conditions set forth in the Plan, the New LLC Agreement, and the Restructuring Support Agreement
applicable to such distribution or issuance, as applicable, and by the terms and conditions of the instruments
evidencing or relating to such distribution or issuance, which terms and conditions shall bind each Entity
receiving such distribution or issuance.

On the Effective Date, each Entity that receives New Common Equity under the Plan shall be
deemed to have executed, without any further action by any party, the New LLC Agreement, which shall
be Filed with the Plan Supplement. Notwithstanding the foregoing, all applicable Entities shall be required
to sign the New LLC Agreement prior to the distribution to such Entity of any New Common Equity under
the Plan or otherwise.

2. Cash

The Reorganized Debtors shall also fund distributions under the Plan with Cash on hand, including
Cash from operations, including the proceeds of the Sponsor Equity Investment.
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E. Corporate Existence

Except as otherwise provided in the Plan, any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, or as a result of any Restructuring Transactions, on the
Effective Date, each Debtor shall continue to exist after the Effective Date as a separate corporation or other
form of Entity under governing state or foreign law, as the case may be, with all the powers of such
corporation or other form of Entity, as the case may be, pursuant to the applicable law in the jurisdiction in
which each applicable Debtor is incorporated or formed and pursuant to the respective certificate of
incorporation and bylaws (or other analogous formation documents) in effect before the Effective Date,
except to the extent such certificate of incorporation and bylaws (or other analogous formation
documents) are amended by the Plan or otherwise, and to the extent such documents are amended, such
documents are deemed to be amended pursuant to the Plan and require no further action or approval (other
than any requisite filings required under applicable state, federal, or foreign law). For the avoidance of
doubt, nothing in this Article IV.E prevents, precludes, or otherwise impairs the Reorganized Debtors, or
any one of them, from merging, amalgamating, or otherwise restructuring their legal Entity form in
accordance with applicable non-bankruptcy law after the Effective Date.

F. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan, any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, or pursuant to a Final Order of the Bankruptcy Court, on
the Effective Date, all property in each Estate, all Causes of Action of a Debtor, and any property acquired
by any of the Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear
of all Liens, Claims, charges, or other encumbrances. On and after the Effective Date, except as otherwise
provided in the Plan or the Confirmation Order, each Reorganized Debtor may operate its business and may
use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of Action
without supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy
Code or Bankruptcy Rules. Without limiting the foregoing, the Reorganized Debtors may pay the charges
that they incur on or after the Effective Date for professional fees, disbursements, expenses, or related
support services without application to the Bankruptcy Court. Notwithstanding the foregoing, the
Professional Fee Escrow Account shall not vest in any of the Reorganized Debtors; provided, however,
when all Professional Fee Claims owing to Retained Professionals have been resolved (either because they
are Allowed Professional Fee Claims that have been paid or because they have been disallowed, expunged,
or withdrawn), any remaining amount in the Professional Fee Escrow Account shall promptly be paid to
the Reorganized Debtors without any further action or order of the Bankruptcy Court.

G. Cancellation of Existing Securities and Agreements

Except as otherwise provided in the Plan or any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, on the Effective Date:

1. the obligations of the Debtors pursuant, relating, or pertaining to and any certificate, share,
note, bond, purchase right, option, warrant, or other instrument or document, directly or
indirectly, evidencing or creating any indebtedness or obligation of or ownership interest
in the Debtors giving rise to any Claim or Interest (except such certificates, notes, or other
instruments or documents evidencing indebtedness or obligations of, or Interests in, the
Debtors that are specifically Reinstated pursuant to the Plan) shall be cancelled as to the
Debtors and the Reorganized Debtors shall not have any continuing obligations thereunder;
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2. the obligations of the Debtors pursuant, relating, or pertaining to the Existing Credit
Agreement Documents or any other agreements, indentures, certificates of designation,
bylaws, or certificate or articles of incorporation or similar documents governing the
shares, certificates, notes, bonds, purchase rights, options, warrants, or other instruments
or documents evidencing or creating any indebtedness or obligation of the Debtors (except
such agreements, certificates, notes, or other instruments evidencing indebtedness or
obligations of or Interests in the Debtors that are specifically Reinstated pursuant to the
Plan) shall be released and discharged,;

provided, however, in the cases of clauses (1) and (2) hereof, notwithstanding Confirmation or the

occurrence of the Effective Date, any agreement that governs the rights of the Existing Agents, or any other
Holder of a Claim shall continue in effect solely for purposes of:

a.

enabling Holders of Allowed Claims to receive distributions under the Plan as
provided herein and for enforcing any rights hereunder or thereunder against
parties other than the Debtors, the Reorganized Debtors, or their Representatives;

determining the Lien and payment priority and other rights between the Credit
Agreement Claims;

allowing the Existing Agents, in accordance with Article VII of the Plan, to make
distributions to the Holders of the Credit Agreement Claims;

allowing the Existing Agents to maintain any right of priority of payment,
indemnification, exculpation, contribution, subrogation, or any other claim or
entitlement it may have under the Existing Credit Agreement Documents, as
applicable (which shall survive and not be released, except as otherwise expressly
provided in the Plan, other than against the Debtors and the Reorganized Debtors);

allowing the Existing Agents to enforce any obligations owed to each of them
under the Plan or the Confirmation Order;

permitting the Existing Agents to appear before the Bankruptcy Court or any other
court;

permitting the Existing Agents to exercise rights and obligations relating to the
interests of the Lenders to the extent consistent with the Plan and the Confirmation
Order; and

permitting the Existing Agents to perform any functions that are necessary to
effectuate the foregoing;

provided, further, however, the preceding proviso shall not affect the discharge of Claims pursuant to the

Bankruptcy Code, the Confirmation Order, or the Plan or result in any expense or liability to the
Reorganized Debtors, except to the extent set forth in or provided for under the Plan; provided, further, for
the avoidance of doubt, nothing in this section shall affect a cancellation of any New Common Equity or

Intercompany Interests.

Except as expressly provided in the Plan and Confirmation Order, on the Effective Date, each of
the Existing Agents and their respective agents, successors, and assigns shall be fully discharged of all of
their duties and obligations under the applicable Existing Credit Agreement Documents.
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H. Corporate Action

On the Effective Date, all actions contemplated by the Plan shall be deemed authorized and
approved by the Bankruptcy Court in all respects, including, as applicable:

1. the execution and delivery of the Restructuring Documents and any related instruments,
agreements, guarantees, filings, or other related documents;

2. the implementation of the Restructuring Transactions and any related instruments,
agreements, guarantees, filings, or other related documents; and

3. all other actions contemplated by the Plan (whether to occur before, on, or after the
Effective Date).

On the Effective Date, all matters provided for in the Plan involving the corporate structure of the
other Reorganized Debtors, and any corporate, partnership, or limited liability company action required by
the Debtors or the Reorganized Debtors in connection with the Plan, shall be deemed to have occurred and
shall be in effect, without any requirement of further action by the Holders of Interests, directors, or officers
of the Debtors or the Reorganized Debtors.

On or (as applicable) before the Effective Date, the appropriate officers of the Debtors or the
Reorganized Debtors shall be authorized and (as applicable) directed to issue, execute, and deliver the
agreements, documents, securities, and instruments contemplated by the Plan (or necessary or desirable to
effect the transactions contemplated by the Plan) in the name of and on behalf of the Reorganized Debtors,
including, without limitation, the Restructuring Documents and any and all other agreements, documents,
securities, and instruments relating to the foregoing, to the extent not previously authorized by the
Bankruptcy Court. The authorizations and approvals contemplated by this Article IV.H shall be effective
notwithstanding any requirements under non-bankruptcy law.

l. Corporate Governance of Reorganized Debtors

The corporate governance for the Reorganized Debtors, including charters, certificates of
formation, bylaws, operating agreements, limited liability company agreements, shareholder or stockholder
agreements, registration rights agreements, or other organizational or formation documents, and the terms
thereof, as applicable, the corporate form of Reorganized GMP, the initial structure, size, and composition
of the new board of directors/managers and any other governance provisions applicable to Reorganized
GMP shall be: (a) consistent with the terms of and subject to the consent rights set forth in the
Restructuring Support Agreement; (b) consistent with section 1123(a)(6) of the Bankruptcy Code; and
(c) set forth in the Plan Supplement. The identities of the initial members of the New Boards shall also be
set forth in the Plan Supplement.

J. Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganized Debtors, and the officers and members of the New
Boards thereof, are authorized to and may issue, execute, deliver, file, or record such contracts, Securities,
instruments, releases, and other agreements or documents and take such actions as may be necessary or
appropriate to effectuate, implement and further evidence the terms and conditions of the Plan, the
Securities issued pursuant to the Plan, including the Restructuring Documents, and the Restructuring
Transactions, in each case in the name of and on behalf of the Reorganized Debtors, without the need for
any approvals, authorization, or consents, except those expressly required pursuant to the Plan.
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K. Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant to the Plan
(including under any of the Restructuring Documents and related documents) shall not be subject to any
document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, stamp act,
transfer tax, sale or use tax, mortgage recording tax, or other similar tax or governmental assessment, and
upon entry of the Confirmation Order, the appropriate state or local governmental officials or agents shall
forego the collection of any such tax or governmental assessment and accept for filing and recordation any
of the foregoing instruments or other documents pursuant to such transfers of property without the payment
of any such tax, recordation fee, or governmental assessment. Such exemption under section 1146(a) of
the Bankruptcy Code specifically applies, without limitation, to: (a) the creation and recording of any
mortgage, deed of trust, Lien, or other security interest; (b) the making or assignment of any lease or
sublease; (c) any Restructuring Transactions; (d) the issuance, distribution, and/or sale of any Securities of
the Debtors or the Reorganized Debtors; and (e) the making or delivery of any deed or other instrument of
transfer under, in furtherance of or in connection with the Plan, including (i) any merger agreements,
(ii) agreements of consolidation, restructuring, disposition, liquidation, or dissolution, (iii) deeds, (iv) bills
of sale, or (v) instruments of transfer or assignment executed in connection with any Restructuring
Transactions occurring under the Plan.

L. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to
Avrticle VIII of the Plan, unless expressly stated otherwise in the Plan, the Reorganized Debtors shall retain
and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether
arising before or after the Petition Date, and such rights to commence, prosecute, or settle such Causes of
Action shall be preserved notwithstanding the occurrence of the Effective Date. The Reorganized Debtors
may pursue such Causes of Action in accordance with the best interests of the Reorganized Debtors. No
Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the
Disclosure Statement to any Causes of Action against it as any indication that the Debtors or the
Reorganized Debtors will not pursue any and all available Causes of Action against it. The Debtors
or the Reorganized Debtors, as applicable, expressly reserve all rights to prosecute any and all Causes
of Action against any Entity, except as otherwise expressly provided in the Plan. Unless any Causes
of Action against an Entity are expressly waived, relinquished, exculpated, released, compromised, or
settled in the Plan or a Bankruptcy Court order, the Debtors or Reorganized Debtors, as applicable,
expressly reserve all Causes of Action, for later adjudication, and, therefore, no preclusion doctrine,
including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel
(judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action upon, after or as a
consequence of the Confirmation or consummation of the Plan.

In accordance with section 1123(b)(3) of the Bankruptcy Code, except as otherwise provided
herein, any Causes of Action that a Debtor may hold against any Entity shall vest in the Reorganized
Debtors. The applicable Reorganized Debtors, through their authorized agents or representatives, shall
retain and have the exclusive right, authority, and discretion to determine and to initiate, file, prosecute,
enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such Causes of Action,
and to decline to do any of the foregoing without the consent or approval of any third party or further notice
to or action, order, or approval of the Bankruptcy Court.

M. Director and Officer Liability Insurance

The Debtors’ D&O Liability Insurance Policies shall remain in full force and effect under the Plan
to the fullest extent possible under applicable law. Notwithstanding anything in the Plan to the contrary,
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effective as of the Effective Date, the Reorganized Debtors shall be deemed to have assumed pursuant to
sections 105(a) and 365(a) of the Bankruptcy Code all D&O Liability Insurance Policies with respect to the
Debtors’ directors, managers, and officers serving on or prior to the Effective Date. Entry of the
Confirmation Order will constitute the Bankruptcy Court’s approval of the Reorganized Debtors’
assumption of each of the D&O Liability Insurance Policies. Notwithstanding anything to the contrary
contained in the Plan, Confirmation of the Plan shall not discharge, impair, or otherwise modify any
indemnity obligations of the Debtors under their existing organizational documents, and each such
indemnity obligation will be deemed and treated as an Executory Contract that has been assumed by the
Reorganized Debtors under the Plan and no Proof of Claim, Administrative Claim, or objection to Cure
Claim need be Filed with respect thereto.

The Debtors or the Reorganized Debtors, as the case may be, shall maintain their D&O Liability
Insurance Policies and their Insurance Contracts providing employment practices liability coverage for
those insureds currently covered by such Insurance Contracts for the remaining term of such Insurance
Contracts and shall maintain runoff policies or tail coverage under policies in effect as of the Effective Date
for a period of six years after the Effective Date, to the fullest extent permitted by such provisions, in each
case in at least the scope and amount as currently maintained by the Debtors.

N. Exemptions from Securities Act Registration Requirements

The offer, issuance, and distribution of the New Common Equity pursuant to the New LLC
Agreement shall be exempt from, among other things, the registration requirements of section 5 of the
Securities Act and any other applicable U.S. state or other law requiring registration prior to the offering,
issuance, distribution, or sale of Securities in accordance with, and pursuant to, section 4(a)(2) under the
Securities Act. Such New Common Equity will be “restricted securities” as defined in Rule 144(a)(3) of
the Securities Act, and will be subject to transfer restrictions under the U.S. federal securities laws, and any
transfer restrictions in the New Organizational Documents applicable at the time of any future transfer of
such New Common Equity or instruments.

0. Notice of Effective Date

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors shall File a notice
of the occurrence of the Effective Date with the Bankruptcy Court. The notice of Effective Date shall be
served upon (a) the U.S. Trustee; (b) counsel to the Initial Consenting Lenders; (c) counsel to the
Consenting Sponsor and Navigator; (d) counsel to the Existing Agents; (e) counsel to the New Term Loan
Facility Agents; (f) the Internal Revenue Service; (g) the Securities and Exchange Commission; (h) the
United States Attorney’s Office for the Northern District of Texas; (i) the state attorneys general for all
states in which the Debtors conduct business; (j) the Holders of the thirty (30) largest unsecured claims
against the Debtors, on a consolidated basis; (k) all Persons listed on the Debtors’ creditor matrix; and
(1) any party that has requested notice pursuant to Bankruptcy Rule 2002.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption of Executory Contracts and Unexpired Leases

Each Executory Contract and Unexpired Lease shall be deemed assumed, without the need for any
further notice to or action, order, or approval of the Court, as of the Effective Date under section 365 of the
Bankruptcy Code. The assumption of Executory Contracts and Unexpired Leases hereunder may include
the assignment of certain of such contracts to Affiliates. The Confirmation Order will constitute an order
of the Court approving the above-described assumptions and assignments.
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Except as otherwise provided herein or agreed to by the Debtors and the applicable counterparty,
each assumed Executory Contract or Unexpired Lease shall include all modifications, amendments,
supplements, restatements, or other agreements related thereto, and all rights related thereto, if any,
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and
any other interests. Modifications, amendments, supplements, and restatements to prepetition Executory
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall
not be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease or the validity,
priority, or amount of any Claims that may arise in connection therewith.

B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed
pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment
of the default amount in Cash on the Effective Date or in the ordinary course of business, subject to the
limitation described below, or on such other terms as the parties to such Executory Contracts or Unexpired
Leases may otherwise agree. In the event of a dispute regarding (a) the amount of any payments to cure
such a default, (b) the ability of the Reorganized Debtors or any assignee to provide “adequate assurance
of future performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory
Contract or Unexpired Lease to be assumed, or (c) any other matter pertaining to assumption, the
Bankruptcy Court shall hear such dispute prior to the assumption becoming effective. The Cure payments
required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order
or orders resolving the dispute and approving the assumption and shall not prevent or delay implementation
of the Plan or the occurrence of the Effective Date.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise and
full payment of any applicable Cure Claims pursuant to this Article V.B shall result in the full release and
satisfaction of any Cure Claims, Claims, or defaults, whether monetary or nonmonetary, including defaults
of provisions restricting the change in control or ownership interest composition or other bankruptcy-related
defaults, arising under any assumed Executory Contract or Unexpired Lease at any time prior to the
effective date of assumption. Any and all Proofs of Claim based upon Executory Contracts or
Unexpired Leases that have been assumed in the Chapter 11 Cases, including pursuant to the
Confirmation Order, and for which any Cure Claim has been fully paid pursuant to this Article V.B,
shall be deemed disallowed and expunged as of the Effective Date without the need for any objection
thereto or any further notice to or action, order, or approval of the Bankruptcy Court.

C. Indemnification Obligations

Except to the extent inconsistent with the Plan, the obligation of each Debtor to indemnify any
individual who is serving or served as one of such Debtor’s directors, officers, or employees on or prior to
the Effective Date will be deemed and treated as Executory Contracts that are assumed by each Reorganized
Debtor pursuant to the Plan as of the Effective Date on the terms provided in the applicable certificates of
incorporation, bylaws, or similar constituent documents, by statutory law or by written agreement, policies,
or procedures of or with such Debtor; provided, the Reorganized Debtors shall not indemnify officers,
directors, equity holders, or agents, or employees, as applicable, of the Debtors for any claims or Causes of
Action arising out of or relating to any act or omission that is a criminal act or constitutes intentional fraud,
gross negligence, or willful misconduct. Accordingly, such indemnification obligations will survive and
be unaffected by entry of the Confirmation Order, irrespective of whether such indemnification is owed for
an act or event occurring before or after the Petition Date. None of the Reorganized Debtors shall amend
or restate any New Organizational Documents before or after the Effective Date to terminate or adversely
affect any such indemnification obligations.
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D. Insurance Contracts

Each of the Debtors’ Insurance Contracts and any agreements, documents, or instruments relating
thereto, are treated as Executory Contracts under the Plan. Unless otherwise provided in the Plan, on the
Effective Date, (a) the Debtors shall be deemed to have assumed all Insurance Contracts and any
agreements, documents, and instruments relating to coverage of all insured Claims and (b) such insurance
policies and any agreements, documents, or instruments relating thereto shall revest in the Reorganized
Debtors.

E. Modifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed
shall include all modifications, amendments, supplements, restatements, or other agreements that in any
manner affect such Executory Contract or Unexpired Lease, and Executory Contracts and Unexpired Leases
related thereto, if any, including easements, licenses, permits, rights, privileges, immunities, options, rights
of first refusal, and any other interests, unless any of the foregoing agreements has been previously rejected
or repudiated or is rejected or repudiated under the Plan.

Unless expressly agreed upon in writing, any modifications, amendments, supplements, and
restatements to prepetition Executory Contracts and Unexpired Leases that have been executed by the
Debtors during the Chapter 11 Cases shall not be deemed to alter the prepetition nature of the Executory
Contract or Unexpired Lease or the validity, priority, or amount of any Claims that may arise in connection
therewith.

F. Reservation of Rights

Nothing contained in the Plan shall constitute a representation by the Debtors that any contract or
lease is in fact an Executory Contract or Unexpired Lease or that any Reorganized Debtor has any liability
thereunder. If there is a dispute regarding whether a contract or lease is or was executory or unexpired at
the time of assumption, the Debtors or, after the Effective Date, the Reorganized Debtors shall have thirty
(30) calendar days following entry of a Final Order resolving such dispute to alter their treatment of such
contract or lease.

G. Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction
with respect to any request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to
section 365(d)(4) of the Bankruptcy Code.

H. Contracts and Leases Entered into After the Petition Date

Contracts and leases entered into after the Petition Date by any Debtor including any Executory
Contracts and Unexpired Leases assumed by such Debtor, will be performed by the applicable Debtor or
Reorganized Debtor liable thereunder in the ordinary course of its business. Accordingly, such contracts
and leases (including any assumed Executory Contracts and Unexpired Leases) will survive and remain
unaffected by entry of the Confirmation Order.
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ARTICLE VL
TREATMENT OF GENERAL UNSECURED CLAIMS

General Unsecured Claims will be (a) paid in Full in Cash in the ordinary course of business, (b)
paid in Full in Cash on the Effective Date, or (c) Reinstated. The Debtors will resolve any dispute regarding
the amount of a General Unsecured Claim in the ordinary course of the Debtors’ business, and in accordance
with the terms and conditions of the agreements governing such Claims. In the event that the Debtors and
the Holder of any Disputed General Unsecured Claim are unable to resolve such dispute in accordance with
the governing documents (if any), then the Debtors or the Reorganized Debtors shall move the Court to
resolve such dispute. Holders of General Unsecured Claims accordingly are not required to File a Proof of
Claim and no such parties should File a Proof of Claim.

The Confirmation Order will constitute an order of the Court disallowing without prejudice
any Proof of Claim Filed in the Chapter 11 Cases without the need for any objection by the
Reorganized Debtors or any further notice to or action, order, or approval of the Court.

ARTICLE VIL
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to be Disbursed

Unless otherwise provided in the Plan, on the Effective Date (or if a Claim is not an Allowed Claim
or Allowed Interest on the Effective Date, on the date that such Claim or Interest becomes an Allowed
Claim or Allowed Interest, or as soon as reasonably practicable thereafter), each Holder of an Allowed
Claim or Allowed Interest (as applicable) shall receive the full amount of the distributions that the Plan
provides for Allowed Claims or Allowed Interests (as applicable) in the applicable Class. In the event that
any payment or act under the Plan is required to be made or performed on a date that is not a Business Day,
then the making of such payment or the performance of such act may be completed on the next succeeding
Business Day, but shall be deemed to have been completed as of the required date. If and to the extent that
there are Disputed Claims or Disputed Interests, distributions on account of any such Disputed Claims or
Disputed Interests shall be made pursuant to the provisions set forth in Article VI hereof. Except as
otherwise provided in the Plan, Holders of Claims or Interests shall not be entitled to interest, dividends, or
accruals on the distributions provided for in the Plan, regardless of whether such distributions are delivered
on or at any time after the Effective Date.

B. Currency

Except as otherwise provided in the Plan or Bankruptcy Court order, as of the Effective Date, any
Claim asserted in currency other than U.S. dollars shall be automatically deemed converted to the equivalent
U.S. dollar value using the exchange rate as of Effective Date at 4:00 p.m. prevailing Eastern Time, mid-
range spot rate of exchange for the applicable currency as published in the next The Wall Street Journal,
National Edition following the Effective Date.

C. No Distributions Pending Allowarnce
No payments or distributions shall be made with respect to all or any portion of a Disputed Claim
unless and until all objections to such Disputed Claim have been settled or withdrawn or have been

determined by a Final Order of the Bankruptcy Court, and the Disputed Claim has become an Allowed
Claim.
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D. Distribution Record Date

Notwithstanding anything in this Plan to the contrary the claims register shall be closed on the
Distribution Record Date, and the Disbursing Agent shall be authorized and entitled to recognize only those
record Holders listed on the claims register as of the close of business on the Distribution Record Date;
provided, however, if a Claim or Interest is transferred less than twenty (20) calendar days before the
Distribution Record Date, the Disbursing Agent shall make distributions to the transferee to the extent
practicable and in any event only if the relevant transfer form contains an unconditional and explicit
certification and waiver of any objection to the transfer by the transferor.

E. Distributions on Account of Claims Allowed as of the Effective Date

Except as otherwise provided in the Plan, a Final Order, or as otherwise agreed to by the relevant
parties, distributions with respect to Claims shall occur on the Effective Date (or as soon as reasonably
practicable thereafter); provided, however, for the avoidance of doubt, Allowed Priority Tax Claims shall
be paid in full in Cash on the Effective Date or in installment payments over a period not more than five
years after the Petition Date pursuant to section 1129(a)(9)(c) of the Bankruptcy Code; provided, further,
however, for the avoidance of doubt, Holders of Allowed Credit Agreement Claims shall receive their
distributions in full on the Effective Date.

F. Addresses for Distributions

Distributions to Holders of Allowed Claims shall be made by the Disbursing Agent at the address
for each such Holder as indicated on the Debtors’ records as of the date of any such distribution; provided
that the manner of such distributions shall be determined at the discretion of the Reorganized Debtors;
provided further that the address for each Holder of an Allowed Claim shall be deemed to be the address
set forth in any Proof of Claim Filed by that Holder. The Debtors, the Reorganized Debtors, and the
Disbursing Agent, as applicable, shall not incur any liability whatsoever on account of any distributions
under the Plan.

G. Undeliverable Distributions

In the event that any distribution to any Holder of Allowed Claims or Allowed Interests (as
applicable) is returned as undeliverable, no distribution to such Holder shall be made unless and until the
Disbursing Agent has determined the then-current address of such Holder, at which time such distribution
shall be made to such Holder without interest. Notwithstanding the foregoing, following a period of one
hundred eighty (180) calendar days after the Disbursing Agent’s receipt of such returned undeliverable
distribution, if the Disbursing Agent has not been notified of the then-current address of such Holder of a
Claim, amounts in respect of such undeliverable distribution shall be returned to, revert to and vest in the
Reorganized Debtors free of any restrictions thereon. Upon such vesting, the Claim of any Holder or
successor to such Holder with respect to such returned undeliverable distribution shall be discharged, and
the Holder of such Claim shall be forever barred, estopped, and enjoined from asserting such Claim against
the Reorganized Debtors or their property.

H. Reversion
Any distribution under the Plan that is an Unclaimed Distribution for a period of one hundred eighty
(180) calendar days after such distribution shall be deemed unclaimed property under section 347(b) of the

Bankruptcy Code and such Unclaimed Distribution shall revert to and vest in the Reorganized Debtors free
of any restrictions thereon. Upon vesting, the Claim of any Holder or successor to such Holder with respect
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to such property shall be cancelled, discharged, and forever barred, notwithstanding federal or state escheat,
abandoned, or unclaimed property laws to the contrary.

l. Fractional Distributions

Notwithstanding any other provision of the Plan to the contrary, the Reorganized Debtors and the
Disbursing Agent shall not be required to make partial distributions or distributions of fractional New
Common Equity or distributions or payments of fractions of dollars. Whenever any payment or distribution
of a fractional New Common Equity under the Plan would otherwise be called for, such fraction shall be
deemed zero. Whenever any payment of Cash of a fraction of a dollar pursuant to the Plan would otherwise
be required, the actual payment shall reflect a rounding of such fraction to the nearest whole dollar (up or
down), with half dollars or less being rounded down.

J. Compliance Matters

In connection with the Plan and all instruments issued in connection therewith and distributions
thereunder, to the extent applicable, the Debtors, the Reorganized Debtors, and the Disbursing Agent shall
comply with all tax withholding and reporting requirements imposed on them by any Governmental Unit,
and all distributions pursuant to the Plan shall be subject to such withholding and reporting requirements.
Notwithstanding any provision in the Plan to the contrary, the Reorganized Debtors, and the Disbursing
Agent shall be authorized to take all actions necessary or appropriate to comply with such withholding and
reporting requirements, including liquidating a portion of the distribution to be made under the Plan to
generate sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of
information necessary to facilitate such distributions, or establishing any other mechanisms they believe
are reasonable and appropriate. The Reorganized Debtors reserve the right to allocate all distributions made
under the Plan in compliance with all applicable wage garnishments, alimony, child support, and other
spousal awards, Liens, and encumbrances.

Any party entitled to receive cash or any property as an issuance or distribution under this Plan
shall, upon request, deliver to the Disbursing Agent or such other entity designated by the Reorganized
Debtors (which entity shall subsequently deliver to the Disbursing Agent all tax forms received) an IRS
Form W-9 or (if the payee is a foreign Entity) the appropriate IRS Form W-8 and any other forms or
documents reasonably requested by any Reorganized Debtor to reduce or eliminate any withholding
required by any federal, state, or local Taxing Authority. If such request is made by the Reorganized
Debtors, the Disbursing Agent, or such other entity designated by the Reorganized Debtors or Disbursing
Agent and the Holder, fails to comply before the date that is one hundred and eighty (180) calendar days
after the request is made, the amount of such distribution shall irrevocably revert to the applicable
Reorganized Debtor and any Claim in respect of such distribution shall be discharged and forever barred
from assertion against such Reorganized Debtor or their respective properties.

K. Claims Paid or Payable by Third Parties

The Debtors or Reorganized Debtors shall reduce in full or in part a Claim to the extent that the
Holder of such Claim receives payment on account of such Claim from a party that is not the Debtors or
the Reorganized Debtors. To the extent a Holder of a Claim receives a distribution on account of such
Claim and receives payment from a party that is not the Debtors or the Reorganized Debtors on account of
such Claim, such Holder shall, within two weeks of receipt thereof, repay or return the distribution to the
Reorganized Debtors, to the extent the Holder’s total recovery on account of such Claim from the third
party and under the Plan exceeds the amount of such Claim as of the date of any such distribution under the
Plan.
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L. Applicability of Insurance Contracts

Except as otherwise provided in the Plan, payments to Holders of Claims shall be in accordance
with the provisions of any applicable Insurance Contracts. Nothing contained in the Plan shall constitute or
be deemed a waiver of any Cause of Action that the Debtors or any Entity may hold against any other
Entity, including insurers under any of the Insurance Contracts, nor shall anything contained herein
constitute or be deemed a waiver by any Insurers of any rights or defenses, including coverage defenses,
held by such Insurer.

M. Setoffs

Except as otherwise expressly provided for in the Plan, the Reorganized Debtors, to the extent
authorized under the Bankruptcy Code (including section 553 of the Bankruptcy Code), applicable non-
bankruptcy law, or as may be agreed to by the Holder of a Claim, may set off against any Allowed Claim
and the distributions to be made pursuant to the Plan on account of such Allowed Claim (before any
distribution is made on account of such Allowed Claim), any Claims, rights, and Causes of Action of any
nature that the Debtors or the Reorganized Debtors, as applicable, may hold against the Holder of such
Allowed Claim, to the extent such Claims, rights, or Causes of Action against such Holder have not been
otherwise compromised or settled on or prior to the Effective Date (whether pursuant to the Plan or
otherwise); provided, however, neither the failure to effect such a setoff nor the allowance of any Claim
pursuant to the Plan shall constitute a waiver or release by the Reorganized Debtors of any such Claims,
rights, and Causes of Action that the Reorganized Debtors may possess against such Holder.

In no event shall any Holder of a postpetition Claim against the Debtors be entitled to set off such
Claim against any Claim, right, or Cause of Action of the Debtors or the Reorganized Debtors, as applicable,
unless such Holder Files (or has already Filed) a motion requesting the authority to perform such setoff.

Except as may be agreed to by the Reorganized Debtors, in no event shall any Holder of a
prepetition Claim against the Debtors be entitled to set off such Claim against any Claim, right, or Cause
of Action of the Debtors or the Reorganized Debtors, as applicable, unless such Holder Files (or has already
timely Filed) a motion requesting the authority to perform such setoff by the Effective Date.

N. Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under this Plan is composed of
indebtedness and accrued but unpaid interest thereon, such distribution shall, to the extent permitted by
applicable law, be allocated for federal income tax purposes to the principal amount of the Claim first and
then, to the extent the consideration exceeds the principal amount of the Claim, to the portion of such Claim
representing accrued but unpaid interest.

ARTICLE VIIIL.
RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided
in the Plan or in any contract, instrument, or other agreement or document created pursuant to the Plan,
including the Plan Supplement documents, the distributions, rights, and treatment that are provided in the
Plan shall be in complete satisfaction, discharge, and release, effective as of the Effective Date, of Claims
and Causes of Action of any nature whatsoever, including any interest accrued on Claims from and after
the Petition Date, whether known or unknown, against liabilities of, liens on, obligations of, rights against,
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and interests in, the Debtors or any of their assets or properties, regardless of whether any property shall
have been distributed or retained pursuant to the Plan on account of such Claims and Interests, including
demands, liabilities, and Causes of Action that arose before the Effective Date, any contingent or non-
contingent liability on account of representations or warranties issued on or before the Effective Date, and
all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptcy Code, whether or not:
(a) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the
Bankruptcy Code; (b) a Claim or Interest based upon such debt, right, or Interest is Allowed pursuant to
section 502 of the Bankruptcy Code; or (c) the Holder of such a Claim or Interest has accepted the Plan.
Any default or “event of default” by the Debtors or Affiliates with respect to any Claim or Interest that
existed immediately before or on account of the Filing of the Chapter 11 Cases shall be deemed cured (and
no longer continuing) as of the Effective Date. The Confirmation Order shall be a judicial determination
of the discharge of all Claims subject to the Effective Date occurring.

B. Release of Liens

Except as otherwise specifically provided in the Plan, the Confirmation Order, or the New Credit
Documents (including in connection with any express written amendment of any mortgage, deed of trust,
Lien, pledge, or other security interest under the New Credit Documents), on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of an Other Secured
Claim, satisfaction in full of the portion of the Other Secured Claim that is Allowed as of the Effective
Date, all mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the
Estates shall be fully released, settled, compromised, and discharged, and all of the right, title, and interest
of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests shall revert to
the Reorganized Debtors and their successors and assigns, in each case, without any further approval or
order of the Bankruptcy Court and without any action or Filing being required to be made by the Debtors.
In addition, on or after the Effective Date, at the expense the Reorganized Debtors, the Credit Agreement
Agents shall execute and deliver all documents reasonably requested by the Debtors, the Reorganized
Debtors, or the New Term Loan Facility Agents to evidence the release of such mortgages, deeds of trust,
Liens, pledges, and other security interests (including as required under the laws of other jurisdictions for
non-U.S. security interests) and shall authorize the Reorganized Debtors to file UCC-3 termination
statements (to the extent applicable) with respect thereto.

C. Releases by the Debtors

Pursuant to section 1123(b) of the Bankruptcy Code, effective as of the Effective Date and to
the fullest extent permitted by applicable law, the Debtors, the Reorganized Debtors, their Estates,
and any Person seeking to exercise the rights of the Estates, including any successor to the Debtors
and any estate representative appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy
Code, shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, discharged, and acquitted the Released Parties and their respective property from
any and all claims and Causes of Action, whether known or unknown, including any derivative
claims, asserted on behalf of the Debtors or Reorganized Debtors, that the Debtors or Reorganized
Debtors would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim against or Interest in a Debtor or Reorganized
Debtor, or that any holder of any Claim against or Interest in a Debtors or Reorganized Debtor could
have asserted on behalf of the Debtors or Reorganized Debtors, based on or relating to or in any
manner arising from in whole or in part, any Debtor or Reorganized Debtor, the Debtors and
Reorganized Debtors’ in- or out-of-court restructuring efforts, any Avoidance Actions, intercompany
transactions, the Restructuring Transactions, the formulation, preparation, dissemination,
solicitation, negotiation, entry into, or filing of the Restructuring Support Agreement, the Debtors
and Reorganized Debtors or any Restructuring Transactions, contract, instrument, release, or other
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agreement or document created or entered into in connection or related in any way to the Debtors
and Reorganized Debtors, the APA, the Valero Contracts, the P66 Contracts, the Restructuring
Support Agreement, the Plan Supplement, the Restructuring Transactions, the pursuit thereof, the
administration and implementation of the Restructuring Transactions, including the issuance or
distribution of securities pursuant to the Plan Supplement, or the distribution of property thereunder
or any other related agreement, or upon any other act or omission, transaction, agreement, event, or
other occurrence, taking place on or before the Effective Date, in each case related to any of the
foregoing (all such claims and liabilities as described herein, collectively, the “Released Claims”).

Notwithstanding anything to the contrary in the foregoing, the releases set forth in this
Avrticle VIII.C do not release (a) any post-Effective Date obligations of any party or entity under the
Plan Supplement, any post-Effective Date transaction contemplated by the Restructuring
Transactions (including under the New Credit Documents and the Sponsor Equity Commitment
Letter), or any document, instrument, or agreement executed to implement the Restructuring
Transactions or (b) any claim related to an act or omission that is determined in a Final Order by a
court of competent jurisdiction to have constituted willful misconduct, fraud, or gross negligence.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related
provisions and definitions contained herein, and further, shall constitute the Bankruptcy Court’s
finding that the Debtor Release is: (a) in exchange for the good and valuable consideration provided
by the Released Parties; (b) a good faith settlement and compromise of the claims released by the
Debtor Release; (c) in the best interests of the Debtors, the Estates, and all Holders of Claims and
Interests; (d) fair, equitable, and reasonable; (e) given and made after reasonable investigation by
the Debtors and after notice and opportunity for hearing; and (f) a bar to any of the Debtors, the
Reorganized Debtors, or the Estates asserting any claim or Cause of Action released by the Debtor
Release against any of the Released Parties.

D. Releases by Holders of Claims and Interests

Except as otherwise specifically provided in the Plan, effective as of the Effective Date, each
of the Releasing Parties (regardless of whether a Releasing Party is a Released Party) shall be deemed
to have conclusively, absolutely, unconditionally, irrevocably, and forever released, waived,
discharged, and acquitted the Released Parties and their respective property from any and all claims
and Causes of Action, whether known or unknown, including any derivative claims, asserted on
behalf of the Debtors or Reorganized Debtors, that the Debtors or Reorganized Debtors would have
been legally entitled to assert in their own right (whether individually or collectively) or on behalf of
the holder of any Claim against or Interest in a Debtor or Reorganized Debtor, or that any holder of
any Claim against or Interest in a Debtor or Reorganized Debtors could have asserted on behalf of
the Debtors and Reorganized Debtors, based on or relating to or in any manner arising from in whole
or in part, any Debtor or Reorganized Debtor, the Debtors and Reorganized Debtors’ in- or out-of-
court restructuring efforts, any Avoidance Actions, intercompany transactions, the Restructuring
Transactions, the formulation, preparation, dissemination, solicitation, negotiation, entry into, or
filing of the Restructuring Support Agreement, the Debtors or Reorganized Debtors or any
Restructuring Transactions, contract, instrument, release, or other agreement or document created
or entered into in connection or related in any way to the Debtors and the Reorganized Debtors, the
APA, the Valero Contracts, the P66 Contracts, the Restructuring Support Agreement, the Plan
Supplement, the Restructuring Transactions, the pursuit thereof, the administration and
implementation of the Restructuring Transactions, including the issuance or distribution of securities
pursuant to the Plan Supplement, or the distribution of property thereunder or any other related
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agreement, or upon any other act or omission, transaction, agreement, event, or other occurrence
taking place on or before the Effective Date, in each case related to any of the foregoing.

Notwithstanding anything to the contrary in the foregoing, the releases set forth in this
Article VIIL.D do not release (a) any post-Effective Date obligations of any party or entity under the
Plan Supplement, any post-Effective Date transaction contemplated by the Restructuring
Transactions (including under the New Credit Documents and the Sponsor Equity Commitment
Letter), or any document, instrument, or agreement executed to implement the Restructuring
Transactions, or (b) any claim related to an act or omission that is determined in a Final Order by a
court of competent jurisdiction to have constituted willful misconduct, fraud, or gross negligence.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the releases contained in this Article V111, which include, by reference,
each of the related provisions and definitions contained herein, and, further, shall constitute the
Bankruptcy Court’s finding that the releases contained in this Article VIII are: (a) consensual;
(b) essential to the confirmation of the Plan; (c) given in exchange for the good and valuable
consideration provided by the Released Parties; (d) a good faith settlement and compromise of the
released claims; (e) in the best interests of the Debtors and their Estates; (f) fair, equitable, and
reasonable; (g) given and made after due notice and opportunity for hearing; and (h) a bar to any of
the Releasing Parties asserting any claim or Cause of Action released pursuant to the releases
contained in this Article V111 against any of the Released Parties.

E. Exculpation

Except as otherwise specifically provided in the Plan each Exculpated Party is released and
exculpated from any Exculpated Claim. Notwithstanding anything to the contrary in the foregoing,
the exculpation set forth above does not exculpate any post-Effective Date obligations of any party
or entity under the Plan, any post-Effective Date transaction contemplated by the Restructuring
Transactions (including under the New Credit Documents), or any document, instrument, or
agreement (including those set forth in the New Credit Documents) executed to implement the Plan.

F. Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or required to be
paid pursuant to the Plan or the Confirmation Order, all Entities that have held, hold, or may hold
Claims or Interests that have been released, discharged, or are subject to exculpation pursuant to
Article V111 of the Plan, are permanently enjoined, from and after the Effective Date, from taking
any of the following actions against, as applicable, the Debtors, the Reorganized Debtors, and/or the
Released Parties:

1. commencing or continuing in any manner any action or other proceeding of any kind
on account of or in connection with or with respect to any such Claims or Interests;

2. enforcing, attaching, collecting, or recovering by any manner or means any judgment,
award, decree, or order against such Entities on account of or in connection with or
with respect to any such Claims or Interests;

3. creating, perfecting, or enforcing any lien or encumbrance of any kind against such

Entities or the property or the Estates of such Entities on account of or in connection
with or with respect to any such Claims or Interests;
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4. asserting any right of setoff, subrogation, or recoupment of any kind against any
obligation due from such Entities or against the property of such Entities on account
of or in connection with or with respect to any such Claims or Interests unless such
Holder has Filed a motion requesting the right to perform such setoff; and

5. commencing or continuing in any manner any action or other proceeding of any kind
on account of or in connection with or with respect to any such Claims or Interests
released or settled pursuant to the Plan.

Notwithstanding anything to the contrary in the foregoing, the injunction does not enjoin any
party under the Plan or under any document, instrument, or agreement (including those attached to
the Disclosure Statement or included in the Plan Supplement) executed to implement the Plan from
bringing an action to enforce the terms of the Plan or such document, instrument, or agreement
(including those attached to the Disclosure Statement or included in the Plan Supplement) executed
to implement the Plan.

G. Waiver of Statutory Limitations on Releases

Each Releasing Party in each of the releases contained in the Plan expressly acknowledges
that although ordinarily a general release may not extend to Claims which the Releasing Party does
not know or suspect to exist in his favor, which if known by it may have materially affected its
settlement with the party released, each Releasing Party has carefully considered and taken into
account in determining to enter into the above releases the possible existence of such unknown losses
or Claims. Without limiting the generality of the foregoing, each Releasing Party expressly waives
any and all rights conferred upon it by any statute or rule of law which provides that a release does
not extend to Claims which the claimant does not know or suspect to exist in its favor at the time of
executing the release, which if known by it may have materially affected its settlement with the
Released Party, including the provisions of California Civil Code Section 1542. The releases
contained in the Plan are effective regardless of whether those released matters are presently known,
unknown, suspected, unsuspected, foreseen, or unforeseen.

H. Proftection Against Discriminatory Treatment

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S.
Constitution, Governmental Units shall not discriminate against the Reorganized Debtors or deny, revoke,
suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to, condition such a
grant to, or discriminate with respect to such a grant against, the Reorganized Debtors, or another Entity
with whom the Reorganized Debtors have been associated, solely because such Debtor has been a debtor
under chapter 11 of the Bankruptcy Code, may have been insolvent before the commencement of the
Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a
discharge) or has not paid a debt that is dischargeable in the Chapter 11 Cases.

I Special Provision Governing Professional Fee Claims and Final Fee Applications
For the avoidance of doubt, the releases in this Article V111 of the Plan shall not waive, affect, limit,

restrict, or otherwise modify the right of any party in interest to object to any Professional Fee Claim or
final fee application Filed by any Professional in the Chapter 11 Cases.
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ARTICLE IX.

CONDITIONS PRECEDENT TO CONSUMMATION OF THIS PLAN

A. Conditions Precedent to the Effective Date

The occurrence of the Effective Date shall be subject to the satisfaction of each of the following
conditions precedent (each of which may not be waived without the consent of the Debtors, the Required
Consenting Lenders, and, solely with respect to the waiver of any condition precedent that adversely
impacts the economic treatment provided to such parties, the Consenting Sponsor and Navigator, such
consent not to be unreasonably conditioned, delayed, or withheld):

1.

10.

11.

The Bankruptcy Court shall have entered the Confirmation Order and such Confirmation
Order shall have become a Final Order;

The conditions precedent to the effectiveness of the New Term Loan Facility shall have
been satisfied or duly waived in writing and the New Term Loan Facility shall have closed
or will close simultaneously with the effectiveness of the Restructuring Transactions;

The Cash Payment shall have been made;
The DSR Letter of Credit has been fully drawn;
The Consenting Sponsor shall have made the Sponsor Equity Investment;

The Plan, the Plan Supplement, and all documents contained in any Plan Supplement,
including any exhibits or schedules thereto, will have been executed and/or effectuated, in
form and substance consistent in all respects with the Restructuring Support Agreement,
and shall not have been modified except as provided for in the Restructuring Support
Agreement;

The Restructuring Support Agreement is in full force and effect, all conditions will have
been satisfied thereunder, and there will be no breach that would, after the expiration of
any applicable notice or cure period, give rise to a right to terminate the Restructuring
Support Agreement;

No court of competent jurisdiction or other competent governmental or regulatory authority
will have issued a final and non-appealable order making illegal or otherwise restricting,
limiting, preventing, or prohibiting, in a material respect, the consummation of the Plan,
the Restructuring Transactions, the Restructuring Support Agreement, or the Plan
Supplement;

The Debtors will have obtained all material authorizations, consents, regulatory approvals,
rulings, or documents that are necessary to implement and effectuate the Restructuring
Transactions;

The New Organizational Documents shall have been filed with the appropriate
governmental authorities, as applicable; and

The Debtors will have paid all fees and expenses set forth in the Restructuring Support
Agreement through the Effective Date.
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B. Substantial Consummation

“Substantial Consummation” of the Plan, as defined in section 1101(2) of the Bankruptcy Code,
shall be deemed to occur on the Effective Date.

C. Effect of Failure of a Condition

I the conditions listed in Article IX.A of the Plan are not satisfied or waived in accordance with
Avrticle IX.A of the Plan on or before the first Business Day that is more than forty (40) calendar days after
the date on which the Confirmation Order is entered or by such later date as may be agreed between the
Debtors and the Required Consenting Lenders and the Consenting Sponsor, as applicable, and set forth by
the Debtors in a notice Filed prior to the expiration of such period, the Plan shall be null and void in all
respects and nothing contained in the Plan or the Disclosure Statement shall (a) constitute a waiver or
release of any Claims by or against or any Interests in the Debtors, (b) prejudice in any manner the rights
of any Entity, or (c) constitute an admission, acknowledgement, offer, or undertaking by the Debtors, any
Holders of Claims or Interests, or any other Entity.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THIS PLAN

A. Modification and Amendments

Subject to the limitations contained herein and in the Restructuring Support Agreement, the Debtors
reserve the right, with the consent of the Required Consenting Lenders and the Consenting Sponsor, to
modify the Plan and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, not
resolicit votes on such modified Plan. Subject to those restrictions on modifications set forth in the Plan
and the Restructuring Support Agreement, the Debtors expressly reserve their rights to alter, amend, or
materially modify the Plan with respect to the Debtors, one or more times, after Confirmation, and, to the
extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, or modify the Plan,
or remedy any defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure Statement,
or the Confirmation Order as may be necessary to carry out the purposes and intent of the Plan.

B. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan
occurring after the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code
and do not require additional disclosure or resolicitation under Bankruptcy Rule 3019.

C. Revocation or Withdrawal of This Plan

Subject to the terms of the Restructuring Support Agreement, the Debtors reserve the right to
revoke or withdraw the Plan prior to the Confirmation Date. If the Debtors revoke or withdraw the Plan,
or if Confirmation and consummation does not occur, then: (a) the Plan shall be null and void in all
respects; (b) any settlement or compromise embodied in the Plan (including the fixing or limiting to an
amount certain of any Claim or Class of Claims), assumption of Executory Contracts or Unexpired Leases
effected by the Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null
and void; and (c) nothing contained in the Plan shall (i) constitute a waiver or release of any Claims,
(ii) prejudice in any manner the rights of the Debtors or any other Entity, including the Holders of Claims
or Interests or the Non-Debtor Affiliates, or (iii) constitute a representation, acknowledgement, offer, or
undertaking of any sort by the Debtors or any other Entity, including the Non-Debtor Affiliates.
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ARTICLE XI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on
and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases and
all matters, arising out of, or related to, the Chapter 11 Cases and the Plan, including jurisdiction to:

1.

10.

allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured
or unsecured status, or amount of any Claim, including the resolution of any request for
payment of any Administrative Claim and the resolution of any and all objections to the
Secured or unsecured status, priority, amount, or allowance of Claims;

decide and resolve all matters related to the granting and denying, in whole or in part, of
any applications for allowance of compensation or reimbursement of expenses to
Professionals authorized pursuant to the Bankruptcy Code or the Plan;

resolve any matters related to: (a) the assumption and assignment or rejection of any
Executory Contract or Unexpired Lease to which a Debtor is a party or with respect to
which a Debtor may be liable in any manner and to hear, determine, and, if necessary,
liquidate, any Claims arising therefrom, including Cure Claims; (b) any dispute regarding
whether a contract or lease is or was executory or expired; and (c) any other issue related
to an Executory Contract or Unexpired Lease;

resolve any disputes concerning whether an Entity had sufficient notice of the Chapter 11
Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter
11 Cases, any bar date established in the Chapter 11 Cases, or any deadline for responding
or objecting to the amount of a Cure, in each case, for the purpose of determining whether
a Claim or Interest is discharged hereunder or for any other purpose;

ensure that distributions to Holders of Allowed Claims and Interests are accomplished
pursuant to the provisions of the Plan;

adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated
matters, and any other matters, and grant or deny any applications involving a Debtor that
may be pending on the Effective Date;

adjudicate, decide, or resolve any and all matters related to Causes of Action;

adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy
Code;

enter and implement such orders as may be necessary or appropriate to execute, implement,
or consummate the provisions of the Plan and all contracts, instruments, releases,
indentures, and other agreements or documents created in connection with the Plan or the
Disclosure Statement, including orders related to cases, controversies, suits, disputes or
Causes of Action arising under the Valero Contracts and the P66 Contracts;

enter and enforce any order for the sale of property pursuant to section 363, 1123, or
1146(a) of the Bankruptcy Code;
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in
connection with the consummation, interpretation, or enforcement of the Plan or any
Entity’s obligations incurred in connection with the Plan, including cases, controversies,
suits, disputes or Causes of Action arising under the Valero Contracts and the P66
Contracts;

hear and determine disputes arising in connection with the interpretation, implementation,
or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any
agreement, instrument, or other document governing or relating to any of the foregoing;

issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with consummation or
enforcement of the Plan;

resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
settlements, compromises, discharges, releases, injunctions, exculpations, and other
provisions contained in Article V111 of the Plan, and enter such orders as may be necessary
or appropriate to implement such releases, injunctions, and other provisions;

resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
payment of General Unsecured Claims;

enter and implement such orders as are necessary or appropriate if the Confirmation Order
is for any reason modified, stayed, reversed, revoked, or vacated,;

determine any other matters that may arise in connection with or relate to the Plan, the
Disclosure Statement, the Confirmation Order, or the Plan Supplement; provided, however,
that the Bankruptcy Court shall not retain jurisdiction over disputes concerning documents
contained in the Plan Supplement that have a jurisdictional, forum selection or dispute
resolution clause that refers disputes to a different court;

adjudicate any and all disputes arising from or relating to distributions under the Plan or
any transactions contemplated herein, subject to the proviso in sub-paragraph 17 above;

consider any modifications of the Plan, to cure any defect or omission or to reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

determine requests for the payment of Claims entitled to priority pursuant to section 507
of the Bankruptcy Code;

resolve disputes as to the ownership of any Claim or Interest;

hear and determine matters concerning state, local, federal, and foreign taxes in accordance
with sections 346, 505, and 1146 of the Bankruptcy Code;

grant any consensual request to extend the deadline for assuming or rejecting Unexpired
Leases pursuant to section 365(d)(4) of the Bankruptcy Code;

hear, adjudicate, decide, or resolve any and all matters related to Article V11l of the Plan,

including without limitation, the releases, discharge, exculpation, and injunctions issued
thereunder;
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25. enforce all orders previously entered by the Bankruptcy Court;

26. hear any other matter not inconsistent with the Bankruptcy Code;
27. enter an order concluding or closing the Chapter 11 Cases; and
28. hear, determine, and resolve any cases, matters, controversies, suits, disputes, or Causes of

Action in connection with or in any way related to the Chapter 11 Cases, including with
respect to the settlements, compromises, discharges, releases, injunctions, exculpations,
and other provisions contained in Article VIII of the Plan, and enter such orders as may be
necessary or appropriate to implement such releases, injunctions, and other provisions.

As of the Effective Date, notwithstanding anything in this Article XI to the contrary, the New Credit
Documents and any documents set forth in the Plan Supplement shall be governed by the respective
jurisdictional provisions therein.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the occurrence of
the Effective Date, the terms of the Plan, the final versions of the documents contained in the Plan
Supplement, and the Confirmation Order shall be immediately effective and enforceable and deemed
binding upon the Debtors, the Reorganized Debtors, and any and all Holders of Claims or Interests
(regardless of whether such Claims or Interests are deemed to have accepted or rejected the Plan), all
Entities that are parties to or are subject to the settlements, compromises, releases, and injunctions described
in the Plan, each Entity acquiring property under the Plan or the Confirmation Order, and any and all non-
Debtor parties to Executory Contracts and Unexpired Leases with the Debtors. All Claims and debts shall
be as fixed, adjusted, or compromised, as applicable, pursuant to the Plan regardless of whether any Holder
of a Claim or debt has voted on the Plan.

B. Additional Documents

On or before the Effective Date, the Debtors may File such agreements and other documents as
may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.
The Debtors and all Holders of Claims or Interests receiving distributions pursuant to the Plan and all other
parties in interest shall, from time to time, prepare, execute, and deliver any agreements or documents and
take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan.

C. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy
Court shall enter the Confirmation Order. Neither the Plan, any statement or provision contained in the
Plan, nor any action taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement,
the Confirmation Order, or the Plan Supplement waives any rights of the Debtors with respect to the Holders
of Claims or Interests prior to the Effective Date.
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D. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the
Confirmation Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator,
successor or assign, Affiliate, officer, director, manager, agent, representative, attorney, beneficiary, or
guardian, if any, of each Entity.

E. Service of Documents

Any pleading, notice, or other document required by the Plan to be served on or delivered shall be
served by first class or overnight mail:

If to the Debtors or the Reorganized Debtors:

Glass Mountain Pipeline Holdings 1l LLC
2626 Cole Ave, Suite 900

Dallas, Texas 75204

Attn: Kevin Strehlow, Esq.

Email: kstrehlow@nesmidstream.com

with copies to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attn.: Jeffrey Saferstein, Esq.
Robert Britton, Esq.
Alexander Woolverton, Esq.
Email: jsaferstein@paulweiss.com
rbritton@paulweiss.com
awoolverton@paulweiss.com

--and -

Gray Reed & McGraw LLP

1601 EIlm Street, Suite 4600

Dallas, Texas 75201

Attn:  Jason S. Brookner
Amber M. Carson

Email: jbrookner@grayreed.com
acarson@grayreed.com

If to the Consenting Lenders:
Akin Gump Strauss Hauer & Feld LLP
1 Bryant Park

New York, NY 10036
Attn.. Daniel Fisher, Esq.
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Email: dfisher@akingump.com
--and--

Akin Gump Strauss Hauer & Feld LLP

Robert S. Strauss Tower

2001 K Street, N.W.

Washington, DC 20006-1037

Attn:  James Savin, Esq.
Kate Doorley, Esqg.

Email: jsavin@akingump.com
kdoorley@akingump.com

If to the Consenting Sponsor:

GEPIF Glass Mountain Pipeline LLC
1 Lafayette Place, 3" Floor
Greenwich, CT 06830

Attn: Doug Vaccari

Email: doug.vaccari@blackrock.com

with copies to:

Simpson Thacher & Bartlett LLP

600 Travis Street, Suite 5400

Houston, Texas 77002

Attn: Christopher May, Esq.
Elisha Graff, Esq.

Email: cmay@stblaw.com
egraff@stblaw.com

F. Term of Infunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect
in the Chapter 11 Cases pursuant to section 105 or 362 of the Bankruptcy Code or any order of the
Bankruptcy Court, and existing on the Confirmation Date (excluding any injunctions or stays contained in
the Plan or the Confirmation Order) shall remain in full force and effect until the Effective Date. All
injunctions or stays contained in the Plan or the Confirmation Order shall remain in full force and effect in
accordance with their terms.

G. Entire Agreement

Except as otherwise indicated, the Plan, the Confirmation Order, the Restructuring Documents, the
Plan Supplement, and documents related thereto supersede all previous and contemporaneous negotiations,
promises, covenants, agreements, understandings, and representations on such subjects, all of which have
become merged and integrated into the Plan.
H. Exhibits

All exhibits and documents included in the Plan and the Plan Supplement are incorporated into and
are a part of the Plan as if set forth in full in the Plan. After the exhibits and documents are Filed, copies
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of such exhibits and documents shall be available upon written request to the Debtors’ counsel at the address
above or by downloading such exhibits and documents from the Debtors’ restructuring website at
https://cases.stretto.com/GlassMountain or the Bankruptcy Court’s website at
https://www.txnb.uscourts.gov/. To the extent any exhibit or document is inconsistent with the terms of
the Plan, unless otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document portion of
the Plan shall control.

l. Deemed Acts

Subject to and conditioned on the occurrence of the Effective Date, whenever an act or event is
expressed under the Plan to have been deemed done or to have occurred, it shall be deemed to have been
done or to have occurred without any further act by any party, by virtue of the Plan and the Confirmation
Order.

J. Nonseverability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy Court, at the request of the Debtors, may alter and interpret
such term or provision to make it valid or enforceable to the maximum extent practicable, consistent with
the original purpose of the term or provision held to be invalid, void, or unenforceable, and such terms or
provision shall then be applicable as altered or interpreted; provided, however, any such alteration or
interpretation shall be acceptable to the Debtors, the Required Consenting Lenders, and the Consenting
Sponsor and the remainder of the terms and provisions of the Plan will remain in full force and effect and
will in no way be affected, impaired, or invalidated by such holding, alteration, or interpretation. The
Confirmation Order shall constitute a judicial determination and shall provide that each term and provision
of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is: (a) valid and
enforceable pursuant to its terms; (b) integral to the Plan and may not be deleted or modified without the
Debtors’ consent; and (c) nonseverable and mutually dependent.

K. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the
Plan in good faith and in compliance with the Bankruptcy Code, and, pursuant to section 1125(e) of the
Bankruptcy Code, the Debtors, each of the Consenting Lenders, and each of their respective Affiliates,
agents, representatives, members, principals, equity holders (regardless of whether such interests are held
directly or indirectly), officers, directors, partners (including both general and limited partners), managers,
employees, advisors (including investment advisers), and attorneys will be deemed to have participated in
good faith and in compliance with the Bankruptcy Code in the offer, issuance, sale, and purchase of
Securities offered and sold under the Plan, and, therefore, neither any of such parties or individuals or the
Reorganized Debtors will have any liability for the violation of any applicable law, rule, or regulation
governing the solicitation of votes on the Plan or the offer, issuance, sale, or purchase of the Securities
offered and sold under the Plan.

L. Request for Expedited Determination of Taxes
The Debtors shall have the right to request an expedited determination under section 505(b) of the

Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all taxable periods ending after
the Petition Date through the Effective Date.
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M. Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, File
all documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close
the Surviving Case and any other open Chapter 11 Cases.

[Signature Page Follows]
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Respectfully submitted, as of the date first set forth above by the Debtors,

Dated: October 1, 2021 GLASS MOUNTAIN PIPELINE HOLDINGS Il LLC (for itself
and on behalf of each of the other Debtors and Debtors in
Possession)

/s/ Matthew Vining
Name: Matthew Vining
Title: President and Chief Executive Officer
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	e. Class 5 – Intercompany Claims
	i. Classification:  Class 5 consists of all Intercompany Claims.
	ii. Treatment: On the Effective Date, each Intercompany Claim shall be Reinstated, cancelled, or otherwise settled to the extent determined to be appropriate by the Debtors or the Reorganized Debtors, as applicable.
	iii. Voting:  Class 5 is either (A) Unimpaired, and each Holder of an Intercompany Claim is therefore conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code; or (B) Impaired, and each Holder of an Intercompa...

	f. Class 6 – Intercompany Interests
	i. Classification:  Class 6 consists of all Intercompany Interests.
	ii. Treatment:  On the Effective Date, each Intercompany Interest shall be Reinstated, cancelled, or otherwise settled to the extent determined to be appropriate by the Debtors or the Reorganized Debtors, as applicable.
	iii. Voting:  Class 6 is either (A) Unimpaired, and each Holder of an Intercompany Interest is therefore conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code; or (B) Impaired, and each Holder of an Interco...

	g. Class 7 – Existing Equity Interests
	i. Classification:  Class 7 consists of all Existing Equity Interests in the Debtors.
	ii. Treatment:  On the Effective Date, all Existing Equity Interests shall be cancelled and discharged and shall be of no further force and effect, whether surrendered for cancellation or otherwise, and each Holder of Existing Equity shall not be enti...
	iii. Voting:  Class 7 is Impaired under the Plan.  Each Holder of an Existing Equity Interest is conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, each Holder of such Existing Equity Interest...


	5. Confirmation of Certain, But Not All Cases
	6. Special Provision Governing Unimpaired Claims
	7. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code
	8. Elimination of Vacant Classes
	9. Voting Classes; Presumed Acceptance by Non-Voting Classes
	10. Subordinated Claims

	C. Means for Implementation of the Plan
	1. General Settlement of Claims and Interests
	2. Restructuring Transactions
	a. New Term Loan Facility
	b. Sponsor Equity Commitment Letter
	c. Consummation of Pipeline Transfer

	3. Cancellation of Liens
	4. Sources of Consideration for Plan Distributions
	a. Sponsor Equity Investment
	b. Cash

	5. Corporate Existence
	6. Vesting of Assets in the Reorganized Debtors
	7. Cancellation of Existing Securities and Agreements
	a. the obligations of the Debtors pursuant, relating, or pertaining to and any certificate, share, note, bond, purchase right, option, warrant, or other instrument or document, directly or indirectly, evidencing or creating any indebtedness or obligat...
	b. the obligations of the Debtors pursuant, relating, or pertaining to the Existing Credit Agreement Documents or any other agreements, indentures, certificates of designation, bylaws, or certificate or articles of incorporation or similar documents g...
	c. provided, however, in the cases of clauses (a) and (b) hereof, notwithstanding Confirmation or the occurrence of the Effective Date, any agreement that governs the rights of the Existing Agents, or any other Holder of a Claim shall continue in effe...
	i. enabling Holders of Allowed Claims to receive distributions under the Plan as provided herein and for enforcing any rights hereunder or thereunder against parties other than the Debtors, the Reorganized Debtors, or their Representatives;
	ii. determining the Lien and payment priority and other rights between the Credit Agreement Claims;
	iii. allowing the Existing Agents, in accordance with Article VII of the Plan, to make distributions to the Holders of the Credit Agreement Claims;
	iv. allowing the Existing Agents to maintain any right of priority of payment, indemnification, exculpation, contribution, subrogation, or any other claim or entitlement it may have under the Existing Credit Agreement Documents, as applicable (which s...
	v. allowing the Existing Agents to enforce any obligations owed to each of them under the Plan or the Confirmation Order;
	vi. permitting the Existing Agents to appear before the Bankruptcy Court or any other court;
	vii. permitting the Existing Agents to exercise rights and obligations relating to the interests of the Lenders to the extent consistent with the Plan and the Confirmation Order; and
	viii. permitting the Existing Agents to perform any functions that are necessary to effectuate the foregoing;


	8. Corporate Action
	a. the execution and delivery of the Restructuring Documents and any related instruments, agreements, guarantees, filings, or other related documents;
	b. the implementation of the Restructuring Transactions and any related instruments, agreements, guarantees, filings, or other related documents; and
	c. all other actions contemplated by the Plan (whether to occur before, on, or after the Effective Date).

	9. Corporate Governance of Reorganized Debtors
	10. Effectuating Documents; Further Transactions
	11. Exemption from Certain Taxes and Fees
	12. Preservation of Causes of Action
	13. Director and Officer Liability
	14. Exemptions from Securities Act Registration Requirements
	15. Notice of Effective Date

	D. Treatment of Executory Contracts and Unexpired Leases
	1. Assumption of Executory Contracts and Unexpired Leases
	2. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases
	3. Indemnification Obligations
	4. Insurance Contracts
	5. Modifications, Amendments, Supplements, Restatements, or Other Agreements
	6. Reservation of Rights
	7. Nonoccurrence of Effective Date
	8. Contracts and Leases Entered into After the Petition Date

	E. Treatment of General Unsecured Claims
	F. Provisions Governing Distributions
	1. Timing and Calculation of Amounts to be Disbursed
	2. Currency
	3. No Distributions Pending Allowance
	4. Distribution Record Date
	5. Distributions on Account of Claims Allowed as of the Effective Date
	6. Addresses for Distributions
	7. Undeliverable Distributions
	8. Reversion
	9. Fractional Distributions
	10. Compliance Matters
	11. Claims Paid or Payable by Third Parties
	12. Applicability of Insurance Contracts
	13. Setoffs
	14. Allocation of Plan Distributions Between Principal and Interest

	G. Release, Injunction and Related Provisions
	1. Discharge of Claims and Termination of Interests
	2. Release of Liens
	3. Releases by the Debtors
	4. Releases by Holders of Claims and Interests
	5. Exculpation
	6. Injunction
	a. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests;
	b. enforcing, attaching, collecting, or recovering by any manner or means any judgment, award, decree, or order against such Entities on account of or in connection with or with respect to any such Claims or Interests;
	c. creating, perfecting, or enforcing any lien or encumbrance of any kind against such Entities or the property or the Estates of such Entities on account of or in connection with or with respect to any such Claims or Interests;
	d. asserting any right of setoff, subrogation, or recoupment of any kind against any obligation due from such Entities or against the property of such Entities on account of or in connection with or with respect to any such Claims or Interests unless ...
	e. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests released or settled pursuant to the Plan.

	7. Waiver of Statutory Limitations on Releases
	8. Protection Against Discriminatory Treatment
	9. Special Provision Governing Professional Fee Claims and Final Fee Applications

	H. Conditions Precedent to Consummation of the Plan
	1. Conditions Precedent to the Effective Date
	a. The Bankruptcy Court shall have entered the Confirmation Order and such Confirmation Order shall have become a Final Order;
	b. The conditions precedent to the effectiveness of the New Term Loan Facility shall have been satisfied or duly waived in writing and the New Term Loan Facility shall have closed or will close simultaneously with the effectiveness of the Restructurin...
	c. The Cash Payment shall have been made;
	d. The DSR Letter of Credit has been fully drawn;
	e. The Consenting Sponsor shall have made the Sponsor Equity Investment;
	f. The Plan, the Plan Supplement, and all documents contained in any Plan Supplement, including any exhibits or schedules thereto, will have been executed and/or effectuated, in form and substance consistent in all respects with the Restructuring Supp...
	g. The Restructuring Support Agreement is in full force and effect, all conditions will have been satisfied thereunder, and there will be no breach that would, after the expiration of any applicable notice or cure period, give rise to a right to termi...
	h. No court of competent jurisdiction or other competent governmental or regulatory authority will have issued a final and non-appealable order making illegal or otherwise restricting, limiting, preventing, or prohibiting, in a material respect, the c...
	i. The Debtors will have obtained all material authorizations, consents, regulatory approvals, rulings, or documents that are necessary to implement and effectuate the Restructuring Transactions;
	j. The New Organizational Documents shall have been filed with the appropriate governmental authorities, as applicable; and
	k. The Debtors will have paid all fees and expenses set forth in the Restructuring Support Agreement through the Effective Date.

	2. Substantial Consummation
	3. Effect of Failure of a Condition

	I. Modification, Revocation, or Withdrawal of the Plan
	1. Modification and Amendments
	2. Effect of Confirmation on Modifications
	3. Revocation or Withdrawal of the Plan

	J. Retention of Jurisdiction
	1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or unsecured status, or amount of any Claim, including the resolution of any request for payment of any Administrative Claim and the resolution of any and...
	2. decide and resolve all matters related to the granting and denying, in whole or in part, of any applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the Bankruptcy Code or the Plan;
	3. resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory Contract or Unexpired Lease to which a Debtor is a party or with respect to which a Debtor may be liable in any manner and to hear, determine, and, if ...
	4. resolve any disputes concerning whether an Entity had sufficient notice of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, or any ...
	5. ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to the provisions of the Plan;
	6. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending on the Effective Date;
	7. adjudicate, decide, or resolve any and all matters related to Causes of Action;
	8. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code;
	9. enter and implement such orders as may be necessary or appropriate to execute, implement, or consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or documents created in connection with th...
	10. enter and enforce any order for the sale of property pursuant to section 363, 1123, or 1146(a) of the Bankruptcy Code;
	11. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection with the consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection with the Plan, including cases...
	12. hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any agreement, instrument, or other document governing or relating to any of ...
	13. issue injunctions, enter and implement other orders, or take such other actions as may be necessary or appropriate to restrain interference by any Entity with consummation or enforcement of the Plan;
	14. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the settlements, compromises, discharges, releases, injunctions, exculpations, and other provisions contained in Article VIII of the Plan, and enter such orders...
	15. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the payment of General Unsecured Claims;
	16. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;
	17. determine any other matters that may arise in connection with or relate to the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement; provided, however, that the Bankruptcy Court shall not retain jurisdiction over disputes...
	18. adjudicate any and all disputes arising from or relating to distributions under the Plan or any transactions contemplated herein, subject to the proviso in sub-paragraph 17 above;
	19. consider any modifications of the Plan, to cure any defect or omission or to reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;
	20. determine requests for the payment of Claims entitled to priority pursuant to section 507 of the Bankruptcy Code;
	21. resolve disputes as to the ownership of any Claim or Interest;
	22. hear and determine matters concerning state, local, federal, and foreign taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code;
	23. grant any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(d)(4) of the Bankruptcy Code;
	24. hear, adjudicate, decide, or resolve any and all matters related to Article VIII of the Plan, including without limitation, the releases, discharge, exculpation, and injunctions issued thereunder;
	25. enforce all orders previously entered by the Bankruptcy Court;
	26. hear any other matter not inconsistent with the Bankruptcy Code;
	27. enter an order concluding or closing the Chapter 11 Cases; and
	28. hear, determine, and resolve any cases, matters, controversies, suits, disputes, or Causes of Action in connection with or in any way related to the Chapter 11 Cases, including with respect to the settlements, compromises, discharges, releases, in...


	Article VI.  VALUATION OF THE DEBTORS
	Article VII.  TRANSFER RESTRICTIONS AND CONSEQUENCES UNDER FEDERAL SECURITIES LAWS
	A. Issuance of the New Common Equity

	Article VIII.  CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN
	A. Introduction
	B. Certain U.S. Federal Income Tax Consequences of the Restructuring Applicable to the Company
	1. Cancellation of Debt and Other Income from the Plan

	C. Certain U.S. Federal Income Tax Consequences to Certain U.S. Holders of Credit Agreement Claims
	1. U.S. Federal Income Tax Consequences to U.S. Holders of Credit Agreement Claims
	a. Taxable Exchange
	b. Issue Price

	2. Accrued Interest
	3. Market Discount

	D. U.S. Federal Income Tax Consequences to U.S. Holders of Ownership and Disposition of New Term Loans
	1. Stated Interest and OID on the New Term Loans
	2. Sale, Exchange or Other Taxable Disposition of New Term Loans

	E. Certain U.S. Federal Income Tax Consequences to Certain Non-U.S. Holders of Credit Agreement Claims
	1. Gain Recognition
	2. Interest (Including Accrued but Unpaid Interest)
	3. Income or Gain Effectively Connected with a U.S. Trade or Business
	4. FATCA

	F. Backup Withholding and Information Reporting

	Article IX.  CERTAIN RISK FACTORS TO BE CONSIDERED
	A. Certain Bankruptcy Law Considerations
	1. Effect of Restructuring Proceedings
	2. Risk of Non-Confirmation of Plan under the Bankruptcy Code
	3. Non-Consensual Confirmation
	4. Risk of Non-Occurrence of Effective Date
	5. Risk of Termination of the RSA
	6. Conversion into Chapter 7 Cases
	7. Parties in Interest May Object to the Debtors’ Classification of Claims and Equity Interests
	8. Impact of the Chapter 11 Cases on the Debtors
	9. Releases, Injunctions, and Exculpations Provisions May Not Be Approved
	10. The Plan Is Based Upon Assumptions the Debtors Developed Which May Prove Incorrect and Could Render the Plan Unsuccessful
	11. Projections and Other Forward-Looking Statements Are Not Assured, and Actual Results May Vary
	12. Claims Could Be More Than Projected
	13. Impact of Interest Rates
	14. Contingencies May Affect Distributions to Holders of Allowed Claims and Interests
	15. The Court May Find the Solicitation of Acceptances Inadequate
	a. solicitation comply with applicable non-bankruptcy law;
	b. the plan of reorganization be transmitted to substantially all creditors and other interest Holders entitled to vote; and
	c. the time prescribed for voting is not unreasonably short.

	16. The Debtors May Seek to Amend, Waive or Modify the Plan at Any Time Prior to Confirmation
	17. The Debtors May Be Unsuccessful in Obtaining First Day Orders to Permit Them to Pay Their Vendors and Managing Agent, or to Continue to Operate Their Business, in the Ordinary Course of Business
	18. Other Parties in Interest Might Be Permitted to Propose Alternative Plans of Reorganization That May Be Less Favorable to Certain of the Debtors’ Constituencies than the Plan
	19. The Debtors Cannot Predict the Amount of Time Spent in Bankruptcy for the Purpose of Implementing the Plan, and a Lengthy Bankruptcy Proceeding Could Disrupt the Debtors’ Business, as Well as Impair the Prospect for Reorganization on the Terms Con...
	a. customers could move to the Debtors’ competitors; and
	b. business partners could terminate their relationship with the Debtors or demand financial assurances or enhanced performance, any of which could impair the Debtors’ prospects.


	B. Risks Relating to the Company’s Business
	1. Post-Effective Date Indebtedness
	2. The Company Derives Its Revenues from Companies in the Oil and Gas Exploration and Production Industry, a Historically Cyclical Industry with Levels of Activity That Are Significantly Affected by the Volatility of Oil and Gas Prices
	3. Industry Competition and the Company’s Lack of Geographic Diversification Could Adversely Affect Its Business and Operating Results
	4. Growing the Company’s Business by Constructing New Pipelines and Other Infrastructure Subjects It to Construction Risks and Will Require It to Obtain Rights of Way at a Reasonable Cost and Such Projects May Not Be Profitable if Costs Are Higher, or...
	5. The Company Derives a Significant Portion of Its Revenue from a Limited Number of Major Clients, and Its Business, Financial Condition, and Results of Operations Could Be Materially Adversely Affected if It Is Unable to Maintain Relationships with ...
	6. The Company Is Dependent on Its Manager and the Manager’s Senior Personnel
	7. Navigator’s Obligations under the New Credit Facility Could Be Adversely Affected if Navigator’s Business Is Not as Profitable as Projected
	8. The Company’s Cash and Cash Equivalents Could Be Adversely Affected if the Financial Institutions in Which It Holds Its Cash and Cash Equivalents Fail
	9. The Company and Its Customers Are Subject to Complex Laws and Regulations, Including Environmental Laws and Regulations That Can Adversely Affect the Cost, Manner, and Feasibility of Doing Business and Limit Its Growth
	10. The Company’s Operations Are Subject to Cybersecurity Risks
	11. Complaints or Litigation from Customers and Other Third Parties Could Adversely Affect the Company

	C. Factors Relating to Securities to Be Issued Under the Plan Generally
	1. The New Common Equity Has Not Been Registered and They and Certain Securities Will Be Subject to Resale Restrictions
	2. Potential Dilution
	3. Insufficient Cash Flow to Meet Debt Obligations
	4. Defects in Collateral Securing the New Credit Facility
	5. Failure to Perfect Security Interests in Collateral
	6. Casualty Risk of Collateral
	7. Any Future Pledge of Collateral Might Be Avoidable in a Subsequent Bankruptcy by the Reorganized Debtors

	D. Additional Factors
	1. The Debtors Could Withdraw the Plan
	2. Debtors Have No Duty to Update
	3. No Representations Outside This Disclosure Statement Are Authorized
	4. No Legal or Tax Advice Is Provided by This Disclosure Statement
	5. No Representation Made
	6. Certain Tax Consequences


	Article X.  VOTING PROCEDURES AND REQUIREMENTS
	A. Solicitation of the Chapter 11 Plan
	B. Voting Instructions and Voting Deadline
	B. Voting Procedures
	C. Parties Entitled to Vote
	D. Miscellaneous
	E. Fiduciaries and Other Representatives
	F. Agreements Upon Furnishing Ballots
	G. Change of Vote
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	Article XI.  CONFIRMATION OF THE PLAN
	A. Confirmation Hearing
	B. Objections to Confirmation
	C. Requirements for Confirmation of the Plan
	1. Requirements of Section 1129(a) of the Bankruptcy Code
	a. General Requirements
	i. the Plan complies with the applicable provisions of the Bankruptcy Code;
	ii. the Debtors have complied with the applicable provisions of the Bankruptcy Code;
	iii. the Plan has been proposed in good faith and not by any means forbidden by law;
	iv. any payment made or promised by the Debtors or by a person issuing securities or acquiring property under the Plan, for services or for costs and expenses in or in connection with the Chapter 11 Cases, or in connection with the Plan and incident t...
	v. the Debtors have disclosed the identity and affiliations of any individual proposed to serve, after confirmation of the Plan, as a director or officer of the Reorganized Debtors, an affiliate of the Debtors participating in a Plan with the Debtors,...
	vi. with respect to each Class of Claims or Interests, each Holder of an impaired Claim has either accepted the Plan or will receive or retain under the Plan, on account of such Holder’s Claim, property of a value, as of the Effective Date of the Plan...
	vii. except to the extent the Plan meets the requirements of section 1129(b) of the Bankruptcy Code (as discussed further below), each Class of Claims either accepted the Plan or is not impaired under the Plan;
	viii. except to the extent that the Holder of a particular Claim has agreed to a different treatment of such Claim, the Plan provides that administrative expenses and priority Claims, other than priority tax Claims, will be paid in full on the Effecti...
	ix. at least one Class of impaired Claims has accepted the Plan, determined without including any acceptance of the Plan by any insider holding a Claim in such Class;
	x. confirmation of the Plan is not likely to be followed by the liquidation, or the need for further financial reorganization, of the Debtors or any successor to the Debtors under the Plan; and
	xi. all fees payable under section 1930 of title 28, as determined by the Court at the Confirmation Hearing, have been paid or the Plan provides for the payment of all such fees on the Effective Date of the Plan.

	b. Best Interests Test
	c. Feasibility

	2. Equitable Distribution of Voting Power
	3. Additional Requirements for Non-Consensual Confirmation
	a. Unfair Discrimination Test
	b. Fair and Equitable Test



	Article XII.  ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN
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	A. Immediate Binding Effect
	B. Additional Documents
	C. Reservation of Rights
	D. Successors and Assigns
	E. Term of Injunctions or Stays
	F. Entire Agreement
	G. Exhibits
	H. Consent Rights of Consenting Lenders and Consenting Sponsor
	I. Nonseverability of Plan Provisions
	J. Votes Solicited in Good Faith
	K. Request for  Expedited Determination of Taxes.
	L. Closing of Chapter 11 Cases

	Article XIV.  CONCLUSION AND RECOMMENDATION
	14956893_24_GMP - Plan [Solicitation Version 10.1.21].pdf
	Article I.  DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND GOVERNING LAW
	A. Defined Terms
	1. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’ Estates pursuant to section 503(b), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code, including:  (a) the actual and necessary costs and expenses in...
	2.  “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.
	3. “Allowed” means, as to a Claim or an Interest, a Claim or an Interest allowed under the Plan, under the Bankruptcy Code, or by a Final Order, as applicable. For the avoidance of doubt, (a) there is no requirement to File a Proof of Claim (or move t...
	4. “APA” means that certain Asset Purchase Agreement by and between Glass Mountain Pipeline, LLC and Navigator Panhandle HoldCo LLC, dated as of June 15, 2021.
	5. “Avoidance Actions” means any and all actual or potential Causes of Action to avoid a transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy Code, including actions or remedies under sections 502, 51...
	6.  “Ballot” means the ballots accompanying the Disclosure Statement upon which certain Holders of Impaired Claims and Interests entitled to vote may, among other things, indicate their acceptance or rejection of the Plan in accordance with the Plan a...
	7. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as may be amended from time to time.
	8. “Bankruptcy Court” means the United States Bankruptcy Court for the Northern District of Texas, Dallas Division having jurisdiction over the Chapter 11 Cases.
	9. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter 11 Cases, promulgated under section 2075 of title 28 of the United States Code, 28 U.S.C. § 2075, and the general, local, and chambers rules of the Ban...
	10. “Bill of Sale” means a bill of sale, together with any ancillary documents, pursuant to which the parties to the APA complete the purchase and sale of the Purchased Assets (as defined in the APA).
	11. “Borger Pipeline Project” means the development and construction by Navigator Borger Express LLC of an approximately 190-mile long 16-inch diameter crude oil pipeline running from the Ruby Station in Major County, Oklahoma to a refinery owned by W...
	12. “Business Day” means any day other than a Saturday, Sunday, or “legal holiday” (as defined in Bankruptcy Rule 9006(a)).
	13. “Cash” means the legal tender of the United States of America or the equivalent thereof.
	14.  “Cash Payment” means a payment of $44,038,698.89 in cash, consisting of the proceeds of the DSR Letter of Credit and certain of the Debtors’ cash on hand, which amount includes certain of the proceeds of the Sponsor Equity Investment.
	15. “Causes of Action” means any claims, interests, controversies, judgments, damages, remedies, causes of action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities...
	16.  “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the case filed or to be filed for that Debtor under chapter 11 of the Bankruptcy Code before the Bankruptcy Court, and (b) when used with reference to all of the Debtor...
	17. “Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code.
	18. “Claims and Noticing Agent” means Stretto.
	19.  “Class” means a category of Holders of Claims or Interests as set forth in Article III of the Plan pursuant to section 1122(a) of the Bankruptcy Code.
	20. “Closing Cases” has the meaning set forth in Article II.D.
	21. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases by the Bankruptcy Court.
	22. “Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.
	23. “Confirmation Hearing” means the hearing to be held by the Bankruptcy Court to consider Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may be adjourned or continued from time to time.
	24. “Confirmation Order” means an order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the Bankruptcy Code, which order shall be in form and substance acceptable to the Debtors, the Required Consenting Lenders, and the Consent...
	25. “Consenting Lenders” means the Lenders that are party to the Restructuring Support Agreement, together with their respective successors and permitted assigns and any subsequent Lenders that become party to the Restructuring Support Agreement in ac...
	26. “Consenting Sponsor” means GEPIF Glass Mountain Pipeline LLC and its subsidiaries (solely in its capacity as a holder of direct and/or indirect existing equity interests in the Debtors).
	27. “Consenting Sponsor Credit Agreement Claims” means the Credit Agreement Claims held by GEPIF Glass Mountain Pipeline LLC in the amount of $17,097,791.35.
	28. “Credit Agreement Claims” means the indebtedness and revolving commitments outstanding under the Existing Credit Agreement.
	29.  “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to section 365 of the Bankruptcy Code.
	30. “Debtor Release” means the releases, waivers, discharges, and acquittals provided or deemed to be provided pursuant to Article VIII.C.
	31. “Debtors” means, collectively:  Glass Mountain Pipeline Holdings II LLC, Glass Mountain Pipeline Holdings LLC, Glass Mountain Pipeline, LLC, GM Logistics LLC, and Navigator SMS Pipeline.
	32. “Disbursing Agent” means Reorganized GMP or any Person or Entity designated or retained by the Reorganized Debtors, in their reasonable judgment and without the need for any further order of the Bankruptcy Court, to serve as disbursing agent for s...
	33. “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization, as may be further amended from time to time, including all exhibits and schedules thereto, that is prepared and distributed...
	34. “Disputed” means, as to a Claim or an Interest, a Claim or an Interest: (a) that is not Allowed; (b) that is not disallowed under the Plan, the Bankruptcy Code, or a Final Order, as applicable; and (c) with respect to which a party in interest has...
	35. “Distribution Record Date” means the date for determining which Holders of Claims are eligible to receive distributions under the Plan, which date shall be (a) the date of entry of the Confirmation Order or (b) such other date as designated by an ...
	36. “DSR Letter of Credit” means that certain Standby Letter of Credit No. 2019091900, issued by Morgan Stanley Senior Funding, Inc. in favor of Deutsche Bank Trust Company Americas, as collateral agent.
	37. “D&O Liability Insurance Policies” means all Insurance Contracts (including any “tail policy”) for current or former directors’, managers’, and officers’ liability issued to the Debtors at any time.
	38. “Effective Date” means the date on which all conditions precedent specified in Article IX.A of the Plan have been satisfied (or waived in accordance with Article IX.A of the Plan).
	39. “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.
	40.  “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case pursuant to section 541 of the Bankruptcy Code upon the commencement of the applicable Debtor’s Chapter 11 Case.
	41. “Exculpated Claim” means any Released Claim, Cause of Action for any claim related to any act or omission in connection with, relating to or arising out of the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, or filing o...
	42. “Exculpation” means the exculpation set forth in Article VIII.E of the Plan.
	43. “Exculpated Parties” means collectively, and in each case in its capacity as such, (a) the Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) with respect to the entities listed in (a) thro...
	44. “Executory Contract” means a contract to which a Debtor is a party that is subject to assumption or rejection under section 365 of the Bankruptcy Code, including any modifications, amendments, addendums or supplements thereto or restatements thereof.
	45. “Existing Agents” means, in each case, in their capacity as such, the Existing Credit Agreement Administrative Agent and the Existing Credit Agreement Collateral Agent.
	46. “Existing Credit Agreement” means that certain credit agreement, dated as of December 22, 2017, as amended by that certain Amendment No. 1 to Credit Agreement, dated as of August 5, 2019 by and among Glass Mountain Pipeline Holdings LLC, as borrow...
	47. “Existing Credit Agreement Documents” means the Existing Credit Agreement and related collateral or pledge agreements, and any other collateral and ancillary documents, each as amended, restated, supplemented, or otherwise modified from time to time.
	48. “Existing Credit Agreement Administrative Agent” means Morgan Stanley Senior Funding, Inc., in its capacity as administrative agent under the Existing Credit Agreement, and any successors thereto.
	49. “Existing Credit Agreement Collateral Agent” means Deutsche Bank Trust Company Americas, in its capacity as collateral agent under the Existing Credit Agreement, and any successors thereto.
	50. “Existing Equity Interests” means any issued, unissued, authorized, or outstanding shares of common stock, preferred stock, or other instrument evidencing an ownership interest in a Debtor, whether or not transferable, together with any warrants, ...
	51. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy Court.
	52.  “Final Order” means an order, ruling or judgment of the Bankruptcy Court (or any other court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court on the docket in the Chapter 11 Cases (or by the clerk of such other court of com...
	53.  “General Unsecured Claim” means any Claim against any Debtor that is not otherwise paid in full during the Chapter 11 Cases pursuant to an order of the Bankruptcy Court and that is not: (a) an Administrative Claim or Statutory Fee; (b) a Priority...
	54. “Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy Code.
	55. “GMPH II” means Glass Mountain Pipeline Holdings II LLC, a limited liability company formed under the Laws of Delaware, whose registered office is at 251 Little Falls Drive, Wilmington, Delaware 19808.
	56. “Holder” means any Entity holding a Claim or Interest.
	57. “Impaired” means, when used in reference to a Claim or an Interest, a Claim or an Interest that is impaired within the meaning of section 1124 of the Bankruptcy Code.
	58. “Initial Consenting Lenders” means the ad hoc group of certain Consenting Lenders represented by Akin Gump Strauss Hauer & Feld LLP and Perella Weinberg Partners L.P.
	59. “Insurance Contracts” means all insurance policies that have been issued at any time to or provide coverage to any of the Debtors and all agreements, documents or instruments relating thereto, including, but not limited to, all D&O Liability Insur...
	60. “Insurer” means any company or other entity that issued an Insurance Contract, any third party administrator, and any respective predecessors and/or affiliates thereof.
	61. “Intercompany Claim” means any Claim against a Debtor that is held by any other Debtor.  The Intercompany Claims shall not include any Claims between and among any of the Debtors, on the one hand, and the Navigator Entities or any other Non-Debtor...
	62. “Intercompany Interest” means an Interest in one Debtor held by another Debtor.
	63. “Interests” means collectively, the shares (or any class thereof), common stock, preferred stock, limited liability company interests, and any other equity, ownership, or profits interests of any Debtor, and options, warrants, rights, or other sec...
	64.  “IRS” means the United States Internal Revenue Service.
	65. “Lenders” means Holders of Credit Agreement Claims under the Existing Credit Agreement.
	66. “Liabilities” means any and all Claims, obligations, suits, judgments, damages, demands, debts, rights, recovery actions, Causes of Action, and liabilities, whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or un...
	67. “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.
	68. “Navigator” means Navigator Panhandle HoldCo LLC.
	69.  “Navigator Entities” means Navigator and its direct and indirect subsidiaries (each a “Navigator Entity”).
	70. “New Boards” means, collectively, the initial board of directors, members, or managers, as applicable, of each Reorganized Debtor, as applicable.
	71. “New Common Equity” means the new equity interests in New HoldCo LLC to be issued upon the Effective Date pursuant to the Plan.
	72.  “New Credit Agreement” means that certain credit agreement to be entered into on the Effective Date by and among New HoldCo LLC, as borrower, the Reorganized Debtors, Navigator, and New Holdings, as guarantors, the Lenders under the Existing Cred...
	73. “New Credit Documents” means, collectively, the documentation of the New Term Loan Facility, including the New Credit Agreement, and guarantee, security, and other relevant documentation, which shall be in form and substance acceptable to the Debt...
	74. “New HoldCo LLC” means a newly formed Delaware limited liability company that is the new common parent entity of the Debtors and the Navigator Entities.
	75. “New Holdings” means a newly formed Delaware limited liability company that is the parent entity of New HoldCo LLC.
	76. “New LLC Agreement” means the limited liability company agreement of New HoldCo LLC.
	77. “New Obligors” means New HoldCo LLC, the Reorganized Debtors, Navigator, New Holdings, and any other Loan Party (as defined in the New Credit Agreement) as obligors under the New Credit Agreement.
	78.  “New Organizational Documents” means the forms of the certificates or articles of formation or incorporation, any equity holders agreement or other operating agreement, any bylaws, any registration rights agreements, and such other applicable for...
	79. “New Term Loans” means the term loans advanced under the New Term Loan Facility.
	80. “New Term Loan Facility” means the new first lien take-back term loan facility in an aggregate principal amount of $69,177,939.86.
	81. “New Term Loan Facility Agents” means the administrative agent and collateral agent under the New Credit Agreement and the other New Credit Documents.
	82. “New Term Loan Lenders” means the lenders from time to time party to the New Term Loan Facility as lenders thereunder and their successors and permitted assigns.
	83.  “Non-Debtor Affiliate” means any Affiliate of a Debtor that is not a Debtor.
	84.  “Other Priority Claim” means any Allowed Claim against any Debtor entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, other than:  (a) an Administrative Claim; or (b) a Priority Tax Claim, to the extent such Clai...
	85. “Other Secured Claim” means any Secured Claim against any Debtor that is not a Credit Agreement Claim.
	86. “P66 Contracts” means that certain (a) Crude Terminal Services Agreement, between Glass Mountain Pipeline, LLC and Phillips 66 Company, and (b) Incentive Rates Agreement, by and among Phillips 66 Company, Glass Mountain Pipeline, LLC, and Navigato...
	87. “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.
	88. “Petition Date” means the date on which a Debtor commenced its Chapter 11 Case.
	89. “Plan” means this Joint Prepackaged Chapter 11 Plan of Reorganization, as the same may be further amended, supplemented or modified from time to time in accordance with the terms hereof and the terms of the Restructuring Support Agreement, includi...
	90. “Plan Supplement” means one or more supplemental appendices to the Plan containing, among other things, substantially final forms of documents, schedules, and exhibits to the Plan to be Filed with the Bankruptcy Court, including, but not limited t...
	91. “Priority Claims” means Priority Tax Claims and Other Priority Claims.
	92. “Priority Tax Claim” means any Claim of a Governmental Unit against a Debtor of the kind specified in section 507(a)(8) of the Bankruptcy Code.
	93. “Pro Rata” means the proportion that Allowed Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled ...
	94. “Professional” means an Entity employed pursuant to a Bankruptcy Court order in accordance with section 327 or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the Confirmation Date, pursuant to section 327, 328...
	95. “Professional Fee Claim” means a Claim by a Retained Professional seeking an award by the Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred through and including the Effective Date under sections 330, 331...
	96. “Professional Fee Escrow Account” means an interest-bearing escrow account in an amount equal to the Professional Fee Reserve Amount funded and maintained by the Reorganized Debtors on and after the Effective Date solely for the purpose of paying ...
	97. “Professional Fee Reserve Amount” means the aggregate Professional Fee Claims through the Effective Date as estimated by the Retained Professionals in accordance with Article II.B.3 hereof.
	98. “Proof of Claim” means a proof of Claim timely Filed against any of the Debtors in the Chapter 11 Cases.
	99. “Reinstated” or “Reinstatement” means, unless the Plan specifies a particular method pursuant to which a Claim or Interest shall be reinstated, with respect to Claims and Interests, the treatment provided for in section 1124(2) of the Bankruptcy C...
	100. “Related Persons” means with respect to an Entity, that Entity’s current and former Affiliates, and such Entities’ and their current and former Affiliates’ current and former directors, managers, officers, equity holders (regardless of whether su...
	101. “Released Claims” has the meaning set forth in Article VIII.C of the Plan.
	102. “Released Parties” means, collectively: (a) the Debtors and the Reorganized Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all Holders of Claims or Interests that vote to accept the Pl...
	103. “Releasing Parties” means:  collectively, (a) the Debtors and the Reorganized Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all Holders of Claims or Interests that vote to accept the ...
	104. “Reorganized Debtors” means all Debtors as reorganized pursuant to the Confirmation Order upon or after the Effective Date pursuant to the Plan, including any transferee thereof, by entity or asset transfer, merger, consolidation, or otherwise, i...
	105. “Reorganized GMP” means GMPH II (or any other holding company, ultimate parent entity, or successor in interest to GMPH II by entity or asset transfer, merger, consolidation, or otherwise, including pursuant to any Restructuring Transactions, whi...
	106. “Representatives” means, with respect to any Entity, any successor, officer, director, partner (including both general and limited partners), shareholder, manager, member, management company, investment manager, Affiliate, employee, agent, attorn...
	107. “Required Consenting Lenders” means, as of the date of determination, Consenting Lenders who hold, in the aggregate, a majority in principal amount outstanding of all Credit Agreement Claims held by Consenting Lenders.
	108.  “Restructuring Documents” means the New Credit Documents (including the New Credit Agreement), the Sponsor Equity Commitment Letter , the New Organizational Documents (including the New LLC Agreement), the Bill of Sale, and the Restructuring Sup...
	109. “Restructuring Expenses” means all reasonable and documented fees, expenses, and disbursements of the (a) Initial Consenting Lenders that are required to be paid under the Restructuring Support Agreement, which fees and expenses in respect of suc...
	110. “Restructuring Support Agreement” means that certain Restructuring Support Agreement, dated as of September 30, 2021, including all exhibits thereto, by and among the Debtors, the Consenting Lenders, the Consenting Sponsor, the Existing Agents, a...
	111. “Restructuring Transactions” has the meaning set forth in Article IV.B of the Plan.
	112. “Retained Professional” means an Entity: (a) employed in the Chapter 11 Cases pursuant to a Final Order in accordance with sections 327 and 1103 of the Bankruptcy Code and to be compensated for services rendered prior to the Effective Date, pursu...
	113. “Secured” means, when referring to a Claim, a Claim:  (a) secured by a Lien on property in which the applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a Bankruptcy Court ...
	114. “Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined irrespective of time limitations), includ...
	115. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as amended.
	116. “Security” has the meaning set forth in section 101(49) of the Bankruptcy Code.
	117. “Sponsor Equity Commitment Letter” means the agreement pursuant to which the Consenting Sponsor commits to provide the funding to complete the Borger Pipeline Project.
	118. “Sponsor Equity Investment” has the meaning set forth in Article IV.D.1.
	119. “Statutory Fees” means all fees for which the Debtors are obligated pursuant to 28 U.S.C. § 1930(a)(6), together with interest, if any, pursuant to 31 U.S.C. § 3717.
	120. “Surviving Case” has the meaning set forth in Article II.D.
	121. “Tax” means: (a) any net income, alternative, or add-on minimum, gross income, gross receipts, sales, use, ad valorem, value-added, transfer, franchise, profits, license, property, environmental or other tax, assessment, or charge of any kind wha...
	122. “Taxing Authority” means any governmental authority exercising any authority to impose, regulate, levy, assess, or administer the imposition of any tax.
	123.  “Unclaimed Distribution” means any distribution under the Plan on account of an Allowed Claim to a Holder that has not: (a) accepted a particular distribution or, in the case of distributions made by check, negotiated such check; (b) given notic...
	124. “Unexpired Lease” means a lease of nonresidential real property to which one or more of the Debtors is a party that is subject to assumption or rejection under section 365 or 1123 of the Bankruptcy Code.
	125. “Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code, including through payment in full in Cash.
	126. “Unliquidated” means, when used in reference to a Claim, any Claim, the amount of liability for which has not been fixed, whether pursuant to agreement, applicable law, or otherwise, as of the date on which such Claim is sought to be estimated.
	127. “U.S. Trustee” means the United States Trustee for the Northern District of Texas (Region 6).
	128. “Valero Contracts” means that certain (a) Transportation Services Agreement, dated as of March 26, 2020 (the “Valero TSA”) with Valero Marketing and Supply Company (“Valero”), (b) Guaranty, executed and delivered on March 26, 2020, by Valero Ener...
	129. “Voting Deadline” means October 21, 2021 at 4:00 p.m., prevailing Central Time.
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	1. Class 1 – Other Secured Claims
	a. Classification:  Class 1 consists of all Allowed Other Secured Claims.
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	c. Voting:  Class 1 is Unimpaired under the Plan.  Each Holder of an Allowed Other Secured Claim will be conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, each Holder of an Allowed Other Se...

	2. Class 2 – Other Priority Claims
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	3. Class 3 – Credit Agreement Claims
	a. Classification:  Class 3 consists of all Allowed Credit Agreement Claims.
	b. Allowance:  The Credit Agreement Claims are hereby Allowed in the aggregate principal amount of $300,250,000.00 (plus accrued but unpaid interest, costs, fees, and expenses) due under the Existing Credit Agreement against each of the Debtors that a...
	c. Treatment:  On the Effective Date, in full and final satisfaction, compromise, settlement, release, and discharge of and in exchange for the Credit Agreement Claims, each Holder of an Allowed Credit Agreement Claim (other than Holders of Consenting...
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	a. Classification:  Class 5 consists of all Intercompany Claims.
	b. Treatment: On the Effective Date, each Intercompany Claim shall be Reinstated, cancelled, or otherwise settled to the extent determined to be appropriate by the Debtors or the Reorganized Debtors, as applicable.
	c. Voting:  Class 5 is either (i) Unimpaired, and each Holder of an Intercompany Claim is therefore conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code; or (ii) Impaired, and each Holder of an Intercompan...
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	b. Treatment:  On the Effective Date, all Existing Equity Interests shall be cancelled and discharged and shall be of no further force and effect, whether surrendered for cancellation or otherwise, and each Holder of Existing Equity shall not be entit...
	c. Voting:  Class 7 is Impaired under the Plan.  Each Holder of an Existing Equity Interest is conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, each Holder of such Existing Equity Interest i...


	E. Confirmation of Certain, But Not All Cases
	F. Special Provision Governing Unimpaired Claims
	G. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code
	H. Elimination of Vacant Classes
	I. Voting Classes; Presumed Acceptance by Non-Voting Classes
	J. Subordinated Claims

	Article IV.  MEANS FOR IMPLEMENTATION OF THIS PLAN
	A. General Settlement of Claims and Interests
	B. Restructuring Transactions
	1. New Term Loan Facility
	2. Sponsor Equity Commitment Letter
	3. Consummation of Pipeline Transfer

	C. Cancellation of Liens
	D. Sources of Consideration for Plan Distributions
	1. Sponsor Equity Investment
	2. Cash

	E. Corporate Existence
	F. Vesting of Assets in the Reorganized Debtors
	G. Cancellation of Existing Securities and Agreements
	1. the obligations of the Debtors pursuant, relating, or pertaining to and any certificate, share, note, bond, purchase right, option, warrant, or other instrument or document, directly or indirectly, evidencing or creating any indebtedness or obligat...
	2. the obligations of the Debtors pursuant, relating, or pertaining to the Existing Credit Agreement Documents or any other agreements, indentures, certificates of designation, bylaws, or certificate or articles of incorporation or similar documents g...
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	d. allowing the Existing Agents to maintain any right of priority of payment, indemnification, exculpation, contribution, subrogation, or any other claim or entitlement it may have under the Existing Credit Agreement Documents, as applicable (which sh...
	e. allowing the Existing Agents to enforce any obligations owed to each of them under the Plan or the Confirmation Order;
	f. permitting the Existing Agents to appear before the Bankruptcy Court or any other court;
	g. permitting the Existing Agents to exercise rights and obligations relating to the interests of the Lenders to the extent consistent with the Plan and the Confirmation Order; and
	h. permitting the Existing Agents to perform any functions that are necessary to effectuate the foregoing;
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	1. the execution and delivery of the Restructuring Documents and any related instruments, agreements, guarantees, filings, or other related documents;
	2. the implementation of the Restructuring Transactions and any related instruments, agreements, guarantees, filings, or other related documents; and
	3. all other actions contemplated by the Plan (whether to occur before, on, or after the Effective Date).
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	A. Discharge of Claims and Termination of Interests
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	C. Releases by the Debtors
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	E. Exculpation
	Except as otherwise specifically provided in the Plan each Exculpated Party is released and exculpated from any Exculpated Claim. Notwithstanding anything to the contrary in the foregoing, the exculpation set forth above does not exculpate any post-Ef...

	F. Injunction
	1. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests;
	2. enforcing, attaching, collecting, or recovering by any manner or means any judgment, award, decree, or order against such Entities on account of or in connection with or with respect to any such Claims or Interests;
	3. creating, perfecting, or enforcing any lien or encumbrance of any kind against such Entities or the property or the Estates of such Entities on account of or in connection with or with respect to any such Claims or Interests;
	4. asserting any right of setoff, subrogation, or recoupment of any kind against any obligation due from such Entities or against the property of such Entities on account of or in connection with or with respect to any such Claims or Interests unless ...
	5. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests released or settled pursuant to the Plan.
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	Article IX.  CONDITIONS PRECEDENT TO CONSUMMATION OF THIS PLAN
	A. Conditions Precedent to the Effective Date
	1. The Bankruptcy Court shall have entered the Confirmation Order and such Confirmation Order shall have become a Final Order;
	2. The conditions precedent to the effectiveness of the New Term Loan Facility shall have been satisfied or duly waived in writing and the New Term Loan Facility shall have closed or will close simultaneously with the effectiveness of the Restructurin...
	3. The Cash Payment shall have been made;
	4. The DSR Letter of Credit has been fully drawn;
	5. The Consenting Sponsor shall have made the Sponsor Equity Investment;
	6. The Plan, the Plan Supplement, and all documents contained in any Plan Supplement, including any exhibits or schedules thereto, will have been executed and/or effectuated, in form and substance consistent in all respects with the Restructuring Supp...
	7. The Restructuring Support Agreement is in full force and effect, all conditions will have been satisfied thereunder, and there will be no breach that would, after the expiration of any applicable notice or cure period, give rise to a right to termi...
	8. No court of competent jurisdiction or other competent governmental or regulatory authority will have issued a final and non-appealable order making illegal or otherwise restricting, limiting, preventing, or prohibiting, in a material respect, the c...
	9. The Debtors will have obtained all material authorizations, consents, regulatory approvals, rulings, or documents that are necessary to implement and effectuate the Restructuring Transactions;
	10. The New Organizational Documents shall have been filed with the appropriate governmental authorities, as applicable; and
	11. The Debtors will have paid all fees and expenses set forth in the Restructuring Support Agreement through the Effective Date.

	B. Substantial Consummation
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	Article X.  MODIFICATION, REVOCATION, OR WITHDRAWAL OF THIS PLAN
	A. Modification and Amendments
	B. Effect of Confirmation on Modifications
	C. Revocation or Withdrawal of This Plan

	Article XI.  RETENTION OF JURISDICTION
	1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or unsecured status, or amount of any Claim, including the resolution of any request for payment of any Administrative Claim and the resolution of any and...
	2. decide and resolve all matters related to the granting and denying, in whole or in part, of any applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the Bankruptcy Code or the Plan;
	3. resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory Contract or Unexpired Lease to which a Debtor is a party or with respect to which a Debtor may be liable in any manner and to hear, determine, and, if ...
	4. resolve any disputes concerning whether an Entity had sufficient notice of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, or any ...
	5. ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to the provisions of the Plan;
	6. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending on the Effective Date;
	7. adjudicate, decide, or resolve any and all matters related to Causes of Action;
	8. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code;
	9. enter and implement such orders as may be necessary or appropriate to execute, implement, or consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or documents created in connection with th...
	10. enter and enforce any order for the sale of property pursuant to section 363, 1123, or 1146(a) of the Bankruptcy Code;
	11. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection with the consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection with the Plan, including cases...
	12. hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any agreement, instrument, or other document governing or relating to any of ...
	13. issue injunctions, enter and implement other orders, or take such other actions as may be necessary or appropriate to restrain interference by any Entity with consummation or enforcement of the Plan;
	14. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the settlements, compromises, discharges, releases, injunctions, exculpations, and other provisions contained in Article VIII of the Plan, and enter such orders...
	15. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the payment of General Unsecured Claims;
	16. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;
	17. determine any other matters that may arise in connection with or relate to the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement; provided, however, that the Bankruptcy Court shall not retain jurisdiction over disputes...
	18. adjudicate any and all disputes arising from or relating to distributions under the Plan or any transactions contemplated herein, subject to the proviso in sub-paragraph 17 above;
	19. consider any modifications of the Plan, to cure any defect or omission or to reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;
	20. determine requests for the payment of Claims entitled to priority pursuant to section 507 of the Bankruptcy Code;
	21. resolve disputes as to the ownership of any Claim or Interest;
	22. hear and determine matters concerning state, local, federal, and foreign taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code;
	23. grant any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(d)(4) of the Bankruptcy Code;
	24. hear, adjudicate, decide, or resolve any and all matters related to Article VIII of the Plan, including without limitation, the releases, discharge, exculpation, and injunctions issued thereunder;
	25. enforce all orders previously entered by the Bankruptcy Court;
	26. hear any other matter not inconsistent with the Bankruptcy Code;
	27. enter an order concluding or closing the Chapter 11 Cases; and
	28. hear, determine, and resolve any cases, matters, controversies, suits, disputes, or Causes of Action in connection with or in any way related to the Chapter 11 Cases, including with respect to the settlements, compromises, discharges, releases, in...

	Article XII.  MISCELLANEOUS PROVISIONS
	A. Immediate Binding Effect
	B. Additional Documents
	C. Reservation of Rights
	D. Successors and Assigns
	E. Service of Documents
	F. Term of Injunctions or Stays
	G. Entire Agreement
	H. Exhibits
	I. Deemed Acts
	J. Nonseverability of Plan Provisions
	K. Votes Solicited in Good Faith
	L. Request for Expedited Determination of Taxes
	M. Closing of Chapter 11 Cases
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	15323477_1_Ex B - Transaction Agreement.PDF
	1. Definitions
	(a) “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.
	(b) “APA” means that certain Asset Purchase Agreement by and between Glass Mountain Pipeline, LLC, and Navigator Panhandle HoldCo LLC, dated as of June 15, 2021.
	(c) “Avoidance Action” means any and all actual or potential Causes of Action to avoid a transfer of property, or an obligation incurred by, the GMP Entities arising under chapter 5 of the Bankruptcy Code, including actions or remedies under sections ...
	(d) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as may be amended from time to time.
	(e) “Causes of Action” means any claims, interests, damages, remedies, causes of action, Avoidance Actions, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities, guara...
	(f) “Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code.
	(g) “Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
	(h) “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.
	(i) “Interests” means collectively, the shares (or any class thereof), common stock, preferred stock, limited liability company interests, and any other equity, ownership, or profits interests of an Entity, and options, warrants, rights, or other secu...
	(j) “New HoldCo” means GMP Holdings LLC, the newly formed Delaware limited liability company that is the new common parent Entity of the GMP Entities, Navigator, and Navigator’s direct and indirect subsidiaries.
	(k) “P66 Contracts” means that certain (a) Crude Terminal Services Agreement, between Glass Mountain Pipeline, LLC and Phillips 66 Company (“P66”), and (b) Incentive Rates Agreement, by and among P66, Glass Mountain Pipeline, LLC, and Navigator SMS Pi...
	(l) “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.
	(m) “Related Persons” means with respect to an Entity, that Entity’s current and former Affiliates, and such Entities’ and their current and former Affiliates’ current and former directors, managers, officers, equity holders (regardless of whether suc...
	(n) “Released Parties” means, collectively, (a) each of the GMP Entities; (b) the Lenders; (c) the Agents; (d) the Consenting Sponsor; (e) Navigator; and (f) with respect to each of the foregoing Entities in clauses (a) through (e), each such Entity’s...
	(o)  “Releasing Parties” means, collectively, the Released Parties.
	(p)  “RSA” has the meaning given to it in the preamble.
	(q)  “Valero Contracts” means that certain (a) Transportation Services Agreement, dated as of March 26, 2020 (the “Valero TSA”), with Valero Marketing and Supply Company, (b) Guaranty, executed and delivered on March 26, 2020, by Valero Energy Corpora...

	2. Restructuring Transactions.  Pursuant to the terms and conditions hereof and the other Transaction Documents, at the Closing:
	(a) Each of New HoldCo and any other party thereto shall execute and deliver the New HoldCo LLC Agreement;
	(b) The Lenders, New HoldCo, the GMP Entities, the Agents, and the other parties thereto shall execute and deliver the Exchange Agreement;
	(c) The Lenders, New HoldCo, Navigator, the GMP Entities, and the other parties thereto shall execute and deliver the A&R Credit Agreement; and
	(d) The Consenting Sponsor and the other parties thereto shall execute and deliver the Sponsor Equity Commitment Letter.

	3. Conditions to Effectiveness.  The effectiveness of this Agreement is expressly conditioned upon the contemporaneous satisfaction, execution, and/or delivery of each of the following (such date of effectiveness, the “Effective Date”):
	(a) The Parties each have exchanged duly executed copies of this Agreement.
	(b) The Parties shall have received duly executed and effective copies of the following documents (collectively with this Agreement, the “Transaction Documents” and each individually a “Transaction Document”), in form and substance acceptable to each ...
	(i) The New HoldCo LLC Agreement;
	(ii) The A&R Credit Agreement;
	(iii) The Sponsor Equity Commitment Letter;
	(iv) The Exchange Agreement; and
	(v) the Bill of Sale.

	(c) All conditions precedent to the effectiveness of the A&R Credit Agreement, the Sponsor Equity Commitment Letter and the Exchange Agreement have been satisfied.
	(d) The Consenting Sponsor shall have made the initial capital contribution as set forth in the New Holdco LLC Agreement.
	(e) The GMP Entities shall have paid, or caused to be paid, in cash all undisputed, reasonable, and documented fees, out-of-pocket expenses, and unpaid professional fees and/or retainer amounts of (i) (A) the Advisors to the Initial Consenting Lenders...
	(f) The Restructuring shall have been duly authorized by the GMP Entities and their respective members, as applicable, by all requisite limited liability company action or corporate action (as applicable) and all necessary actions shall have been take...
	(g) The RSA shall be in full force and effect as to all parties to the RSA, all conditions shall have been satisfied thereunder, and there shall be no breach that would, after the expiration of any applicable notice or cure period, give rise to a righ...
	(h) All authorizations, approvals, or permits, if any, of any federal, state or other governmental authority or regulatory body that are required in connection with transactions contemplated by this Agreement and the Transaction Documents shall have b...

	4. Releases.  In consideration of the mutual covenants and representations contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, each of the Parties hereby agrees as follows (the “Rel...
	(a) Release.
	(i) Subject to Section 4(a)(ii) and the satisfaction of the conditions set forth in Section 3, effective as of the Effective Date, each of the Releasing Parties shall, and shall be deemed to have, conclusively, absolutely, unconditionally, irrevocably...
	(ii) Notwithstanding anything to the contrary in the foregoing, the releases set forth in this Section 4 do not release (a) any post-Effective Date obligations of any Party or Entity under any post-Effective Date transaction contemplated by the Restru...

	(b) Unknown or Unanticipated Claims.  The Releasing Parties agree that, upon the Effective Date, the Releasing Parties shall have to the fullest extent permitted by law, expressly waived and relinquished any and all provisions, rights, and benefits co...
	(c) Covenant Not to Sue; Enforcement of Release.  Each Releasing Party (on behalf of itself and its Affiliates and each of its and its Affiliates’ respective Related Persons) absolutely, unconditionally, and irrevocably covenants and agrees that, from...
	(d) No Admission; Compromise.  It is understood and agreed that the Releases contained herein shall not be construed as an admission of liability on the part of any Released Party, which is expressly denied.

	5. Representations and Warranties of the Parties. Each Party hereby represents and warrants, severally and not jointly, to the other Parties as follows:
	(a) Organization and Standing.  Each Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited liability company, or similar authority to e...
	(b) Transaction Agreement.  The execution, delivery, and performance by each Party of this Agreement does not and will not (i) violate any material provision of law, rule, or regulation applicable to it (or, with respect to the GMP Entities, any of th...
	(c) Consents.  The execution, delivery, and performance by each Party of this Agreement does not and will not require any material registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, state, or o...
	(d) Enforceability.  This Agreement is the legally valid and binding obligation of each Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorg...

	6. Notices.  Any notice or communication by one party to another party is duly given if in writing (a) when delivered in person, (b) when received when mailed by first class mail, postage prepaid, (c) when received by overnight delivery by a nationall...
	(a) If to any GMP Entity:
	(b) If to the Initial Consenting Lenders, to the address set forth beneath such Lender’s signature block, with a copy to:
	(c) If to any Consenting Lender that is not an Initial Consenting Lender, to the address set forth beneath such Lender’s signature block;
	(d) If to the Consenting Sponsor:
	(e) If to Navigator:
	(f) If to the Administrative Agent:

	chirag.dedania@lw.com
	(g) If to the Collateral Agent:
	Deutsche Bank Trust Company Americas
	Fax: 732-578-4636
	With a copy to:
	Moses & Singer LLP
	405 Lexington Ave
	New York, NY 10174
	Andrew Oliver, Esq.

	7. Miscellaneous.
	(a) Amendments; Assignment.  This Agreement shall not be amended, modified, or terminated except by a separate written agreement signed by each of the Parties hereto.  This Agreement shall not be assigned by any Party without the express written conse...
	(b) Execution; Counterparts; Facsimile.  This Agreement shall become legally binding when executed and delivered by the Parties.  This Agreement may be executed in one or more counterparts and by electronic signature, each of which, when so executed, ...
	(c) Headings and Captions.  The section headings and captions of this Agreement are for convenience of reference only and shall not, for any purpose, be deemed a part of this Agreement.
	(d) Governing Law.  This Agreement shall be governed by, and construed in accordance with, the law of the State of New York, without regard to such state’s choice of law provisions which would require the application of the law of any other jurisdicti...
	(e) Waiver of Right to Trial by Jury.  Each of the Parties waives any right to have a jury participate in resolving any dispute, whether sounding in contract, tort, or otherwise, between any of the Parties arising out of, connected with, relating to, ...
	(f) Binding Nature; Validity; Severability.  This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.  In the event that any one or more of the provisions contained in this Agr...
	(g) Interpretation.  This Agreement is the product of negotiations among the Parties, and the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to interpretation for or against any Party by...
	(h) Release Effective Date.  The Releases shall become effective and binding on the Parties upon the first date on which: (i) all Parties have executed this Agreement (ii) the Lenders shall have received the consideration as set forth in the Exchange ...
	(i) No Third Party Beneficiaries.  This Agreement shall not confer any rights or remedies upon any Person or Entity other than the Parties, provided, however, that the Released Parties are intended third party beneficiaries of Section 4 of this Agreem...
	(j) Survival of Representations and Warranties and Covenants.  Each of the representations and warranties set forth in this Agreement shall survive until the first (1st) anniversary of the Effective Date.  All covenants and agreements to be performed ...
	(k) Independent Nature of a Party’s Obligations and Rights.  Except as otherwise expressly provided in this Agreement, the obligations of the Parties under this Agreement are several and not joint with the obligations of any other Party.  No Party sha...
	(l) Further Cooperation and Assurances.  Each of the Parties shall use commercially reasonable efforts to cooperate with each other and to execute and deliver to the other Parties to this Agreement such other instruments and documents necessary to car...
	(m) Confidentiality.  Other than as required by applicable law and regulation or by any governmental or regulatory authority, and excluding communications solely between the Agents for the purposes of facilitating the transactions contemplated by this...
	(n) Acknowledgement.  The parties to this Agreement acknowledge and agree that the A&R Credit Agreement, for so long as such A&R Credit Agreement remains in effect in accordance with the terms thereof, governs the use of the $45,000,000 of cash procee...
	(o) Delays or Omissions.  No delay or omission to exercise any right, power or remedy accruing to any Party to this Agreement upon any breach or default of any other Party under this Agreement shall impair any such right, power, or remedy of such non-...
	(p) Entire Agreement.  This Agreement (including the exhibits hereto) and the other Transaction Documents constitutes the entire agreement of the Parties with respect to the subject matter of this Agreement, and supersedes all prior negotiations, agre...
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	ARTICLE I  EXCHANGE
	Section 1.1 Exchange of the Exchanged Obligations.
	(a) Subject to the terms and conditions set forth in this Agreement, the Company Parties agree, and each Lender hereby agrees, severally on behalf of itself and not jointly, that each Lender shall exchange at the Closing (as defined below) all of its ...
	(b) Upon the (i) surrender or termination, as applicable, of the Exchanged Obligations and (ii) receipt by the Lenders of the New Term Loans and the Cash Payment pursuant to this Agreement, all Exchanged Obligations shall be deemed satisfied with resp...


	ARTICLE II
	Section 2.1 Sponsor Term Loans.  Prior to the Exchange, the Sponsor shall contribute to the Existing Borrower the Sponsor Term Loans, which Sponsor Term Loans shall immediately thereafter be cancelled.  The Sponsor shall forego any distribution on acc...

	ARTICLE III
	Section 3.1 DSR Letter of Credit.  At the Closing, (a) the Administrative Agent shall direct the Collateral Agent to draw the maximum aggregate amount owing under the DSR Letter of Credit, which shall be $10,000,000, (b) the Administrative Agent, in i...

	ARTICLE IV  CLOSING DATE; DELIVERY
	Section 4.1 Closing.  Subject to the satisfaction or waiver of the conditions set forth in Article VIII hereof and the New Borrower’s issuance of the New Term Loans and the Cash Payment to each Lender in accordance with Section 1.1 in its (or its desi...
	Section 4.2 No Transfer of the Exchanged Obligations After the Closing; No Further Ownership Rights in the Exchanged Obligations.  Upon consummation of the Closing, all Exchanged Obligations (or interests therein) exchanged pursuant to this Agreement ...
	Section 4.3 No Transfer of the Sponsor Term Loans After the Closing; No Further Ownership Rights in the Sponsor Term Loans.  Upon consummation of the Closing, the Sponsor Term Loans shall cease to be transferable and there shall be no further registra...

	ARTICLE V  REPRESENTATIONS AND WARRANTIES OF THE COMPANY PARTIES
	Section 5.1 Organization and Standing of the Company Parties.  Each Company Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited liabi...
	Section 5.2 Non-Contravention.  The execution, delivery, and performance by such Company Party of this Agreement and the other Transaction Documents does not and will not (a) violate any of its Organizational Documents, (b) conflict with, result in a ...
	Section 5.3 Consents.  The execution, delivery, and performance by each Company Party of this Agreement does not and will not require any material registration or filing with, consent or approval of, or notice to, or other action, with or by, any fede...
	Section 5.4 Enforceability.  This Agreement is a legally valid and binding obligation of each Company Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, fraudulent con...

	ARTICLE VI  REPRESENTATIONS AND WARRANTIES OF THE LENDERS
	Section 6.1 Organization and Standing of Lenders.  Such Lender is duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or formation and has all requisite power and authority to own and operate i...
	Section 6.2 Non-Contravention.  The execution, delivery, and performance by such Lender of this Agreement and any other Transaction Documents to which it is a party does not and will not (a) violate any of its Organizational Documents, (b) conflict wi...
	Section 6.3 Consents.  The execution, delivery, and performance by each Lender of this Agreement does not and will not require any material registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, st...
	Section 6.4 Enforceability.  This Agreement is a legally valid and binding obligation of each Lender, enforceable against it in accordance with its terms, except as enforcement may be limited by the Enforceability Exceptions.
	Section 6.5 Ownership.  Such Lender is (a) the sole beneficial owner and/or the investment advisor, authorized representative, or manager for the beneficial owners of the  Exchanged Obligations, the principal amount of which is set forth opposite its ...
	Section 6.6 Investment Experience.  Such Lender has such knowledge and experience in financial and business affairs that such Lender is capable of evaluating the merits and risks of an investment in the New Term Loans.  Such Lender acknowledges that n...

	ARTICLE VII
	REPRESENTATIONS AND WARRANTIES OF THE AGENTS
	Section 7.1 Organization and Standing of the Agents.  Such Agent is duly organized, validly existing, and in good standing under the laws of the jurisdiction of its incorporation or formation and has all requisite power and authority to own and operat...
	Section 7.2 Non-Contravention.  The execution, delivery, and performance by such Agent of this Agreement and the other Transaction Documents does not and will not (a) violate any of its Organizational Documents, (b) conflict with, result in a breach o...
	Section 7.3 Consents.  The execution, delivery, and performance by each Agent of this Agreement does not and will not require any material registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, sta...
	Section 7.4 Enforceability.  This Agreement is a legally valid and binding obligation of each Agent, enforceable against it in accordance with its terms, except as enforcement may be limited by the Enforceability Exceptions.

	ARTICLE VIII  CONDITIONS PRECEDENT
	Section 8.1 Representations and Warranties.  Each of the representations and warranties of each Party set forth in this Agreement shall be true and correct in all material respects on the Closing Date.
	Section 8.2 Performance; No Default.  The Parties shall have performed and complied in all material respects with all agreements and conditions contained in this Agreement required to be performed or complied with by it prior to or at the Closing.  Ad...
	Section 8.3 RSA; No Breach.  The RSA shall be in full force and effect as to all parties to the RSA, all conditions shall have been satisfied thereunder, and there shall be no breach that would, after the expiration of any applicable notice or cure pe...
	Section 8.4 Commitments.  The Company Parties shall have received, and be holding in escrow, signature pages from Lenders holding 100% of the Term Loans (as defined in the Existing Credit Agreement), other than the Sponsor Term Loans, and 100% of the ...
	Section 8.5 No Injunctions.  No action, suit or legal, administrative or arbitral proceeding or investigation (an “Action”) shall have been instituted (and be pending) by or before any Governmental Body to restrain or prohibit this Agreement, any of t...
	Section 8.6 Consents.  The Company Parties shall have obtained all material authorizations, consents, regulatory approvals, other approvals, rulings, or documents that are necessary to implement and effectuate the Restructuring Transactions (including...

	ARTICLE IX  CERTAIN COVENANTS AND AGREEMENTS OF THE PARTIES
	Section 9.1 Further Actions.  Each of the parties shall use commercially reasonable efforts to cooperate with each other and to execute and deliver to the other Parties to this Agreement such other instruments and documents necessary to carry out, evi...

	ARTICLE X  TERMINATION
	Section 10.1 Termination.  Notwithstanding anything in this Agreement to the contrary, this Agreement may be terminated and the transactions contemplated by this Agreement abandoned at any time prior to the Closing by (a) any Lender if the transaction...

	ARTICLE XI  MISCELLANEOUS
	Section 11.1 Entire Agreement. This Agreement constitutes the entire agreement among the parties concerning the subject matter hereof and supersedes any prior representations, understandings, or agreements.
	Section 11.2 Severability.  The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision or the validity and enforceability of this Agreement in any other jurisdiction.
	Section 11.3 Independent Nature of a Party’s Obligations and Rights.  Except as otherwise expressly provided in this Agreement, the obligations of the parties under this Agreement are several and not joint with the obligations of any other Party.  No ...
	Section 11.4 Governing Law.  This Agreement shall be governed by, and construed in accordance with, the law of the State of New York, without regard to such state’s choice of law provisions which would require the application of the law of any other j...
	Section 11.5 Waiver of Right to Trial by Jury.  Each of the parties waives any right to have a jury participate in resolving any dispute, whether sounding in contract, tort, or otherwise, between any of the parties arising out of, connected with, rela...
	Section 11.6 Headings. Section headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of, or affect the interpretation of, this Agreement.
	Section 11.7 Counterparts.  This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Agreement by signing any such counter...
	Section 11.8 Assignment; Binding Effect.  No party to this Agreement shall convey, assign, or otherwise transfer any of its rights or obligations under this Agreement without the express written consent of the Company Parties and the Lenders.  This Ag...
	Section 11.9 Survival of Representations and Warranties and Covenants.  Each of the representations and warranties set forth in this Agreement shall survive until the first (1st) anniversary of the Closing Date.  All covenants and agreements to be per...
	Section 11.10 Waiver; Remedies.  No delay on the part of any party to this Agreement in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any party to this Agreement of...
	Section 11.11 Specific Performance.  The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to an injunction or inju...
	Section 11.12 Amendment.  This Agreement may be modified or amended only by written agreement of each of the parties to this Agreement.
	Section 11.13 Notice.  Any notice or communication by one party to another party is duly given if in writing (a) when delivered in person, (b) when received when mailed by first class mail, postage prepaid, (c) when received by overnight delivery by a...
	if to any Lender that is not an Initial Consenting Lender (as defined in the RSA), to the address set forth beneath such Lender’s signature block
	if to the Administrative Agent:
	if to the Collateral Agent:
	Deutsche Bank Trust Company Americas
	Section 11.14 Confidentiality. Other than as required by applicable law and regulation or by any governmental or regulatory authority, and excluding communications between the Agents solely for the purposes of facilitating the transactions contemplate...
	Section 11.15 Acknowledgement.  The parties to this Agreement acknowledge and agree that the A&R Credit Agreement, for so long as such A&R Credit Agreement remains in effect in accordance with the terms thereof, governs the use of the $45,000,000 of c...
	Section 11.16 Certain Defined Terms. For purposes of this Agreement, (a) the term “subsidiary” means, with respect to any person, any corporation, limited liability company, partnership, association or other business entity with respect to which such ...
	Section 11.17 Interpretation.  Whenever used in this Agreement, except as otherwise expressly provided or unless the context otherwise requires, any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders...
	[Signature Pages Follow]
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	Article I.  DEFINITIONS
	Section 1.01 Defined Terms
	Section 1.02 Rules of Interpretation

	Article II.  OBLIGATIONS OF Holdings
	Section 2.01 Equity Contributions
	(a) Contributions by Holdings.  During the Project Equity Commitment Period, but subject to Section 2.01(e), Holdings hereby agrees, for the benefit of the Collateral Agent on behalf of the Secured Parties, as follows:
	(i) Holdings shall make, or cause to be made through one or more of its Affiliates, Equity Contributions to the Borrower from and after the date on which the proceeds of the Construction Loans have been fully utilized, as necessary to pay Project Cost...
	(ii) Upon the acceleration of the Construction Loans pursuant to the terms of the Credit Agreement, Holdings shall (subject to the following sentence) make, or cause to be made through one or more of its Affiliates, an Equity Contribution to the Borro...

	(b) Treatment of Proceeds.  Equity Contributions made pursuant to Section 2.01(a) shall be deposited or transferred by Holdings as follows:
	(i) The proceeds of each Back End Funding Contribution shall be transferred directly to a Borrower Account, as specified by the Borrower, and otherwise to the Construction Account, for the payment of Project Costs as they are incurred (including to vo...
	(ii) The proceeds of any Default Funding Contribution shall be transferred directly to the Collateral Agent to be applied as directed by the Collateral Agent (acting at the direction of the Administrative Agent) in accordance with the applicable terms...

	(c) Maximum Contribution Amount.  Subject to Section 3.01, in no event shall the aggregate Equity Contributions required to be made by Holdings hereunder exceed the then-current Remaining Equity Commitment.
	(d) Interim Equity Contributions.  If Holdings or any of its Affiliates makes any Drawstop Equity Contributions, then such Drawstop Equity Contributions shall be deemed to be “Interim Equity Contributions” that reduce the Remaining Equity Commitment (...
	(e) Equity Letters of Credit; Other Credit Support.
	(i) At all times during the Project Equity Commitment Period, Holdings shall cause 100% of the Remaining Equity Commitment at such time to be supported, on a dollar for dollar basis, by one or more forms of Acceptable Credit Support.  As of the date h...
	(ii) Holdings shall deliver an Equity Letter of Credit, an Equity Support Guaranty or Cash Collateral (or a combination thereof) to the Collateral Agent, with any Cash Collateral to be deposited in a Borrower Account, as specified by the Borrower, or ...
	A. first, to any Cash Collateral;
	B. second, to the extent any portion of the Credit Support Draw Amount shall remain after giving effect to the application of the Credit Support Draw Amount in accordance with the foregoing clause first, on a pro rata basis against all Equity Letters ...
	C. third, to the extent any portion of the Credit Support Draw Amount shall remain after giving effect to the application of the Credit Support Draw Amount in accordance with the foregoing clauses first and second, against the Equity Support Guaranty.
	The Collateral Agent shall direct that the proceeds of any draws on the Equity Letters of Credit or payment under the Equity Support Guaranty be deposited or transferred in accordance with Section 2.01(b).  Any Cash Collateral deposited into a Borrowe...

	(iii) Nothing herein shall prevent Holdings from freely replacing one form of Acceptable Credit Support with one or more other forms of Acceptable Credit Support at any time so long as the sum of the Cash Collateral on deposit in the Borrower Accounts...
	(iv) Upon the making of any Equity Contributions by Holdings in accordance with Section 2.01(a), to the extent any Equity Letter of Credit is outstanding, if after giving effect thereto, the aggregate available amount of Acceptable Credit Support exce...
	(v) Any draw upon any Equity Letter of Credit, payment made pursuant to any Equity Support Guaranty or payment with Cash Collateral pursuant to this Section 2.01(e) shall satisfy the funding obligations of Holdings in respect of the applicable Equity ...

	(f) Holdings authorizes the Borrower to call on Holdings, and the Borrower shall call on Holdings, from time to time, to make Equity Contributions under this Agreement as contemplated by this Agreement.

	Section 2.02 Late Payments
	Section 2.03 Waiver of Defenses; Obligations Unconditional
	(a) Waiver of Defenses.  To the extent permitted by applicable Law, Holdings hereby unconditionally and irrevocably waives and relinquishes all rights and remedies accorded by applicable Law to sureties or guarantors and agrees not to assert or take a...
	(b) Obligations Unconditional.  All rights of the Collateral Agent and the Secured Parties and all obligations of Holdings hereunder shall be absolute and unconditional irrespective of:
	(i) any lack of validity, legality or enforceability of the Credit Agreement, this Agreement or any other Financing Document;
	(ii) the failure of any Secured Party (x) to assert any claim or demand or to enforce any right or remedy against the Borrower, Holdings or any other Person (including any guarantor) under the provisions of any Transaction Document or otherwise, or (y...
	(iii) any change in the time, manner or place of payment of, or in any other term of, all of the Obligations, or any other extension or renewal of any Obligation of the Borrower, Holdings or otherwise;
	(iv) any reduction, limitation, impairment or termination of any of the Obligations for any reason other than the written agreement of the Secured Parties to terminate the Obligations in full, including any claim of waiver, release, surrender, alterat...
	(v) any amendment to, rescission, waiver, or other modification of, or any consent to departure from, any of the terms of this Agreement (other than to the extent such amendment, rescission, waiver, modification or consent to departure from the terms ...
	(vi) any addition, exchange, release, surrender or non-perfection of any Collateral, or any amendment to or waiver or release or addition of, or consent to departure from, any other security interest held by the Collateral Agent or any Secured Party;
	(vii) the condition (financial, legal or otherwise), affairs, status, nature or actions of the Borrower;
	(viii) the voluntary or involuntary liquidation, dissolution, sale of assets, marshalling of assets and liabilities, receivership, conservatorship, custodianship, insolvency, bankruptcy, assignment for the benefit of creditors, reorganization, arrange...
	(ix) any other circumstance which might otherwise constitute a defense available to, or a legal or equitable discharge of the Borrower, Holdings, any surety or any guarantor (in each of the foregoing cases for this Section 2.03 other than the defense,...


	Section 2.04 Subrogation

	Article III.  SPECIFIC PROVISIONS
	Section 3.01 Reinstatement
	Section 3.02 Specific Performance
	Section 3.03 Commencement of Bankruptcy Proceedings
	Section 3.04 Set-Off
	Section 3.05 Bankruptcy Code Waiver.

	Article IV.  REPRESENTATIONS AND WARRANTIES
	Section 4.01 Existence and Business, Power and Authority
	Section 4.02 Authorization; Enforceability
	Section 4.03 No Conflict
	Section 4.04 Authorization; Enforceable Obligations
	Section 4.05 Execution and Delivery
	Section 4.06 Adequate Information

	Article V.  Covenants
	Section 5.01 Existence

	Article VI.  MISCELLANEOUS
	Section 6.01 Successions or Assignments
	(a) This Agreement shall inure to the benefit of the Collateral Agent, the Secured Parties and their respective successors and permitted assigns.
	(b) This Agreement is binding upon Holdings, the Borrower and the Collateral Agent and their respective successors and permitted assigns.  Except as set forth in the following sentence, none of Holdings or the Borrower may assign any of its respective...

	Section 6.02 [Reserved]
	Section 6.03 Waivers
	(a) No delay or omission on the part of the Collateral Agent or any Secured Party in exercising any of their rights (including those hereunder) and no partial or single exercise thereof and no action or non-action by the Collateral Agent or any Secure...
	(b) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE COLLATERAL AGENT, HOLDINGS AND THE BORROWER HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARI...

	Section 6.04 Interpretation
	Section 6.05 Remedies Cumulative
	Section 6.06 Severability
	Section 6.07 Amendments
	Section 6.08 Jurisdiction and Venue
	(a) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any New York State court or federal court of the United States of America sitting in New York County, in any a...
	(b) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of...

	Section 6.09 Governing Law
	Section 6.10 Complete Agreement
	Section 6.11 Notices
	Section 6.12 Counterparts
	Section 6.13 Further Assurances
	Section 6.14 Termination of Agreement
	Section 6.15 No Third Party Beneficiaries
	Section 6.16 Consequential Damages
	Section 6.17 Limitation on Recourse
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	1. Name.  The name of the limited liability company shall be “GMP Holdings LLC,” or such other name as the Member may from time to time hereafter designate.
	2. Definitions.  Capitalized terms not otherwise defined herein shall have the meanings set forth therefor in Section 18-101 of the Act.
	3. Purpose.  The Company is formed for the purpose of engaging in any lawful business permitted by the Act or the laws of any jurisdiction in which the Company may do business.  The Company shall have the power to engage in all activities and transact...
	4. Registered Office; Registered Agent; Principal Office; Other Offices.  The registered office of the Company required by the Act to be maintained in the State of Delaware shall be the office of the registered agent named in the Certificate or such o...
	5. Member.  The name and the mailing address of the Member is as follows: GEPIF Glass Mountain Pipeline LLC, 1 Lafayette Place, 3rd Floor, Greenwich, CT 06830.
	6. Term.  The term of the Company commenced on the date of filing of the Certificate in accordance with the Act and shall continue until the Company is dissolved and its affairs are wound up in accordance with Section 17 of this Agreement and a certif...
	7. Management of the Company
	(a) The business and affairs of the Company, including operating each of the Company’s subsidiaries, shall be managed and controlled by a board of managers (the “Board”).  The Board shall initially consist of five (5) individuals (each, a “Manager,” c...
	(b) The members of the Board shall be “managers” within the meaning of the Act. The Board shall have full and complete discretion to manage and control the business and affairs of the Company, including directly or indirectly operating each of the Com...
	(c) The Board shall appoint two or more officers (each, an “Officer”) to perform such duties and to carry out such functions, including the execution of agreements, undertakings, certificates, instruments and other documents, for and on behalf of the ...

	8. Meetings of Board; Quorum and Acts of the Board
	(a) Regular meetings of the Board may be called on at least five (5) business days’ notice to each Manager, either personally, by telephone, by mail, by electronic mail or by any other means of communication reasonably calculated to give notice, at su...
	(b) The Managers may participate in a meeting of the Board by means of telephone conference, video conference or similar communications equipment by means of which all persons participating in the meeting can hear and speak to each other, and such par...
	(c) At all duly called meetings of the Board, Managers holding a majority of the total number of votes on the Board (taking into account the right of a Manager to vote on behalf of another Manager), shall constitute a quorum for the transaction of bus...
	(d) Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting and without a vote, if a consent or consents in writing (including by email), setting forth the action so taken, shall be signed by Managers ho...

	9. Compensation. All Managers will be entitled to reimbursement for documented, reasonable out of-pocket expenses incurred in attending meetings of the Board and monitoring the Company and its subsidiaries. The Board shall determine any additional cus...
	10. Committees.  The Board, by resolution, may from time to time designate from among the Managers one or more committees to exercise the powers of the Board.  The Board may (and if the Board does not, a majority of the votes of the committee members ...
	11. Capitalization. Upon execution of this Agreement, the Member shall have made an initial capital contribution to the Company and shall have a membership interest in the Company (the “Company Interests”) in the amount set forth on Schedule A attache...
	12. Capital Contributions.  The Member may make capital contributions to the Company from time to time, which amounts shall be set forth in the books and records of the Company.
	13. Transfers of Member Interest.  The Member may sell, assign, pledge or otherwise transfer or encumber any of its interests in the Company (collectively, “Transfer”) to any Person.
	14. Resignation.  The Member shall have the right to resign from the Company only upon a Transfer of all of its Company Interests.  The provisions hereof with respect to distributions upon resignation are exclusive and no Member shall be entitled to c...
	15. Allocations and Distributions.  Distributions of cash or other assets of the Company shall be made at such times and in such amounts as the Board may determine.  Distributions shall be made to (and profits and losses of the Company shall be alloca...
	16. Return of Capital.  The Member has the right to receive any distributions which include a return of all or any part of the Member’s capital contribution, provided, that upon the dissolution and winding up of the Company, the assets of the Company ...
	17. Dissolution.  The Company shall be dissolved and its affairs wound up upon the occurrence of an event causing a dissolution of the Company under Section 18-801 of the Act.  In the event of dissolution, the Company shall conduct only such activitie...
	18. Potential Conflicts; Outside Activities; Competing Activities.
	(a) The Company and the Member acknowledge that: (i) the Member, each Manager, and their respective affiliates (other than the Company or its subsidiaries) may engage in material business transactions with the Company or its subsidiaries and (ii) the ...
	(b) To the fullest extent permitted by law, neither a Manager, the Member nor their respective affiliates (other than the Company or its subsidiaries) or any director, officer, manager or employee of any Manager, the Member or their respective affilia...
	(c) Notwithstanding any duty (including any fiduciary duty) that might otherwise exist at law or in equity, the Company and the Member acknowledge that (x) the Managers, the Member and any partner, member, officer, director, employee or affiliate (oth...

	19. Affiliate Transactions.  The Company or its subsidiaries may from time to time enter into transactions with the Member or an affiliate of the Member in connection with the Company’s business and operations.
	20. Representations and Warranties.
	(a) The Member has such knowledge, skill and experience in business, financial and investment matters that the Member is capable of evaluating the merits and risks of an investment in the Company Interests. With the assistance of the Member’s own prof...
	(b) The Member is an “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as amended (the “Securities Act”).

	21. Liability. To the fullest extent permitted by applicable law, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and no Mana...
	22. Duties and Liabilities of Covered Persons. No Covered Person shall be liable or accountable in damages or otherwise to the Company, the Member, a Manager or any other Person (including any creditor or claimant of the Company or any of its subsidia...
	23. Duties and Obligations; Exculpation; Indemnity.
	(a) To the fullest extent permitted by applicable law, no Covered Person nor any Person who serves at the specific request of the Board on behalf of the Company as a partner, member, manager, officer, director, employee or agent of any other entity (e...
	(b) To the maximum extent permitted under applicable law and notwithstanding any other provisions of this Agreement or any other agreement contemplated herein or applicable provisions of law or in equity or otherwise, whenever an Indemnitee is permitt...
	(c) Each Indemnitee may consult with legal counsel, financial advisors and accountants selected by it and any act or omission suffered or taken by it on behalf of the Company or in furtherance of the interests of the Company in good faith in reliance ...
	(d) The Company shall, to the fullest extent permitted by law, indemnify and hold harmless any Indemnitee (and their respective heirs, legal and personal representatives, including the executor, administrator, guardian, or other personal representativ...
	(e) The right to indemnification conferred in this Section 23 shall include the right to be paid or reimbursed by the Company the reasonable and documented expenses incurred by a Person of the type entitled to be indemnified under Section 23(d) who wa...
	(f) The Company acknowledges and agrees that the obligation of the Company under this Agreement to indemnify or advance expenses to any Covered Person for the matters covered hereby shall be the primary source of indemnification and advancement for su...
	(g) The right of any Indemnitee to the indemnification provided herein is cumulative of, and in addition to, any and all rights to which such Indemnitee may otherwise be entitled by contract or as a matter of law or equity, and extend to such Indemnit...

	24. No Recourse Agreement.  Neither the Company nor any of its subsidiaries shall enter into any agreement which shall provide for recourse to any Manager or the Member. No recourse to (a) any assets or properties of any members, partners or sharehold...
	25. Banking Matters.  The Member and each Officer and any agent or employee of the Company, or other person designated by such Member or Officer, is hereby authorized and empowered (A) to (i) establish one or more domestic or international accounts (i...
	26. U.S. Federal Income Tax Treatment of the Company. For as long as the Company has a single owner (as determined under U.S. federal income tax law), the Company intends to be treated as disregarded as an entity separate from its owner (within the me...
	27. Acknowledgement. The Company and the Member acknowledge and agree that the Amended and Restated Credit Agreement, dated as of the date hereof (the “Credit Agreement”), by and among [●], for so long as such Credit Agreement remains in effect and so...
	28. Authorized Person. [●], as an “authorized person” within the meaning of the Act, executed, delivered and filed the Certificate with the Secretary of State of the State of Delaware. Upon the filing of the Certificate with the Secretary of State of ...
	29. Notices.
	(a) Except as expressly set forth to the contrary in this Agreement, all notices, requests or consents provided for or required to be given hereunder shall be in writing and shall be deemed to be duly given if personally delivered, sent via facsimile ...
	(b) Whenever any notice is required to be given by applicable Law or this Agreement, a written waiver thereof, signed by the Person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such n...

	30. Amendments.  This Agreement may only be amended by a writing duly signed by the Member.
	31. Governing Law.  This Agreement shall be governed by, and construed under, the laws of the State of Delaware, without regard to conflict of law rules.
	32. Execution in Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument.
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	ARTICLE I  TRANSACTIONS
	Section 1.1. Cash Contributions.
	(a) At the Effective Time, GEPIF agrees to, and hereby does, contribute, transfer, convey, assign and deliver to GMP Holdings II, and GMP Holdings II hereby accepts and assumes, $45,000,000 (the “Contribution Cash”) as a contribution to equity (the “G...
	(b) Effective as of immediately following the GEPIF Cash Contribution, GMP Holdings II agrees to, and hereby does, contribute, transfer, convey, assign and deliver to GMP Holdings, and GMP Holdings hereby accepts and assumes an amount of cash equal to...

	Section 1.2. Contribution of GMP Holdings, Navigator Holdco, and Glass Mountain Pipeline Holdings II.
	(a) Effective as of immediately following the GMP Holdings II Cash Contribution:
	(i) GEPIF agrees to, and hereby does, contribute, transfer, convey, assign and deliver to GMP Holdings II, and GMP Holdings II hereby acquires, accepts and assumes all of GEPIF’s right title and interest in, to and under the membership interests of ea...
	(ii) Effective as of immediately following the GMP Holdings II Equity  Contribution, GMP Holdings II agrees to, and hereby does, contribute, transfer, convey, assign and deliver to GMP Holdings, and GMP Holdings hereby acquires, accepts and assumes al...



	ARTICLE II  MISCELLANEOUS
	Section 2.1. Further Assurances.  The Parties hereto agree that, from time to time on or after the date hereof, each of them will execute and deliver such further instruments of conveyance and transfer and take such other actions as may be necessary t...
	Section 2.2. Counterparts.  This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement, and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to ...
	Section 2.3. Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without reference to the choice of law or conflicts of law principles that would result in the application of ...
	Section 2.4. Entire Agreement.  This Agreement constitutes the entire agreement among the Parties with respect to the transactions contemplated hereby and supersedes all prior term sheets, discussions, negotiations and agreements, written or oral, wit...
	Section 2.5. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties and their respective successors and permitted assigns.
	Section 2.6. Amendments and Waivers.  This Agreement may be amended, superseded, canceled, renewed or extended, and the terms hereof may be waived, only by a written instrument executed by the parties hereto or, in the case of a waiver, by the party w...
	Section 2.7. Severability.  In case any provision of this Agreement shall be held invalid, illegal or unenforceable in a jurisdiction, such provision shall be modified or deleted, as to the jurisdiction involved, only to the extent necessary to render...
	Section 2.8. Tax Treatment.  The Parties intend that the Cash Contributions and the Equity Contributions to be disregarded for U.S. federal, and applicable state and local, income tax purposes.
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	1. Conveyance of Purchased Assets.  For good and valuable consideration, receipt of which is hereby acknowledged, Seller has, as of the Closing Date, granted, bargained, sold, transferred, conveyed, assigned and delivered to Buyer, and by these presen...
	(i) the tankage and related facilities located at the Cushing Storage Terminal, including all storage tanks and associated manifolds and piping located thereon;
	(ii) the Pipeline System, excluding any Owned Crude;
	(iii) the tanks and manifolds and truck unloading facilities located at the Ruby Station;
	(iv) the tanks and truck unloading facilities located at the Trojan Station;
	(v) the tanks and truck unloading facilities located at the Arnett Station;
	(vi) other than Seller’s rights, titles and interests in, to and under the Chesapeake Claims, all rights, claims and causes of action (including warranty and similar claims) to the extent, and only to the extent, that such rights, claims or causes of ...
	(vii) all warranty claims that may be made against a vendor or provider under a master service agreement, construction contract or other Assigned Contract, in each case, to the extent, and only to the extent, that such warranty claims arise out of or ...
	(viii) all existing books, ledgers, files and business records of every kind in the possession of Seller that are primarily related to the Purchased Assets or necessary for the ownership or operation thereof, including, without limitation, all materia...
	(ix) all other rights, properties and assets of Seller that are exclusively used in the operation of the Purchased Assets.

	2. Assignment and Assumption.  Effective as of the date hereof and in accordance with and subject to the terms and conditions set forth in the Purchase Agreement, including the satisfaction of the conditions precedent set forth in Section 1.6(d) of th...
	3. Further Assurances.  In case at any time after the Closing any further action is necessary or reasonably desirable to carry out the provisions hereof and give effect to the transactions contemplated hereby, each of the parties hereto will take such...
	4. Governing Law.  This Agreement and any dispute arising out of or relating to or in connection with this Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, regardless of the laws that might otherwise...
	5. Purchase Agreement Controls.  The terms and conditions of the Purchase Agreement are incorporated herein by reference.  Nothing in this Agreement will be construed to supersede, amend or modify any provision of the Purchase Agreement or any rights ...
	6. Severability.  The invalidity, illegality or unenforceability of any provision of this Agreement (or any part of a provision) shall in no way affect the validity, legality or enforceability of any other provision (or part of a provision of this Agr...
	7. Amendment; Waiver.  Any provision of this Agreement may be amended or waived, if and only if, such amendment or waiver is in writing and signed, in the case of any amendment, by all parties, or in the case of a waiver, by the party against whom the...
	8. Binding Effect; Assignment.  This Agreement shall be binding upon and inure to the benefit of Seller and Buyer, their heirs, representatives, successors, and permitted assigns, in accordance with the terms hereof.  This Agreement shall not be assig...
	9. Notices.  All notices, requests, demands, claims and other communications hereunder to any party shall be given in the manner specified in Section 5.3 of the Purchase Agreement.
	10. Counterparts; Electronic Signatures.  This Agreement may be executed in one or several counterparts, each of which shall be deemed an original but all of which counterparts collectively shall constitute one (1) instrument.  A signature of a party ...
	11. Third Party Beneficiaries.  Each of Buyer and Seller acknowledges that the Secured Parties (as defined in the Credit Agreement) are express third-party beneficiaries of Section 7, this Section 11 and Section 12 of this Agreement, and that such sec...
	12. Acknowledgement. Each of Buyer and Seller acknowledge and agree that the Amended and Restated Credit Agreement, dated as of the date hereof (the “Credit Agreement”), by and among [●], for so long as such Credit Agreement remains in effect and sole...
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	Article I  Definitions
	Section 1.01. Defined Terms
	(A) the foregoing definition shall not require, unless otherwise stated in this clause (A), the creation or perfection of pledges of, security interests in, Mortgages on, or the obtaining of Mortgage Policies or other title insurance or taking other a...
	(1) mortgages of any (x) fee-owned real property or real property leasehold interests (including requirements to deliver landlord lien waivers, estoppels and collateral access letters) other than any Material Real Property and (y) rights of way, easem...
	(2) motor vehicles and other assets subject to certificates of title, and commercial tort claims where the amount of damages claimed by the applicable Loan Party is less than $500,000,
	(3) any particular asset, if the pledge thereof or the security interest therein is prohibited by Law (including any requirement to obtain the consent of any governmental authority or third party (other than a Loan Party) unless such consent has been ...
	(4) Margin Stock and Equity Interests in any Person other than Equity Interests specified in clause (c) of the definition of Collateral and Guarantee Requirement,
	(5) any governmental licenses or state or local franchises, charters and authorizations, to the extent a security in any such license, franchise, charter or authorization is prohibited or restricted thereby after giving effect to the anti-assignment p...
	(6) the creation or perfection of pledges of, or security interests in, any property or assets that would result in material adverse tax consequences to Parent, the Borrower, any direct or indirect parent entity of the Borrower or any of the Borrower’...
	(7) letter of credit rights less than, in the aggregate, $500,000, except to the extent constituting a supporting obligation for other Collateral as to which perfection of the security interest in such other Collateral is accomplished by the filing of...
	(8) any intent-to-use application trademark application prior to the filing of a “Statement of Use” or “Amendment to Allege Use” with respect thereto, to the extent, if any, that, and solely during the period, if any, in which, the grant of a security...
	(9) [reserved],
	(10) any property and assets the pledge of which would require governmental consent, approval, license or authorization (except to the extent such requirement, consent, approval, license or authorization is ineffective under applicable law (including ...
	(11) any property or assets of a Project Subsidiary,
	(12) any lease, license, contract, agreement, asset or other general intangible or any property subject to a purchase money security interest, Capital Lease Obligation or similar arrangement, in each case permitted under this Agreement, to the extent ...
	(13) any particular asset located in or governed by any non-U.S. jurisdiction or agreement (other than stock certificates otherwise required to be pledged, certain material debt otherwise required to be pledged and assets that can be perfected by the ...
	(14) any particular assets if the Administrative Agent and the Borrower reasonably agree in writing that the burden, cost or consequences (including any adverse tax consequences) of creating or perfecting such pledges or security interests therein or ...
	(15) any particular assets over which the granting of security interests in such assets would be prohibited by contract (to the extent existing on the Closing Date or upon the acquisition of a Subsidiary, and in each case, not in contemplation thereof...

	(B) (1) the foregoing definitions shall not require Control Agreements with respect to cash, Permitted Investments, deposit accounts, securities accounts or commodity accounts for any Excluded Accounts or prior to the time required under Section 5.15,...
	(C) the Collateral Agent (at the direction of the Administrative Agent, in its discretion) may grant extensions of time for the creation or perfection of security interests in, and Mortgages on, or obtaining of Mortgage Policies or other title insuran...
	(D) Liens required to be granted from time to time pursuant to the Collateral and Guarantee Requirement shall be subject to exceptions and limitations set forth in this Agreement and the Security Documents; and
	(E) the foregoing definition shall not require guarantees of the Obligations to the extent (1) such guarantee is prohibited by Law (including any requirement to obtain the consent of any governmental authority or third party (other than a Loan Party) ...
	(i) provision for Taxes based on income, profits, revenue or capital of the Borrower and its Subsidiaries for such period, including, without limitation, state, franchise and similar Taxes and foreign withholding Taxes (including penalties and interes...
	(ii) Interest Expense (and to the extent not included in Interest Expense, (A) solely to the extent deducted from Consolidated Net Income, all cash dividend payments (excluding items eliminated in consolidation) on any series of preferred stock or dis...
	(iii) depreciation and amortization expenses and capitalized fees, including, without limitation, the amortization of intangible assets, contributions in aid of construction costs, deferred financing costs, contract acquisition costs, prepaid cash ite...
	(iv) any other non-cash charges,
	(v) extraordinary, unusual or non-recurring items (including all transaction costs and expenses incurred in connection with the Transactions),
	(vi) costs, expenses, charges, accruals, reserves or expenses attributable to the implementation of cost savings initiatives and other restructuring and integration costs,
	(vii) the amount of any permitted management, monitoring, consulting, transaction or advisory fees and related expenses and indemnities paid to the Sponsor to the extent permitted to be paid,
	(viii) the aggregate amount of expenses for such period attributable to non-controlling interests of third parties in any non-wholly-owned Subsidiary not included in calculating Consolidated Net Income in such period,
	(ix) to the extent permitted to be paid, any costs or expense incurred by the Borrower or a Subsidiary pursuant to any management equity plan or stock option or phantom equity plan or any other management or employee benefit plan or agreement or any s...
	(x) any earn-out payment permitted hereunder to the extent paid and to the extent such earn-out payments reduce Consolidated Net Income,
	(xi) [reserved],
	(xii) [reserved],
	(xiii) any cost and expense incurred by the Borrower or a Subsidiary in respect of the operation and maintenance of its assets, to the extent such costs and expenses are paid for with the proceeds of cash contributions to the common equity of Borrower...
	(xiv) [reserved], and
	(xv) any costs and expenses incurred, or amounts received, by the Borrower or a Subsidiary (A) pursuant to any permitted outages and (B) from insurance proceeds for unplanned outage,

	Section 1.02. Interpretative Provision
	(a) General.  The definitions set forth or referred to in Section 1.01 shall apply equally to both the singular and plural forms of the terms defined.  Whenever the context may require, any pronoun shall include the corresponding masculine, feminine a...
	(b) Accounting.  Except as otherwise expressly provided herein, all financial statements to be delivered pursuant to this Agreement shall be prepared in accordance with United States generally accepted accounting principles applied on a consistent bas...
	(c) References to Agreements, Laws, Etc. Unless otherwise expressly provided herein, (i) references to organizational documents, agreements (including the Loan Documents), and other Contractual Obligations shall be deemed to include all subsequent ame...

	Section 1.03. Effectuation of Transfers
	Section 1.04. Times of Day
	Section 1.05. Timing of Payment or Performance
	Section 1.06. Negative Covenant Compliance
	Section 1.07. Certifications
	Section 1.08. Rounding

	Article II  The Credits
	Section 2.01. Commitments
	Section 2.02. Loans and Borrowings
	(a) Borrowings; Several Obligations. Each Loan to the Borrower shall be made as part of a Borrowing consisting of Loans made by the Lenders ratably in accordance with their respective Commitments.  The failure of any Lender to make any Loan required t...
	(b) Types of Loans.  Each Borrowing shall be comprised entirely of ABR Loans or LIBOR Loans as the Borrower may request in accordance herewith.
	(c) Number of Borrowings.  Borrowings of more than one Type may be outstanding at the same time; provided that there shall not at any time be more than a total of four (4) Interest Periods in respect of Borrowings outstanding under any Facility (in ea...
	(d) Minimum Amounts.  At the commencement of each Interest Period for any LIBOR Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less than $1,000,000.  At the time that each ABR Borrowing is ...
	(e) Latest Interest Period.  Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after ...

	Section 2.03. Requests for Borrowings
	(a) the aggregate amount of the requested Borrowing,
	(b) the date of such Borrowing, which shall be a Business Day;
	(c) whether such Borrowing is to be an ABR Borrowing or a LIBOR Borrowing; and
	(d) in the case of a Borrowing consisting of a LIBOR Loan, the initial Interest Period to be applicable thereto.

	Section 2.04. Funding of Borrowings
	(a) Each Lender shall make each Loan to be made by it to the Borrower hereunder on the proposed date thereof by wire transfer of immediately available funds, to the account of the Administrative Agent most recently designated by it for such purpose by...
	(b) Unless the Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume t...

	Section 2.05. Interest Elections
	(a) Each Borrowing initially shall be of the Type specified in the applicable Borrowing Request and, in the case of a LIBOR Borrowing, shall have an initial Interest Period as specified in such Borrowing Request.  Thereafter, the Borrower may on any B...
	(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by an Interest Election Request (or in another form approved by the Administrative Agent) and signed by the Borrower.
	(c) Each Interest Election Request shall specify the following information in compliance with Section 2.02:
	(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information t...
	(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;
	(iii) whether the resulting Borrowing is to be an ABR Borrowing or a LIBOR Borrowing; and
	(iv) if the resulting Borrowing is a LIBOR Borrowing, the Interest Period to be applicable thereto after giving effect to such election.

	(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender to which such Interest Election Request relates of the details thereof and of such Lender’s portion of each resulting Borrowing.
	(e) If the Borrower fails to deliver a timely Interest Election Request with respect to one of its LIBOR Borrowings prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of suc...

	Section 2.06. Termination of Commitments
	Section 2.07. Evidence of Debt
	(a) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payabl...
	(b) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Type thereof and the Interest Period (if any) applicable thereto, (ii) the amount of any principal or interest due and payabl...
	(c) The entries made in the accounts maintained pursuant to Sections 2.07(a) or 2.07(b) shall be prima facie evidence absent manifest error of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or th...
	(d) Any Lender may request that Loans made by it to the Borrower be evidenced by a promissory note substantially in the form of Exhibit G.  In such event, the Borrower shall prepare, execute and deliver to such Lender a promissory note payable to such...

	Section 2.08. Repayment of Loans
	Section 2.09. Prepayment of Loans
	(a) Optional Prepayments.
	(i) Mechanics.  The Borrower shall have the right at any time and from time to time to prepay Loans in whole or in part without premium or penalty (but subject to Section 2.09(a)(iii) in the case of the Term Loans and subject to Section 2.14), in an a...
	(ii) Application of Voluntary Prepayments.  Prepayment of the Term Loans pursuant to Section 2.09(a) shall be applied to any Facility or Facilities as directed by the Borrower (it being understood, for avoidance of doubt, that the Borrower may direct ...
	(iii) [Reserved].
	(iv) No Premium or Penalty.  Prepayments under this Section 2.09(a) shall be without premium or penalty, except as required under Section 2.14.

	(b) Mandatory Prepayments.
	(i) Non-Ordinary Course Asset Sales.  Promptly upon the receipt by a Loan Party of Net Proceeds from an Asset Sale (but in any event within ten (10) Business Days of receipt), the Borrower shall apply such Net Proceeds to prepay the Term Loans made to...
	(ii) Prohibited Debt Incurrences. Promptly upon receipt by any Subsidiary (but in any event within three (3) Business Days), the Borrower shall apply 100% of the cash proceeds from the incurrence or issuance received by the Borrower or any Subsidiary ...
	(iii) Third Party Project Subsidiary Equity Issuances.  Promptly upon receipt by any Subsidiary (but in any event within three (3) Business Days), the Borrower shall apply 100% of the cash proceeds received by the Borrower or any Subsidiary from a Thi...
	(iv) Declined Payments. The Borrower shall notify the Administrative Agent in writing of any mandatory prepayment of Loans required to be made by the Borrower pursuant to Sections 2.09(b)(i) or 2.09(b)(ii) at least five (5) Business Days prior to the ...
	(v) [Reserved].
	(vi) Application of Mandatory Prepayments to Term Loans. Prepayment of the Term Loans pursuant to Section 2.09(b) shall be applied to the Facility and, subject to the terms thereof, any other pari passu first lien debt, on a pro rata basis; provided t...
	(vii) Application of Prepayments to Types of Borrowings. Each prepayment of Borrowings pursuant to this Section 2.09(b) shall be applied, first, ratably to any ABR Borrowings then outstanding, and, second, to any LIBOR Borrowings then outstanding, and...
	(viii) No Premium or Penalty.  Prepayments under this Section 2.09(b) shall be without premium or penalty, except as required under Section 2.14.

	(c) Notwithstanding anything in any Loan Document to the contrary, so long as (x) no Default or Event of Default has occurred and is continuing and (y) no proceeds from any Super Priority Revolving Facility are used to make such prepayments, any Compa...
	(i) Any Company Party shall have the right to make a voluntary prepayment of Term Loans at a discount to par pursuant to a Borrower Offer of Specified Discount Prepayment, Borrower Solicitation of Discount Range Prepayment Offers or Borrower Solicitat...
	(ii) (A) Subject to the proviso to subsection (i) above, any Company Party may from time to time offer to make a Discounted Term Loan Prepayment by providing the Auction Agent with five (5) Business Days’ notice in the form of a Specified Discount Pre...
	(C) If there is at least one (1) Discount Prepayment Accepting Lender, the relevant Company Party will make a prepayment of outstanding Term Loans pursuant to this paragraph (ii) to each Discount Prepayment Accepting Lender in accordance with the resp...

	(iii) (A) Subject to the proviso to clause (i) above, any Company Party may from time to time solicit Discount Range Prepayment Offers by providing the Auction Agent with five (5) Business Days’ notice in the form of a Discount Range Prepayment Notice...
	(C) If there is at least one Participating Lender, the relevant Company Party will prepay the respective outstanding Term Loans of each Participating Lender in the aggregate principal amount and of the tranches specified in such Lender’s Discount Rang...

	(iv) (A) Subject to the proviso to clause (i) above, any Company Party may from time to time solicit Solicited Discounted Prepayment Offers by providing the Auction Agent with five (5) Business Days’ notice in the form of a Solicited Discounted Prepay...
	(C) Based upon the Acceptable Discount and the Solicited Discounted Prepayment Offers received by Auction Agent by the Solicited Discounted Prepayment Response Date, within three (3) Business Days after receipt of an Acceptance and Prepayment Notice (...

	(v) In connection with any Discounted Term Loan Prepayment, the Company Parties and the Lenders acknowledge and agree that the Auction Agent may require as a condition to any Discounted Term Loan Prepayment, the payment of customary fees and expenses ...
	(vi) If any Term Loan is prepaid in accordance with clauses (ii) through (iv) above, a Company Party shall prepay such Term Loans on the Discounted Prepayment Effective Date.  The relevant Company Party shall make such prepayment to the Administrative...
	(vii) To the extent not expressly provided for herein, each Discounted Term Loan Prepayment shall be consummated pursuant to procedures consistent with the provisions in this Section 2.09(c), established by the Auction Agent acting in its reasonable d...
	(viii) Notwithstanding anything in any Loan Document to the contrary, for purposes of this Section 2.09(c), each notice or other communication required to be delivered or otherwise provided to the Auction Agent (or its delegate) shall be deemed to hav...
	(ix) Each of the Company Parties and the Lenders acknowledge and agree that the Auction Agent may perform any and all of its duties under this Section 2.09(c) by itself or through any Affiliate of the Auction Agent and expressly consents to any such d...
	(x) Each Company Party shall have the right, by written notice to the Auction Agent, to revoke in full (but not in part) its offer to make a Discounted Term Loan Prepayment and rescind the applicable Specified Discount Prepayment Notice, Discount Rang...


	Section 2.10. Fees
	Section 2.11. Interest
	(a) The Borrower shall pay interest on the unpaid principal amount of each ABR Loan made to the Borrower at the Alternate Base Rate plus the Applicable Margin.
	(b) The Borrower shall pay interest on the unpaid principal amount of each LIBOR Loan made to the Borrower at the Adjusted LIBOR for the Interest Period in effect for such LIBOR Loan plus the Applicable Margin.
	(c) Notwithstanding the foregoing, if any principal of or interest on any Loan or any other amount payable by the Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, at the election of the Required Lend...
	(d) Accrued interest on each Loan shall be payable by the Borrower in arrears on each Interest Payment Date for such Loan, and on the Maturity Date; provided that (x) interest accrued pursuant to Section 2.11(c) shall be payable promptly on demand, (y...
	(e) All computations of interest shall be made by the Administrative Agent taking into account the actual number of days occurring in the period for which such interest is payable pursuant to this Section, and (i) if based on the Alternate Base Rate (...

	Section 2.12. Alternate Rate of Interest
	(a) If in connection with any request for a LIBOR Loan or a conversion to or continuation thereof, (i) the Administrative Agent determines that (A) Dollar deposits are not being offered to banks in the London interbank Eurodollar market for the applic...
	Notwithstanding the foregoing, if the Administrative Agent has made the determination described in clause (i) of Section 2.12(a), the Administrative Agent, in consultation with the Borrower, may establish an alternative interest rate for the Impacted ...
	(b) Notwithstanding anything to the contrary herein or in any other Loan Document, if a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred prior to the Reference Time in resp...
	(c) In connection with the implementation of a Benchmark Replacement, the Administrative Agent will have the right (in consultation with the Borrower) to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to ...
	(d) The Administrative Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date, (ii) the implementation of any...
	(e) 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), (i) if the then current Benchmark is a term rate (including Term SOFR or LIBOR...
	(f) Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any request for a LIBOR Loan of, conversion to or continuation of LIBOR Loans to be made, converted or continued during any Ben...

	Section 2.13. Increased Costs
	(a) If any Change in Law shall:
	(i) impose, modify or deem applicable any reserve, special deposit, FDIC insurance or similar requirement against assets of, deposits with or for the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the A...
	(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement or Loans made by such Lender (including a condition similar to the events described in clause (i) above in the form of a Tax, cost or expense) (excep...

	(b) If any Lender determines that any Change in Law regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a conse...
	(c) A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender or its holding company, as applicable, as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusiv...
	(d) Promptly after any Lender has determined that it will make a request for increased compensation pursuant to this Section 2.13, such Lender shall notify the Borrower thereof.  Failure or delay on the part of any Lender to demand compensation pursua...

	Section 2.14. Break Funding Payments
	Section 2.15. Taxes
	(a) Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall be made free and clear of and without deduction for any Taxes except as required by applicable Law; provided that if a Loan Party, the Administ...
	(b) In addition, each Loan Party shall pay any Other Taxes payable on account of any obligation of such Loan Party and upon the execution, delivery or enforcement of, or otherwise with respect to, the Loan Documents, to the relevant Governmental Autho...
	(c) Each Loan Party shall jointly and severally indemnify the Administrative Agent and each Lender, within ten (10) days after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (without duplication of any amounts ind...
	(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Loan Party to a Governmental Authority, such Loan Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Govern...
	(e) Each Lender that is not a “United States Person” as defined in Section 7701(a)(30) of the Code (a “Non-U.S. Lender”) shall, to the extent it may lawfully do so, deliver to the Borrower and the Administrative Agent two copies of U.S. Internal Reven...
	(f) If the Administrative Agent or a Lender determines, in good faith and in its sole discretion, that it has received a refund of Indemnified Taxes or Other Taxes as to which it has been indemnified by a Loan Party or with respect to which a Loan Par...
	(g) If a payment 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...


	Article I  Definitions
	Section 1.01. Defined Terms
	(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment by the Borrower is due to the Administrative Agent for the account of the Lenders hereunder that the Borrower will not make such pa...
	(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.04(b) or 2.16(d), then the Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter recei...

	Section 2.17. Mitigation Obligations; Replacement of Lenders
	(a) If any Lender requests compensation under Section 2.13, or if any Loan Party is required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.15, then such Lender shall use re...
	(b) If any Lender requests compensation under Section 2.13, or if the Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.15, then the Borrower may, at its s...
	(c) If any Lender (such Lender, a “Non-Consenting Lender”) has failed to consent to a proposed waiver, amendment, other modification, discharge or termination which pursuant to the terms of Section 9.08 requires the consent of Lenders in addition to t...

	Section 2.18. Illegality
	Section 2.19. Extension of Term Loans; Extension of Revolving Loans.
	(a) Extension of Term Loans.  The Borrower may at any time and from time to time, in its 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 amende...
	(b) Extension Request.  The Borrower shall provide the applicable Extension Request at least three (3) Business Days prior to the date on which Lenders under the Existing Term Loan Tranche are requested to respond, and shall agree to such procedures, ...
	(c) Extension Amendment.  Extended Term Loans 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 providing an Extended Term Loan ...
	(d) No conversion of Loans pursuant to any Extension in accordance with this Section 2.19 shall constitute a voluntary or mandatory payment or prepayment for purposes of this Agreement.
	(e) This ‎Section 2.19 shall supersede any provisions in ‎Section 2.16 or ‎9.08 to the contrary.


	Article III  Representations and Warranties
	Section 3.01. Organization; Powers
	Section 3.02. Authorization; No Conflicts
	Section 3.03. Enforceability
	Section 3.04. Governmental Approvals
	Section 3.05. Financial Statements
	(a) The audited consolidated balance sheet as of December 31, 2020 and the related audited consolidated statements of operations, cash flows and owners’ equity of the Existing Borrower for the year ended December 31, 2020 (which have heretofore been f...
	(b) The unaudited interim consolidated balance sheet as of June 30, 2021 and the related unaudited interim consolidated statements of operations and cash flows of the Existing Borrower for the fiscal quarter ended June 30, 2021 (which have heretofore ...

	Section 3.06. No Material Adverse Change
	Section 3.07. Title to Properties; Possession Under Leases
	(a) Each of the Loan Parties, as applicable, has good and valid fee simple title to, or valid leasehold interests in, or easements or licenses or other limited property interests in, all of its Real Properties and valid title to its personal property ...
	(b) The Loan Parties have maintained, in all material respects and in accordance with normal industry practice, all of the facilities and other tangible personal property now owned or leased by the Loan Parties that is necessary to conduct their busin...
	(c) Each of the Loan Parties has 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 res...
	(d) The Loan Parties own or possess, or have the right to use or could obtain ownership or possession of or a right to use, on terms not materially adverse to it, all patents, trademarks, service marks, trade names and copyrights necessary for the pre...
	(e) Schedule 3.07(d) sets forth as of the Closing Date the name and jurisdiction of incorporation, formation or organization of each Subsidiary of the Borrower and, as to each such Subsidiary of the Borrower, whether such Subsidiary is a Loan Party, a...
	(f) As of the Closing Date, there are no outstanding subscriptions, options, warrants, calls, rights or other agreements or commitments (other than stock options granted to employees or directors and directors’ qualifying shares) of any nature relatin...

	Section 3.08. Litigation; Compliance with Laws
	(a) Except as set forth on Schedule 3.08(a), 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 the Borrower, t...
	(b) (i) None of the Loan Parties or their respective properties or assets is in violation of (nor will the continued operation of their material properties and assets as currently conducted violate) any currently applicable law, rule or regulation (in...

	Section 3.09. Federal Reserve Regulations
	(a) The Borrower is not engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying Margin Stock.
	(b) No proceeds of any Borrowings will be used for any purpose that violates Regulation U or Regulation X. Concurrently with the making of any Loan hereunder, the Borrower has furnished to the Administrative Agent and each Lender a purpose statement i...

	Section 3.10. Investment Company Act
	Section 3.11. Use of Proceeds
	Section 3.12. Tax Returns
	Section 3.13. No Material Misstatements
	Section 3.14. Employee Benefit Plans
	Section 3.15. Environmental Matters
	Section 3.16. Solvency
	Section 3.17. Real Property
	Section 3.18. Labor Matters
	Section 3.19. Insurance
	Section 3.20. Status as Senior Debt; Perfection of Security Interests
	(a) The Obligations shall rank pari passu in right of payment with any other senior Indebtedness of the type set forth in clause (a) and clause (b) of the definition of Indebtedness (other than any Super Priority Revolving Facility).
	(b) Each Collateral Agreement delivered pursuant to Section 4.02 and 5.10 will, upon execution and delivery thereof, be effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and enforceable securi...

	Section 3.21. Location of Business and Offices

	Article IV  Conditions PRECEDENT
	Section 4.01. Closing Date
	(a) The Administrative Agent (or its counsel) shall have received from each party hereto either (a) a counterpart of this Agreement signed on behalf of such party or (b) written evidence satisfactory to the Administrative Agent (which may include tele...
	(b) The Administrative Agent shall have received, on behalf of itself, the Collateral Agent, and the Lenders on the Closing Date, (i) an opinion of Simpson Thacher & Bartlett LLP, special counsel for the Loan Parties, in form and substance reasonably ...
	(c) The Administrative Agent shall have received each of the following:
	(i) a copy of the certificate or articles of incorporation, partnership agreement or limited liability agreement, including all amendments thereto, or other relevant constitutional documents under applicable law of each Loan Party, (A) in the case of ...
	(ii) a certificate of the Secretary, Assistant Secretary, Director, Vice President, President or similar officer, or the general partner, managing member or sole member, of each Loan Party, in each case dated the Closing Date and certifying:
	(A) that attached thereto is a true and complete copy of the by-laws (or partnership agreement, memorandum and articles of association, limited liability company agreement or other equivalent governing documents) of such Loan Party as in effect on the...
	(B) that attached thereto is a true and complete copy of resolutions duly adopted by the board of directors (or equivalent governing body) of such Loan Party (or its managing general partner or managing member) authorizing the execution, delivery and ...
	(C) that the certificate or articles of incorporation, partnership agreement or limited liability agreement of such Loan Party has not been amended since the date of the last amendment thereto disclosed pursuant to clause (i) above,
	(D) as to the incumbency and specimen signature of each officer or director executing any Loan Document or any other document delivered in connection herewith on behalf of such Loan Party, and
	(E) as to the absence of any pending proceeding for the dissolution of such Loan Party, or, to the knowledge of such Person, threatening the existence of such Loan Party


	(d) (i) the Collateral Agreement, duly executed by each Loan Party thereto and each other Person party thereto, together with:
	(A) certificates, if any, representing the pledged Equity Interests 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...
	(B) copies of proper financing statements, filed or duly prepared for filing under the UCC in all United States jurisdictions that the Administrative Agent may deem reasonably necessary in order to perfect and protect the Liens created under the Colla...
	(C) evidence that all other actions, recordings and filings required by the Security Documents as of the Closing Date that the Administrative Agent may deem reasonably necessary to satisfy the Collateral and Guarantee Requirement shall have been taken...
	(ii) copies of a recent Lien and judgment search in each jurisdiction reasonably requested by the Administrative Agent with respect to the Loan Parties.

	(e) The Out-of-Court Restructuring Transactions shall have been consummated or shall be consummated simultaneously or substantially concurrently with the closing under this Agreement substantially on the terms described in the Restructuring Support Ag...
	(f) The Equity Contribution shall have been made, or shall be made substantially concurrently with the Closing.
	(g) The Administrative Agent shall have received a solvency certificate substantially in the form of Exhibit F and signed by the chief financial officer or another Responsible Officer of the Borrower confirming the solvency of the Borrower and its Sub...
	(h) Following the date of effectiveness of the Restructuring Support Agreement, there has been no occurrence, development, change, event, or loss affecting the Company Parties that has had, or would reasonably be expected to have, individually or in t...
	(i) The Administrative Agent and the Collateral Agent shall have received all fees due and payable or to any Lender on or prior to the Closing Date (including, without limitation, fees payable pursuant to the Administrative Agent Fee Letter and the Co...
	(j) The representations and warranties set forth in Article III hereof 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 such date, except to the extent such representatio...
	(k) The Administrative Agent shall have received at least three (3) Business Days prior to the Closing Date (or such later date as the Required Lenders may reasonably agree) all documentation and other information required by regulatory authorities wi...
	(l) Subject to the grace periods and post-closing periods set forth in the definition of “Collateral and Guarantee Requirement” and Section 5.134F , the Collateral and Guarantee Requirement shall be satisfied (or waived) as of the Closing Date.
	(m) The Borrower shall have delivered to the Administrative Agent a certificate dated as of the Closing Date, certified by a Responsible Officer of the Borrower, as to the effect set forth in Section 4.01(j) hereof.
	(n) [With respect to any Existing Mortgage, the Administrative Agent shall have received from the Existing Collateral Agent an amendment and assignment of each Existing Mortgage in form and substance reasonably acceptable to the Borrower and Collatera...


	Article V  Affirmative Covenants
	Section 5.01. Existence; Businesses and Properties
	(a) Do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence, except as otherwise expressly permitted under Section 6.05.
	(b) Do or cause to be done all things necessary to (i) in the Borrower’s reasonable business judgment, obtain, preserve, renew, extend and keep in full force and effect the permits, franchises, authorizations, patents, trademarks, service marks, trade...

	Section 5.02. Insurance
	(a) Generally.  Maintain with financially sound and reputable insurance companies, insurance with respect to its properties and business against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business...
	(b) Requirements of Insurance.  On or after the date that is thirty (30) days after the Closing Date or after the acquisition of any Subsidiary or any material assets or property (or such later date as may be agreed to by the Administrative Agent in i...
	(c) Flood Insurance.  If any improvement or mobile home situated on any Mortgaged Property is at any time located in an area identified by the Federal Emergency Management Agency (or any successor agency) as a special flood hazard area with respect to...
	(d) In connection with the covenants set forth in this Section 5.02, it is understood and agreed that:
	(i) none of the Agents, the Lenders and 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 5.02, it being understood that (x) the Borrower and its ...
	(ii) the designation of any form, type or amount of insurance coverage by the Administrative Agent, the Collateral Agent or the Lenders under this Section 5.02 shall in no event be deemed a representation, warranty or advice by the Administrative Agen...
	(iii) the Collateral Agent (acting at the direction of the Administrative Agent) may release Mortgaged Properties from a Lien created by the Loan Documents to avoid adverse impacts to a Lender under Flood Insurance Laws or undue cost and burdens on th...


	Section 5.03. Payment of Tax Obligations
	Section 5.04. Financial Statements, Reports, Etc.
	(a) within one hundred and twenty (120) days after the end of each fiscal year starting with the fiscal year ended December 31, 2021, a consolidated balance sheet and related statements of operations, cash flows and owners’ equity showing the financia...
	(b) within sixty (60) days after the end of each of the first three fiscal quarters of each fiscal year, starting with the fiscal quarter ended March 31, 2022, a consolidated balance sheet and related statements of operations and cash flows showing th...
	(c) within sixty (60) days after fiscal quarter ended September 30, 2021, a consolidated balance sheet and related statements of operations and cash flows showing the financial position of (i) the Existing Parent and its Subsidiaries and (ii) Navigato...
	(d) promptly after the same become publicly available, copies of all periodic and other available reports, proxy statements and, to the extent requested by the Administrative Agent, other materials filed by the Parent, the Borrower and its Subsidiarie...
	(e) promptly, from time to time, such other information regarding the operations, business affairs and financial condition of the Borrower or the Subsidiaries or compliance with the terms of any Loan Document, or such consolidating financial statement...
	(f) promptly upon request by the Administrative Agent, copies of: (i) each Schedule B (Actuarial Information) to the annual report (Form 5500 Series) filed with the Internal Revenue Service with respect to a Plan; (ii) the most recent actuarial valuat...
	(g) no later than one hundred and twenty (120) days following the first day of each fiscal year of the Borrower, a budget for such fiscal year in form customarily prepared by the Borrower; and
	(h) not more than once per fiscal quarter, within ten (10) Business Days following the delivery of the financial statements specified in Sections 5.04(a) and (b) above, Borrower shall host a call for the Lenders to discuss the performance of Borrower ...

	Section 5.05. Litigation and Other Notices
	(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 (it being acknowledged and agreed that if the underlying Default or Event of Default is cured, a...
	(b) the filing or commencement of, or any written threat or written notice of intention of any Person to file or commence, any action, suit or proceeding, whether at law or in equity or by or before any Governmental Authority or in arbitration, agains...
	(c) the occurrence of any ERISA Event and/or Foreign Plan Event, that together with all other ERISA Events and/or Foreign Plan Events that have occurred, could reasonably be expected to have a Material Adverse Effect;
	(d) (i) promptly after receipt or publication thereof, a copy of each permit of the Borrower or any Subsidiary the loss of which could reasonably be expected to have a Material Adverse Effect and (ii) promptly upon obtaining knowledge thereof, a descr...
	(e) any other development specific to the Borrower or any 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.

	Section 5.06. Compliance with Laws
	Section 5.07. Maintaining Records; Access to Properties and Inspections
	Section 5.08. Use of Proceeds
	Section 5.09. Compliance with Environmental Laws
	Section 5.10. Further Assurances
	(a) Take all such further actions (including the filing and recording of financing statements, fixture filings, and other documents and recordings of Liens in stock registries or land title registries, as applicable), that may be required under any ap...
	(b) (i) Furnish to the Collateral Agent prompt written notice of any change (A) in Borrower or any Loan Party’s corporate or organization name, (B) in Borrower or such  Loan Party’s identity or organizational structure, (C) in Borrower or such Loan Pa...
	(c) The Collateral and Guarantee Requirement and the other provisions of this Section 5.10 need not be satisfied with respect to any assets if, and to the extent that, and for so long as (i) (A) doing so would violate applicable law, (B) such law exis...

	Section 5.11. Fiscal Year
	Section 5.12. Credit Ratings
	Section 5.13. Post-Closing Requirements
	Section 5.14. Additional Collateral; Additional Guarantors
	(a) Upon (x) the formation or acquisition of any new direct or indirect wholly owned Subsidiary (in each case, other than an Excluded Subsidiary) by the Borrower, or (y) any Excluded Subsidiary ceasing to constitute an Excluded Subsidiary:
	(i) within sixty (60) days (or one hundred and twenty (120) days in the case of any Material Real Property) after such formation, acquisition or designation, or such longer period as the Administrative Agent may agree in writing in its discretion:
	(A) cause each such Subsidiary that is required to become a Guarantor pursuant to the Collateral and Guarantee Requirement to duly execute and deliver to the Administrative Agent or the Collateral Agent (as appropriate) joinders to the Collateral Agre...
	(B) cause each such Subsidiary that is required to become a Guarantor pursuant to the Collateral and Guarantee Requirement (and the parent of each such Subsidiary that is a Guarantor) to deliver any and all certificates representing Equity Interests (...
	(C) take and cause such Subsidiary and each direct or indirect parent of such Subsidiary that is required to become a Guarantor pursuant to the Collateral and Guarantee Requirement to take whatever action (including the recording of Mortgages, the fil...

	(ii) as promptly as practicable after the reasonable request therefor by the Administrative Agent or the Collateral Agent, deliver to the Collateral Agent with respect to each Material Real Property, any existing title reports, abstracts or non-privil...
	(iii) within sixty (60) days after such formation or acquisition (or such longer period as the Administrative Agent may agree in writing in its discretion), deliver to the Collateral Agent any other items necessary from time to time to satisfy the Col...

	(b) (i) Not later than one hundred and twenty (120) days after the acquisition by any Loan Party of any Material Real Property as determined by the Borrower (acting reasonably and in good faith) (or such longer period as the Administrative Agent may a...
	(c) Not later than ninety (90) days (or such longer period as the Administrative Agent may agree in writing in its discretion) after the acquisition by any Loan Party of any intellectual property that is required to be pledged as Collateral pursuant t...

	Section 5.15. Control Agreements
	Section 5.16. Passive Holding Company Status of Parent

	Article VI  Negative Covenants
	Section 6.01. Indebtedness
	(a) Indebtedness created hereunder and under the other Loan Documents;
	(b) Excepted Debt;
	(c) Indebtedness incurred by the Borrower or any Subsidiary owing to any Borrower or any Subsidiary, provided that Indebtedness of any Loan Party owing to any Subsidiary that is not a Loan Party shall be subordinated to the Obligations;
	(d) [reserved];
	(e) Guarantees by the Borrower or any Subsidiary of any Indebtedness of the Borrower or any Subsidiary that is permitted to be incurred under this Agreement;
	(f) Letters of credit or bank guarantees having an aggregate face amount not in excess of $2,000,000;
	(g) Indebtedness consisting of Permitted Subordinated Debt;
	(h) Capital Lease Obligations, mortgage financings and purchase money Indebtedness incurred by the Borrower or any Subsidiary prior to or within two hundred and seventy (270) days after the acquisition, lease or improvement of the respective asset per...
	(i) [reserved];
	(j) Indebtedness in respect of Swap Agreements permitted pursuant to Section 6.12;
	(k) Indebtedness incurred by a Project Subsidiary consisting of (i) Project Financings, which such Indebtedness (A) is not secured by any Collateral and (B) at incurrence is primarily provided by Project Finance Creditors and at incurrence and thereaf...
	(l) (i) Indebtedness consisting of the accrual of interest or dividends (including post-petition interest), the accretion or amortization of original issue discount, the payment of interest on any Indebtedness in the form of additional Indebtedness, a...
	(m) any Permitted Refinancing Indebtedness of Indebtedness permitted under clauses (a), (g) or (h) above and clause (o) below and any Permitted Refinancing Indebtedness in respect of such Permitted Refinancing Indebtedness;
	(n) Indebtedness in respect of the Super Priority Revolving Facility in an aggregate principal amount not to exceed $10,000,000 outstanding at any time (plus any expenses, customary fees, interest, breakage costs and premiums payable in connection wit...
	(o) Indebtedness of Project Subsidiaries in respect of:
	(i) Indebtedness (other than Indebtedness for borrowed money evidenced by bonds, debentures, loans or notes) in an amount not to exceed $6,000,000 (such amount, the “General PF Debt Basket”); provided that, if the aggregate principal amount of and com...
	(ii) Indebtedness consisting of Capital Lease Obligations, mortgage financings and purchase money Indebtedness and other Indebtedness (other than Indebtedness for borrowed money) secured by liens permitted under the applicable Project Financing Docume...
	(iii) Indebtedness owed to the Borrower or any of the Loan Parties so long as such Indebtedness is also be permitted as an Investment pursuant to Section 6.04;
	(iv) contingent liabilities of any Project Company to the extent relating to (i) the acquisition of goods, supplies or merchandise in the normal course of business or normal trade credit, (ii) the endorsement of negotiable instruments received in the ...
	(v) to the extent constituting Indebtedness, obligations under project contracts (excluding, for the avoidance of doubt, obligations in respect of Indebtedness for borrowed money evidenced by bonds, debentures, loans or notes) entered into by any Proj...
	(vi) Permitted Mezzanine Financings.


	Section 6.02. Liens
	(a) Liens on property or assets of the Borrower or any Subsidiary existing on the Closing Date and set forth on Schedule 6.02(a); provided that such Liens shall secure only those obligations that they secure on the Closing Date;
	(b) any Lien in favor of the Collateral Agent created under the Loan Documents (including Liens granted for the benefit of Secured Swap Agreements);
	(c) Excepted Liens;
	(d) Liens (i) with respect to the assets of, and any Equity Interests in, any Project Subsidiary under any Project Financing and (ii) Liens securing Indebtedness or other obligations permitted to be incurred under Section 6.01(o);
	(e) Liens on cash deposits securing Indebtedness permitted under Section 6.01(f);6F
	(f) Liens on any property or asset of the Borrower or any Subsidiary securing Indebtedness permitted by Section 6.01(h) and Section 6.01(k) or any Permitted Refinancing Indebtedness thereof or of such Permitted Refinancing Indebtedness;
	(g) Liens securing the Super Priority Revolving Facility;
	(h) Liens existing on property at the time of its acquisition or existing on the property of any Person at the time such Person becomes a Subsidiary, in each case after the Closing Date; provided that (i) such Lien was not created in contemplation of ...
	(i) Liens on the Collateral securing obligations in respect of Permitted Refinancing Indebtedness in respect thereof or of such Permitted Refinancing Indebtedness to the extent such Indebtedness is secured by the Collateral on a second priority (or ot...
	(j) Liens not otherwise permitted under this Section 6.02 securing obligations in an aggregate amount not to exceed $1,000,000;
	(k) the following Liens on any property or assets of any Project Subsidiary:
	(i) Liens on any property or asset of the Borrower or any Subsidiary securing Indebtedness permitted by Section 6.01(o)(ii) or any Permitted Refinancing Indebtedness thereof or of such Permitted Refinancing Indebtedness;
	(ii) Liens or pledges of deposits of cash securing deductibles, self-insurance, co-payment, co-insurance, retentions or similar obligations to providers of property, casualty or liability insurance in the ordinary course of business; and
	(iii) Liens securing obligations of Project Subsidiaries (other than obligations in respect of Indebtedness for borrowed money evidenced by bonds, debentures, loans or notes) with an aggregate principal amount of less than $6,000,000 (such amount, the...


	Section 6.03. Sale and Lease-Back Transactions
	Section 6.04. Investments, Loans and Advances
	(a) any Investment by the Borrower or any of its Subsidiaries in the form of a purchase or acquisition of one or more Person(s) or assets if as a result of such Investment:
	(i) (x) such Person becomes a Guarantor, (y) such Person, in one transaction or a series of related transactions, is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated into, t...
	(ii) no Event of Default has occurred and is continuing immediately after giving effect to such purchase or acquisition; and
	(iii) to the extent applicable, Section 5.14 shall be complied with respect to any such newly acquired Subsidiary and property;

	(b) Permitted Investments (and, with respect to any Project Subsidiary, any other similar “Permitted Investments” or functionally equivalent term as defined in any Project Financing Documents);
	(c) Investments arising out of the receipt by the Borrower or any of its Subsidiaries of promissory notes and other non-cash consideration received in connection with Dispositions permitted by Section 6.05:
	(d) loans or advances to officers, directors, managers and employees of the Borrower (or any Parent Company) or any of its Subsidiaries (i) for reasonable and customary business-related travel, entertainment, relocation and analogous ordinary business...
	(e) Excepted Investments;
	(f) Investments existing on the Closing Date and set forth on Schedule 6.04;
	(g) Investments in the Borrower or any of its Subsidiaries that are Guarantors (other than Development Subsidiaries);
	(h) any other Investments if the aggregate amount of such Investments does not exceed an amount equal to the Available Equity Amount plus any Declined Proceeds, in each case as determined at the time when any such Investment is made;
	(i) (i) Investments in any Project Subsidiary (or Development Subsidiary) by any other Project Subsidiary (or Development Subsidiary) other than Investments in those Projects specified under clause (a) of the definition of Projects as contemplated on ...
	(j) any Investment so long as, at the time such Investment is made, (i) the Consolidated Net Leverage Ratio as of the most recently ended fiscal quarter for which financial statements are required to have been provided pursuant to Section 5.04 determi...
	(k) Investments in an aggregate outstanding amount not to exceed $15,000,000; provided that, if at the time any such Investment is made a Permitted Mezzanine Financing that is provided by the Sponsor exists with respect to such Project Subsidiary, (x)...
	(l) Investments to the extent that payment for such Investments is made solely with Equity Interests (other than Disqualified Equity Interests) of the Parent (or any Parent Company);
	(m) Investments of a Subsidiary acquired after the Closing Date or of a Person merged or amalgamated or consolidated into the Borrower or merged, amalgamated or consolidated with a Subsidiary in accordance with this Section 6.04 after the Closing Date...
	(n) Investments made in accordance with the Borger Equity Contribution Agreement.

	Section 6.05. Mergers, Consolidations, Sales of Assets and Acquisitions
	(a) (i) the merger, amalgamation or consolidation of any Subsidiary into the Borrower in a transaction in which the Borrower is the surviving corporation (including a merger, amalgamation or consolidation, the purpose of which is to reorganize the Bor...
	(b) any Subsidiary may Dispose of any or all of its assets (upon voluntary liquidation or otherwise) to the Borrower or to another Subsidiary; provided that, if the transferor in such a transaction is a Guarantor, then (i) the transferee must be a Gua...
	(c) (i) so long as no Event of Default exists or would immediately result therefrom, the Borrower may merge, amalgamate or consolidate with any other Person; provided that (A) the Borrower shall be the continuing or surviving corporation or (B) if the...
	(ii) so long as no Event of Default exists or would immediately result therefrom (in the case of a merger, amalgamation or consolidation involving a Loan Party), any Subsidiary may merge, amalgamate or consolidate with any other Person in order to eff...

	(d) (i) Dispositions of inventory (including capacity), supplies, materials and equipment and Dispositions of rights to or licenses or leases of intellectual property, in each case in the ordinary course of business by the Borrower and its Subsidiarie...
	(e) To the extent constituting Dispositions, Investments permitted by Section 6.04, Liens permitted by Section 6.02 and Restricted Payments permitted by Section 6.06;7F
	(f) the Borrower and its Subsidiaries may consummate the Transactions;
	(g) (i) licensing and cross-licensing arrangements involving any technology or other intellectual property of the Borrower or its Subsidiaries in the ordinary course of business or (ii) abandonment, cancellation or Disposition of any intellectual prop...
	(h) issuances of common Equity Interests (x) by any Subsidiary to the Borrower, and (y) by the Borrower to Parent (so long as, in the case of either clause (x) or clause (y), all such common Equity Interests if issued to a Loan Party are subject to th...
	(i) Dispositions of property to the extent that (i) such property is exchanged for credit against the purchase price of similar replacement property or (ii) all of the proceeds of such sale, transfer or other disposition are promptly applied to the pu...
	(j) Dispositions of property subject to casualty and condemnation events;
	(k) Dispositions of property (including a Third Party Project Subsidiary Equity Issuance); provided that (i) at the time of such Disposition (other than any such Disposition made pursuant to a legally binding commitment entered into at a time when no ...
	(l) Dispositions or discounts without recourse of accounts receivable in connection with the compromise or collection thereof in the ordinary course of business;
	(m) any swap of assets in exchange for services or other assets in the ordinary course of business of comparable or greater value or usefulness to the business of the Borrower and its Subsidiaries as a whole, as determined in good faith by the managem...
	(n) issuances of Equity Interest by any Project Subsidiary (i) in connection with a Permitted Mezzanine Financings pursuant to Section 6.13 and (ii) to any other Project Subsidiary, including to any holding companies that are Project Subsidiaries exis...
	(o) the unwinding, cancellation or termination of any Swap Agreement;
	(p) Dispositions of Investments in joint ventures to the extent required by, or made pursuant to customary buy/sell arrangements between, the joint venture parties set forth in joint venture arrangements and similar binding arrangements;
	(q) Dispositions of assets acquired, including pursuant to or in order to effectuate a Permitted Acquisition, which are not used or useful to the core or principal business of the Borrower and its Subsidiaries;
	(r) Sale and Lease-Back Transactions permitted by Section 6.03; and
	(s) Dispositions of assets whose fair market value in the aggregate for all such Dispositions as determined at the time of such Disposition does not exceed $1,000,000;
	(t) Dispositions of property or assets of any Project Subsidiary:
	(i) to the extent constituting a Disposition, consisting of amendments, modifications, waivers, consents and terminations of contracts, permits and other approvals and consents of, and filings with, Governmental Authorities and licenses;
	(ii) the granting of easements or other interests in real property related to any Project to other Persons so long as such grant is in the ordinary course of business, not substantial in amount and does not or would not reasonably be expected to mater...
	(iii) the Disposition of other property having a fair market value not to exceed $6,000,000 in the aggregate for any fiscal year of the Borrower for which the applicable Project Subsidiary receives consideration in the form of cash or cash equivalents...


	Section 6.06. Restricted Payments
	(a) each Subsidiary may make Restricted Payments to the Borrower, and other Subsidiaries of the Borrower (and, in the case of a Restricted Payment by a non-wholly owned Subsidiary, to the Borrower and any other Subsidiary and to each other owner of Eq...
	(b) the Borrower and each Subsidiary may make Restricted Payments with amounts that are received by the Borrower or any such Subsidiary that constitute the return of amounts provided to any Project Subsidiary pursuant to any equity contribution agreem...
	(c) the Borrower and each Subsidiary may make Restricted Payments so long as (i) the Consolidated Net Leverage Ratio as of the most recently ended fiscal quarter for which financial statements are required to have been provided pursuant to Section 5.0...
	(d) the Borrower may make Restricted Payments to any direct or indirect parent of the Borrower for the following purposes and subject to the following limitations:
	(i) to pay its operating costs and expenses incurred in the ordinary course of business (including to maintain corporate existence) and other corporate overhead costs and expenses (including administrative, legal, accounting and similar expenses provi...
	(ii) the proceeds of which shall be used by Parent to pay franchise Taxes and other fees, Taxes and expenses required to maintain its (or any of its direct or indirect parents’) corporate existence in an amount not to exceed $500,000 in any fiscal yea...
	(iii) 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 direct or indirect equi...

	(e) the Borrower or any of its Subsidiary may (i) pay cash in lieu of fractional Equity Interests in connection with any dividend, split or combination thereof or any acquisition permitted under Section 6.04 and (ii) honor any conversion request by a ...

	Section 6.07. Transactions with Affiliates
	(a) Sell or transfer any property or assets to, or purchase or acquire any property or assets from, or otherwise engage in any other transaction with, any of its Affiliates (collectively, “Affiliate Transactions”); provided that this clause (a) shall ...
	(b) The foregoing Section 6.07(a) shall not prohibit:
	(i) transactions between and among Parent and the Guarantors;
	(ii) (A) transactions among the Loan Parties and any Project Subsidiary upon terms no less favorable to the Loan Parties than would be obtained in a comparable arm’s-length transaction with a Person that is not an Affiliate and (B) transactions betwee...
	(iii) transactions pursuant to (A) agreements, including those in existence on the Closing Date, and set forth on Schedule 6.07 and (B) any agreements entered into after the Closing Date that are substantially in the same form (or on terms that are no...
	(iv) transactions otherwise expressly permitted under Section 6.01, Section 6.04, Section 6.06 and Section 6.14;
	(v) transactions involving the actual transfer, assignment, disposition or sale of any Collateral (including, for the avoidance of doubt, all real and personal property and assignment of contracts and licenses) if, with respect to any such transaction...
	(vi) intercompany agreements, contracts and leases between Loan Parties and Affiliates that are not Loan Parties (or other transactions to the extent that control and revenue associated with pipeline capacity is transferred) if, with respect to any su...
	(vii) the allocation of operating costs and expenses (including to maintain corporate existence) and other corporate overhead costs and expenses (including administrative, legal, accounting and similar expenses provided by third parties) between Loan ...


	Section 6.08. Business of the Borrower and the Subsidiaries
	Section 6.09. Prepayments of Junior Indebtedness
	Section 6.10. [Reserved]
	Section 6.11. Dividend and Other Payment Restrictions Affecting Subsidiaries; Negative Pledge Agreements.
	(i) restrictions imposed by applicable Law or, with respect to any Project Subsidiary in respect of Section 6.11(a), imposed on such Project Subsidiary pursuant to any Project Financing Document or Permitted Mezzanine Financings or other permitted sec...
	(ii) contractual encumbrances or restrictions in effect on the Closing Date under any agreements related to any permitted renewal, extension or refinancing of any Indebtedness existing on the Closing Date that does not expand the scope of any such enc...
	(iii) any restriction on a 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 Subsidiary pending the closing of such sale or disposition;
	(iv) customary provisions in joint venture agreements and other similar agreements applicable to joint ventures;
	(v) any restrictions imposed by any agreement relating to secured Indebtedness permitted by this Agreement to the extent that such restrictions apply only to the property or assets securing such Indebtedness;
	(vi) customary provisions contained in leases, subleases or licenses and other similar agreements entered into in the ordinary course of business so long as such restrictions relate to the assets subject thereto;
	(vii) customary provisions restricting subletting or assignment of any lease governing a leasehold interest;
	(viii) customary provisions restricting assignment of any agreement;
	(ix) customary restrictions and conditions contained in any agreement relating to any Disposition permitted hereunder pending the consummation of such Disposition;
	(x) any agreement in effect at the time such Subsidiary becomes a Subsidiary, so long as such agreement was not entered into in contemplation of such Person becoming a Subsidiary and in the case of any agreement related to Indebtedness, any agreement ...
	(xi) restrictions on cash or other deposits imposed by customers under contracts entered into in the ordinary course of business.

	Section 6.12. Swap Agreements
	Section 6.13. Mezzanine Facilities
	Section 6.14. Certain Project Subsidiary Matters
	(a) Commence actual construction requiring expenditures over $1,000,000 with respect to a new Project after the Closing Date unless the projected pro forma Consolidated EBITDA of the Borrower and its Subsidiaries for the first four full fiscal quarter...
	(b) with respect to any new Project undertaken after the Closing Date, permit any Management Fees and Expenses to be allocated or reallocated in a manner other than as set forth below or another method that is more favorable to the Loan Parties than t...
	(i) (i) prior to the second full month after the Transition Date of such Project, allocations or reallocations of Management Fees and Expenses with respect to such Project relative to the Management Fees and Expenses of the Loan Parties and its Subsid...
	(ii) commencing with the second full month after the Transition Date of such Project, allocations or reallocations of Management Fees and Expenses with respect to such Project shall be determined on a monthly basis based on actual monthly revenues for...

	(c) it is understood that, with any such Management Fees and Expenses allocated to one or more Project Subsidiaries in respect of a Project prior to the second full month after the Transition Date and paid by Loan Parties of behalf of such Project Sub...
	(d) Sell, transfer, lease or otherwise dispose of (in one transaction or in a series of transactions) all or any part of the assets subject to the Chesapeake Pipeline Asset Purchase Agreement to a Project Subsidiary without the prior written consent o...

	Section 6.15. Subsidiaries

	Article VII  Events of Default
	Section 7.01. Events of Default
	(a) any representation or warranty made or deemed made by the Borrower or any other Loan Party in any Loan Document, or any representation or warranty contained in any certificate, furnished in connection with or pursuant to any Loan Document, shall p...
	(b) default shall be made in the payment of any principal of any Loan when and as the same is due and payable;
	(c) default shall be made in the payment of any interest on any Loan, reimbursement obligation or any other amount (other than an amount referred to in Section 7.01(b) above) due under any Loan Document, when and as the same is due and payable, and su...
	(d) default shall be made in the due observance or performance by the Borrower or any Subsidiary of any covenant or agreement contained in Section 5.01(a) (solely with respect to the Borrower) or Section 5.05(a) or in Article VI after the earlier of (...
	(e) default shall be made in the due observance or performance by the Borrower or any other Loan Party of any covenant or agreement of such Person contained in any Loan Document (other than those specified in Section 7.01(a), Section 7.01(b), Section ...
	(f) (i) any event or condition occurs that results in the acceleration of any Material Indebtedness of Borrower or any of its Material Subsidiaries prior to its scheduled maturity or (ii) the Borrower or any of its  Material Subsidiaries shall fail to...
	(g) there shall have occurred a Change in Control;
	(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent jurisdiction seeking (i) relief in respect of Parent, the Borrower or any of its Material Subsidiaries, or of a substantial part of the ...
	(i) Parent, the Borrower or any of its Material Subsidiaries shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the United States Code, as now constituted or hereafter amended, or any other federal, sta...
	(j) the failure of Parent, the Borrower or any Material Subsidiary to pay one or more final, non-appealable judgments aggregating in excess of $5,000,000 (net of any amounts which are covered by insurance or bonded), which judgments are not satisfied ...
	(k) one or more ERISA Events and/or Foreign Plan Events shall have occurred that, when taken together with all other ERISA Events and/or Foreign Plan Events that have occurred, could reasonably be expected to result in a Material Adverse Effect;
	(l) (i) other than in accordance with the terms of the Loan Documents, any Loan Document shall for any reason be asserted in writing by any Loan Party not to be a legal, valid and binding obligation of any Loan Party party thereto, (ii) other than in ...
	(m) The Borger Project Parent Company shall fail (i) to fund or cause to be funded (either directly or by a draw under Acceptable Credit Support (as defined in the Borger Equity Contribution Agreement) in accordance with the Borger Equity Contribution...

	Section 7.02. [Reserved]
	Section 7.03. Remedies Upon Event of Default
	Section 7.04. Application of Funds

	Article VIII  The Agents
	Section 8.01. Appointment and Authority
	(a) Each Lender hereby irrevocably appoints, designates and authorizes the Administrative 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 a...
	(b) Except as provided in Sections 8.06, 8.10 and [8.18], the provisions of this Article VIII are solely for the benefit of the Administrative Agent and the Lenders, and neither the Borrower nor any other Loan Party shall have rights as a third-party ...

	Section 8.02. Agents in Their Individual Capacities
	Section 8.03. Liability of Agents
	Section 8.04. Reliance by Agents
	Section 8.05. Delegation of Duties
	Section 8.06. Successor Agents
	Section 8.07. Non-Reliance on the Agents and Other Lenders
	Section 8.08. [Reserved.]
	Section 8.09. Administrative Agent May File Proofs of Claim
	(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Term Loans and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in ord...
	(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;

	Section 8.10. Collateral and Guaranty Matters
	Section 8.11. Secured Swap Agreement
	Section 8.12. Indemnification
	Section 8.13. Appointment of Supplemental Agents
	(a) 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 s...
	(b) Should any instrument in writing from any Loan Party be required by any Supplemental Agent so appointed by the Administrative Agent for more fully and certainly vesting in and confirming to him or it such rights, powers, privileges and duties, suc...

	Section 8.14. Withholding
	Section 8.15. Enforcement
	Section 8.16. Intercreditor Agreement
	Section 8.17. Erroneous Payments
	(a) If the Administrative Agent notifies a Lender or Secured Party, or any Person who has received funds on behalf of a Lender or Secured Party (any such Lender, Secured Party or other recipient, a “Payment Recipient”) that the Administrative Agent ha...
	(b) Each Lender or Secured Party hereby authorizes the Administrative Agent to set off, net and apply any and all amounts at any time owing to such Lender or Secured Party under any Loan Document, or otherwise payable or distributable by the Administr...
	(c) For so long as an Erroneous Payment (or portion thereof) has not been returned by any Payment Recipient who received such Erroneous Payment (or portion thereof) (such unrecovered amount, an “Erroneous Payment Return Deficiency”) to the Administrat...
	(d) The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by the Borrower or any other Loan Party, except, in each case, to the extent such Erroneous Payment is, and solely...
	(e) No Payment Recipient shall assert any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Ad...
	(f) Each party’s obligations, agreements and waivers under this Section 9.15 shall survive the resignation or replacement of the Administrative Agent, any transfer of rights or obligations by, or the replacement of, a Lender, or Payment in Full.


	Article IX  Miscellaneous
	Section 9.01. Notices
	(a) Notices and other communications provided for herein shall be in writing (including facsimile or electronic mail) and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile or electroni...
	(i) if to the Borrower, to:
	[Glass Mountain Pipeline Holdings LLC
	2626 Cole Avenue, Suite 900
	with copies to (which shall not constitute notice):
	Blackrock, Inc.
	and
	Matthew P. Einbinder
	Simpson Thacher & Bartlett, LLP
	600 Travis Street, 53rd Floor
	Houston, TX  77007
	Attention:   Matthew P. Einbinder
	(ii) if to the Administrative Agent, to:
	(iii) if to the Collateral Agent, to:
	(iv) if to any Lender, to the address, facsimile number, electronic mail address or telephone number specified in its Administrative Questionnaire.

	(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications (including electronic mail and Internet or intranet websites).  Notices or communications posted to an Internet or intranet websit...
	(c) All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been given on the date of receipt if delivered by hand or overnight courier service or sent by facsimile or ...
	(d) Any party hereto may change its address or other contact information for notices and other communications hereunder by notice to the other parties hereto.

	Section 9.02. Survival of Representations and Warranties
	Section 9.03. Binding Effect
	Section 9.04. Successors and Assigns
	(a) 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 (i) the Borrower may not assign or otherwise transfer any of its rights...
	(b) (i) Subject to the conditions set forth in Section 9.04(b)(ii) below, any (x) Lender may assign to one or more assignees all or a portion of its rights and obligations under this Agreement in respect of the Facility (including all or a portion of ...
	(A) the Borrower (such consent not to be, in the case of an assignment of rights and obligations under this Agreement in respect of the Facility, unreasonably withheld or delayed); provided that no consent of the Borrower shall be required (1) with re...
	(B) the Administrative Agent (such consent not to be unreasonably withheld or delayed); provided that no consent of the Administrative Agent shall be required for an assignment of a Loan to a Person that is Lender, an Affiliate of a Lender or Approved...
	(ii) Assignments shall be subject to the following additional conditions:
	(A) except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire remaining amount of the assigning Lender’s Commitment or Loans, the amount of the Commitment and/or Loans, as applicable, ...
	(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations in respect of a Facility under this Agreement;
	(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Acceptance;
	(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire and any other administrative information that the Administrative Agent may reasonably request;
	(E) no such assignment shall be made to a Non-Debt Fund Affiliates other than in accordance with Section 9.04(e) and the Parent, Borrower and its Subsidiaries other than in accordance with Section 9.04(f); and
	(F) notwithstanding anything to the contrary herein, no such assignment shall be made to a natural person.

	(iii) Subject to acceptance and recording thereof pursuant to Section 9.04(b)(iv), from and after the effective date specified in each Assignment and Acceptance the assignee thereunder shall be a party hereto and, to the extent of the interest assigne...
	(iv) The Administrative Agent, acting for this purpose as an agent of the Borrower, shall maintain at one of its offices a copy of each Assignment and Acceptance delivered to it and a register for the recordation of the names and addresses of the Lend...
	(v) The parties to each assignment shall deliver to the Administrative Agent a processing and recordation fee in the amount of $3,500; provided, however, that the Administrative Agent may, in its sole discretion, elect to waive such processing and rec...

	(c) (i) Any Lender may, without the consent of the Borrower or the Administrative Agent, sell participations to one or more banks or other entities (a “Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement (inc...
	(ii) A Participant shall not be entitled to receive any greater payment under Section 2.13, 2.14 or 2.15 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the ...

	(d) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement and its promissory note, if any, to secure obligations of such Lender, including any pledge or assignment to secure obligation...
	(e) Notwithstanding anything to the contrary in the Loan Documents, any Lender may, at any time, assign all or a portion of its rights and obligations under this Agreement in respect of its Loans to any Non-Debt Fund Affiliate through Dutch auctions o...
	(i) the assigning Lender and the Non-Debt Fund Affiliate purchasing such Lender’s Loans shall execute and deliver to the Administrative Agent an Non-Debt Fund Affiliate Assignment and Acceptance;
	(ii) the aggregate principal amount of Loans held at any one time by Non-Debt Fund Affiliates shall not exceed 25% of the aggregate principal amount of all Loans outstanding at such time under this Agreement (such percentage, the “Non-Debt Fund Affili...
	(iii) Non-Debt Fund Affiliates will not receive information provided solely to Lenders by the Administrative Agent (except to the extent such information or materials have been made available to any Loan Party) or any Lender and will not be permitted ...

	(f) Notwithstanding anything in the Loan Documents to the contrary, any Lender may, at any time, assign all or a portion of its rights and obligations under this Agreement in respect of its Loans to Parent, the Borrower or its Subsidiaries through Dut...
	(i) if Parent is the assignee, upon such assignment, transfer or contribution, Parent shall automatically be deemed to have contributed the principal amount of such Loans, plus all accrued and unpaid interest thereon, to the Borrower;
	(ii) if the assignee is the Borrower (including through contribution or transfers set forth in Section 9.04(e)(i)), (A) the principal amount of such Loans, along with all accrued and unpaid interest thereon, so contributed, assigned, or transferred to...
	(iii) the Borrower shall promptly provide notice to the Administrative Agent of such contribution, assignment or transfer of such Loans, and the Administrative Agent, upon receipt of such notice, shall reflect the cancellation of the applicable Loans ...
	(iv) no proceeds of any Super Priority Revolving Facility may be used to finance any such purchases.

	(g) Notwithstanding anything in Section 9.08 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 waiver, amendment or modification or other act...
	(i) all Loans held by any Non-Debt Fund Affiliates shall be deemed to be not outstanding for all purposes of calculating whether the Required Lenders have taken any actions; and
	(ii) all Loans held by Non-Debt Fund Affiliates shall be deemed to be not outstanding for all purposes of calculating whether all Lenders have taken any action unless the action in question affects such Non-Debt Fund Affiliate in a disproportionate ma...

	(h) Notwithstanding anything in the Loan Documents to the contrary, each Non-Debt Fund Affiliate hereby agrees that and each Non-Debt Fund Affiliate Assignment and Acceptance shall provide a confirmation that, if a proceeding under Debtor Relief Laws ...
	(i) Notwithstanding anything in Section 9.08 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 waiver, amendment or modification, or other act...
	(j) Notwithstanding any other provision in any Loan Document, Lenders that are Non-Debt Fund Affiliates (i) will not receive, and are not entitled to receive notices, information, reports or other materials provided by the Administrative Agent, any Le...
	(k) [Reserved].
	(l) Disqualified Institutions.
	(i) No assignment or participation shall be made to any Person that was a Disqualified Institution as of the date (the “Trade Date”) on which the assigning Lender entered into a binding agreement to sell and assign all or a portion of its rights and o...
	(ii) If any assignment or participation is made to any Disqualified Institution without the Borrower’s prior written consent in violation of clause (i) above, or if any Person becomes a Disqualified Institution after the applicable Trade Date, the Bor...
	(iii) Notwithstanding anything to the contrary contained in this Agreement, Disqualified Institutions (A) will not (x) have the right to receive information, reports or other materials provided to Lenders by the Borrower, the Administrative Agent or a...
	(iv) The Administrative Agent shall have the right, and the Borrower hereby expressly authorizes  the Administrative Agent, to (A) post the list of Disqualified Institutions provided by the Borrower and any updates thereto from time to time (collectiv...


	Section 9.05. Expenses; Indemnity
	(a) The Borrower agrees (i) if the Closing Date occurs, to pay or reimburse the Administrative Agent, the Collateral Agent and the Lenders for all reasonable and documented out-of-pocket costs and expenses incurred in connection with the preparation, ...
	(b) The Borrower agrees to indemnify and hold harmless the Agents, each Lender and each Agent-Related Person of any of the foregoing Persons (each such Person, without duplication, being called an “Indemnitee”) from and against any and all liabilities...

	Section 9.06. Right of Set-off
	Section 9.07. Applicable Law
	Section 9.08. Waivers; Amendment
	(a) No failure or delay of the Agents or any Lender in exercising any right or power hereunder or under any Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or dis...
	(b) Neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived, amended or modified except (w) in the case of the Administrative Agent Fee Letter, by the Persons party thereto in accordance with the terms ther...
	(i) increase the amount of, or extend the, Commitments of a Lender, without the prior written consent of such Lender holding such Commitments (it being understood that a waiver, amendment or modification of any condition precedent or of any Default, m...
	(ii) decrease or forgive the principal amount of, or decrease the rate of interest on, any Loan (provided that only the consent of the Required Lenders shall be necessary to waive, amend or modify any obligation to pay the Default Rate or the provisio...
	(iii) extend or waive any scheduled amortization payments under Section 2.09(b)(iv), extend the final maturity date of any Facility or extend or waive any fixed payment date for principal, interest and commitment fees under Section 2.08, Section 2.10(...
	(iv) except as permitted hereunder, release all or substantially all of (A) the Collateral or (B) the aggregate value of the Guarantees provided by the Guarantors, without the prior written consent of each directly and adversely affected Lender,
	(v) waive, amend or modify the provisions of this Section or the definition of the term “Required Lenders” without the prior written consent of each Lender directly and adversely affected thereby (it being understood that, with the consent of the Requ...
	(vi) change Section 2.16 or 7.04 in a manner that would alter the pro rata sharing of payments and/or application of distributions required thereby, or modify the definition of “Pro Rata Share,” without the written consent of each Lender adversely dir...
	(vii) (A) contractually subordinate the Obligations in right of payment to any other Indebtedness for borrowed money (other than in connection with any Super Priority Revolving Facility) or (B) contractually subordinate all or substantially all of the...

	(c) Notwithstanding anything to the contrary in the Loan Documents, without the consent of any other Person, the Loan Parties and the Administrative Agent and/or Collateral Agent may (in their respective sole discretion, or shall, to the extent requir...
	(d) Notwithstanding anything to the contrary in any Loan Document, the Borrower and the Administrative Agent may enter into any Extension Amendment in accordance with Section 2.22 and such Extension Amendments shall be effective to amend the terms of ...
	(e) Notwithstanding anything to the contrary in any Loan Document, without the consent of any other Person, the Loan Parties and the Administrative Agent and/or Collateral Agent may (in their respective sole discretion, or shall, to the extent require...

	Section 9.09. Interest Rate Limitation
	Section 9.10. Entire Agreement
	Section 9.11. Waiver of Jury Trial
	Section 9.12. Severability
	Section 9.13. Counterparts
	Section 9.14. Headings
	Section 9.15. Jurisdiction; Consent to Service of Process
	(a) Each of the Borrower, its Subsidiaries, the Agents and the Lenders hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any New York State court or federal court of the United States of Amer...
	(b) Each of the Borrower, the Agents, and the Lenders hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, actio...

	Section 9.16. Confidentiality
	Section 9.17. Communications
	(a) Delivery.  (i) Each Loan Party hereby agrees that it will use all reasonable efforts to provide to the Administrative Agent all information, documents and other materials that it is obligated to furnish to the Administrative Agent pursuant to this...
	(i) Each Lender agrees that notice to it (as provided in the next sentence) specifying that the Communications have been posted to the Platform (as defined below) shall constitute effective delivery of the Communications to such Lender for purposes of...

	(b) Posting.  Each Loan Party further agrees that the Administrative Agent may make the Communications available to the Lenders by posting the Communications on IntraLinks, SyndTrak or a substantially similar electronic transmission system (the “Platf...
	(c) Platform. The Platform is provided “as is” and “as available.”  The Agent Parties do not warrant the adequacy of the Platform.  No warranty of any kind, express, implied or statutory, including, without limitation, any warranty of merchantability,...

	Section 9.18. Release of Liens and Guarantees
	(a) after Payment in Full, the Collateral shall be automatically released from any Liens created by the Loan Documents, and the Loan Documents and all obligations (other than those expressly stated to survive such termination) of the Administrative Ag...
	(b) the following Collateral shall be automatically released, or in the case of clause (ix) below, subordinated from the Liens created by the Loan Documents without delivery of any instrument or performance of any act by any Person:
	(i) upon a Disposition of Collateral permitted hereunder to a non-Loan Party, the Disposed of Collateral;
	(ii) (A) upon a Development Subsidiary or a Subsidiary that is not a Material Subsidiary (excluding, for purposes of such determination of whether such Subsidiary is a Material Subsidiary, the assets and revenues of the Project Subsidiaries of such Su...
	(iii) with respect to the Person acting as Parent, upon such Person being replaced as Parent pursuant to the definition thereof, the Collateral owned by such Person;
	(iv) upon the approval, authorization or ratification in writing by the Required Lenders (or such other percentage of the Lenders whose consent is required by Section 9.08(b)(iv)) of the release of any Collateral, such Collateral;
	(v) upon a release of any Collateral under the terms of each applicable Security Document or upon such Collateral no longer being required to be perfected under the Collateral and Guarantee Requirement, such Collateral;
	(vi) upon a Guarantor no longer being a Guarantor by virtue of the definition thereof or a transaction permitted hereunder, the Collateral owned by such Guarantor; or
	(vii) [reserved];
	(viii) [reserved];
	(ix) subordinate any Lien on any Mortgaged Property if required under the terms of any lease, easement, right of way or similar agreement effecting the Mortgaged Property provided such lease, easement, right of way or similar agreement is permitted by...

	(c) a Guarantor shall be automatically released from the Guaranty without delivery of any instrument or performance of any act by any Person:
	(i) upon such Guarantor no longer being a Guarantor by virtue of the definition thereof, of becoming an Excluded Subsidiary or of a transaction permitted hereunder;
	(ii) with respect to the Person acting as Parent, upon such Person being replaced as Parent pursuant to the definition thereof, the Collateral owned by such Person;
	(iii) upon the approval, authorization or ratification in writing by the Required Lenders (or such other percentage of the Lenders whose consent is required by Section 9.08(b)(iv)); or
	(iv) upon the release of such Guarantor under the terms of the Guaranty, or upon such Guarantor no longer being required to be a Guarantor under the Collateral and Guarantee Requirement.

	(d) In connection with any termination or release of Collateral (including of property no longer constituting Collateral by virtue of any property becoming an Excluded Asset) from the Liens securing the Obligations or a release of a Guarantor from the...
	(i) in the case of termination or release of Collateral from the Liens securing the Obligations, (A) execute and deliver to any Loan Party, at such Loan Party’s expense, all documents that such Loan Party shall reasonably request to evidence such term...
	(ii) in the case of a release of a Guarantor, at the Borrower’s expense, execute and deliver a written release in form and substance reasonably satisfactory to the Collateral Agent, to evidence the release of the Guarantor promptly upon the reasonable...

	(e) Any representation, warranty or covenant contained in any Loan Document relating to any such Guarantor or Collateral subject to release pursuant to this Section 9.18 shall no longer be deemed to be made upon such release.
	(f) Any execution and delivery of documents, or the taking of any other action, by the Agents pursuant to this Section 9.18 shall be without recourse to or warranty by the Agents.

	Section 9.19. U.S.A. PATRIOT Act and Similar Legislation
	Section 9.20. Judgment
	Section 9.21. No Fiduciary Duty
	Section 9.22. Acknowledgement and Consent to Bail-In of EEA Financial Institutions
	(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party hereto to any Lender that is an EEA Financial Institution; and
	(b) the effects of any Bail-In Action on any such liability, including, if applicable:
	(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 EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that ...
	(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of any EEA Resolution Authority.


	Section 9.23. Certain ERISA Matters.
	(a) 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, for the ben...
	(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Term Loans or the Commitments,
	(ii) the prohibited 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 transacti...
	(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter ...
	(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender.

	(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or such Lender has not provided another representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding c...
	(i) none of the Agents or their respective Affiliates is a fiduciary with respect to the assets of such Lender (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document ...
	(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Term Loans, the Commitments and this Agreement is independent (within the meaning of ...
	(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Term Loans, the Commitments and this Agreement is capable of evaluating investment r...
	(iv) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Term Loans, the Commitments and this Agreement is a fiduciary under ERISA or the Code...
	(v) no fee or other compensation is being paid directly to the Agents or any their respective Affiliates for investment advice (as opposed to other services) in connection with the Term Loans, the Commitments or this Agreement.

	(c) The Agents hereby inform 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 fi...

	Section 9.24. Effect and Mechanics of Amendment and Restatement.
	(a) This Agreement does not constitute a novation of the obligations and liabilities under the Existing Credit Agreement or evidence the termination of any such obligations and liabilities.
	(b)   Concurrently with the occurrence of the Closing Date,
	(A) this Agreement, each of the other Loan Documents and all other ancillary documents executed in connection herewith and therewith shall supersede and replace in their entirety the Existing Credit Agreement, each other Loan Document (as defined in t...
	(B) the parties hereto and each Guarantor acknowledge and agree that the Liens created by the Mortgages (as defined in the Existing Credit Agreement) and the Security Documents (as defined in the Existing Credit Agreement) shall be carried forward and...
	(C) the Existing Collateral Agent hereby assigns, transfers and conveys to the Collateral Agent, without recourse or warranty, in its capacity as the holder, mortgagee or beneficiary of the Collateral under or pursuant to the Loan Documents, all Liens...
	(ii) The Existing Lenders authorize the Existing Collateral Agent and the Existing Collateral Agent agrees, at the cost of the Borrower, to deliver to the Collateral Agent all possessory collateral and all other documentation relating to the Existing ...
	(iii) It is the intent of the parties hereto that this Agreement amends, restates and supersedes in its entirety the Existing Credit Agreement and re-evidences the obligations of the Existing Borrower, the Borrower and the other Loan Parties outstandi...
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	Article I.  DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND GOVERNING LAW
	A. Defined Terms
	1. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’ Estates pursuant to section 503(b), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code, including:  (a) the actual and necessary costs and expenses in...
	2.  “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.
	3. “Allowed” means, as to a Claim or an Interest, a Claim or an Interest allowed under the Plan, under the Bankruptcy Code, or by a Final Order, as applicable. For the avoidance of doubt, (a) there is no requirement to File a Proof of Claim (or move t...
	4. “APA” means that certain Asset Purchase Agreement by and between Glass Mountain Pipeline, LLC and Navigator Panhandle HoldCo LLC, dated as of June 15, 2021.
	5. “Avoidance Actions” means any and all actual or potential Causes of Action to avoid a transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy Code, including actions or remedies under sections 502, 51...
	6.  “Ballot” means the ballots accompanying the Disclosure Statement upon which certain Holders of Impaired Claims and Interests entitled to vote may, among other things, indicate their acceptance or rejection of the Plan in accordance with the Plan a...
	7. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as may be amended from time to time.
	8. “Bankruptcy Court” means the United States Bankruptcy Court for the Northern District of Texas, Dallas Division having jurisdiction over the Chapter 11 Cases.
	9. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter 11 Cases, promulgated under section 2075 of title 28 of the United States Code, 28 U.S.C. § 2075, and the general, local, and chambers rules of the Ban...
	10. “Bill of Sale” means a bill of sale, together with any ancillary documents, pursuant to which the parties to the APA complete the purchase and sale of the Purchased Assets (as defined in the APA).
	11. “Borger Pipeline Project” means the development and construction by Navigator Borger Express LLC of an approximately 190-mile long 16-inch diameter crude oil pipeline running from the Ruby Station in Major County, Oklahoma to a refinery owned by W...
	12. “Business Day” means any day other than a Saturday, Sunday, or “legal holiday” (as defined in Bankruptcy Rule 9006(a)).
	13. “Cash” means the legal tender of the United States of America or the equivalent thereof.
	14.  “Cash Payment” means a payment of $44,038,698.89 in cash, consisting of the proceeds of the DSR Letter of Credit and certain of the Debtors’ cash on hand, which amount includes certain of the proceeds of the Sponsor Equity Investment.
	15. “Causes of Action” means any claims, interests, controversies, judgments, damages, remedies, causes of action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities...
	16.  “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the case filed or to be filed for that Debtor under chapter 11 of the Bankruptcy Code before the Bankruptcy Court, and (b) when used with reference to all of the Debtor...
	17. “Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code.
	18. “Claims and Noticing Agent” means Stretto.
	19.  “Class” means a category of Holders of Claims or Interests as set forth in Article III of the Plan pursuant to section 1122(a) of the Bankruptcy Code.
	20. “Closing Cases” has the meaning set forth in Article II.D.
	21. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases by the Bankruptcy Court.
	22. “Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.
	23. “Confirmation Hearing” means the hearing to be held by the Bankruptcy Court to consider Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may be adjourned or continued from time to time.
	24. “Confirmation Order” means an order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the Bankruptcy Code, which order shall be in form and substance acceptable to the Debtors, the Required Consenting Lenders, and the Consent...
	25. “Consenting Lenders” means the Lenders that are party to the Restructuring Support Agreement, together with their respective successors and permitted assigns and any subsequent Lenders that become party to the Restructuring Support Agreement in ac...
	26. “Consenting Sponsor” means GEPIF Glass Mountain Pipeline LLC and its subsidiaries (solely in its capacity as a holder of direct and/or indirect existing equity interests in the Debtors).
	27. “Consenting Sponsor Credit Agreement Claims” means the Credit Agreement Claims held by GEPIF Glass Mountain Pipeline LLC in the amount of $17,097,791.35.
	28. “Credit Agreement Claims” means the indebtedness and revolving commitments outstanding under the Existing Credit Agreement.
	29.  “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to section 365 of the Bankruptcy Code.
	30. “Debtor Release” means the releases, waivers, discharges, and acquittals provided or deemed to be provided pursuant to Article VIII.C.
	31. “Debtors” means, collectively:  Glass Mountain Pipeline Holdings II LLC, Glass Mountain Pipeline Holdings LLC, Glass Mountain Pipeline, LLC, GM Logistics LLC, and Navigator SMS Pipeline.
	32. “Disbursing Agent” means Reorganized GMP or any Person or Entity designated or retained by the Reorganized Debtors, in their reasonable judgment and without the need for any further order of the Bankruptcy Court, to serve as disbursing agent for s...
	33. “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization, as may be further amended from time to time, including all exhibits and schedules thereto, that is prepared and distributed...
	34. “Disputed” means, as to a Claim or an Interest, a Claim or an Interest: (a) that is not Allowed; (b) that is not disallowed under the Plan, the Bankruptcy Code, or a Final Order, as applicable; and (c) with respect to which a party in interest has...
	35. “Distribution Record Date” means the date for determining which Holders of Claims are eligible to receive distributions under the Plan, which date shall be (a) the date of entry of the Confirmation Order or (b) such other date as designated by an ...
	36. “DSR Letter of Credit” means that certain Standby Letter of Credit No. 2019091900, issued by Morgan Stanley Senior Funding, Inc. in favor of Deutsche Bank Trust Company Americas, as collateral agent.
	37. “D&O Liability Insurance Policies” means all Insurance Contracts (including any “tail policy”) for current or former directors’, managers’, and officers’ liability issued to the Debtors at any time.
	38. “Effective Date” means the date on which all conditions precedent specified in Article IX.A of the Plan have been satisfied (or waived in accordance with Article IX.A of the Plan).
	39. “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.
	40.  “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case pursuant to section 541 of the Bankruptcy Code upon the commencement of the applicable Debtor’s Chapter 11 Case.
	41. “Exculpated Claim” means any Released Claim, Cause of Action for any claim related to any act or omission in connection with, relating to or arising out of the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, or filing o...
	42. “Exculpation” means the exculpation set forth in Article VIII.E of the Plan.
	43. “Exculpated Parties” means collectively, and in each case in its capacity as such, (a) the Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) with respect to the entities listed in (a) thro...
	44. “Executory Contract” means a contract to which a Debtor is a party that is subject to assumption or rejection under section 365 of the Bankruptcy Code, including any modifications, amendments, addendums or supplements thereto or restatements thereof.
	45. “Existing Agents” means, in each case, in their capacity as such, the Existing Credit Agreement Administrative Agent and the Existing Credit Agreement Collateral Agent.
	46. “Existing Credit Agreement” means that certain credit agreement, dated as of December 22, 2017, as amended by that certain Amendment No. 1 to Credit Agreement, dated as of August 5, 2019 by and among Glass Mountain Pipeline Holdings LLC, as borrow...
	47. “Existing Credit Agreement Documents” means the Existing Credit Agreement and related collateral or pledge agreements, and any other collateral and ancillary documents, each as amended, restated, supplemented, or otherwise modified from time to time.
	48. “Existing Credit Agreement Administrative Agent” means Morgan Stanley Senior Funding, Inc., in its capacity as administrative agent under the Existing Credit Agreement, and any successors thereto.
	49. “Existing Credit Agreement Collateral Agent” means Deutsche Bank Trust Company Americas, in its capacity as collateral agent under the Existing Credit Agreement, and any successors thereto.
	50. “Existing Equity Interests” means any issued, unissued, authorized, or outstanding shares of common stock, preferred stock, or other instrument evidencing an ownership interest in a Debtor, whether or not transferable, together with any warrants, ...
	51. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy Court.
	52.  “Final Order” means an order, ruling or judgment of the Bankruptcy Court (or any other court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court on the docket in the Chapter 11 Cases (or by the clerk of such other court of com...
	53.  “General Unsecured Claim” means any Claim against any Debtor that is not otherwise paid in full during the Chapter 11 Cases pursuant to an order of the Bankruptcy Court and that is not: (a) an Administrative Claim or Statutory Fee; (b) a Priority...
	54. “Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy Code.
	55. “GMPH II” means Glass Mountain Pipeline Holdings II LLC, a limited liability company formed under the Laws of Delaware, whose registered office is at 251 Little Falls Drive, Wilmington, Delaware 19808.
	56. “Holder” means any Entity holding a Claim or Interest.
	57. “Impaired” means, when used in reference to a Claim or an Interest, a Claim or an Interest that is impaired within the meaning of section 1124 of the Bankruptcy Code.
	58. “Initial Consenting Lenders” means the ad hoc group of certain Consenting Lenders represented by Akin Gump Strauss Hauer & Feld LLP and Perella Weinberg Partners L.P.
	59. “Insurance Contracts” means all insurance policies that have been issued at any time to or provide coverage to any of the Debtors and all agreements, documents or instruments relating thereto, including, but not limited to, all D&O Liability Insur...
	60. “Insurer” means any company or other entity that issued an Insurance Contract, any third party administrator, and any respective predecessors and/or affiliates thereof.
	61. “Intercompany Claim” means any Claim against a Debtor that is held by any other Debtor.  The Intercompany Claims shall not include any Claims between and among any of the Debtors, on the one hand, and the Navigator Entities or any other Non-Debtor...
	62. “Intercompany Interest” means an Interest in one Debtor held by another Debtor.
	63. “Interests” means collectively, the shares (or any class thereof), common stock, preferred stock, limited liability company interests, and any other equity, ownership, or profits interests of any Debtor, and options, warrants, rights, or other sec...
	64.  “IRS” means the United States Internal Revenue Service.
	65. “Lenders” means Holders of Credit Agreement Claims under the Existing Credit Agreement.
	66. “Liabilities” means any and all Claims, obligations, suits, judgments, damages, demands, debts, rights, recovery actions, Causes of Action, and liabilities, whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or un...
	67. “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.
	68. “Navigator” means Navigator Panhandle HoldCo LLC.
	69.  “Navigator Entities” means Navigator and its direct and indirect subsidiaries (each a “Navigator Entity”).
	70. “New Boards” means, collectively, the initial board of directors, members, or managers, as applicable, of each Reorganized Debtor, as applicable.
	71. “New Common Equity” means the new equity interests in New HoldCo LLC to be issued upon the Effective Date pursuant to the Plan.
	72.  “New Credit Agreement” means that certain credit agreement to be entered into on the Effective Date by and among New HoldCo LLC, as borrower, the Reorganized Debtors, Navigator, and New Holdings, as guarantors, the Lenders under the Existing Cred...
	73. “New Credit Documents” means, collectively, the documentation of the New Term Loan Facility, including the New Credit Agreement, and guarantee, security, and other relevant documentation, which shall be in form and substance acceptable to the Debt...
	74. “New HoldCo LLC” means a newly formed Delaware limited liability company that is the new common parent entity of the Debtors and the Navigator Entities.
	75. “New Holdings” means a newly formed Delaware limited liability company that is the parent entity of New HoldCo LLC.
	76. “New LLC Agreement” means the limited liability company agreement of New HoldCo LLC.
	77. “New Obligors” means New HoldCo LLC, the Reorganized Debtors, Navigator, New Holdings, and any other Loan Party (as defined in the New Credit Agreement) as obligors under the New Credit Agreement.
	78.  “New Organizational Documents” means the forms of the certificates or articles of formation or incorporation, any equity holders agreement or other operating agreement, any bylaws, any registration rights agreements, and such other applicable for...
	79. “New Term Loans” means the term loans advanced under the New Term Loan Facility.
	80. “New Term Loan Facility” means the new first lien take-back term loan facility in an aggregate principal amount of $69,177,939.86.
	81. “New Term Loan Facility Agents” means the administrative agent and collateral agent under the New Credit Agreement and the other New Credit Documents.
	82. “New Term Loan Lenders” means the lenders from time to time party to the New Term Loan Facility as lenders thereunder and their successors and permitted assigns.
	83.  “Non-Debtor Affiliate” means any Affiliate of a Debtor that is not a Debtor.
	84.  “Other Priority Claim” means any Allowed Claim against any Debtor entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, other than:  (a) an Administrative Claim; or (b) a Priority Tax Claim, to the extent such Clai...
	85. “Other Secured Claim” means any Secured Claim against any Debtor that is not a Credit Agreement Claim.
	86. “P66 Contracts” means that certain (a) Crude Terminal Services Agreement, between Glass Mountain Pipeline, LLC and Phillips 66 Company, and (b) Incentive Rates Agreement, by and among Phillips 66 Company, Glass Mountain Pipeline, LLC, and Navigato...
	87. “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.
	88. “Petition Date” means the date on which a Debtor commenced its Chapter 11 Case.
	89. “Plan” means this Joint Prepackaged Chapter 11 Plan of Reorganization, as the same may be further amended, supplemented or modified from time to time in accordance with the terms hereof and the terms of the Restructuring Support Agreement, includi...
	90. “Plan Supplement” means one or more supplemental appendices to the Plan containing, among other things, substantially final forms of documents, schedules, and exhibits to the Plan to be Filed with the Bankruptcy Court, including, but not limited t...
	91. “Priority Claims” means Priority Tax Claims and Other Priority Claims.
	92. “Priority Tax Claim” means any Claim of a Governmental Unit against a Debtor of the kind specified in section 507(a)(8) of the Bankruptcy Code.
	93. “Pro Rata” means the proportion that Allowed Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled ...
	94. “Professional” means an Entity employed pursuant to a Bankruptcy Court order in accordance with section 327 or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the Confirmation Date, pursuant to section 327, 328...
	95. “Professional Fee Claim” means a Claim by a Retained Professional seeking an award by the Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred through and including the Effective Date under sections 330, 331...
	96. “Professional Fee Escrow Account” means an interest-bearing escrow account in an amount equal to the Professional Fee Reserve Amount funded and maintained by the Reorganized Debtors on and after the Effective Date solely for the purpose of paying ...
	97. “Professional Fee Reserve Amount” means the aggregate Professional Fee Claims through the Effective Date as estimated by the Retained Professionals in accordance with Article II.B.3 hereof.
	98. “Proof of Claim” means a proof of Claim timely Filed against any of the Debtors in the Chapter 11 Cases.
	99. “Reinstated” or “Reinstatement” means, unless the Plan specifies a particular method pursuant to which a Claim or Interest shall be reinstated, with respect to Claims and Interests, the treatment provided for in section 1124(2) of the Bankruptcy C...
	100. “Related Persons” means with respect to an Entity, that Entity’s current and former Affiliates, and such Entities’ and their current and former Affiliates’ current and former directors, managers, officers, equity holders (regardless of whether su...
	101. “Released Claims” has the meaning set forth in Article VIII.C of the Plan.
	102. “Released Parties” means, collectively: (a) the Debtors and the Reorganized Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all Holders of Claims or Interests that vote to accept the Pl...
	103. “Releasing Parties” means:  collectively, (a) the Debtors and the Reorganized Debtors; (b) the Consenting Lenders; (c) the Existing Agents; (d) the Consenting Sponsor; (e) Navigator; (f) all Holders of Claims or Interests that vote to accept the ...
	104. “Reorganized Debtors” means all Debtors as reorganized pursuant to the Confirmation Order upon or after the Effective Date pursuant to the Plan, including any transferee thereof, by entity or asset transfer, merger, consolidation, or otherwise, i...
	105. “Reorganized GMP” means GMPH II (or any other holding company, ultimate parent entity, or successor in interest to GMPH II by entity or asset transfer, merger, consolidation, or otherwise, including pursuant to any Restructuring Transactions, whi...
	106. “Representatives” means, with respect to any Entity, any successor, officer, director, partner (including both general and limited partners), shareholder, manager, member, management company, investment manager, Affiliate, employee, agent, attorn...
	107. “Required Consenting Lenders” means, as of the date of determination, Consenting Lenders who hold, in the aggregate, a majority in principal amount outstanding of all Credit Agreement Claims held by Consenting Lenders.
	108.  “Restructuring Documents” means the New Credit Documents (including the New Credit Agreement), the Sponsor Equity Commitment Letter , the New Organizational Documents (including the New LLC Agreement), the Bill of Sale, and the Restructuring Sup...
	109. “Restructuring Expenses” means all reasonable and documented fees, expenses, and disbursements of the (a) Initial Consenting Lenders that are required to be paid under the Restructuring Support Agreement, which fees and expenses in respect of suc...
	110. “Restructuring Support Agreement” means that certain Restructuring Support Agreement, dated as of September 30, 2021, including all exhibits thereto, by and among the Debtors, the Consenting Lenders, the Consenting Sponsor, the Existing Agents, a...
	111. “Restructuring Transactions” has the meaning set forth in Article IV.B of the Plan.
	112. “Retained Professional” means an Entity: (a) employed in the Chapter 11 Cases pursuant to a Final Order in accordance with sections 327 and 1103 of the Bankruptcy Code and to be compensated for services rendered prior to the Effective Date, pursu...
	113. “Secured” means, when referring to a Claim, a Claim:  (a) secured by a Lien on property in which the applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a Bankruptcy Court ...
	114. “Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined irrespective of time limitations), includ...
	115. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as amended.
	116. “Security” has the meaning set forth in section 101(49) of the Bankruptcy Code.
	117. “Sponsor Equity Commitment Letter” means the agreement pursuant to which the Consenting Sponsor commits to provide the funding to complete the Borger Pipeline Project.
	118. “Sponsor Equity Investment” has the meaning set forth in Article IV.D.1.
	119. “Statutory Fees” means all fees for which the Debtors are obligated pursuant to 28 U.S.C. § 1930(a)(6), together with interest, if any, pursuant to 31 U.S.C. § 3717.
	120. “Surviving Case” has the meaning set forth in Article II.D.
	121. “Tax” means: (a) any net income, alternative, or add-on minimum, gross income, gross receipts, sales, use, ad valorem, value-added, transfer, franchise, profits, license, property, environmental or other tax, assessment, or charge of any kind wha...
	122. “Taxing Authority” means any governmental authority exercising any authority to impose, regulate, levy, assess, or administer the imposition of any tax.
	123.  “Unclaimed Distribution” means any distribution under the Plan on account of an Allowed Claim to a Holder that has not: (a) accepted a particular distribution or, in the case of distributions made by check, negotiated such check; (b) given notic...
	124. “Unexpired Lease” means a lease of nonresidential real property to which one or more of the Debtors is a party that is subject to assumption or rejection under section 365 or 1123 of the Bankruptcy Code.
	125. “Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code, including through payment in full in Cash.
	126. “Unliquidated” means, when used in reference to a Claim, any Claim, the amount of liability for which has not been fixed, whether pursuant to agreement, applicable law, or otherwise, as of the date on which such Claim is sought to be estimated.
	127. “U.S. Trustee” means the United States Trustee for the Northern District of Texas (Region 6).
	128. “Valero Contracts” means that certain (a) Transportation Services Agreement, dated as of March 26, 2020 (the “Valero TSA”) with Valero Marketing and Supply Company (“Valero”), (b) Guaranty, executed and delivered on March 26, 2020, by Valero Ener...
	129. “Voting Deadline” means October 21, 2021 at 4:00 p.m., prevailing Central Time.

	B. Rules of Interpretation
	C. Computation of Time
	D. Governing Law
	E. Reference to Monetary Figures
	F. Reference to the Debtors or the Reorganized Debtors
	G. Controlling Document
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	c. Voting:  Class 1 is Unimpaired under the Plan.  Each Holder of an Allowed Other Secured Claim will be conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, each Holder of an Allowed Other Se...
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	a. Classification:  Class 2 consists of all Allowed Other Priority Claims.
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	3. Class 3 – Credit Agreement Claims
	a. Classification:  Class 3 consists of all Allowed Credit Agreement Claims.
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	c. Treatment:  On the Effective Date, in full and final satisfaction, compromise, settlement, release, and discharge of and in exchange for the Credit Agreement Claims, each Holder of an Allowed Credit Agreement Claim (other than Holders of Consenting...
	d. Voting:  Class 3 is Impaired under the Plan.  Each Holder of an Allowed Credit Agreement Claim is entitled to vote its Pro Rata share of the Credit Agreement Claims to accept or reject the Plan.
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	7. Class 7 – Existing Equity Interests
	a. Classification:  Class 7 consists of all Existing Equity Interests in the Debtors.
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	c. Voting:  Class 7 is Impaired under the Plan.  Each Holder of an Existing Equity Interest is conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, each Holder of such Existing Equity Interest i...


	E. Confirmation of Certain, But Not All Cases
	F. Special Provision Governing Unimpaired Claims
	G. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code
	H. Elimination of Vacant Classes
	I. Voting Classes; Presumed Acceptance by Non-Voting Classes
	J. Subordinated Claims

	Article IV.  MEANS FOR IMPLEMENTATION OF THIS PLAN
	A. General Settlement of Claims and Interests
	B. Restructuring Transactions
	1. New Term Loan Facility
	2. Sponsor Equity Commitment Letter
	3. Consummation of Pipeline Transfer

	C. Cancellation of Liens
	D. Sources of Consideration for Plan Distributions
	1. Sponsor Equity Investment
	2. Cash

	E. Corporate Existence
	F. Vesting of Assets in the Reorganized Debtors
	G. Cancellation of Existing Securities and Agreements
	1. the obligations of the Debtors pursuant, relating, or pertaining to and any certificate, share, note, bond, purchase right, option, warrant, or other instrument or document, directly or indirectly, evidencing or creating any indebtedness or obligat...
	2. the obligations of the Debtors pursuant, relating, or pertaining to the Existing Credit Agreement Documents or any other agreements, indentures, certificates of designation, bylaws, or certificate or articles of incorporation or similar documents g...
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	d. allowing the Existing Agents to maintain any right of priority of payment, indemnification, exculpation, contribution, subrogation, or any other claim or entitlement it may have under the Existing Credit Agreement Documents, as applicable (which sh...
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	Except as otherwise specifically provided in the Plan each Exculpated Party is released and exculpated from any Exculpated Claim. Notwithstanding anything to the contrary in the foregoing, the exculpation set forth above does not exculpate any post-Ef...

	F. Injunction
	1. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests;
	2. enforcing, attaching, collecting, or recovering by any manner or means any judgment, award, decree, or order against such Entities on account of or in connection with or with respect to any such Claims or Interests;
	3. creating, perfecting, or enforcing any lien or encumbrance of any kind against such Entities or the property or the Estates of such Entities on account of or in connection with or with respect to any such Claims or Interests;
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	5. commencing or continuing in any manner any action or other proceeding of any kind on account of or in connection with or with respect to any such Claims or Interests released or settled pursuant to the Plan.
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	1. The Bankruptcy Court shall have entered the Confirmation Order and such Confirmation Order shall have become a Final Order;
	2. The conditions precedent to the effectiveness of the New Term Loan Facility shall have been satisfied or duly waived in writing and the New Term Loan Facility shall have closed or will close simultaneously with the effectiveness of the Restructurin...
	3. The Cash Payment shall have been made;
	4. The DSR Letter of Credit has been fully drawn;
	5. The Consenting Sponsor shall have made the Sponsor Equity Investment;
	6. The Plan, the Plan Supplement, and all documents contained in any Plan Supplement, including any exhibits or schedules thereto, will have been executed and/or effectuated, in form and substance consistent in all respects with the Restructuring Supp...
	7. The Restructuring Support Agreement is in full force and effect, all conditions will have been satisfied thereunder, and there will be no breach that would, after the expiration of any applicable notice or cure period, give rise to a right to termi...
	8. No court of competent jurisdiction or other competent governmental or regulatory authority will have issued a final and non-appealable order making illegal or otherwise restricting, limiting, preventing, or prohibiting, in a material respect, the c...
	9. The Debtors will have obtained all material authorizations, consents, regulatory approvals, rulings, or documents that are necessary to implement and effectuate the Restructuring Transactions;
	10. The New Organizational Documents shall have been filed with the appropriate governmental authorities, as applicable; and
	11. The Debtors will have paid all fees and expenses set forth in the Restructuring Support Agreement through the Effective Date.

	B. Substantial Consummation
	C. Effect of Failure of a Condition
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	1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or unsecured status, or amount of any Claim, including the resolution of any request for payment of any Administrative Claim and the resolution of any and...
	2. decide and resolve all matters related to the granting and denying, in whole or in part, of any applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the Bankruptcy Code or the Plan;
	3. resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory Contract or Unexpired Lease to which a Debtor is a party or with respect to which a Debtor may be liable in any manner and to hear, determine, and, if ...
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	10. enter and enforce any order for the sale of property pursuant to section 363, 1123, or 1146(a) of the Bankruptcy Code;
	11. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection with the consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection with the Plan, including cases...
	12. hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any agreement, instrument, or other document governing or relating to any of ...
	13. issue injunctions, enter and implement other orders, or take such other actions as may be necessary or appropriate to restrain interference by any Entity with consummation or enforcement of the Plan;
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	17. determine any other matters that may arise in connection with or relate to the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement; provided, however, that the Bankruptcy Court shall not retain jurisdiction over disputes...
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