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Item 1.01 Material Definitive Agreement.

On October 1, 2024, Summit Midstream Corporation, a Delaware corporation (the “Company”), entered into a Business Contribution Agreement (the “Business Contribution Agreement”), by and among the Company, Summit
Midstream Partners, LP, a Delaware limited partnership (the “Partnership™), and Tall Oak Midstream Holdings, LLC, a Delaware limited liability company (“Tall Oak Parent™), pursuant to which, among other things, upon the
satisfaction of the terms and conditions set forth therein, Tall Oak Parent will contribute all of its equity interests (the “Tall Oak Interests™) in Tall Oak Midstream Operating, LLC, a Delaware limited liability company (“Tall Oak™), to
the Partnership, in exchange for an aggregate amount equal to (i) $425,000,000, consisting of (x) $155,000,000 in cash consideration, subject to certain adjustments contemplated by the Business Contribution Agreement and (y)
7,471,008 shares of Class B common stock of the Company, par value $0.01 per share (the “Class B Common Stock™) and 7,471,008 common units representing limited partner interests of the Partnership (the “Partnership Units” and
together with the Class B Common Stock, the “Securities™), plus (ii) potential cumulative earnout payments continuing through March 31, 2026 not to exceed $25,000,000 in the aggregate that Tall Oak Parent may become entitled to
receive pursuant to the Business Contribution Agreement subject to Tall Oak and its customers meeting certain development requirements.

Business Contribution Agreement

The Business Contribution Agreement includes certain representations, warranties and covenant provisions customary for transactions of this nature. The consummation of the transaction contemplated by the Business Contribution
Agreement (the “Transaction™) is subject to various closing conditions, including (i) the approval by the holders of a majority of all votes cast at a special meeting (the “Special Meeting”) of the stockholders of the Company (the
“Company Stockholders™) relating to the issuance of the Securities, for purposes of complying with Section 312.03 of the New York Stock Exchange (the “NYSE”) Listed Company Manual (the “Stockholder Approval”), (ii) the
continued listing of the Company’s common stock, par value $0.01 per share (“Common Stock™) being traded on the NYSE, (iii) the absence of any adverse laws or orders preventing the consummation of the Transaction, (iv) the
expiration or termination of any applicable waiting period (or extension thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and (v) no material adverse effect having occurred with respect to the
Company, the Partnership or Tall Oak and its and their respective subsidiaries, as applicable.

Each party’s obligation to consummate the Transaction is also subject to certain additional customary conditions, including (i) the accuracy of the representations and warranties of the other party, subject to certain materiality qualifiers,
and (ii) performance in all material respects by the other party of its covenants and agreements under the Business Contribution Agreement.

Prior to, but not after, the Stockholder Approval is obtained, the Board of Directors of the Company (the “Board™) may withdraw, modify or qualify its recommendation that the Company Stockholders approve the Stockholder Proposal
(a “Change in Recommendation”) if the Board determines in good faith, after consultation with its outside legal advisors and financial advisors, that the failure to make such a Change in Recommendation would be inconsistent with the
fiduciary duties owed by the Board to the Company Stockholders under applicable law and the Company’s governing documents, subject to providing Tall Oak Parent at least two business days’ notice of the Board’s intention to adopt
or effect a Change in Recommendation.

The Business Contribution Agreement may be terminated by both the Company or Tall Oak Parent (i) if the closing of the Transaction (the “Closing”) is not consummated by March 31, 2025 (as may be automatically extended in
certain instances) (the “Outside Date™), (ii) upon mutual written consent of the parties, (iii) if the consummation of the Transaction becomes prohibited or restrained by adverse laws or orders, (iv) if the Stockholder Approval is not
obtained, and (v) if there is a breach of a representation, warranty, covenant or other agreement by the other party which would cause such other party’s closing conditions to not be met, and which has not or cannot be cured within the
earlier to occur of (x) the Outside Date or (y) thirty (30) days following written notice from the other party of such breach. The Business Contribution Agreement may also be terminated by the Company if (a) all closing conditions set
forth in the Business Contribution Agreement have been and continue to be satisfied or waived, (b) the Company has provided written notice to Tall Oak Parent that the requisite conditions have been and remain satisfied or waived, and
that the Company stands ready, willing and able to consummate the Transaction, and (c) Tall Oak Parent fails to consummate the Transaction within five business days of receiving such written notice. The Company may also terminate
the Business Contribution Agreement if the Board effects a Change in Recommendation. If the Company terminates the Business Contribution Agreement under certain circumstances, including as a result of effecting a Change in
Recommendation, the Company would be required to pay Tall Oak Parent a termination fee equal to $15,000,000. In the event the Business Contribution Agreement is terminated under certain circumstances, the Company shall be
entitled to reimbursement from Tall Oak Parent for certain expenses incurred in connection with the proposed Transaction, in an amount not to exceed $300,000 in the aggregate.



The above description of the Business Contribution Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Business Contribution Agreement, which is filed as Exhibit 2.1 to this
Current Report on Form 8-K.

Other Ancillary Agreements
The Business Contribution Agreement contemplates the execution by the parties of various agreements at the Closing, including, among others:
* acertificate of designation establishing the Class B Common Stock and containing the powers, designations, preferences and rights of the Class B Common Stock;

* an amended and restated partnership agreement of the Partnership (the “Partnership Agreement”) defining the rights of the parties thereto, including the Company, and pursuant to which Tall Oak Parent will have the right to
redeem the Partnership Units (together with one share of Class B Common Stock for each Partnership Unit redeemed) for shares of Common Stock on a one-for-one basis or, at the Partnership’s election, cash; and

* an investor and registration rights agreement providing for, collectively with the Certificate of Designation, certain rights and obligations with respect to the governance of the Company, including rights to nominate a number
of members of the Board based on Tall Oak Parent’s beneficial ownership and certain registration rights with respect to the Common Stock issuable upon redemption of the Partnership Units pursuant to the Partnership
Agreement.

Director Designation Rights and Post-Closing Governance

At the Closing, the Board will be increased from the current seven directors to eleven directors, and Tailwater Capital LLC (“Tailwater”) will elect four new directors to the Board. So long as Tailwater and its permitted transferees
continuously own a threshold amount of the Total Shares (as defined below), Tailwater will have the right to elect directors (“TW Directors™) to the Board, and the Board will be composed of directors, as specified below:

* up to four TW Directors, until such time as the number of shares of Common Stock issuable to Tall Oak Parent upon redemption or exchange of Partnership Units and Class B Common Stock held by Tall Oak Parent (“Total
Class B Ownership”) is less than or equal to 32% of the number of shares of Common Stock, on an as converted basis (the “Total Shares™);

*  up to three TW Directors, until such time as the Total Class B Ownership continuously held is less than 28% of the Total Shares;

* up to two TW Directors, until such time as the Total Class B Ownership continuously held is less than 20% of the Total Shares; and

* up to one TW Director, until such time as the Total Class B Ownership continuously held is less than 10% of the Total Shares.
Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth in Item 1.01 above is incorporated into this Item 3.02 by reference. The Company intends to issue the Class B Common Stock and Partnership Units to Tall Oak Parent in reliance on the exemption from
registration requirements under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) thereof.

Item 7.01. Regulation FD Disclosure.

On October 1, 2024, the Company issued a press release announcing its entry into the Business Contribution Agreement, a copy of which is attached hereto as Exhibit 99.1 and is incorporated herein by reference. Also, on October 1,
2024, the Company posted a presentation to its website relating to the proposed Transaction, a copy of which is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

The information in this Item 7.01, including Exhibits 99.1 and 99.2, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act™), or otherwise
subject to the liabilities of Section 18, and shall not be incorporated by reference in any filing under the Securities Act or the Exchange Act, except as set forth by specific reference in such filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description
2.1%* Business Contribution Agreement, by and among the Summit Midstream Corporation, Summit Midstream Partners, LP and Tall Oak Midstream Holdings, LLC, dated as of October 1, 2024.
99.1 Press Release, dated October 1, 2024.
99.2 Investor Presentation, dated October 1, 2024.
104 Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL document

* This filing excludes schedules and exhibits pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to supplementally furnish a copy of any omitted schedule or exhibit to the SEC upon request; provided, however, that the
Company may request confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule or exhibit so furnished.



IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

In connection with the proposed Transaction, the Company intends to file a proxy statement with the Securities and Exchange Commission (the “SEC”) and also plans to file other relevant documents with the SEC regarding the
proposed Transaction. COMMON STOCKHOLDERS AND OTHER INVESTORS ARE URGED TO READ THE PROXY STATEMENT (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THERETO) AND OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. You may
obtain a free copy of the proxy statement (if and when it becomes available) and other relevant documents filed by the Company with the SEC at the SEC’s website at www.sec.gov. You may also obtain copies of the documents the
Company files with the SEC on the Company’s website at www.summitmidstream.com.

PARTICIPANTS IN THE SOLICITATION

The Company and its directors, executive officers and other members of management and employees may, under the rules of the SEC, be deemed to be "participants" in the solicitation of proxies in connection with the proposed
Transaction. Information about the Company’s directors and executive officers is available in the Company’s Registration Statement on Form S-4 (Registration No. 333-279903), as declared effective by the SEC on June 14, 2024 (the
“Form S-47). To the extent that holdings of the Company's securities have changed from the amounts reported in the Form S-4, such changes have been or will be reflected on Statements of Changes in Beneficial Ownership on Form 4
filed with the SEC. These documents may be obtained free of charge from the sources indicated above. Information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be contained in the proxy statement and other relevant materials relating to the proposed Transaction filed with the SEC. Common stockholders and other investors should read the proxy statement carefully
before making any voting or investment decisions.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Current Report on Form 8-K includes “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements other than statements of historical facts included in
this Current Report on Form 8-K, including, without limitation, statements about the Company’s and Tall Oak Parent’s respective ability to effect the proposed Transaction; the expected benefits of the proposed Transaction; the
Company’s future financial performance following the proposed Transaction; future dividends or share buyback plans; and future plans, expectations, and objectives for the Company’s operations after completion of the proposed
Transaction, including statements about strategy, future operations, financial position, estimated EBITDA and leverage, projected prospects, plans, and objectives of management, are forward-looking statements. In addition, forward-
looking statements generally can be identified by the use of forward-looking terminology such as “may,” “will,” “could,” “expect,” “intend,” “project,” “estimate,” “anticipate,” “plan,” “believe,” “continue,” “seek,” “guidance,”
“might,” “outlook,” “possibly,” “potential,” “prospect,” “should,” “would,” or similar terminology, but the absence of these words does not mean that a statement is not forward looking.

‘While forward-looking statements are based on assumptions and analyses made by the Company that the Company believes to be reasonable under the circumstances, whether actual results and developments will meet expectations and
predictions depend on a number of risks and uncertainties that could cause actual results, performance, and financial condition to differ materially from expectations. See “Risk Factors” in the Form S-4 for a discussion of risk factors
that affect the Company’s business. Any forward-looking statement made in this Current Report on Form 8-K speaks only as of the date on which it is made. Factors or events that could cause actual results to differ may emerge from
time to time, and it is not possible to predict all of them. Summit undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future developments, or otherwise, except as may be
required by law.




SIGNATURES

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

Dated:

October 2, 2024

Summit Midstream Corporation

(Registrant)

/s/ William J. Mault

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



Exhibit 2.1
Execution Version

BUSINESS CONTRIBUTION AGREEMENT
DATED OCTOBER 1, 2024,
by and among
SUMMIT MIDSTREAM CORPORATION,
SUMMIT MIDSTREAM PARTNERS, LP
and

TALL OAK MIDSTREAM HOLDINGS, LLC
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BUSINESS CONTRIBUTION AGREEMENT

This BUSINESS CONTRIBUTION AGREEMENT (this “Agreement™), dated October 1,
2024 (the “Execution Date™), is by and among Summit Midstream Corporation, a Delaware
corporation (“SMC"), Summit Midstream Partners, LP, a Delaware limited partnership (“SMLP”),
and Tall Oak Midstream Holdings, LLC, a Delaware limited liability company (“Tall Oak
Parent”). SMC and SMLP are sometimes referred to collectively herein as “Summit”. Each of
SMC, SMLP and Tall Oak Parent are sometimes referred to collectively herein as the “Parties”
and individually as a “Party.”

RECITALS:

WHEREAS, as of the Execution Date, Tall Oak Parent directly owns all of the issued and
outstanding Equity Interests of Tall Oak Midstream Operating, LLC, a Delaware limited liability
company (“Tall Oak™, and such Equity Interests, the “Tall Oak Interests™);

WHEREAS, as of the Execution Date, Tall Oak directly owns all of the issued and
outstanding Equity Interests of Tall Oak Woodford, LLC, a Delaware limited liability company
(“Woodford™), and VM Arkoma STACK, LLC, a Delaware limited liability company (“Arkoma™),
and Arkoma owns all of the issued and outstanding Equity Interests of BCZ Land Holdings, LLC,
a Delaware limited liability company (“BCZ Land™ and together with Tall Oak, Woodford and
Arkoma, the “Target Companies,” and each, a “Target Company”),

WHEREAS, the Parties desire to enter an arrangement whereby at the Closing, Tall Oak
Parent shall contribute to SMLP, and SMLP shall acquire from Tall Oak Parent, the Tall Oak
Interests in exchange for the consideration specified in this Agreement, on the terms and subject
to the conditions as further described herein;

WHEREAS, immediately after the consummation of the transactions contemplated herein,
Tall Oak Parent shall distribute the Equity Consideration to Connect Midstream (indirectly through
VM Arkoma Stack Holdings) and Management Aggregator in the amounts set forth on Exhibit H,
respectively, in accordance with the A&R Partnership Agreement and the Investor and
Registration Rights Agreement; and

WHEREAS, concurrently with the execution of this Agreement, as an inducement for
Summit to enter into this Agreement, certain material equityholders of Tall Oak Parent have
executed and delivered restrictive covenant agreements to Summit (each such agreement,
a “Restrictive Covenant Agreement™).

AGREEMENT:

NOW, THEREFORE, in consideration of the representations, warranties, covenants and
agreements contained in this Agreement, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties
agree as follows:




ARTICLE |
CERTAIN DEFINITIONS

1.1  Certain Defined Terms. Capitalized terms used in this Agreement that are not
defined in the text of the body of this Agreement shall have the respective meanings set forth
below.

“A&R Partnership Agreement” means the Sixth Amended and Restated Limited
Partnership Agreement of SMLP, to be entered into at the Closing, which agreement shall be
substantially in the form attached hereto as Exhibit B.

“Accountant” is defined in Section 2.3(g).
“Acquisition Proposal” is defined in Section 6.16.

“Adjustment Amount” means an amount of Dollars equal to the Target Company
Transaction Expense Adjustment Amount.

“Affiliate” means, when used with respect to a specified Person, any other Person directly
or indirectly (through one or more intermediaries or otherwise) Controlling, Controlled by, or
under common Control with the specified Person.

“Agreement” is defined in the Preamble.
“Allocation” is defined in Section 2.6(h).
“Allocation Methodology™ is defined in Section 2.6(b).

“Antitrust Laws” means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade
Commission Act, and all other applicable Laws issued by a Governmental Authority that are
designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition.

“Appraisal” is defined in Section 2.6(b).
“Arkoma” is defined in the Recitals.

“Assets” means all of the assets (including the Real Property) used or held for use by the
applicable Target Company in connection with the conduct of the Business.

“Assignment Agreement” means an assignment instrument evidencing the assignment and
transfer by Tall Oak Parent to SMLP of the Tall Oak Interests, which agreement shall be
substantially in the form attached hereto as Exhibit C.

“Audited Financial Statements™ is defined in Section 4.11(a)(i).

“Authorization™ means any franchise, permit, license, authorization, Order, certificate,
variance, registration, filing, exemption (for which an application with a Governmental Authority




must be submitted), waiver or other consent or approval that a Governmental Authority has the
legal authority to grant or issue.

“BCZ Land” is defined in the Recitals.

“Benefit Plan” means each: (a) plan, policy, fund, arrangement, agreement, or program
that provides or is designed to provide health, medical, surgical, hospital or dental care or other
welfare benefits, or benefits in the event of sickness, accident or disability, or death benefits,
adoption assistance, dependent, care, or day care centers, scholarship funds, or prepaid legal
services; (b) plan, policy, fund, arrangement, agreement, or program that provides or is designed
to provide retirement income to current or former employees or other current or former service
providers or results in a deferral of income for periods extending to the termination of covered
employment or other service or beyond; (c) plan, policy, fund, arrangement, agreement or program
that provides or is designed to provide severance, vacation, holiday pay, paid time off, dependent
care or healthcare reimbursement accounts, or fringe benefits; (d) incentive compensation plan,
bonus plan or arrangement, deferred compensation plan, equity option or equity-based incentive
or compensation plan, or equity purchase plan; (e) “employee benefit plan” (as defined in Section
3(3) of ERISA) whether or not subject to ERISA, and (f) other written or oral plan, policy, fund,
arrangement, agreement, or program involving direct or indirect compensation or benefits,
including employment agreements, consulting agreements with individuals, severance benefits,
change in control benefits, retention benefits, disability benefits, fringe benefits, pension or
retirement plans, profit sharing, deferred compensation, bonuses, equity options, equity purchase,
phantom equity, equity appreciation or other forms of incentive compensation or post-retirement
compensation, but in all cases other than any plan or arrangement maintained or to which
contributions are required by any Governmental Authaority.

“Blank Check Common Stock™™ means the 30,000,000 shares of common stock, par value
$0.01 per share, of SMC.

“Break Up Fee” is defined in Section 7.3.

“Business” means the entire business and operations carried on, respectively, by the Target
Companies, as applicable, and conducted in the ordinary course consistent with their respective
past practices during the 12-month period immediately preceding the Execution Date, including,
to the extent applicable, the crude oil, natural gas, natural gas liquids, natural gas residue,
hydrocarbon and/or water (including fresh water and produced water) development, gathering,
marketing, transportation, processing and/or storage businesses, and in each case, all activities
incidental and related thereto.

“Business Day” means any day, other than Saturday and Sunday, on which federally
insured commercial banks in Houston, Texas are generally open for business and capable of
sending and receiving wire transfers.

“Bylaws” means those certain Amended and Restated Bylaws of SMC, adopted effective
as of August 1, 2024, as the same may be amended or amended and restated from time to time.

“Cash™ means all available cash (including restricted cash) and cash equivalents of the
Target Companies, including marketable securities, in each case, (a) as determined in accordance




with GAAP, (b) including (i) cash on hand in any Target Company’s bank accounts, and
(ii) undeposited funds, deposits in transit and other checks payable to a Company that either have
not cleared or been cashed, but only to the extent such checks are fully paid and not dishonored,
and (c) excluding issued but uncleared checks of a Target Company payable to third parties.

“Cash Consideration™ is defined in Section 2.1.

“Certificate of Designation” means the certificate of designation that establishes the SMC
Class B Common Stock, which shall be substantially in the form attached hereto as Exhibit A.

“Charter” means that certain Amended and Restated Certificate of Incorporation of SMC,
filed with the Secretary of State of the State of Delaware on August 1, 2024, as the same may be
amended or amended and restated from time to time.

“Claim” means any demand, claim, complaint, petition, lawsuit, governmental
investigation or audit, administrative order, notice of violation, or any other assertion of a Liability,
whether written or oral, for any Loss, specific performance, injunctive relief, remediation or other
equitable relief, whether or not ultimately determined to be valid.

“Clayton Act” means the Clayton Antitrust Act of 1914, as amended, and the rules and
regulations promulgated thereunder.

“Closing” is defined in Section 2.1(a).

“Closing Date™ is defined in Section 2.1(a).

“Closing Per Share Price” means $36.1397.

“Code” means the Internal Revenue Code of 1986, as amended.

“Common Stock™ means the common stock, par value $0.01 per share, of SMC.

“Company Systems” means the computer systems, information technology systems and
other equipment which is reliant upon microchip technology, including computer software,
computer hardware, networks, servers, storage devices, industrial/process control systems,
telephone switching systems and private branch exchange systems, environmental control systems,
and related information technology systems and services, which are owned, licensed, used or held
for use by any Target Company.

“Confidentiality Agreement” means, as applicable, each of those certain Confidentiality
Agreements, dated as of November 21, 2023 and December 5, 2023, respectively, by and between
Tailwater and SMLP.

“Confidentiality Agreement Termination Letter” means a letter agreement evidencing the
termination of each Confidentiality Agreement. in form and substance reasonably satisfactory to
Tailwater and SMLP.




“Connect Midstream™ means Connect Midstream, LLC, a Delaware limited liability
company, which is a portfolio company of Tailwater and indirect managing member of Tall Oak
Parent.

“Contract” means any legally binding contract, agreement, lease (including equipment
leases), deed, easement, license, obligation, purchase order, instrument, arrangement, evidence of
Indebtedness, mortgage, security agreement, or other commitment or undertaking, whether written
or oral, including all amendments, restatements, supplements and other modifications thereto, but
excluding any Authorizations issued by Governmental Authorities.

“Contribution” is defined in Section 2.6(a).

“Control” (including the correlative terms “controlling” and ‘““controlled”) means the
possession, directly or indirectly, 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.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof
or related or associated epidemics, pandemic or disease outbreaks.

“Credit Agreement” means that certain Fourth Amended and Restated Credit Agreement,
dated as of July 30, 2024, by and among, inter alios, Tall Oak Parent, as Holdings (as defined
therein), certain of the Target Companies party thereto, as Borrowers (as defined therein), the
lenders party thereto and BancFirst, as Agent (as defined therein).

“Credit Agreement Related Documents’™ means the “Credit Documents” (as defined in the
Credit Agreement).

“Credit Support Obligations™” means all obligations and Liabilities relating to or arising
out of or in connection with the letters of credit, guarantees, bonds and other credit assurances of
a comparable nature made or issued by or on behalf of (a) Tall Oak Parent or any of its Affiliates
for the benefit of any Target Company or (b) the Target Companies for the benefit of any other
Person, in each case, with respect to the Assets or the Business.

“D&O Indemnified Persons™ is defined in Section 6.7(a).
“D&O Provisions” is defined in Section 6.7(a).

“D&O Tail Policy” is defined in Section 6.7(b).

“Debt Payoff Letter” is defined in Section 2.5(a)(iv).

“Disclosure Schedule” means the Tall Oak Disclosure Schedule and the Summit
Disclosure Schedule, as applicable.

“Distribution Amount” is defined in Section 2.5(b)(vii).




“Earnout Measurement Period” means the following periods during the Earnout Period:
(a) the Execution Date through December 31, 2024, (b) January 1, 2025 through June 30, 2025;
(c) July 1, 2025 through December 31, 2025; and (d) January 1, 2026 through March 31, 2026.

“Earnout Payment” is defined in Schedule 1.

“Earnout Period™ means the period beginning on the Execution Date and ending on March
31, 2026.

“Earnout Statement™ is defined in Schedule I.
“Employees” is defined in Section 4.10(a).

“Environmental Authorization” means any Authorization currently required under any
Environmental Law.

“Environmental Law” means any Law relating to the protection, preservation or
remediation of the environment or natural resources, public or occupational health or safety
(regarding exposure to Hazardous Materials), or the Release, use, generation, manufacture,
distribution, transportation, treatment, disposal, storage or other handling of, or exposure of any
person to, Hazardous Materials, including any applicable provision of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. 9601 et seq., the Hazardous
Materials Transportation Act, 49 U.S.C. § 5101 et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. § 6901 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., the Clean Air Act,
42 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., the Safe
Drinking Water Act, 42 U.S.C. 300(f) et seq., the Emergency Planning and Community Right-to-
Know Act, 42 U.S.C. § 11001 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C.
8§ 651 et seq. (regarding exposure to Hazardous Materials), and the applicable regulations
promulgated pursuant thereto, and all analogous state or local Laws.

“Equity Consideration” is defined in Section 2.1.

“Equity Interest” means (a) the equity ownership rights in a business entity, whether a
corporation, company, joint stock company, limited liability company, general or limited
partnership, joint venture, bank, association, trust, trust company, land trust, business trust, sole
proprietorship, or other business entity or organization, and whether in the form of capital stock,
shares, ownership unit, limited liability company interest, limited or general partnership interest,
or any other form of ownership, and (b) all rights, warrants, options, convertible securities or
indebtedness, exchangeable securities or other instruments, or other rights that are outstanding and
exercisable for or convertible or exchangeable into, directly or indirectly, any Equity Interest
described in the foregoing clause (a) at the time of issuance or upon the passage of time or
occurrence of some future event, condition or contingency.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means, with respect to any Person, any trade or business, whether or
not incorporated, that together with such Person, is or, at any relevant time, was deemed to be a




single employer for purposes of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1)
of ERISA.

“Estimated Adjustment Amount” is defined in Section 2.3(a).

“Exchange Act” is defined in Section 5.13.

“Excluded Communications” is defined in Section 9.8(c).

“Execution Date” is defined in the Preamble.

“Exhibits” means any or all of the exhibits attached to and made a part of this Agreement.

“FASB” means the Financial Accounting Standards Board, representing the principle
standard-setting authority for GAAP.

“FCC” means the Federal Communications Commission, or any successor thereto.

“Federal Trade Commission Act” means the Federal Trade Commission Act of 1914, as
amended, and the rules and regulations promulgated thereunder.

“FERC” means the Federal Energy Regulatory Commission, or any successor thereto.
“Final Adjustment Amount” is defined in Section 2.3(b).
“Financial Statements” is defined in Section 4.11(a)(ii).

“Flow-Through Tax Return” means a federal, state or local income Tax Return filed by
or with respect to a Target Company that is treated as a pass-through entity for purpases of such
Tax Return and for which the items of income and loss or results of operations reflected on such
Tax Return are reflected on the Tax Returns of the direct or indirect beneficial owner(s) of such
Target Company under applicable Law.

“Fraud” means, with respect to any Party, any actual and intentional Delaware common
law fraud with respect to the making of any representation or warranty set forth in Article 11,
Article IV, or Article V or in any certificate delivered pursuant to the terms hereof, as applicable;
provided, that such actual or intentional fraud of such Party shall be deemed to exist only if (a) such
Party had (i) actual knowledge that such representation or warranty was false when made (as
opposed to any fraud claim based on imputed knowledge, constructive knowledge, negligent or
reckless misrepresentation or a similar theory) and (ii) a specific intention to induce the party to
whom such representation or warranty was made to act or refrain from acting in reliance upon it;
(b) such Party to whom such representation or warranty was made, in justifiable reliance upon
such false representation or warranty, took or refrained from taking action; and (c) such Party to
whom such representation or warranty is made suffered Loss by reason of such reliance.

“G&A Reimbursement” is defined in Section 6.1(b)(xx).




“GAAP” means generally accepted accounting principles as in effect in the United States
for financial reporting, applied consistently with past practices on a consistent basis.

“Good Industry Practices” means those practices, methads, standards and acts engaged in,
accepted as reasonable or approved by a significant portion of the oil and gas midstream industry
in the Southwest region of the United States with assets and businesses similar to the Assets and
the Business, as applicable, during the relevant time period. For the avoidance of doubt, Good
Industry Practices are not limited to the optimum practices, methods, or acts.

“Governmental Authorities” means any (a) federal, state, municipal, provincial, tribal or
local (whether domestic or foreign) government (or department or subdivision thereof) and
(b) federal, state, municipal, provincial, tribal or local (whether domestic or foreign) court of
competent jurisdiction, commission, board, bureau, commission agency, or arbitration tribunal or
other governmental, administrative or regulatory authority or instrumentality or other body
administering alternative dispute resolution.

“Hazardous Material” means any waste, chemical, substance or material that is regulated,
defined, designated or characterized as extremely hazardous, hazardous or toxic, or as a pollutant
or contaminant, under, or for which Liability or standards of conduct may be imposed pursuant to,
any Environmental Law, due to its hazardous, toxic, dangerous or deleterious properties, including
any (a) Hydrocarbons or any derivative thereof, (b) asbestos, (c) polychlorinated biphenyls
(PCBs), and/or (d) per- or polyfluoroalkyl substances.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

“Hydrocarbon™ means oil, gas, minerals, casinghead gas, drip gasoline, natural gasoline,
condensate, distillate, liquid hydrocarbons, gaseous hydrocarbons, all products refined or
separated therefrom, or any combination of the foregoing.

“Indebtedness” means, as of any time: (a) all obligations of the Target Companies, whether
current, short-term or long-term and whether secured or unsecured, for (i) indebtedness for
borrowed money, whether or not represented by bonds (excluding, for the avoidance of doubt,
payment, and similar bonds), debentures, notes or other securities (and whether or not convertible
into any other security), including the principal thereof and accrued and unpaid interest thereon;
and (ii) other ohligations evidenced by any note, bond (excluding, for the avoidance of doubt,
payment, performance and similar bonds), debenture, mortgage, loan or other debt security
(including, in each case, any termination payments, pre-payment premiums or penalties, “breakage
costs” (including on interest rate swaps and any other hedging obligations (including foreign
currency or exchange contracts)), redemption fees, make-whole payments, costs and expenses or
premiums and other amounts owing pursuant to the instruments evidencing Indebtedness,
assuming that such Indebtedness is repaid on the Closing Date); (b) all obligations of the Target
Companies for or on account of capitalized or synthetic leases that would properly be classified as
a Liability on the balance sheet of the Target Companies in accordance with GAAP (excluding
any leases that would not be classified as such prior to the effectiveness of ASC 842); (c) all
Liabilities of a Person other than one of the Target Companies, whether direct or indirect,
contingent or otherwise, secured by a Lien against any Assets of any Target Company; (d) all




obligations of the Target Companies for the reimbursement of drawn letters of credit, bankers’
acceptances, bank guarantees and similar instruments; (e) all obligations of the Target Companies
for the deferred purchase price of property, assets, services or Equity Interests, including “earn-
outs” and “seller notes™ and all conditional sale obligations of such Person (but excluding in all
instances any trade payables or accrued expenses arising in the ordinary course of business); (f)
the net settlement amount of any derivative financial instruments, including interest rate or
commodities swaps, collars, caps or other Contracts the principal purpose of which is for the Target
Companies to benefit from or reduce or eliminate the risk of fluctuations in interest rates,
currencies or commodity prices (which amount will reduce Indebtedness if in a net asset position);
(9) all Liabilities in the nature of accrued fees, interest, premiums or penalties in respect of any of
the foregoing clauses (a) through (f), including any such Liabilities in connection with clause (d);
and (h) all Liabilities of the types described in clauses (2) through (g) above of any Person other
than one of the Target Companies, the payment of which is guaranteed, directly or indirectly, by a
Target Company (which the amount thereof being measured as the lesser of (x) the maximum
stated amount of such guarantee and (y) the amount of such obligations). Notwithstanding the
foregoing, “Indebtedness™ shall not include any amounts included as (i) Transaction Expenses,
(ii) trade accounts payable and accrued expenses arising in the ordinary course of business,
including without limitation, payroll liabilities, capitalized/finance lease liabilities and operating
lease liabilities, (iii) compression payables listed on Schedule 1.1—CP, (iv) Taxes and (v)
unearned revenue.

“Indebtedness for Borrowed Money” means, in the aggregate, the Indebtedness of the
Target Companies described in clause (a) of the definition of “Indebtedness™.

“Indebtedness Schedule” is defined in Section 2.5(a)(iv).
“Inspection Indemnitees” is defined in Section 6.3(d).

“Intellectual Property” means all of the following: (a) patents and patent applications,
together with all reissuances, continuations, continuations-in-part, divisionals, revisions,
extensions, and reexaminations thereof, (b) trademarks, service marks, trade dress, corporate
names, logos and slogans, social media handles, and Internet domain names, together with all
goodwill associated with each of the foregoing and all registrations and applications therefor,
(c) works of authorship, copyrights and registrations and applications therefor, (d) trade secrets,
know-how, confidential or proprietary information not generally known by the public, and
inventions, (e) rights in computer software (including rights in source code, executable code,
application program interfaces, and user interfaces), website, and databases, and (f) all other
intellectual property and industrial property rights throughout the world, whether or not subject to
statutory registration or protection.

“Intended Tax Treatment” is defined in Section 2.6(a).

“Intercompany Accounts™ means any accounts, balances, payables, receivables or
Indebtedness or other amounts owing between (a) Tall Oak Parent or any of its Affiliates (other
than the Target Companies), on the one hand, and (b) any Target Company, on the ather hand.

“Interim Balance Sheet Date” is defined in Section 4.11(a)(ii).




“Interim Period™ is defined in Section 6.1(a).

“Investor and Registration Rights Agreement” means the investor and registration rights
agreement, by and between Tall Oak Parent and SMC to be entered into at the Closing, which
agreement shall be substantially in the form attached hereto as Exhibit D.

“IRS” means the United States Internal Revenue Service.

“Knowledge” means (a) with respect to Summit, the actual knowledge of any of Heath
Deneke, Bill Mault or James Johnston, and (b) with respect to Tall Oak Parent, the actual
knowledge of any of Ryan Lewellyn, Carlos Evans, Max Myers or Tyson Williams.

“Laws” means all applicable federal, foreign, state or local laws (including common law),
statutes, rules, regulations, codes (including the Code), ordinances, constitutions, Orders, treaties
or other similar authorities enacted, promulgated, adopted or applied by any Governmental
Authority.

“Leased Real Property” means all leasehold or subleasehold estates and other rights to use
or occupy any land, buildings, structures, improvements, fixtures or other interest in real property
held by the Target Companies, excluding oil, gas, and/or mineral rights and other Hydrocarbon
interests.

“Leases” means all leases, subleases, licenses, concessions, and other agreements (written
or oral) used in connection with the Business pursuant to which each Target Company holds any
Leased Real Property, including the right to all security deposits and other amounts and
instruments deposited by or on behalf such Target Company thereunder.

“Liability” means any and all Indebtedness, Claims, losses, liabilities, obligations, or duties
of any kind, nature, character or description (including those arising out of any demand,
assessment, settlement, judgment or compromise relating to any actual or threatened Proceeding),
and costs (including any unknown, undisclosed, unfixed, unliquidated, unsecured, unmatured,
unaccrued, unasserted, vested, disputed, executory, contingent, conditional, inchoate, implied,
vicarious, joint, several or secondary liability), STRICT LIABILITY (INCLUDING STRICT
LIABILITY ARISING UNDER ENVIRONMENTAL LAW), regardless of whether such
Indebtedness, Claims, losses, liabilities, obligations, or duties would be required to be disclosed
as a liability on a balance sheet prepared in accordance with GAAP.

“Lien” means any lien, mortgage, deed of trust, security interest, pledge, charge,
encumbrance in the nature of security, easement, option, license, hypothecation, Preferential Right,
or similar restriction.

“L_ookback Date” means (a) with respect to the Target Companies, five (5) years prior to
the Execution Date, and (b) with respect to Summit and the Summit Companies (other than SMC),
January 1, 2023 and with respect to SMC, August 1, 2024.

“Loss” or “Losses” means all losses, damages, Liabilities, payments, penalties,

assessments, disbursements, costs and expenses, including interest, awards, judgments,
settlements, fines, costs of remediation, fees, costs of defense and reasonable attorneys” fees, costs
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of accountants, expert witnesses and other professional advisors, and costs of investigation and
preparation of any kind or nature whatsoever.

“Management Aggregator” means Tall Oak Midstream Investments, LLC, a Delaware
limited liability company.

“Material Contracts” is defined in Section 4.6(a).
“Material Gathering Contracts” is defined in Section 4.6(a)(i).

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 3(37) or
4001(a)(3) of ERISA.

“NORM™ means naturally occurring radioactive material.
“Notice Period” is defined in Section 6.22(h).

“Notification™ means any notice to or filing with from any Person or Governmental
Authority required under the terms of any Material Contract to which Tall Oak Parent or a Target
Company is a party, by the terms of any Authorization held by or applicable to Tall Oak Parent or
a Target Company or by Law that is necessary for Tall Oak Parent to execute, deliver, and perform
its obligations under this Agreement and the Transaction Documents to which it is or shall be a
party or is otherwise required in connection with the consummation by Tall Oak Parent of the
transactions contemplated hereby or thereby.

“NYSE” means the New York Stock Exchange.

“Order” means all applicable legally binding orders (including executive, judicial,
administrative or regulatory orders), awards, writs, judgments, verdicts, injunctions,
determinations, directives or decrees enacted, promulgated, adopted, or applied by, and decisions
of or by, any Governmental Authority or arbitrator.

“Organizational Documents™ means with respect to any particular entity: (a)if a
corporation, its articles or certificate of incorporation and its bylaws; (b) if a limited partnership,
its limited partnership agreement and its articles or certificate of limited partnership; (c) if a limited
liability company, its articles of organization or certificate of formation and its limited liability
company agreement or operating agreement; (d) any similar organizational documents of such
entity; and (e) any amendment, restatement or supplement to any of the foregoing.

“Qutside Date” means March 31, 2025; provided that the Outside Date will be extended
automatically by an additional period of time not to exceed 120 days in the event that the failure
to consummate the Closing and the other transactions contemplated by this Agreement by the
Outside Date is a result of a continuing investigation by a Governmental Authority under Antitrust
Laws or the applicable waiting period under the HSR Act relating to the transactions contemplated
by this Agreement not having expired or been terminated or in the event of a review by the SEC
which delays the SMC Stockholders Meeting; provided, that all other conditions to Closing set
forth in Section 2.4 shall have been satisfied or capable of being satisfied at such time (other than
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those conditions that by their nature cannot be satisfied until the Closing, but which would be
capable of being satisfied if the Closing occurred at such time) or waived.

“Owned Real Property” means all land, together with all buildings, structures,
improvements, and fixtures located thereon, and all easements and other rights and interests
appurtenant thereto, owned in fee by the Target Companies, but excluding severed oil, gas, and/or
mineral rights and other Hydrocarbon interests, and any Rights-of-Way.

“Partner Tax Attributes” is defined in Section 6.6(h).
“Party” and “Parties” are defined in the Preamble.
“Payoff Amounts” is defined in Section 2.5(b)(iv).

“PCAOB” means the Public Company Accounting Oversight Board, which serves as the
governing authoritative board responsible for establishing audit and interim review standards for
financial statements of public business entities, as defined by the FASB Accounting Standards
Codification.

“PCAOB-Registered Firm” means a public accounting firm that is duly registered with the
PCAOB, in good standing, and that may audit (or perform interim review of) financial statements
of entities, including those of the Target Companies, in accordance with the public company audit
or interim review standards promulgated by the PCAOB.

“Permitted Liens” means the following:

(a) with respect to tangible personal property, Equity Interests (including,
without limitation, the Tall Oak Interests), and the Real Property owned by any Target
Company, as applicable, any:

(i) statutory Liens for Taxes, assessments, governmental charges, or
levies that are not yet due or payable or, if due, that are being contested in good
faith in appropriate Proceedings for which appropriate reserves have heen
established accordance with GAAP;

(i) mechanics’, materialmen’s, workmen’s, repairmen’s,
warehousemen’s, carrier’s and other similar Liens, in each case arising or incurred
in the ordinary course of business that are not delinquent or that are being contested
in good faith in appropriate Proceedings for which appropriate reserves have been
established in accordance with GAAP;

(iii)  pledges and deposits under workers’ compensation legislation,
unemployment insurance Laws or similar Laws, in each case arising or incurred in
the ordinary course of business;

(iv)  purchase money Liens and Liens arising under conditional sales

Contracts, capital lease arrangements and equipment leases with Third Parties in
the ordinary course of business;
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(V) Liens paid or discharged (including pursuant to Debt Payoff Letters)
at or prior to the Closing;

(vi)  Liens granted at the Closing securing the financing of the acquisition
of the Target Companies by Summit;

(vii) the terms and conditions contained in any Material Contract, any
Lease, or any Right-of-Way which are not violated in any material respect by the
current use or occupancy of such property being leased or in the operation of the
Business;

(viii) Liens created by Summit or any of its Affiliates, successors or
assigns or otherwise expressly consented to by Summit;

(ix)  Liens imposed under any Organizational Documents of the Target
Companies which are not violated in any material respect;

(xX)  non-exclusive licenses of Intellectual Property entered inta in the
ordinary course of business;

(xi)  Liens that individually or in the aggregate would not reasonably be
expected to materially impair the ability of the Target Companies to operate the
Business in the ordinary course of business;

(xii) the Liens listed on Schedule 1.1--PL;
(xiii) Permitted Target Securities Liens;

(xiv) pledges and deposits to secure the performance of bids, trade
Contracts, leases, surety and appeal bonds, performance bonds, and other
obligations of a similar nature; and

(b)  with respect to the Real Property and without limiting the foregoing, any:

(i) restrictions, exceptions, reservations, limitations, and other matters
contained in any document filed or recorded in the appropriate county or parish to
reflect title thereto or that are disclosed on any title commitment or title report, title
policy, survey or site plan, or that would be disclosed by an accurate survey, title
report or physical inspection, creating, transferring, limiting, encumbering,
reserving or granting any rights in (including rights of reverter, reservation and life
estates) such Real Property that individually or in the aggregate do not materially
and adversely affect the value of, or materially interfere with, the ownership, use or
operation of the Real Property subject thereto or affected thereby and that are of a
nature that would be reasonably acceptable to a prudent operator of similar Real
Property;

(i) all zoning, conservation, entitlement and other land use, building or
planning restrictions imposed by any Governmental Authority having jurisdiction
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over the Real Property and not violated in any material respect by the current use
and operation of the Assets or the Business and that do not materially detract from
the value of, or materially interfere with, the ownership, use or operation of the
Real Property subject thereto or affected thereby and that are of a nature that would
be reasonably acceptable to a prudent operator of similar Real Property; or

(iii)  easement, right-of-way, covenant, servitude, permit, surface lease,
condition, restriction and other rights included in or burdening the Assets for the
purpose of surface or subsurface operations, roads, alleys, highways, railways,
pipelines, transmission lines, transportation lines, distribution lines, power lines,
telephone lines, removal of timber, grazing, logging operations, canals, ditches,
reservoirs and other like purposes, or for the joint or common use of real estate,
rights of way, facilities and equipment, in each case, that, individually or in the
aggregate, do not materially and adversely affect the value of the Assets, or
materially interfere with the ownership, use, or operation of the Assets subject
thereto or affected thereby and that are of a nature that would be reasonably
acceptable to a prudent operator of similar Assets.

Notwithstanding the preceding to the contrary, Permitted Liens shall not include any Preferential
Rights.

“Permitted Target Securities Liens™ means (a) restrictions on transfer arising under any
applicable federal and state securities Laws, (b) restrictions on transfer arising pursuant to, or as
otherwise set forth in, the Organizational Documents of the applicable Target Company, (c) with
respect to pre-Closing periods only (and only to the extent fully and finally released as of the
Closing), Liens arising under Contracts governing Indebtedness, or (d) Liens that are created by
Summit or any of its Affiliates arising under or created by this Agreement or any Transaction
Document.

“Person” means any natural person, corporation, company, partnership (general or
limited), limited liability company, sole proprietorship, trust, joint venture, joint stock company,
unincorporated organization, Governmental Authority, or other entity or association.

“Personal Information” means information defined as “personal information™ or any
similar term (e.g., “personal data” or “personally identifiable information™) provided by applicable
Law, and all such information that directly or indirectly can be used to identify, is related to,
describes, is reasonably capable of being associated with, or could reasonably be linked with a
particular individual or household.

“Pipeline Safety Law™ means any Law regulating pipeline safety, including any applicable
provision of the federal Pipeline Safety Act, 49 U.S.C. § 60101 et seq., and the regulations
promulgated pursuant thereto, and all applicable analogous state or local Laws.

“Post-Closing Statement™ is defined in Section 2.3(b).

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date.
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“Preferential Right™ means any rights of first refusal, rights of first offer, options,
preferential rights to purchase or similar rights in favor of any Person.

“Preferred Stock™ means the preferred stock, par value $0.01 per share, of SMC.
“Preliminary Settlement Statement” is defined in Section 2.3(a).

“Privacy and Security Requirement” means, collectively, all of the following to the extent
relating to Personal Information or otherwise relating to privacy, security, or security breach
notification requirements and applicable to the Business: (a) the Target Companies’ internal or
external policies, (b) all applicable Laws, and (c) Contracts by which any Target Company is
bound.

“Privileged Information™ is defined in Section 9.8(c).

“Proceeding” means any action, suit, charge, Claim, investigation, audit or other judicial
or administrative proceeding of any nature (civil, criminal, regulatory or otherwise), at law or in
equity, whether in contract, in tort or otherwise, before or by any Governmental Authority.

“R&W Policy” means the representations and warranties insurance policy, to be purchased
and bound by SMLP at or prior to the Closing in accordance with the R&W Policy Commitment.

“R&W Policy Commitment™ means the conditional binder and commitment attached
hereto as Exhibit I.

“Real Property” means, collectively, the Owned Real Property, the Leased Real Property,
and the Rights-of-Way.

“Records” is defined in Section 6.10.

“Registered Intellectual Property” means all Intellectual Property that is registered, filed
or issued under the authority of any Governmental Authority or private registrar, and all
applications for Intellectual Property, in each case that is owned by or purported to be owned by
the Target Companies.

“Registration Statement™ means a filing with the SEC making required disclosures in
connection with the registration of a security or a securities offering under federal securities Laws.

“Related Person™ means, with respect to a particular Person, such Person and any of its
former, current and future Affiliates and beneficiaries, each of their respective former, current and
future direct or indirect directors, officers, “principals,” general or limited partners, financing
sources, employees, holders of Equity Interests, members, managers, agents, successors,
assignees, Affiliates, controlling Persons or agents.

“Release™ means any spill, emission, leaking, pumping, pouring, emitting, emptying,
escape, injection, deposit, disposal, discharge, dispersal, abandoning, discarding, migrating,
dumping or leaching of Hazardous Materials into the environment. “Released” and other
derivatives shall be construed accordingly.
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“Released Claims and Liabilities” is defined in Section 8.2(a).
“Released Parties” is defined in Section 8.2(a).
“Releasor” is defined in Section 8.2(a).

“Representatives™ means, with respect to any Person, such Person’s Affiliates and its and
their respective managers, members, partners, directors, officers, employees, agents, advisors
(including attorneys, accountants, consultants, bankers, financial advisors and any representatives
of those advisors), successors and assigns.

“Required Information” means the following:

(a) Audited financial statements of the Target Companies, conducted by a PCAOB -
Registered Firm, at and for the fiscal years ended December 31, 2023, December 31,
2022, and December 31, 2021, including the related balance sheet, statement of
operations, statement of members’ equity, statement of cash flows, and related
notes. Such financial statements should include an auditor’s report indicating the audit
was prepared in accordance with the standards of the American Institute of Certified
Public Accountants.

(b) Interim financial statements of the Target Companies, including a balance sheet as of
June 30, 2024, the related statements of operations, cash flows, and members’ equity
for the six-month periods ended June 30, 2024 and 2023.

(c) Within forty-five (45) days following the end of the quarter ending September 30, 2024,
as required or requested by Summit, interim financial statements of the Target
Companies, including a balance sheet as of September 30, 2024, the related statements

of operations, cash flows, and members’ equity for the nine-month periods ended
September 30, 2024 and 2023.

(d) For the financial statements listed above in (a) through (c), a written management’s
discussion and analysis prepared in accordance with Item 303 of Regulation S-K.

“Required Notifications™ is defined in Section 4.3.
“Required SEC Filings” is defined in Section 5.14(a).
“Required Third-Party Consent™ is defined in Section 4.3.
“Restrictive Covenant Agreement” is defined in the Recitals.
“Rights-of-Way™ is defined in Section 4.14(c).

“Schedules™ means the schedules referenced in this Agreement (other than the Disclosure
Schedule) delivered simultaneously with the execution of this Agreement.

“SEC” is defined in Section 5.14(a).
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“SEC Filings™ is defined in Section 5.14(a).

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Security Incident” means any (a) unauthorized intrusion, ransomware or malware attack
affecting any Company Systems or any unauthorized access, modification, encryption, destruction,
exfiltration, or use of any of the data or information stored or contained therein, or (b) incident in
which confidential information or Personal Information held by the Company Systems was
accessed, modified, disclosed, damaged, destroyed, processed, used, or exfiltrated in an
unauthorized manner.

“Sherman Act” means the Sherman Antitrust Act of 1890, as amended, and the rules and
regulations promulgated thereunder.

“Side Letter” means the side letter agreement, by and among SMC, SMLP, Tailwater and
Producers Midstream II, LLC, to be entered into at the Closing, which agreement shall be
substantially in the form attached hereto as Exhibit J.

“SMC” is defined in the Preamble.

“SMC Adverse Recommendation Change” means any bona fide offer received from a
third party, whether in the form of a written merger agreement, unit purchase agreement, asset
purchase agreement, unit exchange agreement or other similar agreement relating to a SMC Sale
received (without solicitation) by SMC which on its terms and conditions the board of directors of
SMC in good faith determines after consultation with SMC’s financial advisors and outside
counsel, each of which must be nationally recognized, and after taking into account all legal,
financial (including the financing terms of such proposal), regulatory, timing and other aspects of
the proposal, all conditions contained therein and the Person making the proposal, is more
favorable to the SMC Stockholders from a financial point of view than the transactions
contemplated by this Agreement (after giving effect to any adjustments to the terms and provisions
of this Agreement committed to in writing by Tall Oak Parent in response to such proposed SMC
Sale). For the avoidance of doubt, the following shall not contribute to or constitute a SMC
Adverse Recommendation Change: (A) any action taken by the Parties pursuant to the affirmative
covenants set forth in Section 6.5, (B) the fact that SMC or the other Summit Companies exceed
any internal or published projections, estimates or expectations of revenue, earnings or other
financial performance or results of operations for any period or (C) changes in the Common Stock
price.

“SMC Board Recommendation” is defined in Section 6.21.

“SMC Class B Common Stock™ means Class B Common Stock, par value $0.01 per share,
of SMC.

“SMC Class B Payment Amount™ is defined in Section 2.1(a).

“SMC Sale” means any (a) direct or indirect acquisition (whether in a single transaction or
a series of related transactions), outside of the ordinary course of business, of assets of SMC and
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its Subsidiaries equal to fifty percent (50%) or more of SMC’s consolidated assets or to which fifty
percent (50%) or more of SMC’s revenues or earnings on a consolidated basis are attributable,
(b) direct or indirect acquisition (whether in a single transaction or a series of related transactions)
of beneficial ownership (within the meaning of Section 13 under the Exchange Act) of fifty percent
(50%) or more of any class of equity securities of SMC or (c) merger, consolidation, unit exchange,
share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving SMC which is structured to permit any Person or “group” (as defined in
Section 13(d) of the Exchange Act) to acquire beneficial ownership of at least fifty percent (50%)
of SMC’s consolidated assets or Common Stock.

“SMC Stockholder Approval” means the affirmative vote of a majority of the votes cast,
at the SMC Stockholders Meeting or any adjournment or postponement thereof relating to the
approval of the issuance of the Equity Consideration as contemplated by this Agreement for the
purposes of complying with the applicable NYSE listing rules.

“SMC Stockholders™ is defined in Section 6.21.
“SMC Stockholders Meeting” is defined in Section 6.21.
“SMLP™ is defined in the Preamble.

“SMLP Common Units” shall be the Common Units as defined in the A&R Partnership
Agreement.

“Straddle Period” means any Tax period beginning on or before and ending after the
Closing Date.

“Submission” is defined in Section 2.3(g).

“Subsidiary” means, with respect to any Person, any corporation or other organization,
whether incorporated or unincorporated, of which (a) such Person or any other subsidiary of such
Person is a general partner, managing member, or sole or controlling member or (b) at least a
majority of the Equity Interests having by their terms ordinary voting power to elect a majority of
the board of directors, managers or others performing similar functions with respect to such
corporation, partnership, limited partnership, limited liability company, or other organization is,

directly or indirectly, owned or controlled by such Person or by any one or more of its subsidiaries,
or by such Person and any one or more of its subsidiaries.

“Summit” is defined in the Preamble.

“Summit Allocation” is defined in Section 2.6(b).
“Summit Appraisal™ is defined in Section 2.6(b).
“Summit Closing Notice™ is defined in Section 7.1(qg).

“Summit Companies™ means Summit and each of its Subsidiaries.
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“Summit Company Benefit Plan” means any Benefit Plan sponsored, maintained,
contributed to or required to be contributed to by any Summit Company or for which any Summit
Company has any Liability.

“Summit D&O Indemnified Persons™ is defined in Section 6.7(d).
“Summit D&O Provisions” is defined in Section 6.7(d).

“Summit Disclosure Schedule” means the Disclosure Schedule delivered by Summit to
Tall Oak Parent simultaneously with the execution of this Agreement.

“Summit Fundamental Representations™ means the representations and warranties set
forth in Section 5.1 (Organization, Good Standing, and Authority), Section 5.2(b) (No Conflicts),
Section 5.6 (Broker s or Finder's Fees) and Section 5.8 (Capitalization).

“Summit GP™ means Summit Midstream GP, LLC, a Delaware limited liability company.
*“Summit Inspection Indemnitees” is defined in Section 6.3(i).

“Summit Material Adverse Effect” means (x) any result, change, effect, event,
circumstance, development, condition or occurrence that has had, or would reasonably be expected
to have, individually or in the aggregate, a material adverse effect on the assets, Liabilities,
condition (financial or otherwise) or results of operations of Summit and its Subsidiaries, taken as
a whole, or (y) any change, event, occurrence or development with respect to Summit that would
reasonably be expected to prevent, materially impede or materially delay the consummation of the
Closing; provided, however, that in no event will any result, change, effect, event, circumstance,
development, condition or occurrence that arises out of or results from any of the following be
deemed to constitute, or be taken into account in determining whether there has been, a Summit
Material Adverse Effect with respect to the foregoing clause (x): (a) the execution, pendency or
announcement of this Agreement and the transactions contemplated hereby or by any Transaction
Document (including the impact thereof on the relationship of Summit or any of its Subsidiaries
with their respective customers, partners, employees, financing sources, vendors, suppliers,
licensors, licensees or others having relationships with Summit or any of its Subsidiaries);
(b) changes or conditions affecting the crude oil, natural gas and natural gas liquids transportation,
treatment, processing or storage industries generally or in the general geographic areas where any
of Summit or any of its Subsidiaries’ assets are located or in the general geographic areas where
Summit or its Subsidiaries operate (including changes in commodity prices, general market prices
and regulatory changes affecting such industries or geographic areas generally); (c) changes in
general economic, capital markets, regulatory or political conditions in the United States or
elsewhere (including interest rate fluctuations); (d) changes in Law, GAAP or regulatory
accounting requirements or interpretations thereof, or any action required to be taken to comply
with such changes; (e) fluctuations in currency exchange rates; (f) acts of war, insurrection, or
terrorism (including hostilities involving Russia and Ukraine), the outbreak or escalation of
hostilities involving the United States, the declaration by the United States of a national emergency
orwar; (g) any act or omission to act by Summit or its Affiliates in accordance with this Agreement
or any Transaction Document, or taken (or omitted to be taken) with the express written consent
of Tall Oak Parent; (h) any failure of Summit or any of its Subsidiaries to meet any projections,
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forecasts or predictions of financial performance or estimates of revenue, earnings, cash flow or
cash position, for any period (provided, however, that this clause (h) shall not prevent a
determination that any change or effect underlying such failure has resulted in a Summit Material
Adverse Effect); (i) changes, events, occurrences or developments arising from or related to
epidemics, pandemics (including COVID-19) or disease outbreaks or any worsening thereof;
(j) any earthquake, hurricane, tsunami, tornado, flood, mudslide, wild fire or other natural disaster
or act of God; or (k) the matters set forth Summit’s SEC Filings; provided further, that any result,
change, effect, event, circumstance, development, condition or occurrence referred to in the
immediately preceding clauses (b) through (f), and clauses (i) through (j) will be taken into account
for purposes of determining whether there has been a Summit Material Adverse Effect to the extent
such result, change, effect, event, circumstance, development, condition or occurrence
disproportionately and adversely affects Summit and its Subsidiaries, taken as a whole, as
compared to other participants in the domestic midstream oil and gas industry in the general
geographic areas where any of Summit’s or its Subsidiaries’ assets are located or in which Summit
or its Subsidiaries operate.

“Summit Material Contract” means each Contract to which a Summit Company is party
or to which its assets are bound that would be required to be filed with the SEC by SMC as an
exhibit under Item 601(b)(10) of Regulation S-K.

“Summit Permitted Liens™ means the following:

(a)  with respect to tangible personal property, Equity Interests (including,
without limitation, Equity Interests of Summit and the Summit Companies), and the real
property owned by any Summit Company, as applicable, any:

(i) statutory Liens for Taxes, assessments, governmental charges, or
levies that are not yet due or payable or, if due, that are being contested in good
faith in appropriate Proceedings for which appropriate reserves have been
established in accordance with GAAP;

(i) mechanics’, materialmen’s, workmen'’s, repairmen’s,
warchousemen’s, carrier’s and other similar Liens, in each case arising or incurred
in the ordinary course of business that are not delinquent or that are being contested
in good faith in appropriate Proceedings for which appropriate reserves have been
established in accordance with GAAP;

(iii)  pledges and deposits under workers’ compensation legislation,
unemployment insurance Laws or similar Laws, in each case arising or incurred in
the ordinary course of business;

(iv)  purchase money Liens and Liens arising under conditional sales
Contracts, capital lease arrangements and equipment leases with Third Parties in
the ordinary course of business;

(v) Liens paid or discharged if applicable, at or prior to the Closing;
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(vi) the terms and conditions, contained in any Summit Material
Contract, any lease or any right-of-way which are not violated in any material
respect by the current use or occupancy of such property being leased or in the
operation of Summit’s business;

(vii)  Liens created by Tall Oak Parent or any of its Affiliates, successors
or assigns or otherwise expressly consented to by Tall Oak Parent;

(viii) Liens imposed under any Organizational Documents of Summit
Companies which are not violated in any material respect;

(ix)  non-exclusive licenses of intellectual property entered into in the
ordinary course of business;

x) Liens that individually or in the aggregate would not reasonably be
expected to materially impair the ability of the Summit Companies to operate their
business in the ordinary course of business;

(xi)  the Liens listed on Schedule 1.1--SPL;

(xii) pledges and deposits to secure the performance of bids, trade
Contracts, leases, surety and appeal bonds, performance bonds, and other
obligations of a similar nature; and

(b)  with respect to the real property of the Summit Companies and without
limiting the foregoing, any:

M restrictions, exceptions, reservations, limitations, and other matters
contained in any document filed or recorded in the appropriate county or parish to
reflect title thereto or that are disclosed on any title commitment or title report, title
policy, survey or site plan, or that would be disclosed by an accurate survey, title
report or physical inspection, creating, transferring, limiting, encumbering,
reserving or granting any rights in (including rights of reverter, reservation and life
estates) such real property that individually or in the aggregate do not materially
and adversely affect the value of, or materially interfere with, the ownership, use or
operation of such real property subject thereto or affected thereby and that are of a
nature that would be reasonably acceptable to a prudent operator of similar real

property;

(i)  all zoning, conservation, entitlement and other land use, building or
planning restrictions imposed by any Governmental Authority having jurisdiction
over the real property of Summit and not violated in any material respect by the
current use and operation of the assets or the business of Summit and that do not
materially detract from the value of, or materially interfere with, the ownership, use
or operation of the real property subject thereto or affected thereby and that are of
a nature that would be reasonably acceptable to a prudent operator of similar real
property; or
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(iii)  easement, right-of-way, covenant, servitude, permit, surface lease,
condition, restriction and other rights included in or burdening the Assets for the
purpose of surface or subsurface operations, roads, alleys, highways, railways,
pipelines, transmission lines, transportation lines, distribution lines, power lines,
telephone lines, removal of timber, grazing, logging operations, canals, ditches,
reservoirs and other like purposes, or for the joint or common use of real estate,
rights of way, facilities and equipment, in each case, that, individually or in the
aggregate, do not materially and adversely affect the value of the assets of the
Summit Companies, or materially interfere with the ownership, use, or operation of
the assets of the Summit Companies subject thereto or affected thereby and that are
of a nature that would be reasonably acceptable to a prudent operator of similar
assets.

Notwithstanding the preceding to the contrary, Summit Permitted Liens shall not include
any Preferential Rights.

“Summit Tax Contest™ is defined in Section 6.6(d).

“Tailwater” means, collectively, Tailwater Capital LLC and any funds, portfolio
companies and investment vehicles managed by or affiliated with Tailwater Capital LLC,
expressly including VM Arkoma Stack Holdings and Connect Midstream.

“Takeover Proposal” means any inquiries, proposals or offers relating to (i) a merger,
consolidation, share or equity exchange, restructuring, business combination or similar transaction
involving any Target Company, (ii) the liquidation, dissolution or recapitalization of any Target
Company, (iii) the issuance or acquisition of any Equity Interest in any Target Company, (iv) the
sale, lease, exchange or other disposition of any material portion of the properties or assets of any
Target Company, (v) any sale of securities of any Target Company, or acquisition of beneficial
ownership of or the right to vote securities of any Target Company or (vi) any other transaction
having a similar effect to those described in clauses (i) — (v) or any other transaction that would
require the Parties to abandon the transactions contemplated by this Agreement, in each case, other
than the transactions contemplated by this Agreement.

“Tall Oak” is defined in the Recitals.

“Tall Oak Allocation™ is defined in Section 2.6(b).

“Tall Oak Appraisal” is defined in Section 2.6(b).

“Tall Oak Benefit Plan™ means any Benefit Plan sponsored, maintained, contributed to or
required to be contributed to by Tall Oak Parent or any of its Affiliates, including Tall Oak

Midstream Management, LLC, that provides benefits or compensation to employees of any Target
Company, excluding any Target Company Benefit Plan.

“Tall Oak Closing Indebtedness” means the aggregate amount of Indebtedness for

Borrowed Maoney of the Target Companies as of immediately prior to the Closing, without giving
effect to the transactions contemplated herein.
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“Tall Oak Closing Notice” is defined in Section 7.1(f).
“Tall Oak Counsel” is defined in Section 9.8(a).

“Tall Oak Disclosure Schedule” means the Disclosure Schedule delivered by Tall Oak
Parent to Summit simultaneously with the execution of this Agreement.

“Tall Oak Employer” is defined in Section 4.10(a).

“Tall Oak Fundamental Representations” means the representations and warranties set
forth in Section 3.1 (Organization, Good Standing, and Authority), Section 3.2 (Title to the
Interests), Section 3.3(b) (No Conflicts; Consents and Approvals), Section4.1(a) — (f)
(Organization, Good Standing, and Authority; Capitalization of the Target Companies),

Section 4.2(b) (No Conflicts) and Section 4.8 (Broker's or Finder’s Fees).

“Tall Oak Interests” is defined in the Recitals.

“Tall Oak Material Adverse Effect” means (x) with respect to the Target Companies, any
result, change, effect, event, circumstance, development, condition or occurrence that has had, or
would reasonably be expected to have, individually or in the aggregate, a material adverse effect
on the Assets, Liabilities, condition (financial or otherwise) or results of operations of the Target
Companies, taken as a whole, or (y) with respect to Tall Oak Parent, any change, event, occurrence
or development with respect to Tall Oak Parent that would reasonably be expected to prevent,
materially impede or materially delay the consummation of the Closing; provided, however, that
in no event will any result, change, effect, event, circumstance, development, condition or
occurrence that arises out of or results from any of the following be deemed to constitute, or be
taken into account in determining whether there has been, a Tall Oak Material Adverse Effect with
respect to the foregoing clause (x): (a) the execution, pendency or announcement of this
Agreement and the transactions contemplated hereby or by any Transaction Document (including
the impact thereof on the relationship of the Target Companies with their respective customers,
partners, employees, financing sources, vendors, suppliers, licensors, licensees or others having
relationships with the Target Companies); (b) changes or conditions affecting the crude oil, natural
gas and natural gas liquids transportation, treatment, processing or storage industries generally or
in the general geographic areas where any of the Assets are located or in the general geographic
areas where the Target Companies operate (including changes in commodity prices, general
market prices and regulatory changes affecting such industries or geographic areas generally);
(c) changes in general economic, capital markets, regulatory or political conditions in the United
States or elsewhere (including interest rate fluctuations); (d) changes in Law, GAAP or regulatory
accounting requirements or interpretations thereof, or any action required to be taken to comply
with such changes; (e) fluctuations in currency exchange rates; (f) acts of war, insurrection, or
terrorism (including hostilities involving Russia and Ukraine), the outbreak or escalation of
hostilities involving the United States, the declaration by the United States of a national emergency
or war; (g) any act or omission to act by Tall Oak Parent, the Target Companies or their respective
Affiliates in accordance with this Agreement or any Transaction Document, or taken (or omitted
to be taken) with the express written consent of Summit; (h) any failure of the Target Companies
to meet any projections, forecasts or predictions of financial performance or estimates of revenue,
earnings, cash flow or cash position, for any period (provided, however, that this clause (h) shall
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not prevent a determination that any change or effect underlying such failure has resulted in a Tall
Oak Material Adverse Effect); (i) changes, events, occurrences or developments arising from or
related to epidemics, pandemics (including COVID-19) or disease outbreaks or any worsening
thereof; or (j) any earthquake, hurricane, tsunami, tornado, flood, mudslide, wild fire or other
natural disaster or act of God; provided further, that any result, change, effect, event, circumstance,
development, condition or occurrence referred to in the immediately preceding clauses (b) through
(f), and clauses (i) through (j) will be taken into account for purposes of determining whether there
has been a Tall Oak Material Adverse Effect to the extent such result, change, effect, event,
circumstance, development, condition or occurrence disproportionately adversely affects the
Target Companies, taken as a whole, as compared to other participants in the domestic midstream
oil and gas industry in the general geographic areas where any of the Assets are located or in which
the Target Companies operate.

“Tall Oak Parent” is defined in the Preamble.

“Tall Oak Tax Contest” is defined in Section 6.6(d).

“Tall Oak Transaction Expense Schedule” is defined in Section 2.5(a)(v).
“Target Company™ is defined in the Recitals.

“Target Company Affiliate Contracts” is defined in Section 4.6(a)(viii).

“Target Company Benefit Plan” means any Benefit Plan (a) sponsored and maintained by
any Target Company or (b) with respect to which any Target Company has any Liability, excluding
any Tall Oak Benefit Plan.

“Target Company Transaction Expense Adjustment Amount” means an amount of
Dollars equal to the amount by which the Target Company Transaction Expense Amount is greater
than the Target Company Transaction Expense Cap.

“Target Company Transaction Expense Amount” means the aggregate amount of all
Transaction Expenses of Tall Oak Parent and the Target Companies that remain unpaid
immediately prior to Closing.

“Target Company Transaction Expense Cap” means $9,500,000.

“Tax” or “Taxes” means (i) any U.S. federal, state or local or non-U.S. taxes, assessments
or similar governmental charges imposed by any Taxing Authority, including all net income, gross
receipts, capital, sales, use, ad valorem, value added, transfer, franchise, margin, profits, net
proceeds, alternative or add-on minimum, inventory, goods and services, capital stock, license,
registration, leasing, user, withholding, payroll, employment, social security, unemployment,
disability, excise, severance, stamp, occupation, property, fuel, excess profits, premium, windfall
profit, deficiency and estimated taxes, including any and all interest, penalties, fines, additions to
tax or additional amounts imposed by any Taxing Authority in connection with respect thereto or
in lieu thereof, and (ii) any liability for the payment of such amounts as a result of being a member
of a consolidated, combined, unitary, affiliated or similar group, as a transferee or successor or by
contract.

24




“Tax Contest” is defined in Section 6.6(d).

“Tax ltem” means any item of income, gain, loss, deduction, credit, recapture, or any other
attribute or item (including the adjusted basis of property) that may have the effect of increasing
or decreasing any Tax.

“Tax Return” means any return, report, information return, claim for refund, declaration
of estimated Taxes or similar filing (including any attached schedules and supplements and any
amendments thereof) filed or required to be filed with any Taxing Authority respect to Taxes.

“Taxing Authority” with respect to any Tax means the Governmental Authority or political
subdivision thereof that imposes such Tax, and the agency (if any) charged with the collection of
such Tax for such jurisdiction or subdivision.

“Third Party” means, with respect to any Person, any other Person excluding its Affiliates.

“Third-Party Consent” means any consent, waiver, permission, authorization, or approval
of, or exemption by, any Third Party (other than a Governmental Authority).

“Transaction Consideration” is defined in Section 2.1.

“Transaction Documents” means this Agreement, the Assignment Agreement, the
Certificate of Designation, the A&R Partnership Agreement, the Investor and Registration Rights
Agreement, the Restrictive Covenant Agreements, the Transition Services Agreement, the Side
Letter, and/or any and all other instruments, certificates, and other agreements entered into by one
or more Parties or their respective Affiliates in connection with the consummation of the
transactions contemplated by this Agreement.

“Transaction Expenses™ means, to the extent not paid prior to the Closing, the aggregate
amount of all fees, expenses and other similar amounts incurred by or on behalf of a Party or any
Affiliate thereof in connection with the preparation, negotiation, and execution of this Agreement
and the Transaction Documents and the consummation of the transactions contemplated hereby
and thereby, including the following (without duplication): (a) all fees and expenses of counsel
(including with respect to Tall Oak Parent, Tall Oak Counsel, and with respect to Summit, Summit
Counsel), accounting and tax advisors, consultants, investment bankers (including with respect to
Tall Oak Parent, Tudor, Pickering, Holt & Co., and with respect to Summit, Guggenheim
Securities LLC) and similar professional experts and advisors; (b) all brokers’, finders” or similar
fees; (c) all change of control payments, transaction bonuses, retention bonus obligations and
similar amounts payable or due by a Target Company or Summit or one or more of its Subsidiaries
solely as a result of the consummation of the transactions contemplated by this Agreement (and
not requiring any subsequent action by a Target Company, Summit or its applicable Subsidiary or
any employee or the occurrence of any other contingency), including the employer portion of any
employment, payroll or similar Taxes payable in connection therewith; and (d) all severance,
termination and similar payments payable or due by a Target Company, Summit or its applicable
Subsidiary solely as a result of the consummation of the transactions contemplated by this
Agreement and the Transaction Documents and the consummation of the transactions
contemplated hereby and thereby (and not requiring any subsequent action by a Target Company,
Summit or its applicable Subsidiary or any employee or the occurrence of another contingency),
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including the employer portion of any employment, payroll or similar Taxes payable in connection
therewith.

“Transaction Tax Deductions™ means, without duplication, any Tax deductions relating
to (a) the payment of Transaction Expenses, or (b) the repayment of the Tall Oak Closing
Indebtedness at or prior to the Closing (excluding, for the avoidance of doubt, any Indebtedness
of the Target Companies repaid from and after the Closing), including any unamortized deferred
financing fees in connection with such Tall Oak Closing Indebtedness.

“Transfer” is defined in Section 6.26.

“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration, value-
added, recording, filing, registration, conveyance, stock transfer, gross receipts, duty, securities
transactions and other similar fees or Taxes incurred as a result of the transactions contemplated
in this Agreement.

“Transition Services Agreement” means the transition services agreement, by and between
Summit Midstream Holdings, LLC and Tall Oak Midstream Management, LLC to be entered into
at the Closing, which agreement shall be substantially in the form attached hereto as Exhibit E.

“Treasury Regulations” means the regulations promulgated by the United States
Department of the Treasury pursuant to and in respect of provisions of the Code.

“Unaudited Interim Financial Statements” is defined in Section 4.11(a)(ii).
“UST Systems” is defined in Section 4.24.

“VM Arkoma Stack Holdings” means VM Arkoma Stack Holdings, LLC, a Delaware
limited liability company.

“Willful Breach” means, with respect to a Party, (a) such Party’s willful or deliberate act
or a willful or deliberate failure to act by such Party, which act or failure to act constitutes in and
of itself a material breach of any representation, warranty or covenant set forth in this Agreement
and which was undertaken with the actual knowledge of such Party that such act or failure to act
would be, or would reasonably be expected to cause, a material breach of this Agreement or (b) the
failure by such Party to consummate the transactions contemplated by this Agreement after all
conditions to such Party’s obligations in Section 2.4 have been satisfied or waived in accordance
with the terms of this Agreement (other than those conditions which by their terms can only be
satisfied simultaneously with the Closing but which would be capable of being satisfied at the
Closing if the Closing were to occur).

“Woodford” is defined in the Recitals.

ARTICLE Il
CONTRIBUTION AND ISSUANCE OF INTERESTS; CLOSING

2.1  Contribution and Issuance of Interests. Subject to and upon the terms and conditions
of this Agreement, at the Closing, Tall Oak Parent shall contribute, assign, transfer, convey and
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deliver to SMLP, and SMLP shall acquire from Tall Oak Parent, the Tall Oak Interests, free and
clear of all Liens, except for Permitted Target Securities Liens. The aggregate consideration for
the contribution, assignment, transfer, conveyance and delivery of the Tall Oak Interests
(the “Transaction Consideration™) shall be an aggregate amount equal to (i) $425,000,000,
consisting of (x) the SMLP Common Units and the corresponding shares of SMC Class B Common
Stock to be issued in accordance with Section 2.1(a) and Section 2.1(b) below (collectively,
the “Equity Consideration™), and (y) $155,000,000 in cash consideration (the “Cash
Consideration™), which shall be contributed and paid as provided in Section 2.5(b)(iv),
Section 2.5(b)(vi) and Section 2.5(b)(vii), subject to adjustment as set forth in Section 2.3, plus
(ii) the Earnout Payments pursuant to Section 2.8. At the Closing:

(a) For each SMLP Common Unit issued under paragraph (b) below, SMC
shall issue to Tall Oak Parent 7,471,008 shares of SMC Class B Common Stock and Tall
Oak Parent shall pay to SMC an amount of cash equal to such number of shares of SMC
Class B Common Stock multiplied by the par value for such shares (the “SMC Class B
Payment Amount™); and

(b) Pursuant to the terms of the A&R Partnership Agreement, SMC shall cause
SMLP to issue to Tall Oak Parent 7,471,008 SMLP Common Units.

2.2 Time and Place of Closing. The consummation of the transactions contemplated
hereby (the “Closing”) shall take place remotely by electronic exchange and delivery of all
documents (including executed signature pages, in .PDF or other digital format) on the third
Business Day after the conditions to Closing set forth in Section 2.4 (other than such conditions
as, by their nature, are to be satisfied by the delivery of documents or the taking of any other action
at the Closing, but subject to the satisfaction (or waiver) of such conditions at the Closing) have
been satisfied or waived, or such other time and place as to which the Parties agree in writing (the
date on which Closing occurs, the “Closing Date™). The effective time of the Closing shall be
deemed to be 12:01 a.m. Houston, Texas time on the Closing Date. Once the conditions set forth
in Section 2.4 have been satisfied or waived in writing by the applicable Party or Parties, the Parties
shall proceed with the Closing in accordance with this Section 2.2. All actions to be taken and all
documents and instruments to be executed and delivered at Closing shall be deemed to have been
taken, executed, and delivered simultaneously and, except as permitted hereunder, no actions shall
be deemed taken nor any document and instruments executed or delivered until all actions have
been taken and all documents and instruments have been executed and delivered.

2.3 Estimated Adjustment Amount and Post-Closing Final Adjustment Amount.

(a) Not later than three (3) Business Days prior to the Closing Date, Tall Oak
Parent will prepare and deliver to Summit a preliminary settlement statement
(the “Preliminary Settlement Statement”), which shall include a calculation and good faith
estimate of the Adjustment Amount (such estimated amount, the “Estimated Adjustment
Amount™), along with reasonable supporting documentation to enable a review thereof by
Summit. If Summit disputes any amounts or adjustments set forth in the Preliminary
Settlement Statement, Summit and Tall Oak Parent will reasonably negotiate in good faith
to resolve any such dispute by the Closing Date. If the Parties cannot resolve the dispute
by the Closing Date, then the Estimated Adjustment Amount initially proposed by Tall Oak
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Parent, or such other amount as the Parties may mutually agree, will be used for purposes
of calculating the aggregate Transaction Consideration paid at Closing pursuant to
Section 2.1. For the avoidance of doubt, Summit’s failure to object to the Preliminary
Settlement Statement prior to the Closing shall not be deemed to constitute a final
agreement on the items included therein, and Summit shall not be precluded from disputing
any such items following the Closing in accordance with this Agreement. The Transaction
Consideration shall be decreased at the Closing by the amount of the Estimated Adjustment
Amount, if applicable. The number of shares of SMC Class B Common Stock and SMLP
Common Units contemplated in Section 2.1(a) and Section 2.1(b) to be delivered at
Closing will be adjusted based on such Estimated Adjustment Amount, if applicable, using
the Closing Per Share Price.

(b) Not later than the sixtieth (60™) day following the Closing Date, Summit
will prepare and deliver to Tall Oak Parent a statement (the “Post-Closing Statement™),
attaching reasonable supporting documentation to enable a review thereof by Tall Oak
Parent, setting forth the calculation of the final Adjustment Amount (the “Final
Adjustment Amount™).

(c) Not later than the thirtieth (30™) day following receipt of the Post-Closing
Statement, Tall Oak Parent may deliver to Summit a written notice (an “Adjustment
Notice™) containing any changes Tall Oak Parent proposes to be made in the Post-Closing
Statement, which shall include an explanation of any such changes and the reasons therefor,
along with reasonable supporting documents thereof in Tall Oak Parent’s possession. If
Tall Oak Parent does not deliver to Summit an Adjustment Notice within such thirty (30)
day period, then Tall Oak Parent will be deemed to have irrevocably accepted and agreed
to all items in the Post-Closing Statement, which shall be final, conclusive and binding on
the Parties. If Tall Oak Parent does timely deliver to Summit an Adjustment Notice, then
Tall Oak Parent will be deemed to have accepted and agreed to all items in the Post-Closing
Statement, other than such matters that are specifically disputed in such Adjustment Notice.
Any items or changes not so specified in the Adjustment Notice shall be deemed forever
waived, and Summit’s determinations with respect to all such elements of the Post-Closing
Statement that are not addressed specifically in the Adjustment Notice shall prevail and
shall be final, conclusive and binding on the Parties. The Parties will use commercially
reasonable efforts to agree on the Final Adjustment Amount no later than thirty (30) days
after delivery of any Adjustment Notice in accordance with the foregoing.

(d) If an Adjustment Notice is timely delivered to Summit in accordance with
Section 2.3 and the Final Adjustment Amount is mutually agreed upon in writing by Tall
Oak Parent and Summit during such thirty (30) day period, then the Final Adjustment
Amount as so agreed will be conclusive and binding on the Parties.

(e) If an Adjustment Notice is timely delivered to Summit in accordance with
Section 2.3 and the Final Adjustment Amount is not mutually agreed upon by Tall Oak
Parent and Summit during such thirty (30) day period, then PricewaterhouseCoopers LLP
(the “Accountant’™) will be engaged by the Parties to resolve any disagreements. If such
accounting firm does not agree to serve as the Accountant within ten (10) days after a
written request from the Parties to serve, then the Parties will mutually select and engage
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an alternative internationally recognized accounting firm. If the Parties are unable to agree
upon such firm or if such firm declines to serve as the Accountant, then any Party may
request that the Houston office of the American Arbitration Association select the
Accountant, and the Parties will engage such Accountant. In connection with the
engagement of the Accountant, each Party will execute such engagement, indemnity and
other agreements as the Accountant and the American Arbitration Association may
reasonably require as a condition to such engagement. The Accountant will determine as
promptly as practicable, but in any event within thirty (30) days after the selection of the
Accountant, based solely on (A) a written submission provided by each of Summit and Tall
Oak Parent to the Accountant within ten (10) days following the Accountant’s selection
(and without independent investigation on the part of the Accountant) and (B) the terms
and provisions of this Agreement, whether the Post-Closing Statement requires adjustment.
Specifically, within ten (10) days following the agreement of the Accountant to serve
hereunder, (i) Summit and Tall Oak Parent shall deliver to the Accountant and Summit or
Tall Oak Parent, as applicable, the Post-Closing Statement, the Adjustment Notice and
such work papers, invoices and other reports and information relating to the disputed
matters as the Accountant may reasonably request and (ii) each of Summit and Tall Oak
Parent shall (A) summarize its position with regard to the disputed matters in the
Adjustment Notice in a written document of twenty (20) pages or less (exclusive of
exhibits, schedules or other attachments) and (B) submit such summaries along with
reasonable supporting detail (the foregoing items together forming Summit’s or Tall Oak
Parent’s, as applicable, “Submission”). Summit and Tall Oak Parent shall be afforded the
opportunity to discuss the disputed matters and both Submissions with the Accountant, but
the Accountant shall not conduct a formal evidentiary hearing. The Parties shall, and shall
cause their respective Affiliates and representatives to, cooperate in good faith with the
Accountant, and shall give the Accountant access to all data and other information it
reasonably requests for purposes of such resolution, other than any such data or information
that is covered by attorney-client privilege, the attorney work-product doctrine or similar
protections; provided, however, that no Party will disclose to the Accountant, and the
Accountant will not consider for any purpose, any settlement discussions or settlement
offers made by any Party. Tall Oak Parent and Summit will cooperate with the Accountant
in all reasonable respects, but neither Party will have ex parte meetings, teleconferences or
other correspondence with such Accountant, as it is intended for each of Tall Oak Parent
and Summit to be included in all discussions and correspondence with such Accountant.
The Accountant shall act as an arbitrator for the limited purpose of determining the specific
disputed matters submitted by either Tall Oak Parent or Summit in their respective
Submissions to the Accountant, and whether and to what extent, if any, the Final
Adjustment Amount requires adjustment as a result of the resolution of those disputed
matters; provided, however, that if any of the disputed matters relate to the interpretation
of the Parties’ legal rights or obligations under this Agreement or the Transaction
Documents rather than financial or accounting matters pertinent to the calculation of the
Final Adjustment Amount, such disputed matter shall instead be resolved in the manner set
forth in Section 9.6 (with any dispute as to whether a disputed matter is legal or financial,
or accounting-related in nature to be resolved solely by the Accountant in its capacity as
an arbitrator). The Accountant’s determination shall constitute an arbitral award upon
which a judgment may be entered in any court having jurisdiction thereof. In determining
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the proper amount of the Adjustment Amount, the Accountant shall not increase the
Adjustment Amount more than the increase proposed by Summit or Tall Oak Parent nor
decrease the Adjustment Amount more than the decrease proposed by Summit or Tall Oak
Parent, as set forth in their respective Submissions, as applicable. The costs and expenses
of the Accountant in connection with resolving such disputed matters will be borne by
Summit and Tall Oak Parent in such proportion as is appropriate to reflect the relative
benefits received by Tall Oak Parent and Summit from the resolution of such dispute. For
instance, if Tall Oak Parent challenges the calculation of the Final Adjustment Amount in
the Post-Closing Statement by an amount of $100,000, but the Accountant determines that
Tall Oak Parent has a valid claim for only $40,000, Summit shall bear 40% of the fees and
expenses of the Accountant and Tall Oak Parent shall bear the other 60% of such fees and
expenses. Except as provided in the immediately preceding two sentences, all other costs
and expenses incurred by the Parties in connection with resolving any dispute hereunder
before the Accountant shall be borne by the Party incurring such cost and expense. The
determination of the Accountant with respect to such dispute will be final, conclusive and
hinding on the Parties, without right of appeal, absent manifest error.

U] If the Final Adjustment Amount is less than the Estimated Adjustment
Amount, then such excess shall be paid to Tall Oak Parent within five (5) Business Days
after the final determination of the Final Adjustment Amount in cash by wire transfer of
immediately available funds to the account or accounts designated in writing by Tall Oak
Parent. If the Final Adjustment Amount is greater than the Estimated Adjustment Amount,
then, at Summit’s election, such shortfall shall be paid by Tall Oak Parent within five (5)
Business Days after the final determination of the Final Adjustment Amount in cash by
wire transfer of immediately available funds to the account or accounts designated in
writing by SMLP or shall be satisfied by offset against any Earnout Payments pursuant to
Schedule I.

2.4  Conditions to Closing.

(a) Conditions to Each Party’s Obligation. The respective obligations of each
Party to consummate the transactions contemplated by this Agreement shall be subject to
the satisfaction (or waiver, if permissible under applicable Law, by such Party in writing),
at or prior to Closing, of each of the following conditions:

(i) No Governmental Authority shall have enacted, issued,
promulgated, enforced or entered any Order or Law which is in effect as of the
Closing Date and has the effect of (A) making the transactions contemplated by this
Agreement illegal or (B) otherwise restraining or prohibiting the consummation of
any transactions contemplated by this Agreement;

(iiy ~ The waiting period (and any extension of the waiting period)
applicable to the consummation of the transactions contemplated by this Agreement
under the HSR Act shall have been terminated or shall have expired; and

(iii) The SMC Stockholder Approval shall have been obtained in
accordance with applicable Law, the Charter and the Bylaws.
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(b) Tall Oak Parent Conditions. The obligations of Tall Oak Parent to
consummate the transactions contemplated by this Agreement shall be subject to the
satisfaction (or waiver, if permissible under applicable Law, by Tall Oak Parent in writing),
at or prior to Closing, of each of the following conditions:

(i) (A) Each of the Summit Fundamental Representations shall be true
and correct in all respects on and as of the Execution Date and the Closing Date as
if made on the Closing Date (other than any such representation or warranty that is
made as of a specified date, which shall be true and correct as of such specified
date) except for de minimis inaccuracies, and (B) all representations and warranties
given by Summit and contained in Article V other than the Summit Fundamental
Representations given by Summit, in each case, without giving effect to any
materiality or Summit Material Adverse Effect qualifiers contained therein (other
than in respect of the defined term “Summit Material Contract™), shall be true and
correct on and as of the Closing Date as if made on and as of the Closing Date
(other than any such representation or warranty that is made as of a specified date,
which shall be true and correct as of such specified date), except, in the case of this
clause (B), for such breaches, if any, of such representations and warranties that,
when taken as a whole, would not constitute a Summit Material Adverse Effect;

(i) Summit shall have performed and complied in all material respects
with all covenants required by this Agreement to be performed or complied with
by Summit on or prior to the Closing Date and shall have delivered, caused to be
delivered, or be ready, willing and able to deliver at the Closing, to Tall Oak Parent
or the applicable required Person, all of the closing deliveries set forth in

Section 2.5(h);

(iii)  Common Stock of SMC continues to be approved for listing on, and
continue to be traded on, the NYSE; and

(iv)  No Summit Material Adverse Effect shall have occurred since
January 1, 2024,

(c) Summit Conditions. The obligations of Summit to consummate the
transactions contemplated by this Agreement shall be subject to the satisfaction (or waiver,
if permissible under applicable Law, by Summit in writing), at or prior to Closing of each
of the following conditions:

() (A) Each of the Tall Oak Fundamental Representations given by
Tall Oak Parent shall be true and correct in all respects on and as of the Execution
Date and the Closing Date as if made on the Closing Date (other than any such
representation or warranty that is made as of a specified date, which shall be true
and correct as of such specified date), except for de minimis inaccuracies, and
(B) all representations and warranties of Tall Oak Parent contained in Article I1]
and Article IV other than the Tall Oak Fundamental Representations given by Tall
Oak Parent, in each case, without giving effect to any materiality or Tall Oak
Material Adverse Effect qualifiers contained therein (other than in respect of the
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defined term “Material Contract™), shall be true and correct on and as of the Closing
Date as if made on and as of the Closing Date (other than any such representation
or warranty that is made as of a specified date, which shall be true and correct as of
such specified date), except, in the case of this clause (B), for such breaches, if any,
of such representations and warranties that, when taken as a whole with respect to
the Target would not constitute a Tall Oak Material Adverse Effect;

(i) Tall Oak Parent shall have performed and complied in all material
respects with all covenants required by this Agreement to be performed or complied
with by Tall Oak Parent, as applicable, on or prior to the Closing Date and Tall Oak
Parent shall have delivered, caused to be delivered, or be ready, willing and able to
deliver at the Closing, to Summit or the applicable required Person, all of the
closing deliveries set forth in Section 2.5(a);

(iii)  All Required Third-Party Consents and Required Notifications set
forth on Schedule 2.4(c)(iii), in such form as are reasonably acceptable to Summit,
shall have been obtained or given, respectively, and are in full force and effect as
of the Closing, which Summit agrees to waive as a condition to Closing provided
that Tall Oak Parent has complied in all material respects with Section 6.25; and

(iv)  No Tall Oak Material Adverse Effect shall have occurred since
January 1, 2024,

(d) Frustration of Closing Conditions; Deemed Waiver. No Party may rely on
the failure of any condition it has to Closing set forth in this Section 2.4 to be satisfied if
such failure was primarily caused by such Party’s or any of its Affiliates’ breach of this
Agreement. Upon the occurrence of the Closing, any condition set forth in this Section 2.4
that was not satisfied as of the Closing shall be deemed to have been waived as of and from
the Closing for purposes of this Section 2.4 (and, for the avoidance of doubt, such waiver
shall not apply to or limit the rights of the Parties under this Agreement or the Transaction
Documents after the Closing).

2.5 Deliveries at the Closing.

(a) Tall Oak Parent’s Closing Deliverables. Subject to the terms and conditions
of this Agreement, at the Closing, Tall Oak Parent will execute and deliver (or cause to be
executed and delivered) each of the following documents (where the execution and
delivery of the documents is contemplated), deliver (or cause to be delivered) each of the
following items (where the delivery of the items is contemplated) and take (or cause to be
taken) each of the following actions (where the taking of action is contemplated), in each
case in form and substance reasonably satisfactory to Summit:

(i) To Summit, a certificate, dated as of the Closing Date and duly
executed by an authorized representative of Tall Oak Parent, certifying the
satisfaction of the conditions specified in Section 2.4(c)(i), Section 2.4(c)(ii) and
Section 2.4(c)(iv);

32




(i)  To Summit, a counterpart of the Assignment Agreement, duly
executed by an authorized representative of Tall Oak Parent;

(iii)  To SMLP, a duly executed IRS Form W-9;

(iv)  To Summit, (x) a schedule setting forth the aggregate amount of all
outstanding Indebtedness as of immediately prior to the Closing (the “Indebtedness
Schedule™), (y) copies of duly executed customary payoff letters from each holder
of Indebtedness for Borrowed Money, in each case, in which the payee shall
(A) provide the dollar amount required to be paid with respect to such Indebtedness
in order to fully pay off such Indebtedness for Borrowed Money as of the Closing
and (B) provide that upon payment in full of such amount, all such Indebtedness
for Borrowed Money and all Liens, security interests and guarantees related thereto
(if any) shall be released, and either (1) such payee will, or will be obligated to, file
all necessary UCC and Lien terminations in respect thereof following the Closing,
or (2) Tall Oak Parent or Summit (or one or more of their respective designees) is
expressly authorized to have any such documents filed on the payee’s behalf (each
such payoff letter or communication, a “Debt Payoff Letter”) and (z) copies of
UCC and Lien terminations and releases that are required to release and discharge,
as of record, the Liens, security interests and guarantees (if any) in respect of the
Indebtedness for Borrowed Money to be repaid and terminated pursuant to each
Debt Payoff Letter (drafts thereof which shall be provided no less than three (3)
Business Days prior to the Closing Date (or such later date as Summit may agree
in writing));

(v) To Summit, at least three (3) Business Days prior to the Closing
Date, a schedule summarizing the outstanding Transaction Expenses of Tall Oak
Parent and the Target Companies as of the Closing and attaching reasonable
supporting invoices from the applicable vendors (the “Tall Oak Transaction
Expense Schedule™);

(vi)  To Summit, the written resignations, effective as of the Closing, of
the directors, managers and officers of the Target Companies, other than those
designated by Summit in a writing delivered to Tall Oak Parent at least two (2)
Business Days prior to the Closing;

(vii) To Summit, a counterpart to the Investor and Registration Rights
Agreement, duly executed by Tall Oak Parent;

(viii) To Summit, a counterpart to the A&R Partnership Agreement, duly
executed by Tall Oak Parent;

(ix) To Summit, a counterpart to the Transition Services Agreement,
duly executed by Tall Oak Midstream Management, LLC;

(x) To Summit, a counterpart to the Side Letter, duly executed by
Tailwater and Producers Midstream Il, LLC;
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(xi)  To Summit, good standing certificates or the equivalent for Tall Oak
Parent and each Target Company from the applicable Secretaries of State of each
of their respective jurisdictions of formation and, with respect to each Target
Company, any jurisdictions in which such Target Company is qualified to do
business, in each case, dated within ten (10) days of the Closing Date;

(xii) To Summit, a certificate from a duly authorized officer of Tall Oak
Parent certifying to and providing (A) copies of the Organizational Documents of
Tall Oak Parent and each Target Company, as applicable, as in effect at the Closing
(including all amendments thereto); and (B) resolutions from the board of
managers, members, managing member or similar governing body of Tall Oak
Parent duly authorizing and approving the execution and delivery of this Agreement
and the other Transactions Documents and the consummation of the transactions
contemplated hereby and thereby by Tall Oak Parent, as having been duly and
validly adopted and being in full force and effect as of the date hereof and the
Closing Date;

(xiii) To Summit, the Required Third-Party Consents and Required
Notifications set forth on Schedule 2.4(c)(iii);

(xiv) To Summit, a written statement, together with reasonable supporting
documentation, of any G&A Reimbursement payments made during the Interim
Period;

(xv) To SMC, the SMC Class B Common Stock Payment Amount in
cash by wire transfer of immediately available funds to an account designated in
writing in advance of the Closing Date by SMC; and

(xvi) To SMLP, a counterpart to the Confidentiality Agreement
Termination Letter, duly executed by Tailwater.

(b)  Summit Closing Deliverables. Subject to the terms and conditions of this
Agreement, at the Closing, Summit, will execute and deliver (or cause to be executed and
delivered) each of the following documents (where the execution and delivery of the
documents is contemplated), deliver (or cause to be delivered) each of the following items
(where the delivery of the items is contemplated) and take (or cause to be taken) each of
the following actions (where the taking of action is contemplated), in each case in form
and substance reasonably satisfactory to Tall Oak Parent (provided, that, notwithstanding
any other provision in this Agreement to the contrary, the payoff of the Payoff Amounts
set forth in Section 2.5(b)(iv) shall be deemed to take place immediately following the
Closing);

(i) To Tall Oak Parent, a certificate, dated as of the Closing Date and
duly executed by an authorized representative of Summit, certifying the satisfaction
of the conditions specified in Section 2.4(b)(i), Section 2.4(b)(ii) and
Section 2.4(b)(iv);
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(i)  To Tall Oak Parent, a counterpart of the Assignment Agreement,
duly executed by an authorized representative of SMLP;

(iii)  To Tall Oak Parent, evidence reasonably satisfactory to Tall Oak of
the filing of the Certificate of Designation with the Secretary of State of the State
of Delaware and the issuance and delivery of (x) the SMC Class B Common Stock
issued to Tall Oak Parent in accordance with Section 2.1(a), subject to the Investor
and Registration Rights Agreement; and (y) the SMLP Common Units issued to
Tall Oak Parent in accordance with Section 2.1(a), subject to the A&R Partnership
Agreement;

(iv)  On behalf of Tall Oak Parent, the payoff amounts for all
Indebtedness for Borrowed Money set forth in the Debt Payoff Letters (the “Payoff
Amounts”) in cash by wire transfer of immediately available funds in such amounts
and to such accounts and payees as set forth in the Debt Payoff Letters, with such
cash being paid immediately following the Closing from an account of SMLP in
accordance with the Debt Payoff Letters;

(v)  To Tall Oak Parent, at least three (3) Business Days prior to the
Closing Date, a schedule summarizing the outstanding Transaction Expenses of
Summit and any Subsidiary thereof as of the Closing and attaching reasonable
supporting invoices from the applicable vendors (the “Summit Transaction
Expense Schedule™);

(vi) To the payees of the Transaction Expenses, as applicable, (x) on
behalf of Tall Oak Parent, the Transaction Expenses as set forth on the Tall Oak
Transaction Expense Schedule and (y) on behalf of Summit, the Transaction
Expenses set forth on the Summit Transaction Expense Schedule, in each case, by
wire transfer of immediately available funds to the accounts designated by such
payee; provided, that any Transaction Expenses that are compensatory amounts due
to current or former employees subject to Tax withholding shall be retained by
Summit or delivered to its applicable Subsidiary, as applicable, for further
distribution by such entity through its payroll;

(vii) To Tall Oak Parent, from an account of SMLP, a wire transfer or
transfers of immediately available funds (to such account or accounts as Tall Oak
Parent shall have notified Summit of at least two (2) Business Days prior to the
Closing Date) in an amount, if any, equal to (x) the Cash Consideration less (y) any
amounts paid pursuant to Section 2.5(b)(iv) and, without duplication, any other
amounts set forth on the Indebtedness Schedule less (z) amounts paid by Summit
on behalf of Tall Oak Parent pursuant to Section 2.5(b)(vi)(x) if, and only to the
extent, such amounts exceed the Target Company Transaction Expense Cap (such
net amount, the “Distribution Amount™);

(viii) To Tall Oak Parent, Summit shall deliver a good standing certificate
or the equivalent for each of SMC and SMLP from the Secretary of State of its
jurisdiction of formation, dated within ten (10) days of the Closing Date;
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(ix)  To Tall Oak Parent, a certificate from a duly authorized officer of
SMC and SMLP certifying to and providing resolutions from the governing body
of SMC and SMLP, respectively, duly authorizing and approving the execution and
delivery of this Agreement and the other Transaction Documents and the
consummation of the transactions contemplated hereby and thereby by Summit, as
having been duly and validly adopted and being in full force and effect as of the
date hereof and the Closing Date;

(%) To Tall Oak Parent, evidence of the filing of the Certificate of
Designation with the Secretary of State of the State of Delaware;

(xi) To Tall Oak Parent, a counterpart to the A&R Partnership
Agreement, duly executed by SMC and Summit GP;

(xii) To Tall Oak Parent, the written appointments (i) to the board of
directors of SMC, effective as of the Closing, of those individuals that Tall Oak
Parent designates in writing to Summit prior to the Closing in accordance with
Section 6.23;

(xiii) To Tall Oak Parent, a counterpart to the Transition Services
Agreement, duly executed by Summit Midstream Holdings, LLC;

(xiv) To Tailwater, a counterpart to the Side Letter, duly executed by
SMC and SMLP;

(xv)  To Tall Oak Parent, a counterpart to the Investor and Registration
Rights Agreement, duly executed by SMC; and

(xvi) To Tailwater, a counterpart to the Confidentiality Agreement
Termination Letter, duly executed by SMLP.

2.6 Tax Treatment.

(a) The Parties acknowledge and agree that for U.S. federal and applicable state
and local income Tax purposes, the contribution and exchange contemplated by this
Agreement will be treated, in accordance with the principles of Revenue Ruling 99-5,
Situation 2, as a transaction pursuant to which (i) SMLP becomes a partnership and
(ii)(A) Tall Oak Parent is treated as contributing the assets held by Tall Oak and each of its
Subsidiaries to such partnership in exchange for the Initial Equity Consideration, the
Distribution Amount, the Earnout Payments and the assumption by SMLP of the liabilities
of Tall Oak pursuant to Section 752 and (B) SMC is treated as contributing the assets held
by SMLP and each of its Subsidiaries and cash consideration to such partnership in
exchange for SMLP Common Units, in each case, in a contribution governed by Section
721 of the Code (the “Contribution™); provided that such Contribution by Tall Oak Parent
shall be characterized as a disguised sale transaction described in Section 707(a)(2)(B) of
the Code with respect to any amounts treated as a transfer of consideration (including, for
the avoidance of doubt, the Earnout Payments) pursuant to Treasury Regulations Sections
1.707-3, 1.707-4 and 1.707-5; provided, further, that the Parties (1) shall treat the
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Distribution Amount and the Earnout Payments as (x) a reimbursement of preformation
capital expenditures under Treasury Regulations Section 1.707-4(d) and (y) a debt-
financed distribution under Treasury Regulations Section 1.707-5, in each case, to the
maximum extent permitted by applicable Tax Law and (2) intend that the liabilities
assumed by SMLP in connection with the Contribution by Tall Oak Parent shall constitute
“qualified liabilities™ within the meaning of Treasury Regulations Section 1.707-5(a)(6) to
the maximum extent permitted by applicable Tax Law (the “Intended Tax Treatment™).

(b)

(i) The Parties shall agree on (i) the relative fair market values of the
assets of the Target Companies on an asset by asset basis and (ii) the relative fair
market values of the assets of the Summit Companies on an asset by asset basis, in
each case, for all Tax purposes, including Sections 704, 707 and 721 and any other
applicable provisions of the Code and the Treasury Regulations promulgated
thereunder.

(i)  For purposes of determining such fair market values, Summit shall
cause a nationally recognized independent valuation firm chosen by Summit that is
reasonably satisfactory to Tall Oak Parent (the “Independent Valuation Firm”) to
prepare and deliver to Summit an appraisal of the fair market value of the assets of
the Target Companies (the “Tall Oak Appraisal™) and the fair market value of the
assets of the Summit Companies (the “Summit Appraisal” and each of the Tall Qak
Appraisal and the Summit Appraisal, an “Appraisal”) as soon as reasonably
practicable, but not more than 30 days following the Closing Date. Within 30 days
following the date on which the Appraisals are finalized in accordance with Section
2.6(b)(iv), Summit will prepare and deliver to Tall Oak Parent a draft schedule
setting forth the relative fair market values of each of the assets of the Target
Companies (the “Tall Oak Allocation™) and a draft schedule setting forth the
relative fair market values of each of the assets of the Summit Companies (the
“Summit Allocation” and each of the Tall Oak Allocation and the Summit
Allocation, an “Allocation™).

(iii)  The Tall Oak Allocation shall be prepared in accordance with the
Tall Oak Appraisal and each of the Tall Oak Appraisal and the Tall Oak Allocation
shall be prepared in accordance with the methodology set forth on Exhibit F (the
“Allocation Methodology™). Subject to Tall Oak Parent executing a customary
non-reliance agreement and such other documentation as the Independent
Valuation Firm reasonably requests, Tall Oak Parent shall have the right to
participate in discussions with the Independent Valuation Firm and the opportunity
to review, comment on and dispute in accordance with Section 2.6(b)(iv) any draft
Tall Oak Appraisal or Tall Oak Allocation provided by the Independent Valuation
Firm or Summit, as applicable.

(iv)  With respect to each of the Appraisals and the Allocations, Tall Oak

Parent shall notify Summit in writing within 30 days of receipt of the applicable
draft Appraisal or Allocation of any comments to any such draft Appraisal or

37




Allocation. If Tall Oak Parent does not deliver any comments to the applicable
Appraisal or Allocation within such 30-day period, such Appraisal or Allocation as
delivered by the Independent Valuation Firm or Summit, as applicable, shall be
final, conclusive and binding on the Parties. If comments are timely delivered, Tall
Oak Parent and Summit will negotiate in good faith for a period of 20 days to
resolve such dispute. If, during such period, Tall Oak Parent and Summit resolve
their differences in writing as to any disputed amount, such resolution shall be
deemed final, conclusive and binding upon the Parties with respect to such amount
for the purpose of determining that component of the applicable Appraisal or
Allocation. If the Parties are unable to resolve such dispute(s) during such period,
any remaining disputed issues shall be referred to and resolved by the Accountant
in accordance with (i) the procedures set forth in Section 2.3(e) which shall apply
mutatis mutandis, (ii) in the case of the Allocations, the applicable Appraisal (as
finalized in accordance with Section 2.6(b)(iv)), and (iii) in the case of the Tall Oak
Appraisal and the Tall Oak Allocation, the Allocation Methodology. The
Accountant’s determination of such remaining disputed issues shall be binding
upon the Parties. Each Appraisal and each Allocation, as delivered by the
Independent Valuation Firm or Summit, as applicable, and as revised to reflect the
resolution of any disputed item under this Section 2.6(b), either by the Parties or by
the Accountant, as applicable, shall be final, conclusive and binding on the Parties.

(c) The Parties shall (and shall cause their respective Affiliates to) report
consistently with the Intended Tax Treatment and the Tall Oak Allocation and the Summit
Allocation (each, as finally determined) in all Tax Returns, and no Party shall (and each
Party shall cause their respective Affiliates not to) take any position in any Tax Return or
in any Tax examination, audit, claim or similar Proceeding that is inconsistent with the
Intended Tax Treatment or the Tall Oak Allocation or the Summit Allocation (each, as
finally determined), unless required to do so by a “determination” as defined in
Section 1313(a) of the Code (or any similar provision of applicable U.S. state or local or
non-U.S. Law) or with the other Party’s prior written consent; provided, however, that no
Party shall be unreasonably impeded in its ability and discretion to negotiate, compromise
or settle any Tax examination, audit, claim or similar Proceedings in connection with this
Section 2.6.

27 Withholding. Notwithstanding any other provision in this Agreement to the
contrary, any Party, as applicable, shall be entitled to deduct and withhold from any amounts
otherwise payable (directly or indirectly) pursuant to this Agreement such amounts as such Party
is required to deduct and withhold with respect to the making of such payment under applicable
Tax Law; provided, that, other than in the case of compensatory amounts due to current or former
employees, such Party (as applicable) shall provide prompt written notice to the applicable payee
upon becoming aware that such deduction or withholding is required, but in no event fewer than
five (5) Business Days prior to the making of the applicable payment. To the extent that amounts
are so deducted and withheld and timely paid to the appropriate Governmental Authority, such
deducted and withheld amounts shall be treated for all purposes of this Agreement as having been
paid to the applicable payee in respect of which such deduction and withholding was made. The
Parties shall (and shall cause their respective Affiliates to) cooperate with the applicable payee and
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take such commercially reasonable steps as such payee may reasonably request to reduce or
eliminate any amount that may otherwise be deducted or withheld under this Section 2.7.

2.8  Earnout. Subject to the terms and limitations set forth in Schedule I, as additional
consideration for the contribution and acquisition of the Tall Oak Interests, at such times as
provided in Schedule I, Tall Oak Parent shall be entitled to receive one or more Earnout Payments,
provided that the maximum cumulative Earnout Payments shall in no event exceed $25,000,000
in the aggregate.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO TALL OAK PARENT

Tall Oak Parent represents and warrants to Summit as of the Execution Date and, if Closing
occurs, as of the Closing Date (except with respect to those representations and warranties that are
expressly made as of a specific date, which representations and warranties are made only as of
such specific date) as follows, in each case, other than with respect to the matters set forth in the
Tall Oak Disclosure Schedule:

3.1 QOrganization, Good Standing, and Authority.

(@) Tall Oak Parent is duly formed and organized, validly existing, and in good
standing under the Laws of the State of Delaware and has all requisite power and authority
to carry on its business as it is now being conducted and to own, operate, lease, use and
maintain the assets (including the Tall Qak Interests and, indirectly, the Assets) it now
owns, operates, leases, uses or maintains. Tall Oak Parent is duly licensed, qualified or
otherwise authorized to transact its business and is in good standing under the Laws of each
jurisdiction in which it has assets or conducts activities that would require it to be so
licensed, qualified, or authorized or in good standing, except where the failure to be so
licensed, qualified or authorized or in good standing would not reasonably be expected to
prevent or materially delay the consummation of the transactions contemplated by this
Agreement or to materially impair Tall Oak Parent’s ability to perform its obligations under
this Agreement and the other Transaction Documents to which it is, or will be, a party.

(b) Tall Oak Parent has the full right, power, and authority to enter into and
perform its obligations under this Agreement and the Transaction Documents to which it
is or shall be a party and to contribute to Summit at the Closing the Tall Oak Interests. The
execution, delivery and performance of this Agreement and the Transaction Documents to
which Tall Oak Parent is or shall be a party have been duly authorized by all requisite
action on the part of Tall Oak Parent and no other proceeding on the part of Tall Oak Parent
is necessary to authorize this Agreement or any of the Transaction Documents to which it
is, or will be, a party. This Agreement and the Transaction Documents to which Tall Oak
Parent is or shall be a party have been or will be duly executed and delivered by Tall Oak
Parent, and (assuming due authorization, execution and delivery hereof and thereof by the
other parties hereto and thereto) constitute or will constitute legal, valid and binding
obligations of Tall Oak Parent, enforceable against Tall Oak Parent in accordance with
their terms, subject, as to enforceability, to bankruptcy, insolvency, reorganization,
moratorium and other Laws of general applicability relating to or affecting creditors’ rights
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and to general principles of equity (regardless of whether such enforceability is considered
in a Proceeding in equity or at law).

3.2 Title to the Interests.

(a) Except as set forth in Section 3.2(a) of the Tall Oak Disclosure Schedule,
Tall Oak Parent has and represents, with respect to the Tall Oak Interests, sole legal, record
and beneficial title to such interests, free and clear of any and all Liens, except for Permitted
Liens. Tall Oak Parent represents with respect to the Tall Oak Interests that upon the
Closing (should the Closing occur), Summit will acquire sole legal, record and beneficial
title to such interests, free and clear of any Liens, except for Permitted Target Securities
Liens and with respect to the Equity Interests of the Target Companies, Summit will
indirectly acquire sole legal, record and beneficial title to such interests, free and clear of
any Liens, except for Permitted Target Securities Liens.

(b) Except as set forth in Section 3.2(b) of the Tall Oak Disclosure Schedule
and for the applicable Transaction Documents, Tall Oak Parent is not a party to any
Contract obligating it to sell, transfer or otherwise dispose of the Tall Oak Interests or any
voting trust, proxy or other agreement or understanding with respect to such interests.

(c) Except to the extent set forth in the Credit Agreement Related Documents,
Tall Oak Parent represents it has not, with respect to any Target Company granted to any
Person any Contract, agreement or option, or any right or privilege capable of becoming a
Contract, agreement or option, for the purchase, pledge, encumbrance, subscription,
allotment or issue of any unissued interests, units or other securities (including convertible
securities, warrants or convertible obligations of any nature) or any Equity Interests of any
applicable Target Company. There are no outstanding contractual obligations of Tall Oak
Parent to repurchase, redeem or otherwise acquire any Equity Interest in any Target
Company or any securities that are convertible, exercisable or exchangeable into any
Equity Interests of any Target Company.

3.3 No Conflicts; Consents and Approvals. Except as set forth in Section 3.3 of the Tall
Oak Disclosure Schedule, neither the execution and delivery by Tall Oak Parent of this Agreement,
any Transaction Documents to which Tall Oak Parent is (or at the Closing will be) a party, or any
instrument required hereby or thereby to be executed and delivered by it at the Closing, nor the
performance by Tall Oak Parent of its obligations hereunder or thereunder will (i) require any
consent or notice under, conflict with, violate or breach the terms of any Contract to which Tall
Oak Parent is a party or by which it or its assets are bound, or cause a default or acceleration (with
or without notice or lapse of time or both) or give rise to a right of termination, cancellation or
modification or to the loss of a material benefit under any such Contract, (ii) violate or conflict
with any term or provision of the Organizational Documents Tall Oak Parent; (iii) assuming the
Authorizations or Notifications referred to in Section 4.3 (including any filings required under,
and compliance with other applicable requirements of, the HSR Act and the expiration or
termination of any applicable waiting period thereunder) are duly and timely obtained, violate or
result in a violation of any Law or Order applicable to Tall Oak Parent; or (iv) result in the creation
of any Lien (other than Permitted Liens) on any of the Tall Oak Interests except in the case of
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subsections (i), (iii) and (iv), for such matters as would not reasonably be expected, individually
or in the aggregate, to materially impede or materially delay the consummation of the Closing.

3.4  Litigation. Other than with respect to the matters set forth in Section 3.4 of the Tall
Oak Disclosure Schedule, (a) there is no Proceeding pending or, to the Knowledge of Tall Oak
Parent, threatened against or affecting Tall Oak Parent or any of its Affiliates, including any Target
Company or its Assets, and (b) there are no Orders from any Governmental Authority binding
upon Tall Oak Parent relating to the Target Companies, the Assets or the Tall Oak Interests, in
each case, that (x) seek to (i) challenge the validity or enforceability of the obligations of Tall Oak
Parent under this Agreement or the obligations of Tall Oak Parent under the other Transaction
Documents to which it is, or will be, a party or (ii) enjoin, alter, challenge, materially delay or
prevent the consummation of the transactions contemplated hereby or thereby, or (y) would
reasonably be expected to prevent or materially delay the consummation of the transactions
contemplated hereby or thereby or to materially impair Tall Oak Parent’s ability to perform its
obligations under this Agreement and the other Transaction Documents to which it is, or will be,
a party.

3.5  Bankruptcy. There are no bankruptcy, insolvency, reorganization or receivership
Proceedings pending against, being contemplated by, or, to the Knowledge of Tall Oak Parent,
threatened against Tall Oak Parent, and Tall Oak Parent is not entering into this Agreement or any
other Transaction Document to which it is, or will be, a party with an intent to hinder, delay or
defraud any present or future creditors of Tall Oak Parent or its Affiliates.

3.6 Investment Intent.

(a) Tall Oak Parent is acquiring the SMC Class B Common Stock and the
SMLP Common Units for its own account as an investment, and not with a view to sell,
transfer or otherwise distribute in violation of any securities Laws. Tall Oak Parent has no
present or contemplated agreement, undertaking, arrangement, obligation, indebtedness or
commitment providing for the disposition of such SMC Class B Common Stock or SMLP
Common Units, in violation of any securities Laws.

((9)] Tall Oak Parent (i) is an “accredited investor” within the meaning of Rule
501(a) under Regulation D of the Securities Act, (ii) has such knowledge and experience
in financial and business matters so as to be capable of evaluating the merits and risks of
its investment in the SMC Class B Common Stock, the SMLP Common Units, the Target
Companies and Summit, (iii) is capable of bearing the economic risks of such investment
and is able to bear the complete loss of its investment in the SMC Class B Common Stock,
the SMLP Common Units, the Target Companies and Summit and (iv) acknowledges and
understands that (A) the acquisition of the SMC Class B Common Stock and the SMLP
Common Units pursuant to this Agreement has not been registered under the Securities Act
in reliance on an exemption therefrom and (B) that each of the SMC Class B Common
Stock and the SMLP Common Units will, upon such acquisition, be characterized as
“restricted securities” as defined in Section (a)(3) of Rule 144 of the Securities Act.

3.7 Independent Evaluation. Tall Oak Parent is sophisticated in the evaluation,
purchase, ownership, development, investment in and operation of businesses similar to that of
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Summit, including the operation of assets similar to Summit’s assets, and Tall Oak Parent is
capable of evaluating the merits and risks of acquiring the SMC Class B Common Stock and the
SMLP Common Units and bearing the economic risks of such investment. Tall Oak Parent has
conducted its own independent investigation of Summit, the SMC Class B Common Stock and the
SMLP Common Units, which investigation was done by Tall Oak Parent and its own advisors.

3.8 Business Investigation.

(a) Tall Oak Parent has conducted such investigation of the business of Summit
as it has deemed necessary in order to make an informed decision concerning the
transactions contemplated by this Agreement. Tall Oak Parent acknowledges that it has
had an opportunity to ask questions of the officers and management of Summit and has
been given access to, and has had the opportunity to visit and examine, the assets and the
properties of Summit. For the purpose of conducting these investigations, Tall Oak Parent
has employed the services of its own Representatives and have reviewed such information,
and obtained such advice, as Tall Oak Parent has deemed necessary or advisable to evaluate
the Common Stock and the transactions contemplated by this Agreement and the
Transaction Documents. In all matters affecting the condition of Summit’s assets and
properties and the contents of the documents, records, reports or other materials in
connection with the transactions contemplated hereby, Tall Oak Parent is solely relying
upon the advice and opinion offered by its own Representatives and the representations
and warranties of Summit contained in this Agreement. Notwithstanding any other
provision of this Agreement to the contrary, except as expressly provided in this
Agreement, no representation or warranty has been or is being made by Summit or any of
its respective Representatives as to the accuracy or completeness of any of the information
provided or made available to Tall Oak Parent or any of its Affiliates or Representatives,
including any information, documents or material provided or made available to Tall Qak
Parent and its Representatives in any “data rooms” (virtual or otherwise), in management
presentations or in any other form in expectation of the transactions contemplated hereby:.

(b) In connection with the investigation by Tall Oak Parent of Summit and the
Common Stock, Tall Oak Parent has received from Summit and its respective
Representatives certain projections, forecasts and other forward-looking information,
including projected financial statements, cash flow items, business plans and other data
related to Summit and its prospects. Tall Oak Parent acknowledges that (i) there are
uncertainties inherent in attempting to make such projections, forecasts and plans and,
accordingly, it is not relying on them and (ii) Tall Oak Parent is familiar with such
uncertainties and is making its own evaluation of the adequacy and accuracy of all
projections, forecasts and plans so furnished to it. Accordingly, notwithstanding any other
provision of this Agreement to the contrary, Tall Oak Parent acknowledges that none of
Summit or any of its respective Representatives has made any representation or warranty
with respect to such projections and other information, data, forecasts and plans.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE TARGET
COMPANIES

Tall Oak Parent represents and warrants to Summit as of the Execution Date and, if Closing
occurs, as of the Closing Date (except with respect to those representations and warranties that are
expressly made as of a specific date, which representations and warranties are made only as of
such specific date) as follows, in each case, other than with respect to the matters set forth in the
Tall Oak Disclosure Schedule:

4.1 Organization, Good Standing, and Authority; Capitalization of the Target
Companies.

(a) Each Target Company is a legal entity duly formed and organized, validly
existing, and in good standing under the Laws of the state of its formation, and has all
requisite corporate, partnership, limited liability company or other applicable corporate
power and authority to carry on its business as it is now being conducted and to own,
operate, lease, use and maintain the Assets it now owns, operates, leases, uses or maintains.
Each Target Company is duly licensed, qualified, or otherwise authorized to transact
business and is in good standing under the Laws of each jurisdiction in which it has assets
or conducts activities that would require it to be so licensed, qualified, or authorized or in
good standing, except for any failures to be so qualified or in good standing as would not
reasonably be expected to, individually or in the aggregate, materially impair the ability of
the Target Companies to operate the Business in the ordinary course of business.
Section 4.1(a) of the Tall Oak Disclosure Schedule sets forth a true, correct and complete
list of each jurisdiction in which each Target Company is qualified or authorized to do
business as a foreign company.

(b) The Tall Oak Interests constitute all of the issued and outstanding Equity
Interests in Tall Oak. All of such Equity Interests have been duly authorized and validly
issued, are fully paid (to the extent required under the Organizational Documents of Tall
0ak), nonassessable (except as such non-assessability may be affected by applicable Law
or the Organizational Documents of Tall Oak), were issued in compliance with applicable
securities Laws, and are not subject to, and were not issued in violation of, any Preferential
Rights.

(c) Section 4.1(c)(A) of the Tall Oak Disclosure Schedule sets forth the
following information with respect to each Subsidiary of Tall Oak as of the Execution Date:
(i) the name of the Subsidiary; (ii) such Subsidiary’s jurisdiction of formation; (iii) the
name of each holder of each class and series (if applicable) of Equity Interests issued by
such Subsidiary, and the number or percentage (as applicable) of each such class and series
(as applicable) of Equity Interests held by such Persons; and (iv) the aggregate number of
percentage (as applicable) of each class and series (if applicable) of each such class and
series of Equity Interests issued by such Subsidiary and outstanding. Except as set forth in
Section 4.1(c) of the Tall Oak Disclosure Schedule, no Target Company owns, directly or
indirectly, beneficially or of record, any Equity Interest or other equity or ownership
interest in any other Person. Except as set forth in Section 4.1(c) of the Tall Oak Disclosure
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Schedule, the applicable Target Company owns the Equity Interests in the Persons set forth
in Section 4.1(c) of the Tall Oak Disclosure Schedule free and clear of all Liens, other than
Permitted Liens. Except as set forth in Section 4.1(c) of the Tall Oak Disclosure Schedule,
the Equity Interests of each Target Company have been duly authorized and validly issued,
are fully paid (to the extent required under the Organizational Documents of such
respective Subsidiary), nonassessable (except as such non-assessability may be affected by
applicable Law), were issued in compliance with applicable securities Laws, and are not
subject to any Preferential Rights (except those waived or fully complied with at or prior
to the Closing). Such Equity Interests of the Subsidiaries of the Company were not issued
in violation of any Preferential Right.

(d) Except as set forth in Section 4.1(d) of the Tall Oak Disclosure Schedule,
in this Agreement or in the applicable Tall Oak Parent’s or Target Company’s
Organizational Documents, there are no outstanding obligations, options, warrants, calls,
convertible securities or other rights, agreements, arrangements or commitments, including
any appreciation rights, agreements, arrangements, subscription agreements, rights of first
offer, rights of first refusal, tag along rights, drag along rights, subscription rights, or
commitments or other rights or Contracts of any kind or character, contingent or not,
obligating Tall Oak Parent or any Target Company that is a Subsidiary thereof: to issue,
sell, transfer, assign, pledge, encumber or otherwise dispose of any Equity Interests of any
Target Company, (ii) make any dividend or distribution of any kind with respect to any of
the Equity Interests in any Target Company, including the Tall Oak Interests, or (iii) to
provide funds (in the form of a capital contribution) to, or make any investment (in the
form of a capital contribution) in, any other Person or to register under federal or state
securities Laws any of the Equity Interests in any Target Company, including the Tall Oak
Interests. Except as set forth in Section 4.1(d) of the Tall Oak Disclosure Schedule or in
this Agreement, neither Tall Oak Parent nor any Target Company that is a Subsidiary
thereof is a party to any voting trust, proxy or other agreement or understanding with
respect to the voting of any Equity Interests of any such Target Company.

(e) Except as set forth in the applicable Target Company’s Organizational
Documents, there are no outstanding or authorized equity appreciation, phantom equity,
profit participation or other rights to participate in the revenues, profits or equity (or the
value thereof) or similar rights affecting the Equity Interests in any Target Company,
including the Tall Oak Interests. No Person has any outstanding option, warrant, equity
equivalents, or any other right for the purchase, pledge, encumbrance, exchange,
conversion, subscription, allotment or issue of any unissued interests, units or other
securities (including convertible securities, warrants or convertible abligations of any
nature) or any Equity Interests of any Target Company. There are no outstanding
contractual obligations of Tall Oak Parent to convert, exchange, repurchase, redeem or
otherwise acquire any Equity Interest in any Target Company that is a Subsidiary thereof
or any securities that are convertible, exercisable or exchangeable into any Equity Interests
of any such Target Company.

) Other than as expressly set forth in the Organizational Documents of a
Target Campany, there are no preemptive rights, rights of first refusal or first offer, option
grants or exercise rights, voting or veto rights, voting trusts, change of control rights, anti-
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dilution protections or other Preferential Rights that any equity holder, officer, employee,
manager or director of a Target Company either is or would be entitled to invoke with
respect to the Equity Interests in any Target Company, including the Tall Oak Interests, as
a result of the transactions contemplated by this Agreement.

(g)  Tall Oak Parent has made available to Summit true, correct and complete
copies of the Organizational Documents of each of the Target Companies that is a
Subsidiary thereof, each as in effect on the Execution Date, including all amendments,
restatements, modifications and supplements thereto, and each as made available to
Summit is in full force and effect, and neither Tall Oak Parent nor any Target Company is
in material violation of any of the provisions of such Organizational Documents.

4,2  No Conflicts. Assuming the filings and the receipt of the Required Notifications,
the Required Third-Party Consents and any Autharizations described on Schedule 4.2 of the Tall
Oak Disclosure Schedule are duly and timely made or obtained (as applicable), neither the
execution and delivery by any of the Target Companies of any of the Transaction Documents to
which such Target Company is (or at the Closing will be) a party, or any instrument required
hereby or thereby to be executed and delivered by such Target Company at the Closing, nor the
performance by the Target Companies of their respective obligations hereunder or thereunder, as
applicable, will (a) require any consent or notice under, conflict with, violate or breach the terms
of any Material Contract to which any Target Company is a party, or cause a default or acceleration
(with or without notice or lapse of time or both) or give rise to a right of termination, cancellation
or modification or to the loss of a material benefit under any such Material Contract, (b) violate or
conflict with any provision of the Organizational Documents of any of the Target Companies,
(c) violate or result in a violation of any Authorization, Law or Order applicable to any of the
Target Companies, or give any Governmental Authority the right to revoke, withdraw, suspend,
cancel, terminate or modify, any Authorization held by any of the Target Companies, or (d) result
in the creation of any Lien on any of the Assets (other than Permitted Liens) or Equity Interests of
any Target Company, except in the case of clauses (a), (c) and (d), for such matters as would not
reasonably be expected, individually or in the aggregate, to be material to the Target Companies,
taken as a whole.

43  Consents and Authorizations. Except for (a) any Notifications described in
Section 4.3 of the Tall Oak Disclosure Schedule (the “Required Notifications™), (b) any Third-
Party Consents described in Section 4.3 of the Tall Oak Disclosure Schedule (the “Required
Third-Party Consents™), (c)any Authorizations described in Section 4.3 of the Tall Oak
Disclosure Schedule, (d) Authorizations, Notifications or Third-Party Consents previously
obtained or made or (e) otherwise expressly required by the terms of this Agreement and any
filings required under, and compliance with other applicable requirements of, the HSR Act
(including the expiration or termination of any applicable waiting period thereunder), no
Authorization, Notification, Third-Party Consent or other material approval is necessary for Tall
Oak Parent or the Target Companies that are Subsidiaries thereof to execute, deliver and perform
their respective obligations under this Agreement and the Transaction Documents to which Tall
Oak Parent or such Target Company is (or at the Closing will be) a party or to consummate the
transactions contemplated hereby or thereby.

4.4  Taxes.
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(a) Other than with respect to the matters set forth in Section 4.4(a) of the Tall
Oak Disclosure Schedule:

(i) All material Tax Returns required to be filed by the Target
Companies have been timely filed (taking into account any applicable extensions),
and such Tax Returns are true, complete and correct in all material respects.

(ii)  All material Taxes of the Target Companies that are due and payable
(whether or not shown as due on such Tax Returns) have been timely paid, other
than Taxes being contested in good faith and for which appropriate reserves have
been established on the Financial Statements.

(iii)  The Target Companies have withheld all material Taxes required to
have been withheld in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder or other Third Party.

(iv)  There are no Liens for Taxes (other than Permitted Liens) on any of
the Assets.

(v) There are no material Tax audits, examinations, litigations or similar
proceedings currently ongoing or pending or, to the Knowledge of Tall Oak Parent,
threatened in writing with respect to any Target Company.

(vi)  No Target Company has waived any statute of limitations in respect
of Taxes of such Target Company, which waiver is currently in effect.

(vii) No Target Company is a party to (or bound by) any Tax sharing,
Tax allocation or Tax indemnity agreement with respect to Taxes (other than (i) any
agreement the principal purpose of which does not relate to Taxes and (ii) any such
agreement solely between Target Companies) for which any Target Company may
be liable after Closing.

(viii) No Target Company (A) has been a member of an affiliated group
filing a consolidated U.S. federal income Tax Return or a similar consolidated,
combined or unitary group for state, local or non-U.S. Tax purposes (other than a
group (1) of which Tall Oak Parent or another Target Company is the common
parent or (2) that includes only Target Companies) or (B) has any material liability
for any Taxes of any Person (other than any Target Company) under Treasury
Regulations Section 1.1502-6, as a transferee or successor, or by contract (other
than any contract the principal purpose of which does not relate to Taxes).

(ixX) None of the Target Companies has been a party to a “listed
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2).

(%) None of the Target Companies has been a “controlled corporation™
or a “distributing corporation” (within the meaning of Section 355(a)(1)(A) of the
Code) in any transaction occurring in the two-year period ending on the date hereof
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that was purported or intended to be governed in whole or in part by Section 355
of the Code.

(xi)  None of the Target Companies will be required to include any
material item of income in, or exclude any material item of deduction from, taxable
income for any taxable period (or portion of a Straddle Period) ending after the
Closing Date as a result of any (A) change in method of accounting of the Target
Companies prior to the Closing for a taxable period (or portion of a Straddle Period)
ending on or prior to the Closing Date, (B) use of an improper method of accounting
for a taxable period (or portion of a Straddle Period) ending on or prior to the
Closing Date, (C) installment sale or open transaction disposition made prior to the
Closing outside of the ordinary course of business, (D) prepaid amount received or
paid prior to the Closing, or (E) closing agreement described under Section 7121
of the Code (or any corresponding or similar provision of state, local or non-U.S.
Tax Law) executed prior to the Closing.

(xii) No written Claim has been made by any Taxing Authority in a
jurisdiction where a Target Company does not file Tax Returns that such Target
Company is subject to material taxation by that jurisdiction, which Claim has not
been resolved or settled.

(xiii) None of the Target Companies has filed any entity classification
election pursuant to Treasury Regulations Section 301.7701-3 (or any similar
provision of state, local, or non-U.S. Tax Law) or has taken any other action to
change its classification for U.S. federal and applicable state and local income Tax
purposes.

4.5 Compliance with Laws; Authorizations.

(a) Other than with respect to the matters set forth in Section 4.5(a) of the Tall
Oak Disclosure Schedule: (i) each of the Target Companies is, and since the Lookback
Date has been, in compliance in all material respects with all applicable Laws; and (ii) no
Target Company has received written, or to the Knowledge of Tall Oak Parent, oral notice
from any Governmental Authority or other Person that it is not in compliance in any
material respect with any applicable Law. There is no fact, circumstance, condition or
situation existing which, after notice or lapse of time or both, would constitute material
noncompliance by any Target Company or give rise to any material future Liability of any
Target Company with respect to any Law currently in effect.

(b) Except as set forth in Part | of Section 4.5(b) of the Tall Oak Disclosure
Schedule, each Target Company has, and since the Lookback Date has had, all material
Authorizations necessary for the conduct of the Business and has made all material
declarations and filings with, Governmental Authorities necessary for the lawful conduct
of its Business as and when conducted, including the ownership and use of the Assets. Part
11(a) of Section 4.5(b) of the Tall Oak Disclosure Schedule sets forth a true, correct and
complete list of all material Authorizations (including all material Environmental
Authorizations) held by the Target Companies, and such Authorizations are valid and in
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full force and effect, and there are no Proceedings or Claims pending or, to the Knowledge
of Tall Oak Parent, threatened that seek the suspension, termination, revocation or adverse
modification of any such Authorization or that would result in the imposition of any fine,
penalty or other sanctions for viclation of any requirements relating to any such
Authorizations, except as set forth in Part 11(b) of Section 4.5(b) of the Tall Oak Disclosure
Schedule. Each Target Company is, and since the Lookback Date, has been, in compliance
with all terms, conditions and provisions of all such Authorizations and, to the Knowledge
of Tall Oak Parent, no event has occurred which, with notice or the lapse of time or both,
would constitute material noncompliance under any such Authorization. None of Tall Oak
Parent or any Target Company has received any written, or to Knowledge of Tall Qak
Parent, oral notice of any default under, cancellation, suspension, revocation, invalidation
or non-renewal of any such Authorization. Applications for the renewal of each such
Authorization have been timely filed and all fees and charges with respect to the
Authorizations as of the date hereof have been paid in full. True, correct and complete
copies of all Authorizations set forth in Part 11(a) of Section 4.5(b) of the Tall Oak
Disclosure Schedule have been provided to Summit.

4.6 Material Contracts.

(a) Section 4.6(a) of the Tall Oak Disclosure Schedule contains a true, correct
and complete list as of the Execution Date of all of the following Contracts (excluding any
Rights-of-Way) to which a Target Company or a Tall Oak Employer is a party or to which
its assets are bound, true, correct and complete copies of which (including all amendments,
restatements, madifications and supplements) have been made available to Summit, other
than any Benefit Plans (collectively, the “Material Contracts™):

(i) each gathering, treating, transportation or processing Contract that
either (A) during the 12-month period immediately preceding the Execution Date
resulted in aggregate payments to such Target Company in excess of $1,000,000 or
(B) is reasonably anticipated in the 12-month period immediately following the
Execution Date to result in proceeds retained by such Target Company for its
owned account in excess of $1,000,000 (“Material Gathering Contracts™);

(i) each Contract involving obligations of a Target Company, including
projected capital expenditures, that are reasonably anticipated to exceed $1,000,000
during the 12-month period following the Execution Date other than such Contracts
that are terminable by the applicable Target Company on notice of 30 days or less
without material penalty or other payment by such Target Company (excluding, for
the avoidance of doubt, any Material Gathering Contracts);

(iii) each Contract (A) restricting a Target Company from freely
engaging in any line of business, competing with any other Person (other than
customary confidentiality agreements entered into in the ordinary course of
business) or in any geographic location, or from hiring or soliciting any Person;
(B) providing for any exclusivity obligation, including any grant of any exclusive
distribution, sale, or purchase right to any Third Party; (C) providing for any
Preferential Rights, rights of first negotiation or similar rights or terms provided to
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any Person; (D) containing any most favored nations or similar preferential pricing
provisions in favor of Third Parties; or (E) obligating any Target Company to
purchase all of its requirements for any product, material or service from or to any
Person;

(iv)  each Contract evidencing or otherwise relating to the creation,
incurrence, assumption or guarantee of Indebtedness for Borrowed Money or
creating a Lien on the Assets of the Target Companies securing Indebtedness for
Borrowed Money, in each case, in excess of $500,000;

(V) each Contract, the primary purpose of which is to indemnify another
Person rather than the provision of goods or services;

(vi)  each joint venture, strategic alliance, partnership or similar Contract
(however named) with one or more Person other than Tall Oak Parent or another
Target Company with respect to the sharing of profits, revenues, losses, costs,
assets or liabilities of, or with, any Third Party, or that relates to a commitment,
arrangement, or agreement to contribute capital or make additional investments in
any other Person with respect to the sharing of profits, revenues, losses, costs, assets
or liabilities of, or with, any Third Party;

(vii) each Contract (1) for the issuance, redemption, repurchase, sale,
transfer, acquisition or disposition, as applicable, of (x) Assets outside of the
ordinary course of business, or (y) Equity Interests in any Target Company or
Business of any of the Target Companies or (2) for the grant to any Person of any
Preferential Right to purchase any of the Assets of any Target Company outside of
the ordinary course of business, any Equity Interests of any Target Company, or
Business of any Target Company;

(viii) each Contract (other than any Benefit Plan or Organizational
Document of any Target Company) between (A) any Target Company, on the one
hand, and (B)(1) Tall Oak Parent or any of its Affiliates (other than the Target
Companies) or (2) any Related Person (other than limited partners or similar
passive equityholders in investment funds or vehicles) of Tall Oak Parent or any of
its Affiliates (other than the Target Companies), on the other hand; provided that
for purposes of this Section 4.6(a)(viii), “Related Person” shall not be deemed to
include any future Related Persons (collectively, the “Target Company Affiliate
Contracts™);

(ix) each Contract (A) pursuant to which a Third Party has licensed
Intellectual Property to any Target Company, excluding generally commercially
available, off-the-shelf software programs, (B) pursuant to which any Intellectual
Property is licensed by a Target Company to any Third Party, excluding non-
exclusive licenses of Intellectual Property granted in the ordinary course of
business, or (C) involving the development, ownership or concurrent use (including
co-existence agreements) of Intellectual Property, excluding assignments from
employees and individual independent contractors to a Target Company;
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(x) each Contract that relates to the commitment or reservation of the
future capacity of the material operating Assets of any Target Company
(e.g., pipelines, processing facilities, storage facilities, terminals, etc.) for a period
of 12 months or longer;

(xi) each Contract (A) containing a take-or-pay provision, minimum
volume commitment or similar right or obligation, affecting any Asset or the
Business or (B) containing an acreage dedication;

(xii)  each other Contract providing for annual payments by any Target
Company in excess of $500,000 in the aggregate in calendar year 2023 or expected
for calendar year 2024;

(xiii) each Contract in the nature of a futures, swap, collar, put, call, floor,
cap, option or similar Contract that is intended to benefit from or reduce or
eliminate the risk of fluctuations in the price of any derivatives or commodities and
that is not subject to cancellation by each Target Company that is party to such
Contract on notice of 30 days or less without any material Liability to such Target
Company;

(xiv) each Contract that is a collective bargaining agreement or similar
labor agreement with any union, works council or similar labor organization;

(xv) each Contract (other than any Benefit Plan) that provides for any
change of control, severance or any deferred compensation or post-termination
payments or benefits or transaction bonus, including in each case, any that could
become payable as a result of the transactions contemplated by this Agreement;

(xvi) each Contract relating to the acquisition or disposition of any
business (whether by merger, sale of Equity Interests, sale of assets or otherwise);

(xvii) each commitment to make any capital expenditures or to purchase a
capital asset in excess of $1,000,000 per annum;

(xviii) each Contract that requires any Target Company to provide any
funds to or make any investment in (in each case, in the form of a loan, investment,
capital contribution or similar transaction) any Person;

(xix) each Contract providing for payments to or by any Person, including
sales agents and purchasing agents, based on sales, purchases or profits, other than
direct payments for goods;

(xx) each Contract (other than Authorizations) with any Governmental
Authority;

(xxi) each Contract that is a settlement, conciliation, or similar agreement

with a Governmental Authority or otherwise pursuant to which any Target
Company will have any material outstanding obligations after the Execution Date;
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(xxii) each Contract for the lease of personal property to or from any
Person providing for lease payments in excess of $500,000 per annum; and

(xxiii) each Lease where a Target Company is the lessee and has a term of
12 months or longer and lease payments in excess of $500,000 per annum.

((9)] Other than with respect to the matters set forth in Section 4.6(b) of the Tall
Oak Disclosure Schedule, (i) all such Material Contracts are legal, valid and binding
obligations of the applicable Target Company and, to the Knowledge of Tall Qak Parent,
each other party thereto, and are in full force and effect in all material respects and
enforceable in accordance with their terms with respect to such Target Company and, to
the Knowledge of Tall Oak Parent, the other parties thereto, subject, as to enforceability,
to bankruptcy, insolvency, reorganization, moratorium and other Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity
(regardless of whether such enforceability is considered in a Proceeding in equity or at
law), (ii) there is no event or condition that has occurred or that exists that constitutes or
would constitute (with or without notice, the happening of any event and/or the passage of
time) a default or breach under any Material Contract by any Target Company or, to the
Knowledge of Tall Oak Parent, any other party thereto, except to the extent such breach or
default has not and would not reasonably be expected to be, individually or in the
aggregate, material to the Target Companies, and (iii) no Target Company has received
written, or to the Knowledge of Tall Oak Parent, oral notice from any other party to a
Material Contract that such party intends to terminate, cancel, materially breach, or amend
the terms of any such Material Contract. None of Tall Oak Parent nor any Target Company
is currently participating in any active discussions or negotiations regarding modification
of or amendment to any Material Contract.

4.7 Intellectual Property; Cybersecurity Measures; Privacy.

(a) Section 4.7(a) of the Tall Oak Disclosure Schedule contains a list of the
Registered Intellectual Property owned by the Target Companies. The Registered
Intellectual Property is subsisting and enfarceable and all required filings and fee payments
have been timely made and are not in any extension or grace period. The Target Companies
exclusively own, free and clear of all Liens (other than Permitted Liens), all right, title and
interest in and to all Intellectual Property owned or purported to be owned by the Target
Companies, including the Registered Intellectual Property of which a Target Company is
the record owner, or have valid licenses to use, all Intellectual Property necessary to
conduct its business as currently being conducted. Each Target Company has taken
commercially reasonable steps to protect all material Intellectual Property it owns or
purports to own, including protecting the secrecy of all trade secrets and confidential
information contained therein. The consummation of the transactions contemplated
hereunder will not result in the loss or impairment of or require the payment of any
additional amounts with respect to, nor require the consent of any other Person in respect
of, the Target Companies’ right to own, use or hold for use any Intellectual Property that
is material to the conduct of the Business. The operation of the Business does not infringe
on the Intellectual Property of any Person or constitute unfair competition, and neither Tall
Oak Parent nor any Target Company has in the past five years received any written or, to
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the Knowledge of Tall Oak Parent, oral notice from any Person of any such alleged
infringement or unfair competition by a Target Company. To the Knowledge of Tall Oak
Parent, no Person is infringing on any Target Company’s rights with respect to the
Intellectual Property. No Target Company is a party or subject to any settlement agreement
involving any outstanding Order, judgment, decree, stipulation or agreement restricting the
Target Companies’ use of any Intellectual Property owned or purported to be owned by a
Target Company.

(b) Since the Lookback Date, the Company Systems have been reasonably
sufficient for the Business’s immediate needs and have functioned without any material
failures or extended outages and substantially in accordance with their published
specifications. Since the Lookback Date, there has been no Security Incident that has
caused or would reasonably be expected to cause any substantial disruption to the use of
such Company Systems or the Business or any material loss or harm to the Target
Companies. None of the Company Systems are dependent on software that no longer has
security updates available or that is engineered such that future security updates and
patches cannot be applied. All available security patches and updates have been applied to
the Company Systems and the Target Companies have taken commercially reasonable
steps to ensure that future security patches and updates will be made available to, and
promptly applied to the Company Systems. The Target Companies have implemented
reasonable security, backup and disaster recovery arrangements, including providing plans,
procedures and facilities, compliance with such plans and procedures, and periodic testing
of the adequacy of such plans, procedures and facilities, with respect to the backup and
continued operation of the Business in the event of a disaster or business interruption and
provide security for the Company Systems that meet good industry practices. The Target
Companies employ commercially reasonable policies to ensure that the Company Systems
remain free of, and to the Knowledge of Tall Oak Parent such Company Systems are in
fact free of, any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus,”
or “worm” (as such terms are commonly understood in the software industry), security
vulnerability, or any other code designed or intended to have, or capable of performing,
any of the following functions: (A) disrupting, disabling, harming, or otherwise impeding
in any manner the operation of, or providing unauthorized access to, a computer system or
network or other device on which such code is stored or installed; or (B) damaging,
encrypting, exfiltrating or destroying any data or file without the user’s consent.

(c) Since the Lookback Date, each Target Company has maintained a
commercially reasonable cybersecurity and privacy program that complies in all material
respects with applicable cybersecurity and privacy Laws and has used commercially
reasonable efforts to protect the Company Systems in the control of a Target Company
from experiencing any Security Incident. Since the Lookback Date, there has been no
Claim alleging (i) a violation of any Privacy and Security Requirement, (ii) any breach,
misappropriation or unauthorized disclosure, access, use or dissemination of any Personal
Information (whether in connection with a Security Incident or otherwise), or (iii) a
violation of applicable cybersecurity or privacy Law, has been asserted or, to the
Knowledge of Tall Oak Parent, threatened against any Target Company by any Person. All
websites established or maintained by the Target Companies that are accessible to
individuals contain privacy notices advising individuals as to how their Personal
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Information will be used, collected, stored, and protected. The Target Companies do not
store or maintain Personal Information received via their websites, except in a manner
consistent with their published privacy policies. The Target Companies (x) are, and have
been, at all times since the Lookback Date, in compliance in all material respects with all
contractual requirements pursuant to which the Target Companies are obligated to protect
Personal Information, including without limitation the Payment Card Industry Data
Security Standard, and (y) have not received written notice regarding any actual, alleged,
or asserted violation of any such contractual obligation.

4.8  Broker's or Finder's Fees. Except for Tudor, Pickering, Holt & Co., no investment
banker, broker, finder, agent or other Person is entitled to any brokerage or finder’s fee or similar
commission in respect of the transactions contemplated by this Agreement or any Transaction
Document based in any way on agreements, arrangements, or understandings made by or on behalf
of Tall Oak Parent or any Target Company.

4.9 Employee Benefits.

(a) Section 4.9(a) of the Tall Oak Disclosure Schedule lists each material
Target Company Benefit Plan and separately lists each material Tall Oak Benefit Plan.

(b) With respect to each Target Company Benefit Plan, Tall Oak Parent has
made available to Summit accurate, current and complete copies of each of the following,
as applicable: (i) where the Target Company Benefit Plan has been reduced to writing, the
current plan document together with any amendments thereto; (ii) where the Target
Company Benefit Plan has not been reduced to writing, a written summary of the material
plan terms; (iii) where applicable, copies of the most recent adoption agreements, trust
agreements, other funding arrangements, insurance policies and contracts; (iv) the most
recent summary plan description and any summaries of material modifications thereto; (v)
in the case of any Target Company Benefit Plan that is intended to be qualified under
Section 401(a) of the Code, a copy of the most recent determination, opinion or advisory
letter from the Internal Revenue Service; (vi) in the case of any Target Company Benefit
Plan for which a Form 5500 is required to be filed, copies of the filed Form 5500 for each of
the prior three plan years, with schedules attached; and (vii) copies of nonroutine and
material notices, letters or other correspondence from or with any Governmental Authority
with respect to the prior plan year.

(c) None of the Target Companies contributes to or is required to contribute to
or has Liability with respect to a Multiemployer Plan. None of the Target Companies
sponsors, maintains, contributes to or is required to contribute to, or has any Liability
(including on account of an ERISA Affiliate) with respect to any Benefit Plan that (i) is or
was subject to Section 302 or Title IV of ERISA or Section 412 of the Code, (ii) is a
“multiple employer welfare arrangement™ as defined in Section 3(40)(A) of ERISA, or (iii)
is a multiple employer plan as described in Section 413(c) of the Code.

(d) No Target Company Benefit Plan provides post-termination or retiree

health or life insurance benefits to any individual, other than as required pursuant to Section
601 et Seqg. of ERISA or Section 4980B of the Code or similar state Law. No Target
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Company or Subsidiary has any Liability for any material Tax or material penalty under
Section 4980B, 4980D, 4980H, 6721 or 6722 of the Code.

(e) No Proceeding is pending or, to the Knowledge of Tall Oak Parent,
threatened with respect to any Target Company Benefit Plan, other than Claims for benefits
in the ordinary course. No Target Company Benefit Plan is currently under audit or
investigation by any Governmental Authority that would result in material Liability to the
Target Companies, and, to the Knowledge of Tall Oak Parent, no such audit or
investigation is contemplated or threatened.

(f) Each Target Company Benefit Plan has been established, maintained,
funded, operated and administered in all material respects in compliance with its terms and
with all applicable Laws, including ERISA and the Code. Each Target Company Benefit
Plan that is intended to be qualified under Section 401(a) of the Code has received a
favorable determination, advisory or opinion letter from the IRS and to the Knowledge of
Tall Oak Parent there are no circumstances reasonably expected to materially adversely
affect the qualification of such Target Company Benefit Plan under Section 401(a) of the
Code. With respect to each Target Company Benefit Plan, all required contributions,
premiums and other payments with respect to each Target Company Benefit Plan have
been timely made or properly accrued in accordance with applicable accounting standards
in all material respects. No Target Company Benefit Plan has been subject to a non-exempt
“prohibited transaction” as defined in Section 406 of ERISA or Section 4975 of the Code
that would result in material Liability to the Target Companies. None of the Target
Companies has engaged in or been a party to any breach of fiduciary duty under ERISA
that would result in material Liability to the Target Companies.

(9) Each Target Company Benefit Plan that constitutes a “nonqualified deferred
compensation plan” (as defined in Section 409A of the Code) has complied in all material
respects at all times with the documentary and operational requirements of Section 409A
of the Code.

(h)  Neither the execution of this Agreement nor the transactions contemplated
hereunder (whether alone or together with any other event) has or will (i) result in any
amount paid or payable (or benefit provided or to be provided) with respect to any
individual who is a “disqualified individual” (as defined in Treasury Regulation
Section 1.280G-1) failing to be deductible by reason of Section 280G of the Code or
subject to the tax imposed by Section 4999 of the Code, (ii) entitle any Employee or any
current or former employee, director or consultant of any Target Company or Subsidiary
thereof to any material payments or benefits, including any severance benefits or other
benefit or (iii) accelerate the time of payment, funding or vesting of any material
compensation or benefits or materially increase the amount of compensation or benefits
due any such Employee, employee, director or consultant.

(i) There is no Target Company Benefit Plan, Contract, agreement, plan or
arrangement to which the any Target Company or any Subsidiary thereof is bound to
provide a gross-up or otherwise reimburse any current or former director, officer, employee
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or other service provider of any Target Company or any Subsidiary thereof for Taxes,
including pursuant to Sections 409A or 4999 of the Code.

) No Target Company Benefit Plan or any asset thereof is primarily subject
to the Laws of any jurisdiction outside the United States.

410 Employee Matters.

(a) Section 4.10(a) of the Tall Oak Disclosure Schedule sets forth a true, correct
and complete list of all of the employees of Tall Oak Management Midstream, LLC or
Woodford who primarily provide services to the Target Companies (such employees,
the “Employees” and each such employing entity, a “Tall Oak Employer™), along with
each Employee’s: (i) name, (ii) job title, (iii) applicable Tall Oak Employer, (iv) date on
which employment commenced, (v) primary work location, (vi) base salary or base hourly
wage, (vii) bonuses received to date for 2023 and opportunities for bonuses in 2024, (viii)
all other bonuses and incentive compensation for which such Employee is eligible, (ix)
accrued or available paid time off, vacation and/or paid sick time, (x) classification as full-
time or part-time, (xi) status as exempt or non-exempt under the Fair Labor Standards Act
and (xii) employment status (i.e., active or on leave, but not the reason for the leave, and,
if applicable, the expected return date).

(b) Neither the Target Companies nor any Tall Oak Employer (with respect to
the Business) is a party to any collective bargaining agreement, project labor agreement,
side letter, memorandum of understanding, or any similar agreement with any union, works
council or labor organization. None of the Employees are represented by a labor union with
respect to their employment. To the Knowledge of Tall Oak Parent, since the Lookback
Date, there has not been any (i) effort by a labor union to organize any of the Employees,
(ii) strike, hand billing, picketing, concerted work stoppage, walkout, concerted slowdown
or lockout related to a potential labor dispute, and (iii) unfair labor practice charge, material
labor grievance, material labor arbitration or other form of material labor dispute, in each
case, with respect to the Tall Oak Employers (with respect to the Business) or the Target
Companies.

(c) The Tall Oak Employers (with respect to the Business) and the Target
Companies are, and since the Lookback Date have been, in compliance in all material
respects with all applicable Laws respecting employment practices, including
discrimination, harassment and retaliation in employment, terms and conditions of
employment, workers’ compensation (or where applicable, nonsubscriber programs),
termination of employment, equal opportunity, affirmative action, unemployment
insurance, wages, overtime classification, hours, family leave, disability rights or benefits,
employee training and notices, plant closures/furloughs/layoffs, occupational safety and
health, employee whistle-blowing, immigration, and employment practices.

(d)  Since the Lookback Date, the Tall Oak Employers (with respect to the
Business) and Target Companies have reasonably investigated all sexual harassment
allegations, or other discrimination or retaliation allegations of which Tall Oak Parent had
Knowledge. With respect to each such allegation which the applicable Tall Oak Employers
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or Target Companies determined had potential merit, the applicable Tall Oak Employers
or Target Companies have taken corrective action that is reasonably calculated to prevent
further improper conduct.

(e) To the Knowledge of Tall Ozak Parent, no Employee is in violation in any
material respect of any term of any employment agreement, nondisclosure agreement, non-
competition agreement, non-solicitation agreement, or restrictive covenant agreement, or
common law nondisclosure obligation, fiduciary duty, or other obligation; (i) to the Tall
Oak Employers or the Target Companies or (ii) to any third Person with respect to such
Person’s right to be employed or engaged by the Tall Oak Employers or the Target
Companies.

(4] To the Knowledge of Tall Oak Parent, no Employee with annualized
compensation at or above the level of $200,000 has provided written notice of an intent to
terminate his or her employment prior to the first (1) anniversary of the Execution Date.

4.11 Financial Statements; Absence of Undisclosed Liabilities.

(a) Section 4.11(a) of the Tall Oak Disclosure Schedule sets forth true, correct
and complete copies of the following:

(i) the audited (in accordance with standards issued by the American
Institute of Certified Public Accountants) consolidated balance sheet and related
audited consolidated statements of income, operations, cash flows and members’
equity of (A) the Target Companies for the year ended December 31, 2021, (B) the
Target Companies for the year ended December 31, 2022, and (C) the Target
Companies for the year ended December 31, 2023, including the related notes
(collectively, the “Audited Financial Statements™); and

(i)  the unaudited balance sheet and related unaudited statements of
income, operations, cash flows, and members’ equity of the Target Companies for
the six-month period ended June 30, 2024 (the “Interim Balance Sheet Date”, and
such unaudited interim financial statements, collectively, the “Unaudited Interim
Financial Statements™). The Audited Financial Statements and the Unaudited
Interim Financial Statements are hereinafter referred to, collectively, as the
“Financial Statements.”

(b) The Financial Statements (including any related notes and schedules) have
been prepared in accordance with GAAP and the books and records of the Target
Companies and fairly and accurately present in all material respects the financial position
of the applicable Target Companies as of the date thereof, and each of the income
statements, statements of cash flows and statements of members’ equity included in the
Financial Statements (including any related notes and schedules) fairly and accurately
presents in all material respects the results of operations, cash flows and changes in
members’ equity, as the case may be, of the applicable Target Companies for the periods
set forth therein, in each case, in accordance with GAAP, consistently applied, subject, in
the case of the Unaudited Interim Financial Statements, to normal year-end adjustments
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and the absence of notes or other textual disclosures required under GAAP that are not,
individually or in the aggregate, material to any of the Target Companies. Upon the
delivery of the Required Information in accordance with the terms of this Agreement, the
Financial Statements included in the Required Information (including any related notes and
schedules) will fairly and accurately present in all material respects the financial position
of the applicable Target Companies as of the date thereof, and each of the income
statements, statements of cash flows and statements of members’ equity included in the
Required Information (including any related notes and schedules) will fairly and accurately
present in all material respects the results of operations, cash flows and changes in
members’ equity, as the case may be, of the applicable Target Companies for the periods
set forth therein, in each case, in accordance with GAAP, consistently applied.

(c) Other than with respect to the matters set forth in Schedule 4.11(c) of the
Tall Oak Disclosure Schedule, there are no Liabilities of the Target Companies that are not
accrued, expressly reflected or adequately reserved against in the Unaudited Interim
Financial Statements, other than Liabilities (i) incurred in the ordinary course of business
of the Target Companies since the Interim Balance Sheet Date (none of which is a Liability
resulting from breach of Contract, breach of warranty, tort, infringement or
misappropriation), (ii) that, individually or in the aggregate, are not, and would not
reasonably be expected to be, material to the Target Companies, taken as a whole or
(iii) arising under the Credit Agreement Related Documents.

(d) Except as (i) set forth in Section 4.11(d) of the Tall Oak Disclosure
Schedule and (ii) Indebtedness arising under the Credit Agreement Related Documents,
none of the Target Companies has any Indebtedness outstanding.

4,12 Environmental and Pipeline Safety Matters. Other than with respect to the matters
set forth in Section 4.12 of the Tall Oak Disclosure Schedule: (a) each Target Company is and
since the Lookback Date has been in compliance in all material respects with all applicable
Environmental Laws and Pipeline Safety Laws; (b) without limiting the generality of the
foregoing, each Target Company has since the Lookback Date obtained and maintained in effect
and is and since the Lookback Date has been in compliance in all material respects with all
Environmental Authorizations required for the operation of its business as conducted during such
period; (c) no Target Company has Released any Hazardous Materials in violation of
Environmental Laws or for which such Target Company is subject to any material reporting,
investigative, or remedial obligations or other Liability pursuant to any Environmental Laws nor,
to the Knowledge of Tall Oak Parent, has any other person Released any Hazardous Materials at
any location for which any Target Company is reasonably anticipated to be subject to material
investigative or remedial obligations or other Liability under any Environmental Laws; (d) there
are no Proceedings pending or, to the Knowledge of Tall Oak Parent, threatened in writing against
any Target Company alleging a material violation of or material Liability under any Environmental
Law or Pipeline Safety Law; (e) no Target Company is subject to any outstanding Order or any
executory compliance or settlement agreement, conciliation agreement, memorandum of
understanding or letter of commitment with a Governmental Authority, in each case regarding
Environmental Laws, Pipeline Safety Laws, or Hazardous Materials; and (f) since the Lookback
Date, no Target Company has received any written notice alleging any material violation of or
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material Liability under Environmental Laws or Pipeline Safety Laws from any Governmental
Authority or Third Party, the subject of which is unresolved.

4.13 Litigation. Other than with respect to the matters set forth in Section 4.13 of the
Tall Oak Disclosure Schedule, since the Lookback Date, (a) there has not been any Proceeding
pending or, to the Knowledge of Tall Oak Parent, threatened against or affecting any of the Target
Companies, any executive officer, director or manager or employee of any Target Company (in
their capacity as such) or against the Business, the Equity Interests of such Target Company, or
the Assets and (b) no Target Company nor its Equity Interests or Assets is subject to any
outstanding Order (other than routine regulatory orders) or any executory compliance or settlement
agreement, conciliation agreement, memorandum of understanding or letter of commitment with
a Governmental Authority, nor, to the Knowledge of Tall Oak Parent, has any Order been
threatened by any Governmental Authority, that in each case set forth in clauses (a) and (b), would
reasonably be expected to be material to the Target Companies, individually or taken as a whole.

4.14  Property.

(a) Section 4.14(a) of the Tall Oak Disclosure Schedule contains a true, correct
and complete list of each parcel of Owned Real Property and sets forth the address and
description of each Owned Real Property, as well as the identification of each Target
Company that is the owner of each Owned Real Property. With respect to each Owned
Real Property: (i) each Target Company, as the case may be, has good and marketable (and
indefeasible with respect to Texas parcels) fee simple title to such Owned Real Property
(other than severed oil, gas, and/or mineral interests and other Hydrocarbon interests), free
and clear of all Liens (except in all cases for Permitted Liens); (ii) except as set forth in
Schedule 4.14(a), no Target Company has leased or otherwise granted to any Person the
right to use or occupy such Owned Real Property or any portion thereof; and (iii) other
than the right of Summit pursuant to this Agreement, there are no outstanding options,
rights of first offer or rights of first refusal to purchase such Owned Real Property or any
portion thereof or interest therein. Tall Oak Parent has made available to Summit true,
correct, and complete copies of all of vesting deeds for each Owned Real Property, and
prior and existing title insurance policies, title commitments or title reports in the
possession of Tall Oak Parent or the Target Companies insuring title to the Owned Real
Property, including copies of any exceptions thereto in the possession of Tall Oak Parent
or the Target Companies relating to the Owned Real Property and all surveys of the Owned
Real Property which are in the possession of Tall Oak Parent or the Target Companies.

(b) Section 4.14(b) of the Tall Oak Disclosure Schedule sets forth a true, correct
and complete list of the Leases that are material to the ownership or operation of the
Business, including any amendments, supplements, extensions, exhibits, or schedules
thereto in the actual possession of Tall Oak Parent or the Target Companies, together with
the address of each Leased Real Property. True, correct and complete copies of the Leases
have been made available to Summit. Except as set forth in Section 4.14(b) of the Tall Oak
Disclosure Schedule: (i) such Lease is legal, valid, binding, enforceable and in full force
and effect (subject to proper authorization and execution of such Lease by the other party
thereto and the application of any bankruptcy or other creditor’s rights Laws). (ii) the
Target Companies’ possession and quict enjoyment of the Leased Real Property under such
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Lease has not been disturbed, and to the Knowledge of Tall Oak Parent, there are no
disputes with respect to any of the Leases; (iii) no Target Company nor, to the Knowledge
of Tall Oak Parent, any other party to any of the Leases is in breach or default under such
Lease (beyond the applicable notice and cure period, if any, set forth therein), and no event
has occurred or circumstance exists which, with the delivery of notice, the passage of time
or both, would constitute such a breach or default, or permit the termination, modification
or acceleration of rent under such Lease; (iv) no Target Company has subleased, licensed
or otherwise granted any Person the right to use or occupy such Leased Real Property or
any portion thereof other than customary easements and rights of access entered into in the
ordinary course of business, none of which materially impairs or obstructs the Target
Companies’ use of the Leased Real Property; and (v) all rents due on each such Lease has
been paid and no rents are past due and no security deposit or portion thereof deposited
with respect to such Lease has been applied in respect of a breach or default under such
Lease which has not been redepaosited in full.

(c) Each Target Company has such consents, easements, rights-of-way,
licenses, permits, surface use agreements, crossing agreements, grants, servitudes, or
Authorizations (including any other related documents, including amendments,
modifications, supplements, guaranties or addendums thereto, including all notices
exercising renewal, expansion or termination rights thereunder, collectively, “Rights-of-
Way™) from each Person as are sufficient to conduct the Business conducted by such Target
Company in all material respects as it is currently conducted. Section 4.14(c) of the Tall
Oak Disclosure Schedule sets forth a true, correct and complete list of the Rights-of-Way
that are material to the ownership or operation of the Business. True, correct and complete
copies of the Rights-of-Way set forth on Section 4.14(c) of the Tall Oak Disclosure
Schedule have been made available to Summit. All Rights-of-Way are valid, binding and
effective against the applicable Target Company and, to the Knowledge of Tall Oak Parent,
as applicable, the counterparties thereto, in accordance with their respective terms. Each of
the Target Companies has a valid easement estate in the Rights-of-Way and has fulfilled
and performed all of its material obligations with respect to such Rights-of-Way which are
required to be fulfilled or performed with respect to such Rights-of-Way, as of the
Execution Date, and, to the Knowledge of Tall Oak Parent, no event has occurred that
allows, or after notice or lapse of time would allow, revocation or termination thereof or
would result in any material impairment of the rights of the holder of any material Rights-
of-Way. All pipelines operated by the Target Companies are located within the boundaries
of Rights-of-Way, and there are no material gaps (including any material gap arising as a
result of any breach by a Target Company of the terms of any Rights-of-Way) in such
Rights-of-Way. There are no written agreements or other contracts granting to any Person
the right to use (expressly excluding any Permitted Liens) or occupy any of the Rights-of-
Way or any portion thereof.

(d) The Real Property comprises all the real property used or intended to be
used in or otherwise related to, the Business. No Person holds any Preferential Rights with
respect to any Real Property.

(e) There are no pending nor has any Target Company received written, or to
the Knowledge of Tall Oak Parent, oral notice that any portion of the Real Property is
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subject to any pending or threatened condemnation, or eminent domain Proceedings
relating to any portion thereof. The current operation of the Business at or upon the Real
Property does not violate in any material respect any applicable zoning Law, building code,
covenant, condition or restriction, including any recorded or unrecorded covenants,
conditions, restrictions, reservations, easements, agreements or other contracts affecting
such property.

(U} The buildings, improvements, and facilities at each parcel of Real Property
that are material to the ownership or operation of the Business are structurally sound and
in good condition and repair (reasonable wear and tear excepted) and are adequate and
suitable for the uses for which they are currently used by the applicable Target Company.
All utilities required by Law or for the normal operation of all buildings and other
improvements located on each parcel of Real Property in connection with the Business are
available and are installed across public property or valid easements to the property lines
of such Real Property, are all connected with valid Permits, and are adequate to service
such Real Property for its current use. All of the Assets are located on the Real Property.

415 |Insurance. Section 4.15 of the Tall Oak Disclosure Schedule sets forth a list,
including the name of the insurer, a description of the risks insured and related limits and coverage
amounts, of all insurance policies, binders and insurance Contracts maintained by, or otherwise
covering the Assets, Business, operations, employees, officers, directors or managers of, the Target
Companies (other than any such policies, binders or Contracts relating to a Target Company
Benefit Plan), including all material property, general liability, automobile liability, workers’
compensation and employers’ liability, umbrella/excess liability and directors’ and officers’
liability insurance. All such policies, binders and insurance Contracts are in full force and effect
and taken together, are sufficient for compliance with all Material Contracts and provide adequate
insurance coverage for the operations and Assets of the Target Companies and the Business. All
premiums due and payable under all such policies, binders, or Contracts have been paid and the
Target Companies have complied in all material respects with the terms and conditions of all such
policies, binders, and Contracts. As of the Execution Date, no written notice has been received by
Tall Oak Parent or any Target Company that would reasonably be expected to be followed by a
written notice of cancellation, alteration of coverage or non-renewal of any insurance policies,
binders and insurance Contracts set forth on Section 4.15 of the Tall Oak Disclosure Schedules.
Tall Oak Parent has made available to Summit true, complete and correct copies of all such
insurance policies, binders and insurance Contracts set forth on Section 4.15 of the Tall Oak
Disclosure Schedules. Other than with respect to the matters set forth in Section 4.15 of the Tall
Oak Disclosure Schedule, as of the Execution Date there is no material claim outstanding under
any such insurance policy, and none of the Target Companies or Tall Oak Parent has received any
written notice from any insurer or reinsurer of any reservation of rights with respect to pending or
paid claims. No Target Company has been denied coverage under any such insurance policies,
binders and insurance Contracts during the prior two-year period.

416 Absence of Certain Changes. Except in connection with the transactions
contemplated by this Agreement or as set forth in Section 4.16 of the Tall Oak Disclosure
Schedule, since the Interim Balance Sheet Date:
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(a) the Business has been conducted in all material respects in the ordinary
course of business and in accordance with Good Industry Practice;

(b) neither Tall Oak Parent nor any Target Company has taken or failed to take
any action which, if taken or failed to be taken after the Execution Date, would require the
consent of Summit pursuant to Section 6.1; and

(c)  there has not been a Material Adverse Effect with respect to the Target
Companies.

417 Title; Sufficiency and Condition of Assets; No Other Business or Assets. The
Target Companies have good, valid and marketable title to (or a valid leasehold interest in or
enforceable license to use) all of the Assets, properties, Authorizations (as applicable) and
Contracts necessary to conduct the Business, free and clear of all Liens, except for Permitted Liens,
and are exclusively entitled to possess and dispose of such Assets, such that the Target Companies
will, subject to the Required Third-Party Consents (if any), be able to conduct the Business
immediately after the Closing in the same manner in all material respects as the Business is
currently conducted by the Target Companies. Since the Lookback Date, the Target Companies
have not engaged in any line of business that is substantially different from the Business. There
are no outstanding Preferential Rights which grant any Person other than Summit the right to
purchase or otherwise acquire any of the Assets. No Person owns or has an interest, directly or
indirectly, in any equipment, supplies, personal property or other assets used in the Business (other
than those owned or held indirectly through a Target Company). The motor vehicles, equipment
and other tangible personal property comprising the Assets (i) are in a state of good operating
condition and repair, subject to ordinary wear and tear, (ii) have been maintained in accordance
with Good Industry Practices, (iii) conform with all applicable Laws in all material respects, and
(iv) are adequate for the uses to which they are being put. None of such motor vehicles, equipment
or other tangible personal property is in need of maintenance or repairs except for ordinary, routine
maintenance and repairs consistent with past practice or that are not material in nature or cost.

4.18 Bank Accounts. Section 4.18 of the Tall Oak Disclosure Schedule sets forth an
accurate and complete list of the names and locations of banks, trust companies and other financial
institutions at which each of the Target Companies maintain deposit, checking, investment
securities or similar accounts or safe deposit boxes and the names of all Persons authorized to draw
thereon, make withdrawals therefrom or have access thereto.

4,19 Records. The books and records of the Target Companies are complete and correct
in all material respects and have been maintained in all material respects in accordance with
applicable Law and Good Industry Practices, including an adequate system of internal controls,
and comprise in all material respects all of the books and records relating to the ownership and
operation of the Assets. Such books and records are (and will be as of the Closing) in the possession
of the Target Companies, have been kept with reasonable detail so that such books, records and
files accurately and fairly reflect, in all material respects, the transactions, acquisitions and
dispositions of the Target Companies and all actions taken by the Target Companies” members,
officers, board of managers or directors, and committees thereof.
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4.20 Bankruptcy. There are no bankruptcy, insolvency, reorganization or receivership
Proceedings pending against, being contemplated by or, to the Knowledge of Tall Oak Parent,
threatened against any Target Company.

421 Regulatory Status.

(a) Other than as identified in Section 4.21(a) of the Tall Oak Disclosure
Schedule, no Target Company, nor any of the Assets, nor the Business, is subject to the
jurisdiction of (i) the FERC pursuant to (A) the Natural Gas Act of 1938, as amended (15
U.S.C. Section 717, et seq.), and the regulations promulgated thereunder, (B) the Natural
Gas Policy Act of 1978, as amended (15 U.S.C. Section 3301) and the regulations
promulgated thereunder, or (C) the Interstate Commerce Act (49 U.S.C. § Error!
Reference source not found., et seq. (1988)) and the regulations promulgated thereunder,
or (i) any state or local Governmental Authorities respecting rates, terms of service, access
to facilities, or financial or organizational regulation, and neither Tall Oak Parent nor any
Target Company has received written, or to the Knowledge of Tall Oak Parent, oral notice
from the FERC or any other Person asserting that any Target Company, any of the Assets,
or the Business is or are, should, or will be subject to any of the jurisdiction or regulation
specified in (i) or (ii) above.

(b) Other than as identified in Section 4.21(b) of the Tall Oak Disclosure
Schedule, there are no Proceedings initiated by any Governmental Authority or any Third
Party pending, or to the Knowledge of Tall Oak Parent, threatened, that challenge any of
the rates, rules, charges or fees currently received from providing gathering or related
services on the Assets, or the results of which are reasonably likely to materially change,
alter or modify the rates, rules, charges or fees for transportation services related to the
pipelines owned by the Target Companies or any other terms or conditions of service as
the same is currently provided by the Target Companies, or as the same are in effect, nor
are there any Proceedings pending, or to the Knowledge of Tall Oak Parent, threatened, the
outcome of which would alter the jurisdictional nature of any Target Company, Assets, or
the Business as set forth in Section 4.21(a).

4.22  Accounts Receivable: Accounts Payable.

(a) The accounts receivable reflected in the Financial Statements and the
accounts receivable arising after the Interim Balance Sheet Date (i) have arisen from valid,
bona fide transactions entered into by the Target Companies in the ordinary course of
business, and (ii) constitute only valid claims of the Target Companies which, to the
Knowledge of Tall Oak Parent, are not subject to claims of set-off or other defenses or
counterclaims other than normal cash discounts accrued in the ordinary course of business.
The reserve for bad debts shown on the Financial Statements or, with respect to accounts
receivable arising after the Interim Balance Sheet Date, on the accounting records of the
Target Companies, have been determined in accordance with GAAP, consistently applied,
subject to normal year-end adjustments and the absence of disclosures normally made in
footnotes, are adequate and reasonable based on the past history of the Target Companies
with respect to their business and customers. Set forth on Section 4.22(a) of the Tall Oak
Disclosure Schedule is a list of the accounts receivable of the Target Companies that, as of
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the Execution Date, have been outstanding for more than sixty (60) days after the relevant
invoice date; provided, that any accounts receivable that have been re-issued or re-dated
shall be deemed to have been outstanding since the original issuance of such accounts
receivable.

(b)  All accounts payable of the Target Companies, including those included in
the Unaudited Interim Financial Statements, arose in bona fide arm’s-length transactions
in the ordinary course of business of the Target Companies. Since the Interim Balance
Sheet Date, the Target Companies have paid their accounts payable in the ordinary course
and in a manner that is consistent with past practices of the Target Companies. Except as
set forth on Section 4.22(b) of the Tall Oak Disclosure Schedule, no Target Company has
any accounts payable owing to Tall Oak Parent or any Related Person.

4.23  Credit Support. Section 6.14 of the Tall Oak Disclosure Schedule sets forth all
outstanding Credit Support Obligations (other than any Credit Support Obligations arising under
the Credit Agreement Related Documents). A copy of each instrument reflecting such Credit
Support Obligations, which copy is true, complete and correct in all material respects, has been
made available to Summit.

4.24  Storage Tanks. Section 4.24 of the Tall Oak Disclosure Schedule sets forth a true,
correct and complete list of all underground tanks (whether active or idle) that are owned, leased
or used or held for use by the Target Companies and for each such tank lists, to the Knowledge of
Tall Oak Parent, its (a) location, (b) size (shell capacity), (c) whether such tank is active or idle,
(d) the original in-service date of such tank and (e) the type of product(s) such tank contains. Other
than as set forth in Section 4.24 of the Tall Oak Disclosure Schedule, (i) there are no underground
storage tanks or associated piping (“UST Systems™) present on or at any of the Real Property and
(ii) any UST Systems previously present on or at any of the Real Property were removed, to the
Knowledge of Tall Oak Parent, in accordance with all Laws including federal underground storage
tank regulations.

4.25 Imbalances. Except for Hydrocarbon imbalances reflected in Section 4.25 of the
Tall Oak Disclosure Schedule and for any obligations of the Target Companies under Material
Contracts with respect to linefill, there do not exist as of the date set forth in Section 4.25 of the
Tall Oak Disclosure Schedule any material Hydrocarbon imbalances (a) under any Material
Contracts or (b) for which any Target Company will have a duty to deliver an equivalent quantity
of Hydrocarbons after the Closing.

4.26 Certain Payments. None of the Target Companies, Tall Oak Parent nor anyone
acting on their behalf, including any Representative, has directly or indirectly, authorized, paid or
delivered or agreed to pay or deliver any fee, commission or other sum of money or item of
property, however characterized, to any foreign, federal, state, provincial or local government
official or other Person, including any political party or official thereof or candidate for political
office, that is in any manner related to the Target Companies, their business or Assets that is illegal
or improper under any Law.

427 Affiliate Transactions. Except as set forth in Schedule 4.27 of the Tall Oak
Disclosure Schedule and other than the Organizational Documents of the Target Companies and
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any Benefit Plan, (a) there are no Contracts between (i) any Target Company or any of its
respective directors, managers, officers, employees or consultants, on the one hand, and (ii) Tall
Oak Parent or any other Related Person, on the other hand and (b) no Related Person has any direct
interest in any property or assets (real, personal, or mixed), tangible or intangible, used or currently
intended to be used by the applicable Target Companies or in connection with the Business as of
the Execution Date. Neither Tall Oak Parent nor any Related Person is, as of the Execution Date,
loaning money to or borrowing money from any Target Company.

ARTICLEV
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO SUMMIT

Except (i) as disclosed in Summit’s SEC Filings filed with or publicly furnished to the SEC
on or after December 31, 2021 (but excluding any disclosure contained in any such filings under
the heading “Risk Factors” or “Cautionary Statements” or similar heading (other than any factual
information contained within such disclosure)) or (ii) with respect to the matters set forth in the
Summit Disclosure Schedule, each of SMC and SMLP, severally and not jointly, hereby represents
and warrants to Tall Oak Parent as of the Execution Date and, if the Closing occurs, as of the
Closing Date (except with respect to those representations and warranties that are expressly made
as of a specific date, which representations and warranties are made only as of such specific date)
as follows:

5.1  Organization, Good Standing, and Authority.

(a) Each of SMC and SMLP is a legal entity duly formed and organized, validly
existing and in good standing under the Laws of the state of its formation and has all
requisite power and authority to own, lease and operate its properties and to carry on its
business as it is now being conducted.

(b) Each Subsidiary of Summit is a legal entity duly formed and organized,
validly existing, and in good standing under the Laws of the state of its formation, and has
all requisite corporate, partnership, limited liability company or other applicable corporate
power and authority to carry on its business as it is now being conducted and to own,
operate, lease, use and maintain the properties it now owns, operates, leases, uses or
maintains. Each of the Summit Companies is duly licensed, qualified, or otherwise
authorized to transact business and is in good standing under the Laws of each jurisdiction
in which it has assets or conducts activities that would require it to be so licensed, qualified,
or authorized or in good standing, except for any failures to be so qualified or in good
standing as would not reasonably be expected to, individually or in the aggregate, result in
a Summit Material Adverse Effect.

(c)  Each of SMC and SMLP has the full right, power and authority to enter into
and perform its obligations under this Agreement and the Transaction Documents to which
it is or shall be a party. SMLP has full right, power and authority to acquire the Tall Oak
Interests from Tall Oak Parent at the Closing. The execution, delivery and performance of
this Agreement and the Transaction Documents to which each of SMC and SMLP or any
Affiliate thereof is or shall be a party have been duly authorized by all requisite corporate
or limited partnership action, as applicable, and no other proceeding on the part of SMC or
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SMLP (other than the SMC Stockholder Approval) is necessary to authorize this
Agreement or any of the Transaction Documents to which it is, or will be, a party. This
Agreement and the Transaction Documents to which SMC or SMLP or any Affiliate
thereof is or shall be a party have been or will be duly executed and delivered by Summit
or the applicable Affiliate, and (assuming due authorization, execution and delivery hereof
and thereof by the other parties hereto and thereto) this Agreement and such Transaction
Documents constitute or will constitute legal, valid and binding obligations of SMC or
SMLP, as applicable, or the applicable Affiliate, enforceable against SMC or SMLP, as
applicable, or the applicable Affiliate in accordance with their terms, subject, as to
enforceability, to bankruptcy, insolvency, reorganization, moratorium and other Laws of
general applicability relating to or affecting creditors’ rights and to general principles of
equity (regardless of whether such enforceability is considered in a Proceeding in equity
or at law).

52  No Conflicts. Assuming receipt of the SMC Stockholder Approval, assuming
filings and the receipt of the Notifications and Authorizations described in Section 4.3 (including
any filings required under, and compliance with other applicable requirements of, the HSR Act
and the expiration or termination of any applicable waiting period thereunder) are duly and timely
made or obtained (as applicable) in accordance with the terms of this Agreement, and assuming
filings required under, and compliance with other applicable requirements of, the Exchange Act
and the Securities Act and any consents, authorizations, approvals, filings or exemptions in
connection with compliance with the rules of the NYSE, neither the execution and delivery by
SMC or SMLP or any Affiliate thereof of this Agreement, any Transaction Documents to which it
or its Affiliate is or shall be a party, or any instrument required hereby or thereby to be executed
and delivered by such Person at the Closing, nor the performance by such Person of its obligations
hereunder or thereunder, will (a) require any consent or notice under, conflict with, violate or
breach the terms of any Summit Material Contract to which SMC or SMLP or any Affiliate thereof
is a party, or cause a default or acceleration (with or without notice or lapse of time or both) or
give rise to a right of termination, cancellation or modification or to the loss of a material benefit
under any such Summit Material Contract, (b) violate or conflict with any provision of the
Organizational Documents of such Person (c) violate or result in a violation of any Law or Order
applicable to such Person or (d) result in the creation of any Lien on any of the Equity Interests of
SMC or SMLP or any Affiliate thereof, except in the case of clauses (a), (c) and (d), for such
matters as would not, individually or in the aggregate, reasonably be expected to result in a Summit
Material Adverse Effect.

5.3  Litigation. Other than with respect to the matters set forth in Section 5.3 of the
Summit Disclosure Schedule, there is no Proceeding pending or, to the Knowledge of Summit,
threatened against or affecting SMC or SMLP that questions or challenges the validity of this
Agreement or that would reasonably be expected to prevent or materially delay the consummation
of the transactions contemplated hereby or thereby or to materially impair SMC’s or SMLP’s
ability to perform its obligations under this Agreement and the other Transaction Documents to
which it is, or will be, a party.

54  Taxes. Other than with respect to the matters set forth in Section 5.4 of the Summit

Disclosure Schedule, and except for matters as would not, individually or in the aggregate,
reasonably be expected to result in a Summit Material Adverse Effect:
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(a) All Tax Returns required to be filed by the Summit Companies have been
timely filed (taking into account any applicable extensions), and such Tax Returns are true,
complete and correct in all respects.

(b)  All Taxes of the Summit Companies that are due and payable (whether or
not shown as due on such Tax Returns) have been timely paid, other than Taxes being
contested in good faith and for which appropriate reserves have been established on the
annual or quarterly financial statements included in the SEC Filings.

(c)  The Summit Companies have withheld all Taxes required to have been
withheld in connection with amounts paid or owing to any employee, independent
contractor, creditor, stockholder or other Third Party.

(d)  There are no Liens for Taxes (other than Permitted Liens) on any of the
assets of the Summit Companies.

(e) There are no Tax audits, examinations, litigations or similar proceedings
currently ongoing or pending or, to the Knowledge of SMC, threatened in writing with
respect to any Summit Company.

5.5  Solvency: Sufficiency of Funds. SMC and SMLP have as of the Execution Date,
and will have, as of the Closing, sufficient funding to consummate the transactions contemplated
by this Agreement and any other Transaction Document and satisfy all other costs and expenses
arising in connection herewith and therewith. Upon consummation of the transactions
contemplated hereby, SMC and SMLP will not (i) be insolvent or (ii) have incurred debts beyond
its ability to pay such debts as they mature.

5.6  Broker’s or Finder’s Fees. Except for Guggenheim Securities LLC, no investment
banker, broker, finder, agent or other Person is entitled to any brokerage or finder’s fee or similar
commission in respect of the transactions contemplated by this Agreement or any Transaction
Document based in any way on agreements, arrangements or understandings made by or on behalf
of Summit or any Affiliate thereof.

5.7 Investment Intent.

(a) SMLP is acquiring the Tall Oak Interests for its own account as an
investment, and not with a view to sell, transfer or otherwise distribute the Tall Oak
Interests in violation of any securities Laws. SMLP has no present or contemplated
agreement, undertaking, arrangement, obligation, indebtedness or commitment providing
for the disposition of the Tall Oak Interests in violation of any securities Laws.

(b) SMLP (i) is an “accredited investor” within the meaning of Rule 501(a)
under Regulation D of the Securities Act, (ii) has such knowledge and experience in
financial and business matters so as to be capable of evaluating the merits and risks of its
investment in the Tall Oak Interests and the Target Companies, (iii) is capable of bearing
the economic risks of such investment and is able to bear the complete loss of its investment
in the Tall Oak Interests and the Target Companies and (iv) acknowledges and understands
that (A) the acquisition of the Tall Oak Interests pursuant to this Agreement has not been
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registered under the Securities Act in reliance on an exemption therefrom and (B) that the
Tall Oak Interests will, upon such acquisition, be characterized as “restricted securities™
under federal and state securities laws.

(c) SMLP agrees that the Tall Oak Interests may not be sold, transferred,
offered for sale, pledged, hypothecated or otherwise disposed of except pursuant to an
effective Registration Statement under the Securities Act or pursuant to an available
exemption from the registration requirements of the Securities Act, and in compliance with
other applicable federal and state securities Laws.

5.8 Capitalization of Summit.

(a) As of the Execution Date, the total number of shares of all classes of stock
that SMC is authorized to issue is 72,500,000 shares, consisting of (i) 500,000 shares of
preferred stock, par value $0.01 per share, (ii) 42,000,000 shares of comman stock, par
value $0.01 per share, and (iii) 30,000,000 shares of common stock, par value $0.01 per
share designated as Blank Check Common Stock. At the close of business on June 30,
2024, immediately prior to the reorganization of SMLP from a master limited partnership
to a c-corporation, (A) 10,648,686 common units of SMLP were issued and outstanding,
none of which were subject to vesting or other forfeiture conditions or repurchase by
SMLP, (B) 65,508 preferred units were issued and outstanding, and (C) 1,926,281 units
were reserved for issuance pursuant to the incentive plans of SMLP, of which (1) 674,329
units were previously issued and vested, (2) 461,754 shares were issuable upon settlement
of outstanding time-based awards and (3) 466,690 shares were issuable upon settlement of
outstanding performance-based awards (assuming maximum, 200% levels of performance
are achieved). Except as set forth in this Section 5.8(a), at the close of business on August
1, 2024, no shares of capital stock or voting securities of, or other equity interests in,
Corporation were issued, reserved for issuance or outstanding. From the close of business
on August 1, 2024, to the Execution Date, there have been no issuances by SMC of shares
of capital stock or voting securities of, or other equity interests in SMC, other than the
issuance of shares of Common Stock upon the settlement of the awards, in each case
outstanding at the close of business on August 1, 2024 and disclosed in this Section 5.8(a),
and in accordance with their terms in effect at such time. SMC owns all of the outstanding
limited partner interest in SMLP and Summit GP owns the non-economic general partner
interest in SMLP.

(b)  The SMLP Common Units to be issued in accordance with Section 2.1 have
been duly authorized and, when such SMLP Common Units have been issued and paid for
in accordance with this Agreement, will be duly and validly issued, fully paid (to the extent
required under the A&R Partnership Agreement) and nonassessable (except as such non-
assessability may be affected by Sections 17-303(a), 17-607 and 17-804 of the Delaware
Revised Uniform Limited Partnership Act, as amended) and free and clear of all Liens
(other than (i) Liens created by Tall Oak Parent or any of its Affiliates and (ii) transfer
restrictions under applicable securities Laws and the A&R Partnership Agreement). The
shares of SMC Class B Common Stock to be issued in accordance with Section 2.1 have
been duly authorized and, when such shares of SMC Class B Common Stock have been
issued and paid for in accordance with this Agreement, will be duly and validly issued,
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fully paid and nonassessable and free and clear of all Liens (other than (A) Liens created
by Tall Oak Parent or any of its Affiliates and (B) transfer restrictions under applicable
securities Laws and the Investor Rights Agreement).

(c) As of the Closing, assuming receipt of the SMC Stockholder Approval,
SMC will have all requisite corporate power and authority to issue and deliver the SMC
Class B Common Stock to Tall Oak Parent (or its designee(s)) in accordance with and upon
the terms and conditions set forth in this Agreement. As of the Closing, assuming receipt
of the SMC Stockholder Approval, SMLP will have all requisite limited partnership power
and authority to issue and deliver the SMLP Common Units to Tall Oak Parent (or its
designee(s)) in accordance with and upon the terms and conditions set forth in this
Agreement. As of the Closing, all corporate and limited partnership action for the
authorization, issuance, transfer and delivery of the SMC Class B Common Stock and
SMLP Common Units to Tall Oak Parent (or their designee(s)) shall have been validly
taken, and no other authorization by any Person is required therefor.

(d) Except as set forth in Section 5.8(d) of the Summit Disclosure Schedule,
SMC, SMLP, or a Subsidiary of Summit, owns, directly or indirectly, all of the issued and
outstanding Equity Interests of each Subsidiary of Summit, in each case, free and clear of
any Liens, other than Liens arising under the Organizational Documents of Summit or
arising under applicable federal and state securities Laws, or as set forth in Section 5.8(d)
of the Summit Disclosure Schedule, and all of such Equity Interests are duly authorized,
validly issued, fully paid and non-assessable (except as such non-assessability may be
affected by applicable Law and Summit’s Organizational Documents) and are not subject
to any preemptive rights.

(e) Except as set forth in Section 5.8(e) of the Summit Disclosure Schedule,
none of Summit nor any of its Subsidiaries has any outstanding bonds, debentures, notes
or other indebtedness, the holders of which have the right to vote (or which are convertible
or exchangeable into or exercisable for Equity Interests of Summit having the right to vote)
with the unitholders of Summit on any matter.

(f) Summit GP is the sole general partner of SMLP. Summit GP is the sole
record and beneficial owner of the general partner interest of SMLP, which it owns free
and clear of any Liens, other than Liens arising under the Organizational Documents of
SMLP or arising under applicable federal and state securities Laws or as otherwise set forth
in Section 5.8(f) of the Summit Disclosure Schedule. Summit GP has no assets, Liabilities
or obligations of any nature other than those incident to serving as the general partner of
Summit. All of the issued and outstanding membership interests of Summit GP are owned,
directly or indirectly, by SMC, and have been duly authorized and validly issued and are
fully paid and non-assessable (except as such non-assessability may be affected by
applicable Law).

(9) Except as disclosed in the Summit SEC Filings, there are no voting trusts

or other agreements or understandings to which Summit or any of its Affiliates is a party
with respect to the voting or registration of partnership interests, limited liability company
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interests or other Equity Interests of Summit, Summit GP or any of their respective
Subsidiaries.

5.9  Independent Evaluation. Summit is sophisticated in the evaluation, purchase,
ownership, development, investment in and operation of businesses similar to the Business,
including the operation of assets similar to the Assets, and Summit is capable of evaluating the
merits and risks of acquiring the Tall Oak Interests and bearing the economic risks of such
investment. Summit has conducted its own independent investigation of the Target Companies,
the Tall Oak Interests and the Assets, which investigation was done by Summit and its own
advisors.

5.10 Business Investigation.

(@) Summit has conducted such investigation of the business of the Target
Companies as it has deemed necessary in order to make an informed decision concerning
the transactions contemplated by this Agreement. Summit acknowledges that it has had an
opportunity to ask questions of the officers and management of Tall Oak Parent and the
Target Companies and has been given access to, and has had the opportunity to visit and
examine, the Assets and the properties of the Target Companies. For the purpose of
conducting these investigations, Summit has employed the services of its own
Representatives and has reviewed such information, and obtained such advice, as Summit
has deemed necessary or advisable to evaluate the Tall Oak Interests, the Target
Companies, the Business and the transactions contemplated by this Agreement and the
Transaction Documents. In all matters affecting the condition of the Assets, the properties
of the Target Companies and the contents of the documents, records, reports or other
materials in connection with the transactions contemplated hereby, Summit is solely
relying upon the advice and opinion offered by its own Representatives and the
representations and warranties of Tall Oak Parent and the Target Companies contained in
this Agreement. Notwithstanding any other provision of this Agreement to the contrary,
except as expressly provided in this Agreement, no representation or warranty has been or
is being made by Tall Oak Parent, the Target Companies, or any of their respective
Representatives as to the accuracy or completeness of any of the information provided or
made available to Summit or any of its Affiliates or Representatives, including any
information, documents or material provided or made available to Summit and its
Representatives in any “data rooms™ (virtual or otherwise), in management presentations
or in any other form in expectation of the transactions contemplated hereby.

(b) In connection with the investigation by Summit of the Business, Summit
has received from Tall Oak Parent, the Target Companies and their respective
Representatives certain projections, forecasts and other forward-looking information,
including projected financial statements, cash flow items, business plans and other data
related to the Target Companies, the Business and the prospects of the Target Companies.
Summit acknowledges that (i) there are uncertainties inherent in attempting to make such
projections, forecasts and plans and, accordingly, it is not relying on them and (ii) Summit
is familiar with such uncertainties and is making its own evaluation of the adequacy and
accuracy of all projections, forecasts and plans so furnished to it. Accordingly,
notwithstanding any other provision of this Agreement to the contrary, Summit

69




acknowledges that none of Tall Oak Parent, the Target Companies or any of their respective
Representatives has made any representation or warranty with respect to such projections
and other information, data, forecasts and plans.

5.11 Material Contracts. Except as would not, individually or in the aggregate,
reasonably be expected to result in a Summit Material Adverse Effect, no member of the Summit
Companies is in breach of or default under, and, to the Knowledge of Summit, there is no event or
circumstance that constitutes or, with notice or lapse of time or both would constitute, a breach of
or event of default under the terms of any Summit Material Contract. Except as would not,
individually or in the aggregate, reasonably be expected to result in a Summit Material Adverse
Effect, all of the Summit Material Contracts are in full force and effect, subject, as to
enforceability, to bankruptcy, insolvency, reorganization, moratorium and other Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity (regardless
of whether such enforceability is considered in a Proceeding in equity or at law), and, to the
Knowledge of Summit, no counterparty to any Summit Material Contract is in default under the
terms of such Summit Material Contract.

5.12 Environmental Matters. Except as would not, individually or in the aggregate,
reasonably be expected to result in a Summit Material Adverse Effect, (a) each Summit Company
is and since the Lookback Date has been in compliance in all respects with all applicable
Environmental Laws and Pipeline Safety Laws; (b) without limiting the generality of the
foregoing, each Summit Company has obtained and maintained in effect and is and since the
Lookback Date has been in compliance in all respects with all Environmental Authorizations
required for the operation of its business as conducted during such period; (c) no Summit Company
has Released any Hazardous Materials in violation of Environmental Laws or for which such
Summit Company is subject to any reporting, investigative, or remedial obligations or other
Liability pursuant to any Environmental Laws nor, to the Knowledge of Summit, has any other
person Released any Hazardous Materials at any location for which any Summit Company is
reasonably anticipated to be subject to investigative or remedial obligations or other Liability under
any Environmental Laws; (d) there are no Proceedings pending or, to the Knowledge of Summit,
threatened in writing against any Summit Company alleging a violation of or Liability under any
Environmental Law or Pipeline Safety Law; (e) no Summit Company is subject to any outstanding
Order or any executory compliance or settlement agreement, conciliation agreement,
memorandum of understanding or letter of commitment with a Governmental Authority, in each
case regarding Environmental Laws, Pipeline Safety Laws, or Hazardous Materials, excepting
those that are generally applicable and not specific to any Summit Company; and (f) since the
Lookback Date, no Summit Company has received any written notice alleging any material
violation of or Liability under Environmental Laws or Pipeline Safety Laws from any
Governmental Authority or Third Party, the subject of which is unresolved.

5.13 NYSE Listing. SMC has not received any notice from the NYSE of delisting or
noncompliance with the applicable listing and governance rules and regulations of the NYSE. The
issued and outstanding shares of Common Stock are registered pursuant to Section 12(b) of the
Securities Exchange Act of 1934 (as amended, the “Exchange Act™), and are listed for trading on
the NYSE. SMC is in compliance in all material respects with all applicable rules and regulations
of the NYSE. No Order of any securities commission or similar securities regulatory authority or
any other Governmental Authority, or of the N'YSE, preventing or suspending trading in the
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Common Stock has been issued and no Proceeding for such purposes are, to the Knowledge of
Summit, pending or contemplated or threatened against SMC by any securities commission,
Governmental Authority or the N'YSE with respect to any intention by such entity to deregister the
Common Stock or prohibit, prevent, suspend or terminate the listing of the Common Stock on the
NYSE. SMC has taken no action that is designed to terminate the registration of the Common
Stock under the Exchange Act. Subject to the receipt of NYSE listing approval with respect to the
Equity Consideration, the issuance of the Common Stock pursuant to Section 2.1(a) does not
contravene NY SE rules and regulations.

5.14  SEC Filings.

(a) Summit has timely filed or furnished all forms, statements, schedules,
reports and other documents with the U.S. Securities and Exchange Commission
(the “SEC™) required to be filed or furnished by it on or since January 1, 2023. All such
forms, reports and other documents, including any audited or unaudited financial
statements and any notes thereto or schedules included therein (including those that
Summit may file during the Interim Period), are referred to herein as the “Required SEC
Filings,” and such Required SEC Filings, with any voluntarily filed forms, reports or other
documents filed by Summit via EDGAR on or since January 1, 2023 (excluding, in each
case, information expressly deemed “furnished” rather than “filed™), are referred to herein
as the “SEC Filings.” The Required SEC Filings (i) were filed on a timely basis, and
(i1) when filed or furnished, complied in all material respects with applicable requirements
of federal securities Laws and the rules and regulations of the SEC thereunder. The SEC
Filings did not, at the time they were filed (except to the extent corrected or superseded by
a subsequent SEC Filing), (a) in the case of any Registration Statement, contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading or (b) in the case of SEC Filings
other than Registration Statements, include any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading. As of the Execution Date,
there are no outstanding or unresolved comments received from the SEC staff with respect
to the SEC Filings and Summit has not received any notification that any of the SEC Filings
is the subject of ongoing SEC review or investigation.

(b) As of their respective dates, the financial statements included in the SEC
Filings (i) complied in all material respects with applicable accounting requirements and
with the published rules and regulations of the SEC with respect thereto, (ii) were prepared
in accordance with GAAP applied on a consistent basis during the periods involved (except
as may be indicated in the notes thereto or, in the case of unaudited statements, subject to
normal year-end audit adjustments or otherwise as permitted by Form 10-Q of the SEC),
and (iii) fairly present (subject in the case of unaudited statements to normal, recurring and
year end audit adjustments) in all material respects the consolidated financial position of
Summit as of the dates thereof and the consolidated results of its operations and cash flows
for the periods indicated therein.

(c) Neither Summit nor any of its Subsidiaries has any Liabilities of any nature,
whether or not accrued, contingent, absolute or otherwise, that would be required to be set
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forth or reserved for on a consolidated balance sheet of Summit prepared in accordance
with GAAP, except for Liabilities (i) as and to the extent specifically disclosed, reflected
or reserved against in Summit’s consolidated balance sheet (or the notes thereto) as of
December 31, 2023 included in the SEC Filings filed or furnished prior to the Execution
Date, (ii) incurred in the ordinary course of business since January 1, 2024, (iii) incurred
in connection with this Agreement, the Transaction Documents and the transactions
contemplated hereby and thereby or (iv) that would not reasonably be expected to have a
Summit Material Adverse Effect.

5.15 Securities Laws. Assuming all of Tall Qak Parent’s representations and warranties
contained in this Agreement are true and correct, the offer of the SMC Class B Common Stock
and the SMLP Common Units pursuant to Section 2.1(a) and Section 2.1(b) will be issued pursuant
to an exemption from securities registration afforded by Section 4(a)(2) of the Securities Act and
Regulation D as promulgated by the SEC under the Securities Act.

5.16 Controls and Procedures.

(a) Summit maintains “internal control over financial reporting” (as defined in
Rule 13a-15(f) of the Exchange Act) which is effective in providing reasonable assurance
regarding the reliability of Summit’s financial reporting and the preparation of its financial
statements for external purposes in accordance with GAAP.

(b) Summit maintains “disclosure controls and procedures” (as defined in Rule
13a-15(e) of the Exchange Act) that are designed to ensure that information required to be
disclosed by Summit in reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules
and forms. Summit has carried out evaluations of the effectiveness of its disclosure controls
and procedures as required by Rule 13a-15 of the Exchange Act and such disclosure
controls and procedures were effective as of the end of Summit’s most recently completed
fiscal quarter.

5.17 Absence of Certain Changes. Since the Interim Balance Sheet Date through the
Execution Date, there has not occurred any Summit Material Adverse Effect.

518 Summit Benefit Plans. Except as would not otherwise individually or in the
aggregate give rise to a Summit Material Adverse Effect:

(a) Section 5.18(a) of the Summit Disclosure Schedule lists all material
Summit Company Benefit Plans.

(b) With respect to each material Summit Company Benefit Plan, Summit has
made available to Tall Oak Parent accurate, current and complete copies of each of the
following, as applicable: (i) where the Summit Company Benefit Plan has been reduced to
writing, the current plan document together with any amendments thereto; (ii) where the
Summit Company Benefit Plan has not been reduced to writing, a written summary of the
material plan terms; (iii) where applicable, copies of the most recent adoption agreements,
trust agreements, other funding arrangements, insurance policies and contracts; (iv) the
most recent summary plan description and any summaries of material modifications

72




thereto; (v) in the case of any Summit Company Benefit Plan that is intended to be qualified
under Section 401(a) of the Code, a copy of the most recent determination, opinion or
advisory letter from the Internal Revenue Service; (vi) in the case of any Summit Company
Benefit Plan for which a Form 5500 is required to be filed, copies of the filed Form 5500
for each of the prior three plan years, with schedules attached; and (vii) copies of
nonroutine and material notices, letters or other correspondence from or with
any Governmental Authority with respect to the prior plan year.

(c) None of the Summit Companies contributes to or is required to contribute
to or has Liability with respect to a Multiemployer Plan. None of the Summit Companies
sponsors, maintains, contributes to or is required to contribute to, or has any Liability
(including on account of an ERISA Affiliate) with respect to any Benefit Plan that (i) is or
was subject to Section 302 or Title IV of ERISA or Section 412 of the Code, (ii) is a
“multiple employer welfare arrangement™ as defined in Section 3(40)(A) of ERISA, or (iii)
is a multiple employer plan as described in Section 413(c) of the Code.

(d) Except as set forth on Section 5.18(d) of the Summit Disclosure Schedule,
no Summit Company Benefit Plan provides post-termination or retiree health or life
insurance benefits to any individual, other than as required pursuant to Section 601 et Seq.
of ERISA or Section 4980B of the Code or similar state Law. No Summit Company or
Subsidiary has any Liability for any material Tax or material penalty under Section 4980B,
4980D, 4980H, 6721 or 6722 of the Code.

(e) No Proceeding is pending or, to the Knowledge of Summit, threatened with
respect to any Summit Company Benefit Plan, other than Claims for benefits in the
ordinary course. No Summit Company Benefit Plan is currently under audit or
investigation by any Governmental Authority that would result in Liability to the Summit
Companies, and, to the Knowledge of Summit, no such audit or investigation is
contemplated or threatened.

f Each Summit Company Benefit Plan has been established, maintained,
funded, operated and administered in all respects in compliance with its terms and with all
applicable Laws, including ERISA and the Code. Each Summit Company Benefit Plan that
is intended to be qualified under Section 401(a) of the Code, has received a favorable
determination, advisory or opinion letter from the IRS and to the Knowledge of Summit,
there are no circumstances reasonably expected to adversely affect the qualification of such
Summit Company Benefit Plan under Section 401(a) of the Code. With respect to each
Summit Company Benefit Plan, all required contributions, premiums and other payments
with respect to each Summit Company Benefit Plan have been timely made or properly
accrued in accordance with applicable accounting standards in all respects. No Summit
Company Benefit Plan has been subject to a non-exempt “prohibited transaction” as
defined in Section 406 of ERISA or Section 4975 of the Code that would result in material
Liability to the Summit Companies. To the Knowledge of Summit, none of the Summit
Companies has engaged in or been a party to any breach of fiduciary duty under ERISA
that would result in material Liability to the Summit Companies.
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(9) Each Summit Company Benefit Plan that constitutes a “nonqualified
deferred compensation plan” (as defined in Section 409A of the Code) has complied in all
respects at all times with the documentary and operational requirements of Section 409A
of the Code.

(h) Neither the execution of this Agreement nor the transactions contemplated
hereunder (whether alone or together with any other event) has or will (i) result in any
amount paid or payable (or benefit provided or to be provided) with respect to any
individual who is a “disqualified individual” (as defined in Treasury Regulation
Section 1.280G-1) failing to be deductible by reason of Section 280G of the Code or
subject to the tax imposed by Section 4999 of the Code, (ii) entitle any current or former
employee, director or consultant of any Summit Company or Subsidiary thereof to any
payments or benefits, including any severance benefits or other benefit or (iii) accelerate
the time of payment, funding or vesting of any compensation or benefits or increase the
amount of compensation or benefits due any such employee, director or consultant.

(1) There is no Summit Company Benefit Plan, Contract, agreement, plan or
arrangement to which the any Summit Company or any Subsidiary thereof is bound to
provide a gross-up or otherwise reimburse any current or former director, officer, employee
or other service provider of any Summit Company or any Subsidiary thereof for Taxes,
including pursuant to Sections 409A or 4999 of the Code.

) No Summit Company Benefit Plan or any asset thereof is primarily subject
to the Laws of any jurisdiction outside the United States.

519 Employee Matters.

(a) No Summit Company is a party to any collective bargaining agreement,
project labor agreement, side letter, memorandum of understanding, or any similar
agreement with any union, works council or labor organization. None of the employees of
the Summit Companies are represented by a labor union with respect to their employment.
To the Knowledge of Summit, since the Lookback Date, there has not been any (i) effort
by a labor union to organize any of the employees of the Summit Companies, (ii) strike,
hand billing, picketing, concerted work stoppage, walkout, concerted slowdown or lockout
related to a potential labor dispute, and (iii) unfair labor practice charge, material labor
grievance, material labor arbitration or other form of material labor dispute, in each case,
with respect to the Summit Companies.

(b) The Summit Companies are, and since the Lookback Date have been, in
compliance with all applicable Laws respecting employment practices, including
discrimination, harassment and retaliation in employment, terms and conditions of
employment, workers’ compensation (or where applicable, nonsubscriber programs),
termination of employment, equal opportunity, affirmative action, unemployment
insurance, wages, overtime classification, hours, family leave, disability rights or benefits,
employee training and notices, plant closures/furloughs/layoffs, occupational safety and
health, employee whistle-blowing, immigration, withholding of Taxes, and employment
practices.
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(c) Since the Lookback Date, the Summit Companies have reasonably
investigated all sexual harassment allegations, or other discrimination or retaliation
allegations of which Summit had Knowledge. With respect to each such allegation which
the applicable Summit Companies determined had potential merit, the applicable Summit
Companies have taken corrective action that is reasonably calculated to prevent further
improper conduct.

(d) To the Knowledge of Summit, no employee of a Summit Company is in
violation in any material respect of any term of any employment agreement, nondisclosure
agreement, non-competition agreement, non-solicitation agreement, or restrictive covenant
agreement, or common law nondisclosure obligation, fiduciary duty, or other obligation:
(i) to the Summit Companies or (ii) to any third Person with respect to such Person’s right
to be employed or engaged by the Summit Companies.

(e) To the Knowledge of Summit, no employee of the Summit Companies with
annualized compensation at or above the level of $200,000 has provided written notice of
an intent to terminate his or her employment prior to the first (1%!) anniversary of the
Execution Date.

5.20 Compliance with Laws.

(a) Except as would not otherwise individually or in the aggregate give rise to
a Summit Material Adverse Effect: (i) each of the Summit Companies is, and since the
Lookback Date has been, in compliance in all respects with all applicable Laws; and (ii) no
Summit Company has received written, or to the Knowledge of Summit, oral notice from
any Governmental Authority or other Person that it is not in compliance in any respect with
any applicable Law.

(b) Except as would not otherwise individually or in the aggregate give rise to
a Summit Material Adverse Effect, (i) each Summit Company has all material
Authorizations necessary for the conduct of its business as operated during the twelve
months prior to the Execution Date, (ii) all Authorizations (including Environmental
Authorizations) held by the Summit Companies, are valid and in full force and effect, and
there are no Proceedings or Claims pending or, to the Knowledge of Summit, threatened
that seek the suspension, termination, revocation or adverse modification of any such
Authorization and (iii) each Summit Company is in compliance with all terms, conditions
and provisions of all such Authorizations and, to the Knowledge of Summit, no event has
occurred which, with notice or the lapse of time or both, would constitute noncompliance
under any such Authorization.

5.21 Title to Properties. Except as would not, individually or in the aggregate, have a
Summit Material Adverse Effect and subject to Summit Permitted Liens, to the Knowledge of
Summit:

(@) each Summit Company has good and defensible title to, or valid leasehold

or other ownership interests or rights in, all real properties (excluding easements and rights-
of-way) and tangible assets sufficient for the conduct of its business as currently conducted,
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excepting (i) such interests or rights as are no longer used or useful in the conduct of its
businesses and have been disposed of in the ordinary course of business consistent with
past practice and (ii) such minor defects in title, burdens, easements and similar
encumbrances or impediments that, in the aggregate, do not and are reasonably expected
not to, interfere with its ability to conduct its business as currently conducted;

(b) the properties and tangible assets of the Summit Companies are suitable for
the uses to which they are currently being used in the conduct of the business of the Summit
Companies;

(c) as of the Execution Date, none of the properties and assets of any Summit
Company are subject to any Liens that, individually or in the aggregate, currently, nor
would be reasonably expected to, interfere with the ability of such Summit Company to
conduct business as currently conducted;

(d) each Summit Company, directly or indirectly, has such easements or rights-
of-way from each Person as are necessary to conduct its respective businesses as currently
conducted;

(e) the Summit Companies have fulfilled and performed all of their material
obligations with respect to such easements and rights of way and no event has occurred
that allows, or after notice or lapse of time would allow, revocation or termination thereof
or would result in any impairment of the rights of the holder of any such easements or
rights-of-way and none of such easements or rights-of-way contain any restriction that is
materially burdensome to the Summit Companies, taken as a whole.

5.22 Investment Company. Summit is not, and immediately after the issuance of the
Common Stock hereunder, will not be, required to register as an “investment company™ or a
company “controlled by” an entity required to register as an “investment company” within the
meaning of the Investment Company Act of 1940, as amended.

ARTICLE VI
COVENANTS

6.1 Conduct of Business of the Target Companies.

(a) Tall Oak Parent will not, and no applicable Target Company or any of its
and their Affiliates or their respective Representatives shall, directly or indirectly, during
the period from the Execution Date until the earlier to occur of the Closing and the
termination of this Agreement pursuant to Article V11 (the “Interim Period™): (i) initiate,
solicit, encourage, accept, engage in or facilitate a Takeover Proposal with respect to any
Target Company; (ii) enter into any Contract with respect to a Takeover Proposal; or
(iii) discuss or negotiate with, or enter into or continue conversations with, or furnish any
assistance or non-public information to, any Person (other than Summit and its Affiliates
and Representatives) concerning any Takeover Proposal.

(b)  During the Interim Period, Tall Oak Parent shall and shall cause the Target
Companies to (A) own the Assets and use commercially reasonable efforts to operate and
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maintain the Assets and conduct the Business in the ordinary course of business and in
material compliance with all applicable Laws and (B) use commercially reasonable efforts
to preserve substantially intact their present business organization, goodwill and assets,
keeping available the services of their current officers and employees (except as otherwise
expressly contemplated by this Agreement), preserving their existing relationships with
Governmental Authorities and their significant customers, suppliers, licensors, licensees,
distributors, lessors and other Persons having significant business dealings with any of
them, maintaining normalized working capital balances and implementing the annual
capital expenditure for each applicable Target Company; provided, that except (i) as
expressly required or permitted by this Agreement, (i) as set forth in Section 6.1(b) of the
Tall Oak Disclosure Schedule, (iii) as required by applicable Law, or (iv) as consented to
in writing by Summit (which consent shall not be unreasonably withheld, delayed or
conditioned), during the Interim Period, Tall Oak Parent shall not and shall cause the Target
Companies not to:

M) sell, transfer, lease, assign, license, encumber, abandon or otherwise
dispose of any of its Assets, except (A) sales or dispositions of obsolete or worthless
equipment in the ordinary course of business, or (B) transactions (including sales
of Hydrocarbons and non-exclusive licenses) in the ordinary course of business;

(i) make any capital expenditures, except (A) as may be reasonably
required to conduct emergency operations, repairs or replacements on any of the
Assets or (B) in amounts no greater than 110% of the relevant line item set forth on
the capital expenditures budget attached hereto as Exhibit G;

(i) (A) directly or indirectly merge or consolidate with, purchase all or
any portion of the Equity Interests in, or by any other manner acquire any Person
or any division or business of any Person; (B) acquire assets other than, in the case
of this clause (B), acquisitions in the ordinary course of business; (C) form any joint
venture or similar arrangement; or (D) make any loans, advances or capital
contributions to, or investments in, any Person (other than a Target Company),
except for loans, advances or capital contributions in the form of trade credit
granted to customers in the ordinary course of business;

(iv)  (A) offer, issue, sell, transfer, deliver, redeem or purchase the Tall
Oak Interests or any other Equity Interests of any of the Target Companies,
(B) adjust, split, combine, convert or reclassify any of the Tall Oak Interests or any
other Equity Interests of any of the Target Companies or (C) create, assume or
suffer to exist any Lien upon any of the Tall Oak Interests or any other Equity
Interests of any of the Target Companies (other than Permitted Target Securities
Liens);

(V) except for Credit Agreement Related Documents, enter into,
modify, amend, terminate or waive any rights under, renew, extend or assign any
Material Contract (or any Contract that, if in effect as of the Execution Date, would
be a Material Contract), other than (A) any termination, renewal or extension in
accordance with the terms thereof as such terms exist on the Execution Date or (B)
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termination of any Target Company Affiliate Contracts in accordance with Section
6.13;

(vi)  except (A) in the ordinary course of business (including, for the
avoidance of doubt, the granting and payment of customary year-end bonuses and
incentives to officers, employees and other individual service providers or base
salary or wage increases in connection with annual merit review cycles), (B) in
connection with offering and entering into employment offer letters with new hires
not restricted by Section 6.1(b)(vii)(A) or (C) as required by the terms of any Target
Company Benefit Plan as in effect immediately prior to the Execution Date, cause
or permit itself or any Tall Oak Employer or controlled Affiliate thereof to
(1) increase or announce the increase of any compensation or benefits payable or
provided with respect to any current or former officer, director, employee,
consultant or independent contractor of, as applicable, any Target Company or
Subsidiary thereof, or Tall Oak Employer, (I1) grant, award or enter into any
employment, consulting, independent contractor, change of control, severance,
separation, stay bonus, retention, incentive, equity, equity-based or similar Contract
or agreement with any Employee or current or former officer, director, employee,
consultant or independent contractor of, as applicable, any Target Company or
Subsidiary thereof, or Tall Oak Employer, (I11) establish, adopt, enter into,
commence participation in, materially amend, materially modify, or terminate any
material Target Company Benefit Plan or any other benefit or compensation plan,
policy, program, contract, agreement, arrangement or understanding that would be
a material Target Company Benefit Plan if in effect on the Execution Date, or
(V) increase or accelerate the funding, payment or vesting of the compensation or
benefits provided under any Target Company Benefit Plan or any other benefit or
compensation plan, agreement, contract, program, policy or arrangement that
would be a Target Company Benefit Plan if in effect on the Execution Date;

(vii) except in the ordinary course of business, cause or permit itself or
any Tall Oak Employer to (A) hire or terminate (other than for cause as reasonably
determined by Tall Qak Parent in good faith) the employment or service of any
current or prospective employees, officers, individual consultants or independent
contractors, or directors with annual base compensation or fee rate in excess of
$200,000 or (B) transfer or otherwise cause any Employee to cease to be an
Employee;

(viii) cause or permit itself or any Tall Oak Employer to implement any
employee layoffs, office or plant closings that would trigger the notice requirements
of the Worker Adjustment Retraining Notification Act of 1988 and any other
applicable state and local Laws relating to employment losses or mass layoffs;

(ixX)  unless otherwise required by Law, cause or permit itself or any Tall
Oak Employer (with respect to any Employee) to enter into any collective
bargaining agreement, project labor agreement, side letter, memorandum of
understanding, letter of intent or any similar agreement with any union, works
council or labor organization;
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(X) waive or release (or cause or permit any Tall Oak Employer to waive
or release) any non-competition, non-solicitation, non-disclosure, non-interference,
or other restrictive covenant or obligation of any Employee;

(xi)  (A) change its fiscal year or any material method of Tax accounting,
(B) make (outside of the ordinary course of business), change or revoke any
material Tax election, (C) settle or compromise any material Tax liability,
(D) waive or extend the statute of limitations with respect to any material Tax,
(E) enter into any closing or similar agreement with any Taxing Authority with
respect to any material Tax or (F) file any amended material Tax Return, in each
case, to the extent that such action would materially increase any Tax Liability of
the Target Companies for a Tax period (or portion thereof) beginning after the
Closing Date;

(xii)  change in any material respect their accounting principles, practices
or methods, except as required by GAAP or applicable Law or change any historical
working capital practice, including accelerating any collections of Cash or accounts
receivables or deferring or delaying accounts payable;

(xiii) authorize, recommend, propose, enter into, announce an intention to
adopt or adopt a plan or agreement of complete or partial liquidation, dissolution,
restructuring, recapitalization, merger, amalgamation, consolidation or other
reorganization;

(xiv) waive, compromise, propose to settle, settle or agree to settle any
pending or threatened Proceeding or agree to any remedies with respect to any
pending or threatened Proceeding with respect to any Target Company unless such
settlement, waiver or compromise (A) requires an aggregate payment of less than
$500,000 by such Target Company, (B) relates to Taxes (which shall be governed
exclusively by clause (xi)), (C) involves the unconditional release of such Target
Company, all other Target Companies and the Target Companies’ respective
Subsidiaries with respect to the subject matter of such Proceeding, (D) does not
impose any material obligations on such Target Company, any other Target
Company, or any of the Target Companies’ respective Subsidiaries after the
Closing and (E) does not involve an admission of liability by such Target Company;

(xv) make any loans or advances to any other Person;

(xvi) (A) except pursuant to the Credit Agreement Related Documents,
incur, create, assume or otherwise become liable for, any Indebtedness in an
aggregate principal amount exceeding $150,000,000, or (B) other than Permitted
Liens and such other Liens as will be discharged in full prior to or at the Closing,
create, assume or suffer to exist any material Lien upon any of its Assets;

(xvii) terminate, amend, fail to make applicable filings as and when

required by applicable Law that are necessary to renew, or fail to pay any amounts
due with respect to any material Authorization;
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(xviii) terminate, fail to apply for renewal (when applicable), or fail to pay
any premiums when due with respect to any insurance policies set forth on Schedule
4.15 of the Tall Oak Disclosure Schedule;

(xix) declare, pay or make any Cash or non-cash dividend on, or
distribution in respect of, any Equity Interests of any of the Target Companies;

(xx)  reimburse or make any payments, directly or indirectly, to Tall Oak
Parent, Tailwater or any of their respective Affiliates in connection with any
reimbursement Contract or similar arrangement for general and administrative
expenses in connection with the operations of the Target Companies, including in
connection with payroll and insurance (“G&A Reimbursement™), exceeding
$800,000 per calendar month;

(xxi) enter into, conduct, engage in or otherwise operate any material new
line of business;

(xxii) (A) adopt any amendment to any Organizational Documents of any
of the Target Companies (other than ministerial changes) or (B) form a Subsidiary
of any Target Company or any of its Subsidiaries;

(xxiii) waive (excluding any deemed waiver or constructive waiver),
cancel or assign any claims or rights of substantial value other than in the ordinary
course of business; or

(xxiv) make or enter into a binding agreement, in writing or otherwise, to
take any of the foregoing actions.

(c) Tall Oak Parent shall promptly notify Summit in writing of any material
notices received (and to the extent not breaching any applicable Law or any duty of
confidentiality, will promptly provide a copy of any such notices) from any Governmental
Authority pertaining to the Assets and any written notice from any Person alleging that the
consent of such Person is or may be required in connection with the transactions
contemplated herein.

(d) In the event of an emergency, Tall Oak Parent and/or Target Company may
take such action as it reasonably deems a prudent operator would take in accordance with
Good Industry Practices, and any such actions shall not be deemed to be a breach of the
provisions of Section 6.1(b); provided, that Tall Oak Parent notifies Summit in writing of
such action promptly thereafter.

(e) Notwithstanding anything in this Agreement to the contrary, nothing
contained in this Agreement shall (i) give Summit, directly or indirectly, the right to control
or direct in any manner the operations of the Target Companies prior to the Closing;
(ii) prohibit or restrict any Target Company’s ability to make withdrawals or make
payments or pre-payments under any agreement in effect as of the Execution Date or
entered into after the Execution Date with the consent of Summit related to Indebtedness
or Transaction Expenses; or (iii) prohibit or restrict any Target Company from using any
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cash to make cash dividends or distributions during the Interim Period in the ordinary
course of business; or (iv) prohibit or restrict Tall Oak Parent or any of the Target
Companies from using any Cash to pay down Indebtedness.

f Tall Oak Parent agrees that during the Interim Period, except as expressly
contemplated herein, neither Tall Oak Parent nor its controlled Affiliates nor anyone acting
on behalf of such Persons will, directly or indirectly: (i) acquire, offer to acquire, or agree
to acquire, directly or indirectly, by purchase or otherwise, any equity securities or direct
or indirect rights to acquire any equity securities of SMC or any subsidiary thereof,
(i1) make, or in any way participate in, directly or indirectly, any “solicitation™ of “proxies”
(as such terms are used in the rules of the SEC) to vote, or seck to advise or influence any
Person or entity with respect to the voting of, any voting securitics of SMC or any
subsidiary thereof, (iii) make any public announcement with respect to. or submit a
proposal for, or offer of (with or without conditions) any merger, consolidation, business
combination, tender or exchange offer, restructuring, recapitalization or other extraordinary
transaction of or involving SMC or any subsidiary thereof, in each case other than any
confidential proposals made to the board of directors of SMC, (iv) form, join or in any way
participate in a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of
1934, as amended) in connection with any voting securities of SMC, (v) otherwise act,
alone or in concert with others, to seek to control or influence the management, board of
directors or policies of SMC or any subsidiary thereof, or (vi) have any discussions or enter
into any arrangements, understandings or agreements (whether written or oral) with, or
advise, assist or encourage, any other Persons in connection with any of the foregoing.
Neither Tall Oak Parent nor its controlled Affiliates shall, directly or indirectly, make any
public proposal, statement or inquiry, or publicly disclose any intention, plan or
arrangement, whether written or oral, inconsistent with the foregoing, or publicly request
SMC or any of its Representatives, directly or indirectly, to amend, waive or terminate any

provision of this Section 6.1(f).

6.2 Conduct of Business of Summit.

(a) During the Interim Period, Summit shall, and shall cause the other Summit
Companies to, (A) own their respective assets and use commercially reasonable efforts to
operate and maintain Summit’s assets and conduct the business of Summit in the ordinary
course of business and in material compliance with all applicable Laws and (B) use
commercially reasonable efforts to conduct the Summit Business in the ordinary course of
business, including preserving substantially intact their present business organization,
goodwill and assets, keeping available the services of their current officers and employees
(except as otherwise expressly contemplated by this Agreement), preserving their existing
relationships with Governmental Authorities and their significant customers, suppliers,
licensors, licensees, distributors, lessors and other Persons having significant business
dealings with any of them, maintaining normalized working capital balances and
implementing the annual capital expenditure for Summit and each Summit Company;
provided, that except (i) as expressly required or permitted by this Agreement, (ii) as set
forth on Schedule 6.2(a), (iii) as required by applicable Law, or (iv) as consented to in
writing by Tall Oak Parent (which consent shall not be unreasonably withheld, delayed or
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conditioned), during the Interim Period, Summit shall not and shall cause the other Summit
Companies not to:

(i) directly or indirectly merge or consolidate with, purchase all or a
substantial portion of the Equity Interests in, or by any other manner acquire, any
Person or any division or business of any Person, in each case, pursuant to any
transaction in which the fair market value of the consideration to be paid or received
by Summit or the other Summit Companies is in excess of $10,000,000;
provided, that Summit and the other Summit Companies may make ordinary course
overnight investments consistent with the cash management policies of Summit
without the prior consent of Tall Oak Parent;

(i)  (A) offer, issue, sell, transfer, deliver, redeem or purchase any
Equity Interests of Summit, or otherwise take any action, that, in any case, would
result in Tall Oak Parent’s fully-diluted ownership percentage in Summit
immediately following the Closing to be less than the fully-diluted ownership
percentage that Tall Oak Parent would have in Summit immediately following the
Closing as if the Closing had been consummated on the Execution Date or
(B) adjust, split, combine, convert or reclassify any of the Equity Interests of
Summit, or declare, set aside or pay any dividends (including cash dividends) on,
or make any other distribution in respect of any outstanding Equity Interests in
Summit or any other Summit Company, except for dividends and distributions by
a direct or indirect wholly owned Subsidiary of Summit;

(i) change in any material respect their accounting principles, practices
or methods that would materially affect the consolidated assets, Liabilities or results
of operations of Summit, except as required by GAAP or applicable Law or as
disclosed in SEC Filings filed prior to the Execution Date or change any historical
working capital practice, including accelerating any collections of Cash or accounts
receivables or deferring or delaying accounts payable;

(iv)  amend or propose to amend any of the Organizational Documents
of Summit or any Summit Company (other than ministerial changes);

(V) authorize, recommend, propose, enter into, announce an intention to
adopt a plan or adopt a plan or agreement of complete or partial liquidation,
dissolution, restructuring, recapitalization, merger, consolidation, asset sale, entity
sale or other reorganization,;

(vi)  waive, compromise, settle or agree to settle any pending or
threatened Proceeding or agree to any remedies with respect to any pending or
threatened Proceeding, other than waivers, compromises, settlements or
agreements that involve the payment of monetary damages to a Third Party not in
excess of $5,000,000 in the aggregate;

(vii) make any capital expenditures other than in the ordinary course of
business;
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(viii)  (A) change its fiscal year or any material method of Tax accounting,
(B) make (outside of the ordinary course of business), change or revoke any
material Tax election, (C) settle or compromise any material Tax liability,
(D) waive or extend the statute of limitations with respect to any material Tax,
(E) enter into any closing or similar agreement with any Taxing Authority with
respect to any material Tax or (F) file any amended material Tax Return, in each
case, to the extent that such action would materially increase any Tax Liability of
Summit or any other Summit Company for a Tax period (or portion thereof)
beginning after the Closing Date;

(ix)  other than advances to employees in the ordinary course of business,
make any loans or advances to any other Person;

(x)  except as expressly required in the applicable underlying award
agreements with Summit (excluding any discretionary or voluntary acceleration
approved or authorized by the board of directors of SMC, which shall not be
permitted), accelerate the vesting of or cause the lapsing of any restrictions with
respect to, any option or other equity-based award of any service provider, director
or employee servicing any Summit Company or consent to or authorize the
acceleration of vesting or the lapsing of any restrictions with respect to, any option
or other equity-based award of any such employee or service provider; or

(xi)  make a binding agreement, in writing or otherwise, to take any of
the foregoing actions.

(b) In the event of an emergency, Summit or the applicable Summit Company
may take such action as it reasonably deems a prudent operator would take in accordance
with good industry practices applicable to Summit, and any such actions shall not be
deemed to be a breach of the provisions of Section 6.2(a); provided that Summit notifies
Tall Oak Parent in writing of such action promptly thereafter.

6.3 Access to Information; Confidentiality.

(a) During the Interim Period, upon reasonable prior notice and subject to
applicable Laws relating to the exchange of information, Tall Oak Parent shall, and shall
cause each of the Target Companies to, afford to Summit and its Representatives
reasonable access during normal business hours to all of the Target Companies’ properties
(to conduct visual inspections), books, Contracts and records (in each case, whether in
physical or electronic form), officers, employees, accounting firms, counsel, financial
advisors and other Representatives, in each case at the sole cost of Summit.
Notwithstanding any other provision of this Agreement to the contrary, Summit’s access
hereunder shall not include the collection or analysis of samples, or any invasive or
subsurface investigation of environmental media or property.

(b)  This Section 6.3 shall not require Tall Oak Parent to permit any access, or

to disclose any information, (i) (A) which Tall Oak Parent reasonably believes it or the
Target Companies are prohibited from providing to Summit by reason of applicable Law,
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(B) the disclosure of which could reasonably be expected to jeopardize any applicable
privilege (including the attorney-client privilege or the work-product doctrine) available to
Tall Oak Parent, any Target Company or any of their Affiliates relating to such information
or (C) which Tall Oak Parent or any Target Company is required to keep confidential or
prevent access to by reason of any Contract with or duty to any Third Party, (ii) relating to
pricing or other matters that are highly sensitive if the exchange of such documents (or
portions thereof) or other information, as determined by legal counsel to Tall Oak Parent,
would reasonably be expected to result in regulatory concerns for Tall Oak Parent, the
Target Companies or any of their Affiliates, (iii) relating to any sale or potential sale of any
of the Target Companies or the Business to any other Person, including with respect to
bids, the identity of any bidder, confidentiality or nondisclosure agreements, letters of
intent, expressions of interest or other proposals received in connection with any such
transactions, or (iv) if Tall Oak Parent, the Target Companies or any of their Affiliates, on
the one hand, and Summit or any of its Affiliates, on the other hand, are adverse parties in
a litigation, such information being reasonably pertinent thereto. Notwithstanding the
foregoing to the contrary, with respect to any privileged documents or communications or
any documents or communications subject to confidentiality obligations that Tall Oak
Parent elect not to disclose in accordance with this Section 6.3, Tall Oak Parent shall notify
Summit that they are so withholding information and provide a general description of the
nature of the information being withheld, but in no way shall the foregoing require
disclosure of detail that would result in the loss of any privilege.

(c) Any inspection or investigation conducted by Summit or its Representatives
prior to the Closing will be conducted in accordance with applicable Laws, including any
applicable Environmental Laws, and in such manner as not to interfere unreasonably with
the business or operations of Tall Oak Parent or the Target Companies. Subject to this
Section 6.3, upon reasonable prior notice to Tall Oak Parent, Summit shall be authorized
to perform visual environmental assessments and compliance evaluations with respect to
any of the premises of Tall Oak Parent or any Target Company including Phase |
environmental site assessments; provided, that Summit acknowledges that the permission
of the operator (if other than Tall Oak Parent or any Target Company) or another Third
Party may be required before Summit may perform visual assessments of such premises,
in which such event, Tall Oak Parent shall use commercially reasonable efforts, but at no
cost or expense to Tall Oak Parent, to obtain such permission for Summit upon Summit’s
request, but Tall Oak Parent shall have no liability to Summit if such permission is not
obtained; and provided further, that Summit shall not conduct any collection of surface or
subsurface samples or intrusive testing of any environmental media at any premises of Tall
Oak Parent or any Target Company without the prior written consent of the relevant Tall
Oak Parent (such consent to be given or withheld in the sole discretion of Tall Oak Parent).
None of Tall Oak Parent, any Target Company or any of their respective Affiliates make
any representation or warranty as to the accuracy of any information (if any) provided
pursuant to this Section 6.3, and Summit may not rely on the accuracy of any such
information, in each case other than as expressly set forth in the representations and
warranties contained in Article 111 or Article 1V.

(d) If Summit exercises its rights of access under this Section 6.3 or otherwise,
or conducts examinations or inspections under this Section 6.3 or otherwise, then (i) such
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access, examination and inspection will be at Summit’s sole risk, cost and expense and
Summit waives and releases, on behalf of itself and each Person undertaking any such
examination or inspection on Summit’s behalf, all Losses and other Claims against Tall
Oak Parent, the Target Companies and their respective Representatives (collectively,
the “Inspection Indemnitees™) arising in any way therefrom or in any way related thereto
and (ii) except to the extent of an Inspection Indemnitee’s willful misconduct or gross
negligence, Summit will indemnify, defend and hold harmless the Inspection Indemnitees
from and against any and all Losses and other Claims of any kind or character arising out
of the granting of any such access or the undertaking of any such examination or inspection;
provided, however, that Summit shall not become responsible or liable for the mere
discovery of any pre-existing environmental conditions by virtue of Summit’s activities
undertaken pursuant to this Section 6.3, except to the extent the negligence of Summit, its
Affiliates or their respective Representatives contributed to or exacerbated such conditions.
THE FOREGOING RELEASE AND INDEMNIFICATION WILL APPLY WHETHER
OR NOT SUCH DAMAGES OR OTHER CLAIMS ARISE OUT OF NEGLIGENCE
(INCLUDING SOLE NEGLIGENCE, SIMPLE NEGLIGENCE, CONCURRENT
NEGLIGENCE, ACTIVE OR PASSIVE NEGLIGENCE, BUT EXCLUDING GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT) OF TALL OAK PARENT OR ITS
AFFILIATES. Notwithstanding any provision to the contrary contained in this
Agreement, the provisions of this Section 6.3(d) will survive the termination of this
Agreement pursuant to Article V11 and the Closing.

(e) Except for disclosures permitted by the terms of the Confidentiality
Agreement, Summit and its Representatives will hold all information received from Tall
Oak Parent pursuant to this Section 6.3 in confidence in accordance with the terms of the
Confidentiality Agreement.

f During the Interim Period, upon reasonable prior notice and subject to
applicable Laws relating to the exchange of information, Summit shall, and shall cause
each of the other Summit Companies to, afford to Tall Oak Parent and its Representatives
reasonable access during normal business hours to all of the Summit Companies’ properties
(to conduct visual inspections), books, Contracts and records (in each case, whether in
physical or electronic form), officers, employees, accounting firms, counsel, financial
advisors and other Representatives, in each case at the sole cost of Tall Oak Parent.
Notwithstanding any other provision of this Agreement to the contrary, Tall Oak Parent’s
access hereunder shall not include the collection or analysis of samples, or any invasive or
subsurface investigation of environmental media or property.

(9) This Section 6.3 shall not require Summit to permit any access, or to
disclose any information, (i) (A) which Summit reasonably believes it or the Summit
Companies are prohibited from providing to Tall Oak Parent by reason of applicable Law,
(B) the disclosure of which could reasonably be expected to jeopardize any applicable
privilege (including the attorney-client privilege or the work-product doctrine) available to
Summit, any other Summit Company or any of their Affiliates relating to such information
or (C) which Summit or any Summit Company is required to keep confidential or prevent
access to by reason of any Contract with or duty to any Third Party, (ii) relating to pricing
or other matters that are highly sensitive if the exchange of such documents (or portions
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thereof) or other information, as determined by legal counsel to Summit, would reasonably
be expected to result in regulatory concerns for Summit, the other Summit Companies or
any of their Affiliates, (iii) relating to any sales or potential sale of any of the Summit
Companies or their business to any other Person, including with respect to bids, the identity
of any bidder, confidentiality or nondisclosure agreements, letters of intent, expressions of
interest or other proposals received in connection with any such transactions, or (iv) if
Summit, the other Summit Companies or any of their Affiliates, on the one hand, and Tall
Oak Parent or any of its Affiliates, on the other hand, are adverse parties in a litigation,
such information being reasonably pertinent thereto. Notwithstanding the foregoing to the
contrary, with respect to any privileged documents or communications or any documents
or communications subject to confidentiality obligations that Summit elects not to disclose
in accordance with this Section 6.3, Summit shall notify Tall Oak Parent that it is so
withholding information and provide a general description of the nature of the information
being withheld, but in no way shall the foregoing require disclosure of detail that would
result in the loss of any privilege.

(h) Any inspection or investigation conducted by Tall Oak Parent or its
Representatives prior to the Closing will be conducted in accordance with applicable Laws,
including any applicable Environmental Laws, and in such manner as not to interfere
unreasonably with the business or operations of the Summit Companies. Subject to this
Section 6.3, upon reasonable prior notice to Summit, Tall Oak Parent shall be authorized
to perform visual environmental assessments and compliance evaluations with respect to
any of the premises of any Summit Company including Phase | environmental site
assessments; provided, that Tall Oak Parent acknowledge that the permission of the
operator (if other than a Summit Company) or another Third Party may be required before
Tall Oak Parent may perform visual assessments of such premises, in which such event,
Summit shall use commercially reasonable efforts, but at no cost or expense to Summit, to
obtain such permission for Tall Oak Parent upon Tall Oak Parent’s request, but Summit
shall have no liability to Tall Oak Parent if such permission is not obtained; and provided
further, that Tall Oak Parent shall not conduct any collection of surface or subsurface
samples or intrusive testing of any environmental media at any premises of any Summit
Company. None of the Summit Companies or any of their respective Affiliates make any
representation or warranty as to the accuracy of any information (if any) provided pursuant
to this Section 6.3, and Tall Oak Parent may not rely on the accuracy of any such
information, in each case other than as expressly set forth in the representations and
warranties contained in Article V.

(i) If Tall Oak Parent exercises its rights of access under this Section 6.3 or
otherwise, or conducts examinations or inspections under this Section 6.3 or otherwise,
then (i) such access, examination and inspection will be at Tall Oak Parent’s sole risk, cost
and expense and Tall Oak Parent waives and releases, on behalf of itself and each Person
undertaking any such examination or inspection on its behalf, all Losses and other Claims
against the Summit Companies and their respective Representatives (collectively,
the “Summit Inspection Indemnitees™) arising in any way therefrom or in any way related
thereto and (ii) except to the extent of a Summit Inspection Indemnitee’s willful
misconduct or gross negligence, Tall Oak Parent will indemnify, defend and hold harmless
the Summit Inspection Indemnitees from and against any and all Losses and other Claims
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of any kind or character arising out of the granting of any such access or the undertaking
of any such examination or inspection; provided, however, that Tall Oak Parent shall not
become responsible or liable for the mere discovery of any pre-existing environmental
conditions by virtue of Tall Oak Parent’s activities undertaken pursuant to this Section 6.3,
except to the extent the negligence of Tall Oak Parent, its Affiliates or their respective
Representatives contributed to or exacerbated such conditions. THE FOREGOING
RELEASE AND INDEMNIFICATION WILL APPLY WHETHER OR NOT SUCH
DAMAGES OR OTHER CLAIMS ARISE OUT OF NEGLIGENCE (INCLUDING
SOLE NEGLIGENCE, SIMPLE NEGLIGENCE, CONCURRENT NEGLIGENCE,
ACTIVE OR PASSIVE NEGLIGENCE, BUT EXCLUDING GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT) OF SUMMIT OR ITS AFFILIATES. Notwithstanding
any provision to the contrary contained in this Agreement, the provisions of this
Section 6.3(i) will survive the termination of this Agreement pursuant to Article VII and
the Closing.

0)] Except for disclosures permitted by the terms of the Confidentiality
Agreement, Tall Oak Parent and its Representatives will hold all information received from
the Summit Companies pursuant to this Section 6.3 in confidence in accordance with the
terms of the Confidentiality Agreement.

6.4 Contact with Customers, Suppliers and Other Business Relations.

(a) Without the prior written consent of Tall Oak Parent (which may be
requested and provided via email), which shall not be unreasonably withheld, conditioned
or delayed, during the Interim Period, Summit and its Affiliates shall not, and shall cause
their respective Representatives not to, directly or indirectly (i) contact or communicate
with the employees (except the executive officers), contractors, customers, suppliers,
vendors, distributors and other business relations of any of Tall Oak Parent or the Target
Companies, as applicable, in connection with, or relating in any way to, the transactions
contemplated hereby:; (ii) persuade or seek to persuade any such employees, contractors,
customers, suppliers, vendors, distributors and other business relations to cease to do
business or to reduce the amount of business which that Person has customarily done or
contemplates to continue doing with Tall Oak Parent or the Target Companies, as
applicable; or (iii) interfere or attempt to interfere with the business relationships (whether
formed prior to or after the Execution Date) between Tall Oak Parent or the Target
Companies and any such employees, contractors, customers, suppliers, vendors,
distributors and other business relations. For the avoidance of doubt, nothing contained in
this Section 6.4 shall prevent Summit and its Representatives from contacting any Person
in the ordinary course of business for matters unrelated to those contemplated by this
Agreement or from conducting general market diligence. Notwithstanding the foregoing,
Tall Oak Parent hereby agree to, and will cause the Target Companies to, reasonably
cooperate with Summit’s and its Affiliates’ requests to communicate with the Persons
described in clause (a) of this Section 6.4 in order to effectuate an orderly transition of the
Business to Summit at the Closing.

(b)  Without the prior written consent of Summit (which may be requested and
provided via email), which shall not be unreasonably withheld, conditioned or delayed,
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prior to the Closing, Tall Oak Parent and its Affiliates shall not, and shall cause their
respective Representatives not to, directly or indirectly (i) contact or communicate with the
employees (except the executive officers), contractors, customers, suppliers, vendors,
distributors and other business relations of any of the Summit Companies, as applicable, in
connection with, or relating in any way to, the transactions contemplated hereby;
(ii) persuade or seek to persuade any such employees, contractors, customers, suppliers,
vendors, distributors and other business relations to cease to do business or to reduce the
amount of business which that Person has customarily done or contemplates to continue
doing with the Summit Companies, as applicable; or (iii) interfere or attempt to interfere
with the business relationships (whether formed prior to or after the Execution Date)
between the Summit Companies and any such employees, contractors, customers,
suppliers, vendors, distributors and other business relations. For the avoidance of doubt,
nothing contained in this Section 6.4 shall prevent Tall Oak Parent and its Representatives
from contacting any Person in the ordinary course of business for matters unrelated to those
contemplated by this Agreement or from conducting general market diligence.
Notwithstanding the foregoing, Summit hereby agrees to, and will cause the other Summit
Companies to, reasonably cooperate with Tall Oak Parent’s and its Affiliates’ requests to
communicate with the Persons described in clause (b) of this Section 6.4 in order to
effectuate an orderly transition of the business at the Closing.

6.5 Efforts.

(a) Subject to the terms and conditions of this Agreement (including
Section 6.5(¢)), each of Tall Oak Parent and Summit shall cooperate with one another and
use (and shall use each of their respective commercially reasonable efforts to cause, as
applicable, the Target Companies, the Tall Oak Employers, and Summit’s Subsidiaries and
controlled Affiliates to use) each of their respective commercially reasonable efforts to
(i) take, or cause to be taken, all actions, and do, or cause to be done, all things, necessary,
proper or advisable to cause the conditions to the Closing to be satisfied as promptly as
practicable (and in any event no later than the Outside Date) and to consummate and make
effective, in the most expeditious manner practicable, the transactions contemplated
hereby, including preparing and filing as promptly as practicable and fully all
documentation to effect all necessary filings, Notifications, notices, petitions, statements,
registrations, submissions of information, applications and other documents (including any
required or recommended filings under applicable Antitrust Laws), (ii) obtain as promptly
as practicable (and in any event no later than the Outside Date) and maintain all approvals,
consents, clearances, expirations or terminations of waiting periods, registrations,
Authorizations and other confirmations from any Governmental Authority or Third Party
necessary, proper or advisable to consummate the transactions contemplated hereby, and
(iii) defend any Proceedings challenging this Agreement or the consummation of the
transactions contemplated hereby or seek to have lifted or rescinded any restraining order
or other Order adversely affecting the ability of the Parties to consummate the transactions
contemplated hereby (provided, however, that the Parties agree that the obligations of each
Party with respect thereto shall not extend beyond the Outside Date); provided, further,
however, that the Parties shall jointly determine all tactics and strategies relating to
compliance with this Section 6.5(a)(iii), subject to each Party undertaking good faith
consultations with and considering in good faith the views of the other Parties.
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Notwithstanding anything to the contrary in this Agreement, nothing in this Section 6.5(a)
shall require the Parties or any of their respective Affiliates to make any payments to any
Third Party in connection with obtaining any consent, approval or waiver relating to
fulfilling its obligations under this Section 6.5(a).

(b) Each Party (including its Subsidiaries) agrees to make an appropriate filing
(if required) of a Notification and Report Form pursuant to the HSR Act with respect to the
transactions contemplated hereby as promptly as practicable and in any event within ten
(10) Business Days after the Execution Date (unless a later date is mutually agreed to by
the Parties) and to supply as promptly as practicable any additional information and
documentary material that may be requested by any Governmental Authority that is related
to the transactions contemplated by this Agreement and the HSR Act or any other Antitrust
Law and use its commercially reasonable efforts to take, or cause to be taken (including by
their respective Subsidiaries), all other actions consistent with this Section 6.5 necessary
to cause the expiration or termination of any applicable waiting periods under the HSR Act
as soon as practicable (and in any event no later than the Outside Date). Each Party shall
use its commercially reasonable efforts to (A) take all action necessary to ensure that no
state takeover statute or similar Law is or becomes applicable to any of the transactions
contemplated hereby and (B) if any state takeover statute or similar Law becomes
applicable to any of the transactions contemplated hereby, take all action necessary to
ensure that such transactions may be consummated as promptly as practicable on the terms
contemplated by this Agreement and otherwise minimize the effect of such Law on the
transactions. No Party will commit to or agree with any Governmental Authority to stay,
toll or extend any applicable waiting period under the HSR Act or other applicable
Antitrust Laws, or enter into any agreement with any Governmental Authority, without the
prior written consent of the other Party. Summit shall pay one hundred percent (100%) of
any and all filing fees due under any Antitrust Law with respect to all antitrust filings
(including, for the avoidance of doubt, under the HSR Act) in connection with the
acquisition of the Tall Oak Interests pursuant to this Agreement, which such obligation
shall survive termination of this Agreement.

(c) Each Party (including its Subsidiaries) agrees to prepare and file all requisite
FCC applications as promptly as practicable after the Execution Date and to supply as
promptly as practicable any additional information and documentary material that may be
requested by the FCC that is related to the transactions contemplated by this Agreement
and use its commercially reasonable efforts to take, or cause to be taken (including by their
respective Subsidiaries), all other actions consistent with this Section 6.5 necessary to
obtain consent of the FCC with respect to the transactions contemplated by this Agreement.

(d) Each of the Parties shall use (and shall use its commercially reasonable
efforts to cause the Target Companies and Summit’s Subsidiaries and controlled Affiliates
to use) its commercially reasonable efforts to (i) cooperate in all respects with and assist
each other in connection with the preparation of any filing or submission with a
Governmental Authority in connection with the transactions contemplated hereby,
including by providing the other Party a reasonable opportunity to review, comment and
discuss thereon in advance, and consider in good faith the incorporation of the other Party’s
reasonable views and comments thereon, and in connection with any investigation or other

89




inquiry by or before a Governmental Authority relating to the transactions contemplated
hereby, including any Proceeding initiated by a private Person, (ii) promptly inform the
other Party of (and supply to the other Party copies of) any communication received by
such Party from, or given by such Party to, the Federal Trade Commission, the Antitrust
Division of the Department of Justice, the FCC or any other Governmental Authority and
any material communication received or given in connection with any Proceeding by a
private Person, in each case regarding any of the transactions contemplated hereby,
(iii) permit the other Party to review, comment on and discuss in advance, and consider in
good faith the incorporation of the other Party’s reasonable views and comments in, any
filing, presentation, submission, proposal or communication to be submitted or given by it
to any Governmental Authority with respect to obtaining any clearances required under
any Antitrust Law in connection with the transactions contemplated hereby, (iv) coordinate
with the other Party in preparing and exchanging such information and promptly provide
the other Party (and its counsel) with copies of all filings, presentations, submissions,
proposals and other communications (and a summary of any oral presentations or
communications) made by such Party with or to any Governmental Authority relating to
this Agreement or the transactions contemplated hereby (excluding copies of Notification
and Report Forms and related attachments filed pursuant to the HSR Act) and (v) consult
with the other Party prior to taking any material position with respect to the filings or in
any submissions to or discussions or filings with any Governmental Authority. Subject to
Section 6.3(b), pursuant to a mutually acceptable joint defense agreement, the Parties shall
take commercially reasonable efforts to share (on an outside antitrust counsel basis only)
information protected from disclosure under the attorney-client privilege, work product
doctrine, joint defense privilege or any other privilege pursuant to this Section 6.5 in a
manner so as to preserve the applicable privilege; provided, however, such information
may be redacted to remove references to valuation, negotiation objectives, strategies and
purchase price expectations.

(e) Unless prohibited by applicable Law or by the applicable Governmental
Authority, each Party shall (i) to the extent reasonably practicable, not participate in or
attend any meeting, or engage in any conversation, with any Governmental Authority in
respect of the transactions contemplated by this Agreement, without the other Party, (ii) to
the extent reasonably practicable, give the other Party reasonable prior notice of, and the
opportunity to participant in or attend, any such meeting or conversation and (iii) if one
such Party is prohibited by applicable Law or by the applicable Governmental Authority
from participating or attending any such meeting or engaging in any such conversation,
keep such non-participating Party apprised of the material content and status with respect
thereto.

0] Tall Oak Parent shall not, and shall cause its respective Affiliates not to,
acquire or agree to acquire, by merging with or into or consolidating with, or by purchasing
a portion of the assets of or equity in, or by any other manner, any business or any
corporation, partnership, association or other business organization or division thereof, or
otherwise acquire or agree to acquire any assets or Equity Interests, if the entering into of
a definitive agreement relating to, or the consummation of such acquisition, merger or
consolidation would reasonably be expected to, (i) impose any material delay in the
obtaining of, or materially increase the risk of not obtaining, any consents of any
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Governmental Authority necessary to consummate the transactions contemplated by this
Agreement or the expiration or termination of any applicable waiting period; (ii) materially
increase the risk of any Governmental Authority seeking or entering an Order prohibiting
the consummation of the transactions contemplated by this Agreement; (iii) materially
increase the risk of not being able to remove any such Order on appeal or otherwise; or
(iv) materially delay or prevent the consummation of the transactions contemplated by this
Agreement.

6.6 Tax Matters.

(a) Summit shall prepare and timely file, or cause to be prepared and timely
filed, all Tax Returns of the Target Companies (other than any Flow-Through Tax Returns,
as provided in Section 6.6(b) hereof, or any other Tax Return with respect to which a
“partnership representative within the meaning of Section 6223 of the Code (or similar
party under U.S. state or local law) has responsibility for the filing of such Tax Return)
relating to any Pre-Closing Tax Period or any Straddle Period that are required to be filed
after the Closing Date (taking into account applicable extensions). Summit shall cause each
such Tax Return due (or otherwise filed) prior to the determination of the Final Adjustment
Amount to be prepared in a manner consistent with the applicable Target Company’s past
practice and deliver a copy of each such Tax Return to Tall Oak Parent for its review and
comment reasonably in advance of the due date for filing such Tax Return (taking into
account applicable extensions) and Summit shall implement all reasonable comments
received from Tall Oak Parent prior to the due date for filing any such Tax Return (taking
into account applicable extensions).

(b) Tall Oak Parent shall prepare and timely file, or cause to be prepared and
timely filed, in a manner consistent with past practices, all Flow-Through Tax Returns of
the Target Companies relating to any Pre-Closing Tax Period or any Straddle Period that
are required to be filed after the Closing Date (taking into account applicable extensions).
To the extent such Flow-Through Tax Return relates to a Straddle Period, Tall Oak Parent
shall deliver a copy of each such Flow-Through Tax Return to Summit for its review and
comment reasonably in advance of the due date for filing such Flow-Through Tax Return
(taking into account applicable extensions) and Tall Oak Parent shall consider in good faith
all reasonable comments received from Summit prior to the due date for filing any such
Flow-Through Tax Return (taking into account applicable extensions).

(c) In connection with the preparation of Tax Returns or any Tax audit,
examination or administrative or judicial Proceeding relating to Taxes attributable to any
Target Company for any Pre-Closing Tax Period or Straddle Period, the Parties shall use
commercially reasonable efforts to cooperate as and to the extent reasonably requested by
the other Party with each other, including by furnishing or making available, during normal
business hours, any records, information, personnel (as reasonably required), books of
account or other materials reasonably relevant or helpful for the preparation of such Tax
Returns or the conduct of such Tax audit, examination or administrative or judicial
Proceeding. Summit agrees to (i) retain all books and records with respect to Tax matters
pertinent to the Target Companies relating to any Pre-Closing Tax Period or Straddle
Period until the expiration of the applicable statute of limitations and any extension thereof
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for the respective taxable periods, and to abide by all record retention agreements entered
into with any Taxing Authority; and (ii) use commercially reasonable efforts to give Tall
Oak Parent written notice prior to transferring, destroying or discarding any such books
and records and, if Tall Oak Parent so requests, allow Tall Oak Parent to copy such books
and records.

(d) Summit shall notify Tall Oak Parent within 20 calendar days of receipt of a
written notice of any pending or threatened Tax audit, assessment, litigation or other similar
Proceeding with respect to any Target Company (or any Asset of any Target Company)
attributable to any Pre-Closing Tax Period or Straddle Period for (i) any Flow-Through
Tax Return or (ii) prior to the determination of the Final Adjustment Amount, any other
Tax or Tax Return of a Target Company (a “Tax Contest™). Tall Oak Parent shall control
any Tax Contest with respect to a Flow-Through Tax Return relating to a Pre-Closing Tax
Period or Straddle Period (a “Tall Oak Tax Contest™). Summit shall have the right to
participate in any Tall Oak Tax Contest at Summit’s sole cost and expense. Tall Oak Parent
shall not settle any Tall Oak Tax Contest (other than a Tall Oak Tax Contest related to a
Flow-Through Tax Return for a Pre-Closing Tax Period) without the prior written consent
of Summit (such consent not to be unreasonably withheld, conditioned or delayed). Summit
shall control any Tax Contests for a Pre-Closing Tax Period or Straddle Period that are not
Tall Oak Tax Contests (each, a “Summit Tax Contest™). Summit shall keep Tall Oak Parent
reasonably informed with respect to any Summit Tax Contest and Tall Oak Parent shall
have the right to participate, at Tall Oak Parent’s sole cost and expense, in any Summit Tax
Contest. Summit shall not settle any Summit Tax Contest without the prior written consent
of Tall Oak Parent (such consent not to be unreasonably withheld, conditioned or delayed).

(e) Notwithstanding anything in this Agreement to the contrary, all Transfer
Taxes shall be borne by Summit. Summit shall timely prepare and file all Tax Returns
required to be filed with respect to such Transfer Taxes. Summit and Tall Oak Parent shall
use their commercially reasonable efforts to mitigate, reduce or eliminate any such Transfer
Tax that could be imposed to the extent permitted under applicable Law.

V) Summit, the Target Companies, Tall Oak Parent and any of their respective
Affiliates agree that (i) to the fullest extent allowable under applicable Tax Law, Tall Oak
Parent will claim any allowable Transaction Tax Deductions on its Tax Returns for the Tax
period including the Closing Date and (ii) Summit, the Target Companies and any of their
respective Affiliates will not take any position inconsistent with such treatment on any Tax
Return or in connection with any Proceeding in respect of Taxes, unless required to do so
by a “determination” as defined in Section 1313(a) of the Code (or any similar provision
of applicable U.S. state or local or non-U.S. Law).

(9) The Parties agree that the per SMLP Common Unit capital account of Tall
Oak Parent as of immediately after the Closing shall be equal to the per SMLP Common
Unit capital account of SMC.

(h) Immediately following Closing, Tall Oak Parent intends to distribute the

SMLP Common Units (and the corresponding SMC Class B Common Stock) received
pursuant to Section 2.1(b) to Management Aggregator and Tailwater pro rata in proportion
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to their relative ownership in Tall Oak Parent. In connection with Tall Oak Parent’s
distribution of such SMLP Common Units and SMC Class B Common Stock, Tall Oak
Parent intends to provide SMLP with certain relevant Tax information prepared in
consultation with Tall Oak Parent’s tax advisor regarding the allocation of Tax Iltems
(including any Tax Item arising under Section 704(c) of the Code) between Management
Aggregator, on the one hand, and Tailwater, on the other hand (the “Partner Tax
Attributes™). To the extent Tall Oak Parent provides the Tax information described in the
preceding sentence to SMLP, SMLP shall review and consult with Tall Oak Parent
regarding the basis on which such allocation of Partner Tax Attributes is predicated and
supportable. To the extent Summit GP reasonably agrees that such allocations are permitted
by applicable Tax Law, SMLP shall issue IRS Form 1065, Schedule K-1s to each of
Management Aggregator and Tailwater and otherwise file any IRS Form 8308 or other
statement required under Section 751(a) of the Code, in each case, reflecting such
allocation of Partner Tax Attributes, as set forth in such Tax information. The Parties agree
(and agree to cause their Affiliates) to cooperate to effectuate the intent of this
Section 6.6(h) and to cooperate in connection with any Tax audit, assessment, litigation or
other similar Proceeding relating thereto.

6.7 Continuation of Indemnity; D&Q Tail Coverage.

(a) Summit acknowledges that (i) each Person that, prior to the Closing, served
as a director, officer, manager, employee, agent, trustee or fiduciary of any Target
Company or who, at the request of any Target Company, served as a director, officer,
manager, member, employee, agent, trustee or fiduciary of another corporation, limited
liability company, partnership, joint venture, trust, pension or other employee benefit plan
or enterprise (collectively, with such Person’s heirs, executors or administrators, the “D&0
Indemnified Persons™) is entitled to indemnification, expense reimbursement and
advancement and exculpation to the extent provided in the Organizational Documents of
the Target Companies in effect as of the Execution Date (“D&O Provisions™), (ii) such
D&O Provisions are rights of Contract and (iii) no amendment or modification to any such
D&O Provisions shall affect in any manner the D&O Indemnified Persons’ rights, or any
Target Company’s obligations, with respect to Claims arising from facts or events that
occurred on or before the Closing. Without limiting the foregoing, Summit shall not, and
shall not permit any Target Company, to amend, repeal or modify any provision in the
Target Companies’ Organizational Documents in a manner that would adversely affect the
rights of the D&O Indemnified Persons relating to the indemnification, expense
reimbursement and advancement and exculpation by the Target Companies.

(b) At or prior to the Closing, Tall Oak Parent shall or shall cause the Target
Companies to purchase (at Summit’s sole cost and expense) and maintain, in effect for a
period of six years thereafter, (i) a tail policy reasonably acceptable to Summit to the
current policy of directors’ and officers’ liability insurance maintained by or on behalf of
the Target Companies, which tail policy shall be effective for a period from the Closing
through and including the date that is six years after the Closing Date with respect to Claims
arising from facts or events that occurred on or before the Closing, and which tail policy
shall contain substantially the same coverage and amounts as, and contain terms and
conditions no less advantageous than, in the aggregate, the coverage currently provided by
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such current policy and (ii) “run-off” coverage as provided by any Target Companies’
fiduciary and employee benefit policies (or such policies if maintained on behalf of the
Target Companies), in each case, covering those Persons who are covered on the Execution
Date by such policies and with terms, conditions, retentions and limits of Liability that are
no less advantageous than the coverage provided under any Target Companies’ existing
policies or such policies maintained on their behalf (collectively, the “D&O Tail Policy™);
provided, that in each case of clauses (i) and (ii), Summit may reasonably cause the Target
Companies to substitute therefor policies of at least the same coverage containing terms
and conditions which are no less advantageous to the beneficiaries thereof so long as such
substitution does not result in gaps or lapses in coverage with respect to matters occurring
on or prior to the Closing. No Claims made under or in respect of such D&O Tail Policy
shall be settled without the prior written consent of Tall Oak Parent.

(c) In the event that Summit or any Target Company or any of their respective
successors or assigns (i) consolidates with or merges into any other Person or (ii) transfers
all or substantially all of its assets or properties to any Person, then, in each case, proper
provisions shall be made so that the successors and assigns of Summit or the applicable
Target Company, as the case may be, shall honor in full the obligations set forth in this
Section 6.7.

(d) Tall Oak Parent acknowledges that (i) each Person that, prior to the Closing,
served as a director, officer, manager, employee, agent, trustee or fiduciary of Summit or
any Summit Company or who, at the request of Summit, served as a director, officer,
manager, member, employee, agent, trustee or fiduciary of another corporation, limited
liability company, partnership, joint venture, trust, pension or other employee benefit plan
or enterprise (collectively, with such Person’s heirs, executors or administrators,
the “Summit D&O Indemnified Persons™) is entitled to indemnification, expense
reimbursement and advancement and exculpation to the extent provided in the
Organizational Documents of Summit and the Summit Companies in effect as of the
Execution Date (“Summit D&O Provisions™), (ii) such Summit D&O Provisions are rights
of Contract and (iii) no amendment or modification to any such Summit D&O Provisions
shall affect in any manner the Summit D&O Indemnified Persons’ rights, or Summit’s or
any Summit Company’s obligations, with respect to Claims arising from facts or events
that occurred on or before the Closing. Without limiting the foregoing, Tall Oak Parent
shall not, and shall not permit Summit or any Summit Company, to amend, repeal or
modify any provision in Summit’s or any Summit Company’s Organizational Documents
in a manner that would adversely affect the rights of the Summit D&O Indemnified Persons
relating to the indemnification, expense reimbursement and advancement and exculpation
by Summit or the Summit Companies.

(e) The provisions of this Section 6.7 are intended to be for the benefit of, and
will be enforceable by, each D&O Indemnified Person and each Summit D&O Indemnified
Person, his or her heirs and his or her representatives. The obligations of Summit, Tall Oak
Parent and the Target Companies under this Section 6.7 shall survive the Closing and shall
not be terminated or modified in such a manner as to affect adversely any D&O
Indemnified Person or Summit D&O Indemnified Person to whom this Section 6.7 applies
without the consent (which consent shall not be unreasonably withheld or delayed) of such
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affected D&O Indemnified Person or Summit D&O Indemnified Person (it being expressly
agreed that the D&O Indemnified Persons and Summit D&O Indemnified Persons to whom
this Section 6.7 applies shall be third-party beneficiaries of this Section 6.7, each of whom
may enforce the provisions of this Section 6.7).

6.8 Employees.

(a) For a period of at least twelve (12) months following the Closing (or if
earlier, the termination of employment of the Employee), Summit shall, or shall cause its
applicable Affiliate to, provide each Employee with (i) an annual base salary or hourly base
wage, as applicable, that is no less than such Employee’s annual base salary or hourly base
wage with Tall Oak or its Affiliates as of immediately prior to the Closing Date, and
(ii) employee benefits, target cash bonus opportunity, and other cash incentive
compensation opportunities that are no less favorable than the employee benefits, bonus
opportunity, and other cash incentive opportunities that are provided to Summit’s or its
Affiliate’s similarly situated employees.

(b) Summit shall, or shall cause its applicable Affiliate to, use commercially
reasonable efforts to cause each of its Benefit Plans to give such Employee credit for
purposes of eligibility, paid time off, severance and vesting for all continuous service with
the applicable Tall Oak Employer prior to the Closing Date to the extent such service was
recognized immediately prior to the Closing Date for a similar purpose under an analogous
Target Company Benefit Plan; provided, however, that such service need not be credited
to the extent it would result in a duplication of benefits. In addition, from and after Closing,
Summit shall, or shall cause its applicable Affiliate to, use commercially reasonable efforts
to (i) cause to he waived any eligibility waiting periods, any evidence of insurability
requirements and the application of any pre-existing condition limitations under each of its
Benefit Plans that provide health care benefits to the extent such periods, requirements and
limitations were satisfied or did not apply immediately prior to the Closing Date under an
analogous Target Company Benefit Plan, and (ii) cause any eligible expenses paid by any
Employee and his or her covered dependents, during the portion of the plan year in which
the Closing occurs, under Target Company Benefit Plans that provide health care benefits
and in which such Employee participates immediately prior to the Closing Date to be taken
into account under the applicable Benefit Plans of Summit and its Affiliates that provide
health care benefits for purposes of satisfying all deductible, coinsurance, and maximum
out-of-pocket requirements applicable to such Employee and his or her covered dependents
for the plan year in which Closing occurs.

(c) From and after the Closing, Tall Oak Parent will cause Tall Oak Midstream
Management, LLC to continue to maintain the medical, dental, and vision coverage under
the Tall Oak Benefit Plans for Employees of the Target Companies for the month in which
the Closing occurs. Employees (and their covered dependents) of the Target Companies
shall be permitted to continue their participation in the medical, dental, and vision coverage
under the Tall Oak Benefit Plans through the end of the month in which the Closing occurs,
and all such Tall Oak Benefit Plans allow for such participation by their terms or Tall Oak
Midstream Management, LLC has obtained written approval from the insurance carriers to
allow for such continued participation. Tall Oak Parent will cause Tall Oak Midstream
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Management, LLC to terminate the participation of the Target Companies in all other Tall
Oak Benefit Plans that are welfare plans effective as of the Closing. Tall Oak Parent will
cause Tall Oak Midstream Management, LLC to terminate the participation of the Target
Companies, as applicable, in the Tall Oak Midstream Management, LLC 401(k) Profit
Sharing Plan and Trust as of immediately prior to the Closing Date.

(d) No provision of this Section 6.8 shall be construed as a guarantee of
continued employment of any Employee and this Agreement shall not be construed so as
to prohibit Summit or any of its respective Affiliates or Subsidiaries from having the right
to terminate the employment of any Employee.

(e) The provisions of this Section 6.8 are for the sole benefit of the Parties and
nothing herein, express or implied, is intended or shall be construed to confer upon or give
to any Person (including any Employee), other than the Parties to this Agreement and their
respective successors and permitted assigns, any legal or equitable or other rights or
remedies under or by reason of any provision of this Section 6.8. Nothing contained herein,
express or implied: (i) shall be construed to establish, amend or modify any benefit plan,
program, agreement or arrangement (including any Benefit Plan of Summit or its Affiliates
or Target Company Benefit Plan); (ii) shall (subject to compliance with the other provisions
of this Section 6.8) alter or limit Summit’s ability to amend, modify or terminate any
benefit plan, program, agreement or arrangement (including any Benefit Plan of Summit
or its Affiliates or Target Company Benefit Plan); or (iii) is intended to confer upon any
Employee any right to employment or continued employment for any period of time by
reason of this Agreement, or any right to a particular term or condition of employment.

6.9 Fees and Expenses. Except as expressly provided otherwise in this Agreement, all
fees and expenses incurred in connection with the transactions contemplated by this Agreement,
including all legal, accounting, financial advisory, consulting and all other fees and expenses of
Third Parties incurred by a Party in connection with the negotiation and effectuation of the terms
and conditions of this Agreement and the transactions contemplated by this Agreement, shall be
the abligation of the respective Party incurring such fees and expenses; provided, however, that
notwithstanding anything to the contrary herein, in the event that this Agreement is terminated
pursuant to Section 7.1(b), Section 7.1(c), Section 7.1(e), or Section 7.1(g), then within five (5)
Business Days of termination of this Agreement, Tall Oak Parent shall reimburse Summit for sixty
percent (60%) of: (a) the antitrust filing fee paid by Summit pursuant to Section 6.5(b), (b) the
D&O Tail Policy premium fee paid by Summit pursuant to Section 6.7(b), and (c) the R&W
Insurance Policy premium and fees (including underwriting fees and broker fees) (giving effect to
the termination of the transaction) paid by Summit pursuant to Section 6.22; provided, that in no
event shall such reimbursement amount exceed $300,000.

6.10 Retention of Records by Tall Oak Parent. Subject to any applicable confidentiality
obligations, Tall Oak Parent, its members and their respective Affiliates (not including the Target
Companies) shall have the right to retain (i) photocopies of all books and records, including all
Tax Returns and other information and documents relating to Taxes, of the Target Companies, in
each case, relating to periods (or portions thereof) ending on or prior to the Closing Date (A) as
required by any Governmental Authority, including any applicable Law or regulatory request or
(B) as may be reasonably necessary for Tall Oak Parent, its members and their respective Affiliates
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to perform their respective obligations pursuant to this Agreement and the Transaction Documents,
(ii) all data room materials financial information and all other accounting books and records
prepared or used in connection with the preparation of financial statements of Tall Oak Parent, its
members or their respective Affiliates, and (iii) any books and records to the extent reasonably
necessary to prepare Tall Oak Parent’s, its members” and their respective Affiliates’ financial
statements and Tax Returns (collectively, the “Records”). Additionally, after the Closing Date, to
the extent not retained by Tall Oak Parent in accordance with this Section 6.10, and solely to the
extent such Records are not privileged or proprietary or subject to confidentiality restrictions,
Summit will grant to Tall Oak Parent (or its Representatives) reasonable access following
reasonable advance notice to Summit during reasonable business hours to the Records, and will
afford Tall Oak Parent and its Representatives the right to make copies thereof at Tall Oak Parent’s
sole expense to the extent reasonably necessary to prepare Tall Oak Parent’s, its members” or their
respective Affiliates’ financial statements or Tax Returns, or in connection with any third-party
inquiry, audit or investigation, any dispute or litigation (other than any dispute or litigation
between the Parties) or for such other legitimate business purpose as such Persons may reasonably
request; provided, that such access shall not unreasonably interfere with the business or operations
of Summit or its employees. Summit will maintain the Records in accordance with Summit’s
document retention policies and at least until the sixth anniversary of the Closing Date.

6.11 Public Announcements. Except to the extent required by any applicable securities
or other Laws or regulations or the applicable rules of any stock exchange having jurisdiction over
the Parties or their respective Affiliates, any press or other public release or announcement
concerning the transactions contemplated hereby shall not be issued without the consent of each
of the Parties, which consent shall not be unreasonably withheld, conditioned or delayed. Except
in connection with the procurement of any necessary consents, approvals, payoff letters and similar
documentation or to the extent necessary for a Party to perform this Agreement (including
disclosures to Governmental Authorities), the Parties shall keep the terms of this Agreement
confidential, except to the extent required by applicable Law, including the applicable rules of any
stock exchange, and except that the Parties may disclose such terms to their respective
Representatives as necessary in connection with the ordinary conduct of their respective businesses
(so long as such Persons agree to keep the terms of this Agreement confidential). Subject to the
foregoing provisions of this Section 6.11, if any Party wishes to make a press release or other
public announcement respecting this Agreement or the transactions contemplated hereby, such
Party will provide the other with a draft of the press release or other public announcement (together
with any related materials contemplated to be disclosed) for review at least forty-eight (48) hours
prior to the time that such press release or other public announcement is to be made.
Notwithstanding anything to the contrary herein, Summit shall not be required by this Section 6.11
to consult with any other Party with respect to a public announcement in connection with a SMC
Adverse Recommendation Change.

6.12 Insurance. Summit shall be solely responsible from and after the Closing for
providing or procuring insurance for the Target Companies. Summit acknowledges and agrees that
all insurance arrangements maintained by Tall Oak Parent its Affiliates for the benefit of the Target
Companies will be terminated as of the Closing and the Target Companies will cease to be insured
by, have access or availability to, be entitled to make claims on, or claim benefits or seek coverage
under, any of Tall Oak Parent’s or its Affiliates’ insurance policies or self-insurance programs;
provided, however, that in respect of any claims commenced after the Closing Date arising from
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an event or occurrence prior to the Closing Date, the Target Companies, subject to the terms and
conditions of the applicable policies, may make claims on any of Tall Oak Parent’s or its Affiliates’
occurrence-based insurance policies covering the Target Companies at the time of such event or
occurrence, and Tall Oak Parent and its Affiliates shall use commercially reasonable efforts to
assist Summit and the Target Companies in asserting any such claims; provided further, that
Summit shall be solely liable for, and Tall Oak Parent shall have no obligation to pay or reimburse
Summit or the Target Companies for, all deductibles and retentions and all uninsured, uncovered,
unavailable or uncollectable amounts relating to or associated with such claims, whether made by
the Target Companies, their respective employees or Third Parties.

6.13 Intercompany Accounts and Target Company Affiliate Contracts. At or prior to the
Closing, Tall Oak Parent shall have caused (a) all Liabilities under its applicable Intercompany
Accounts to be paid, settled, netted, cancelled and released and (b) all Target Company Affiliate
Contracts to be terminated, in each case, without any further force or effect following the Closing
such that Summit and the Target Companies, on the one hand, and Tall Oak Parent and its
Affiliates (other than the Target Companies), on the other hand, do not have any further Liability
to one another in respect thereof following the Closing, and in each case, Tall Oak Parent shall
provide evidence of the same to Summit, in form and substance reasonably satisfactory to Summit,
at or prior to the Closing.

6.14 Letters of Credit and Guaranties.

(a) Summit shall (and shall cause its Affiliates to) use commercially reasonable
efforts to ensure that, effective as of the Closing, (i) Tall Oak Parent and its Affiliates
(other than the Target Companies) shall be released from all Credit Support Obligations
listed in Schedule 6.14 of the Tall Oak Disclosure Schedule and (ii) substitute
arrangements, if required by any beneficiary of any Credit Support Obligation, procured
by Summit or any of its Affiliates shall be in effect, including substitute letters of credit,
guarantees or similar credit support.

(b) If any Credit Support Obligation is not replaced as of the Closing then
(i) Tall Oak Parent shall maintain (or cause its applicable Affiliate to maintain) in full
force and effect such Credit Support Obligation for 60 days after the Closing (or such other
period as may be mutually agreed in writing by Summit and Tall Oak Parent), (ii) Summit
shall (and shall cause its Affiliates, as applicable, to) take all action necessary to ensure
that, effective no later than 60 days following the Closing (or such other time as mutually
agreed in writing by Summit and Tall Oak Parent), Tall Oak Parent and its applicable
Affiliates (other than the Target Companies) shall be released from all such Credit Support
Obligations and (iii) from and after the Closing until the effective time of such release,
Summit shall indemnify and hold harmless Tall Oak Parent and its Affiliates from and
against all Losses suffered or incurred by Tall Oak Parent or such Affiliates relating to any
such Credit Support Obligations (including any draws thereon or claims thereunder, and
any costs or expenses of maintenance, extension, renewal, termination, cancellation or
settlement thereof) not released as of the Closing until the effective time of such release by
Tall Oak Parent or such Affiliate. For the avoidance of doubt, unless otherwise mutually
agreed upon in writing by Summit and Tall Oak Parent, whose consent shall not be
unreasonably withheld, conditioned or delayed, Tall Oak Parent shall not be obligated to
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maintain in full force and effect any Credit Support Obligation after the date that is 90 days
after the Closing.

(c) The actions set forth in Section 6.14(a) shall be taken by Summit at its own
cost and expense, and Tall Oak Parent shall reasonably cooperate with Summit in
connection therewith, including by facilitating discussions with any beneficiary of any
Credit Support Obligations (it being understood that in no event shall Tall Oak Parent, any
of its Affiliates or any of its or their Representatives be required to make any payment, or
assume any Liability or grant any other accommodation (financial or otherwise) to any
beneficiary of any of the Credit Support Obligations or any other Person in connection
therewith).

6.15 SEC Reporting and Financing Cooperation.

(a) Following the Execution Date and until the earlier of (x) the date Summit’s
(or any successor thereof) Annual Report on Form 10-K for the year ended December 31,
2024 is filed with the SEC and (y) March 16, 2025, Tall Oak Parent shall (and prior to the
Closing, shall cause the Target Companies to, as applicable) provide such reasonable
cooperation as may be reasonably requested by Summit in writing with respect to
preparation, at Summit’s sole cost and expense, of such financial statements and other
financial information in such form and for such periods as may be required pursuant to the
requirements of applicable state and U.S. federal securities Laws (including pursuant to the
requirements of Regulation S-X of the Securities Act affecting Summit) relating to
Summit’s acquisition of the Tall Oak Interests (including any pro forma financial
information described in the definition of Required Information).

(b) Without limitation of Section 6.15(a), at Summit’s sole cost and expense,
Tall Oak Parent shall promptly deliver or cause to be delivered to Summit at such times as
reasonably requested by Summit all of the Required Information. For the avoidance of
doubt, any reasonable documented out of pocket expenses incurred by Tall Oak Parent in
connection with the preparation and delivery of Required Information shall be reimbursed
by Summit.

(c) If any unanticipated SEC rules or regulations are applicable that would
cause additional requirements with respect to financial statements or financial information
or to accelerate the compliance deadlines thereof, the Required Information and related
timing set forth in such sections will be assumed to adjust accordingly to conform to those
requirements; provided, however, that Summit must provide Tall Oak Parent with
reasonable notice of such accelerated timing.

6.16 Exclusivity.

(a) From the Execution Date until the earlier of the Closing Date or the
termination of this Agreement pursuant to Article V111, Tall Oak Parent agrees not to, and
to direct or cause its Affiliates (including the Target Companies) and their respective
Affiliates not to, directly or indirectly, take any of the following actions:
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(i) initiate, solicit, encourage, consider or accept in any way any
inquiry, offer or proposal from, or submit any proposal to, any Person or group of
Persons other than Summit, its Affiliates and any of its and their respective
Representatives relating to (A) the sale, purchase, acquisition, disposition, lease or
exchange (whether by transfer, merger, consolidation or other means) of (1) all or
a portion of the Equity Interests in the Target Companies, including the Tall Oak
Interests, or (2) all or a material portion of the assets or properties of any of the
Target Companies, including the Assets, to any Person or group of Persons other
than Summit or any of its Affiliates; (B) the issuance of any Equity Interests in any
of the Target Companies; (C) any financing transaction of any kind, other than
routine lending arrangements in the ordinary course of business or as otherwise
expressly required under the terms of this Agreement in connection with the
consummation of the transactions contemplated herein; or (D)any merger,
consolidation, restructuring, recapitalization, equity exchange, liquidation,
dissolution or similar transaction involving any of the Target Companies (each,
an “Acquisition Proposal™);

(i)  participate in any negotiations or discussions with, or furnish any
assistance or non-public information to, any Person or group of Persons other than
Summit and its Representatives regarding any Acquisition Proposal; or

(ii)  enter into any agreement or understanding, whether oral or in
writing, to effect an Acquisition Proposal.

(b) Tall Oak Parent agrees that the rights and remedies for noncompliance with
this Section 6.16 shall include having such provision specifically enforced by any court
having equity jurisdiction, it being acknowledged and agreed that any such breach or
threatened breach shall cause irreparable injury to Summit and its Affiliates and that money
damages would not provide an adequate remedy to Summit and its Affiliates.

6.17 NYSE Listing. SMC shall use commercially reasonable efforts to timely file all
required notices and other documents related to the listing of the shares of Common Stock for
which the SMLP Common Units (and corresponding shares of SMC Class B Common Stock)
issuable hereunder may be exchanged.

6.18 Further Assurances. Following the Closing, each Party shall execute and deliver
such further instruments of conveyance and transfer and take such additional action as reasonably
requested by any other Party to effect, consummate, confirm or evidence the transactions
contemplated by this Agreement and carry out the purposes of this Agreement.

6.19 Data Room. Within five (5) Business Days after the Closing Date, Tall Oak Parent
shall deliver to Summit two electronic discs or flash drives containing copies of the documents
uploaded as of the Closing Date to the data room.

6.20 R&W Insurance Policy. The Parties acknowledge and agree that, as of or prior to
the Execution Date, Summit has procured the R&W Policy Commitment and that, following the
Execution Date, Summit shall use commercially reasonable efforts to satisfy the conditions in the
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R&W Policy Commitment to cause the R&W Policy to be issued on terms and in the form set
forth in the R&W Policy Commitment as soon as practicable and in any event in connection with
the Closing, and Tall Oak Parent shall reasonably cooperate with Summit in connection therewith.
Summit shall be solely responsible for the premium and any and all other costs of procuring the
R&W Policy, and Summit shall pay or cause to be paid one hundred percent (100%) of all costs
and expenses related to the R&W Policy. From and after the issuance of the R&W Policy, none of
the Parties shall amend, modify or otherwise change, terminate or waive any provision of the R&W
Policy in a manner materially adverse to Tall Oak Parent or Summit and/or any of their respective
past, present or future Representatives, without the prior written consent of each of the Parties.

6.21 SMC Stockholder Approval. As promptly as practicable following the Execution
Date, SMC shall (i) prepare and file with the SEC, a preliminary proxy statement containing the
information specified in Schedule 14A of the Exchange Act with respect to the issuance of the
Equity Consideration as contemplated by this Agreement and (ii) following the completion of the
SEC review and comment(s) thereon, file with the SEC and distribute to the SMC Stockholders
the definitive proxy statement. Each of SMC and, to the extent required, Tall Oak Parent, shall
cooperate and consult with each other in connection with the preparation and filing of the proxy
statement, including promptly furnishing to each other in writing upon request any and all proxies,
information or disclosures relating to a party or its Affiliates, directors or officers as may be
required to be set forth therein, as applicable, under applicable Law. As promptly as reasonably
practicable after all comments, if any, received from the SEC or the staff of the SEC have been
cleared by the SEC with respect to the preliminary proxy statement, SMC shall file the definitive
proxy statement with the SEC and cause such definitive proxy statement to be mailed to the holders
of the Common Stock (the “SMC Stockholders™). SMC shall, as soon as practicable following the
date of this Agreement, establish a record date for, duly call, give notice of, convene and hold a
special meeting of the SMC Stockholders (the “SMC Stockholders Meeting™) for the purpose of
obtaining the SMC Stockholder Approval. Subject to Section 6.22, SMC shall, through its board
of directors, recommend to the SMC Stockholders approval of the issuance of the Equity
Consideration as contemplated by this Agreement (the “SMC Board Recommendation™). Unless
the board of directors of SMC has adopted or effected a SMC Adverse Recommendation Change
in accordance with Section 6.22, SMC shall use its commercially reasonable efforts to solicit from
the SMC Stockholders proxies in favor of the SMC Stockholders proposal and to take all other
action necessary or advisable to secure the SMC Stockholder Approval. The proxy statement shall
include, subject to Section 6.22, the SMC Board Recommendation. Notwithstanding anything in
this Agreement to the contrary, unless this Agreement is terminated in accordance with
Section 7.1, SMC shall submit this Agreement for approval by the SMC Stockholders at such SMC
Stockholders Meeting. Notwithstanding anything in this Agreement to the contrary, SMC may
postpone or adjourn the SMC Stockholders Meeting (i) to solicit additional proxies for the purpose
of obtaining the SMC Stockholder Approval, (ii) for the absence of a quorum, (iii) to allow
reasonable additional time for the filing and/or mailing of any supplemental or amended disclosure
that SMC has determined after consultation with outside legal counsel is necessary under
applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed
by the SMC Stockholders prior to the SMC Stockholders Meeting, or (iv) if SMC has delivered
any notice contemplated by Section 6.22 and the time periods contemplated by Section 6.22 have
not expired.
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6.22 SMC Adverse Recommendation Change.

(a) Notwithstanding any other provision of this Agreement, at any time prior to
obtaining the SMC Stockholder Approval, the board of directors of SMC may adopt or
effect a SMC Adverse Recommendation Change if the board of directors of SMC, after
consultation with, and receipt of recommendation from, Summit’s financial advisor and
outside legal counsel, determines in good faith that the failure to take such action would
not be in the best interest of Summit and would be inconsistent with its duties under the
Charter and Bylaws and fiduciary duties under applicable Law and after such determination
by the board of directors of SMC, SMC shall promptly (and in any event within two (2)
Business Days) provide written notice to Tall Oak Parent of the SMC’s board of directors’
intention to adopt or effect a SMC Adverse Recommendation Change.

(b) During the period that commences on the date of delivery of such written
notice to Tall Oak Parent and ends at 11:59 P.M. Central time on the date that is the tenth
Business Day following the date of such delivery (the “Notice Period”), Summit shall
(1) negotiate with Tall Oak Parent in good faith to make such adjustments to the terms and
conditions of this Agreement as would permit the board of directors of SMC not to effect
a SMC Adverse Recommendation Change; and (2) keep Tall Oak Parent reasonably
informed with respect to the status and changes in the material terms and conditions of
such proposed SMC Adverse Recommendation Change or other change in circumstances
related thereto.

(c) If the board of directors of SMC shall have considered in good faith all
revisions to the terms of this Agreement offered in writing by Tall Oak Parent and, at the
end of the Notice Period, shall have determined in good faith, after consultation with, and
receipt of recommendation from, Summit’s financial advisor and outside legal counsel,
that failure to effect a SMC Adverse Recommendation Change would not be in the best
interest of Summit and would be inconsistent with its duties under applicable Law even if
such revisions were to be given effect, the board of directors of SMC may proceed with
effectuating a SMC Adverse Recommendation Change.

(d) Nothing contained in this Agreement shall prevent SMC or the board of
directors of SMC from issuing a “stop, look and listen” communication pursuant to Rule
14d-9(f) under the Exchange Act or complying with Rule 14d-9 and Rule 14e-2 under the
Exchange Act with respect to a proposed SMC Adverse Recommendation Change if the
board of directors of SMC determines in good faith (after consultation with outside legal
counsel) that its failure to do so would be reasonably likely to constitute a violation of
applicable Law.

6.23 Board Designees. As soon as practicable following the Execution Date, but no later

than fifteen (15) Business Days following the Execution Date, Tall Oak Parent shall provide to
SMC a list of those individuals that Tall Oak Parent proposes to appoint the board of directors of

6.24 Management Aggregator Redemption. If requested in writing by Tall Oak Parent

no later than two (2) Business Days prior to the Closing Date, SMC and SMLP will (a) cause any
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SMLP Common Units (and the corresponding shares of SMC Class B Common Stock) received
by Tall Oak Parent pursuant to Section 2.1(b) that are distributed by Tall Oak Parent to
Management Aggregator on the Closing Date to be redeemed as soon as reasonably practicable by
Summit following the Closing (in any event within four (4) Business Days after the Closing) on
the terms set forth in Section 11.01 of the A&R Partnership Agreement and (b) in consideration
for such redemption cause to be issued to Management Aggregator as soon as reasonably
practicable by Summit following the Closing (in any event within four (4) Business Days after the
Closing) a corresponding number of shares of Common Stock on the terms set forth in Section
11.01 of the A&R Partnership Agreement. In furtherance of the foregoing, SMC and SMLP hereby
waive any requirement to deliver any Redemption Notice (as defined in the A&R Partnership
Agreement) or other waiting or notice periods under the A&R Partnership Agreement that would
otherwise be applicable to such redemption and agree to cause Common Stock to be issued to
Management Aggregator on the Closing Date on the terms set forth in this Section 6.24; provided,
that, nothing in this Section 6.24 shall limit the right of Tall Oak Parent to revoke its election prior
to the consummation of such redemption under the circumstances set forth in Section 11.01(c) of
the A&R Partnership Agreement.

6.25 Required Third Party Consents and Required Notifications. As soon as reasonably
practicable following the Execution Date, Tall Oak Parent shall, and shall cause its Affiliates to,
use commercially reasonable efforts to obtain all Required Third-Party Consents and to make all
Required Notifications set forth on Schedule 2.4(c)(iii) prior to the Closing. In the event that any
Third-Party Consents are not obtained prior to the Closing, from and after the Closing Date, Tall
Oak Parent shall, and shall cause its Affiliates to, cooperate with Summit and the Target
Companies and use commercially reasonable efforts to assist Summit and the Target Companies
to obtain any such Required Third-Party Consents and to do any and all such further acts and things
as may be reasonably necessary to effect completely the intent of this Section 6.25.

6.26  Transferred Items. Prior to the Closing, Tall Oak Parent shall, or shall cause its
applicable Affiliates to, use commercially reasonable efforts to transfer (which may be
implemented pursuant to an assignment, partial assignment, novation or otherwise, in each case,
in form and substance reasonably acceptable to Summit) (“Transfer”), any Authorizations that are
currently in the name of Tall Oak Parent or another Person but which are primarily related to the
Business and should be in the name of a Target Company to the Target Company designated by
Summit; provided that, to the extent any such Transfer requires the consent of a Third Party, Tall
Oak Parent shall, or shall cause its applicable Affiliate to, at Summit’s election, (a) reasonably
cooperate with Summit’s efforts prior to and following Closing to obtain the applicable consent or
consents required for such Transfer or (b) enter into such alternative arrangements (at Summit’s
sole cost and expense) that provide the applicable Target Company with rights and obligations
substantially similar to those that such Target Company would have if the Transfer had occurred
prior to the Closing; provided, further, that if Tall Oak Parent becomes aware prior to or after
Closing of any other Contract or Authorization that a Target Company is not a party to or any asset
that is not currently held by any Target Company but which, in either case, is material to the
Business, then Tall Oak Parent shall provide prompt written notice to Summit.
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ARTICLE VII
TERMINATION

7.1  Termination at or Prior to the Closing. This Agreement may be terminated priar to
the Closing:

(a) by the mutual written consent of all Parties;

(b) by any Party, by written notice to the other Parties, at any time after the
Outside Date, if the Closing has not been consummated on or before the Outside Date;
provided, that the right to terminate this Agreement under this Section 7.1(b) will not be
available to (i) a Party if the failure to consummate the Closing by the Outside Date was
primarily caused by the failure of such Party to perform or comply in any material respect
with any of the covenants, agreements, obligations or conditions of this Agreement to be
performed or complied with by such Party prior to the Closing or (ii) a Party if another
Party has filed (and is then actively pursuing) an action before a Governmental Authority
in good faith seeking specific performance as permitted by Section 9.13;

(c) by any Party, by written notice to the other Parties, if any Governmental
Authority has issued, enacted, entered, promulgated or enforced any Law or issued any
Order, in either case, that is final and non-appealable and that has not been vacated,
withdrawn or overturned (other than a temporary restraining order), restraining, enjoining
or otherwise prohibiting the consummation of the transactions contemplated by this
Agreement; provided, however, that the right to terminate this Agreement under this
Section 7.1(c) shall not be available to a Party if the issuance or promulgation of such Law
or Order was primarily due to the failure of such Party to perform or comply with any of
the covenants, agreements, obligations or conditions of this Agreement to be performed or
complied with by such Party prior to the Closing;

(d) by Tall Oak Parent, by written notice to Summit, if Summit has breached
any of its applicable representations or warranties set forth in this Agreement (or if any
such representations or warranties fail to be true) or Summit has failed to perform any of
its applicable covenants or agreements set forth in this Agreement, which breach or failure
(A) would (if it occurred or was continuing as of the Closing Date) give rise to the failure
of a condition set forth in Section 2.4(b)(i) or Section 2.4(b)(ii) of this Agreement and (B)
is incapable of being cured, or is not cured by Summit by the earlier of (x) the Outside Date
and (y) 30 days following receipt of written notice from Tall Oak Parent of such breach or
failure;

(e) by Summit, by written notice to Tall Oak Parent, if Tall Oak Parent has
breached any of its representations or warranties set forth in this Agreement (or if any such
representations or warranties fail to be true) or has failed to perform any of its covenants
or agreements set forth in this Agreement, which breach or failure (i) would (if it occurred
or was continuing as of the Closing Date) give rise to the failure of a condition set forth in
Section 2.4(c)(i) or Section 2.4(c)(ii) and (ii) is incapable of being cured, or is not cured by
Tall Oak Parent by the earlier of (A) the Outside Date and (B) 30 days following receipt of
written notice from Summit of such breach or failure;
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(f) by Tall Oak Parent, by written notice to Summit, if (i) all of the conditions
set forth in Section 2.4(a) and Section 2.4(c) have been and continue to be satisfied (other
than such conditions as, by their nature, are to be satisfied by the delivery of documents or
the taking of any other action at the Closing, but subject to the satisfaction (or waiver) of
such conditions at the Closing) and the Closing has not occurred by the time required under
Section 2.1(a), (ii) Tall Oak Parent has confirmed by irrevocable written notice (a “Tall
Oak Closing Notice™) delivered to Summit that (A) all conditions set forth in Section 2.4(a)
and Section 2.4(b) have been and remain satisfied (other than such conditions as, by their
nature, are to be satisfied by the delivery of documents or the taking of any other action at
the Closing, but subject to the satisfaction (or waiver) of such conditions at the Closing) or
that Tall Oak Parent is prepared to irrevocably waive any unsatisfied conditions in
Section 2.4(b) of this Agreement as of the Closing and (B) Tall Oak Parent stands ready,
willing and able to consummate the Closing on the date of such notice and at all times
during the five Business Day period immediately thereafter, and (iii) Summit fails to
consummate the transactions contemplated by this Agreement within such five Business
Day period after the date of the delivery of a Tall Oak Closing Notice;

(9) by Summit, by written notice to Tall Oak Parent, if (i) all of the conditions
set forth in Section 2.4(a) and Section 2.4(b) of this Agreement have been and continue to
be satisfied (other than such conditions as, by their nature, are to be satisfied by the delivery
of documents or the taking of any other action at the Closing, but subject to the satisfaction
(or waiver) of such conditions at the Closing) and the Closing has not occurred by the time
required under Section 2.1(a), (ii) Summit has confirmed by irrevocable written notice (a
“Summit Closing Notice™) delivered to Tall Oak Parent that (A) all conditions set forth in
Section 2.4(c) of this Agreement have been and remain satisfied (other than such conditions
as, by their nature, are to be satisfied by the delivery of documents or the taking of any
other action at the Closing, but subject to the satisfaction (or waiver) of such conditions at
the Closing) or Summit is prepared to irrevocably waive any unsatisfied conditions in
Section 2.4(c) of this Agreement as of the Closing and (B) Summit stands ready, willing
and able to consummate the Closing on the date of such notice and at all times during the
five Business Day period immediately thereafter, and (iii) Tall Oak Parent fails to
consummate the transactions contemplated by this Agreement within such five Business
Day period after the date of the delivery of the Summit Closing Notice;

(h) by Summit or Tall Oak Parent if the SMC Stockholders Meeting shall have
concluded and the SMC Stockholder Approval shall not have been obtained; or

(i) by Summit if a SMC Adverse Recommendation Change shall have
occurred.

7.2 Effect of Termination. In the event of the termination of this Agreement as provided

in Section 7.1, written notice thereof will be given to the other Parties, specifying the provision of
this Agreement pursuant to which such termination is made, and this Agreement shall forthwith
become void and there shall be no further obligation on the part of any Party or its respective
Representatives, except that (a) nothing herein shall relieve a Party from any Liability for any
Fraud or Willful Breach of this Agreement occurring prior to such termination and all rights and
remedies of a non-breaching Party under this Agreement in the case of any such breach at law and
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in equity shall be preserved and (b) the provisions of Section 6.3(d), Section 6.3(e), Section 6.3(i),
Section 6.3(j), Section 6.9, this Section 7.2, Section 7.3, Section 7.4 and Article IX (and any
defined terms necessary to interpret such Sections) shall survive any termination of this
Agreement. Upon the termination of this Agreement, Tall Oak Parent shall be free to enjoy
immediately all rights of ownership of the Target Companies, the Tall Oak Interests and the Assets
and to own, manage, operate, sell, transfer, encumber or otherwise dispose of the same to any
Person without any restriction under this Agreement.

7.3 Break Fee. Notwithstanding anything herein to the contrary, if this Agreement is
terminated by Summit pursuant to Section 7.1(i), then, within three (3) Business Days of such
SMC Adverse Recommendation Change being consummated, and Summit’s receipt of Tall Oak
Parent’s wire instructions, Summit shall pay Tall Oak Parent an aggregate amount equal to
$15,000,000 (the “Break Up Fee™) by wire transfer of immediately available funds in accordance
with the wire transfer instructions provided by Tall Oak Parent to Summit. The Break Up Fee and
this Section 7.3 shall be Tall Oak Parent’s sole and exclusive remedy in connection with a
termination of this Agreement pursuant to Section 7.1(i) with the Break Up Fee constituting
liquidated damages in lieu of any other damages or remedies available at Law or in equity,
including any right of specific performance or other equitable relief against Summit or any of its
Affiliates. Upon Tall Oak Parent’s receipt of the Break Up Fee, neither Summit nor any of its
Affiliates shall have any liability or obligation to Tall Oak Parent relating to or arising out of this
Agreement or the transactions contemplated hereby. UPON TALL OAK PARENT’S RECEIPT
OF THE BREAK UP FEE, ALL OTHER RIGHTS AND REMEDIES AT LAW OR IN EQUITY
BEING HEREBY EXPRESSLY DISCLAIMED AND WAIVED BY TALL OAK PARENT,
TALL OAK PARENT (ON THEIR BEHALF AND ON BEHALF OF THEIR AFFILIATES)
RELEASES SUMMIT, THE SUMMIT COMPANIES AND EACH OF THEIR AFFILIATES,
WAIVES ANY RIGHT OF RECOVERY FOR AND AGREES NOT TO SEEK ANY
RECOVERY FOR ANY LOSS SUFFERED AS A RESULT OF ANY BREACH OF ANY
COVENANT, OBLIGATION, REPRESENTATION OR WARRANTY IN THIS AGREEMENT
OR THE FAILURE OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
TO BE CONSUMMATED, OR IN RESPECT OF ANY ORAL REPRESENTATION MADE OR
ALLEGED TO HAVE BEEN MADE IN CONNECTION HEREWITH. IT IS EXPRESSLY
STIPULATED BY THE PARTIES THAT THE ACTUAL AMOUNT OF DAMAGES
RESULTING FROM THE FAILURE TO CONSUMMATE THE TRANSACTIONS
CONTEMPLATED HEREUNDER AT CLOSING WOULD BE DIFFICULT IF NOT
IMPOSSIBLE TO DETERMINE ACCURATELY BECAUSE OF THE UNIQUE NATURE OF
THIS AGREEMENT, THE UNIQUE NATURE OF SUMMIT, THE UNCERTAINTIES OF
APPLICABLE COMMODITY MARKETS AND DIFFERENCES OF OPINION WITH
RESPECT TO SUCH MATTERS, AND THAT THE LIQUIDATED DAMAGES PROVIDED
FOR HEREIN ARE A REASONABLE ESTIMATE BY THE PARTIES OF SUCH DAMAGES
UNDER THE CIRCUMSTANCES AND DO NOT CONSTITUTE A PENALTY.

7.4 Return of Documentation and Canfidentiality. Upon termination of this Agreement,
each Party (as receiving party) shall, at the option of such Party, return or destroy all title,
engineering, data, assessments, reports, records, materials, maps and other information furnished
to such receiving Party by the disclosing Party and all reports prepared by Third Parties on behalf
of the receiving Party in connection with its due diligence investigation of the transactions
contemplated by this Agreement, in each case in accordance with, and subject to the terms of, the
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Confidentiality Agreement, and upon request, a Representative of such Party shall confirm the
same to the other Party in writing.

ARTICLE VIII
SURVIVAL AND REMEDIES; INDEMNIFICATION

8.1 No Survival. Except as otherwise expressly provided in this Section 8.1, each of
the representations, warranties, covenants and agreements (to the extent such cavenant or
agreement contemplates or requires performance by a Party on or prior to the Closing) of the
Parties set forth in this Agreement or any certificate delivered hereunder will terminate as of the
Closing such that no Claim for breach of any such representation, warranty, covenant or
agreement, detrimental reliance or other right or remedy (whether in contract, in tort or at law or
in equity) may be brought with respect thereto after the Closing, except in the case of Fraud. Each
covenant and agreement that by its nature contemplates performance at or after the Closing will,
in each case and to such extent, expressly survive the Closing in accordance with its terms until
fully performed, and the covenants set forth in Section 6.1(b)(xvi) and (xx) will expressly survive
the Closing in accordance with its terms until thirty (30) days after the Closing, and no Party shall
have any Liability or other obligation with respect to any such surviving covenant thereafter, it
being understood that nothing in this Section 8.1 will be deemed to limit any rights or remedies of
any Person for breach of any such surviving covenant or agreement until fully performed.

8.2 Waiver and Release; Disclaimer.

(a) Effective as of the Closing, Tall Oak Parent and its Affiliates (other than the
Target Companies), on the one hand, and Summit and its Subsidiaries (including the Target
Companies), on the other hand, in each case on behalf of themselves and each of their
respective Affiliates (each, a “Releasor™), unconditionally and irrevocably acquit, remise,
waive, discharge and forever release to the fullest extent permitted by Law, the other
Party/ies that are on the other hand, its/their Affiliates (including, with respect to Summit,
the Target Companies) and its and their respective Representatives (collectively, the
“Released Parties™) from any and all Claims and Liabilities, including those arising under
any Law or Contract, that in any way arise out of, relate to, result from or that are in
connection with the Tall Oak Interests, the Target Companies, Summit, the Summit
Companies, the Assets or the Business, in each case, whether arising prior to or after the
Closing (the “Released Claims and Liabilities™). The Parties further covenant and agree
not to bring or threaten to bring or otherwise join in any Claim against any of the Released
Parties that in any way arises out of, relates to, results from or is in connection with any
Released Claims and Liabilities, and each of the Parties represents that none of the
Releasors has assigned any such Claims to any Person. Each Party, on behalf of itself and
each Releasor, hereby expressly covenants and agrees that neither it nor any other Releasor
shall seek (and shall cause each other Releasor not to seek) to recover any amounts in
connection with any Released Claims and Liabilities from any of the Released Parties.

(b) Notwithstanding the foregoing, the Released Claims and Liabilities
acquitted, remised, discharged and released pursuant to this Section 8.2 shall not include
any rights of any Person providing such a release that are expressly provided under this
Agreement, the Transaction Documents, the Confidentiality Agreement or for Fraud.
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() WITHOUT LIMITING THE EXPRESS REPRESENTATIONS AND
WARRANTIES, RIGHTS AND REMEDIES SET FORTH IN THIS AGREEMENT,
SUMMIT ACKNOWLEDGES THAT: (I) THE ASSETS HAVE BEEN USED FOR
HYDROCARBON MIDSTREAM OPERATIONS AND PHYSICAL CHANGES IN
THE ASSETS AND IN THE LANDS BURDENED THEREBY MAY HAVE
OCCURRED AS A RESULT OF SUCH USES; (II) THE ASSETS INCLUDE ABOVE-
GROUND AND BURIED PIPELINES AND OTHER EQUIPMENT, THE LOCATIONS
OF WHICH MAY NOT BE READILY APPARENT BY A PHYSICAL INSPECTION
OF THE ASSETS OR THE LANDS BURDENED THEREBY; AND (I1I) THE ASSETS
HAVE BEEN USED FOR THE TRANSPORTATION, TREATMENT, STORAGE AND
PROCESSING OF CRUDE OIL, NATURAL GAS AND NATURAL GAS LIQUIDS
AND THAT THERE MAY BE PETROLEUM, WASTES OR OTHER SUBSTANCES
OR MATERIALS LOCATED IN, ON OR UNDER OR ASSOCIATED WITH THE
ASSETS; NORM MAY AFFIX OR ATTACH ITSELF TO THE INSIDE OF PIPE,
MATERIALS AND EQUIPMENT AS SCALE, OR IN OTHER FORMS; THE
EQUIPMENT LOCATED ON THE REAL PROPERTY OR INCLUDED IN THE
ASSETS MAY CONTAIN ASBESTOS, NORM AND OTHER WASTES OR
REGULATED SUBSTANCES; NORM-CONTAINING MATERIAL OR OTHER
WASTES OR REGULATED SUBSTANCES MAY HAVE COME IN CONTACT WITH
VARIOUS ENVIRONMENTAL MEDIA, INCLUDING WATER, SOILS OR
SEDIMENT; AND SPECIAL PROCEDURES MAY BE REQUIRED FOR THE
ASSESSMENT, REMEDIATION, REMOVAL, TRANSPORTATION OR DISPOSAL
OF ENVIRONMENTAL MEDIA, WASTES, ASBESTOS, NORM AND OTHER
REGULATED SUBSTANCES FROM THE ASSETS. EXCEPT FOR THE SPECIFIC
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY TALL OAK
PARENT IN ARTICLE Il AND ARTICLE IV AND IN ANY CERTIFICATE
REQUIRED TO BE DELIVERED HEREUNDER, (A)SUMMIT EXPRESSLY
ACKNOWLEDGES AND AGREES THAT (A) NEITHER TALL OAK PARENT NOR
ANY TARGET COMPANY IS MAKING OR HAS MADE ANY REPRESENTATION
OR WARRANTY, EXPRESSED OR IMPLIED, AT LAW OR IN EQUITY, IN
RESPECT OF TALL OAK PARENT, THE TALL OAK INTERESTS, THE ASSETS,
THE TARGET COMPANIES, OR THE TARGET COMPANIES® BUSINESSES,
LIABILITIES, OPERATIONS, PROSPECTS OR CONDITION (FINANCIAL OR
OTHERWISE), INCLUDING WITH RESPECT TO MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY ASSETS, THE NATURE OR
EXTENT OF ANY LIABILITIES, THE BUSINESS OR FINANCIAL PROSPECTS,
THE EFFECTIVENESS OR THE SUCCESS OF ANY OPERATIONS OR THE
ACCURACY OR COMPLETENESS OF ANY CONFIDENTIAL INFORMATION
MEMORANDA, DOCUMENTS, PROJECTIONS, MATERIAL OR OTHER
INFORMATION (FINANCIAL OR OTHERWISE) REGARDING THE TARGET
COMPANIES FURNISHED TO SUMMIT OR SUMMIT’S REPRESENTATIVES OR
MADE AVAILABLE TO SUMMIT OR SUMMIT’S REPRESENTATIVES IN ANY
“DATA ROOMS,” “VIRTUAL DATA ROOMS,” MANAGEMENT PRESENTATIONS
OR IN ANY OTHER FORM IN EXPECTATION OF, OR IN CONNECTION WITH,
THE  TRANSACTIONS CONTEMPLATED HEREBY, AND (B) NO
REPRESENTATIVE OF TALL OAK PARENT OR THE TARGET COMPANIES (OR
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ANY OF THEIR RESPECTIVE AFFILIATES) HAS ANY AUTHORITY, EXPRESS OR
IMPLIED, TO MAKE ANY REPRESENTATIONS, WARRANTIES OR
AGREEMENTS NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT AND
SUBJECT TO THE LIMITED REMEDIES HEREIN PROVIDED; (B) SUMMIT
SPECIFICALLY DISCLAIMS THAT IT IS RELYING UPON OR HAS RELIED UPON
ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES THAT MAY HAVE
BEEN MADE BY ANY PERSON, AND ACKNOWLEDGES AND AGREES THAT
TALL OAK PARENT AND THE TARGET COMPANIES HAVE SPECIFICALLY
DISCLAIMED AND DO SPECIFICALLY DISCLAIM ANY SUCH OTHER
REPRESENTATION OR WARRANTY MADE BY ANY PERSON; (C) SUMMIT
SPECIFICALLY DISCLAIMS ANY OBLIGATION OR DUTY BY TALL OAK
PARENT OR THE TARGET COMPANIES TO MAKE ANY DISCLOSURES OF FACT
NOT REQUIRED TO BE DISCLOSED PURSUANT TO THE SPECIFIC
REPRESENTATIONS AND WARRANTIES SET FORTH IN ARTICLE Ill AND
ARTICLE IV OF THIS AGREEMENT AND IN ANY CERTIFICATE REQUIRED TO
BE DELIVERED HEREUNDER, AND SUMMIT HAS NOT RELIED UPON THE
ABSENCE OF A DISCLOSURE OF ANY SPECIFIC FACT; AND (D) SUMMIT IS
ACQUIRING THE TALL OAK INTERESTS SUBJECT ONLY TO THE SPECIFIC
REPRESENTATIONS AND WARRANTIES SET FORTH IN ARTICLE Ill AND
ARTICLE IV OF THIS AGREEMENT AND IN ANY CERTIFICATE REQUIRED TO
BE DELIVERED HEREUNDER, AND AS FURTHER LIMITED BY THE
SPECIFICALLY BARGAINED-FOR EXCLUSIVE REMEDIES AS SET FORTH IN
THIS ARTICLE VIII.

(d) EXCEPT AS EXPRESSLY SET OUT IN ARTICLEIIl AND
ARTICLE IV AND IN ANY CERTIFICATE REQUIRED TO BE DELIVERED
HEREUNDER, TALL OAK PARENT AND THE TARGET COMPANIES MAKE NO
REPRESENTATION, COVENANT, OR WARRANTY, EXPRESS, IMPLIED, OR
STATUTORY, AS TO THE ACCURACY OR COMPLETENESS OF ANY DATA OR
RECORDS DELIVERED TO, OR MADE AVAILABLE TO, SUMMIT WITH
RESPECT TO, (I) THE TARGET COMPANIES, INCLUDING ANY DESCRIPTION
OF THE TARGET COMPANIES, THE ASSETS OR PRICING ASSUMPTIONS, OR
(I) FUTURE REVENUES, RESULTS OF OPERATIONS, OR OTHER RESULTS
WITH RESPECT TO ANY PROJECTION OR FORECAST DELIVERED TO, OR
MADE AVAILABLE TO, SUMMIT BY OR ON BEHALF OF TALL OAK PARENT
OR ANY OF ITS AFFILIATES, AND SUMMIT ACKNOWLEDGES THAT (A) THERE
ARE UNCERTAINTIES INHERENT IN ATTEMPTING TO MAKE SUCH
PROJECTIONS AND FORECASTS, (B) SUMMIT IS FAMILIAR WITH SUCH
UNCERTAINTIES, AND (C) SUMMIT IS TAKING FULL RESPONSIBILITY FOR
MAKING ITS OWN EVALUATION OF THE ADEQUACY AND ACCURACY OF
ALL SUCH PROJECTIONS AND FORECASTS FURNISHED.

(e) WITHOUT LIMITING THE EXPRESS REPRESENTATIONS AND
WARRANTIES, RIGHTS AND REMEDIES SET FORTH IN THIS AGREEMENT,
TALL OAK PARENT ACKNOWLEDGES THAT: (I) SUMMIT’S ASSETS HAVE
BEEN USED FOR HYDROCARBON MIDSTREAM OPERATIONS AND PHYSICAL
CHANGES IN THE ASSETS AND IN THE LANDS BURDENED THEREBY MAY
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HAVE OCCURRED AS A RESULT OF SUCH USES; (Il) THE ASSETS INCLUDE
ABOVE-GROUND AND BURIED PIPELINES AND OTHER EQUIPMENT, THE
LOCATIONS OF WHICH MAY NOT BE READILY APPARENT BY A PHYSICAL
INSPECTION OF THE ASSETS OR THE LANDS BURDENED THEREBY; AND
(1) SUMMIT’S ASSETS HAVE BEEN USED FOR THE TRANSPORTATION,
TREATMENT, STORAGE AND PROCESSING OF CRUDE OIL, NATURAL GAS
AND NATURAL GAS LIQUIDS AND THAT THERE MAY BE PETROLEUM,
WASTES OR OTHER SUBSTANCES OR MATERIALS LOCATED IN, ON OR
UNDER OR ASSOCIATED WITH THE ASSETS; NORM MAY AFFIX OR ATTACH
ITSELF TO THE INSIDE OF PIPE, MATERIALS AND EQUIPMENT AS SCALE, OR
IN OTHER FORMS; THE EQUIPMENT LOCATED ON THE REAL PROPERTY OR
INCLUDED IN THE ASSETS MAY CONTAIN ASBESTOS, NORM AND OTHER
WASTES OR REGULATED SUBSTANCES; NORM-CONTAINING MATERIAL OR
OTHER WASTES OR REGULATED SUBSTANCES MAY HAVE COME IN
CONTACT WITH VARIOUS ENVIRONMENTAL MEDIA, INCLUDING WATER,
SOILS OR SEDIMENT; AND SPECIAL PROCEDURES MAY BE REQUIRED FOR
THE ASSESSMENT, REMEDIATION, REMOVAL, TRANSPORTATION OR
DISPOSAL OF ENVIRONMENTAL MEDIA, WASTES, ASBESTOS, NORM AND
OTHER REGULATED SUBSTANCES FROM THE ASSETS. EXCEPT FOR THE
SPECIFIC REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY
SUMMIT IN ARTICLEY AND IN ANY CERTIFICATE REQUIRED TO BE
DELIVERED HEREUNDER, (A) TALL OAK PARENT EXPRESSLY
ACKNOWLEDGES AND AGREES THAT (1) NEITHER SUMMIT OR SUMMIT GP
NOR ANY SUMMIT COMPANY IS MAKING OR HAS MADE ANY
REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, AT LAW OR IN
EQUITY, IN RESPECT OF SUMMIT, THE SUMMIT COMPANIES, SUMMIT’S
ASSETS OR BUSINESSES, LIABILITIES, OPERATIONS, PROSPECTS OR
CONDITION (FINANCIAL OR OTHERWISE), INCLUDING WITH RESPECT TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
ASSETS, THE NATURE OR EXTENT OF ANY LIABILITIES, THE BUSINESS OR
FINANCIAL PROSPECTS, THE EFFECTIVENESS OR THE SUCCESS OF ANY
OPERATIONS OR THE ACCURACY OR COMPLETENESS OF ANY
CONFIDENTIAL INFORMATION MEMORANDA, DOCUMENTS, PROJECTIONS,
MATERIAL OR OTHER INFORMATION (FINANCIAL OR OTHERWISE)
REGARDING SUMMIT FURNISHED TO TALL OAK PARENT OR THEIR
REPRESENTATIVES OR MADE AVAILABLE TO TALL OAK PARENT OR THEIR
REPRESENTATIVES IN ANY “DATA ROOMS,” “VIRTUAL DATA ROOMS,”
MANAGEMENT PRESENTATIONS OR IN ANY OTHER FORM IN EXPECTATION
OF, OR IN CONNECTION WITH, THE TRANSACTIONS CONTEMPLATED
HEREBY, AND (2) NO REPRESENTATIVE OF SUMMIT OR SUMMIT GP (OR ANY
OF THEIR RESPECTIVE AFFILIATES) HAS ANY AUTHORITY, EXPRESS OR
IMPLIED, TO MAKE ANY REPRESENTATIONS, WARRANTIES OR
AGREEMENTS NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT AND
SUBJECT TO THE LIMITED REMEDIES HEREIN PROVIDED; (B) TALL OAK
PARENT SPECIFICALLY DISCLAIMS THAT IT IS RELYING UPON OR HAS
RELIED UPON ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES THAT
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MAY HAVE BEEN MADE BY ANY PERSON, AND ACKNOWLEDGES AND
AGREES THAT SUMMIT AND SUMMIT GP HAVE SPECIFICALLY DISCLAIMED
AND DO SPECIFICALLY DISCLAIM ANY SUCH OTHER REPRESENTATION OR
WARRANTY MADE BY ANY PERSON; (C) TALL OAK PARENT SPECIFICALLY
DISCLAIMS ANY OBLIGATION OR DUTY BY SUMMIT OR SUMMIT GP TO
MAKE ANY DISCLOSURES OF FACT NOT REQUIRED TO BE DISCLOSED
PURSUANT TO THE SPECIFIC REPRESENTATIONS AND WARRANTIES SET
FORTH IN ARTICLEV OF THIS AGREEMENT AND IN ANY CERTIFICATE
REQUIRED TO BE DELIVERED HEREUNDER, AND TALL OAK PARENT HAS
NOT RELIED UPON THE ABSENCE OF A DISCLOSURE OF ANY SPECIFIC FACT,;
AND (D) TALL OAK PARENT IS ACQUIRING THE SMC CLASS B COMMON
STOCK AND SMLP COMMON UNITS SUBJECT ONLY TO THE TERMS AND
CONDITIONS OF THIS AGREEMENT.

f) EXCEPT AS EXPRESSLY SET OUT IN ARTICLEV AND IN ANY
CERTIFICATE REQUIRED TO BE DELIVERED HEREUNDER, SUMMIT AND
SUMMIT GP MAKE NO REPRESENTATION, COVENANT, OR WARRANTY,
EXPRESS, IMPLIED, OR STATUTORY, AS TO THE ACCURACY OR
COMPLETENESS OF ANY DATA OR RECORDS DELIVERED TO, OR MADE
AVAILABLE TO, TALL OAK PARENT WITH RESPECT TO, SUMMIT, INCLUDING
ANY DESCRIPTION OF SUMMIT, ITS ASSETS OR PRICING ASSUMPTIONS, OR
(I) FUTURE REVENUES, RESULTS OF OPERATIONS, OR OTHER RESULTS
WITH RESPECT TO ANY PROJECTION OR FORECAST DELIVERED TO, OR
MADE AVAILABLE TO, TALL OAK PARENT BY OR ON BEHALF OF SUMMIT
OR SUMMIT GP OR ANY OF ITS AFFILIATES, AND TALL OAK PARENT
ACKNOWLEDGES THAT (A) THERE ARE UNCERTAINTIES INHERENT IN
ATTEMPTING TO MAKE SUCH PROJECTIONS AND FORECASTS, (B) TALL OAK
PARENT IS FAMILIAR WITH SUCH UNCERTAINTIES, AND (C) TALL OAK
PARENT IS TAKING FULL RESPONSIBILITY FOR MAKING ITS OWN
EVALUATION OF THE ADEQUACY AND ACCURACY OF ALL SUCH
PROJECTIONS AND FORECASTS FURNISHED.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1  Assignment. No Party may assign this Agreement or any of its rights or obligations
arising hereunder without the prior written consent of the other Parties; provided, that Summit may
with the written consent of Tall Oak Parent (not to be unreasonably withheld, conditioned or
delayed), assign its rights and obligations hereunder to another wholly-owned Subsidiary of
Summit if such assignment will not cause or result in any material delays to Closing; provided,
however, that no such assignment will relieve Summit or any of its Affiliates of any of its or their
obligations hereunder. Subject to the preceding sentences of this Section 9.1, this Agreement shall
be binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective
successors and assigns permitted pursuant to this Section 9.1. Any purported assignment not
expressly permitted under this Section 9.1 shall be null and void.
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9.2  Amendments and Waiver. This Agreement may be amended, superseded or
otherwise modified only by a written instrument duly executed by each Party, specifically stating
that it amends, supersedes or otherwise modifies this Agreement. Any of the terms of this
Agreement and any condition to a Party’s obligations hereunder may be waived only in writing by
the Party entitled to the benefit of such term or condition specifically stating that it waives such
term or condition hereof. No waiver by a Party of any one or more conditions or defaults by the
other in performance of any of the provisions of this Agreement shall operate or be construed as a
waiver of any future conditions or defaults, whether of a like or different character, nor shall a
waiver constitute a continuing waiver unless otherwise expressly provided in writing. Unless
otherwise specified in this Agreement, no failure on the part of any Party to exercise, and no delay
in exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of such right, power or remedy by such Party preclude any other or
further exercise thereof or the exercise of any other right, power or remedy.

9.3  Entire Agreement. This Agreement (together with any Exhibits and Schedules
hereto), the other Transaction Documents (once executed and delivered in accordance with this
Agreement) and the Confidentiality Agreement contain the entire understanding of the Parties with
respect to the transactions contemplated hereby and supersede all prior agreements, arrangements
and understandings relating to the subject matter hereof.

9.4  Severability. If any term or other provision of this Agreement is determined by a
court of competent jurisdiction to be invalid, illegal or incapable of being enforced by any rule of
law or public policy, all other terms, provisions and conditions of this Agreement shall
nevertheless remain in full force and effect. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the Parties as closely as possible to
the fullest extent permitted by applicable Law in an acceptable manner to the end that the
transactions contemplated by this Agreement are fulfilled to the extent possible.

9.5 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original and all of which shall together constitute one and the same
instrument. This Agreement may be executed and delivered by email or other electronic
transmission (including in portable document format (.pdf)), and delivery of the executed signature
page by such method will be deemed to have the same effect as if an original signature had been
delivered to the other Parties.

9.6 Governing Law and Dispute Resolution.

(a) Governing Law. THIS AGREEMENT, THE TRANSACTION
DOCUMENTS AND THE PERFORMANCE OF THE TRANSACTIONS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT AND THE
TRANSACTION DOCUMENTS WILL BE INTERPRETED AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE. ANY AND
ALL CLAIMS, CONTROVERSIES AND CAUSES OF ACTION ARISING OUT OF OR
RELATING TO THIS AGREEMENT, WHETHER ARISING IN CONTRACT, TORT,
EQUITY OR STATUTE AND ANY AND ALL PROCEEDINGS RELATED THERETO,
SHALL BE GOVERNED BY THE LAWS OF THE STATE OF DELAWARE,
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INCLUDING ITS STATUTES OF LIMITATIONS, WITHOUT GIVING EFFECT TO
ANY CONFLICT-OF-LAWS OR OTHER RULES THAT WOULD RESULT IN THE
APPLICATION OF THE LAWS OR STATUTES OF LIMITATIONS OF A DIFFERENT
JURISDICTION.

(b)  Consent to Jurisdiction. The Parties irrevocably submit to the exclusive
jurisdiction of the Delaware Chancery Courts located in Wilmington, Delaware, or, if such
court shall not have jurisdiction, any federal court of the United States or other Delaware
state court located in Wilmington, Delaware, and appropriate appellate courts therefrom,
over any dispute and/or Proceeding arising out of or relating to this Agreement or any of
the transactions contemplated by this Agreement, and each Party irrevocably agrees that
all claims in respect of such dispute may be heard and determined in such courts. The
Parties irrevocably waive, to the fullest extent permitted by applicable Law, any objection
which they may now or hereafter have to the laying of venue of any dispute arising out of
or relating to this Agreement or any of the transactions contemplated by this Agreement
brought in such courts or any defense of inconvenient forum for the maintenance of such
dispute. Each of the Parties agrees that a judgment in any such dispute may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by Law. Each
of the Parties consents to process being served by any Party to this Agreement in any
Proceeding of the nature specified in this Section 9.6(b) in the manner specified by the
provisions of Section 9.7.

(c) Waiver of Jury Trial. EACH OF THE PARTIES ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND, THEREFORE, EACH OF THE PARTIES KNOWINGLY AND
INTENTIONALLY, IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL
BY JURY IN ANY PROCEEDING UNDER, ARISING OUT OF, OR IN CONNECTION
WITH THIS AGREEMENT AND FOR ANY COUNTERCLAIM THEREIN.

(d)  Settlement Proceedings. All aspects of any voluntary resolution or
settlement of any Proceeding relating to this Agreement in any way, including the
negotiations, communications, offers, statements and/or other documents provided to a
mediator or otherwise used during mediation, and any executed settlement agreements, if
any, pursuant to this Section 9.6 shall be held confidential, except to the extent required by
applicable Law and except that the Parties may disclose such terms to their respective
Representatives as necessary in connection with the ordinary conduct of their respective
businesses (so long as such Persons agree to keep the terms of any settlement confidential),
by each Party and shall be treated as compromise and settlement negotiations for the
purposes of the federal and state rules of evidence.

9.7  Notices and Addresses. Any notice, request, instruction, waiver or other

communication to be given hereunder by any Party shall be in writing and shall be considered duly
delivered if personally delivered, mailed by certified mail with the postage prepaid (return receipt
requested), sent by messenger or overnight delivery service, or sent by e-mail (without notice of
failed delivery) to the addresses of the Parties as follows:
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If to Summit or, after the Closing, the Target Companies:

Summit Midstream Corporation

910 Louisiana Street, Suite 4200
Houston, TX 77002

Attention: Legal Department

Email: Legal@summitmidstream.com

with a copy (which shall not constitute notice) to:

Locke Lord LLP

600 Travis Street

Suite 2800

Houston, Texas 77002

Attention: H. William Swanstrom; Jennie Simmons

Email: bswanstrom@Ilockelord.com; Jennie.simmons@Ilockelord.com

If to Tall Oak Parent or, prior to the Closing, the Target Companies:

Tall Oak Midstream Holdings, LLC

2575 Kelley Pointe Parkway, Suite 340
Edmond, Oklahoma 73013

Attention: Max J. Myers

Email: mmyers@talloakmidstream.com

and

Tailwater Capital LLC

2021 McKinney Avenue, Suite 1250

Dallas, Texas 75201

Attention: Jason Downie; Stephen Lipscomb

Email: jdownie@tailwatercapital.com; slipscomb@tailwatercapital.com

with a copy to (which shall not constitute notice but shall be necessary for proper notice):

Kirkland & Ellis LLP

4550 Travis Street

Dallas, Texas 75205

Attention: Kevin T. Crews, P.C.; Adam Garmezy

E-mail: kevin.crews@kirkland.com; adam.garmezy@kirkland.com

or at such other address as a Party may designate by written notice to the other Party in the manner
provided in this Section 9.7. Notice by mail shall be deemed to have been given and received on
the third day after posting. Notice by messenger, overnight delivery service or personal delivery
shall be deemed given on the date of actual delivery. Notice by email transmission shall be deemed
given on the date of actual delivery when transmitted between 12:01 a.m. and 6:00 p.m. Houston,
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Texas time on a Business Day, or at 8:00 a.m. on the following Business Day if transmitted after
6:00 p.m.

9.8 Tall Oak Parent: Legal Representation; Attorney-Client Privilege.

(a) It is acknowledged by each of the Parties that Kirkland & Ellis LLP (*“Tall
Oak Counsel™) represented Tailwater, Tall Oak Parent, the Target Companies and their
Subsidiaries in connection with the negotiation of this Agreement and the Transaction
Documents. Summit agrees, and shall cause its Subsidiaries to agree, that, following
consummation of the transactions contemplated by this Agreement, such representation
and any prior representation of the Target Companies, Tailwater and their Subsidiaries by
Tall Oak Counsel shall not preclude Tall Oak Counsel from serving as counsel to Tailwater,
Tall Oak Parent or their Subsidiaries or any of their respective Affiliates or any director,
manager, member, equityholder, partner, officer or employee of the foregoing, in
connection with any matter in which the interests of Summit or its Affiliates, on one hand,
and Tailwater, Tall Oak Parent or any of their respective Affiliates, on the other hand, are
adverse, including any litigation, Claim or obligation arising out of or relating to this
Agreement or the transactions contemplated by this Agreement or the Transaction
Documents.

(b) Summit shall not, and shall cause the Target Companies not to, seek to or
have Tall Oak Counsel disqualified from representing Tailwater, Tall Oak Parent, or any
of their respective Affiliates related to this Agreement based upon the prior representation
of the Target Companies by Tall Oak Counsel. Each of the Parties consents thereto and
waives any conflict of interest arising from such prior representation, and each of such
Parties shall cause any of its Affiliates to consent to waive any conflict of interest arising
from such representation. Each of the Parties acknowledges that such consent and waiver
is voluntary, that it has been carefully considered, and that the Parties have consulted with
counsel or have been advised they should do so in connection herewith. The covenants,
consent and waiver contained in this Section 9.8 shall not be deemed exclusive of any other
rights to which the Tall Oak Counsel is entitled whether pursuant to law, contract or
otherwise.

(c) Summit and Tall Oak Parent agree that any attorney-client privilege,
attorney work-product protection and expectation of client confidence (the “Privileged
Information™) attaching as a result of Tall Oak Counsel’s representation of the Target
Companies in connection with the negotiation of this Agreement and the Transaction
Documents and the transactions contemplated hereby and thereby, and all information and
documents covered by such privilege or protection, shall belong to and be controlled by
Tall Oak Parent and may be waived only by Tall Oak Parent, and not by any Target
Company, and shall not pass to or be claimed or used by Summit, the Target Companies,
or any of their respective Affiliates; provided, however, that with respect to any Privileged
Information that (a) is (i) related to the Business or (ii) any Assets, Liabilities, Losses,
Proceedings or other matters associated with any Target Company and (b) is only
tangentially related to the transactions contemplated by this Agreement (collectively,
the “Excluded Communications™), the privilege and the expectation of client confidence
belongs to the applicable Target Company, may be controlled by such Target Company

115




and shall pass to and may be claimed by Summit, the Target Companies, or any of their
respective  Affiliates. The Privileged Information (other than the Excluded
Communications) is the property of Tall Oak Parent, and, from and after the Closing Date,
none of Summit, the Target Companies or any of their respective Subsidiaries or Affiliates,
nor any Person purporting to act on behalf of Summit, any of the Target Companies or any
of their respective Subsidiaries or Affiliates, shall seek to obtain any such Privileged
Information, whether by seeking a waiver of the privilege or through other means. As to
any such Privileged Information arising prior to the Closing Date, none of Summit, the
Target Companies or any of their respective Subsidiaries, Affiliates, successors or assigns
may disclose, use or rely on in any way any of such Privileged Information after the
Closing. Tall Oak Parent and its Affiliates may not use any Privileged Information in
connection with any dispute that relates in any way to this Agreement, the other
Transaction Documents or the transactions contemplated hereby or thereby. In the event a
dispute arises between Summit, any of its Affiliates or the Target Companies, on one hand,
and a Third Party, on the other hand, after the Closing, the Target Companies and their
respective Subsidiaries may assert the privilege to prevent disclosure of any such
Privileged Information to such Third Party; and, provided, further, that the Target
Companies and their respective Subsidiaries shall not, unless required by Law, waive such
privilege without Tall Oak Parent’s prior written consent.

9.9 Summit: Legal Representation; Attorney-Client Privilege.

(a) It is acknowledged by each of the Parties that Locke Lord LLP (“Summit
Counsel”) represented Summit and its Subsidiaries in connection with the negotiation of
this Agreement and the Transaction Documents. Tall Oak Parent agrees, and shall cause
its Affiliates to agree, that, following consummation of the transactions contemplated by
this Agreement, such representation and any prior representation of Summit and its
Subsidiaries by Summit Counsel shall not preclude Summit Counsel from serving as
counsel to Summit or its Subsidiaries or any of their respective Affiliates or any director,
manager, member, equityholder, partner, officer or employee of the foregoing, in
connection with any matter in which the interests of Summit or its Affiliates, on one hand,
and Tailwater, Tall Oak Parent or any of their respective Affiliates, on the other hand, are
adverse, including any litigation, Claim or obligation arising out of or relating to this
Agreement or the transactions contemplated by this Agreement or the Transaction
Documents.

(b) Tall Oak Parent shall not, and shall cause their Affiliates not to, seek to or
have Summit Counsel disqualified from representing Summit or its Subsidiaries or any of
their respective Affiliates related to this Agreement based upon the prior representation of
Summit and its Subsidiaries by Summit Counsel. Each of the Parties consents thereto and
waives any conflict of interest arising from such prior representation, and each of such
Parties shall cause any of its Affiliates to consent to waive any conflict of interest arising
from such representation. Each of the Parties acknowledges that such consent and waiver
is voluntary, that it has been carefully considered, and that the Parties have consulted with
counsel or have been advised they should do so in connection herewith. The covenants,
consent and waiver contained in this Section 9.9 shall not be deemed exclusive of any other
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rights to which the Summit Counsel is entitled whether pursuant to law, contract or
otherwise.

(c) Summit and Tall Oak Parent agree that any Privileged Information attaching
as a result of Summit Counsel’s representation of Summit and its Subsidiaries in
connection with the negotiation of this Agreement and the Transaction Documents and the
transactions contemplated hereby and thereby, and all information and documents covered
by such privilege or protection, shall belong to and be controlled by Summit and may be
waived only by Summit, and not by Tall Oak Parent or any Target Company, and shall not
pass to or be claimed or used by Tall Oak Parent or the Target Companies, or any of their
respective Affiliates. Such Privileged Information is the property of Summit, and, from and
after the Closing Date, none of Tall Oak Parent, the Target Companies or any of their
respective Subsidiaries or Affiliates, nor any Person purporting to act on behalf of Tall Oak
Parent, any of the Target Companies or any of their respective Subsidiaries or Affiliates,
shall seek to obtain any such Privileged Information, whether by seeking a waiver of the
privilege or through other means. As to any such Privileged Information arising prior to
the Closing Date, none of Tall Oak Parent, the Target Companies or any of their respective
Subsidiaries, Affiliates, successors or assigns may disclose, use or rely on in any way any
of such Privileged Information after the Closing. Tall Oak Parent and its Affiliates may not
use any Privileged Information in connection with any dispute that relates in any way to
this Agreement, the other Transaction Documents or the transactions contemplated hereby
or thereby. In the event a dispute arises between Summit, any of its Affiliates or the Target
Companies, on one hand, and a Third Party, on the other hand, after the Closing, the Target
Companies and their respective Subsidiaries may assert the privilege to prevent disclosure
of any such Privileged Information to such Third Party.

9.10 Rules of Construction; Joint Drafting; No Joint and Several Liability for Tall Oak
Parent.

(a) In construing and interpreting this Agreement, the following principles will
be followed, in each case unless expressly provided otherwise in a particular instance:
(a) the singular includes the plural and vice versa; (b) reference to a Person includes such
Person’s successors and assigns but, in the case of a Party, only if such successors and
assigns are permitted by this Agreement, and reference to a Person in a particular capacity
excludes such Person in any other capacity; (c) reference to any gender includes each other
gender and neuter forms and unless expressly provided to the contrary, if a word or phrase
is defined, its other grammatical forms have a corresponding meaning; (d) references to
any Exhibit, Schedule, Tall Oak Disclosure Schedule, Summit Disclosure Schedule,
Section, Article, Annex, subsection and other subdivision refer to the corresponding
Exhibits, Schedules, Tall Oak Disclosure Schedule, Summit Disclosure Schedule,
Sections, Articles, Annexes, subsections and other subdivisions of this Agreement, unless
expressly provided otherwise and the headings and captions in this Agreement are for
convenience only and shall not be considered a part of or affect the construction or
interpretation of any provision of this Agreement; (e) references in any Section, Article or
definition to any clause means such clause of such Section, Article or definition;
(f) “hereunder,” “hereof,” “hereto,” “hereby” and words of similar import are references to
this Agreement as a whole and not to any particular provision of this Agreement;
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(g) references to conduct undertaken or to be undertaken “in the ordinary course” means
that such conduct was or shall be undertaken in a manner consistent with past practices;
(h) the word “or™ is not exclusive, the word “including”™ (in its various forms) means
“including without limitation” and the words “shall” and “will” have the equal force and
effect; (i) each accounting term not otherwise defined in this Agreement has the meaning
commonly applied to it in accordance with GAAP; (j) references to “days” are to calendar
days, unless the term “Business Days” is used; (k) all references to money and monetary
figures refer to the lawful currency of the United States unless otherwise specified; (1)
references to the “other Party” from the perspective of Summit refers to Tall Oak Parent,
and from the perspective of Tall Oak Parent refers to Summit; (m) any reference to any
federal, state, local or foreign Law shall be deemed also to refer to all rules and regulations
promulgated under such Law and references to any Law or agreement means such Law or
agreement as it may be amended from time to time; (n) the phrase “made available”,
“delivered” or words of similar import shall mean that the documents or information
referred to have been posted at least two (2) Business Days prior to the Execution Date, (1)
in the case of Tall Oak Parent, to the electronic data site hosted by Datasite.com and
established by Tall Qak Parent and its Representatives for the purpose of providing due
diligence materials and information to Summit and its Representatives, and, (2) in the case
of Summit, to the electronic data site hosted by Datasite.com and established by Summit
and its Representatives for the purpose of providing due diligence materials and
information to Tall Oak Parent and its Representatives; and (o) each representation and
warranty in this Agreement is given independent effect so that if a particular representation
and warranty proves to be incorrect or is breached, the fact that another representation and
warranty concerning the same or similar subject matter is correct or is not breached,
whether such other representation and warranty is more general or more specific, narrower
or broader or otherwise, will not affect the incorrectness or breach of such particular
representation and warranty. If any action under this Agreement is required to be done or
taken on a day that is not a Business Day, then such action shall be required to be done or
taken not on such day but on the first succeeding Business Day thereafter.

(b) The Parties have participated jointly in the negotiation and drafting of this
Agreement with the assistance of counsel. Consequently, in the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as jointly
drafted by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement or
interim drafts of this Agreement.

9.11 Offset. Nothing contained herein shall impair or constitute a waiver of any right of
offset or setoff for any Party.

9.12  No Partnership; Third-Party Beneficiaries. Other than with respect to the Intended
Tax Treatment, nothing in this Agreement shall be deemed to create a joint venture, partnership or
agency relationship between or among the Parties. This Agreement shall not confer upon any
Person other than the Parties any rights (including third-party beneficiary rights or otherwise) or
remedies under this Agreement, except that the Persons specified in each of Section 6.3(d) and
Section 6.3(i) (Access to Information; Confidentiality), Section 6.7 (Continuation of Indemnity;
D&O Tail Coverage), Section 6.15 (SEC Reporting and Financing Cooperation of Tall Oak
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Parent), Section 8.2 (Waiver and Release; Disclaimer), and Section 9.15 (Non-Recourse) as third-
party beneficiaries are each intended third-party beneficiaries of each such applicable provision
and of this Section 9.12 (No Partnership; Third-Party Beneficiaries).

9.13 Specific Performance. Subject to Section 7.2, the Parties agree that irreparable
damage would occur in the event that any provision of this Agreement were not performed in
accordance with its specific terms or were otherwise breached or threatened to be breached, and
further agree that monetary damages would be an inadequate remedy therefor. Accordingly, each
Party agrees, on behalf of itself and its Affiliates and its and their respective Representatives, that,
in the event of any non-performance or other breach or threatened breach by any Party of any of
provision of this Agreement, the other Parties shall individually be entitled, prior to the valid
termination of this Agreement in accordance with Section 7.1, to seek an injunction, specific
performance and other equitable relief, and to enforce specifically the provisions of this
Agreement, to prevent such non-performance or other breach or threatened breach of such
provisions. Any Party seeking any injunction, specific performance or other equitable relief, or to
enforce specifically the provisions of this Agreement, shall not be required, prior to the valid
termination of this Agreement in accordance with Section 7.1, to provide any bond or other
security in connection with any such injunction, specific performance or other equitable relief or
enforcement. In the event that any Proceeding is brought to enforce specifically the provisions of
this Agreement, no Party shall allege, and each Party, on behalf of itself and its Affiliates and its
and their respective Representatives, hereby waives the defense, that there is an adequate remedy
at law and agrees that it will not oppose the granting of any equitable relief on the basis that (a) a
Party has an adequate remedy at law or (b) an award of specific performance is not an appropriate
remedy for any reason at law or in equity. The Parties further agree that (x) by seeking the remedies
provided for in this Section 9.13, a Party shall not in any respect waive its right to seek any other
form of relief that may be available to such Party under this Agreement, and (y) nothing contained
in this Section 9.13 shall require any Party to institute any proceeding for (or limit any Party’s
right to institute any proceeding for) specific performance under this Section 9.13 before
exercising any termination right under Section 7.1 (and pursuing damages after such termination),
nor shall the commencement of any action pursuant to this Section 9.13 or anything contained in
this Section 9.13 restrict or limit Summit’s or Tall Oak Parent’s right to terminate this Agreement
in accordance with the terms of Section 7.1 or pursue any other remedies under this Agreement
that may be available then or thereafter.

9.14 Disclosure Schedule. The Disclosure Schedule to this Agreement are arranged in
sections corresponding to those contained in this Agreement merely for convenience, and the
disclosure of an item in ane section or subsection of such Disclosure Schedule as an exception to
any particular covenant, representation or warranty shall be deemed adequately disclosed as an
exception with respect to all other covenants, representations or warranties, notwithstanding the
presence or absence of an appropriate section or subsection of such Disclosure Schedule with
respect to such other covenants, representations or warranties or an appropriate cross-reference
thereto, in each case to the extent relevancy of such disclosure to such other covenants,
representations or warranties is reasonably apparent on the face of such disclosure that such
disclosed information is applicable thereto. Additionally, for each of the Disclosure Schedule, the
mere inclusion of an item in such Disclosure Schedule as an exception to a representation or
warranty shall not be deemed an admission or acknowledgment, in and of itself and solely by
virtue of the inclusion of such information in such Disclosure Schedule, that such information is
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required to be listed in such Disclosure Schedule or that such item (or any non-disclosed item or
information of comparable or greater significance) represents a material exception or fact, event
or circumstance, that such item has constituted, or is expected to constitute, a Material Adverse
Effect, that such item actually constitutes noncompliance with, or a violation of, any Law,
Authorization or Contract or other topic to which such disclosure is applicable or that such item is
or has occurred outside the ordinary course of the Business. The specification of any dollar amount
in the representations and warranties contained in this Agreement or the inclusion of any specific
item in the Disclosure Schedule is not intended to imply that such amounts (or higher or lower
amounts) are or are not material, and no Party shall use the fact of the setting of such amounts or
the fact of the inclusion of any such item in the Disclosure Schedule in any dispute or controversy
between the Parties as to whether any obligation, item or matter not described in this Agreement
or included in a Disclosure Schedule is or is not material for purposes of this Agreement.
Capitalized terms used in the Disclosure Schedule, unless otherwise defined therein, shall have the
meanings assigned to them in this Agreement.

9.15 Non-Recourse. Without limiting Section 9.13 and except in the case of Fraud, this
Agreement may only be enforced against, and any Proceeding based upon, arising out of, or related
to this Agreement, the other Transaction Documents, or the transactions contemplated hereby or
thereby, or the negotiation, execution or performance of this Agreement, the other Transaction
Documents, or the transactions contemplated hereby or thereby may only be brought against, in
each case, the Persons that are expressly named as parties hereto or thereto and then only with
respect to the specific obligations set forth in this Agreement or the other Transaction Documents
with respect to such Person. Except in the case of Fraud, no Related Person of any Party or any of
their respective Affiliates (unless such Affiliate is expressly a party to this Agreement or such
Transaction Document) shall have any Liability (whether in contract, tort, or statute or at law, in
equity or otherwise) for any obligations or Liabilities of such Party arising under, in connection
with or related to this Agreement, the other Transaction Documents, or the transactions
contemplated hereby or thereby, or for any claim based on, in respect of, or by reason of, the
transactions contemplated by this Agreement. Notwithstanding the foregoing, nothing in this
Section 9.15 shall limit any Liability of the Parties for breaches of the terms and conditions of this
Agreement or any other Transaction Document to which such Person is a party. To the extent
permitted by Law, except in the case of Fraud, each Party hereby (a) waives and releases all such
claims, causes of action, Liabilities and other obligations described in this Section 9.15 against any
Related Person of any Party or any of their respective Affiliates (unless such Affiliate is expressly
a party to this Agreement), and (b) waives and releases any and all Claims that may otherwise be
available to avoid or disregard the entity form of a Party or otherwise impose the Liability of a
Party on any Related Person of any Party or any of their respective Affiliates (unless such Affiliate
is expressly a party to this Agreement), whether granted by Law or based on theories of equity,
agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing
the veil, unfairness, undercapitalization or otherwise.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed
and delivered as of the date first above written.

SUMMIT:

SUMMIT MIDSTREAM CORPORATION
By: /s/ William J. Mault

Name: William J. Mault

Title: Executive Vice President and Chief Financial
Officer

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

By: /s/ William J. Mault

Name: William J. Mault

Title: Executive Vice President and Chief Financial
Officer

Signature Page to Business Contribution Agreement




TALL OAK PARENT:

TALL OAK MIDSTREAM HOLDINGS, LLC

By: VM Arkoma Stack Holdings, LLC, its sole
member

By: Connect Midstream, LLC, its managing member
By:  /s/ Jason Downie

Name: Jason Downie
Title: Director

Signature Page to Business Contribution Agreement
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Final Form

CERTIFICATE OF DESIGNATION OF
CLASS B COMMON STOCK,
PAR VALUE $0.01 PER SHARE, OF
SUMMIT MIDSTREAM CORPORATION

(Effective [e], 2024)

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

SUMMIT MIDSTREAM CORPORATION, a corporation organized and existing under the laws
of the State of Delaware (the “Cempany’™), certifies that pursuant to the authority contained in its
Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”), and in
accordance with the provisions of Section 151 of the General Corporation Law of the State of
Delaware, the Board of Directors of the Company has duly approved and adopted the following
resolution on [e], 2024, and the resolution was adopted by all necessary action on the part of the
Company:

RESOLVED, that pursuant to the authority vested in the Board of Directors by the Certificate of
Incorporation and Section 151 of the General Corporation Law of the State of Delaware, the Board
of Directors does hereby designate, create, authorize and, out of the authorized but unissued shares
of Blank Check Common Stock (as defined in the Certificate of Incorporation) provide for the
issue of a series of [@] shares of Class B Common Stock, par value $0.01 per share, having the
terms, powers and relative, participating, optional or other special rights of such shares, and the
qualifications, limitations and restrictions thereof that are set forth in this resolution of the Board
of Directors pursuant to authority expressly vested in it by the provisions of the Certificate of
Incorporation, with this Certificate of Designation hereby effective as of [e], 2024, at 12:01 a.m.
(Eastern Time), and hereby constituting an amendment to the Certificate of Incorporation as
follows:

Section 1. Designation. The designation of the series of Blank Check Common Stock of the
Company is “Class B Common Stock,” par value $0.01 per share (the “Class B Common Stock™).
Each share of the Class B Common Stock shall be identical in all respects to every other share of
the Class B Common Stock.

Section 2. Number of Shares; Permitted Owners. The authorized number of shares of Class B
Common Stock is [@]. Shares of the Class B Common Stock may be issued only to, and registered
in the name of, Tall Oak Midstream Holdings, LLC (the “Investor”), Connect Midstream, LLC




and Tall Oak Midstream Investments, LLC, and their respective successors and permitted assigns
in accordance with Section 10.02 of the Sixth Amended and Restated Agreement of Limited
Partnership of Summit Midstream Partners, LP, a Delaware limited partnership (the
“Partnership”), dated on or around [e], 2024 (as such agreement may be further amended,
restated, amended and restated, supplemented or otherwise modified from time to time the
“Limited Partnership Agreement”) (together with all such subsequent successors and permitted
assigns, collectively, the “Permitted Class B Owners”).

Section 3. Board Designation Rights.

(a) On the Closing Date, the Investor shall cause up to four individuals designated by the
Investor (in such capacity, each a “TW Director” and together with any other person designated to
replace any such person in accordance with the terms of this Section 3, and including both TW
Affiliated Directors and TW Non-Affiliated Directors, the “TW Directors”), as specified in Section
3(b)(i) below, to be elected by written consent or other written instrument delivered to the
Company, as set forth in Exhibit A hereto.

(b) For so long as the holders of Class B Common Stock are entitled, separately as a series, to
elect directors pursuant to this Certificate of Designation, the Investor shall have the right to
designate, subject to Section 3(b)(ii), Persons to serve as such separately elected directors as
follows:

(i) In connection with each annual or special meeting of shareholders of the
Company at which directors are to be elected (each such annual or special meeting,
an “Election Meeting”):

(A)  up to four TW Directors, until such time as (X) the number of shares
of Common Stock then issuable to the Permitted Class B Owners upon
redemption or exchange of the Common Units for Common Stock pursuant
to the Limited Partnership Agreement, plus (Y) the aggregate number of
shares of Common Stock then held by the Permitted Class B Owners (such
sum, the “Total Class B Ownership”) continuously held is less than or equal
to 32% of (1) the number of shares of Common Stock then issuable to the
Permitted Class B Owners upon redemption or exchange of the Common
Units for Common Stock pursuant to the Limited Partnership Agreement
plus (2) the number of shares of Common Stock then outstanding (such sum,
the “Total Shares™) (the “First Step Down Event”);

(B)  up to three TW Directors, until such time as the Total Class B
Ownership continuously held is less than 28% of the Total Shares (the
“Second Step Down Event”),

(C)  up to two TW Directors, until such time as the Total Class B
Ownership continuously held is less than 20% of the Total Shares
(the “Third Step Down Event”); and




(D) up to one TW Director, until such time as the Total Class B
Ownership continuously held is less than 10% of the Total Shares
(the “Fourth Step Down Event”).

(ii)  The Investor shall only have the right to designate a Person pursuant to Section
3(b)(i) if such Person agrees to deliver to the Company, upon election to the Board, a
resignation letter specifying that such Person shall resign as a director of the Company
effective upon a Step Down Event. Upon the occurrence of a Step Down Event, the
corresponding right to designate directors pursuant to the applicable subsection of Section
3(b)(i) shall automatically terminate.

(iii)  The Company shall take all actions within its power (subject to the fiduciary duties
that the Company’s directors may owe in such capacity) to cause all Persons designated
pursuant to and in accordance with Section 3(b) (including, without limitation, Section
3(b)(ii)) to be included in the slate of nominees recommended by the Board for election as
directors at each annual or special meeting called for the purpose of electing directors
(and/or in connection with any election by written consent). For the avoidance of doubt,
the TW Directors elected pursuant to this Section 3 shall be elected by the holders of a
majority of the shares of Class B Common Stock then outstanding, voting separately as a
series and to the exclusion of the Common Stock and any other class or series of capital
stock of the Company, and may be so elected either (i) by written consent or (ii) at annual
or special meetings called for the purpose of electing directors.

(iv) Without the approval or consent of the holders of a majority of the shares of Class
B Common Stock then outstanding, the Board shall not (subject to the fiduciary duties that
the Company’s directors may owe in such capacity) decrease the size of the Board in a
manner that would limit such election rights.

(v) Each TW Director elected pursuant to this Section 3 shall serve until his or her
successor is designated or his or her earlier death, disability, resignation or removal or until
such person ceases to be qualified to serve as a director upon a Step Down Event. Any
vacancy in the position of a Class B Director may be filled only by the holders of a majority
of the shares of Class B Common Stock then outstanding, and may be filled with immediate
effect by written consent of the holders of Class B Common Stock. Subject to Section 3,
each Class B Director may, during his or her term of office, be removed at any time, with
or without cause, by and only by the holders of a majority of the shares of Class B Common
Stock then outstanding.

(vi)  Atall times while a TW Director is serving as a member of the Board, and following
any such TW Director’s death, disability, resignation or removal or disqualification, such
TW Director shall be entitled to all rights to indemnification and exculpation as are then
made available to any other member of the Board. Each TW Non-Affiliated Director shall
be also entitled to any retainer, equity compensation or other fees or compensation paid to
the non-employee directors of the Company for their services as a director, including any




service on any committee of the Board. The Company shall enter into its standard form of
director indemnification agreement with each TW Director prior to such TW Director
commencing service on the Board.

(vil)  Upon the occurrence of any Step Down Event, such TW Directors then serving on
the Board in excess of the entitled number pursuant to this Section 3 shall resign from the
Board effective upon the applicable Step Down Event and the number of directors
comprising the Board shall automatically be reduced, such that:

(A)  upon the occurrence of the First Step Down Event (but prior to the Second
Step Down Event), if there are four TW Directors then serving on the Board, one
TW Director shall resign effective upon the First Step Down Event, and the size of
the Board shall automatically be reduced by one director;

(B)  upon the occurrence of the Second Step Down Event (but prior to the Third
Step Down Event), if there are three TW Directors then serving on the Board, one
TW Director shall resign effective upon the Second Step Down Event, and the size
of the Board shall automatically be reduced by one director;

(C)  upon the occurrence of the Third Step Down Event (but prior to the Fourth
Step Down Event), if there are two TW Directors then serving on the Board, one
TW Director shall resign effective upon the Third Step Down Event, and the size
of the Board shall automatically be reduced by one director; and

(D)  upon the occurrence of the Fourth Step Down Event, if there is a TW
Director then serving on the Board, that remaining TW Director shall resign from
the Board effective upon the Fourth Step Down Event (unless the Independent
Directors, by a majority vote, determine otherwise), and the size of the Board shall
automatically be reduced by one director.

(c) The Investor shall provide to the Company such information about the TW Directors at
such times as the Company may reasonably request in order to ensure compliance with the
applicable stock exchange rules and the applicable securities laws (the “Required Information™).
The Investor shall also provide to the Company, upon reasonable request from the Company and
in connection with providing the Required Information, evidence reasonably satisfactory to the
Company that the Holders beneficially own the number of shares of Common Stock and/or
Common Units that would be required to elect the number of TW Directors pursuant to the
Certificate of Designation then serving on the Board or then being elected to the Board in
connection with the Certificate of Designation.

(d) The Investor agrees to give prompt notice to the Company if the Total Class B Ownership
is no longer equal to at least 10%.

(e) From and after the Closing Date until the Board Designation Expiration Date (as defined
in Section 3(g) below), the Company shall take all necessary actions within its control so as to
cause to be elected to the Board and to cause to continue in office the TW Director(s) entitled to
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be designated by the Investor hereunder and otherwise to reflect the Board composition
contemplated by Section 3(b).

() Neither the Company nor the Board (subject to the fiduciary duties that the Company’s
directors may owe in such capacity) shall be permitted to increase or decrease the number of
individuals comprising the Board or amend or modify the designation rights set forth in this
Section 3 without first having received the affirmative vote of a majority of the Independent
Directors then on the Board; provided, that the designation rights granted to the Investor Group
pursuant to Section 3(b) shall increase to the extent necessary such that the Investor Group’s
percentage representation on the Board is no less than the Total Class B Ownership percentage of
the Total Shares at that time; and provided further, that the foregoing shall not prohibit any
decreases to the number of individuals comprising the Board as set forth in Section 3(b).

(g) On the earlier to occur of (i) the Fourth Step Down Event and (ii) such date that the Investor
delivers a written waiver of its rights under this Section 3 to the Company (which shall be
irrevocable) (the “Board Designation Expiration Date™), the Investor will have no further rights
under this Section 3.

Section 4. Voting.

(a) Each share of Class B Common Stock shall entitle the holder thereof to one vote on all
matters submitted to a vote of the holders of Common Stock, as defined in the Certificate of
Incorporation (the “Common Stock™), as adjusted to account for any subdivision (by stock split,
subdivision, exchange, stock dividend, reclassification, recapitalization or otherwise) or
combination (by reverse stock split, exchange, reclassification, recapitalization or otherwise) or
similar reclassification or recapitalization of the outstanding shares of Common Stock into a
greater or lesser number of shares of Common Stock occurring after the effective date of this
Certificate of Designation. Except as otherwise provided herein, the Certificate of Incorporation,
or by applicable law, the holders of shares of Class B Common Stock, the holders of shares of
Common Stock, and the holders of any other class or series of capital stock of the Corporation
entitled to vote generally together with the Common Stock shall vote together as one class on all
matters submitted to a vote of the holders of such Common Stock.

(b) Except as otherwise required by law or this Certificate of Designation, for so long as any
shares of Class B Common Stock shall remain outstanding, the Company shall not, without the
prior vote or written consent of the holders of a majority of the shares of Class B Commeon Stock
then outstanding, voting separately as a single class, amend, alter or repeal any provision of this
Certificate of Designation, whether by merger, consolidation or otherwise, if such amendment,
alteration or repeal would adversely alter or change the powers, preferences or relative,
participating, optional or other or special rights of the Class B Common Stock.

(c) Any action required or permitted to be taken by the holders of Class B Common Stock,
voting separately as a series, may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of the outstanding Class B Common Stock having not less than the minimum number of




votes that would be necessary to authorize or take such action at a meeting at which all shares of
Class B Common Stock were present and voted and shall be delivered to the Company by delivery
to its registered office in the State of Delaware, its principal place of business, or an officer or
agent of the Company having custody of the book in which minutes of proceedings of stockholders
are recorded. Delivery made to the Company’s registered office shall be made in the manner
provided by Section 228 of the Delaware General Corporation Law. If such action by consent has
been taken by holders of Class B Common Stock by less than unanimous consent, prompt notice
of the taking of the action by consent shall be given to those holders of Class B Common Stock as
of the record date for the action by consent who have not consented and who would have been
entitled to notice of the meeting if the action had been taken at a meeting and the record date for
the notice of the meeting were the record date for the action by consent. Such notice may be
provided by a notice which constitutes a notice of internet availability of proxy materials under
rules promulgated under the Securities Exchange Act of 1934, 15 U.S.C. § 78a et seq.

(d) The holders of Class B Common Stock shall not have any voting rights except as set forth
in this Certificate of Designation or as provided by applicable law.

Section 5. Dividends; Non-Economic Interest. Notwithstanding anything to the contrary in this
Certificate of Designation, dividends and distributions shall not be declared or paid on the Class
B Common Stock and the Class B Common Stock shall otherwise be non-economic interests in
the Company in all respects.

Section 6. 5 of Class B Common Stock.

(a) Subject to paragraph (b) below, a holder of Class B Common Stock may surrender shares
of Class B Common Stock to the Company for no consideration at any time. Following the
surrender of any shares of Class B Common Stock to the Company, the Company will take all
actions necessary to retire such shares and such shares shall not be re-issued by the Company.

(b) A holder of Class B Common Stock may transfer shares of Class B Common Stock to any
transferee (other than the Company) only if, and only to the extent, (i) such transfer would be
permitted by the Limited Partnership Agreement and (ii) such holder also simultaneously transfers
one Common Unit (as defined below) for each share of Class B Common Stock transferred to such
transferee in compliance with the Limited Partnership Agreement. The transfer restrictions
described in this Section 6(b) are referred to as the “Restrictions.”

(c) Any purported transfer of shares of Class B Common Stock in violation of the Restrictions
shall be null and void. If, notwithstanding the Restrictions, a person shall, voluntarily or
involuntarily, purportedly become or attempt to become, the purported owner (“Purported
Owner”) of shares of Class B Common Stock in violation of the Restrictions, then the Purported
Owner shall not obtain any rights in and to such shares of Class B Common Stock (the “Restricted
Shares”), and the purported transfer of the Restricted Shares to the Purported Owner shall not be
recognized by the Company or the Company’s transfer agent (the “ Transfer Agent”).




(d) Upon a determination by the Board of Directors that a person has attempted or may attempt
to transfer or to acquire Restricted Shares in violation of the Restrictions, the Company may take
such action as it deems advisable to refuse to give effect to such transfer or acquisition on the
books and records of the Company, including, without limitation, to cause the Transfer Agent or
the Secretary of the Company, as applicable, to not record the Purported Owner as the record owner
of the Restricted Shares, and to institute proceedings to enjoin or rescind any such transfer or
acquisition.

(e) The Board of Directors may, to the extent permitted by law, from time to time establish,
modify, amend or rescind, by bylaw or otherwise, regulations and procedures that are consistent
with the provisions of this Section 6 for determining whether any transfer or acquisition of shares
of Class B Common Stock would violate the Restrictions and for the orderly application,
administration and implementation of the provisions of this Section 6. Any such procedures and
regulations shall be kept on file with the Secretary of the Company and with its Transfer Agent
and shall be made available for inspection by any prospective transferee and, upon written request,
shall be mailed to holders of shares of Class B Common Stock.

Section 7. Conversion; Redemption; Cancellation of Class B Common Stock.
(a) The Class B Common Stock is not convertible into any other security of the Company.

(b) To the extent that any Permitted Class B Owner exercises its right pursuant to the Limited
Partnership Agreement to have its common units representing limited partner interests in the
Partnership (“Common Units”) redeemed by the Partnership in accordance with the Limited
Partnership Agreement, then simultaneously with the payment of the consideration due under the
Limited Partnership Agreement to such Permitted Class B Owner, the Company shall cancel for
no consideration a number of shares of Class B Common Stock registered in the name of the
redeeming or exchanging Permitted Class B Owner equal to the number of Common Units held
by such Permitted Class B Owner that are redeemed or exchanged in such redemption or exchange
transaction. The Company will at all times reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of issuance upon redemption or
exchange of the Common Units for Common Stock pursuant to the Limited Partnership
Agreement, such number of shares of Common Stock that shall be issuable upon any such
redemption or exchange pursuant to the Limited Partnership Agreement; provided that nothing
contained herein shall be construed to preclude the Company from satisfying its obligations in
respect of any such redemption of Common Units pursuant to the Limited Partnership Agreement
by delivering to the holder of Common Units upon such redemption cash in lieu of shares of
Common Stock in the amount permitted by and as provided in the Limited Partnership Agreement.
All shares of Common Stock that shall be issued upon any such redemption or exchange will, upon
issuance in accordance with the Limited Partnership Agreement, be validly issued, fully paid and
nonassessable.

(c) In the event that no Permitted Class B Owner owns any Common Units that are redeemable
or exchangeable pursuant to the Limited Partnership Agreement, then all shares of Class B




Common Stock will be cancelled for no consideration, and the Company will take all actions
necessary to retire such shares and such shares shall not be re-issued by the Company.

Section 8. Restrictive Legend. Unless otherwise determined by the Board of Directors, shares of
the Class B Common Stock shall be issued in book- entry form and shall not be certificated. All
book entries representing shares of Class B Common Stock shall bear a legend substantially in the
following form (or in such other form as the Board of Directors may determine):

THE SECURITIES REPRESENTED BY THIS BOOK ENTRY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) OR ANY STATE SECURITIES
LAWS AND MAY NOT BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED
OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH
TRANSACTION IS EXEMPT FROM, OR NOT SUBIJECT TO,
REGISTRATION. THE SECURITIES REPRESENTED BY THIS BOOK ENTRY
ARE ALSO SUBJECT TO THE RESTRICTIONS (INCLUDING
RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE CERTIFICATE OF
DESIGNATION FOR THE CLASS B COMMON STOCK, PAR VALUE $0.01
PER SHARE, OF SUMMIT MIDSTREAM CORPORATION (A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY AND
SHALL BE PROVIDED FREE OF CHARGE TO ANY STOCKHOLDER
MAKING A REQUEST THEREFOR), (2) THE SIXTH AMENDED AND
RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF SUMMIT
MIDSTREAM PARTNERS, LP, DATED ON OR AROUND [e], 2024, AND (3)
THE INVESTOR AND REGISTRATION RIGHTS AGREEMENT, DATED ON
ORAROUND [e], 2024, BY AND AMONG THE COMPANY AND THE OTHER
PARTIES THERETO.

Section 9. Cancellation. At any time when there are no longer any shares of Class B Common
Stock outstanding, this Certificate of Designation automatically will be deemed null and void.

Section 10. Liquidation, Dissolution or Winding Up of the Company. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Company, after payment or
provision for payment of the debts and other liabilities of the Company, the holders of the Class B
Common Stock shall be entitled to receive, out of the assets of the Company or proceeds thereof
available for distribution to stockholders of the Company. before any distribution of such assets or
proceeds is made to or set aside for the holders of Common Stock of the Company and any other
stock of the Company ranking junior to the Class B Common Stock as to such distribution,
payment in full in an amount equal to $0.01 per share of Class B Common Stock. To the extent a
holder owns a number of shares of Class B Common Stock that is not an integer multiple of 100
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shares, the number of shares of Class B Common Stock, such holder’s number of shares of Class
B Common Stock will be rounded up to the next integer multiple of 100 shares, solely for purposes
of this Section 10.

Section 11. Other Rights. The shares of Class B Common Stock shall not have any rights,
preferences, privileges or voting powers or relative, participating, optional or other special rights,
or qualifications, limitations or restrictions thereof, other than as set forth herein, in this Certificate
of Designation or as provided by applicable law.

Section 12. Reclassification. The Class B Common Stock may not be subdivided, split,
consolidated, reclassified, or otherwise changed unless contemporaneously therewith the other
class of Common Stock and the Common Units are subdivided, consolidated, reclassified, or
otherwise changed in the same proportion and in the same manner.

Section 13. Record Holders. To the fullest extent permitted by applicable law, the Company and
its Transfer Agent may deem and treat any Class B Common Stockholder as the true, lawful, and
absolute owner of the applicable Class B Common Stock for all purposes, and neither the Company
nor the Transfer Agent shall be affected by any notice to the contrary, except as otherwise provided
by law or any applicable rule, regulation. guideline or requirement of any national securities
exchange on which the Class B Common Stock may be listed or admitted to trading, if any.

Section 14. Notices. All notices or communications in respect of the Class B Common Stock shall
be sufficiently given if given in writing and delivered in person or by first class mail, postage
prepaid, or if given in such other manner as may be permitted in this Certificate of Designation, in
the Certificate of Incorporation or Bylaws or by applicable law or regulation. Notwithstanding the
foregoing, if the Class B Common Stock is issued in book-entry form through the Depositary or
any similar facility, such notices may be given to the holders of the Class B Common Stock in any
manner permitted by such facility.

Section 15. Other Rights; Fiduciary Duties. The Class B Common Stock and the Permitted Class
B Owners, in their capacity as such, shall not have any designations, preferences, rights, powers,
duties or obligations, other than as set forth in the Certificate of Incorporation (including this
Certificate of Designation) or as provided by applicable law.




IN WITNESS WHEREOF, the Company has caused this Certificate of Designation to be
signed by J. Heath Deneke, its President and Chief Executive Officer, this [e] day of [e], 2024.

SUMMIT MIDSTREAM CORPORATION

By:
Name: J. Heath Deneke
Title: President and Chief Executive Officer

10




Exhibit B
Form of A&R Partnership Agreement
[Attached.]

[Exhibit B to Business Contribution Agreement]




Final Form
CONFIDENTIAL

SIXTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF

SUMMIT MIDSTREAM PARTNERS, LP

Dated as of | 1[e], 2024

THE UNITS REPRESENTED BY THIS SIXTH AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER
APPLICABLE SECURITIES LAWS., SUCH UNITS MAY NOT BE SOLD, ASSIGNED,
PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE
REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE WITH THE OTHER  SUBSTANTIAL RESTRICTIONS ON
TRANSFERABILITY SET FORTH HEREIN, AND IN THE INVESTOR AND REGISTRATION
RIGHTS AGREEMENT, DATED AS OF THE DATE HEREOF, AMONG SUMMIT
MIDSTREAM CORPORATION AND OTHER PARTIES HERETO.
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SIXTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF SUMMIT MIDSTREAM PARTNERS, LP

This SIXTH AMENDED AND RESTATED AGREEMENT OF LIMITED
PARTNERSHIP (this “Agreement’) of Summit Midstream Partners, LP, a Delaware limited
partnership (the “Partnership”), dated as of [ ] [®], 2024, is adopted, executed and agreed to
by and among Summit Midstream GP, LLC, a Delaware limited liability company, as the sole
general partner of the Partnership, and each of the Limited Partners (as defined herein) set forth
on the signature pages hereto.

WHEREAS, the Partnership was formed as a limited partnership pursuant to and in
accordance with the Delaware Act (as defined herein) by filing a Certificate of Limited Partnership
of the Partnership (the “Certificate”) with the Secretary of State of the State of Delaware on April
30, 2012;

WHEREAS, the General Partner, as the sole general partner of the Partnership, entered into
the Fifth Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of
August 1, 2024 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time to but excluding the date hereof, together with all schedules, exhibits and annexes
thereto, the “Fifth A&R Partnership Agreement”), with Summit Midstream Corporation, a
Delaware corporation (the “Cerporation™), as the sole limited partner of the Partnership;

WHEREAS, immediately prior to the Effective Time (as defined herein), the Corporation
was the sole limited partner of the Partnership and holder of all of the issued and outstanding
limited partner interests in the Partnership;

WHEREAS, pursuant to the Fifth A&R Partnership Agreement, the General Partner (as
defined herein) may amend and restate the Fifth A&R Partnership Agreement without the consent
of the Corporation, in its capacity as the sole limited partner of the Partnership; and

WHEREAS, the parties are entering into this Agreement to amend and restate the Fifth
A&R Partnership Agreement as of the Effective Time to reflect (a) the consummation of the
transactions contemplated by the Contribution Agreement (as defined herein) and the admission
of Tall Oak Parent (as defined herein) as a Limited Partner, and (b) the rights and obligations of
the Partners that are enumerated and agreed upon in the terms of this Agreement effective as of the
Effective Time, at which time the Fifth A&R Partnership Agreement shall be superseded entirely
by this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, rights and obligations set
forth herein and other good and valuable consideration, the receipt and sufficiency of which each
Partner (as defined herein) hereby acknowledges and confesses, the parties hereto hereby agree as
follows:




ARTICLE |
DEFINITIONS

The following definitions shall be applied to the terms used in this Agreement for all
purposes, unless otherwise clearly indicated to the contrary.

“2017 Agreement” means that certain Second Amended and Restated Agreement of
Limited Partnership of the Partnership, dated as of November 14, 2017.

“2020 Agreement” means that certain Fourth Amended and Restated Agreement of Limited
Partnership of the Partnership, dated as of May 28, 2020.

“Acquisifion” means any transaction in which any Group Member acquires (through an
asset acquisition, stock acquisition, merger or other form of investment) control over all or a
portion of the assets, properties or business of another Person for the purpose of increasing, over
the long-term, the operating capacity or operating income of the Partnership Group from the
operating capacity or operating income of the Partnership Group existing immediately prior to
such transaction. For purposes of this definition, “long-term” generally refers to a period of not
less than twelve months.

“Additional Limited Partner” has the meaning set forth in Section 12.02.

“Adjusted Capital Account” means the Capital Account maintained for each Partner,
adjusted as follows:

(a) reduced for any items described in Treasury Regulations Sections 1.704-
1(b)(2)(ii)(d)(4), (5). and (6); and

(b) increased for any amount such Partner is obligated to contribute or is treated as
being obligated to contribute to the Partnership pursuant to Treasury Regulations Sections 1.704-
1(b)(2)(ii)(c) (relating to partner liabilities to a partnership) or 1.704-2(g)(1) and 1.704-2(i)
(relating to minimum gain).

“Admission Date” has the meaning set forth in Section 10.06.

“Affiliate” (and, with a correlative meaning, “Affiliated”) means, with respect to a
specified Person, each other Person that directly, or indirectly through one or more intermediaries,
controls or is controlled by, or is under common control with, the Person specified. As used in this
definition, “control” (including with correlative meanings, “controlled by” and “under common
control with”) means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting
securities, by contract, or otherwise. Notwithstanding the foregoing, solely for purposes of this
Agreement, (a) no Limited Partner nor any Affiliate thereof shall be deemed an Affiliate of the
Corporation or its Subsidiaries and (b) the Corporation and its Subsidiaries shall not be deemed an
Affiliate of any Limited Partner or any Affiliate thereof.




“Agreement” has the meaning set forth in the preamble to this Agreement.
“Allocable Margin Tax Liability” has the meaning set forth in Section 9.03.
“Applicable Share” has the meaning set forth in Section 9.03.
“Appraisers’ has the meaning set forth in Section 15.02.

“Assignee” means a Person to whom a Limited Partner Interest has been transterred but
who has not become a Limited Partner pursuant to Article XII.

“Available Cash™ means, with respect to any Quarter ending prior to the Liquidation Date:
(a) the sum of:

(i) all cash and cash equivalents of the Partnership Group (or the Partnership’s
proportionate share of cash and cash equivalents in the case of Subsidiaries that are not
wholly owned) on hand at the end of such Quarter; and

(i1) if the General Partner so determines, all or any portion of additional cash
and cash equivalents of the Partnership Group (or the Partnership’s proportionate share of
cash and cash equivalents in the case of Subsidiaries that are not wholly owned) on hand
on the date of determination of Available Cash with respect to such Quarter resulting from
Working Capital Borrowings made subsequent to the end of such Quarter; less

(b) the amount of any cash reserves established by the General Partner (or the
Partnership’s proportionate share of cash reserves in the case of Subsidiaries that are not wholly
owned) to:

(1) provide for the proper conduct of the business of the Partnership Group
(including reserves for future capital expenditures and for anticipated future credit needs
of the Partnership Group) subsequent to such Quarter;

(ii)  comply with applicable law or any loan agreement, security agreement,
mortgage, debt instrument or other agreement or obligation to which any Group Member
is a party or by which it is bound or its assets are subject;

(iii)  provide funds for Series A Distributions; or

(iv)  provide funds for distributions to the holders of Common Units in respect
of any one or more of the next four Quarters;

provided, however, that disbursements made by a Group Member or cash reserves
established, increased or reduced after the end of such Quarter but on or before the date of
determination of Available Cash with respect to such Quarter shall be deemed to have been made,
established, increased or reduced, for purposes of determining Available Cash within such Quarter
if the General Partner so determines.




Notwithstanding the foregoing, “Available Cash” with respect to the Quarter in which the
Liquidation Date occurs and any subsequent Quarter shall equal zero.

“Base Rate” means, on any date, a variable rate per annum equal to the rate of interest most
recently published by The Wall Street Journal as the “prime rate” at large U.S. money center banks.

“Black-Out Period” means any “black-out” or similar period under the Corporation’s
policies covering trading in the Corporation’s securities to which the applicable Redeemed Partner
is subject, which period restricts the ability of such Redeemed Partner to immediately resell shares
of Common Stock to be delivered to such Redeemed Partner in connection with a Share Settlement.

“Book Value” means, with respect to any Partnership property, the Partnership’s adjusted
basis for U.S. federal income tax purposes, adjusted from time to time to reflect the adjustments
required or permitted by Treasury Regulations Sections 1.704-1(b)(2)(iv)(d)-(g), 1.704-
L(b)2)(iv)(s) and 1.704-3(d)(2): provided that (i) the initial Book Value of (A) any asset
contributed to the Company as part of the Contribution shall be consistent with the Allocation (as
defined in the Contribution Agreement) and (B) any other asset shall equal the Fair Market Value
of such asset on the date of such contribution, as reasonably determined by the General Partner
and (ii) if any noncompensatory options are outstanding upon the occurrence of any adjustment
described herein, the Partnership shall adjust the Book Values of its properties in accordance with
Treasury Regulations Sections 1.704-1(b)(2)(iv)(H)(1) and 1.704-1(b)(2)(iv)(h)(2).

“Business Day” means Monday through Friday of each week, except that a legal holiday
recognized as such by the government of the United States of America or the State of Delaware
shall not be regarded as a Business Day.

“Calculation Agent Agreement” means the amended and restated calculation agent
agreement entered into on or around the Series A Original Issue Date between the Corporation and
the Series A Calculation Agent, as amended or modified from time to time.

“Capital Accounr” means the capital account maintained for a Partner in accordance with
Section 5.01.

“Capital Contribution” means, with respect to any Partner, the amount of any cash, cash
equivalents, promissory obligations or the Fair Market Value of other property that such Partner
contributes (or is deemed to contribute) to the Partnership pursuant to Article III, net of any
liabilities assumed by the Partnership for or from such Partner in connection with such contribution
and net of any liabilities to which the assets contributed by such Partner are subject.

“Capital Improvement” means (i) the construction of new capital assets by a Group
Member, (ii) the replacement, improvement or expansion of existing capital assets by a Group
Member or (iii) a capital contribution by a Group Member to a Person that is not a Subsidiary in
which a Group Member has, or after such capital contribution will have, directly or indirectly, an
equity interest, to fund such Group Member’s pro rata share of the cost of the construction of new,
or the replacement, improvement or expansion of existing, capital assets by such Person, in each
case if and to the extent such construction, replacement, improvement or expansion is made to
increase, over the long-term, the operating capacity or operating income of the Partnership Group,
in the case of clauses (i) and (ii), or such Person, in the case of clause (iii), from the operating
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capacity or operating income of the Partnership Group or such Person, as the case may be, existing
immediately prior to such construction, replacement, improvement, expansion or capital
contribution. For purposes of this definition, “long-term” generally refers to a period of not less
than twelve months.

“Capital Stock” means all classes and series of capital stock of the Corporation, including
the Common Stock and the Class B Common Stock.

“Cash Settlement” means immediately available funds in U.S. dollars in an amount equal
to the product of (a) the Share Settlement and (b) the Common Unit Redemption Price.

“Certificate” has the meaning set forth in the recitals to this Agreement.
“Certificate of Designation” has the meaning set forth in the Contribution Agreement.

“Class B Common Stock” means, as applicable, (a) the Class B Common Stock, par value
$0.01 per share, of the Corporation or (b) following any consolidation, merger, reclassification, or
other similar event involving the Corporation, any shares or other securities of the Corporation or
any other Person or cash or other property that become payable in consideration for the Class B
Common Stock or into which the Class B Common Stock is exchanged or converted as a result of
such consolidation, merger, reclassification or other similar event.

“Closing” has the meaning set forth in the Contribution Agreement.

“Closing Date” means the first date on which Common Units were sold by the Partnership
to the underwriters party to that certain Underwriting Agreement, dated as of September 27, 2012,
pursuant thereto.

“Code” means the United States Internal Revenue Code of 1986, as amended from time to
time.

“Commences Commercial Service” means the date upon which a Capital Improvement is
first put into commercial service by a Group Member following completion of construction,
replacement, improvement or expansion and testing, as applicable.

“Common Stock” means, as applicable, (a) the Common Stock, par value $0.01 per share,
of the Corporation, or (b) following any consolidation, merger, reclassification or other similar
event involving the Corporation, any shares or other securities of the Corporation or any other
Person or cash or other property that become payable in consideration for the Common Stock or
into which the Common Stock is exchanged or converted as a result of such consolidation, merger,
reclassification or other similar event.

“Common Unif” means a Unit representing a fractional part of the Limited Partner Interests
of the Limited Partners and having the rights and obligations specified with respect to the Common
Units in this Agreement.

“Common Unit Redemption Price” means the average of the volume-weighted closing
price for a share of Common Stock on the Stock Exchange or automated or electronic quotation
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system on which the Common Stock trades, as reported by Bloomberg, L.P., or its successor, for
each of the five (5) consecutive full Trading Days ending on and including the last full Trading
Day immediately prior to the Redemption Notice Date, subject to appropriate and equitable
adjustment for any stock splits, reverse splits, stock dividends or similar events affecting the
Common Stock. If the Common Stock no longer trades on a securities exchange or automated or
electronic quotation system, then the Common Unit Redemption Price shall be the fair market
value of one share of Common Stock, as determined by the Corporate Board, that would be
obtained in an arms-length transaction between an informed and willing buyer and an informed
and willing seller, with neither party having any compulsion to buy or sell, and without regard to
the particular circumstances of the buyer or seller.

“Connect Midstream”™ means Connect Midstream, LLC, a Delaware limited liability
company.

“Construction Debt” means debt incurred to fund (i) all or a portion of a Capital
Improvement, (ii) interest payments (including periodic net payments under related interest rate
swap agreements) and related fees on other Construction Debt or (iii) distributions (including
incremental Incentive Distributions (as defined in the 2017 Agreement)) on Construction Equity.

“Construction Equity” means equity issued to fund (i) all or a portion of a Capital
Improvement, (ii) interest payments (including periodic net payments under related interest rate
swap agreements) and related fees on Construction Debt or (iii) distributions (including
incremental Incentive Distributions (as defined in the 2017 Agreement)) on other Construction
Equity. Construction Equity does not include equity issued in the Initial Public Offering.

“Construction Period” means the period beginning on the date that a Group Member enters
into a binding obligation to commence a Capital Improvement and ending on the earlier to occur
of the date that such Capital Improvement Commences Commercial Service and the date that the
Group Member abandons or disposes of such Capital Improvement.

“Contribution Agreement” means that certain Business Contribution Agreement, dated as
of October 1, 2024, by and among the Corporation, the Partnership, and Tall Oak Parent (as may
be amended or supplemented from time to time).

“Corporate Board” means the Board of Directors of the Corporation.

“Corporation” has the meaning set forth in the recitals to this Agreement, together with its
successors and assigns.

“Corporation Change of Control” shall be deemed to have occurred if or upon:

(a) any Person or any group of Persons acting together which would constitute a
“group” for purposes of Section 13 of the Securities and Exchange Act of 1934, or any successor
provisions thereto (excluding a corporation or other entity owned, directly or indirectly, by the
stockholders of the Corporation in substantially the same proportions as their ownership of stock
of the Corporation), is or becomes the beneficial owner, directly or indirectly, of securities of the
Corporation representing more than 50% of the combined voting power of the Corporation’s then
outstanding voting securities; or




(b) there is consummated a merger or consolidation of the Corporation with any other
corporation or other entity, and, immediately after the consummation of such merger or
consolidation, either (a) the members of the Corporate Board immediately prior to the merger or
consolidation do not constitute at least a majority of the members of the board of directors of the
company surviving the merger or, if the surviving company is a Subsidiary, the ultimate parent
thereof, or (b) the voting securities of the Corporation immediately prior to such merger or
consolidation do not continue to represent or are not converted into more than 50% of the combined
voting power of the then-outstanding voting securities of the Person resulting from such merger
or consolidation or, if the surviving company is a Subsidiary, the ultimate parent thereof; or

(c) the stockholders of the Corporation approve a plan of complete liquidation or
dissolution of the Corporation or there is consummated an agreement or series of related
agreements for the sale or other disposition, directly or indirectly, by the Corporation of all or
substantially all of the Corporation’s assets, other than such sale or other disposition by the
Corporation of all or substantially all of the Corporation’s assets to an entity, at least 50% of the
combined voting power of the voting securities of which are owned by stockholders of the
Corporation in substantially the same proportions as their ownership of the Corporation
immediately prior to such sale.

Notwithstanding the foregoing, except with respect to clause (ii)(a) above, a “Corporation
Change of Control” shall not be deemed to have occurred by virtue of the consummation of any
transaction or series of integrated transactions immediately following which the record holders of
the shares of the Corporation immediately prior to such transaction or series of transactions
continue to have substantially the same proportionate ownership in, and own substantially all of
the shares of, an entity which owns, either directly or through a Subsidiary, all or substantially all
of the assets of the Corporation immediately following such transaction or series of transactions.

“Credit Agreement” means any credit facility or obligation of the Partnership or any of its
Subsidiaries, as borrower, as may be subsequently amended, restated, supplemented or otherwise
modified from time to time, and including any one or more refinancings or replacements thereof,
in whole or in part, with any other debt facility or debt obligation.

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, 6 Del.L.
§ 17-101, et seq., as it may be amended from time to time, and any successor thereto.

“Depreciation” means, for each Taxable Year or other Fiscal Period, an amount equal to
the depreciation, amortization or other cost recovery deduction (excluding depletion) allowable
for U.S. federal income tax purposes with respect to property for such Taxable Year or other Fiscal
Period, except that (a) if the Book Value of any such property differs from its adjusted tax basis
for U.S. federal income tax purposes, and if such difference is being eliminated by use of the
“remedial method” pursuant to Treasury Regulations Section 1.704-3(d), Depreciation for such
Taxable Year or other Fiscal Period shall be the amount of book basis recovered for such Taxable
Year or other Fiscal Period under the rules prescribed by Treasury Regulations Section 1.704-
3(d)(2), and (b) with respect to any other such property, the Book Value of which differs from its
adjusted tax basis at the beginning of such Taxable Year or other Fiscal Period, Depreciation shall
be an amount which bears the same ratio to such beginning Book Value as the U.S. federal income
tax depreciation, amortization, or other cost recovery deduction for such Taxable Year or other
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Fiscal Period bears to such beginning adjusted tax basis; provided, however, that if the adjusted
tax basis of any property at the beginning of such Taxable Year or other Fiscal Period is zero dollars
($0.00), Depreciation with respect to such property shall be determined with reference to such
beginning Book Value using any reasonable method selected by the General Partner.

“Designated Individual” has the meaning set forth in Section 9.04(a).
“Direct Exchange” has the meaning set forth in Section 11.03(a).
“Discount” has the meaning set forth in Section 6.05.

“Distribution” (and, with a correlative meaning, “Distribute”) means each distribution
made by the Partnership to a Limited Partner with respect to such Limited Partner’s Units, whether
in cash, property, or securities and whether by liquidating distribution or otherwise; provided,
however, that none of the following shall be a Distribution: (a) any recapitalization that does not
result in the distribution of cash, property or securities to Limited Partners or any exchange of
securities of the Partnership, and any subdivision (by Unit split or otherwise) or any combination
(by reverse Unit split or otherwise) of any outstanding Units, (b) any other payment made by the
Partnership to a Limited Partner in redemption of all or a portion of such Limited Partner’s Units,
or (¢) any amounts payable pursuant to Section 6.05.

“Effective Time” has the meaning set forth in Section 16.14.

“Equity Plan” means any stock or equity purchase plan, restricted stock or equity plan or
other similar equity compensation plan now or hereafter adopted by the Partnership or the
Corporation.

“Equity Securities” means (a) with respect to the Partnership or any of its Subsidiaries,
(i) Units or other equity interests in the Partnership or any Subsidiary of the Partnership (including
other classes or groups thereof having such relative rights, powers and duties as may from time to
time be established by the General Partner pursuant to the provisions of this Agreement, including
rights, powers and/or duties senior to existing classes and groups of Units and other equity interests
in the Partnership or any Subsidiary of the Partnership), (ii) obligations, evidences of indebtedness
or other securities or interests convertible or exchangeable into Units or other equity interests in
the Partnership or any Subsidiary of the Partnership, and (iii) warrants, options or other rights to
purchase or otherwise acquire Units or other equity interests in the Partnership or any Subsidiary
of the Partnership and (b) with respect to the Corporation, any and all shares, interests,
participation or other equivalents (however designated) of corporate stock, including all common
stock and preferred stock, or warrants, options or other rights to acquire any of the foregoing,
including any debt instrument convertible or exchangeable into any of the foregoing.

“Event of Withdrawal” means the expulsion or bankruptcy of a Partner or the occurrence
of any other event that terminates the continued partnership of a Partner in the Partnership. “Event
of Withdrawal” shall not include an event that does not terminate the existence of such Partner
under applicable state law (or, in the case of a trust that is a Partner, does not terminate the
trusteeship of the fiduciaries under such trust with respect to all the Limited Partner Interests of
such trust that is a Limited Partner).




“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Exchange Election Notice” has the meaning set forth in Section 11.03(b).

“Expansion Capital Expenditures” means cash expenditures for Acquisitions or Capital
Improvements. Expansion Capital Expenditures shall include interest (including periodic net
payments under related interest rate swap agreements) and related fees paid during the
Construction Period on Construction Debt. Where cash expenditures are made in part for
Expansion Capital Expenditures and in part for other purposes, the General Partner shall determine
the allocation between the amounts paid for each.

“Fair Market Value” means, with respect to any asset, its fair market value determined
according to Article XV.

“Fiscal Period” means any interim accounting period within a Taxable Year established by
the Partnership and which is permitted or required by Code Section 706.

“Fiscal Year” means the Partnership’s annual accounting period established pursuant to
Section 8.02.

“Fifth A&R Partnership Agreement” has the meaning set forth in the recitals to this
Agreement.

“General Partner” means Summit Midstream GP, LLC, a Delaware limited liability
company, and its successors and permitted assigns as general partner of the Partnership. The
General Partner, in its capacity as such, has no obligation to make Capital Contributions or right
to receive Distributions under this Agreement.

“General Partner Interest’ means the non-economic management interest of the General
Partner in the Partnership (in its capacity as a general partner without reference to any Limited
Partner Interest held by it) and includes any and all rights, powers and benefits to which the General
Partner is entitled as provided in this Agreement, together with all obligations of the General
Partner to comply with the terms and provisions of this Agreement. The General Partner Interest
does not include any rights to Profits or Losses or any rights to receive Distributions from
operations or upon the liquidation or winding-up of the Partnership.

“Governmental Entity” means any legislature, court, tribunal, authority, agency,
commission, division, board, bureau, branch, official, or other instrumentality of the United States,
or any domestic state, county, city, or other political subdivision, governmental department, or
similar governing entity, and including any governmental body exercising similar powers of
authority and jurisdiction, in each case with jurisdiction over the Partnership or its business.

“Group Member” means a member of the Partnership Group.

“Hedge Contract” means any exchange, swap, forward, cap, floor, collar, option or other
similar agreement or arrangement entered into for the purpose of reducing the exposure of a Group
Member to fluctuations in interest rates, the price of hydrocarbons, basis differentials or currency
exchange rates in their operations or financing activities and not for speculative purposes.

8




“Indemnified Person” has the meaning set forth in Section 7.04(a).

“Initial Public Offering” means the initial offering and sale of Common Units to the public,
as described in the [PO Registration Statement.

“Interim Capital Transactions” means the following transactions if they occur prior to the
Liquidation Date: (i) borrowings, refinancings or refundings of indebtedness (other than Working
Capital Borrowings and other than for items purchased on open account or for a deferred purchase
price in the ordinary course of business) by any Group Member and sales of debt securities of any
Group Member; (ii) issuance of equity interests of any Group Member (including the Common
Units sold to the IPO Underwriters in the Initial Public Offering) to anyone other than another
Group Member; (iii) sales or other voluntary or involuntary dispositions of any assets of any Group
Member other than (1) sales or other dispositions of inventory, accounts receivable and other assets
in the ordinary course of business and (2) sales or other dispositions of assets as part of normal
retirements or replacements; and (iv) capital contributions received by a Group Member.

“IPO Registration Statement” means the Registration Statement on Form S-1 (File No.
333-183466) as it has been amended or supplemented, filed by the Partnership, as predecessor
registrant to the Corporation, with the SEC under the Securities Act to register the offering and
sale of the Common Units in the Initial Public Offering.

“IPO Underwriter” means each Person named as an underwriter in Schedule I to the IPO
Underwriting Agreement who purchased Common Units pursuant thereto,

“IPO Underwriting Agreement” means that certain Underwriting Agreement dated as of
September 27, 2012 among the IPO Underwriters, Summit Midstream Partners, LLC, the
Partnership, the General Partner and the Operating Company providing for the purchase of
Common Units by the [PO Underwriters.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as amended
from time to time.

“Investor and Registration Rights Agreemenf” means that certain Investor and
Registration Rights Agreement, dated as of the date hereof, by and among the Corporation and Tall
Oak Parent (together with any joinder thereto from time to time by any successor or assign to any
party to such Agreement).

“Joinder” means a joinder to this Agreement, in form and substance substantially similar
to Exhibit A to this Agreement.

“Law” means any applicable constitutional provision, statute, act, code (including the
Code), law, regulation, rule, order, or decree of a Governmental Entity.

“Limited Partner” means, as of any date of determination, (a) each of the partners named
on the Schedule of Limited Partners and (b) any Person admitted to the Partnership as a Substituted
Limited Partner or Additional Limited Partner in accordance with Article XII, but in each case
does not include any Person that has ceased to be a limited partner of the Partnership.




“Limited Partner Interest” means the interest of a Partner in Profits, Losses and
Distributions.

“Liguidation Date” means, in the case of any event giving rise to the dissolution of the
Partnership, the date on which such event occurs.

“Losses” means items of Partnership loss or deduction determined according to Section

5.01(b).

“Maintenance Capital Expenditures” means cash expenditures (including expenditures
for the construction of new capital assets or the replacement, improvement or expansion of existing
capital assets) by a Group Member made to maintain, over the long term, the operating capacity
or operating income of the Partnership Group. For purposes of this definition, “long term”
generally refers to a period of not less than twelve months.

“Management Aggregator” means Tall Oak Midstream Investments, LLC, a Delaware
limited liability company.

“Market Price” means, with respect to a share of Common Stock as of a specified date, the
last sale price per share of Common Stock, regular way, or if no such sale took place on such day,
the average of the closing bid and asked prices per share of Common Stock, regular way, in either
case as reported in the principal consolidated transaction reporting system with respect to securities
listed or admitted to trading on the Stock Exchange or, if the Common Stock is not listed or
admitted to trading on any Stock Exchange, the last quoted price, or, if not so quoted, the average
of the high bid and low asked prices in the over-the-counter market, as reported by the National
Association of Securities Dealers, Inc. Automated Quotation System or, if such system is no longer
in use, the principal other automated quotation system that may then be in use or, if the Common
Stock is not quoted by any such organization, the average of the closing bid and asked prices as
furnished by a professional market maker making a market in the Common Stock selected by the
Corporate Board or, in the event that no trading price is available for the shares of Common Stock.
the fair market value of a share of Common Stock, as determined in good faith by the Corporate
Board.

“Officer” has the meaning set forth in Section 6.01(b).

“Operating Company” means Summit Midstream Holdings, LLC, a Delaware limited
liability company, and any successors thereto.

“Operating Expenditures” means all Partnership Group cash expenditures (or the
Partnership’s proportionate share of expenditures in the case of Subsidiaries that are not wholly
owned), including taxes, compensation of employees, officers and directors of the General Partner,
reimbursement of expenses of the General Partner and its Affiliates, Maintenance Capital
Expenditures, debt service payments, repayment of Working Capital Borrowings, and payments
made in the ordinary course of business under any Hedge Contracts, subject to the following:

(a) repayments of Working Capital Borrowings deducted from Operating Surplus
pursuant to clause (b)(3) of the definition of *Operating Surplus” shall not constitute Operating
Expenditures when actually repaid,
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(b) payments (including prepayments and prepayment penalties) of principal of and
premium on indebtedness other than Working Capital Borrowings shall not constitute Operating
Expenditures;

(c) Operating Expenditures shall not include (1) Expansion Capital Expenditures, (2)
payment of transaction expenses (including taxes) relating to Interim Capital Transactions, (3)
distributions to Partners, (4) repurchases of Limited Partner Interests, other than repurchases of
Limited Partner Interests by the Partnership to satisfy obligations under employee benefit plans or
reimbursement of expenses of the General Partner or the Partnership for purchases of Limited
Partner Interests by the Partnership to satisfy obligations under employee benefit plans or (5) any
other expenditures or payments using the proceeds of the Initial Public Offering as described under
“Use of Proceeds” in the IPO Registration Statement; and

(d)

(i) amounts paid in connection with the initial purchase of a Hedge Contract
shall be amortized as Operating Expenditures over the life of such Hedge Contract; and

(ii) payments made in connection with the termination of any Hedge Contract
prior to the expiration of its scheduled settlement or termination date shall be included as
Operating Expenditures in equal quarterly installments over the remaining scheduled life
of such Hedge Contract.

“Operating Surplus” means, with respect to any period ending prior to the Liquidation
Date, on a cumulative basis and without duplication,

(a) the sum of (1) $50.0 million, (2) all cash receipts of the Partnership Group (or the
Partnership’s proportionate share of cash receipts in the case of Subsidiaries that are not wholly
owned) for the period beginning on the Closing Date and ending on the last day of such period,
but excluding cash receipts from Interim Capital Transactions and the termination of Hedge
Contracts (provided that cash receipts from the termination of a Hedge Contract prior to its
scheduled settlement or termination date shall be included in Operating Surplus in equal quarterly
installments over the remaining scheduled life of such Hedge Contract), (3) all cash receipts of the
Partnership Group (or the Partnership’s proportionate share of cash receipts in the case of
Subsidiaries that are not wholly owned) after the end of such period but on or before the date of
determination of Operating Surplus with respect to such period resulting from Working Capital
Borrowings and (4) the amount of cash dividends or other distributions from Operating Surplus
paid during the Construction Period (including incremental Incentive Distributions (as defined in
the 2017 Agreement)) on Construction Equity, less.

(b) the sum of (1) Operating Expenditures for the period beginning on the Closing Date
and ending on the last day of such period, (2) the amount of cash reserves (or Partnership’s
proportionate share of cash reserves in the case of Subsidiaries that are not wholly owned)
established by the General Partner to provide funds for future Operating Expenditures, and (3) all
Working Capital Borrowings not repaid within twelve (12) months after having been incurred, or
repaid within such twelve (12) month period with the proceeds of additional Working Capital
Borrowings; provided, however, that disbursements made (including contributions to a Group
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Member or disbursements on behalf of a Group Member) or cash reserves established, increased
or reduced after the end of such period but on or before the date of determination of Available
Cash with respect to such period shall be deemed to have been made, established, increased or
reduced, for purposes of determining Operating Surplus, within such period if the General Partner
so determines.

Notwithstanding the foregoing, “Operating Surplus” with respect to the Quarter in which
the Liquidation Date occurs and any subsequent Quarter shall equal zero.

“Optionee” means a Person to whom a stock option is granted under any Stock Option
Plan.

“Other Agreements” has the meaning set forth in Section 10.04.
“Partner” means the General Partner or any Limited Partner.

“Partner Minimum Gain” means “partner nonrecourse debt minimum gain” as defined in
Treasury Regulations Section 1.704-2(i)(3).

“Partnership” has the meaning set forth in the preamble to this Agreement.
“Partnership Directives” has the meaning set forth in Section 16.16(c).

“Partnership Employee” means an employee of, or other service provider to, the
Partnership or any Subsidiary, in each case acting in such capacity.

“Partnership Group” means, collectively, the Partnership and its Subsidiaries.
“Partnership Level Taxes” has the meeting set forth in Section 9.04(b).

“Partnership Minimum Gain” means “partnership minimum gain” determined pursuant
to Treasury Regulations Section 1.704-2(d).

“Partnership Representative” has the meaning set forth in Section 9.04(a).

“Percentage Interest” means, with respect to a Partner (other than in respect of Series A
Preferred Units) at a particular time, such Partner’s percentage interest in the Partnership
determined by dividing such Partner’s Units (other than in respect of Series A Preferred Units) by
the total Units (other than in respect of Series A Preferred Units) of all Partners (other than in
respect of Series A Preferred Units) at such time. The Percentage Interest of each Partner shall be
calculated to the fourth decimal place, and the Percentage Interest with respect to the General
Partner Interest shall at all times be zero.

“Periodic Term SOFR Determination Day” has the meaning specified in the definition of
“Term SOFR.”

“Permitted Transfer” has the meaning set forth in Section 10.02.
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“Person” means any individual, corporation, limited liability company, partnership, joint
venture, association, joint stock company, trust, enterprise, unincorporated organization, or
Governmental Entity.

LERT

“Pro rata,” “proportional,” “in proportion te," and other similar terms, means, with
respect to the holder of Units, pro rata based upon the number of such Units held by such holder
as compared to the total number of Units outstanding.

“Profits” means items of Partnership income and gain determined according to Section

5.01(b).

“Quarter” means, unless the context requires otherwise, a fiscal quarter of the Partnership.

“Reclassification Evenf’ means any of the following: (a)any reclassification or
recapitalization of Common Stock (other than a change in par value, or from par value to no par
value, or from no par value to par value, or as a result of a subdivision or combination or any
transaction subject to Section 3.04), (b) any merger, consolidation or other combination involving
the Corporation, or (¢) any sale, conveyance, lease, or other disposal of all or substantially all the
properties and assets of the Corporation to any other Person, in each of clauses (a), (b) or (¢), as a

result of which holders of Capital Stock shall be entitled to receive cash, securities or other
property for their shares of Capital Stock.

“Redeemed Partner” has the meaning set forth in Section 11.01(a).

“Redeemed Units” has the meaning set forth in Section 11.01(a).

“Redemption™ has the meaning set forth in Section 11.01(a).

“Redemption Date” has the meaning set forth in Section 11.01(a).

“Redemption Notice” has the meaning set forth in Section 11.01(a).

“Redemption Notice Date” has the meaning set forth in Section 11.01(a).

“Redemption Right” has the meaning set forth in Section 11.01(a).

“Regulatory Allocations™ has the meaning set forth in Section 5.03(f).

“Reimbursable Expenses™ has the meaning set forth Section 16.16(a).

“Related Person” has the meaning set forth in Section 7.01(c).

“Relative” means, with respect to any natural person: (a) such natural person’s spouse;
(b) any lineal descendant, parent, grandparent, great grandparent or sibling or any lineal
descendant of such sibling (in each case whether by blood or legal adoption); and (c) the spouse

of a natural person described in clause (b) of this definition.

“Reporting Partner” has the meaning set forth in Section 9.03.
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“Required Class B Shares” means a number of shares of Class B Common Stock equal to
one share of Class B Common Stock for each Common Unit that is (a) Transferred in accordance
with Article X, or (b) otherwise redeemed or exchanged in accordance with Article XI.

“Retraction Notice” has the meaning set forth in Section 11.01(b).
“Schedule of Limited Partners” has the meaning set forth in Section 3.01(b).

“SEC” means the U.S. Securities and Exchange Commission, including any governmental
body or agency succeeding to the functions thereof.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and applicable rules
and regulations thereunder, and any successor to such statute, rules or regulations. Any reference
herein to a specific section, rule or regulation of the Securities Act shall be deemed to include any
corresponding provisions of future Law.

“Series A Calculation Agenr” means a bank, trust company or other Person appointed by
the Corporate Board to act as calculation agent for the Series A Preferred Stock.

“Series A Certificate of Designation” means the certificate of designation, effective August
1, 2024, for the Series A Preferred Stock.

“Series A Change of Control Offer” has the meaning set forth in Section 7(a) of the Series
A Certificate of Designations.

“Series A Distribution” means distributions with respect to Series A Preferred Units

pursuant to Section 3.12(b)(i).

“Series A Distribution Payment Date” has the meaning given such term in Section

3.12(b)(i).

“Series A Distribution Period” means a period of time from and including the preceding
Series A Distribution Payment Date (other than the initial Series A Distribution Period, which shall
commence on and include the Series A Original [ssue Date), to, but excluding, the next Series A
Distribution Payment Date for such Series A Distribution Period.

“Series A Distribution Rate” means except as modified pursuant to Section 3.12(b)(i), an
annual rate equal to a percentage of the Series A Liquidation Preference equal to the sum of (i) the
Series A Three-Month SOFR, as calculated on each applicable Periodic Term SOFR Determination
Day, and (ii) 7.69%.

“Series A Junior Securities” means any class or series of Limited Partner Interests that,
with respect to distributions on such Limited Partner Interests and distributions upon liquidation
of the Partnership, expressly ranks junior to the Series A Preferred Units, including but not limited
to Common Units, but excluding any Series A Parity Securities and Series A Senior Securities.

“Series A Liquidation Preference” means a liquidation preference for each Series A
Preferred Unit initially equal to $1,000 per unit (subject to adjustment for any splits, combinations
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or similar adjustments to the Series A Preferred Units), which liquidation preference shall be
subject to increase by the per Series A Preferred Unit amount of any accumulated and unpaid Series
A Distributions (whether or not such distributions shall have been declared).

“Series A Original Issue Date” means [ | [®], 2024.

“Series A Parity Securities” means any class or series of Limited Partner Interests
established after the Series A Original Issue Date that, with respect to distributions on such Limited
Partner Interests and distributions upon liquidation of the Partnership, is not expressly made senior
or subordinated to the Series A Preferred Units. For the avoidance of doubt, classes or series of
Limited Partner Interests may qualify as Series A Parity Securities irrespective of whether or not
the record date, distribution payment date, distribution rate or distribution periods of such class or
series of Partnership Interests match those of the Series A Preferred Units or any other class or
series of Series A Parity Securities.

“Series A Preferred Stock” means the Series A Floating Rate Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per share, of the Corporation, the rights and preferences
of which are set forth in the Series A Certificate of Designation.

“Series A Preferred Unitholder” means a record holder of Series A Preferred Units.
“Series A Preferred Units” has the meaning set forth in Section 3.12(a).

“Series A Redemption Date” has the meaning set forth in the Series A Certificate of
Designations.

“Series A Senior Securities” means any class or series of Limited Partner Interests
established after the Series A Original Issue Date that, with respect to distributions on such Limited
Partner Interests and distributions upon liquidation of the Partnership, is expressly made senior to
the Series A Preferred Units.

“Series A Three-Month SOFR” has the meaning set forth in Section 3.12(b)(i)(F).

“Series A Unpaid Cash Distributions™ has the meaning set forth in Section 3.12(b)(i)(C).

“Services” has the meaning set forth in Section 16.16(a).
“Services Personnel” has the meaning set forth in Section 16.16(a).
“Settlement Method Notice” has the meaning set forth in Section 11.01(b).

“Share Settlement” means a number of shares of Common Stock equal to the number of
Redeemed Units.

“SOFR” means a rate equal to the secured overnight financing rate as administered by the
SOFR Administrator.

“Sponsor Person” has the meaning set forth in Section 7.04(d).
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“Stand-Alone Margin Tax Liability” has the meaning set forth in Section 9.03.

“Stock Exchange” means the New York Stock Exchange or such other principal United
States securities exchange on which the Common Stock is listed or admitted to trading.

“Stock Option Plan” means any stock option plan now or hereafter adopted by the
Partnership or by the Corporation.

“Subsidiary” means, with respect to any Person, (i) a corporation of which more than 50%
of the voting power of shares entitled (without regard to the occurrence of any contingency) to
vote in the election of directors or other governing body of such corporation is owned, directly or
indirectly, at the date of determination, by such Person, by one or more Subsidiaries of such Person
or a combination thereof, (ii) a partnership (whether general or limited) in which such Person or a
Subsidiary of such Person is, at the date of determination, a general or limited partner of such
partnership, but only if more than 50% of the partnership interests of such partnership (considering
all of the partnership interests of the partnership as a single class) is owned, directly or indirectly,
at the date of determination, by such Person, by one or more Subsidiaries of such Person, or a
combination thereof, or (iii) any other Person (other than a corporation or a partnership) in which
such Person, one or more Subsidiaries of such Person, or a combination thereof, directly or
indirectly, at the date of determination, has (1) at least a majority ownership interest or (2) the
power to elect or direct the election of a majority of the directors or other governing body of such
Person.

“Substituted Limited Partner” means a Person that is admitted as a Limited Partner to the
Partnership pursuant to Section 12.01 with all of the rights of a Limited Partner and who is shown
as a Limited Partner on the books and records of the Partnership.

“Tailwater Capital” means Tailwater Capital LLC, a Delaware limited liability company,
and its managed funds and accounts.

“Tailwater Partner” means (a) initially, Tall Oak Parent, (b) following the transfer of Units
by Tall Oak Parent to VM Arkoma Stack Holdings and Management Aggregator, VM Arkoma
Stack Holdings, and (c) following the transfer of Units by VM Arkoma Stack Holdings to Connect
Midstream, Connect Midstream.

“Tall Oak” means Tall Oak Midstream Operating, LLC, a Delaware limited liability
company.

“Tall Oak Interests” means all of the Equity Securities in Tall Oak contributed to the
Partnership by Tall Oak Parent pursuant to the Contribution Agreement.

“Tall Oak Parent” means Tall Oak Midstream Holdings, LLC, a Delaware limited liability
company.

“Taxable Year” means the Partnership’s accounting period for U.S. federal income tax
purposes determined pursuant to Section 9.02.
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*“Term SOFR” means the Term SOFR Reference Rate for a three-month tenor on the day
(such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government
Securities Business Days immediately preceding the first date of the applicable distribution period,
as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00
p.m. (New York City time) on any Periodic Term SOFR Determination Day, the Term SOFR
Reference Rate for a three-month tenor has not been published by the Term SOFR Administrator,
then Term SOFR will be (x) the Term SOFR Reference Rate for such tenor as published by the
Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for
which such Term SOFR Reference Rate for such tenor was published by the Term SOFR
Administrator so long as such first preceding U.S. Government Securities Business Day is not
more than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR
Determination Day or (y) if the Term SOFR Reference Rate cannot be determined in accordance
with clause (x) of this proviso, Term SOFR shall be the Term SOFR Reference Rate as determined
on the previous Periodic Term SOFR Determination Day until a substitute or successor rate has
been determined by the General Partner in accordance with Section 3.12(b)(1)(F)(1).

“Term SOFR Administrator” means CME Group Benchmark Administration Limited, as
administrator of the Term SOFR Reference Rate (or a successor administrator of the Term SOFR
Reference Rate selected by the General Partner in its reasonable discretion).

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.
“Total Separate Company Margin Tax Liability” has the meaning set forth in Section 9.03.

“Trading Day” means a day on which the Stock Exchange or such other principal United
States securities exchange on which the Common Stock is listed or admitted to trading is open for
the transaction of business (unless such trading shall have been suspended for the entire day).

“Transfer” (and, with a correlative meaning, “Transferring”) means any sale, transfer,
assignment, pledge, encumbrance, or other disposition of (whether directly or indirectly, whether
with or without consideration and whether voluntarily or involuntarily or by operation of Law)
any interest (legal or beneficial) in any Equity Securities of the Partnership; provided however,
that the following shall not constitute a Transfer hereunder: (a) any direct or indirect transfer of
any equity or other interest (legal or beneficial) in any Partner unless substantially all of the assets
of such Partner consist solely of Units or (b) without limitation of clause (a) above, with respect
to (i) any Person that directly or indirectly holds any equity or other interests (legal or beneficial)
in any Partner and constitutes a fund or similar pooled investment vehicle, any transfer of limited
partnership interests or similar equity interests in such Person, (ii) the Corporation, any transfer of
equity interests in the Corporation or (iii) Tall Oak Parent, any transfer of Equity Securities in Tall
Oak Parent.

“Treasury Regulations” means the regulations promulgated by the U.S. Department of the
Treasury pursuant to and in respect of provisions of the Code, as such regulations may be amended
from time to time (including any corresponding provisions of succeeding regulations).

“TW Directors” shall have the meaning set forth in the Investor and Registration Rights
Agreement. “Unirf” means a Limited Partner Interest of a Limited Partner or a permitted Assignee
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in the Partnership and shall include Common Units, but shall not include the General Partner
Interest.

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b)
a Sunday or (¢) a day on which the Securities Industry and Financial Markets Association
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in U.S. government securities.

“Value” means (a) for any Stock Option Plan, the Market Price for the trading day
immediately preceding the date of exercise of a stock option under such Stock Option Plan and
(b) for any Equity Plan other than a Stock Option Plan, the Market Price for the trading day
immediately preceding the Vesting Date.

“Vesting Date” has the meaning set forth in Section 3.10(c).

“VM Arkoma Stack Holdings” means VM Arkoma Stack Holdings, LLC, a Delaware
limited liability company.

“Working Capital Borrowings™ means borrowings incurred pursuant to a credit facility,
commercial paper facility or similar financing arrangement that are used solely for working capital
purposes or to pay distributions to the Partners; provided that when such borrowings are incurred
it is the intent of the borrower to repay such borrowings within twelve (12) months from the date
of such borrowings other than from additional Working Capital Borrowings.

ARTICLE II
ORGANIZATIONAL MATTERS

Section 2.01 Formation of Partnership. The Partnership has been previously formed as
a limited partnership pursuant to the provisions of the Delaware Act and the parties hereby amend
and restate the Fifth A&R Partnership Agreement in its entirety.

Section 2.02 Amended and Restated Limited Partnership Agreement. The Partners
hereby execute this Agreement for the purpose of continuing the affairs of the Partnership and the
conduct of its business in accordance with the provisions of the Delaware Act. The Partners hereby
agree that during the term of the Partnership set forth in Section 2.06, the rights and obligations of
the Partners with respect to the Partnership will be determined in accordance with the terms and
conditions of this Agreement and the Delaware Act. On any matter upon which this Agreement is
silent, the Delaware Act shall control. No provision of this Agreement shall be in violation of the
Delaware Act and, to the extent any provision of this Agreement is in violation of the Delaware
Act, such provision shall be void and of no effect to the extent of such violation without affecting
the validity of the other provisions of this Agreement; provided, however, that where the Delaware
Act provides that a provision of the Delaware Act shall apply “unless otherwise provided in a
limited partnership agreement” or words of similar effect, the relevant provisions of this
Agreement shall in each instance control; provided, firrther, that notwithstanding the foregoing,
Section 17-212 of the Delaware Act shall not apply or be incorporated into this Agreement.

Section 2.03 Name. The name of the Partnership shall be “Summit Midstream Partners,
LP”. The General Partner in its sole discretion may change the name of the Partnership at any
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time and from time to time without the consent or approval of any Limited Partner. Notification
of any such change shall be given to all of the Partners and, to the extent practicable, to all of the
holders of any Equity Securities then outstanding. The Partnership’s business may be conducted
under its name and/or any other name or names deemed advisable by the General Partner.

Section 2.04 Purpose. The primary business and purpose of the Partnership shall be to
engage in such activities as are permitted under the Delaware Act and determined from time to
time by the General Partner in accordance with the terms and conditions of this Agreement.

Section 2.05  Principal Office; Registered Office. The principal office of the Partnership
shall be at 910 Louisiana Street, Suite 4200, Houston, Texas 77002, or such other place as the
General Partner may from time to time designate. The address of the registered office of the
Partnership in the State of Delaware shall be 1675 South State Street, Suite B, City of Dover,
Delaware 19901, and the registered agent for service of process on the Partnership in the State of
Delaware at such registered office shall be Capitol Services, Inc. The General Partner may from
time to time change the Partnership’s registered agent and registered office in the State of Delaware.

Section 2.06 Term. The term of the Partnership commenced upon the filing of the
Certificate in accordance with the Delaware Act and shall continue in existence until termination
and dissolution of the Partnership in accordance with the provisions of Article XIV.

Section 2.07 No Joint Venture. Except for U.S. federal income tax purposes, the Partners
intend that the Partnership not be a joint venture, and that no Partner be a joint venturer of any
other Partner by virtue of this Agreement, and neither this Agreement nor any other document
entered into by the Partnership or any Partner relating to the subject matter hereof shall be
construed to suggest otherwise. The Partners intend that the Partnership be treated as a partnership
(other than a “publicly traded partnership” within the meaning of 7704 of the Code) for U.S. federal
and applicable state or local income tax purposes, and the Partnership and each Partner shall file
all tax returns and shall otherwise take all tax and financial reporting positions in a manner
consistent with such treatment, except as otherwise required pursuant to a “determination™ within
the meaning of Section 1313(a) of the Code.

ARTICLE 111
PARTNERS; UNITS:; CAPITALIZATION

Section 3.01  Partners.

(a) The Corporation previously was admitted as a Limited Partner and shall remain a
Limited Partner of the Partnership and the General Partner previously was admitted as the sole
general partner of the Partnership and shall remain the sole general partner of the Partnership, in
each case, upon the Effective Time. At the Effective Time and concurrently with the contribution
described in Section 3.03, Tall Oak Parent shall be admitted to the Partnership as a Limited Partner
and such admission shall be reflected in the Schedule of Limited Partners (as defined below).

(b) The Partnership shall maintain a schedule setting forth: (i) the name and address of
each Limited Partner and (ii) the aggregate number of outstanding Units and the number and class
of Units held by each Limited Partner (such schedule, the “Schedule of Limited Partners™). The
applicable Schedule of Limited Partners in effect as of the Effective Time (after giving effect to
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the contribution described in Section 3.03) is set forth as Schedule I to this Agreement. The
Schedule of Limited Partners shall be the definitive record of ownership of each Unit of the
Partnership and all relevant information with respect to each Limited Partner (absent manifest error,
fraud or willful misconduct). The Partnership shall be entitled to recognize the exclusive right of
a Person registered on its records as the owner of Units for all purposes and shall not be bound to
recognize any equitable or other claim to or interest in Units on the part of any other Person,
whether or not it shall have express or other notice thereof, except as otherwise provided by the
Delaware Act.

(c) No Limited Partner shall be required or, except as approved by the General Partner
and in accordance with the other provisions of this Agreement, permitted to loan any money or
property to the Partnership or borrow any money or property from the Partnership.

Section 3.02 Units. Interests in the Partnership shall be represented by Units, or such
other securities of the Partnership, in cach case as the General Partner may establish in its
discretion in accordance with the terms and subject to the restrictions hereof. Immediately after
the Effective Time, the Units will be comprised of Common Units and Series A Preferred Units.
Without limiting the foregoing, to the extent required pursuant to Section 3.04(a), the General
Partner may create one or more classes or series of Common Units or preferred Units solely to the
extent they have substantially the same rights to dividends and distributions (including
distributions upon liquidation) and other economic rights as a class of common stock of the
Corporation or class or series of preferred stock of the Corporation.

Section 3.03 New Limited Partner Contribution; the Corporation’s Capital Contribution;
Contribution Agreement Matters. Pursuant to the Contribution Agreement, at the Closing, Tall
Oak Parent contributed to the Partnership, as a Capital Contribution, the Tall Oak Interests in
exchange for the number of Common Units set forth next to Tall Oak Parent’s name on Schedule 1,
which are hereby issued and outstanding as of the Effective Time. The Partners acknowledge and
agree that, for U.S. federal income tax purposes, the contribution and exchange pursuant to the
Contribution Agreement will be treated, in accordance with the principles of Revenue Ruling 99-
5, Situation 2, as a transaction pursuant to which (i) the Partnership becomes a new partnership for
U.S. federal income tax purposes and (ii)(A) Tall Oak Parent is treated as contributing the assets
held by Tall Oak and each of its Subsidiaries to the Partnership in exchange for the Initial Equity
Consideration, the Distribution Amount, the Earnout Payments (each, as defined in the
Contribution Agreement) and the assumption by the Partnership of the liabilities of Tall Oak
pursuant to Section 752 and (B) the Corporation is treated as contributing the assets held by the
Partnership and each of its Subsidiaries prior to the date hereof, and cash consideration to the
Partnership in exchange for Units, in each case, in a contribution governed by Section 721 of the
Code (the “Ceontributions™); provided that such Contribution by Tall Oak Parent shall be
characterized as a disguised sale transaction described in Section 707(a)(2)(B) of the Code with
respect to any amounts treated as a transfer of consideration (including, for the avoidance of doubt,
the Earnout Payments) pursuant to Treasury Regulations Sections 1.707-3, 1.707-4 and 1.707-5;
provided, further, that the Partners (1) shall treat the Distribution Amount and the Earnout
Payments as (x) a reimbursement of preformation capital expenditures under Treasury Regulations
Section 1.707-4(d) and (y) a debt-financed distribution under Treasury Regulations Section 1.707-
5, in each case, to the maximum extent permitted by applicable Tax Law and (2) shall treat any
liabilities assumed by the Partnership in connection with the Contribution by Tall Oak Parent as
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“qualified liabilities” within the meaning of Treasury Regulations Section 1.707-5(a)(6) to the
maximum extent permitted by applicable Tax Law (the “Intended Tax Treatment”).

Section 3.04 Authorization and Issuance of Additional Units.

(a) If at any time after the Effective Time the Corporation issues a share of its Common
Stock or any other Equity Security of the Corporation (other than shares of Class B Common
Stock), (i) the Partnership shall concurrently issue to the Corporation one Common Unit (if the
Corporation issues a share of Common Stock), or such other Equity Security of the Partnership (if
the Corporation issues Equity Securities other than Common Stock) corresponding to the Equity
Securities issued by the Corporation, and with substantially the same rights to dividends and
distributions (including distributions upon liquidation) and other economic rights as those of such
Equity Securities of the Corporation to be issued and (ii) the net proceeds received by the
Corporation with respect to the corresponding share of Common Stock or other Equity Security,
if any, shall be concurrently contributed by the Corporation to the Partnership as a Capital
Contribution; provided, that if the Corporation issues any shares of Common Stock in order to
directly purchase from another Limited Partner (other than the Corporation or its wholly owned
Subsidiaries) a number of Common Units (and the Required Class B Stock) pursuant to Section
11.03(a), then the Partnership shall not issue any new Common Units in connection therewith and
the Corporation shall not be required to transfer such net proceeds to the Partnership (it being
understood that such net proceeds shall instead be transferred to such other Limited Partner as
consideration for such purchase). Notwithstanding the foregoing, this Section 3.04(a) shall not
apply to (i) (A) the issuance and distribution to holders of shares of Common Stock of rights to
purchase Equity Securities of the Corporation under a “poison pill” or similar shareholders rights
plan (and upon any redemption of Common Units for Common Stock, such Common Stock will
be issued together with a corresponding right under such plan) or (B) the issuance under the
Corporation’s Equity Plans or Stock Option Plans of any warrants, options, other rights to acquire
Equity Securities of the Corporation or rights or property that may be converted into or settled in
Equity Securities of the Corporation, but shall in each of the foregoing cases apply to the issuance
of Equity Securities of the Corporation in connection with the exercise (including cashless exercise)
or settlement of such rights, warrants, options or other rights or property, (ii) the issuance of Equity
Securities pursuant to any Equity Plan (other than a Stock Option Plan) that are restricted, subject
to forfeiture or otherwise unvested upon issuance, but shall apply on the applicable Vesting Date
with respect to such Equity Securities or (iii) the issuance of any Required Class B Shares in
connection with the issuance of Common Units to any Limited Partner. Except pursuant to Article
XI. (x) the Partnership may not issue any additional Common Units to the Corporation or any of
its Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary issues or
sells an equal number of shares of the Corporation’s Common Stock to another Person, and (y) the
Partnership may not issue any other Equity Securities of the Partnership to the Corporation or any
of its Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary issues
or sells, to another Person, an equal number of shares of a new class or series of Equity Securities
of the Corporation or such Subsidiary with substantially the same rights to dividends and
distributions (including distributions upon liquidation) and other economic rights as those of such
Equity Securities of the Partnership.
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(b) The Partnership shall only be permitted to issue additional Units or other Equity
Securities in the Partnership to the Persons and on the terms and conditions provided for in Section
3.02, this Section 3.04 and Section 3.11.

(c) The Partnership shall not in any manner effect any subdivision (by equity split,
equity distribution, reclassification, recapitalization or otherwise) or combination (by reverse
equity split, reclassification, recapitalization or otherwise) of the outstanding Common Units
unless accompanied by an identical subdivision or combination, as applicable, of the outstanding
Capital Stock, with corresponding changes made with respect to any other exchangeable or
convertible securities. The Corporation shall not in any manner effect any subdivision (by stock
split, stock dividend, reclassification, recapitalization or otherwise) or combination (by reverse
stock split, reclassification, recapitalization or otherwise) of the outstanding Capital Stock unless
accompanied by an identical subdivision or combination, as applicable, of the outstanding
Common Units, with corresponding changes made with respect to any other exchangeable or
convertible securities. The Partnership shall not in any manner effect any subdivision (by equity
split, equity distribution, reclassification, recapitalization or otherwise) or combination (by reverse
equity split, reclassification, recapitalization or otherwise) of any outstanding Equity Securities of
the Partnership (other than the Common Units) unless accompanied by an identical subdivision or
combination, as applicable, of the corresponding Equity Securities of the Corporation, with
corresponding changes made with respect to any other exchangeable or convertible securities. The
Corporation shall not in any manner effect any subdivision (by stock split, stock dividend,
reclassification, recapitalization or otherwise) or combination (by reverse stock split,
reclassification, recapitalization or otherwise) of any outstanding Equity Securities of the
Corporation (other than the Capital Stock) unless accompanied by an identical subdivision or
combination, as applicable, of the corresponding Equity Securities of the Partnership, with
corresponding changes made with respect to any other exchangeable or convertible securities.

Section 3.05 Repurchases or Redemptions. The Corporation or any of its Subsidiaries
may not redeem, repurchase or otherwise acquire (i) any shares of Common Stock unless
substantially simultaneously the Partnership redeems, repurchases or otherwise acquires from the
Corporation an equal number of Common Units for the same price per security or (ii) any other
Equity Securities of the Corporation unless substantially simultaneously the Partnership redeems,
repurchases or otherwise acquires from the Corporation an equivalent number of Equity Securities
of the Partnership of a corresponding class or series with substantially the same rights to dividends
and distributions (including distributions upon liquidation) and other economic rights as those of
such Equity Securities of the Corporation for the same price per security. The Partnership may
not redeem, repurchase or otherwise acquire (A) any Common Units from the Corporation or any
of its Subsidiaries unless substantially simultancously the Corporation or such Subsidiary redeems,
repurchases or otherwise acquires an equal number of shares of Common Stock for the same price
per security from holders thereof, or (B) any other Equity Securities of the Partnership from the
Corporation or any of its Subsidiaries unless substantially simultaneously the Corporation or such
Subsidiary redeems, repurchases or otherwise acquires for the same price per security an
equivalent number of Equity Securities of the Corporation of a corresponding class or series with
substantially the same rights to dividends and distributions (including distribution upon liquidation)
and other economic rights as those of such Equity Securities of the Corporation. Notwithstanding
the foregoing, (x) to the extent that any consideration payable by the Corporation in connection
with the redemption or repurchase of any shares of Common Stock or other Equity Securities of
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the Corporation or any of its Subsidiaries consists (in whole or in part) of shares of Common Stock
or such other Equity Securities (including, for the avoidance of doubt, in connection with the
cashless exercise of an option or warrant), then the redemption or repurchase of the corresponding
Common Units or other Equity Securities of the Partnership shall be effectuated in an equivalent
manner, and (y) this Section 3.05 shall not apply with respect to any shares of Class B Common
Stock that are redeemed pursuant to Article XI.

Section 3.06 Certificates Representing Units; Lost, Stolen or Destroyed Certificates:
Registration and Transfer of Units.

(a) Units shall not be certificated unless otherwise determined by the General Partner.
If the General Partner determines that one or more Units shall be certificated, each such certificate
shall be signed by or in the name of the Partnership, by the Chief Executive Officer and any other
officer designated by the General Partner, representing the number of Units held by such holder.
Such certificate shall be in such form (and shall contain such legends) as the General Partner may
determine. Any or all of such signatures on any certificate representing one or more Units may be
a facsimile, engraved or printed, to the extent permitted by applicable Law. The General Partner
agrees that it shall not elect to treat any Unit as a “security’ within the meaning of Article 8 of the
Uniform Commercial Code unless thereafter all Units then outstanding are represented by one or
more certificates.

(b) If Units are certificated, the General Partner may direct that a new certificate
representing one or more Units be issued in place of any certificate theretofore issued by the
Partnership alleged to have been lost, stolen or destroyed, upon delivery to the General Partner of
an affidavit of the owner or owners of such certificate, setting forth such allegation. The General
Partner may require the owner of such lost, stolen or destroyed certificate, or such owner’s legal
representative, to give the Partnership a bond sufficient to indemnify it against any claim that may
be made against it on account of the alleged loss, theft or destruction of any such certificate or the
issuance of any such new certificate.

(c) Upon surrender to the Partnership or the transfer agent of the Partnership, if any, of
a certificate for one or more Units, duly endorsed or accompanied by appropriate evidence of
succession, assignment or authority to transfer, in compliance with the provisions hereof, the
Partnership shall issue a new certificate representing one or more Units to the Person entitled
thereto, cancel the old certificate and record the transaction upon its books. Subject to the
provisions of this Agreement, the General Partner may prescribe such additional rules and
regulations as it may deem appropriate relating to the issue, Transfer and registration of Units.

Section 3.07 Negative Capital Accounts. No Partner shall be required to pay to any other
Partner or the Partnership any deficit or negative balance which may exist from time to time in
such Partner’s Capital Account (including upon and after dissolution of the Partnership).

Section 3.08 No Withdrawal. No Person shall be entitled to withdraw any part of such
Person’s Capital Contribution or Capital Account or to receive any Distribution from the
Partnership. except as expressly provided in this Agreement.
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Section 3.09 Loans From Partners. Loans by Partners to the Partnership shall not be
considered Capital Contributions. Subject to the provisions of Section 3.01(c), the amount of any
such advances shall be a debt of the Partnership to such Partner and shall be payable or collectible
in accordance with the terms and conditions upon which such advances are made.

Section 3.10 Tax Treatment of Corporate Stock Option Plans and Equity Plans.

(a) Options Granted to Persons other than Partnership Employees. If at any time or
from time to time, in connection with any Stock Option Plan, a stock option granted for shares of
Common Stock to a Person other than a Partnership Employee is duly exercised, notwithstanding
the amount of the Capital Contribution actually made pursuant to Section 3.04(a), solely for U.S.
federal (and applicable state and local) income tax purposes, the Corporation shall be deemed to
have contributed to the Partnership as a Capital Contribution, in lieu of the Capital Contribution
actually made and in consideration of additional Common Units, an amount equal to the Value of
a share of Common Stock as of the date of such exercise multiplied by the number of shares of
Common Stock then being issued by the Corporation in connection with the exercise of such stock
option.

(b)  Options Granted to Partnership Employees. If at any time or from time to time, in
connection with any Stock Option Plan, a stock option granted for shares of Common Stock to a
Partnership Employee is duly exercised, solely for U.S. federal (and applicable state and local)
income tax purposes, the following transactions shall be deemed to have occurred:

(i) The Corporation shall sell to the Optionee, and the Optionee shall purchase
from the Corporation, the number of shares of Common Stock equal to the number of
shares of Common Stock as to which such stock option is being exercised multiplied by
the following: (x) the exercise price payable by the Optionee in connection with the
exercise of such stock option divided by (y) the Value of a share of Common Stock at the
time of such exercise.

(ii)  The Corporation shall sell to the Partnership (or, if the Optionee is an
employee of, or other service provider to, a Subsidiary, the Corporation shall sell to such
Subsidiary), and the Partnership (or such Subsidiary, as applicable) shall purchase from the
Corporation, a number of shares of Common Stock equal to the excess of (x) the number
of shares of Common Stock as to which such stock option is being exercised over (y) the
number of shares of Common Stock sold pursuant to Section 3.10(b)(i) hereof. The
purchase price per share of Common Stock for such sale of shares of Common Stock to the
Partnership (or such Subsidiary) shall be the Value of a share of Common Stock as of the
date of exercise of such stock option.

(i)  The Partmership shall transfer to the Optionee (or, if the Optionee is an
employee of, or other service provider to, a Subsidiary, the Subsidiary shall transfer to the
Optionee) at no additional cost to such Partnership Employee and as additional
compensation to such Partnership Employee, the number of shares of Common Stock

described in Section 3.10(b)(i1).
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(iv)  The Corporation shall be deemed to have contributed to the Partnership as
a Capital Contribution any amounts received by the Corporation pursuant to Section
3.10(b)(i) and any amounts deemed to be received by the Partnership pursuant to Section
3.10(b)(ii) in connection with the exercise of such stock option.

The transactions described in this Section 3.10(b) are intended to comply with the
provisions of Treasury Regulations Section 1.1032-3 and shall be interpreted consistently
therewith.

(c) Restricted Stock Granted to Partnership Employees. If at any time or from time to
time, in connection with any Equity Plan (other than a Stock Option Plan), any shares of Common
Stock are issued to a Partnership Employee (including any shares of Common Stock that are
subject to forfeiture in the event such Partnership Employee terminates his or her employment
with the Partnership or any Subsidiary) in consideration for services performed for the Partnership
or any Subsidiary, on the date (such date, the “Vesting Date”) that the Value of such shares is
includible in taxable income of such Partnership Employee, the following events will be deemed
to have occurred solely for U.S. federal (and applicable state and local) income tax purposes: (i) the
Corporation shall be deemed to have sold such shares of Common Stock to the Partnership (or, if
such Partnership Employee is an employee of, or other service provider to, a Subsidiary, to such
Subsidiary) for a purchase price equal to the Value of such shares of Common Stock, (ii) the
Partnership (or such Subsidiary) shall be deemed to have delivered such shares of Common Stock
to such Partnership Employee, (iii) the Corporation shall be deemed to have contributed the
purchase price for such shares of Common Stock to the Partnership as a Capital Contribution, and
(iv) in the case where such Partnership Employee is an employee of a Subsidiary, the Partnership
shall be deemed to have contributed such amount to the capital of the Subsidiary. The transactions
described in this Section 3.10(c) are intended to comply with the provisions of Treasury
Regulations Section 1.1032-3 and shall be interpreted consistently therewith.

(d) Future Stock Incentive Plans. Nothing in this Agreement shall be construed or
applied to preclude or restrain the Corporation from adopting, modifying or terminating stock
incentive plans for the benefit of employees, directors or other business associates of the
Corporation, the Partnership or any of their respective Affiliates. The Partners acknowledge and
agree that, in the event that any such plan is adopted, modified or terminated by the Corporation,
amendments to this Section 3.10 may become necessary or advisable and that any approval or
consent to any such amendments requested by the Corporation shall be deemed granted by the
General Partner without the requirement of any further consent or acknowledgement of any other
Partner.

(e) Anti-dilution adjustments. For all purposes of this Section 3.10, the number of
shares of Common Stock and the corresponding number of Common Units shall be determined
after giving effect to all anti-dilution or similar adjustments that are applicable, as of the date of
exercise or vesting, to the option, warrant, restricted stock or other equity interest that is being
exercised or becomes vested under the applicable Stock Option Plan or other Equity Plan and
applicable award or grant documentation.

Section 3.11 Dividend Reinvestment Plan, Cash Option Purchase Plan, Stock Incentive
Plan or Other Plan. Except as may otherwise be provided in this Article 111, all amounts received
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or deemed received by the Corporation in respect of any dividend reinvestment plan, cash option
purchase plan, stock incentive or other stock or subscription plan or agreement, either (a) shall be
utilized by the Corporation to effect open market purchases of shares of Common Stock, or (b) if
the Corporation elects instead to issue new shares of Common Stock with respect to such amounts,
shall be contributed by the Corporation to the Partnership in exchange for additional Units. Upon
such contribution, the Partnership will issue to the Corporation a number of Units equal to the
number of new shares of Common Stock so issued.

Section 3.12  Establishment of Series A Preferred Units.

(a) General. The Partnership hereby designates and creates a series of Units to be
designated as “Series A Floating Rate Cumulative Redeemable Perpetual Preferred Units” (“Series
A Preferred Units™), having the preferences, rights, powers and duties set forth herein, including
this Section 3.12. Each Series A Preferred Unit shall be identical in all respects to every other
Series A Preferred Unit. The Partnership may, from time to time, issue additional Series A
Preferred Units.

(b) Rights of Series A Preferred Units. The Partnership intends that the rights,
preferences and privileges of the Series A Preferred Units issued to the Corporation mirror the
rights, preferences and privileges of Series A Preferred Stock issued by the Corporation, and that
at all times the ratio between the number of outstanding Series A Preferred Units and the number
of outstanding shares of Series A Preferred Stock be maintained at 1:1. Accordingly, the terms
and provisions of this Section 3.12 shall be construed in accordance with such intent, and to the
extent there is a conflict between the rights, preferences and privileges of the Series A Preferred
Units under this Agreement and the rights, preferences and privileges of the Series A Preferred
Stock under the Series A Certificate of Designations, the terms of the Series A Certificate of
Designations shall control. Subject to the foregoing, the Series A Preferred Units shall have the
following rights, preferences and privileges and the Series A Preferred Unitholders shall be subject
to the following duties and obligations:

(i) Distributions

(A)  Distributions on each outstanding Series A Preferred Unit shall be
cumulative and compounding, and shall accumulate at the applicable Series A
Distribution Rate from and including the Series A Original Issue Date (or, for any
subsequently issued and newly outstanding Series A Preferred Units, from and
including the Series A Distribution Payment Date immediately preceding the issue
date of such Series A Preferred Units) until such time as the Partnership pays the
Series A Distribution or redeems such Series A Preferred Unit in accordance with
Section 3.12(b)(i)(C) or Section 3.12(b)(i)}(D), whether or not such Series A
Distributions shall have been declared. Series A Preferred Unitholders shall be
entitled to receive Series A Distributions from time to time out of any assets of the
Partnership legally available for the payment of distributions at the Series A
Distribution Rate per Series A Preferred Unit when, as, and, if declared by the
General Partner, prior to any other distributions made in respect of any other
Limited Partner Interest pursuant to Section 4.01. Series A Distributions shall be
paid on a quarterly basis on March 15, June 15, September 15 and December 15 of
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each year (each date, a “Series A Distribution Payment Date”). If any Series A
Distribution Payment Date would otherwise occur on a day that is not a Business
Day, such Series A Distribution Payment Date shall instead be on the immediately
succeeding Business Day without the accumulation of additional distributions.
Series A Distributions shall be computed by multiplying the Series A Distribution
Rate by a fraction, the numerator of which will be the actual number of days elapsed
during that Series A Distribution Period (determined by including the first day of
such Series A Distribution Period and excluding the last day, which is the Series A
Distribution Payment Date), and the denominator of which will be 360, and by
multiplying the result by the aggregate Series A Liquidation Preference of all
outstanding Series A Preferred Units.

(B) Not later than 5:00 p.m., New York City time, on each Series A
Distribution Payment Date, the Partnership shall pay those Series A Distributions,
if any, that shall have been declared by the General Partner to Series A Preferred
Unitholders on the record date for the applicable Series A Distribution. The record
date for the payment of any Series A Distributions shall be as of the close of
business on the first Business Day of the month of the applicable Series A
Distribution Payment Date.

(C)  If the Partnership fails to pay in full a Series A Distribution on any
Series A Distribution Payment Date, then from and after the first date of such failure
and continuing until such failure is cured by payment in full in cash of all such
arrearages, (1) the amount of such unpaid cash distributions unless and until paid
will accumulate and accrue at the Series A Distribution Rate from and including
the first day of the Series A Distribution Period immediately following the Series
A Distribution Period in respect of which such payment is due until paid in full
(such unpaid and accrued distributions, the “Series 4 Unpaid Cash Distributions”)
and (2) the Partnership shall not be permitted to, and shall not, declare or make or
set aside for payment any distributions in respect of any Series A Junior Securities
(including, for the avoidance of doubt, with respect to any distributions to Series A
Junior Securities during the Series A Distribution Period for which the Partnership
first failed to pay in full the Series A Distribution in cash when due), other than a
distribution payable in kind solely in Series A Junior Securities. Payments in
respect of Series A Unpaid Cash Distributions may be declared by the General
Partner and paid on any date selected by the General Partner, whether or not a Series
A Distribution Payment Date, to Series A Preferred Unitholders on the record date
for such payment, which may not be less than 10 days before such payment date.
As of the Series A Original Issue Date, the Series A Unpaid Cash Distributions
outstanding shall be deemed to be $[ ] per Series A Preferred Unit.

(D)  The General Partner may not declare, make or set aside for payment
(1) full Series A Distributions or full distributions with respect to any Series A
Parity Securities or (2) any distributions with respect to Series A Junior Securities,
in each case, in respect of any distribution period unless, at the time of the
declaration of such distribution, (x) all Series A Unpaid Cash Distributions and any
accumulated and unpaid distributions on any Series A Parity Securities have been

27




paid or funds have been set aside for payment thereof, and (y) at the time of
declaration of the applicable distribution, the General Partner expects to have
sufficient Available Cash to pay the next Series A Distribution and the next
distribution in respect of any Series A Parity Securities in full, regardless of the
relative timing of such distributions; provided, however, that to the extent a
distribution period applicable to a class of Series A Junior Securities or Series A
Parity Securities is shorter than the distribution period applicable to the Series A
Preferred Units, the General Partner may declare and pay regular distributions with
respect to such Series A Junior Securities or Series A Parity Securities so long as,
at the time of declaration of such distribution, the General Partner expects to have
sufficient funds to pay the full Series A Distribution on the next successive Series
A Distribution Payment Date. If the General Partner expects to have insufficient
Available Cash to pay the next Series A Distribution in full at the time of
declaration of a Series A Distribution or Series A Parity Security distribution, it
will adjust the amount of such distributions so that the Series A Preferred Units and
Series A Parity Securities are paid on a pari passu basis on their respective payment
dates.

(E) Each Series A Distribution shall, to the extent permitted by
applicable law, be paid out of Available Cash with respect to the Quarter
immediately preceding the applicable Series A Distribution Payment Date that is
deemed to be Operating Surplus prior to making any distribution pursuant to
Section 4.01. To the extent that any portion of the aggregate of a Series A
Distribution and distributions to any Series A Parity Securities to be paid in cash
with respect to any Series A Distribution Period exceeds the amount of Available
Cash from Operating Surplus for such Quarter, an amount of cash equal to the
Available Cash from Operating Surplus for such Quarter will be paid to the Series
A Preferred Unitholders and Series A Parity Securities in proportion to the
distribution amounts payable in respect of the Series A Preferred Units and Series
A Parity Securities, and the balance of the Series A Distribution shall be unpaid and
shall constitute a Series A Unpaid Cash Distribution and shall accrue and
accumulate as set forth in Section 3.12(b)(i)(C).

(F) The “Series A Three-Month SOFR” component of the Series A
Distribution Rate for each Series A Distribution Period shall be determined by the
Series A Calculation Agent, as of the applicable Periodic Term SOFR
Determination Day commencing on the first day of such Series A Distribution
Period.

() If the General Partner determines that no such rate is so
published or otherwise available, the General Partner will determine
whether to use a substitute or successor rate to the rate that it has determined,
in accordance with the Calculation Agent Agreement, is most comparable
to the rate described in Section 3.12(b)(i)(F); provided, that if the General
Partner determines there is a base rate that is commonly used by banking
institutions and other financial services industry participants as a successor
rate to the rate set forth in Section 3.12(b)(i)(F), the Partnership shall use
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such successor base rate. If the General Partner has identified a successor
or substitute rate in accordance with the preceding sentence, it may, in its
sole discretion, modify the Periodic Term SOFR Determination Day and
other terms contained in Section 3.12(b)(i)}(F) or similar or analogous
definitions, the timing and frequency of determining rates, timing of notices,
the applicability and length of lookback periods and other technical,
administrative or operational matters that the General Partner decides may
be appropriate to reflect the adoption and implementation of any such rate
or to permit the use and administration thereof by the Partnership or the
Series A Calculation Agent, as applicable, in a manner substantially
consistent with market practice.

(2) The Series A Calculation Agent’s determination of the
Series A Three-Month SOFR, the Series A Distribution Rate and its
calculation of the amount of interest for any interest period will be on file
at the Partnership’s principal offices, will be made available to any Series
A Preferred Unitholder upon request and will each be final and binding in
the absence of manifest error.

3) All percentages resulting from any of the calculations
described in this Section 3.12(b)(i)(F) will be rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with five one-
millionths of a percentage point rounded upwards (e.g., 9.876545% (or
0.9876545) being rounded to 9.87655% (or .0987655)) and all dollar
amounts used in or resulting from such calculations will be rounded to the
nearest cent (with one-half cent being rounded upwards).

(i)  Voting. Notwithstanding any other provision of this Agreement or the
Delaware Act, the Series A Preferred Units shall not have any relative, participating,
optional or other voting, consent or approval rights or powers, and the vote, consent or
approval of the Series A Preferred Unitholders shall not be required for the taking of any
Partnership action.

(iii)  Redemption. Each time that the Corporation redeems a share of Series A
Preferred Stock pursuant to Section 6 of the Series A Certificate of Designations, the
Partnership shall redeem an equal number of Series A Preferred Units from the Corporation
in exchange for cash consideration equal to (i) with respect to a redemption pursuant to
Section 6(a)(i) of the Series A Certificate of Designations, 100% of the Series A
Liquidation Preference, or (ii) with respect a redemption pursuant to Section 6(a)(ii) of the
Series A Certificate of Designations, 102% of the Series A Liquidation Preference, in each
case, for such Series A Preferred Units on such Series A Redemption Date, plus any Series
A Unpaid Cash Distributions from the Series A Original Issue Date to, but not including,
the Series A Redemption Date, whether or not such distributions shall have been declared.
Any such redemption shall occur on a date set by the General Partner. Any Series A
Preferred Units that are redeemed or otherwise acquired by the Partnership shall be
cancelled.
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(iv)  Series A Change of Control Offer. FEach time that the Corporation
repurchases a share of Series A Preferred Stock pursuant to Section 7 of the Series A
Certificate of Designations following a Series A Change of Control Offer, the Partnership
shall repurchase an equal number of Series A Preferred Units from the Corporation at a
purchase price equal to 101% of the Series A Liquidation Preference, plus any Series A
Unpaid Cash Distributions from the Series A Original Issue Date to, but not including, the
date of settlement, whether or not such distributions shall have been declared.

(v) Liquidation Rights. In the event of any liquidation, dissolution and winding
up of the Partnership under Section 14.02 or a sale, exchange or other disposition of all or
substantially all of the assets of the Partnership, either voluntary or involuntary, the record
holders of the Series A Preferred Units shall be entitled to receive, out of the assets of the
Partnership available for distribution to the Limited Partners, prior and in preference to any
distribution of any assets of the Partnership to the record holders of any other class or series
of Limited Partner Interests (other than Series A Parity Securities (the record holders of
which shall have a pari passu entitlement) or Series A Senior Securities), the aggregate
amount of the Series A Liquidation Preference for all outstanding Series A Preferred Units.

ARTICLE IV
DISTRIBUTIONS

Section 4.01  Distributions.

(a) Available Cash; Other Distributions. To the extent permitted by applicable Law
and hereunder and subject to Section 4.03 and Section 3.12(b)(i), Distributions to Limited Partners
may be declared by the General Partner out of Available Cash or other funds or property legally
available therefor in such amounts and on such terms (including the payment dates of such
Distributions) as the General Partner shall determine using such record date as the General Partner
may designate; such Distributions shall be made to the Limited Partners as of the close of business
on such record date on a pro rata basis in accordance with each Limited Partner’s Percentage
Interest as of the close of business on such record date; provided, however, that the General Partner
shall have the obligation to make Distributions as set forth in Section 4.01(b) and Section 14.02;
and provided further that, notwithstanding any other provision herein to the contrary, no
Distributions shall be made to any Limited Partner to the extent such Distribution would violate
Section 17-607 of the Delaware Act. Promptly following the designation of a record date and the
declaration of a Distribution pursuant to this Section 4.01(a), the General Partner shall give notice
to each Limited Partner of the record date, the amount and the terms of the Distribution and the
payment date thereof. In furtherance of the foregoing, it is intended that the General Partner shall,
to the extent permitted by applicable Law and hereunder, have the right in its sole discretion to
make Distributions to the Limited Partners pursuant to this Section 4.01(a) in such amounts as
shall enable the Corporation to pay dividends or to meet its obligations (to the extent such
obligations are not otherwise able to be satisfied as a result of the Distributions required to be made
pursuant to Section 4.01(b) or reimbursements required to be made pursuant to Section 6.05).

(b) Tax Distributions. Notwithstanding anything to the contrary in this Agreement, the
Partnership shall, subject to the availability of Available Cash (as determined by the General
Partner in its sole discretion), and provided there are no Series A Unpaid Cash Distributions owed
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to the Series A Preferred Unitholders, make cash distributions to the Limited Partners with respect
to each Taxable Year as follows:

(i) first, to the Corporation in an amount equal to (A) the income of the
Partnership allocable to the Corporation with respect to the Series A Preferred Units held
by the Corporation, multiplied by (B) the tax rate then applicable to the Corporation; and

(ii) thereafter, to the Limited Partners pro rata in accordance with each Limited
Partner’s Percentage Interest, until the Corporation has received an amount pursuant to this
Section 4.01(b)(ii) equal to (A)x) the income of the Partnership allocable to the
Corporation (including with respect to the Series A Preferred Units held by the
Corporation), multiplied by (y) the tax rate then applicable to the Corporation, minus
(B) the amount distributed to the Corporation with respect to such Taxable Year under
Section 4.01(b)(i), minus (C) any distributions received by the Corporation pursuant to
Section 4.01(a) during such Taxable Year.

Tax distributions with respect to each Taxable Year shall be made within forty-five (45) days after
the end of such Taxable Year. In addition, the Partnership shall, subject to the availability of
Available Cash (as determined by the General Partner in its reasonable discretion), and provided
there are no Series A Unpaid Cash Distributions owed to the Series A Preferred Unitholders, make
advance distributions to the Limited Partners within fifteen (15) days after the end of each Quarter
of the Partnership based on estimates of the required tax distributions under this Section 4.01(b).
which quarterly distributions shall be treated as an advance of and shall reduce the amount of the
annual tax distribution required hereunder.

(c) To the extent permitted by the Code and Treasury Regulations, any distributions
made to any Partner during a Fiscal Year pursuant to this Section 4.01 shall be considered drawings
of money against their distributive shares of income for purposes of Treasury Regulations Section
1.731-1(a)(1)(i1).

Scction 4.02  Restricted Distributions. Notwithstanding any provision to the contrary
contained in this Agreement, the Partnership shall not make any Distribution to any Partner on
account of any Limited Partner Interest if such Distribution would violate any applicable Law or
the terms of the Credit Agreement or other debt financing of the Partnership or its Subsidiaries.

Section 4.03  Distributions on Series A Preferred Units. No distributions shall be made
with respect to the Series A Preferred Units except as permitted under Section 3.12 and
Section 4.01(b). For the avoidance of doubt, and without limiting the foregoing, no distributions
pursuant to Article IV shall be made with respect to the Series A Preferred Units other than in
accordance with and pursuant to the terms of Section 4.01(b).

ARTICLE V
CAPITAL ACCOUNTS; ALLOCATIONS; TAX MATTERS

Section 5.01 Capital Accounts.

(a) The Partnership shall maintain a separate Capital Account for each Partner
according to the rules of Treasury Regulations Section 1.704-1(b)(2)(iv). For this purpose, the
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Partnership may (in the discretion of the General Partner), upon the occurrence of the events
specified in Treasury Regulations Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital
Accounts in accordance with the rules of such Treasury Regulations and Treasury Regulations
Section 1.704-1(b)(2)(iv)(g) to reflect a revaluation of Partnership property.

(b) For purposes of computing the amount of any item of Partnership income, gain,
loss or deduction to be allocated pursuant to this Article V and to be reflected in the Capital
Accounts of the Partners, the determination, recognition and classification of any such item shall
be the same as its determination, recognition and classification for U.S. federal income tax
purposes (including any method of depreciation, cost recovery or amortization used for this
purpose); provided, however, that:

(i) The computation of all items of income, gain, loss and deduction shall
include those items described in Code Section 705(a)(1)(B) or Code Section 705(a)(2)(B)
and Treasury Regulations Section 1.704-1(b)(2)(iv)(i), without regard to the fact that such
items are not includable in gross income or are not deductible for U.S. federal income tax
purposes.

(i)  If the Book Value of any Partnership property is adjusted pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(e) or (f), the amount of such adjustment
shall be taken into account as gain or loss from the disposition of such property.

(iii)  Items of income, gain, loss or deduction attributable to the disposition of
Partnership property having a Book Value that differs from its adjusted basis for tax
purposes shall be computed by reference to the Book Value of such property.

(iv)  In lieu of the depreciation, amortization and other cost recovery deductions
(excluding depletion) taken into account in computing Profits or Losses, there shall be
taken into account Depreciation for such Taxable Year or other Fiscal Period.

(v) To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Sections 732(d), 734(b) or 743(b) is required, pursuant to Treasury
Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital
Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an
item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis).

(vi)  Items specifically allocated under Section 5.03 shall be excluded from the
computation of Profits and Losses.

Section 5.02 Allocations. After giving effect to the allocations under Section 5.03, net
Profits and net Losses (or, to the extent the General Partner reasonably determines necessary,
individual gross items of income, gain, deduction, or loss constituting such net Profits and net
Losses) for any Taxable Year or other Fiscal Period shall be allocated among the Capital Accounts
of the Partners in such a manner that, after adjusting for all Capital Contributions and distributions
through the end of such Taxable Year or other Fiscal Period, the Capital Account balance of each
Partner, immediately after making such allocation, is as nearly as possible equal to (a) the amount
such Partner would receive pursuant to Section 14.02(d) if all of the assets of the Partnership on
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hand at the end of such Taxable Year or other Fiscal Period were sold for cash equal to their Book
Values, all liabilities of the Partnership were satisfied in cash in accordance with their terms
(limited with respect to each nonrecourse liability to the Book Value of the assets securing such
liability), and all remaining or resulting cash were distributed, in accordance with Section 14.02(d),
to the Partners, minus (b) such Partner’s share of the Partnership Minimum Gain and Partner
Minimum Gain, computed immediately prior to the hypothetical sale of assets, and the amount
any such Partner is treated as obligated to contribute to the Partnership, computed immediately
after the hypothetical sale of assets.

Section 5.03 Regulatory and Special Allocations.

(a) Partner nonrecourse deductions (as defined in Treasury Regulations Section 1.704-
2(i)(2)) attributable to partner nonrecourse debt (as defined in Treasury Regulations Section 1.704-
2(b)(4)) shall be allocated in the manner required by Treasury Regulations Section 1.704-2(i). If
there is a net decrease during a Taxable Year in Partner Minimum Gain, Profits for such Taxable
Year (and, if necessary, for subsequent Taxable Years) shall be allocated to the Partners in the
amounts and of such character as determined according to Treasury Regulations Section 1.704-
2(i)(4). This Section 5.03(a) is intended to be a partner nonrecourse debt minimum gain
chargeback provision that complies with the requirements of Treasury Regulations Section 1.704-
2(i), and shall be interpreted in a manner consistent therewith.

(b) Nonrecourse deductions (as determined according to Treasury Regulations
Section 1.704-2(b)(1)) for any Taxable Year shall be allocated pro rata among the Partners holding
outstanding Common Units in accordance with their Percentage Interests. Except as otherwise
provided in Section 5.03(a), if there is a net decrease in the Partnership Minimum Gain during any
Taxable Year, each Partner shall be allocated Profits for such Taxable Year (and, if necessary, for
subsequent Taxable Years) in the amounts and of such character as determined according to
Treasury Regulations Section 1.704-2(f). This Section 5.03(b) is intended to be a minimum gain
chargeback provision that complies with the requirements of Treasury Regulations Section 1.704-
2(f), and shall be interpreted in a manner consistent therewith.

(c) A Partner that unexpectedly receives an adjustment, allocation or Distribution
described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6) shall be allocated
items of income and gain in an amount and manner sufficient to eliminate any deficit balance in
such Partner’s Adjusted Capital Account as quickly as possible; provided, that an allocation
pursuant to this Section 5.03(c) shall be made only if and to the extent that such Partner would
have a deficit Adjusted Capital Account balance after all other allocations provided for in this
Article V have been tentatively made as if this Section 5.03(c) were not in this Agreement. This
Section 5.03(c) is intended to be a qualified income offset provision as described in Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted in a manner consistent therewith.

(d) If the allocation of Losses to a Partner as provided in Section 5.02 would create or
increase the deficit balance of such Partner’s Adjusted Capital Account, there shall be allocated to
such Partner only that amount of Losses as will not create or increase such deficit balance in the
Partner’s Adjusted Capital Account. The Losses that would, absent the application of the
preceding sentence, otherwise be allocated to such Partner shall be allocated to the other Partners
who do not have a deficit balance in their Adjusted Capital Account in accordance with the
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provisions of Section 5.02 and the other provisions of this Section 5.03, subject to this Section

5.03(d).

(e) Profits and Losses described in Section 5.01(b)(v) shall be allocated in a manner
consistent with the manner that the adjustments to the Capital Accounts are required to be made
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(j) and (m).

(H) The allocations set forth in Section 5.03(a) through and including Section 5.03(e)
(the “Regulatory Allocations”) are intended to comply with certain requirements of Sections
1.704-1(b) and 1.704-2 of the Treasury Regulations. The Regulatory Allocations may not be
consistent with the manner in which the Partners intend to allocate Profit and Loss of the
Partnership or make Distributions. Accordingly, notwithstanding the other provisions of this
Article V, but subject to the Regulatory Allocations, income, gain, deduction and loss shall be
reallocated among the Partners so as to eliminate the effect of the Regulatory Allocations and
thereby cause the respective Capital Accounts of the Partners to be in the amounts (or as close
thereto as possible) they would have been if net Profit and net Loss (and such other items of income,
gain, deduction and loss) had been allocated without reference to the Regulatory Allocations. In
general, the Partners anticipate that this will be accomplished by specially allocating other net
Profit and net Loss (and such other items of income, gain, deduction and loss) among the Partners
so that the net amount of the Regulatory Allocations and such special allocations to each such
Partner is zero.

Section 5.04 Tax Allocations,

(a) The income, gains, losses, deductions and credits of the Partnership will be
allocated, for U.S. federal (and applicable state and local) income tax purposes, among the Partners
in accordance with the allocation of such income, gains, losses, deductions and credits among the
Partners for computing their Capital Accounts; provided, that if any such allocation is not
permitted by the Code or other applicable Law, the Partnership’s income, gains, losses, deductions
and credits will be allocated among the Partners so as to reflect as nearly as possible the allocation
set forth herein in computing their Capital Accounts.

(b) Items of Partnership taxable income, gain, loss, deduction and depletion with
respect to any property contributed to the capital of the Partnership shall be allocated among the
Partners in accordance with Code Section 704(c) so as to take account of any variation between
the adjusted basis of such property to the Partnership for U.S. federal income tax purposes and its
Book Value using such method as reasonably determined in good faith by the General Partner;
provided, however, that with respect to the Section 704(c) layer created as a result of the
Contribution with respect to the property deemed contributed by the Corporation to the Partnership
as of the Effective Time, the Partnership shall use the “traditional method”, as described in
Treasury Regulations Section 1.704-3(b), and with respect to the Section 704(c) layer created as a
result of the Contribution with respect to the property deemed contributed by Tall Oak Parent to
the Partnership as of the Effective Time, the Partnership shall use the “remedial allocation method”,
as described in Treasury Regulations Section 1.704-3(d).

(c) If the Book Value of any Partnership asset is adjusted pursuant to Section 5.01(b),
subsequent allocations of items of taxable income, gain, loss and deduction with respect to such
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asset shall take account of any variation between the adjusted basis of such asset for U.S. federal
income tax purposes and its Book Value under Code Section 704(c) using such method as
reasonably determined in good faith by the General Partner.

(d) If, as a result of an exercise of a noncompensatory option to acquire an interest in
the Partnership, a Capital Account reallocation is required under Treasury Regulations
Section 1.704-1(b)(2)(iv)(s)(3), the Partnership shall make corrective allocations pursuant to
Treasury Regulations Section 1.704-1(b)(4)(x).

(e) Allocations of tax credits, tax credit recapture, and any items related thereto shall
be allocated to the Partners pro rata as determined by the General Partner taking into account the
principles of Treasury Regulations Section 1.704-1(b)(4)(ii).

(3] For purposes of determining a Partner’s pro rata share of the Partnership’s “excess
nonrecourse liabilities” within the meaning of Treasury Regulations Section 1.752-3(a)(3), each
Partner’s interest in income and gain shall be in such proportions as the General Partner determines
is consistent with the provisions of the Code and the Treasury Regulations.

(g) Allocations pursuant to this Section 5.04 are solely for purposes of U.S. federal
(and applicable state and local) income taxes and shall not affect, or in any way be taken into
account in computing, any Partner’s Capital Account or share of Profits, Losses, Distributions or
other Partnership items pursuant to any provision of this Agreement.

Section 5.05 Withholding: Indemnification and Reimbursement for Payments on Behalf
of a Partner. The Partnership and its Subsidiaries may withhold from any amount distributable or

allocable to a Partner pursuant to this Agreement such amount as the Partnership or any of its
Subsidiaries is required to withhold under applicable U.S. federal, state or local or non-U.S. tax
Law and each Partner hereby authorizes the Partnership and its Subsidiaries to pay the applicable
Governmental Entity on behalf of, or with respect to. such Partner any amount required to be paid
under applicable U.S. federal, state. or local or non-U.S. tax Law with respect to any amount
distributable or allocable to such Partner pursuant to this Agreement. In addition, if the Partnership
is obligated to pay (and actually pays) any other amount to a Governmental Entity that is
specifically attributable to a Partner (including U.S. federal income taxes as a result of Partnership
obligations arising in connection with a U.S. federal income tax audit of the Partnership with
respect to items of income, gain, loss deduction or credit allocable or attributable to such Partner,
state personal property taxes, and state unincorporated business taxes), then such tax shall be
treated as an amount of taxes withheld and paid with respect to such Partner pursuant to this
Section 5.05. For all purposes under this Agreement, any amounts paid to the applicable
Governmental Entity with respect to a Partner pursuant to this Section 5.05 shall be treated as
having been distributed to such Partner at the time such payment is made. The General Partner
may offset Distributions to which a Partner is otherwise entitled under this Agreement against such
Partner’s obligation to indemnify the Partnership under this Section 5.05. Further, to the extent
that the cumulative amount of such payments for any period exceeds the distributions to which
such Partner is entitled for such period, such Partner shall indemnify the Partnership in full for the
amount of such excess. A Partner’s obligation to indemnify the Partnership under this Section
5.05 shall survive such Partner ceasing to be a partner in the Partnership and the termination,
dissolution, liquidation and winding up of the Partnership, and for purposes of this Section 5.05,

35




the Partnership shall be treated as continuing in existence. The Partnership may pursue and enforce
all rights and remedies it may have against each Partner under this Section 5.05, including
instituting a lawsuit to collect amounts owed under such indemnity with interest accruing from the
date such withholding or payment is made by the Partnership at a rate per annum equal to the sum
of the Base Rate (but not in excess of the highest rate per annum permitted by Law). Each Partner
hereby agrees to furnish to the Partnership such information and forms as required or reasonably
requested in order to comply with any laws and regulations governing withholding of tax or in
order to claim any reduced rate of, or exemption from, withholding to which the Partner is legally
entitled.

Section 5.06 Tax Treatment. Notwithstanding anything herein to the contrary, the
Partnership and the Partners intend to follow (a) the tax treatment described in Section 2.6 of the
Contribution Agreement and (b) the Partner Tax Afttribute allocation described in Section 6.6(h)
of the Contribution Agreement.

ARTICLE VI
MANAGEMENT

Section 6.01  Authority of General Partner.

(a) Except for situations in which the approval of any Limited Partner(s) is specifically
required by this Agreement, (i) all management powers over the business and affairs of the
Partnership shall be exclusively vested in the General Partner and (ii) the General Partner shall
conduct, direct and exercise full control over all activities of the Partnership. Except as otherwise
expressly provided for herein and subject to the other provisions of this Agreement, no Limited
Partner has the right or power to participate in the management or affairs of the Partnership, nor
does any Limited Partner have the power to sign for or bind the Partnership or deal with third
parties on behalf of the Partnership without the consent of the General Partner.

(b) The day-to-day business and operations of the Partnership shall be overseen and
implemented by officers of the Partnership (each, an “Officer” and collectively, the “Officers™),
subject to the limitations imposed by the General Partner. An Officer may, but need not, be a
Partner. Each Officer shall be appointed by the General Partner and shall hold office until his or
her successor shall be duly designated and shall qualify or until his or her death or until he or she
shall resign or shall have been removed in the manner hereinafter provided. Any one Person may
hold more than one office. Subject to the other provisions in this Agreement, the salaries or other
compensation, if any, of the Officers shall be fixed from time to time by the General Partner. The
authority and responsibility of the Officers shall include, but not be limited to, such duties as the
General Partner may, from time to time, delegate to them and the carrying out of the Partnership’s
business and affairs on a day-to-day basis. An Officer may also perform one or more roles as an
officer of the General Partner. The General Partner may remove any Officer from office at any
time, with or without cause, in its sole discretion. If any vacancy shall occur in any office, for any
reason whatsoever, then the General Partner shall have the right to appoint a new Officer to fill the
vacancy. Any Officer (subject to any contract rights available to the Partnership, if applicable)
may resign as such at any time. Such resignation shall be made in writing and shall take effect at
the time specified therein, or if no time be specified, at the time of its receipt by the General Partner.
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The acceptance of a resignation shall not be necessary to make it effective, unless expressly so
provided in the resignation.

(c) The following individuals shall be the Officers of the Partnership (constituting all
of the Officers of the Partnership) as of the Effective Time:

J. Heath Deneke Chairman of the Board, President and Chief Executive Officer
William J. Mault Executive Vice President and Chief Financial Officer

James D. Johnston  Executive Vice President, General Counsel, Chief Compliance
Officer and Secretary

Matthew B. Sicinski Senior Vice President and Chief Accounting Officer

(d) The General Partner shall have the power and authority to effectuate the sale, lease,
transfer, exchange or other disposition of any, all or substantially all of the assets of the Partnership
(including the exercise or grant of any conversion, option, privilege or subscription right or any
other right available in connection with any assets at any time held by the Partnership) or the
merger, consolidation, reorganization or other combination of the Partnership with or into another
entity, in each case without the consent of any Limited Partner.

(e) Notwithstanding any other provision of this Agreement, neither the General Partner
nor any Officer authorized by the General Partner shall have the authority, on behalf of the
Partnership, either directly or indirectly, without the prior approval of each Partner, to take any
action that would result in the failure of the Partnership to be taxable as a partnership for U.S.
federal and applicable state and local income tax purposes, or take any position inconsistent with
the treatment of the Partnership as a partnership for U.S. federal and applicable state and local
income tax purposes, except as otherwise required pursuant to a “determination™ within the
meaning of Section 1313(a) of the Code.

() In connection with the performance of its duties as an Officer, each Officer will
owe the same fiduciary duties to the Partnership and the Partners as would be owed to a Delaware
corporation and its stockholders by its officers.

Section 6.02  Actions of the General Partner. The General Partner may act through any
Officer or through any other Person or Persons to whom authority and duties have been delegated
pursuant to Section 6.01.

Section 6.03 Transfer and Withdrawal of General Partner.

(a) The General Partner shall not have the right to transfer or assign the General Partner
Interest, and the General Partner shall not have the right to withdraw from the Partnership;
provided, that, without the consent of any of the Limited Partners, the General Partner may in good
faith, at the General Partner’s expense, be reconstituted as or converted into a corporation,
partnership or other form of entity (any such reconstituted or converted entity being deemed to be
the General Partner for all purposes hereof) by merger, consolidation, conversion or otherwise, or
transfer or assign the General Partner Interest (in whole or in part) to one of its Affiliates that is a
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wholly owned Subsidiary of the Corporation so long as such other entity or Affiliate shall have
assumed in writing the obligations of the General Partner under this Agreement. In the event of
an assignment or other transfer of all of the General Partner Interest in accordance with this Section
6.03, such assignee or transferee shall be substituted in the General Partner’s place as general
partner of the Partnership and is hereby authorized to and shall continue the Partnership without
dissolution and immediately thereafter the General Partner shall withdraw as a general partner of
the Partnership (but shall remain entitled to exculpation and indemnification pursuant to Section
6.07 and Section 7.04 with respect to events occurring on or prior to such date).

(b) Except as otherwise contemplated by Section 6.03(a), no assignee or transferee
shall become the general partner of the Partnership by virtue of such assignee’s or transferee’s
receiving all or a portion of any interest in the Partnership from the General Partner or another
assignee or transferce from the General Partner without the written consent of all of the Partners
to such substitution, which consent may be given or withheld, or made subject to such conditions
as cach Partner deems appropriate in its sole discretion.

Section 6.04 Transactions Between Partnership and General Partner. The General
Partner may cause the Partnership to contract and deal with the General Partner, or any Affiliate
of the General Partner, provided such contracts and dealings are (i) on terms comparable to and
competitive with those available to the Partnership from others dealing at arm’s length, (ii) are
approved by the Partners holding a majority of the Units (excluding Units held by the General
Partner and its controlled Affiliates) then outstanding and (iii) are otherwise permitted by the
Credit Agreement.

Section 6.05 Reimbursement for Expenses. The Limited Partners acknowledge and
agree that the General Partner is and will continue to be a wholly owned Subsidiary of the
Corporation, whose Common Stock is and will continue to be publicly traded, and therefore the
General Partner and the Corporation will have access to the public capital markets and that such
status and the services performed by the General Partner will inure to the benefit of the Partnership
and all Limited Partners; therefore, the General Partner and the Corporation shall be reimbursed
by the Partnership for any expenses incurred on behalf of the Partnership, including all fees,
expenses and costs of the Corporation being a public company (including public reporting
obligations, proxy statements, stockholder meetings, stock exchange fees, transfer agent fees, SEC
and FINRA filing fees and offering expenses) and maintaining its corporate existence. In the event
that (i) shares of Common Stock are sold to underwriters in any public offering after the Effective
Time at a price per share that is lower than the price per share for which such shares of Common
Stock are sold to the public in such public offering after taking into account underwriters’ discounts
or commissions and brokers’ fees or commissions (including, for the avoidance of doubt, any
deferred discounts or commissions and brokers’ fees or commissions payable in connection with
or as a result of the closing of such public offering) (such difference, the “Discount”) and (ii) the
proceeds from such public offering are used to fund the Cash Settlement for any Redeemed Units
or otherwise contributed to the Partnership, the Partnership shall reimburse the Corporation for
such Discount by treating such Discount as an additional Capital Contribution made by the
Corporation to the Partnership, issuing Common Units in respect of such deemed Capital
Contribution in accordance with Section 11.02, and increasing the Corporation’s Capital Account
by the amount of such Discount. To the extent practicable, expenses incurred by the General
Partner or the Corporation on behalf of or for the benefit of the Partnership shall be billed directly
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to and paid by the Partnership and, if and to the extent any reimbursements to the General Partner
or the Corporation or any of their respective Affiliates by the Partnership pursuant to this Section
6.05 constitute gross income to such Person (as opposed to the repayment of advances made by
such Person on behalf of the Partnership), such amounts shall be treated as “guaranteed payments™
within the meaning of Code Section 707(c).

Section 6.06 [Reserved].

Section 6.07 Limitation of Liability of the General Partner.

(a) Except as otherwise provided herein or in an agreement entered into by such Person
and the Partnership, neither the General Partner nor any of the General Partner’s Affiliates shall
be liable to the Partnership or to any Partner that is not the General Partner for any act or omission
performed or omitted by the General Partner in its capacity as the general partner of the Partnership
pursuant to authority granted to the General Partner by this Agreement; provided, however, that,
except as otherwise provided herein, such limitation of liability shall not apply to the extent the
act or omission was aftributable to the General Partner’s fraud, bad faith, willful misconduct or
violation of Law in which the General Partner acted with knowledge that its conduct was unlawful.
The General Partner may exercise any of the powers granted to it by this Agreement and perform
any of the duties imposed upon it hereunder either directly or by or through its agents, and shall
not be responsible for any misconduct or negligence on the part of any such agent (so long as such
agent was selected in good faith and with reasonable care). The General Partner shall be entitled
to rely upon the advice of legal counsel, independent public accountants and other experts,
including financial advisors, and any act of or failure to act by the General Partner in good faith
reliance on such advice shall in no event subject the General Partner to liability to the Partnership
or any Partner that is not the General Partner.

(b)  Whenever this Agreement or any other agreement contemplated herein provides
that the General Partner shall act in a manner which is, or provide terms which are, “fair and
reasonable” to the Partnership or any Partner that is not the General Partner, the General Partner
shall determine such appropriate action or provide such terms considering, in each case, the relative
interests of each party to such agreement, transaction or situation and the benefits and burdens
relating to such interests, any customary or accepted industry practices, and any applicable United
States generally accepted accounting practices or principles.

(c) Whenever in this Agreement or any other agreement contemplated herein, the
General Partner is permitted or required to take any action or to make a decision in its “sole
discretion” with “complete discretion™ or under a grant of similar authority or latitude, the General
Partner shall be entitled to consider such interests and factors as it desires, including its own
interests, and shall, to the fullest extent permitted by applicable Law, have no duty (including any
fiduciary duty) or obligation to give any consideration to any interest of or factors affecting the
Partnership or other Partners.

(d) Whenever in this Agreement the General Partner is permitted or required to take
any action or to make a decision in its “reasonable discretion,” “good faith” or under another
express standard, the General Partner shall act under such express standard and, to the fullest extent
permitted by applicable Law, shall not be subject to any other or different standards imposed by
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this Agreement or any other agreement contemplated herein, and, notwithstanding anything
contained herein to the contrary, so long as the General Partner acts in good faith, the resolution,
action or terms so made, taken or provided by the General Partner shall not constitute a breach of
this Agreement or any other agreement contemplated herein or impose liability upon the General
Partner or any of the General Partner’s Affiliates.

Section 6.08 Investment Company Act. The General Partner shall use its best efforts to
ensure that the Partnership shall not be subject to registration as an investment company pursuant
to the Investment Company Act.

Section 6.09 Outside Activities of the Corporation and the General Partner. The
Corporation shall not, and shall not cause or permit the General Partner to, directly or indirectly,
enter into or conduct any business or operations, other than, as applicable, in connection with
(a) the ownership, acquisition and disposition of Common Units and the General Partner Interest,
(b) the management of the business and affairs of the Partnership and its Subsidiaries, (c) the
operation of the Corporation as a reporting company with a class (or classes) of securities
registered under Section 12 or 15(d) of the Exchange Act and listed on a securities exchange,
(d) the offering, sale, syndication, private placement or public offering of stock, bonds, securities
or other interests, (e) financing or refinancing of any type related to the Partnership, its Subsidiaries
or their assets or activities, and (f) such activities as are incidental to the foregoing; provided,
however, that, except as otherwise provided herein, the net proceeds of any sale of Equity
Securities of the Corporation pursuant to the preceding clauses (d) and (e) shall be made available
to the Partnership as Capital Contributions and the proceeds of any other financing raised by the
Corporation pursuant to the preceding clauses (d) and (e) shall be made available to the Partnership
as loans or otherwise as deemed appropriate by the Corporation and, provided further, that the
Corporation may, in its sole and absolute discretion, from time to time hold or acquire assets in its
own name or otherwise other than through the Partnership and its Subsidiaries so long as the
Corporation takes all necessary measures to ensure that the economic benefits and burdens of such
assets are otherwise vested in the Partnership or its Subsidiaries, through assignment, mortgage
loan or otherwise. Nothing contained herein shall be deemed to prohibit the General Partner from
executing any guarantee of indebtedness of the Partnership or its Subsidiaries.

Section 6.10 Standard of Care. Except to the extent otherwise expressly set forth in this
Agreement, the General Partner shall, in connection with the performance of its duties in its
capacity as the General Partner, have the same fiduciary duties to the Partnership and the Partners
as would be owed to a Delaware corporation and its stockholders by its directors, and shall be
entitled to the benefit of the same presumptions in carrying out such duties as would be afforded
to a director of a Delaware corporation (as such duties and presumptions are defined, described
and explained under the Laws of the State of Delaware as in effect from time to time). The
provisions of this Agreement, to the extent that they restrict or eliminate the duties (including
fiduciary duties) and liabilities of the General Partner otherwise existing at law or in equity, are
agreed by the Partners to replace, to the fullest extent permitted by applicable Law, such other
duties and liabilities of the General Partner.
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ARTICLE VII
RIGHTS AND OBLIGATIONS OF PARTNERS

Section 7.01 Limitation of Liability and Duties of Partners; Investment Opportunities.

(a) Except as provided in this Agreement or in the Delaware Act, no Partner (including
the General Partner) shall be obligated personally for any debt, obligation, or liability solely by
reason of being a Partner or acting as the General Partner of the Partnership; provided that, in the
case of the General Partner, this sentence shall not in any manner limit the liability of the General
Partner to the Partnership or any Partner (other than the General Partner) attributable to a breach
by the General Partner of any obligations of the General Partner under this Agreement; provided,
further, that such limitation of liability shall not apply to the extent the act or omission was
attributable to the Partner’s bad faith, willful misconduct or violation of Law in which the Partner
acted with knowledge that it conduct was unlawful. Notwithstanding anything contained herein
to the contrary, the failure of the Partnership to observe any formalities or requirements relating to
the exercise of its powers or management of its business and affairs under this Agreement or the
Delaware Act shall not be grounds for imposing personal liability on the Partners for liabilities of
the Partnership.

(b) In accordance with the Delaware Act and the laws of the State of Delaware, a
Partner may, under certain circumstances, be required to return amounts previously distributed to
such Partner. It is the intent of the Partners that no Distribution to any Partner pursuant to Article
IV shall be deemed a return of money or other property paid or distributed in violation of the
Delaware Act. The payment of any such money or Distribution of any such property to a Partner
shall be deemed to be a compromise within the meaning of Section 17-502(b) of the Delaware Act,
and. to the fullest extent permitted by Law, any Partner receiving any such money or property shall
not be required to return any such money or property to the Partnership or any other Person.
However, if any court of competent jurisdiction holds that, notwithstanding the provisions of this
Agreement, any Partner is obligated to make any such payment, such obligation shall be the
obligation of such Partner and not of any other Partner.

(c) Notwithstanding any other provision of this Agreement (subject to Section 6.07 and
except as set forth in Section 6.10, in each case with respect to the General Partner), to the extent
that, at law or in equity, any Partner (or such Partner’s Affiliate or any manager, managing member,
general partner, director, officer, employee, agent, fiduciary or trustee of such Partner or of any
Affiliate of such Partner (each Person described in this parenthetical, a “Related Person™)) has
duties (including fiduciary duties) to the Partnership, to another Partner (including the General
Partner), to any Person who acquires an interest in a Limited Partner Interest or to any other Person
bound by this Agreement, all such duties (including fiduciary duties) are hereby eliminated, to the
fullest extent permitted by law, and replaced with the duties or standards expressly set forth herein,
if any. The elimination of duties (including fiduciary duties) to the Partnership, each of the
Partners (including the General Partner), each other Person who acquires an interest in a Limited
Partner Interest and each other Person bound by this Agreement and replacement thereof with the
duties or standards expressly set forth herein, if any, are approved by the Partnership, each of the
Partners (including the General Partner), each other Person who acquires an interest in a Limited
Partner Interest and each other Person bound by this Agreement.
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(d) Subject to Section 3.06 (Corporate Opportunities) of the Investor and Registration
Rights Agreement, and notwithstanding any duty (including any fiduciary duty) otherwise
applicable at law or in equity, the doctrine of corporate opportunity, or any analogous doctrine,
will not apply to any Partner (including the General Partner) or to any Related Person of such
Partner, and no Partner (or any Related Person of such Partner) that acquires knowledge of a
potential transaction, agreement, arrangement or other matter that may be an opportunity for the
Partnership or the Partners will have any duty to communicate or offer such opportunity to the
Partnership or the Partners, or to develop any particular investment, and such Person will not be
liable to the Partnership or the Partners for breach of any fiduciary or other duty by reason of the
fact that such Person pursues or acquires such opportunity for itself, directs such opportunity to
another Person or does not communicate such investment opportunity to the Partners. Subject to
Section 3.06 (Corporate Opportunities) of the Investor and Registration Rights Agreement,
notwithstanding any duty (including any fiduciary duty) otherwise applicable at law or in equity,
neither the Partnership nor any Partner has any rights or obligations by virtue of this Agreement
or the relationships created hereby in or to such independent ventures or the income or profits or
losses derived therefrom, and the pursuit of any such ventures outside the Partnership, even if
competitive with the activities of the Partnership or the Partners, will not be deemed wrongful or
improper.

Section 7.02 Lack of Authority. No Partner, other than the General Partner or a duly
appointed and authorized Officer, in each case in its capacity as such, has the authority or power
to act for or on behalf of the Partnership, to do any act that would be binding on the Partnership or
to make any expenditure on behalf of the Partnership. The Partners hereby consent to the exercise
by the General Partner of the powers conferred on the General Partner by Law and this Agreement.

Section 7.03 No Right of Partition. No Partner, other than the General Partner, shall have
the right to seek or obtain partition by court decree or operation of Law of any Partnership property,
or the right to own or use particular or individual assets of the Partnership.

Section 7.04 Indemnification.

(a) Subject to Section 5.05, the Partnership hereby agrees to indemnify and hold
harmless any Person (each an “Indemnified Person™) to the fullest extent permitted under the
Delaware Act, as the same now exists or may hereafter be amended, substituted, or replaced (but,
in the case of any such amendment, substitution, or replacement only to the extent that such
amendment, substitution, or replacement permits the Partnership to provide broader
indemnification rights than the Partnership is providing immediately prior to such amendment),
against all expenses, liabilities, and losses (including attorneys’ fees, judgments, fines, excise taxes
or penalties) reasonably incurred or suffered by such Person (or one or more of such Person’s
Affiliates) by reason of the fact that such Person is or was a Partner or is or was serving as the
General Partner, Officer, employee, Partnership Representative, Designated Individual or other
agent of the Partnership or is or was serving at the request of the Partnership as a manager, officer,
director, principal, member, employee, or agent of another corporation, partnership, joint venture,
limited liability company, trust, or other enterprise; provided, however, that no Indemnified Person
shall be indemnified for any expenses, liabilities, and losses suffered that are attributable to such
Indemnified Person’s or its Affiliates’ bad faith, willful misconduct or violation of Law in which
such Indemnified Person acted with knowledge that its conduct was unlawful; provided, further,

42




that no Indemnified Person shall be indemnified for any expenses, liabilities and losses suffered
that are attributable to any proceeding among Partners. Expenses, including attorneys’ fees,
incurred by any such Indemnified Person in defending a proceeding shall be paid by the
Partnership in advance of the final disposition of such proceeding, including any appeal therefrom,
upon receipt of an undertaking by or on behalf of such Indemnified Person to repay such amount
if it shall ultimately be determined that such Indemnified Person is not entitled to be indemnified
by the Partnership.

(b) The right to indemnification and the advancement of expenses conferred in this
Section 7.04 shall not be exclusive of any other right which any Person may have or hereafter
acquire under any statute, agreement, bylaw, action by the General Partner, or otherwise.

(c) The Partnership shall maintain, or cause to be maintained, directors” and officers’
liability insurance, or substantially equivalent insurance, at its expense, to protect any Indemnified
Person against any expense, liability, or loss described in Section 7.04(a) whether or not the
Partnership would have the power to indemnify such Indemnified Person against such expense,
liability, or loss under the provisions of this Section 7.04; provided, however, that the Partnership’s
inability to obtain, directly or indirectly, such insurance shall in no way limit or waive its
obligations pursuant to this Section 7.04. The Partnership shall use its commercially reasonable
efforts to purchase and maintain, or cause to be purchased and maintained, property and casualty
insurance in types and at levels customary for companies of similar size engaged in similar lines
of business, as determined in good faith by the General Partner.

(d) Notwithstanding anything contained herein to the contrary (including in this
Section 7.04), the Partnership agrees that any indemnification and advancement of expenses
available to any current or former Indemnified Person from any investment fund that is an Affiliate
of the Partnership who served as a director of the Partnership or as a Partner of the Partnership by
virtue of such Person’s service as a member, director, partner, or employee of any such fund prior
to or following the Effective Time (any such Person, a “Spensor Person”) shall be secondary to
the indemnification and advancement of expenses to be provided by the Partnership pursuant to
this Section 7.04 which shall be provided out of and to the extent of Partnership assets only and
no Partner (unless such Partner otherwise agrees in writing or is found in a final decision by a court
of competent jurisdiction to have personal liability on account thereof) shall have personal liability
on account thereof or shall be required to make additional Capital Contributions to help satisfy
such indemnity of the Partnership and the Partnership (i) shall be the primary indemnitor of first
resort for such Sponsor Person pursuant to this Section 7.04 and (ii) shall be fully responsible for
the advancement of all expenses and the payment of all damages or liabilities with respect to such
Sponsor Person which are addressed by this Section 7.04.

(e) If this Section 7.04 or any portion hereof shall be invalidated on any ground by any
court of competent jurisdiction, then the Partnership shall nevertheless indemnify and hold
harmless each Indemnified Person pursuant to this Section 7.04 to the fullest extent permitted by
any applicable portion of this Section 7.04 that shall not have been invalidated and to the fullest
extent permitted by applicable Law.
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Section 7.05 Limited Partners’ Right to Act. For matters that require the approval of the
Limited Partners, the Limited Partners shall act through meetings and written consents as described
in paragraphs (a) and (b) below:

(a) Except as otherwise expressly provided by this Agreement, acts by the Limited
Partners holding a majority of the outstanding Units, voting together as a single class, shall be the
acts of the Limited Partners. Any Limited Partner entitled to vote at a meeting of Limited Partners
may authorize another person or persons to act for it by proxy. An electronic mail or similar
transmission by the Limited Partner, or a photographic, facsimile or similar reproduction of a
writing executed by the Limited Partner shall (if stated thereon) be treated as a proxy executed in
writing for purposes of this Section 7.05(a). No proxy shall be voted or acted upon after eleven
(11) months from the date thereof, unless the proxy provides for a longer period. A proxy shall be
revocable unless the proxy form conspicuously states that the proxy is irrevocable and that the
proxy is coupled with an interest. Should a proxy designate two or more Persons to act as proxies,
unless that instrument shall provide to the contrary, a majority of such Persons present at any
meeting at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or, if only one be present, then such powers
may be exercised by that one; or, if an even number attend and a majority do not agree on any
particular issue, the Partnership shall not be required to recognize such proxy with respect to such
issue if such proxy does not specify how the votes that are the subject of such proxy are to be voted
with respect to such issue.

(b) The actions by the Limited Partners permitted hereunder may be taken at a meeting
called by the General Partner or by the Limited Partners holding a majority of the Units entitled to
vote on such matter on at least forty eight (48) hours’ prior written notice to the other Limited
Partners entitled to vote, which notice shall state the purpose or purposes for which such meeting
is being called. The actions taken by the Limited Partners entitled to vote or consent at any meeting
(as opposed to by written consent), however called and noticed, shall be as valid as though taken
at a meeting duly held after regular call and notice if (but not until), either before, at or after the
meeting, the Limited Partners entitled to vote or consent as to whom it was improperly held signs
a written waiver of notice or a consent to the holding of such meeting or an approval of the minutes
thereof. The actions by the Limited Partners entitled to vote or consent may be taken by vote of
the Limited Partners entitled to vote or consent at a meeting or by written consent, so long as such
consent is signed by Limited Partners having not less than the minimum number of Units that
would be necessary to authorize or take such action at a meeting at which all Limited Partners
entitled to vote thereon were present and voted. Prompt notice of the action so taken, which shall
state the purpose or purposes for which such consent is required and may be delivered via email,
without a meeting shall be given to those Limited Partners entitled to vote or consent who have
not consented in writing; provided, however, that the failure to give any such notice shall not affect
the validity of the action taken by such written consent. Any action taken pursuant to such written
consent of the Limited Partners shall have the same force and effect as if taken by the Limited
Partners at a meeting thereof.

Section 7.06 Inspection Rights; Information Rights. The Partnership shall permit each
Partner and each of its designated representatives to visit and inspect, upon reasonable advance
notice and during business hours, (a) the books and records of the Partnership, including its partner
ledger and a list of its Partners and (b) the books and records of its Subsidiaries, in each case, only
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to the extent such visitation and inspection would be permitted under Section 3.05 (/nformation
Rights) of the Investor and Registration Rights Agreement and subject to any restrictions contained
therein as though such Partner were deemed to be a part of the “Investor Group™ (as defined
therein). Each Limited Partner shall have the right to obtain from the General Partner either (A) the
Partnership’s most recent filings with the SEC on Form 10-K and any subsequent filings on Form
10-Q and 8-K or (B) if the Partnership is no longer subject to the reporting requirements of the
Exchange Act, the information specified in, and meeting the requirements of, Rule 144A(d)(4)
under the Securities Act (provided that the foregoing materials shall be deemed to be available to
a Limited Partner in satisfaction of the requirements of this Section 7.06 if posted on or accessible
through the Partnership’s or the SEC’s website).

ARTICLE VIII
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.01 Records and Accounting. The Partnership shall keep, or cause to be kept,
appropriate books and records with respect to the Partnership’s business, including all books and
records necessary to provide any information, lists and copies of documents required to be
provided pursuant to Section 9.01 or pursuant to applicable Laws. All matters concerning (a) the
determination of the relative amount of allocations and Distributions among the Limited Partners
pursuant to Articles III and IV and (b) accounting procedures and determinations, and other
determinations not specifically and expressly provided for by the terms of this Agreement, shall
be determined by the General Partner, whose determination shall be final and conclusive as to all
of the Limited Partners absent manifest clerical error.

Section 8.02 Fiscal Year. The Fiscal Year of the Partnership shall end on December 31
of each year or such other date as may be established by the General Partner; provided that the
Partnership shall have the same Fiscal Year for accounting purposes as its Taxable Year for U.S.
federal income tax purposes.

ARTICLE IX
TAX MATTERS

Section 9.01 Preparation of Tax Returns. The General Partner shall arrange, at the
Partnership’s expense, for the preparation and timely filing of all tax returns required to be filed
by the Partnership and its Subsidiaries; provided that no later than thirty (30) days prior to the due
date (including any applicable extensions) for filing any income tax return with respect to the
Partnership and its Subsidiaries, the General Partner shall provide such tax return to the Tailwater
Partner. The Tailwater Partner shall provide the General Partner with any comments to such
income tax return within fifteen (15) days of the Tailwater Partner’s receipt thereof and the General
Partner shall consider such comments in good faith and shall bring such comments to the attention
of the Partnership’s tax return preparer prior to the due date for filing the relevant tax return. The
General Partner shall, and shall cause the Partnership’s tax return preparer to, consult with the
Tailwater Partner in good faith with respect to the preparation of the income tax returns of the
Partnership and its Subsidiaries and any comments provided by the Tailwater Partner with respect
thereto. The General Partner shall cause the Partnership to send to each Person who was a Partner
at any time during a Taxable Year, a completed IRS Schedule K-1 by July 15 following the end of
such Taxable Year, which, to the extent that Tall Oak Parent provides the tax information regarding
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the Partner Tax Attributes (as defined in the Contribution Agreement) and the General Partner
reasonably agrees that such allocations are permitted by applicable Tax Law as set forth in the
Contribution Agreement, shall reflect such Partner Tax Attributes. The General Partner also shall
timely provide each such Person all other information reasonably requested by such Person and
necessary for the preparation of such Person’s U.S. federal (and applicable state and local) income
tax returns. In addition, the General Partner shall cause the Partnership to provide each such Person
a good faith estimate of the amounts to be included on such IRS Schedule K-1 for the relevant
Taxable Year by February 29 following the end of such Taxable Year; provided, however, that the
estimates for Taxable Year 2024 shall be provided by March 31, 2025. Subject to the terms and
conditions of this Agreement, the General Partner shall prepare the tax returns of the Partnership
using the elections set forth in Section 9.02 and such other permissible methods and elections as it
determines in its reasonable discretion. Any tax return filed by or with respect to the Partnership
and its Subsidiaries shall be consistent with the Intended Tax Treatment, except as otherwise
required pursuant to a “determination” within the meaning of Section 1313(a) of the Code.

Section 9.02 Tax Elections. The Partnership and any eligible Subsidiary shall make an
election pursuant to Code Section 754 and shall not thereafter revoke such election at any time. In
addition, the Partnership and each eligible Subsidiary shall make the following elections on the
appropriate forms or tax returns:

(a) to adopt the calendar year as its Taxable Year, if permitted under the Code;

(b) to adopt the accrual method of accounting for U.S. federal income tax purposes;
and

(c) to elect to amortize the organizational expenses as permitted by Code
Section 709(b).

Each Partner will upon request supply any information reasonably requested and necessary
to give proper effect to any such elections.

Section 9.03 Texas Margin Tax Sharing Arrangement. If applicable Law requires (a) a
Partner (the “Reporting Partner”) and (b) the Partnership to participate in the filing of a Texas
margin tax combined group report, the Partners agree that the Partnership shall be responsible for
the Partnership’s Texas margin tax liability as determined prior to the application of any tax credits
or similar tax assets generated by and available to any entity included in the combined group, other
than the Partnership (the “Allocable Margin Tax Liability”). The Partnership’s Allocable Margin
Tax Liability shall be equal to (i) the Partnership’s Texas margin tax liability determined on a
separate company basis (the “Stand-Alone Margin Tax Liability™), adjusted upward (if a positive
number) or downward (if a negative number) by (ii) the Partnership’s Applicable Share, multiplied
by the difference between (A) the combined group’s Texas margin tax liability and (B) the sum of
the Texas margin tax liability (determined on a separate company basis) of each separate company
in the combined group (the “Total Separate Company Margin Tax Liability”); provided, that no
separate company (including the Partnership) shall receive any downward adjustment to its Stand-
Alone Margin Tax Liability for any tax credits or similar tax assets generated by and available to
any other entity included in the combined group. For purposes of this Section 9.03, the term
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“Applicable Share” means the proportion, expressed as a percentage, that the Partnership’s Stand-
Alone Margin Tax Liability bears to the Total Separate Company Margin Tax Liability.

Section 9.04 Tax Controversies.

(a) The General Partner shall be designated and shall, on behalf of the Partnership, at
any time, and without further notice to or consent from any Partner, act as the “partnership
representative” of the Partnership, within the meaning given to such term in Code Section 6223
(the “Partnership Representative™) and the Partnership Representative shall be permitted to name
the designated individual as described in Treasury Regulation Section 301.6223-1(b)(3) (the
“Designated Individual”). The Partnership Representative and Designated Individual shall have
the rights and obligations to take all actions authorized and required, respectively, by the Code and
the Treasury Regulations for the Partnership Representative and Designated Individual, and each
is authorized and required to represent the Partnership (at the Partnership’s expense) in connection
with all examinations of the Partnership’s affairs by tax authorities, including resulting
administrative and judicial proceedings, and to expend Partnership funds for professional services
reasonably incurred in connection therewith; provided that all such actions taken by the Partnership
Representative and the Designated Individual shall, for the avoidance of doubt, be consistent with
the Intended Tax Treatment, except as otherwise required pursuant to a “determination” within the
meaning of Section 1313(a) of the Code. Each Partner agrees to reasonably cooperate with the
Partnership Representative and Designated Individual and to do or refrain from doing any or all
things reasonably requested by the Partnership Representative or Designated Individual with
respect to the conduct of such proceedings. The Partnership Representative shall (i) notify each
of the other Partners promptly following receipt of any notice of tax examination of the Partnership
by U.S. federal, state or local authorities, and (ii) keep all Partners reasonably informed of material
developments with respect to any contacts by or discussions with the tax authorities regarding such
tax examination; provided that, in connection with any examination by tax authorities, including
any resulting administrative and judicial proceedings, (A) to the extent such examination or
proceeding could reasonably be expected to result in a material tax liability to the Tailwater Partner,
the Partnership Representative shall (x) consult with the Tailwater Partner in good faith regarding
such examination or proceeding and (y) provide any material filings in connection therewith to the
Tailwater Partner reasonably in advance of the date for submission of such filings and consider in
good faith any reasonable comments provided by the Tailwater Partner and (B) to the extent any
settlement with respect to such examination or proceeding could reasonably be expected to have a
material and disproportionate adverse effect on the Tailwater Partner, the Partnership
Representative shall not settle or compromise such examination or proceeding without the prior
written consent of the Tailwater Partner (such consent not to be unreasonably withheld,
conditioned or delayed).

(b) Each Partner agrees to indemnify and hold harmless the Partnership from and
against any liability with respect to its share of any tax deficiency paid or payable by the
Partnership that is allocable to the Partner with respect to an audited or reviewed taxable year for
which such Partner was a partner of the Partnership (for the avoidance of doubt, including any
applicable interest and penalties) (“Partnership Level Taxes”); such obligation will survive such
Partner’s ceasing to be a partner of the Partnership and/or the termination, dissolution, liquidation
and winding up of the Partnership. In connection with any audit, examination, or other proceeding,
the Partnership Representative shall use reasonable efforts to reduce the amount of any “imputed
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underpayment” within the meaning of Code Section 6225 (or any similar or analogous provision
under state or local tax Law) payable by the Partnership by taking into account the tax status of
each Partner (and its direct and indirect owners, to the extent applicable) and to take into account
any such reduction pursuant to Code Section 6225(c) (or any similar or analogous provision under
state or local tax Law) actually obtained by reason of the tax status of such Partner (and its
applicable direct and indirect owners) in determining the portion, if any, of the imputed
underpayment amount allocable to such Partner.

ARTICLE X
RESTRICTIONS ON TRANSFER OF UNITS

Section 10.01 Transfers by Partners. No holder of Units may Transfer any interest in any
Units, except Transfers (a) pursuant to and in accordance with Section 10.02 or (b) approved in
writing by the General Partner in its sole discretion, which approval shall require the affirmative
vote of a majority of the TW Directors.

Section 10.02 Permitted Transfers. The restrictions contained in Section 10.01 shall not
apply to any Transfer (each, a “Permitted Transfer”) (a) by Tall Oak Parent to VM Arkoma Stack
Holdings and Management Aggregator, (b) by VM Arkoma Stack Holdings to Connect Midstream,
(¢) by Connect Midstream to any of its Affiliates that is a fund or investment vehicle controlled by
Tailwater Capital (and, for the avoidance of doubt, expressly excluding any portfolio or operating
company controlled by Tailwater Capital) or (d) pursuant to a Redemption or Direct Exchange in
accordance with Article XI hereof; provided, however, that (i) the restrictions contained in this
Agreement will continue to apply to Units after any Permitted Transfer of such Units and (i1) in
the case of the foregoing clause (a), the transferees of the Units so Transferred shall agree in writing
to be bound by the provisions of this Agreement, and the transferor will deliver a written notice to
the Partnership and the Partners, which notice will disclose in reasonable detail the identity of the
proposed transferee. All Permitted Transfers shall also be subject to the restrictions on the transfer
of rights provided under the Investor and Registration Rights Agreement and the Certificate of
Designation. In the case of a Permitted Transfer (other than a Redemption or Direct Exchange)
by any Limited Partner (other than the Corporation and its wholly owned Subsidiaries) of Common
Units to a transferee in accordance with this Section 10.02, such Limited Partner (or any
subsequent transferee of such Limited Partner) shall be required to also transfer the Required Class
B Shares and, in the case of a Redemption or Direct Exchange, the Required Class B Shares shall
be cancelled. All Permitted Transfers are subject to the additional limitations set forth in Section

10.07(b).

Section 10.03 Restricted Units Legend. The Units have not been registered under the
Securities Act and, therefore, in addition to the other restrictions on Transfer contained in this
Agreement, cannot be sold unless subsequently registered under the Securities Act or an exemption
from such registration is then available. All Units issued to any Person shall bear a legend, or be
evidenced by notations in a book entry system including a legend, in substantially the following
form:

“THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK
ENTRY]HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”) OR ANY STATE
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SECURITIES LAW AND MAY NOT BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED
OF IN THE ABSENCE OF SUCH REGISTRATION UNLESS A
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK ENTRY]
ARE ALSO SUBJECT TO THE RESTRICTIONS (INCLUDING
RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE SIXTH AMENDED
AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF SUMMIT
MIDSTREAM PARTNERS, LP, DATED AS OF | ] [e], 2024, AS MAY
BE AMENDED AND MODIFIED FROM TIME TO TIME, (2) THE INVESTOR
AND REGISTRATION RIGHTS AGREEMENT, DATED AS OF [ 1[e],
2024, BY AND AMONG THE CORPORATION AND THE OTHER PARTIES
THERETO, AND (3) THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF SUMMIT MIDSTREAM CORPORATION, AS
AMENDED (A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF
THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO
ANY UNITHOLDER MAKING A REQUEST THEREFOR). SUMMIT
MIDSTREAM PARTNERS, LP RESERVES THE RIGHT TO REFUSE THE
TRANSFER OF SUCH SECURITIES UNTIL SUCH CONDITIONS HAVE
BEEN FULFILLED WITH RESPECT TO ANY TRANSFER. A COPY OF SUCH
CONDITIONS SHALL BE FURNISHED BY SUMMIT MIDSTREAM
PARTNERS, LP TO THE HOLDER HEREOF UPON WRITTEN REQUEST
AND WITHOUT CHARGE.”

The Partnership acting in good faith may make any necessary modifications to the legend set forth
in this Section 10.03 for such legends to comply with applicable Law and to achieve the purpose
and intent of the transfer restrictions such Units are subject to.

Section 10.04 Transfer. Prior to Transferring any Units (other than (1) in connection with
a Redemption or Direct Exchange in accordance with Article XI or (ii) pursuant to a Corporation
Change of Control), the Transferring holder of Units shall cause the prospective transferee to be
bound by this Agreement and any other agreements executed by the holders of Units and relating
to such Units in the aggregate (collectively, the “Other Agreements”), and shall cause the
prospective transferee to execute and deliver to the Partnership a Joinder (or other counterpart to
this Agreement acceptable to the General Partner) and counterparts of any applicable Other
Agreements. Any Transfer or attempted Transfer of any Units in violation of any provision of this
Agreement (including any prohibited indirect Transfers) (a) shall be void, and (b) the Partnership
shall not record such Transfer on its books or treat any purported transterce of such Units as the
owner of such securities for any purpose.

Section 10.05 Assignee’s Rights.

(a) The Transfer of a Limited Partner Interest in accordance with this Agreement shall
be effective as of the date of its assignment (assuming compliance with all of the conditions to
such Transfer set forth herein), and such Transfer shall be shown on the books and records of the
Partnership. Profits, Losses and other Partnership items shall be allocated between the transteror
and the Assignee according to Code Section 706, using any permissible method as determined in
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the reasonable discretion of the General Partner; provided that, the “closing of the books™ method
under Code Section 706 shall be utilized with respect to any Redemption exercised by
Management Aggregator. Distributions made before the effective date of such Transfer shall be
paid to the transferor, and Distributions made after such date shall be paid to the Assignee.

(b) Unless and until an Assignee becomes a Limited Partner pursuant to Article XII,
the Assignee shall not be entitled to any of the rights granted to a Limited Partner hereunder or
under applicable Law, other than the rights granted specifically to Assignees pursuant to this
Agreement; provided, however, that, without relieving the transferring Limited Partner from any
such limitations or obligations as more fully described in Section 10.06, such Assignee shall be
bound by any limitations and obligations of a Limited Partner contained herein that a Limited
Partner would be bound on account of the Assignee’s Limited Partner Interest (including the
obligation to make Capital Contributions on account of such Limited Partner Interest), including
any such limitations and obligations set forth in the Investor and Registration Rights Agreement
and the Certificate of Designation.

Section 10.06 Assignor’s Rights and Obligations. Any Limited Partner who shall Transfer
any Limited Partner Interest in a manner in accordance with this Agreement shall cease to be a
Limited Partner with respect to such Units or other interest and shall no longer have any rights or
privileges, or, except as set forth in this Section 10.06, duties, liabilities or obligations, of a Limited
Partner with respect to such Units or other interest (it being understood, however, that the
applicable provisions of Section 7.01 and Section 7.04 shall continue to inure to such Person’s
benefit), except that unless and until the Assignee (if not already a Limited Partner) is admitted as
a Substituted Limited Partner in accordance with the provisions of Article XII (the “Admission
Date™), (i) such assigning Limited Partner shall retain all of the duties, liabilities and obligations
of a Limited Partner with respect to such Units or other interest, and (ii) the General Partner may,
in its sole discretion, reinstate all or any portion of the rights and privileges of such Limited Partner
with respect to such Units or other interest for any period of time prior to the Admission Date.
Nothing contained herein shall relieve any Limited Partner who Transfers any Units or other
interest in the Partnership from any liability of such Limited Partner to the Partnership with respect
to such Limited Partner Interest that may exist on the Admission Date or that is otherwise specified
in the Delaware Act and incorporated into this Agreement or for any liability to the Partnership or
any other Person for any materially false statement made by such Limited Partner (in its capacity
as such) or for any present or future breaches of any representations, warranties or covenants by
such Limited Partner (in its capacity as such) contained herein or in the other agreements with the
Partnership.

Section 10.07 Overriding Provisions.

(a) Any Transfer in violation of this Article X shall be null and void ab initio, and the
provisions of Sections 10.05 and 10.06 shall not apply to any such Transfers. For the avoidance
of doubt, any Person to whom a Transfer is made or attempted in violation of this Article X shall
not become a Limited Partner or an Assignee hereunder and shall have no interest in the
Partnership, shall not be entitled to vote on any matters coming before the Limited Partners and
shall not have any other rights in or with respect to any rights of a Limited Partner or an Assignee
of the Partnership. The approval of any Transfer in any one or more instances shall not limit or
waive the requirement for such approval in any other or future instance. The General Partner shall
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promptly amend the Schedule of Limited Partners to reflect any Permitted Transfer pursuant to
this Article X.

(b) Notwithstanding anything contained herein to the contrary (including, for the
avoidance of doubt, the provisions of Section 10.01 and Section 10.02 and Article XI and Article
XII), in no event shall any Limited Partner Transfer any Units to the extent such Transfer would:

(i) result in the violation of the Securities Act, or any other applicable U.S.
federal or state or non-U.S. Laws;

(ii)  subject the Partnership to registration as an investment company under the
Investment Company Act;

(ii1)  in the reasonable determination of the General Partner, be a violation of or
a default (or an event that, with notice or the lapse of time or both, would constitute a
default) under, or result in an acceleration of any indebtedness under, any promissory note,
mortgage, loan agreement, indenture or similar instrument or agreement to which the
Partnership or the General Partner is a party; provided that the payee or creditor to whom
the Partnership or the General Partner owes such obligation is not an Affiliate of the
Partnership or the General Partner;

(iv)  be a Transfer to a Person who is not legally competent or who has not
achieved his or her majority age under applicable Law (excluding trusts for the benefit of
minors); or

(v) (A) cause the Partnership to be treated as other than a partnership or a
disregarded entity for U.S. federal income tax purposes, or (B) result in the Partnership
having more than one hundred (100) partners, within the meaning of Treasury Regulations
Section 1.7704-1(h)(1) (determined pursuant to the rules of Treasury Regulations
Section 1.7704-1(h)(3)), or otherwise cause the Partnership to be treated as a “publicly
traded partnership” within the meaning of Section 7704 of the Code.

ARTICLE XI
REDEMPTION AND EXCHANGE RIGHTS

Section 11.01 Redemption Right of a Limited Partner.

(a) Upon the terms and subject to the conditions set forth in this Article XI, each
Limited Partner (other than the Corporation and its wholly owned Subsidiaries) shall be entitled
to cause the Partnership to redeem (a “Redemption™) all or any portion of its Common Units
(together with the Required Class B Shares) (the “Redemption Right’) at any time on or after the
Effective Time. A Limited Partner desiring to exercise its Redemption Right (the “Redeemed
Partner”) shall exercise such right by giving written notice (the “Redemption Notice”) to the
Partnership with a copy to the Corporation (the date of the delivery of such Redemption Notice,
the “Redemption Notice Date”). The Redemption Notice shall specify the number of Common
Units (the “Redeemed Units™) that the Redeemed Partner intends to have the Partnership redeem
and, if the shares of Common Stock to be received are to be issued other than in the name of the
Redeemed Partner, the name(s) of the Person(s) in whose name or on whose order the shares of
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Common Stock are to be issued. Absent the prior written consent of the General Partner, with
respect to each Redemption, the Redeemed Partner shall be (A) required to redeem at least a
number of Common Units equal to the lesser of 0.5% of the total outstanding Common Units (as
adjusted for any Common Unit splits, combinations, subdivisions, reclassifications or other similar
actions or events) and all of the Common Units then held by such Redeemed Partner, and (B)
permitted to effect a Redemption no more frequently than once per calendar quarter.
Notwithstanding the foregoing, a Redeemed Partner may exercise its Redemption Right with
respect to at least 1% of the total outstanding Common Units (as adjusted for any Common Unit
splits, combinations, subdivisions, reclassifications or other similar actions or events) at any time.
Notwithstanding any other provision in this Agreement to the contrary, Management Aggregator
shall exercise in full its Redemption Right, at its election, either (a) on the fourth Business Day
following the date of the Closing or (b) if Closing occurs on or prior to December 31, 2024, on
January 1, 2025. The Redemption shall be completed on the date that is three (3) Business Days
following delivery of the applicable Redemption Notice, unless the Partnership elects to make the
redemption payment by means of a Cash Settlement, in which case the Redemption shall be
completed as promptly as practicable following delivery of the applicable Redemption Notice, but
in any event, no more than five (5) Business Days after delivery of such Redemption Notice (unless
and to the extent that the General Partner in its sole discretion agrees in writing to waive such time
periods) (the date of such completion, the “Redemption Date”); provided, that the Partnership, the
Corporation and the Redeemed Partner may change the number of Redeemed Units and/or the
Redemption Date specified in such Redemption Notice to another number and/or date by mutual
agreement signed in writing by each of them; provided further, that a Redemption Notice may be
conditioned on the closing of an underwritten distribution of the shares of Common Stock that may
be issued in connection with such proposed Redemption. Unless the Redeemed Partner has timely
delivered a Retraction Notice as provided in Section 11.01(b) or has delayed a Redemption as
provided in Section 11.01(c) or the Corporation has elected to effect a Direct Exchange as provided
in Section 11.03. on the Redemption Date (to be effective immediately prior to the close of
business on the Redemption Date), (i) the Redeemed Partner shall transfer and surrender the
Redeemed Units to the Partnership and the Required Class B Shares to the Corporation, in each
case free and clear of all liens and encumbrances, (11) the Partnership shall (x) cancel the Redeemed
Units, (y) transfer to the Redeemed Partner the consideration to which the Redeemed Partner is
entitled under Section 11.01(b), and (z) if the Units are certificated, issue to the Redeemed Partner
a certificate for a number of Common Units equal to the difference (if any) between the number
of Common Units evidenced by the certificate surrendered by the Redeemed Partner pursuant to
clause (1) of this Section 11.01(a) and the Redeemed Units and (ii1) the Corporation shall cancel
such shares of Required Class B Shares. Upon the Redemption of all of a Limited Partner’s
Common Units, such Limited Partner shall cease to be a Limited Partner of the Partnership.

(b) In exchange for its Redeemed Units, a Redeemed Partner shall be entitled to receive
the Share Settlement or, at the Partnership’s election, the Cash Settlement from the Partnership.
Within one (1) Business Day of delivery of the Redemption Notice, the Partnership shall give
written notice (the “Settlement Method Notice”) to the Redeemed Partner (with a copy to the
Corporation) of its intended settlement method; provided that if the Partnership does not timely
deliver a Settlement Method Notice, the Partnership shall be deemed to have elected the Share
Settlement method. The Redeemed Partner may retract its Redemption Notice by giving written
notice (the “Retraction Notice”) to the Partnership (with a copy to the Corporation) at any time
prior to 5:00 p.m., New York City time, on a Business Day after delivery of the Settlement Method
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Notice. The timely delivery of a Retraction Notice shall terminate all of the Redeemed Partner’s,
the Partnership’s and the Corporation’s rights and obligations under this Section 11.01 arising
from the retracted Redemption Notice without prejudice to the Redeemed Partner’s right to issue
further Redemption Notices in the future.

(c) Notwithstanding anything to the contrary in Section 11.01(b), and without limiting
the generality thereof, in the event the Partnership elects a Share Settlement in connection with a
Redemption, a Redeemed Partner shall be entitled, at any time prior to the consummation of a
Redemption, to revoke its Redemption Notice or delay the consummation of a Redemption if any
of the following conditions exists: (i) any registration statement pursuant to which the resale of the
Common Stock to be registered for such Redeemed Partner at or immediately following the
consummation of the Redemption shall have ceased to be effective pursuant to any action or
inaction by the SEC or no such resale registration statement has yet become effective; (ii) the
Corporation shall have failed to cause any related prospectus to be supplemented by any required
prospectus supplement necessary to effect such Redemption; (iii) the Corporation shall have
exercised its right to defer, delay or suspend the filing or effectiveness of a registration statement
and such deferral, delay or suspension shall affect the ability of such Redeemed Partner to have
the resale of its Common Stock registered at or immediately following the consummation of the
Redemption; (iv) the Corporation shall have disclosed to such Redeemed Partner any material non-
public information concerning the Corporation, the receipt of which results in such Redeemed
Partner being prohibited or restricted from selling Common Stock at or immediately following the
Redemption without disclosure of such information (and the Corporation does not permit
disclosure); (v) any stop order relating to the registration statement pursuant to which the Common
Stock was to be registered by such Redeemed Partner at or immediately following the Redemption
shall have been issued by the SEC; (vi) there shall have occurred a material disruption in the
securities markets generally or in the market or markets in which the Common Stock is then traded;
(vii) there shall be in effect an injunction, a restraining order or a decree of any nature of any
Governmental Entity that restrains or prohibits the Redemption; (viii) the Corporation shall have
failed to comply in all material respects with its obligations under the Investor and Registration
Rights Agreement, and such failure shall have affected the ability of such Redeemed Partner to
consummate the resale of Common Stock to be received upon such redemption pursuant to an
effective registration statement; or (ix) the Redemption Date would occur three (3) Business Days
or less prior to, or during, a Black-Out Period; provided further, that in no event shall the
Redeemed Partner seeking to delay the consummation of such Redemption and relying on any of
the matters contemplated in clauses (i) through (ix) above have controlled or intentionally
materially influenced any facts, circumstances, or Persons in connection therewith (except in the
good faith performance of his or her duties as an officer or director of the Corporation) in order to
provide such Redeemed Partner with a basis for such delay or revocation. If a Redeemed Partner
delays the consummation of a Redemption pursuant to this Section 11.01(c), the Redemption Date
shall occur on the third (3rd) Business Day following the date on which the conditions giving rise
to such delay cease to exist (or such earlier day as the Corporation, the Partnership and such
Redeemed Partner may agree in writing).

(d) The amount of the Share Settlement or the Cash Settlement that a Redeemed Partner
is entitled to receive under Section 11.01(b) shall not be adjusted on account of any Distributions
previously made with respect to the Redeemed Units or dividends previously paid with respect to
Common Stock; provided, however, that if a Redeemed Partner causes the Partnership to redeem
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Redeemed Units and the Redemption Date occurs subsequent to the record date for any
Distribution with respect to the Redeemed Units but prior to payment of such Distribution, the
Redeemed Partner shall be entitled to receive such Distribution with respect to the Redeemed Units
on the date that it is made notwithstanding that the Redeemed Partner transferred and surrendered
the Redeemed Units to the Partnership prior to such date.

(e) In the event of a distribution (by dividend or otherwise) by the Corporation to all
holders of Common Stock of evidences of its indebtedness, securities, or other assets (including
Equity Securities of the Corporation), but excluding any cash dividend or distribution of any such
assets received by the Corporation in respect of its Units, then in exchange for its Redeemed Units,
a Redeemed Partner shall be entitled to receive, in addition to the consideration set forth in Section
11.01(b), the amount of such security, securities or other property that the Redeemed Partner would
have received if such Redemption Right had been exercised and the Redemption Date had occurred
immediately prior to the record date or effective time of any such transaction, taking into account
any adjustment as a result of any subdivision (by any split, distribution or dividend, reclassification,
reorganization, recapitalization or otherwise) or combination (by reverse split, reclassification,
recapitalization or otherwise) of such security, securities or other property that occurs after such
record date or effective time. For the avoidance of doubt, subsequent to any such transaction, this
Article X1 shall apply mutatis mutandis with respect to any such security, securities or other
property received by holders of Common Stock in such transaction.

H If a Reclassification Event occurs, the General Partner or its successor, as the case
may be, shall, as and to the extent necessary, amend this Agreement in compliance with Section
16.02, and enter into any necessary supplementary or additional agreements, to ensure that,
following the effective date of the Reclassification Event: (i) the rights of holders of Common
Units (other than the Corporation and its wholly owned Subsidiaries) set forth in this Section 11.01
provide that each Common Unit is redeemable for the same amount and same type of property,
securities or cash (or combination thereof) that one share of Common Stock becomes exchangeable
for or converted into as a result of the Reclassification Event (taking into account any adjustment
as a result of any subdivision (by any split, distribution or dividend, reclassification, reorganization,
recapitalization or otherwise) or combination (by reverse split, reclassification, recapitalization or
otherwise) of such security, securities or other property that occurs after the record date or effective
time for such Reclassification Event) and (ii) the Corporation or the successor to the Corporation,
as applicable, is obligated to deliver such property, securities or cash upon such redemption. The
Corporation shall not consummate or agree to consummate any Reclassification Event unless the
successor Person. if any, becomes obligated to comply with the obligations of the Corporation (in
whatever capacity) under this Agreement.

(g) In connection with a Corporation Change of Control, the Corporation and the
General Partner shall have the right to require each Limited Partner (other than the Corporation
and its wholly owned Subsidiaries) to effect a Redemption of some or all of such Limited Partner’s
Common Units and the Required Class B Shares (in each case, free and clear of all liens). Any
Redemption pursuant to this Section 11.01(g) shall be effective immediately prior to the
consummation of the Corporation Change of Control (and for the avoidance of doubt, shall not be
effective if such Corporation Change of Control is not consummated) (the “Change of Control
Redemption Date”). From and after the Change of Control Redemption Date, (i) the Common
Units (and the Required Class B Shares) subject to such Redemption shall be deemed to be
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automatically transferred to the Partnership or the Corporation, as applicable, on the Change of
Control Redemption Date and (ii) such Limited Partner shall cease to have any rights with respect
to the Common Units and Required Class B Shares subject to such Redemption (other than the
right to receive shares of Common Stock pursuant to such Redemption). The Corporation shall
provide written notice of an expected Corporation Change of Control to all Limited Partners within
the earlier of (x) five (5) Business Days following the execution of the agreement with respect to
such Corporation Change of Control and (y) ten (10) Business Days before the proposed date upon
which the contemplated Corporation Change of Control is to be effected, indicating in such notice
such information as may reasonably describe the Corporation Change of Control transaction,
subject to applicable law, including the date of execution of such agreement or such proposed
effective date, as applicable, the amount and types of consideration to be paid for shares of
Common Stock in the Corporation Change of Control, any election with respect to types of
consideration that a holder of shares of Common Stock, as applicable, shall be entitled to make in
connection with such Corporation Change of Control, and the number of Common Units (and
corresponding shares of Class B Common Stock) held by such Limited Partner that the
Corporation intends to require to be subject to such Redemption. Following delivery of such notice
and on or prior to the Change of Control Redemption Date, the Limited Partners shall take all
actions reasonably requested by the Corporation to effect such Redemption, including taking any
action and delivering any document required pursuant to the remainder of this Section 11.01 to
effect a Redemption.

(h) The General Partner may impose additional limitations and restrictions on
Redemptions (including limiting Redemptions), to the extent it determines, in good faith based on
advice of counsel, such limitations and restrictions to be necessary to avoid the Partnership being
classified as a “publicly traded partnership” within the meaning of 7704 of the Code.

Section 11.02 Contribution of the Corporation. Subject to Section 11.03, in connection
with the exercise of a Redeemed Partner’s Redemption Rights under Section 11.01(a), the
Corporation shall contribute to the Partnership the consideration the Redeemed Partner is entitled
to receive under Section 11.01(b). Unless the Redeemed Partner has timely delivered a Retraction
Notice as provided in Section 11.01(b) or has delayed a Redemption as provided in Section
11.01(c), or the Corporation has elected to effect a Direct Exchange as provided in Section 11.03,
on the Redemption Date (to be effective immediately prior to the close of business on the
Redemption Date) (i) the Corporation shall make its Capital Contribution to the Partnership (in the
form of the Share Settlement or the Cash Settlement, as applicable) required under this Section
11.02, and (ii) the Partnership shall issue to the Corporation a number of Common Units equal to
the number of Redeemed Units surrendered by the Redeemed Partner. Notwithstanding any other
provisions of this Agreement to the contrary, in the event that the Partnership elects a Cash
Settlement, the Corporation shall only be obligated to contribute to the Partnership an amount in
respect of such Cash Settlement equal to the net proceeds (after deduction of any underwriters’
discounts or commissions and brokers’ fees or commissions) from the sale by the Corporation of
a number of shares of Common Stock equal to the number of Redeemed Units to be redeemed
with such Cash Settlement; provided that the Corporation’s Capital Account shall be increased by
an amount equal to any such discounts, commissions and fees relating to such sale of shares of
Common Stock in accordance with Section 6.05.

Section 11.03 Exchange Right of the Corporation.
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(a) Notwithstanding anything to the contrary in this Article X1, the Corporation may,
in its sole and absolute discretion, elect to effect on the Redemption Date the exchange of
Redeemed Units for the Share Settlement or Cash Settlement, at the Corporation’s option, through
a direct exchange of such Redeemed Units and such consideration between the Redeemed Partner
and the Corporation (a “Direct Exchange™). Upon such Direct Exchange pursuant to this Section
11.03, the Corporation shall acquire the Redeemed Units and shall be treated for all purposes of
this Agreement as the owner of such Units.

(b) The Corporation may, at any time prior to a Redemption Date, deliver written notice
(an “Exchange Election Notice”) to the Partnership and the Redeemed Partner setting forth its
election to exercise its right to consummate a Direct Exchange; provided that such election does
not prejudice the ability of the parties to consummate a Redemption or Direct Exchange on the
Redemption Date. An Exchange Election Notice may be revoked by the Corporation at any time;
provided that any such revocation does not prejudice the ability of the parties to consummate a
Redemption on the Redemption Date. The right to consummate a Direct Exchange in all events
shall be exercisable for all the Redeemed Units that would have otherwise been subject to a
Redemption. Except as otherwise provided by this Section 11.03, a Direct Exchange shall be
consummated pursuant to the same timeframe and in the same manner as the relevant Redemption
would have been consummated if the Corporation had not delivered an Exchange Election Notice.

Section 11.04 Reservation of Shares of Common Stock:; Listing. At all times the
Corporation shall reserve and keep available out of its authorized but unissued Common Stock,
solely for the purpose of issuance upon a Redemption or Direct Exchange, such number of shares
of Common Stock as shall be issuable upon any such Redemption or Direct Exchange pursuant to
Share Settlements; provided that nothing contained herein shall be construed to preclude the
Corporation from satisfying its obligations in respect of any such Redemption or Direct Exchange
by delivery of purchased Common Stock (which may or may not be held in the treasury of the
Corporation) or the delivery of cash pursuant to a Cash Settlement. The Corporation shall deliver
Common Stock that has been registered under the Securities Act with respect to any Redemption
or Direct Exchange to the extent a registration statement is effective and available for such shares.
The Corporation shall use its commercially reasonable efforts to list the Common Stock required
to be delivered upon any such Redemption or Direct Exchange prior to such delivery upon each
national securities exchange upon which the outstanding shares of Common Stock are listed at the
time of such Redemption or Direct Exchange (it being understood that any such shares may be
subject to transfer restrictions under applicable securities Laws). The Corporation covenants that
all Common Stock issued upon a Redemption or Direct Exchange will, upon issuance, be validly
issued, fully paid and non-assessable.

Section 11.05 Effect of Exercise of Redemption or Exchange Right. This Agreement shall
continue notwithstanding the consummation of a Redemption or Direct Exchange and all
governance or other rights set forth herein shall be exercised by the remaining Partners and the
Redeemed Partner (to the extent of such Redeemed Partner’s remaining interest in the Partnership).
No Redemption or Direct Exchange shall relieve such Redeemed Partner of any prior breach of
this Agreement.

Section 11.06 Tax Treatment. Unless otherwise required by applicable Law, the parties
hereto acknowledge and agree that a Redemption or a Direct Exchange, as the case may be, shall
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be treated as a taxable exchange under Section 1001 of the Code between the Corporation and the
Redeemed Partner for U.S. federal (and applicable state and local) income tax purposes. Any
transfer taxes, stamp taxes or duties or other similar taxes in connection with, or arising by reason
of a Redemption or Direct Exchange shall be borne by the Partnership.

Section 11.07 No Restrictions. There are no limitations on the Redemption Right of any
Redeemed Partner and this Agreement does not contractually restrict the ability of any Limited
Partner or the Affiliates of such Limited Partner to transfer its or their Common Stock.

ARTICLE XII
ADMISSION OF LIMITED PARTNERS

Section 12.01 Substituted Limited Partners. Subject to the provisions of Article X, in
connection with the Permitted Transfer of a Limited Partner Interest hereunder, the transferee shall
become a Substituted Limited Partner on the effective date of such Transfer, which effective date
shall not be earlier than the date of compliance with the conditions to such Transfer, and such
admission shall be shown on the books and records of the Partnership.

Section 12.02 Additional Limited Partners. Subject to the provisions of Article Il and
Article X, any Person may be admitted to the Partnership as an additional Limited Partner (any
such Person, an “Additional Limited Partner”) only upon furnishing to the General Partner (a) a
Joinder (or other counterpart to this Agreement acceptable to the General Partner) and counterparts
of any applicable Other Agreements and (b) such other documents or instruments as may be
reasonably necessary or appropriate to effect such Person’s admission as a Limited Partner
(including entering into such documents as the General Partner may deem appropriate in its
reasonable discretion). Such admission shall become effective on the date on which the General
Partner determines in its reasonable discretion that such conditions have been satisfied and when
any such admission is shown on the books and records of the Partnership.

ARTICLE XIII
WITHDRAWAL AND RESIGNATION; TERMINATION OF RIGHTS

Section 13.01 Withdrawal and Resignation of Limited Partners. No Limited Partner shall
have the power or right to withdraw or otherwise resign as a Limited Partner from the Partnership
prior to the dissolution and winding up of the Partnership pursuant to Article XIV. Any Limited
Partner, however, that attempts to withdraw or otherwise resign as a Limited Partner from the
Partnership without the prior written consent of the General Partner upon or following the
dissolution and winding up of the Partnership pursuant to Article XIV, but prior to such Limited
Partner receiving the full amount of Distributions from the Partnership to which such Limited
Partner is entitled pursuant to Article XIV, shall be liable to the Partnership for all damages
(including all lost profits and special, indirect and consequential damages) directly or indirectly
caused by the withdrawal or resignation of such Partner. Upon a Transfer of all of a Limited
Partner’s Units in a Transfer permitted by this Agreement, subject to the provisions of Section
10.06, such Limited Partner shall cease to be a Partner.
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ARTICLE X1V
DISSOLUTION AND LIQUIDATION

Section 14.01 Dissolution. The Partnership shall not be dissolved by the admission of
Additional Limited Partners or Substituted Limited Partners or the attempted withdrawal or
resignation of a Partner. The Partnership shall dissolve, and its affairs shall be wound up, upon:

(a) the unanimous decision of the General Partner together with all the Partners to
dissolve the Partnership;

(b) a dissolution of the Partnership as a result of Sections 17-801(3) or (4) of the
Delaware Act unless the Partnership is continued as permitted by such provisions of the Delaware
Act; or

(c) the entry of a decree of judicial dissolution of the Partnership under Section 17-802
of the Delaware Act.

Except as otherwise set forth in this Article XIV, the Partnership is intended to have perpetual
existence. An Event of Withdrawal shall not cause a dissolution of the Partnership and the
Partnership shall continue in existence subject to the terms and conditions of this Agreement.

Section 14.02 Liquidation and Termination. On dissolution of the Partnership, the
General Partner shall act as liquidator or may appoint one or more Persons as liquidator. The
liquidators shall proceed diligently to wind up the affairs of the Partnership and make final
distributions as provided herein and in the Delaware Act. The costs of liquidation shall be borne
as a Partnership expense. Until final distribution, the liquidators shall continue to operate the
Partnership properties with all of the power and authority of the General Partner. The steps to be
accomplished by the liquidators are as follows:

(a) as promptly as possible after dissolution and again after final liquidation, the
liquidators shall cause a proper accounting to be made by a recognized firm of certified public
accountants of the Partnership’s assets, liabilities and operations through the last day of the
calendar month in which the dissolution occurs or the final liquidation is completed, as applicable;

(b) the liquidators shall cause notice of liquidation to be mailed to each known creditor
of and claimant against the Partnership;

(c) the liquidators shall pay, satisfy or discharge from Partnership funds, or otherwise
make adequate provision for payment and discharge thereof (including the establishment of a cash
fund for contingent liabilities in such amount and for such term as the liquidators may reasonably
determine): first, all expenses incurred in liquidation; and second, all of the debts, liabilities and
obligations of the Partnership; and

(d) all remaining assets of the Partnership shall be distributed to the Partners in
accordance with Section 4.01 by the end of the Taxable Year during which the liquidation of the
Partnership occurs (or, if later, by ninety (90)days after the date of the liquidation). The
distribution of cash and/or property to the Partners in accordance with the provisions of this Section
14.02 and Section 14.03 below constitutes a complete return to the Partners of their Capital
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Contributions, a complete distribution to the Partners of their interest in the Partnership and all the
Partnership’s property and constitutes a compromise to which all Partners have consented within
the meaning of the Delaware Act. To the extent that a Partner returns funds to the Partnership, it
has no claim against any other Partner for those funds.

Section 14.03 Deferment; Distribution in Kind. Notwithstanding the provisions of Section

14.02, but subject to the order of priorities set forth therein, if upon dissolution of the Partnership
the liquidators determine that an immediate sale of part or all of the Partnership’s assets would be
impractical or would cause undue loss (or would otherwise not be beneficial) to the Partners, the
liquidators may, in their sole discretion, defer for a reasonable time the liquidation of any assets
except those necessary to satisfy Partnership liabilities (other than loans to the Partnership by
Partners) and reserves. Subject to the order of priorities set forth in Section 14.02. the liquidators
may. in their sole discretion, distribute to the Partners, in licu of cash, either (a) all or any portion
of such remaining Partnership assets in-kind in accordance with the provisions of Section 14.02(d),
(b) as tenants in common and in accordance with the provisions of Section 14.02(d), undivided
interests in all or any portion of such Partnership assets or (¢) a combination of the foregoing. Any
such Distributions in kind shall be subject to (x) such conditions relating to the disposition and
management of such assets as the liquidators deem reasonable and equitable and (y) the terms and
conditions of any agreements governing such assets (or the operation thereof or the holders thereof)
at such time. To the extent the Partnership distributes property in kind that was contributed to the
Partnership (or received in a tax-free exchange for property contributed to the Partnership), the
Partnership shall, if possible, distribute such property to the Partner who contributed such property.
Any Partnership assets distributed in kind will first be written up or down to their Fair Market
Value, thus creating Profit or Loss (if any), which shall be allocated in accordance with Article V.
The liquidators shall determine the Fair Market Value of any property distributed in accordance
with the valuation procedures set forth in Article XV.

Section 14.04 Cancellation of Certificate. On completion of the winding up and
distribution of Partnership assets as provided herein, the Partnership is terminated (and the
Partnership shall not be terminated prior to such time), and the General Partner (or such other
Person or Persons as the Delaware Act may require or permit) shall file a certificate of cancellation
with the Secretary of State of Delaware, cancel any other filings made pursuant to this Agreement
that are or should be canceled and take such other actions as may be necessary to terminate the
Partnership. The Partnership shall be deemed to continue in existence for all purposes of this
Agreement until it is terminated pursuant to this Section 14.04.

Section 14.05 Reasonable Time for Winding Up. A reasonable time shall be allowed for
the orderly winding up of the business and affairs of the Partnership and the liquidation of'its assets
pursuant to Sections 14.02 and 14.03 in order to minimize any losses otherwise attendant upon
such winding up.

Section 14.06 Return of Capital. The liquidators shall not be personally liable for the
return of Capital Contributions or any portion thereof to the Partners (it being understood that any
such return shall be made solely from Partnership assets).
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ARTICLE XV
VALUATION

Section 15.01 Determination. “Fair Market Value” of a specific Partnership asset will
mean the amount which the Partnership would receive in an all-cash sale of such asset in an arms-
length transaction with a willing unaffiliated third party, with neither party having any compulsion
to buy or sell, consummated on the day immediately preceding the date on which the event
occurred which necessitated the determination of the Fair Market Value (and after giving effect to
any transfer taxes payable in connection with such sale), as such amount is determined by the
General Partner (or, if pursuant to Section 14.02, the liquidators) in its good faith judgment using
all factors, information and data it deems to be pertinent.

Section 15.02 Dispute Resolution. If any Limited Partner or Limited Partners dispute the
accuracy of any determination of Fair Market Value in accordance with Section 15.01, and the
General Partner and such Limited Partner(s) are unable to agree on the determination of the Fair
Market Value of any asset of the Partnership, the General Partner (with the approval of a majority
of the TW Directors) and such Limited Partner(s) shall each select a nationally recognized
investment banking firm experienced in valuing securities of closely-held companies such as the
Partnership in the Partnership’s industry (the “Appraisers’), who shall each determine the Fair
Market Value of the asset or the Partnership (as applicable) in accordance with the provisions of
Section 15.01. The Appraisers shall be instructed to give written notice of their determination of
the Fair Market Value of the asset or the Partnership (as applicable) within thirty (30) days of their
appointment as Appraisers. If Fair Market Value as determined by an Appraiser is higher than
Fair Market Value as determined by the other Appraiser by 10% or more, and the General Partner
and such Limited Partner(s) do not otherwise agree on a Fair Market Value, the original Appraisers
shall designate a third Appraiser meeting the same criteria used to select the original two, and the
Fair Market Value shall be the average of the Fair Market Values determined by all three
Appraisers, unless the General Partner and such Limited Partner(s) otherwise agree on a Fair
Market Value. If Fair Market Value as determined by an Appraiser is within 10% of the Fair
Market Value as determined by the other Appraiser (but not identical), and the General Partner
and such Limited Partner(s) do not otherwise agree on a Fair Market Value, the General Partner
shall select the Fair Market Value of one of the Appraisers. The fees and expenses of the
Appraisers shall be borne by the Partnership.

ARTICLE XVI
GENERAL PROVISIONS

Section 16.01 Power of Attorney.

(a) Each Limited Partner who is an individual hereby constitutes and appoints the
General Partner (or the liquidator, if applicable) with full power of substitution, as his or her true
and lawful agent and attorney-in-fact, with full power and authority in his, her or its name, place
and stead, to:

(i) execute, swear to, acknowledge, deliver, file and record in the appropriate
public offices (A)this Agreement, all certificates and other instruments and all
amendments thereof which the General Partner deems appropriate or necessary to form,
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qualify, or continue the qualification of, the Partnership as a limited partnership in the State
of Delaware and in all other jurisdictions in which the Partnership may conduct business
or own property; (B) all instruments which the General Partner deems appropriate or
necessary to reflect any amendment, change, modification or restatement of this Agreement
in accordance with its terms; (C) all conveyances and other instruments or documents
which the General Partner deems appropriate or necessary to reflect the dissolution and
liquidation of the Partnership pursuant to the terms of this Agreement, including a
certificate of cancellation; and (D) all instruments relating to the admission, withdrawal or
substitution of any Partner pursuant to Article XII or Article XIII; and

(i1) sign, execute, swear to and acknowledge all ballots, consents, approvals,
waivers, certificates and other instruments appropriate or necessary, in the reasonable
judgment of the General Partner. to evidence, confirm or ratify any vote, consent, approval,
agreement or other action which is made or given by the Partners hereunder or is consistent
with the terms of this Agreement, in the reasonable judgment of the General Partner, to
effectuate the terms of this Agreement.

(b) The foregoing power of attorney is irrevocable and coupled with an interest, and
shall survive the death, disability, incapacity, dissolution, bankruptcy, insolvency or termination
of any Limited Partner who is an individual and the transfer of all or any portion of his, her or its
Limited Partner Interest and shall extend to such Limited Partner’s heirs, successors, assigns and
personal representatives.

Section 16.02 Amendments. This Agreement may be amended or modified solely by the
General Partner. Notwithstanding the foregoing, no amendment or modification (a) to this Section
16.02 or to Article XI (whether directly to Article X1 or to any related definitions or other provision
of this Agreement that indirectly affects the rights and obligations in Article XI as of the date
hereof) may be made without the prior written consent of each of the Partners (and with respect to
the written consent of the Corporation in its capacity as a Limited Partner, only to the extent such
amendment is approved by a majority of the TW Directors), (b) that modifies the limited liability
of any Partner, or increases the liabilities or obligations of any Partner, in each case, may be made
without the consent of each such affected Partner, (c) that materially alters or changes any rights,
preferences or privileges of any Limited Partner Interests in a manner that is different or prejudicial
relative to any other Limited Partner Interests, may be made without the approval of a majority in
interest of the Partners holding the Limited Partner Interests affected in such a different or
prejudicial manner (excluding any such Limited Partner Interests held by the General Partner or
any affiliates controlled by the General Partner); provided, clause (a) above will apply independent
of this clause (¢), (d) that materially alters or changes any rights, preferences or privileges of a
holder of any class of Limited Partner Interests in a manner that is different or prejudicial relative
to any other holder of the same class of Limited Partner Interests, may be made without the
approval of the holder of Limited Partner Interests affected in such a different or prejudicial
manner; provided, clause (a) above will apply independent of this clause (d), and (e) to any of the
terms and conditions of this Agreement which terms and conditions expressly require the approval
or action of certain Persons may be made without obtaining the consent of the requisite number or
specified percentage of such Persons who are entitled to approve or take action on such matter;
provided, that the General Partner, acting alone, may amend this Agreement, including Schedule
1, to reflect the admission of new Limited Partners, Transfers of Common Units, the issuance of
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additional Units or Equity Securities, as provided by and in accordance with the terms of this
Agreement, and subdivisions and combinations of Units made in compliance with Section 3.04(c).

Section 16.03 Title to Partnership Assets. Partnership assets shall be deemed to be owned
by the Partnership as an entity, and no Partner, individually or collectively, shall have any
ownership interest in such Partnership assets or any portion thereof. The Partnership shall hold
title to all of its property in the name of the Partnership and not in the name of any Partner. All
Partnership assets shall be recorded as the property of the Partnership on its books and records,
irrespective of the name in which legal title to such Partnership assets is held. The Partnership’s
credit and assets shall be used solely for the benefit of the Partnership, and no asset of the
Partnership shall be transferred or encumbered for, or in payment of, any individual obligation of
any Partner.

Section 16.04 Addresses and Notices. Any notice provided for in this Agreement will be
in writing and will be either personally delivered, or received by certified mail, return receipt
requested, or sent by reputable overnight courier service (charges prepaid) to the Partnership at the
address set forth below and to any other recipient and to any Partner at such address as indicated
by the Partnership’s records, or at such address or to the attention of such other person as the
recipient party has specified by prior written notice to the sending party. Notices will be deemed
to have been given hereunder (a) when delivered personally to the party to be notified, (b) when
received by the party to be notified when sent by email, (c) three (3) days after deposit in the U.S.
mail to the address required herein and (d) one (1) day after deposit with a reputable overnight
courier service. The Partnership’s address is:

to the Partnership:

Summit Midstream Partners, LP

910 Louisiana, Suite 4200

Houston, Texas 77002

Attention:  Legal Department

Email: Legal@summitmidstream.com

with a copy (which copy shall not constitute notice) to:

Locke Lord LLP
600 Travis Street

Suite 2800

Houston, Texas 77002

Attention: H. William Swanstrom
Jennie Simmons

Email: bswanstrom(@lockelord.com
Jennie.simmons(@lockelord.com
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Section 16.05 Binding Effect; Intended Beneficiaries. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their heirs, executors, administrators,
successors, legal representatives and permitted assigns.

Section 16.06 Creditors. None of the provisions of this Agreement shall be for the benefit
of or enforceable by any creditors of the Partnership or any of its Affiliates, and no creditor who
makes a loan to the Partnership or any of its Affiliates may have or acquire (except pursuant to the
terms of a separate agreement executed by the Partnership in favor of such creditor) at any time as
a result of making the loan any direct or indirect interest in Partnership Profits, Losses,
Distributions, capital or property other than as a secured creditor.

Section 16.07 Waiver. No failure by any party to insist upon the strict performance of any
covenant, duty, agreement or condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute a waiver of any such breach or any other
covenant, duty, agreement or condition.

Section 16.08 Counterparts. This Agreement may be executed in separate counterparts,
each of which will be an original and all of which together shall constitute one and the same
agreement binding on all the parties hereto.

Section 16.09 Applicable Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without giving effect to any choice of law or
conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of Delaware. Any
dispute relating hereto shall be heard in the state or federal courts of the State of Delaware, and
the parties agree to jurisdiction and venue therein.

Section 16.10 Severability. Whenever possible, each provision of this Agreement will be
interpreted in such manner as to be effective and valid under applicable Law, but if any provision
of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable
Law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any
other provision or the effectiveness or validity of any provision in any other jurisdiction, and this
Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal
or unenforceable provision had never been contained herein.

Section 16.11 Further Action. The parties shall execute and deliver all documents, provide
all information and take or refrain from taking such actions as may be reasonably necessary or
appropriate to achieve the purposes of this Agreement.

Section 16.12 Delivery by Electronic Transmission. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement or contemplated hereby,
and any amendments hereto or thereto, to the extent signed and delivered by means of an electronic
transmission, including by a facsimile machine or via email, shall be treated in all manner and
respects as an original agreement or instrument and shall be considered to have the same binding
legal effect as if it were the original signed version thereof delivered in person. At the request of
any party hereto or to any such agreement or instrument, each other party hereto or thereto shall
re-execute original forms thereof and deliver them to all other parties. No party hereto or to any
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such agreement or instrument shall raise the use of electronic transmission by a facsimile machine
or via email to deliver a signature or the fact that any signature or agreement or instrument was
transmitted or communicated through such electronic transmission as a defense to the formation
of a contract and each such party forever waives any such defense.

Section 16.13 Right of Offset. Whenever the Partnership is to pay any sum (other than
pursuant to Article IV) to any Partner, any amounts that such Partner owes to the Partnership which
are not the subject of a good faith dispute may be deducted from that sum before payment. For
the avoidance of doubt, the distribution of Units to the Corporation shall not be subject to this
Section 16.13.

Section 16.14 Effectiveness. This Agreement shall be effective immediately upon the
Closing (the “Effective Time”). The Fifth A&R Partnership Agreement shall govern the rights
and obligations of the Partnership and the other parties to this Agreement in their capacity as
Partners prior to the Effective Time.

Section 16.15 Confidentiality. To the extent any Limited Partner is not a party to the
Investor and Registration Rights Agreement or such Investor and Registration Rights Agreement
shall no longer be effective, cach Partner agrees to execute a confidentiality agreement containing
confidentiality provisions that are no more onerous to the recipient of information than those in
Section 3.07 (Confidentiality) of the Investor and Registration Rights Agreement, including in
connection with, and as a condition to, any Transfer contemplated by this Agreement.

Section 16.16 Corporate Expense Reimbursement.

(a) The Limited Partners acknowledge and agree that (x) all services, work, actions,
activities and omissions of the directors, officers, managers, employees, consultants, independent
contractors, advisors and other service providers of the Corporation (the “Services Personnel”)
and (y) the performance of all obligations pursuant to the terms of any contracts, agreements,
leases, subleases, licenses, sublicenses, purchase orders, indentures, notes, bonds, operating
agreements, subscriptions, insurance policies, and all other arrangements or undertakings that are
binding on the Corporation (collectively, the “Services™), in each case, are for the benefit of the
Partnership and its Subsidiaries. In furtherance of the foregoing, the Partnership shall reimburse
the Corporation for all costs, expenses, taxes, liabilities, obligations and expenditures incurred by
the Corporation in connection with the provision of the Services, including but not limited, to (the
“Reimbursable Expenses™):

(i) salaries, wages, fees, commissions, bonuses and other compensation and all
employment benefits, perquisites and expenses of the Services Personnel (including any
payroll taxes), plus general and administrative expenses to the extent associated with the
Services Personnel (including the cost of workers’ compensation coverage, unemployment
insurance and any other work-related insurance related coverages with respect to periods
in which the Services Personnel are providing the Services); provided, however, that
Reimbursable Expenses shall not include any equity-based compensation, which is
addressed in Section 3.04(a) and Section 3.10;
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(ii) any payments or expenses incurred for insurance coverage, including
allocable portions of premiums, and negotiated instruments (including surety bonds and
performance bonds) provided by underwriters with respect to the assets or the business of
the Corporation and its Subsidiaries, including the Partnership;

(iii)  any taxes directly relating to the performance of the Services or receipt of
payments under this Agreement and other direct operating expenses paid by the
Corporation for the benefit of the Partnership and its Subsidiaries; and

(iv)  any interest, penalties, and other payments required in the performance of
the Services.

For the avoidance of doubt, the Partnership shall be liable for any and all Reimbursable
Expenses, whether they arise, relate to, or otherwise occur prior to, on or after the date of this
Agreement, including periods prior to the formation of the Partnership.

(b) Reimbursable Expenses shall be for actual costs incurred by the Corporation and
shall be charged to the Partnership “at cost™ without mark-up or premium. The Partnership shall
pay or cause to be paid, on behalf of the Corporation, all Reimbursable Expenses. The Partnership
shall also promptly reimburse the Corporation for any Reimbursable Expenses paid by the
Corporation. For the avoidance of doubt, any Reimbursable Expenses, paid by, caused to be paid
by or reimbursed by the Partnership on behalf of or to the Corporation shall not be a Distribution
under this Agreement. Payments of Reimbursable Expenses shall be made by wire transfer of
immediately available funds.

(c) The Partnership shall, in its sole discretion, have the authority to make all
employment-related decisions with respect to the Service Personnel in connection with their
provision of Services hereunder (the “Partnership Directives”), including (i) directing the general
scope, manner and method of activities that the Service Providers will perform on behalf of the
Partnership and its Subsidiaries, (ii) directing and managing the Service Personnel in connection
with such Services, (iii) setting policies and procedures and codes of conduct applicable with
respect to the Service Personnel in connection with the provision of the Services, to the extent such
policies and procedures are not already maintained by the Corporation, and (iv) requesting that the
Corporation terminate any particular Service Personnel’s Services hereunder (in which case the
Corporation shall terminate the employment or service of such Service Personnel within five
Business Days following receipt of such request (and, for the avoidance of doubt, the Partnership
shall reimburse the Corporation as a Reimbursable Expense for any and all termination or
severance obligations and any other costs or liabilities (other than equity-based compensation)
incurred by the Corporation or related to such Service Personnel’s termination)).

(d)  To the maximum extent permitted by applicable Law, in no event shall the
Corporation have any liability or obligation under any provision of this Agreement, including any
liability or obligation for consequential or other indirect damages, including for any loss of profits,
revenue, business reputation or opportunity, any diminution of value, or any damages (each of
which is hereby disclaimed), arising from or related to the Service Personnel, Partnership
Directives, the Services provided hereunder or otherwise under this Agreement, and the
Partnership shall indemnify, defend and hold harmless the Corporation from any and all liabilities
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and obligations that arise from or are related to the Service Personnel, Partnership Directives, the
Services or to any actions or omissions of the Partnership in connection with the Services provided
hereunder (including any action or omission by the Corporation at the direction of the Partnership
in accordance with this Agreement). The Corporation does not guarantee or warrant the Services
to be provided hereunder, the Services shall be provided on an “as is” and “with all faults” basis
and there are no, and the Partnership is not relying on any, express or implied warranties or
guarantees of any kind, including any warranty of merchantability, non-infringement or fitness for
a particular purpose, and all such warranties not expressly set forth herein are expressly disclaimed.

Section 16.17 Entire Agreement. This Agreement and those documents expressly referred
to herein (including the Investor and Registration Rights Agreement and the Contribution
Agreement) embody the complete agreement and understanding among the parties and supersede
and preempt any prior understandings. agreements or representations by or among the parties.
written or oral, which may have related to the subject matter hereof in any way. For the avoidance
of doubt, the Fifth A&R Partnership Agreement is superseded by this Agreement as of the
Effective Time and shall be of no further force and effect thereafter.

Section 16.18 Remedies. Each Partner shall have all rights and remedies set forth in this
Agreement and all rights and remedies which such Person has been granted at any time under any
other agreement or contract and all of the rights which such Person has under any Law. Any
Person having any rights under any provision of this Agreement or any other agreements
contemplated hereby shall be entitled to enforce such rights specifically (without posting a bond
or other security), to recover damages by reason of any breach of any provision of this Agreement
and to exercise all other rights granted by Law.

Section 16.19 Descriptive Headings: Interpretation. The descriptive headings of this
Agreement are inserted for convenience only and do not constitute a substantive part of this
Agreement. Whenever required by the context, any pronoun used in this Agreement shall include
the corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns
and verbs shall include the plural and vice versa. The use of the word “including” in this
Agreement shall be by way of example rather than by limitation. Reference to any agreement,
document or instrument means such agreement, document or instrument as amended or otherwise
modified from time to time in accordance with the terms thereof, and if applicable hereof. Without
limiting the generality of the immediately preceding sentence, no amendment or other modification
to any agreement, document or instrument that requires the consent of any Person pursuant to the
terms of this Agreement or any other agreement will be given effect hereunder unless such Person
has consented in writing to such amendment or modification. Wherever required by the context,
references to a Fiscal Year shall refer to a portion thereof. The use of the words “or,” “either” and
“any” shall not be exclusive. The serial comma is sometimes included and sometimes omitted. Its
inclusion or omission shall not affect the interpretation of any phrase. The parties hereto have
participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly
by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any of the provisions of this Agreement. Wherever a
conflict exists between this Agreement and any other agreement, this Agreement shall control but
solely to the extent of such conflict.
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf this Sixth Amended and Restated Agreement of Limited Partnership as of the date first
written above.

GENERAL PARTNER:

SUMMIT MIDSTREAM GP, LLC

By:

Name: [William J. Mault]

Title: [Executive Vice President and Chief
Financial Officer]

[Signature Page to Sixth Amended and Restated Agreement of Limited Partnership)




LIMITED PARTNERS:

SUMMIT MIDSTREAM CORPORATION

By:

Name: [o]
Title: [e]

TALL OAK MIDSTREAM HOLDINGS,
LLC

By:

Name: [@]
Title:[e]

[Signature Page to Sixth Amended and Restated Agreement of Limited Partnership)




Partner

SCHEDULE 1*
SCHEDULE OF LIMITED PARTNERS
Effective as of [ ][], 2024

Series A Additional Additional Non-
Common Percentage  Preferred Cash Capital Cash Capital
Units Interest Units Contributions Contributions

Summit Midstream
Corporation** [®](1) [®]% [e]! — -
Tall Oak Midstream Holdings,

LLC

Total:

(1)

* &

[el(1) [e]% — — —

[e].[*] 100.00% — = .

THE SECURITIES REPRESENTED BY THIS BOOK ENTRY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR ANY STATE
SECURITIES LAW AND MAY NOT BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED,
PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION UNLESS A TRANSACTION IS EXEMPT FROM, OR NOT SUBIECT TO,
REGISTRATION. THE SECURITIES REPRESENTED BY THIS BOOK ENTRY ARE ALSO SUBJECT
TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE
SIXTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF SUMMIT
MIDSTREAM PARTNERS, LP, DATED AS OF [ ] [e], 2024, AS MAY BE AMENDED AND
MODIFIED FROM TIME TO TIME, (2) THE INVESTOR AND REGISTRATION RIGHTS
AGREEMENT, DATED AS OF [ 1[e], 2024, BY AND AMONG THE CORPORATION AND THE
OTHER PARTIES THERETO, AND (3) THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF SUMMMIT MIDSREAM CORPORATION, AS AMENDED (A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE CORPORATION AND SHALL BE PROVIDED
FREE OF CHARGE TO ANY UNITHOLDER MAKING A REQUEST THEREFOR). SUMMIT
MIDSREAM PARTNERS, LP RESERVES THE RIGHT TO REFUSE THE TRANSFER OF SUCH
SECURITIES UNTIL SUCH CONDITIONS HAVE BEEN FULFILLED WITH RESPECT TO ANY
TRANSFER. A COPY OF SUCH CONDITIONS SHALL BE FURNISHED BY SUMMIT MIDSREAM
PARTNERS, LP TO THE HOLDER HEREOF UPON WRITTEN REQUEST AND WITHOUT CHARGE.

This Schedule of Limited Partners shall be updated from time by the General Partner to time to reflect any
adjustment with respect to any subdivision (by Unit split or otherwise) or any combination (by reverse Unit
split or otherwise) of any outstanding Common Units, or to reflect any additional issuances of Common Units
or Transfers of Common Units pursuant to this Agreement.

The number of Common Units issued to the Corporation on the date of this Agreement reflects the issued
and outstanding shares of common stock of the Corporation as of [ ] [®] 2024, including all awards
under certain of the Corporation’s Equity Plans.

! NTD: To be equal to the sum of (i) the number of shares of Series A Preferred Stock outstanding at the Corporation
as of Closing, plus (ii) the amount of accrued but unpaid distributions on the Series A Preferred Stock at Closing
divided by $1,000.




Exhibit A
FORM OF JOINDER AGREEMENT

This JOINDER AGREEMENT, dated as of » 20__ (this “Joinder”), is
delivered pursuant to that certain Sixth Amended and Restated Agreement of Limited Partnership
of Summit Midstream Partners, LP (the “Partnership™), dated as of | 1 [®]. 2024 (as amended,
restated, amended and restated, supplemented or otherwise modified from time to time, the
“Partnership Agreement™). Capitalized terms used but not otherwise defined herein have the
respective meanings set forth in the Partnership Agreement.

(A)  Joinder to the Partnership Agreement. Upon the execution of this
Joinder by the undersigned and delivery hereof to the General Partner, the
undersigned hereby is and hereafter will be a Limited Partner under the Partnership
Agreement and a party thereto, with all the rights, privileges and responsibilities of
a Limited Partner thereunder. The undersigned hereby agrees that it shall comply
with and be fully bound by the terms of the Partnership Agreement as if it had been
a signatory thereto as of the date thereof.

(B) Incorporation by Reference. All terms and conditions of the
Partnership Agreement are hereby incorporated by reference in this Joinder as if set
forth herein in full.

(C)  Address. All notices under the Partnership Agreement to the
undersigned shall be direct to:

[Name]

[Address]

[City, State, Zip Code]
Attn:

E-mail:

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Joinder
as of the day and year first above written.

[NAME OF NEW PARTNER]
By:

Name:
Title:




Acknowledged and agreed as of the date first set forth above:

SUMMIT MIDSTREAM GP, LL.C

By:
Name:
Title:




Exhibit C
Form of Assignment Agreement

[Intentionally Omitted.]

[Exhibit C to Business Contribution Agreement]




Exhibit D
Form of Investor and Registration Rights Agreement

[Attached.]

[Exhibit D to Business Contribution Agreement]




Final Form

INVESTOR AND REGISTRATION RIGHTS AGREEMENT

This Investor and Registration Rights Agreement (including all exhibits hereto and as may be
amended, supplemented or amended and restated from time to time in accordance with the terms hereof,
this “Agreement”) is made and entered into as of [e], 2024, by and among Summit Midstream
Corporation, a Delaware corporation (the “Company™), and each of the Holders party hereto.

WHEREAS, this Agreement is entered into in connection with the issuance and sale by the
Company of a number of shares of its common stock, par value $0.01 per share, designated as Class B
Common Stock (the “Class B Common Stock”), and the issuance of a corresponding number of Common
Units of Summit Midstream Partners, L.P., a Delaware limited partnership and a subsidiary of the
Company (the “Partnership”) to Tall Oak Midstream Holdings, LLC, a Delaware limited liability
company (*“Tall Oak™), in exchange for the contribution of all of the issued and outstanding member
interests in Tall Oak Midstream Operating, LLC, a Delaware limited liability company (the “Contribution
Agreemenr”);

WHEREAS, the Company has agreed to provide the registration and other rights set forth in this
Agreement for the benefit of the Investor and each of the Holders; and

WHEREAS, as a condition to the obligations of Tall Oak and the Company under the
Contribution Agreement, the parties hereto hereby agree to execute and deliver this Agreement,

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this
Agreement, and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01  Definitions. As used in this Agreement, the terms set forth below shall have the
following meanings:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls,
is controlled by, or is under common control with, such Person. The term “control” (including the terms
“controlled by” and “under common control with”) as used in this definition means the possession,
directly or indirectly (including through one or more intermediaries), of the power or authority to direct or
cause the direction of management, whether through the ownership of voting securities, by contract or
otherwise. Notwithstanding the foregoing, and for the avoidance of doubt, Management Aggregator shall
not be deemed an Affiliate of Tailwater.

“beneficially own™ (and related terms such as “beneficial ownership™ and “beneficial owner™)
shall have the meaning given to such term in Rule 13d-3 under the Exchange Act, and any Person’s
beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule. For
the avoidance of doubt, a Holder will be deemed to beneficially own such shares of Common Stock for
which the Company or the Partnership, as applicable, may redeem or exchange for such Holder’s
Common Units and shares of Class B Common Stock.

“Board” means the Board of Directors of the Company.

“Business Day” means any day, other than a Saturday or Sunday or a day on which commercial
banks in New York City are required by law to be closed.




“Certificate of Designation” means the certificate of designation establishing the Class B
Common Stock.

“Certificate of Incorporation™ means the Amended and Restated Certificate of Incorporation of
the Company, dated as of August 1, 2024, as such certificate of incorporation may be amended,
supplemented or amended and restated from time to time in accordance with the terms thereof.

“Chief Executive Officer” means the executive holding the position of Chief Executive Officer of
the Company.

“Closing Date” means the date of consummation of the transactions contemplated by the
Contribution Agreement.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means “Common Stock™ as defined in the Certificate of Incorporation and does
not include “Blank Check Common Stock “ as defined in the Certificate of Incorporation.

“Common Units” means the common units representing limited partner interests in the Partnership.

“Counsel to the Holders” means with respect to any Underwritten Offering or Piggyback
Offering, the counsel selected by the Required Holders.

“Effective Date” means the date that a Registration Statement filed pursuant to this Agreement is
first declared effective by the Commission.

“Effectiveness Period’ means the period beginning on the Effective Date for a Registration
Statement and ending at the time all Registrable Securities covered by such Registration Statement (or if
such Registration Statement becomes unavailable, another Registration Statement) have ceased to be
Registrable Securities.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

“Form 5-1" means Form S-1 under the Securities Act, or any other form hereafter adopted by the
Commission for the general registration of securities under the Securities Act.

“Form §-3” means Form S-3 under the Securities Act, or any other form hereafter adopted by the
Commission having substantially the same usage as Form S-3.

“Form S-4" means Form S-4 under the Securities Act, or any other form hereafier adopted by the
Commission having substantially the same usage as Form S-4.

“Form §-& means Form S-8 under the Securities Act, or any other form hereafter adopted by the
Commission having substantially the same usage as Form S-8.

“Governance Commiltee” means the Nominating and Governance Committee of the Board.
“Holder” or “Holders” means Tall Oak and any additional parties identified on the signature

pages of any joinder agreement executed and delivered pursuant to Section 2.13. A Person shall cease to
be a Holder hereunder at such time as it ceases to hold any Registrable Securities.




“Independent Director” means a director who qualifies as “independent” under the rules of the
NYSE or the rules of such other national securities exchange on which the Common Stock is then listed
or trading.

“Investor” or “TW" means, Tailwater and its successors and permitted assigns in accordance with
this Agreement, the Limited Partnership Agreement and the Certificate of Designation.

“Investor Group” means the Investor and its controlled Affiliates.

“Limited Partnership Agreement” means the Sixth Amended and Restated Agreement of Limited
Partnership, dated as of the date hereof, of the Partnership, as the same may be amended or supplemented
from time to time.

“Management Aggregator” means Tall Oak Midstream Investments, LLC, a Delaware limited
liability company.

“NYSE” means the New York Stock Exchange.
"Other Holder” means any holder of Common Stock other than a Holder.
“Permitted Class B Owners " is defined in Section 2 of the Certificate of Designation.

“Permitted Transferee” of a Holder means any Person who is permitted to be a transferee
pursuant to a “Permitted Transfer” under Section 10.02 of the Limited Partnership Agreement as though
such Holder were a Limited Partner for purposes thereof.

“Person” means an individual or corporation, partnership, limited partnership, trust, incorporated
or unincorporated association, joint venture, limited liability company, joint stock company, government
(or an agency or subdivision thereof) or other entity of any kind.

“Portfolio Company” means any entity (existing and future) managed or advised by Tall Oak or
any affiliate of Tall Oak’s ultimate parent.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without
limitation, an investigation or partial proceeding, such as a deposition), whether commenced or
threatened.

“Prospectus” means the prospectus included in a Registration Statement (including, without
limitation, a prospectus that includes any information previously omitted from a prospectus filed as part
of an effective registration statement in reliance upon Rule 430A promulgated under the Securities Act),
as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of
any portion of the Registrable Securities covered by a Registration Statement, and all other amendments
and supplements to the Prospectus, including post-effective amendments, and all material incorporated by
reference or deemed to be incorporated by reference in such Prospectus.

“Registration Expenses” means all fees and expenses incident to the Company’s performance
under or compliance with this Agreement to effect the registration of Registrable Securities on a
Registration Statement pursuant to Section 2.01 or an Underwritten Offering covered under this
Agreement, including, without limitation, all registration, filing, securities exchange listing and Nasdaq
fees, all registration, filing, qualification and other fees and expenses of complying with securities or blue
sky laws, fees of the Financial Industry Regulatory Authority, fees of transfer agents and registrars,




reasonable fees and expenses incurred in connection with any “road show” for an Underwritten Offering,
all word processing, duplicating and printing expenses, any transfer taxes not otherwise attributable to the
sale of Registrable Securities, the fees and disbursements of counsel and independent public accountants
for the Company, including the expenses of any special audits or “comfort” letters required by or incident
to such performance and compliance.

“Registrable Securities” means, collectively, (a) the Common Stock issued or that may be
issuable to a Holder upon redemption or exchange of the Common Units owned by such Holder pursuant
to the terms of the Limited Partnership Agreement and (b) any additional shares of Common Stock paid,
issued or distributed in respect of any such shares by way of a stock dividend, stock split or distribution,
or in connection with a combination of shares, and any security into which such Common Stock shall
have been converted or exchanged in connection with a recapitalization, reorganization, reclassification,
merger, consolidation, exchange, distribution or otherwise; provided, however, that as to any Registrable
Securities, such securities shall cease to constitute Registrable Securities upon the earliest to occur of:

(i) when a Registration Statement covering such Registrable Securities becomes or has been declared
effective by the Commission and such Registrable Securities have been sold or disposed of pursuant to
such effective Registration Statement; (ii) when such Registrable Securities have been sold or disposed of
pursuant to Rule 144 under the Securities Act (or any successor or similar provision adopted by the
Commission then in effect); (iii) when such Registrable Securities have been sold or disposed of in a
private transaction in which the transferor’s rights under this Agreement are not assigned to the transferce
of such securities pursuant to Section 2.13; or (iv) such Registrable Securities are no longer outstanding,.

“Registration Statement” means any one or more registration statements of the Company filed
under the Securities Act that covers the resale of any of the Registrable Securities pursuant to the
provisions of this Agreement (including without limitation any registration statement relating to the offer
and sale of Registrable Securities by Holders on a continuous or delayed basis pursuant to Rule 415),
including the Prospectus, amendments and supplements to such registration statements, post-effective
amendments, and all exhibits and all reports incorporated by reference or deemed to be incorporated by
reference in such registration statements.

“Required Holders” means the Holder or collective Holders of greater than 50% of the
Registrable Securities,

“Rule 144 means Rule 144 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the
Commission having substantially the same effect as such Rule.

“Rule 158" means Rule 158 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the
Commission having substantially the same effect as such Rule.

“Rule 415" means Rule 415 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the
Commission having substantially the same effect as such Rule.

“Rule 424" means Rule 424 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the
Commission having substantially the same effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.




“Selling Expenses™ means all (a) underwriting fees, discounts and selling commissions allocable
to the sale of Registrable Securities, and (b) transfer taxes allocable to the sale of the Registrable
Securities.

“Selling Holder” means a Holder who is selling Registrable Securities under a Registration
Statement pursuant to the terms of this Agreement.

“Selling Shareholder Questionnaire” means a selling shareholder questionnaire reasonably
adopted by the Company from time to time.

“Step Down Event” means the First Step Down Event, Second Step Down Event, Third Step
Down Event, or Fourth Step Down Event, each as defined in Section 3.01.

“Subject Policy” means (a) the Company’s Corporate Governance Guidelines, the Company’s
Code of Business Conduct and Ethics, and the Company’s Insider Trading Policy, in each case, in effect
as of the date hereof (as each may be amended, supplemented or restated after the date hereof) and
(b) each subsequent policy of the Board, in the case of each of clauses (a) and (b), as required by
applicable law that is in effect and applicable to all non-employee directors serving on the Board.

“Tailwater' means, collectively, Tailwater Capital LLC and any funds, portfolio companies and
investment vehicles managed by or affiliated with Tailwater Capital LLC, expressly including VM
Arkoma Stack Holdings, LLC, a Delaware limited liability company, and Connect Midstream, LLC, a
Delaware limited liability company, and expressly excluding Management Aggregator.

“Trading Day” means a day during which trading in the Common Stock occurs in the Trading
Market, or if the Common Stock is not listed on a Trading Market, a Business Day.

“Trading Market” means the NYSE or whichever national securities exchange on which the
Common Stock is listed or quoted for trading on the date in question.

“TW Affiliated Director” means a director designated by the Investor who is an Affiliate, or is
employed by or otherwise serves as an officer or director (or equivalent position), of any affiliate of Tall
Oak.

“TW Director” means a Class B Director as defined in the Certificate of Designation.

“TW Holders " means the Holders that are part of the [nvestor Group and their Permitted
Transferces.

“TW Non-Affiliated Directors” means a director who qualifies as “independent™ under the rules of
the NYSE or the rules of such other national securities exchange on which the Common Stock is then
listed or trading and who is not (i) a TW Affiliated Director or (ii) otherwise an Affiliate of the Investor
Group, or employed by or otherwise serves as an officer or director of a member (or Affiliate) of the
Investor Group.

The terms set forth below shall have the meanings ascribed to them in the following sections of this
Agreement:

Defined Term Section Reference
Advice Section 2.16
Agreement Preamble




Defined Term Section Reference

Class B Common Stock Recitals
Contribution Agreement Recitals
Board Designation Expiration Date Section 3.01(e)
Company Preamble
Election Meeting Section 3.01(b)(1)
Grace Period Section 2.03(a)
Indemnified Party Section 2,10
Indemnifying Party Section 2.10
Independent [nterests Section 3.08
Information Section 3.08
Legal Expenses Section 2.06
Losses Section 2.08
Opt-Out Notice Section 2.18
Other Investments Section 3.06
Partnership Preamble
Piggyback Notice Section 2.04(a)
Piggyback Offering Section 2.04(a)
Post-Offering Lock-up Period Section 2.07(a)
Representatives Section 3.08
Required Information Section 3.01(c)
Tall Oak Recitals
Underwritten Offering Section 2.02(a)
ARTICLE 11

REGISTRATION RIGHTS
Section 2.01  Shelf Registration.

(a) Within 90 days of the Closing Date or within 30 days of the filing of the
Company’s annual report on Form 10-K for the fiscal year ending December 3 1, 2024, whichever occurs
later, the Company shall use its reasonable best efforts to prepare and file a Registration Statement with
the Commission covering the resale of all Registrable Securities that are not covered by an existing
Registration Statement for an offering to be made on a continuous basis pursuant to Rule 415.

(b) The Registration Statement filed with the Commission pursuant to this
Section 2.01 shall be on Form S-3 or, if Form S-3 is not then available to the Company, on Form S-1,
which Form S-1 shall be converted to a Form S-3 at such time as the Company becomes so eligible, or
such other form of registration statement as is then available to effect a registration for resale of the
Registrable Securities, covering the Registrable Securities, and shall contain a Prospectus in such form as
to permit any selling Holder covered by such Registration Statement to sell such Registrable Securities
pursuant to Rule 415 at any time beginning on the Effective Date for such Registration Statement. The
Company shall use reasonable best efforts to cause a Registration Statement filed pursuant to this
Section 2.01 to be declared effective as soon as reasonably practicable thereafter,

(c) During the Effectiveness Period, the Company shall use its reasonable best
efforts to cause a Registration Statement filed pursuant to this Section 2.01 to remain effective, and to be
supplemented and amended to the extent necessary to ensure that such Registration Statement is available
or, if not available, that another Registration Statement is available for the resale of the Registrable




Securities without interruption until all Registrable Securities have ceased to be Registrable Securities.
As soon as practicable following the Effective Date of a Registration Statement, but in any event within
three Business Days of such date, the Company shall notify the Holders of the effectiveness of such
Registration Statement. At the time it becomes effective, a Registration Statement (including the
documents incorporated therein by reference) will comply as to form in all material respects with all
applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading (in the case of any prospectus contained in such Registration
Statement, in the light of the circumstances under which a statement is made).

(d) A Registration Statement shall provide for the distribution or resale pursuant to
any method or combination of methods legally available to, and requested by, the Holders.

Section 2.02 Procedures For Underwritten Offerings.

(a) At any time and from time to time after the effectiveness of a Registration
Statement filed in accordance with Section 2.01, the TW Holders may request to sell all or any portion of
their Registrable Securities included thereon in an underwritten offering that is registered pursuant to such
Registration Statement (an “Underwritten Offering”); provided that the TW Holders shall not be entitled
to request more than five Underwritten Offerings with each Underwritten Offering to include an
aggregate number of Registrable Securities reasonably expected to result in gross offering proceeds of at
least $35 million.

(b) In connection with an Underwritten Offering, the Investor shall select one or
more investment banking firms of national standing to be the managing underwriter or underwriters with
the consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed.

(c) As a condition for inclusion of a Selling Holder’s Registrable Securities in an
Underwritten Offering, the Selling Holder shall agree to enter into an underwriting agreement with the
underwriters and complete and execute all questionnaires, powers of attorney, indemnities and other
documents reasonably required under the terms of such underwriting agreement; provided, that the
underwriting agreement is in customary form and reasonably acceptable to the Selling Holders; and
provided further, that no Selling Holder shall be required to make any representations or warranties to the
Company or the underwriters (other than representations and warranties regarding (i) such Selling
Holder’s ownership of its Registrable Securities to be sold or transferred, (ii) such Selling Holder’s power
and authority to effect such transfer and (iii) such matters pertaining to compliance with securities laws as
may be reasonably requested). If any Selling Holder disapproves of the terms of an underwriting, such
Selling Holder may elect to withdraw therefrom by notice to the Company and the managing underwriter;
provided, that any such withdrawal must be made no later than the time of pricing of such Underwritten
Offering. If all Selling Holders withdraw from an Underwritten Offering prior to the pricing of such
Underwritten Offering or if the Registration Statement relating to an Underwritten Offering is suspended
pursuant to Section 2.03, then such abandoned or suspended, as applicable, Underwritten Offering will
not be considered an Underwritten Offering under this Section 2.02.

(d) If the managing underwriter or underwriters for an Underwritten Offering advises
the Company that the total amount of Registrable Securities or other shares of Common Stock to be
included in such Underwritten Offering is such as to materially adversely affect the success of such
Underwritten Offering, the number of Registrable Securities or other shares of Common Stock to be
included in such offering will be reduced as follows: firsz, the Company shall reduce or eliminate the
Common Stock to be included by any Person other than a Selling Holder, if any: second, the Company
shall reduce or eliminate any Common Stock to be included by the Company; and third, the Company




shall reduce the number of Registrable Securities to be included by Selling Holders on a pro rata basis
based on the total number of Registrable Securities requested by the Selling Holders to be included in the
Underwritten Offering.

(e) The Company will not be required to undertake an Underwritten Offering
pursuant to this Section 2.02 if:

(i) the Company has undertaken an Underwritten Offering, pursuant to
Section 2.02 of this Agreement, within 90 days preceding the date of the request for such
Underwritten Oftfering pursuant to this Section 2.02 is given to the Company; and

(ii) the number of Underwritten Offerings previously made pursuant to this
Section 2.02 and not abandoned in the immediately preceding 12-month period shall exceed two.

Section 2.03  Grace Periods.

(a) Notwithstanding anything to the contrary herein, the Company shall be entitled to
postpone the filing or effectiveness of, or, at any time after a Registration Statement has been
declared effective by the Commission suspend the use of, a Registration Statement (including the
Prospectus included therein) if in the good faith judgment of the Board, (A) such registration,
offering or use would reasonably be expected to materially affect in an adverse manner, or
materially interfere with any bona fide material financing of the Company or any material
transaction under consideration by the Company (provided, however, that to the extent the
Company undertakes an underwritten public offering in connection with such transaction,
Holders shall be entitled to the rights set forth in Section 2.04) or would require the disclosure of
information that has not been, and is not otherwise required to be, disclosed to the public and the
premature disclosure of which would materially affect the Company in an adverse manner;

(B) the Company is in possession of material non-public information, the disclosure of which
would not be, in the good faith opinion of the Board, in the best interests of the Company; (C) the
Company must amend or supplement the affected registration statement or the related prospectus
so that such registration statement or prospectus shall not include an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the case of the prospectus in light of the circumstances under which they
were made, not misleading; or (D) such registration or continued registration would render the
Company unable to comply with the requirements of the Securities Act or Exchange Act (the
period of a postponement or suspension as described in clause (A) and/or a delay described in
clause (B).(C) or this clause (D), a “Grace Period"); provided however, that in the event such
Registration Statement relates to an Underwritten Offering pursuant to Section 2.02, then the
Holders initiating such Underwritten Offering shall be entitled to withdraw the request for the
Underwritten Offering and, if such request is withdrawn, it shall not count against the limits
imposed pursuant to Section 2.02 and the Company shall pay all Registration Expenses in
connection with such registration.

(b) The Company shall promptly, and no later than three calendar days following the
occurrence of an event giving rise to the Grace Period, (i) notify the Holders in writing of the existence of
the Grace Period (provided that the Company shall not disclose the content of such material non-public
information to any Holder, without the express consent of such Holder) or the need to file a post-effective
amendment, as applicable, and the date on which such Grace Period began or will begin, and (ii) notify
the Holders promptly, and no later than three calendar days following the conclusion of an event giving
rise to the Grace Period, in writing of the date on which the Grace Period ends.




(c) The duration of any one Grace Period shall not exceed 45 days, and the aggregate
of all Grace Periods in total during any 365-day period shall not exceed 60 days. For purposes of
determining the length of a Grace Period, the Grace Period shall be deemed to begin on and include the
date the Holders receive the notice referred to in clause (i) of Section 2.03(b) and shall end on and include
the later of the date the Holders receive the notice referred to in clause (ii) of Section 2.03(b) and the date
referred to in such notice.

Section 2.04  Piggyback Registration.

(a) If at any time, and from time to time, the Company proposes to conduct an
underwritten offering of Common Stock for its own account or for the account of owners of Common
Stock (including any Holders or Other Holders of Common Stock) entitled to participate in such offering,
then the Company shall give written notice (the “Piggyvback Notice™) of such underwritten offering to the
Holders at least ten Business Days prior to the earlier of the date of filing of the registration statement or
the date of filing of the preliminary prospectus supplement for such underwritten offering. Such
Piggyback Notice shall include the number of shares of Common Stock to be offered, the proposed date
of such underwritten offering, any proposed means of distribution of such shares of Common Stock, any
proposed managing underwriter of such shares of Common Stock and a good faith estimate by the
Company of the proposed maximum offering price of such shares of Common Stock (as such price would
appear on the front cover page of a registration statement), and shall offer the Holders the opportunity to
sell such amount of Registrable Securities as such Holders may request on the same terms and conditions
as the Company or such Other Holders (a “Piggyback Offering”). Subject to Section 2.04(b), the
Company will include in each Piggyback Offering all Registrable Securities for which the Company has
received written requests for inclusion within five Business Days after the date the Piggyback Notice is
given; provided, however, that in the case of a “takedown” of Common Stock registered under a shelf
registration statement previously filed by the Company, such Registrable Securities are covered by an
existing and effective Registration Statement that may be utilized for the offering and sale of the
Registrable Securities requested to be offered. Except as provided in Section 2.17, the Company shall not
grant piggyback registration rights to any holders of its Common Stock or securities that are convertible
into its Common Stock that are senior to the rights of the Holders set forth in this Section 2.04(a).

(b) The Company will cause the managing underwriter or underwriters of the
proposed offering to permit the Selling Holders that have requested Registrable Securities to be included
in the Piggyback Offering to include all such Registrable Securities on the same terms and conditions as
any similar securities, if any, of the Company or the Other Holders. Notwithstanding the foregoing, if the
managing underwriter or underwriters of such underwritten offering advises the Company and the Selling
Holders in writing that, in its view, the total amount of shares of Common Stock that the Company, such
Selling Holders and any Other Holders propose to include in such offering is such as to materially
adversely affect the success of such underwritten offering, then:

(i) if such Piggyback Offering is an underwritten primary offering by the
Company for its own account, the Company will include in such Piggyback Offering: (A) first, all
shares of Common Stock to be offered by the Company; (B) second, the shares of Common Stock
requested to be included in such Piggyback Offering by each of the Holders, pro rata among the
Holders based on the number of shares of Common Stock requested to be included by the
Holders; and (C) third, the shares of Common Stock requested to be included in such Piggyback
Offering by each of the Other Holders, pro rata among the Other Holders based on the number of
shares of Common Stock requested to be included by the Other Holders; or

(ii) if such Piggyback Offering is an underwritten secondary offering for the
account of Other Holders exercising “demand” rights pursuant to a registration rights agreement,




the Company will include in such registration: (A) first, on a pro rata basis, (x) the shares of
Common Stock of the Other Holders exercising “demand” rights requested to be included therein
and (y) the shares of Common Stock requested to be included in such Piggyback Offering by the
Holders (pro rata among such Other Holders and Holders based in each case on the number of
shares of Common Stock each requested to be included); and (B) second, the shares of Common
Stock proposed to be included in such underwritten offering by the Company; and

in each case, the total amount of securities to be included in such Piggyback Offering is the full
amount that, in the view of such managing underwriter, can be sold without materially adversely affecting
the success of such Piggyback Offering.

(c) If at any time after giving the Piggyback Notice and prior to the time sales of
securities are confirmed pursuant to the Piggyback Offering, the Company determines for any reason to
delay a Piggyback Offering initiated by the Company, the Company may, at its election, give notice of its
determination to the Selling Holders, and in the case of such a determination, will be relieved of its
obligation to register any Registrable Securities in connection with the abandoned or delayed Piggyback
Offering, without prejudice.

(d) Any Selling Holder may withdraw its request for inclusion of any or all of its
Registrable Securities in a Piggyback Offering by giving written notice to the Company, at least one
Business Day prior to the anticipated date of the filing by the Company of a prospectus supplement under
Rule 424 (which shall be the preliminary prospectus supplement, if one is used in the “takedown™) with
respect to such offering, of its intention to withdraw from that registration; provided, however, that (i) the
Holder’s request be made in writing and (ii) the withdrawal will be irrevocable and, after making the
withdrawal, the Holder will no longer have any right to include its Registrable Securities in that
Piggyback Offering.

Section 2.05  Registration Procedures. If and when the Company is required to effect any
registration under the Securities Act as provided in Section 2.01 or any Underwritten Offering as provided
in Section 2.02, the Company shall use commercially reasonable efforts to:

(a) prepare and file with the Commission the requisite Registration Statement to
effect such registration and thereafter use its reasonable best efforts to cause such Registration Statement
to become and remain effective, subject to the limitations contained herein;

(b) prepare and file with the Commission such amendments and supplements to such
Registration Statement and the Prospectus used in connection therewith as may be necessary to keep such
Registration Statement effective and to comply with the provisions of the Securities Act and the
Exchange Act with respect to the disposition of all Registrable Securities covered by such Registration
Statement until such time as all of such Registrable Securities have been disposed of in accordance with
the method of disposition set forth in such Registration Statement, subject to the limitations contained
herein;

(c) (1) before filing a Registration Statement or Prospectus or any amendments or
supplements thereto, at the Company’s expense, furnish to each Holder whose securities are covered by
such Registration Statement copies of all such documents, other than documents that are incorporated by
reference into such Registration Statement or Prospectus, proposed to be filed and such other documents
reasonably requested by such Holders (which may be furnished by email), and afford Counsel to the
Holders a reasonable opportunity to review and comment on such documents and (ii) in connection with
the preparation and filing of each such Registration Statement pursuant to this Agreement, (A) upon
reasonable advance notice to the Company and subject to the confidentiality obligations set forth in
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Section 3.08, give each of the foregoing such reasonable access to all financial and other records,
corporate documents and properties of the Company as shall be necessary, in the reasonable opinion of
Counsel to the Holders and such underwriters, to conduct a reasonable due diligence investigation for
purposes of the Securities Act and the Exchange Act, and (B) upon reasonable advance notice to the
Company and subject to the confidentiality obligations set forth in Section 3.08, during normal business
hours, provide such reasonable opportunities to discuss the business of the Company with its officers,
directors, employees and the independent public accountants who have certified its financial statements as
shall be necessary, in the reasonable opinion of Counsel to the Holders and such underwriters, to conduct
a reasonable due diligence investigation for purposes of the Securities Act and the Exchange Act;

(d) notify each Holder, promptly after the Company receives notice thereof, of
(i) any correspondence from the Commission relating to such Registration Statement or Prospectus,
(ii) the time when such Registration Statement has been declared effective, and (iii) the time when a
supplement to any Prospectus forming a part of such Registration Statement has been filed;

(e) with respect to any offering of Registrable Securities furnish to each Selling
Holder, without charge, such number of copies of the applicable Registration Statement, each amendment
and supplement thereto, the Prospectus included in such Registration Statement (including each
preliminary Prospectus, final Prospectus, and any other Prospectus (including any Prospectus filed under
Rule 424, Rule 430A or Rule 430B promulgated under the Securities Act and any “issuer free writing
prospectus” as such term is defined under Rule 433 promulgated under the Securities Act)), all exhibits
and other documents filed therewith and such other documents as such Selling Holder may reasonably
request including in order to facilitate the disposition of the Registrable Securities owned by such Selling
Holder a copy of any and all comment letters, transmittal letters or other correspondence to or received
from, the Commission or any other governmental authority relating to such Registration Statement,
Prospectus or offer;

(f) (i) register or qualify all Registrable Securities covered by such Registration
Statement under such other securities or blue sky laws of such states or other jurisdictions of the United
States of America as the Holders covered by such Registration Statement shall reasonably request in
writing, (ii) keep such registration or qualification in effect for so long as such Registration Statement
remains in effect and (iii) take any other action that may be necessary or reasonably advisable to enable
the Holders to consummate the disposition in such jurisdictions of the securities to be sold by the Holders,
except that the Company shall not for any such purpose be required to qualify generally to do business as
a foreign corporation in any jurisdiction wherein it would not but for the requirements of this subsection
(f) be obligated to be so qualified, to subject itself to taxation in such jurisdiction or to consent to general
service of process in any such jurisdiction;

(2 cause all Registrable Securities included in such Registration Statement to be
registered with or approved by such other federal or state governmental agencies or authorities as
necessary upon the opinion of counsel to the Company or Counsel to the Holders of Registrable
Securities included in such Registration Statement to enable such Holder or Holders thereof to
consummate the disposition of such Registrable Securities in accordance with their intended method of
distribution thereof;

(h) with respect to any Underwritten Offering, obtain a signed:
(1) opinion of counsel for the Company (including a customary 10b-5

statement), dated the date of the closing under the underwriting agreement and addressed to the
underwriters, reasonably satisfactory (based on the customary form and substance of opinions of




issuers” counsel customarily given in such an offering) in form and substance to such underwriters,
if any;

(11) “comfort” letter, dated the date of the underwriting agreement and
another dated the date of the closing under the underwriting agreement and addressed to the
underwriters and signed by the independent public accountants who have certified the Company’s
financial statements included or incorporated by reference in such Registration Statement,
reasonably satisfactory (based on the customary form and substance of “cold comfort” letters of
issuers” independent public accountants customarily given in such an offering) in form and
substance to such underwriters covering substantially the same matters with respect to such
Registration Statement (and the Prospectus included therein) as are customarily covered in
accountants’ comfort letters delivered to underwriters in such types of offerings of securities; and

(iii)  certificate of the chief financial officer or other appropriate executive
officer of the Company, dated the date of the underwriting agreement and another dated the date
of the closing under the underwriting agreement and addressed to the underwriters, if reasonably
requested by the underwriters for the purpose of certifying certain financial information not
addressed in the comfort letter referred to in clause (ii) immediately above;

(i) notify each Holder of Registrable Securities included in such Registration
Statement at any time when a Prospectus relating thereto is required to be delivered under the Securities
Act, upon discovery that, or upon the happening of any event as a result of which, the Prospectus included
in such Registration Statement, as then in effect, includes an untrue statement of a material fact or omits
to state any material fact required to be stated therein or necessary to make the statements therein not
misleading in the light of the circumstances under which they were made and for which the Company
chooses to suspend the use of the Registration Statement and Prospectus in accordance with the terms of
this Agreement, at the written request of any such Holder, promptly prepare and furnish to it a reasonable
number of copies of a supplement to or an amendment of such Prospectus as may be necessary so that, as
thereafter delivered to the purchasers of such securities, such Prospectus, as supplemented or amended,
shall not include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the circumstances under
which they were made;

G) notify the Holders of Registrable Securities included in such Registration
Statement promptly of any request by the Commission for the amending or supplementing of such
Registration Statement or Prospectus or for additional information relating thereto;

(k) advise the Holders of Registrable Securities included in such Registration
Statement promptly after the Company receives notice or obtains knowledge of any order suspending the
effectiveness of a Registration Statement relating to the Registrable Securities and promptly use
commercially reasonable efforts to obtain the withdrawal;

(1) otherwise comply with all applicable rules and regulations of the Commission
and any other governmental agency or authority having jurisdiction over the offering of Registrable
Securities, and make available to its shareholders, as soon as reasonably practicable, an earnings
statement covering the period of at least 12 months, but not more than 18 months, beginning with the first
full calendar month after the Effective Date of such Registration Statement, which earnings statement
shall satisfy the provisions of Section 11(a) of the Securitics Act and Rule 158 and which requirement
will be deemed satisfied if the Company timely files complete and accurate information on Form 10-Q
and Form 10-K and Current Reports on Form 8-K under the Exchange Act and otherwise complies with
Rule 158;
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(m)  provide and cause to be maintained a transfer agent and registrar for the
Registrable Securities included in a Registration Statement no later than the Effective Date thereof;

(n) enter into such agreements (including an underwriting agreement in customary
form) and take such other actions as the Holders beneficially owning a majority of the Registrable
Securities included in a Registration Statement or the underwriters, if any, shall reasonably request in
order to expedite or facilitate the disposition of such Registrable Securities, including customary
indemnification, and provide reasonable cooperation, including causing at least one (1) executive officer
and a senior financial officer to attend and participate in “road shows™ and other information meetings
organized by the underwriters, if any, as reasonably requested; provided, however, that the Company shall
have no obligation to participate in more than three “road shows” in any 12-month period and such
participation shall not unreasonably interfere with the business operations of the Company;

(0) if requested by the managing underwriter(s) or the Holders beneficially owning a
majority of the Registrable Securities being sold in connection with an Underwritten Offering, promptly
incorporate in a prospectus supplement or post-effective amendment such information relating to the plan
of distribution for such shares of Registrable Securities provided to the Company in writing by the
managing underwriters and the Holders of a majority of the Registrable Securities being sold and that is
required to be included therein relating to the plan of distribution with respect to such Registrable
Securities, including without limitation, information with respect to the number of Registrable Securities
being sold to such underwriters, the purchase price being paid therefor by such underwriters and with
respect to any other terms of the Underwritten Offering of the Registrable Securities to be sold in such
offering, and make any required filings with respect to such information relating to the plan of
distribution as soon as practicable after notified of the information;

(p) if reasonably required by the Company’s transfer agent, promptly deliver any
authorizations, certificates and directions required by the transfer agent which authorize the transfer agent
to transfer such Registrable Securities without legend upon sale by the Holder of such Registrable
Securities under the Registration Statement; and

(q) otherwise use commercially reasonable efforts to take all other steps necessary to
effect the registration of such Registrable Securities contemplated hereby.

In addition, at least 10 Trading Days prior to the first anticipated filing date of a Registration
Statement for any registration under this Agreement, the Company will notify each Holder of the
information the Company requires from that Holder, including any update to or confirmation of the
information contained in the Selling Shareholder Questionnaire, if any, which shall be completed and
delivered to the Company promptly upon request and, in any event, within five Trading Days prior to the
applicable anticipated filing date. Each Holder further agrees that it shall not be entitled to be named as a
selling securityholder in the Registration Statement or use the Prospectus for offers and resales of
Registrable Securities at any time, unless such Holder has returned to the Company a completed and
signed Selling Shareholder Questionnaire and a response to any requests for further information as
described in the previous sentence and, if an Underwritten Offering, entered into an underwriting
agreement with the underwriters in accordance with Section 2.02(c) and Section 2.07. 1f a Holder of
Registrable Securities returns a Selling Shareholder Questionnaire or a request for further information, in
either case, afier its respective deadline, the Company shall be permitted to exclude such Holder from
being a selling security holder in the Registration Statement or any pre-effective or post-effective
amendment thereto. Each Holder acknowledges and agrees that the information in the Selling
Shareholder Questionnaire or request for further information as described in this Section 2.05 will be used
by the Company in the preparation of the Registration Statement and hereby consents to the inclusion of
such information in the Registration Statement.
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Section 2.06  Registration Expenses. The Company shall pay all reasonable Registration
Expenses, including, in the case of an Underwritten Offering, the Registration Expenses of an
Underwritten Offering, regardless of whether any sale is made pursuant to such Underwritten Offering.
Each Selling Holder shall pay its pro rata share of all Selling Expenses in connection with any sale of its
Registrable Securities hereunder. In connection with each Underwritten Offering and each Piggyback
Offering, the Company shall reimburse the TW Holders of Registrable Securities included in such
registration for the reasonable fees and disbursements of one counsel retained by the TW Holders in
connection with such offering (“Legal Expenses™); provided, however, that the Company’s obligation to
reimburse Legal Expenses under this Agreement shall not exceed $100,000 for any single Underwritten
Offering or Piggyback Offering and shall not exceed $400,000 in the aggregate. For the avoidance of
doubt, each Selling Holder’s pro rata allocation of Selling Expenses shall be the percentage derived by
dividing (i) the number of Registrable Securities sold by such Selling Holder in connection with such sale
by (ii) the aggregate number of Registrable Securities sold by all Selling Holders in connection with such
sale.

Section 2.07 Post-Offering Lock-up.

(a) In connection with any Underwritten Offering, Piggyback Offering or other
underwritten public offering of equity securities by the Company, except with the written consent of the
underwriters managing such offering, no Holder who participates in such offering or who beneficially
owns 5% or more of the outstanding shares of Common Stock at such time shall (a) offer, pledge, sell,
contract to sell, grant any option, right or warrant to purchase, give, assign, hypothecate, pledge,
encumber, grant a security interest in, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of
(including through any hedging or other similar transaction) any economic, voting or other rights in or to
any equity securities of the Company, or otherwise transfer or dispose of any equity securities of the
Company, directly or indirectly, or (b) enter into any swap or other agreement that transfers, in whole or
in part, any of the economic consequences of ownership of equity securities of the Company (any such
transaction described in clause (a) or (b) above, a “Transfer™), without prior written consent from the
Company, during the seven (7) days prior to and the 90-day period beginning on the date of closing of
such offering(or such shorter period as agreed to by any of the Company, its executive officers or the
Board) (the “Post-Offering Lock-up Period”), except as part of such offering; provided, that nothing
herein will prevent any Holder from making a Transfer of Registrable Securities to a Permitted Transferee
that is otherwise in compliance with the applicable securities laws, so long as such Permitted Transferee
agrees to be bound by the restrictions set forth in this Section 2.07(a). Each such Holder agrees to
execute a lock-up agreement in favor of the Company’s underwriters to such effect and, in any event, that
the Company’s underwriters in any relevant offering shall be third party beneficiaries of this
Section 2.07(a). The provisions of this Section 2.07(a) will no longer apply to a Holder once such Holder
ceases to hold Registrable Securities.

(b) In connection with any Underwritten Offering, the Company, and each of the
Company’s directors and officers, shall not effect any Transfer of equity securities of the Company, or
any securities convertible into or exchangeable or exercisable for such securities, without prior written
consent from the Selling Holders, during the Post-Offering Lock-up Period, except as part of such
offering. The Company agrees to execute a lock-up agreement, and to call for the Company’s directors
and officers to execute a lock-up agreement, in favor of the Selling Holders™ underwriters to such effect
and, in any event, that the Selling Holders’ underwriters in any relevant offering shall be third party
beneficiaries to this Section 2.07(b). Notwithstanding the foregoing, the Company may (i) effect a public
sale or distribution of securities of the type described above and during the periods described above if
such sale or distribution is made pursuant to registrations on Form S-4 or Form S-8 or as part of any
registration of securities offering and sale to employees, directors or consultants of the company and its
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subsidiaries pursuant to any employee stock plan or other employee benefit plan arrangement and
(ii) Transfer shares of Preferred Stock and issue shares of Common Stock in connection with the
redemption or exchange of Commeon Units at any time in accordance with the terms of the Limited
Partnership Agreement.

Section 2.08  Indemnification by the Company. The Company shall, notwithstanding any
termination of this Agreement, indemnify, defend and hold harmless each Holder, the officers, directors,
agents, partners, members, managers, stockholders, Affiliates, employees and investment managers of
each of them, each Person who controls any such Holder (within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act) and the officers, directors, partners, members,
managers, stockholders, agents and employees of each such controlling Person, to the fullest extent
permitted by applicable law, from and against any and all losses, claims, damages, liabilities, costs
(including, without limitation, reasonable costs of preparation and investigation and reasonable attorneys’
fees) and expenses (collectively, “Losses™), to which any of them may become subject, that arise out of or
are based upon (a) any untrue or alleged untrue statement of a material fact contained in any Registration
Statement contemplated herein, any Prospectus or any form of prospectus or in any amendment or
supplement thereto or in any preliminary prospectus thereto or (b) any omission or alleged omission to
state a material fact required to be stated therein or necessary to make the statements therein (in the case
of any Prospectus or form of prospectus or supplement thereto, in light of the circumstances under which
they were made) not misleading, except to the extent, but only to the extent, that (i) such untrue
statements, alleged untrue statements, omissions or alleged omissions are based upon information
regarding such Holder furnished in writing to the Company by such Holder expressly for use therein, or
to the extent that such information relates to such Holder or such Holder’s proposed method of
distribution of Registrable Securities and was provided by such Holder expressly for use in the
Registration Statement, such Prospectus or such form of Prospectus or in any amendment or supplement
thereto, or (ii) in the case of an occurrence of an event of the type specified in Section 2.05(i), related to
the use by a Holder of an outdated or defective Prospectus after the Company has notified such Holder in
writing that the Prospectus is outdated or defective and prior to the receipt by such Holder of the Advice
contemplated and defined in Section 2.16, but only if and to the extent that following the receipt of the
Advice the misstatement or omission giving rise to such Loss would have been corrected. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of an
Indemnified Party, shall survive the transfer of the Registrable Securities by the Holders, and shall be in
addition to any liability which the Company may otherwise have.

Section 2.09  Indemnification by Holders. Each Holder shall, severally and not jointly,
indemnify and hold harmless the Company, its respective directors, officers, agents and employees, each
Person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20
of the Exchange Act), and the directors, officers, agents or employees of such controlling Persons, to the
fullest extent permitted by applicable law, from and against all Losses, as incurred, arising out of or based
upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement,
any Prospectus, or any form of prospectus, or in any amendment or supplement thereto or in any
preliminary prospectus, or arising out of or relating to any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein (in the case of any Prospectus, or
any form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading (a) to the extent, but only to the extent, that such untrue statements or omissions are based
upon information regarding such Holder furnished in writing to the Company by such Holder expressly
for use therein; (b) to the extent, but only to the extent, that such information relates to such Holder or
such Holder’s proposed method of distribution of Registrable Securities and was provided by such Holder
expressly for use therein or (c) in the case of an occurrence of an event of the type specified in
Section 2.05(i), to the extent, but only to the extent, related to the use by such Holder of an outdated or
defective Prospectus after the Company has notified such Holder in writing that the Prospectus is
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outdated or defective and prior to the receipt by such Holder of the Advice contemplated in Section 2.16,
but only if and to the extent that following the receipt of the Advice the misstatement or omission giving
rise to such Loss would have been corrected. In no event shall the liability of any Selling Holder
hereunder be greater in amount than the dollar amount of the net proceeds received by such Selling
Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of an
Indemnified Party, shall survive the transfer of the Registrable Securities by the Holders, and shall be in
addition to any liability which the Holder may otherwise have.

Section 2.10  Conduct of Indemnification Proceedings.

(a) If any Proceeding shall be brought or asserted against any Person entitled to
indemnity under this Section 2.10 (an “/ndemnified Party”), such Indemnified Party shall promptly notify
the Person from whom indemnity is sought (the “Indemnifying Party”) in writing, and the Indemnifying
Party shall have the right to assume the defense thereof, including the employment of counsel reasonably
satisfactory to the Indemnified Party and the payment of all reasonable fees and expenses incurred in
connection with defense thereof; provided, that the failure of any Indemnified Party to give such notice
shall not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except
(and only) to the extent that such failure shall have materially and adversely prejudiced the Indemnifying

Party.

(b) An Indemnified Party shall have the right to employ separate counsel in any such
Proceeding and to participate in the defense thereof, but the fees and expenses of such counsel shall be at
the expense of such Indemnified Party or Parties unless: (a) the Indemnifying Party has agreed in writing
to pay such fees and expenses; (b) the Indemnifying Party shall have failed promptly to assume the
defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party in
any such Proceeding; or (c) the named parties to any such Proceeding (including any impleaded parties)
include both such Indemnified Party and the Indemnifying Party, and such Indemnified Party shall have
been advised by counsel that in the reasonable judgment of such counsel a conflict of interest exists if the
same counsel were to represent such Indemnified Party and the Indemnifying Party; provided, that the
Indemnifying Party shall not be liable for the reasonable and documented fees and expenses of more than
one separate firm of attorneys at any time for all Indemnified Parties. The Indemnifying Party shall not
be liable for any settlement of any such Proceeding effected without its written consent, which consent
shall not be unreasonably withheld, delayed or conditioned. No Indemnifying Party shall, without the
prior written consent of the Indemnified Party, effect any settlement of any pending Proceeding in respect
of which any Indemnified Party is a party, unless such settlement includes an unconditional release of
such Indemnified Party from all liability on claims that are the subject matter of such Proceeding.

(c) Subject to the terms of this Agreement, all reasonable and documented fees and
expenses of the Indemnified Party (including reasonable and documented fees and expenses to the extent
incurred in connection with investigating or preparing to defend such Proceeding in a manner not
inconsistent with this Section 2.10) shall be paid to the Indemnified Party, as incurred, with reasonable
promptness after receipt of written notice thereof to the Indemnifying Party; provided, that the
Indemnified Party shall promptly reimburse the Indemnifying Party for that portion of such fees and
expenses applicable to such actions for which such Indemnified Party is finally judicially determined not
to be entitled to indemnification hereunder. The failure to deliver written notice to the Indemnitying
Party within a reasonable time of the commencement of any such action shall not relieve such
Indemnifying Party of any liability to the Indemnified Party under this Section 2.10, except to the extent
that the Indemnifying Party is materially and adversely prejudiced in its ability to defend such action.

Section 2.11  Contribution.
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(a) If a claim for indemnification under Section 2.08 or Section 2.09 is unavailable
to an Indemnified Party or insufficient to hold an Indemnified Party harmless for any Losses, then each
Indemnifying Party, in licu of indemnifying such Indemnified Party, shall contribute to the amount paid
or payable by such Indemnified Party as a result of such Losses, in such proportion as is appropriate to
reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the actions,
statements or omissions that resulted in such Losses as well as any other relevant equitable
considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined
by reference to, among other things, whether any action in question, including any untrue or alleged
untrue statement of a material fact or omission or alleged omission of a material fact, has been taken or
made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
action, statement or omission.

(b) The parties hereto agree that it would not be just and equitable if contribution
pursuant to this Section 2.11 were determined by pro rata allocation or by any other method of allocation
that does not take into account the equitable considerations referred to in the immediately preceding
paragraph. Notwithstanding the provisions of this Section 2.11, no Holder shall be required to contribute,
in the aggregate, any amount in excess of the amount by which the net proceeds actually received by such
Holder from the sale of the Registrable Securities subject to the Proceeding exceeds the amount of any
damages that such Holder has otherwise been required to pay by reason of such untrue or alleged untrue
statement or omission or alleged omission. No Person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was
not guilty of such fraudulent misrepresentation.

Section 2.12  Rule 144 and Rule 144A; Other Exemptions. With a view to making available to
the Holders of Registrable Securities the benefits of Rule 144 and Rule 144A promulgated under the
Securities Act and other rules and regulations of the Commission that may at any time permit a Holder of
Registrable Securities to sell securities of the Company without registration, until the earlier of (a) such
time as when no Registrable Securities remain outstanding and (b) such time as the Company is no longer
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company covenants
that it will (i) file in a timely manner all reports and other documents required, if any, to be filed by it
under the Securities Act and the Exchange Act and the rules and regulations adopted thereunder or
(ii) make available information necessary to comply with Rule 144 and Rule 144A, if available with
respect to resales of the Registrable Securities under the Securities Act, at all times, all to the extent
required from time to time to enable such Holder to sell Registrable Securities without registration under
the Securities Act within the limitation of the exemptions provided by (A) Rule 144 and Rule 144A
promulgated under the Securities Act (if available with respect to resales of the Registrable Securities), as
such rules may be amended from time to time or (B) any other rules or regulations now existing or
hereafter adopted by the Commission. Upon the reasonable request of any Holder of Registrable
Securities, the Company will deliver to such Holder a written statement as to whether it has complied
with such information requirements, and, if not, the specific reasons for non-compliance.

Section 2.13  Transfer of Registration Rights. The rights of the Holders to cause the Company
to register Registrable Securities under this Article IT may not be transferred or assigned, in whole or in
part, without the written consent of the Company; provided, however, that a Holder may assign such
rights pursuant to this Article II in connection with a transfer of Registrable Securities to a Permitted
Transferee so long as (a) such transfer or assignment is effected in accordance with applicable securities
laws, (b) the transferee executes a joinder to this Agreement pursuant to which such transferee agrees to
be bound by the terms set forth in this Article 11, and (c) the Company is given written notice prior to such
transfer or assignment, stating the name and address of each such transferee or assignee and identifying
the Registrable Securities with respect to which such registration rights are being transferred or assigned;
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provided, however, that any rights assigned hereunder shall apply only in respect of the Registrable
Securities that are transferred or assigned and not in respect of any other securities that the transferee or
assignee may hold.

Section 2.14  Cooperation by Holders. The Company shall have no obligation to include
Registrable Securities of a Holder in any Registration Statement or Underwritten Offering if such Holder
has failed to timely furnish such information as the Company may, from time to time, reasonably request
in writing regarding such Holder and the distribution of such Registrable Securities that the Company
determines, after consultation with its counsel, is reasonably required in order for any Registration
Statement, Prospectus or prospectus supplement, as applicable, to comply with the Securities Act.

Section 2.15  Compliance. Each Holder covenants and agrees that it will comply with the
prospectus delivery requirements of the Securities Act as applicable to it (unless an exemption therefrom
is available) in connection with sales of Registrable Securities pursuant to any Registration Statement and
shall sell the Registrable Securities only in accordance with a method of distribution described in such
Registration Statement.

Section 2.16  Discontinued Disposition. By its acquisition of Registrable Securities, each
Holder agrees that, upon receipt of a notice from the Company of the occurrence of a Grace Period or any
event of the kind described in Section 2.05(i), such Holder will forthwith discontinue disposition of such
Registrable Securities under a Registration Statement until it is advised in writing (the “Advice”) by the
Company that the use of the applicable Prospectus (as it may have been supplemented or amended) may
be resumed. The Company may provide appropriate stop orders to enforce the provisions of this
Section 2.16.

Section 2.17  Preservation of Rights. The Company shall not grant any registration rights to
third parties which are more favorable than or inconsistent with the rights granted hereunder unless any
such more favorable rights are concurrently added to the rights granted hereunder.

Section 2.18  Opt-Out Notices. Any Holder may deliver written notice (an “Opt-Out Notice”)
to the Company requesting that such Holder not receive notice from the Company of any proposed
Underwritten Offering, the withdrawal of any Underwritten Offering or any event that would lead to a
suspension or delay as contemplated by Section 2.03(a); provided, however, that such Holder may later
revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from a Holder (unless
subsequently revoked), the Company shall not deliver any notice to such Holder pursuant to Section 2.04,
and such Holder shall no longer be entitled to the rights associated with any such notice.

ARTICLE 11T
GOVERNANCE

Section 3.01 Board Designees and Composition. The rights of the Investor as the holder of Class
B Common Stock are as set forth in Section 3 of the Certificate of Designation.

(a) The Investor shall provide to the Company such information about the TW
Directors at such times as the Company may reasonably request in order to ensure compliance with the
applicable stock exchange rules and the applicable securities laws (the “Required Information’). The
Investor shall also provide to the Company, upon reasonable request from the Company and in connection
with providing the Required Information, evidence reasonably satisfactory to the Company that the
Holders beneficially own the number of shares of Common Stock and/or Common Units that would be

18




required to elect the number of TW Directors pursuant to the Certificate of Designation then serving on
the Board or then being elected to the Board in connection with the Certificate of Designation.

(b) The Investor agrees to give prompt notice to the Company if the Total Class B
Ownership is no longer equal to at least 10%.

(c) From and after the Closing Date until the Board Designation Expiration Date (as
defined in Section 3.01(e) below), the Company shall take all necessary actions within its control so as to
cause to be elected to the Board and to cause to continue in office the TW Director(s) entitled to be
designated by the Investor hereunder and otherwise to reflect the Board composition contemplated by
Section 3 of the Certificate of Designation.

(d) Neither the Company nor the Board (subject to the fiduciary duties that the
Company’s directors may owe in such capacity) shall be permitted to increase or decrease the number of
individuals comprising the Board or amend or modify the designation rights set forth in this Section 3.01
without first having received the affirmative vote of a majority of the Independent Directors then on the
Board; provided, that the designation rights granted to the Investor Group pursuant to Section 3(b) of the
Certificate of Designation shall increase to the extent necessary such that the Investor Group’s percentage
representation on the Board is no less than the Total Class B Ownership percentage of the Total Shares at
that time; and provided further, that the foregoing shall not prohibit any decreases to the number of
individuals comprising the Board as set forth in Section 3(b) of the Certificate of Designation.

(e) On the earlier to occur of (i) the Fourth Step Down Event and (i1) such date that
the Investor delivers a written waiver of its rights under this Section 3.01 to the Company (which shall be
irrevocable) (the “Board Designation Expiration Date™), the Investor will have no further rights under
this Section 3.01.

(f) At all times while a TW Director is serving as a member of the Board, and
following any such TW Director’s death, disability, resignation or removal or disqualification, such TW
Director shall be entitled to all rights to indemnification and exculpation as are then made available to any
other member of the Board. Each TW Non-Affiliated Director shall be also entitled to any retainer,
equity compensation or other fees or compensation paid to the non-employee directors of the Company
for their services as a director, including any service on any committee of the Board. The Company shall
enter into its standard form of director indemnification agreement with each TW Director prior to such
TW Director commencing service on the Board.

Section 3.02  Selection of TW Directors; Committees.

(a) The parties hereto agree that the TW Directors listed on Exhibit A to this
Agreement are qualified for service pursuant to the requirements of this Agreement.

(b) On the Closing Date and during the term of this Agreement, the Company will
take all necessary action such that the composition of each special committee of the Board (including,
for the avoidance of doubt, any new committees formed from and after the date hereof) shall
include one TW Director; provided, that the composition of the committees of the Board shall comply
with applicable law and stock exchange rules (including with respect to director independence
requirements and conflicts of interest provisions required by Delaware law).

(c) Notwithstanding anything to the contrary herein, no Person shall be entitled to

serve on the Board (and the Company shall have no obligation to nominate a Person) if the Board or the
Governance Committee reasonably determines that (i) the election of such Person to the Board would
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cause the Company not to be in compliance with applicable law or such Person does not satisfy all
applicable Securities and Exchange Commission and stock exchange requirements regarding service as a
regular director of the Company or (ii) such Person has been involved in any of the events that would be
required to be disclosed in a registration statement on Form S-1 pursuant to Item 401(f) of Regulation S-
K under the Securities Act or is subject to any order, decree or judgment of any governmental entity
prohibiting service as a director of any public company. In any such case described in clauses (i) or (ii) of
the immediately preceding sentence, the designation of such proposed TW Director shall be withdrawn
and, subject to the requirements of this Section 3.02(c), the Investor or the Board, as applicable, shall be
permitted to designate a replacement therefor (which replacement will also be subject to the requirements
of this Section 3.02(c)). The Company hereby agrees that the Persons listed on Exhibit A to this
Agreement would not be prohibited from serving on the Board pursuant to clause (i) or clause (ii) of the
first sentence of this Section 3.02(c) as of the date hereof.

(d) The Investor Group shall cause each TW Director to agree to, and be subject to,
each Subject Policy. For the avoidance of doubt, no Subject Policy shall modify any of the rights and
obligations of the parties to this Agreement, the Contribution Agreement, or any other agreement entered
into between the parties hereto or the Certificate of Designation in connection with the transactions
contemplated by this Agreement, the Contribution Agreement, or the Certificate of Designation.

Section 3.03  Voting With Respect to Election Meetings. From the date of this Agreement
until immediately after the Company’s 2025 annual meeting of the shareholders and subject to
Section 3.02(c), the Investor Group agrees to (i) cause all voting securities of the Company held by such
Persons or over which any such Person otherwise has voting discretion or control to be present at any
Election Meeting either in person or by proxy; and (ii) vote such voting securities beneficially owned by
such Person or over which such Person otherwise has voting discretion or control (A) in favor of all
director nominees nominated by the Board (including, for the avoidance of doubt, nominations
recommended by the Governance Committee with respect to the Chief Executive Officer and the initial
TW Directors serving on the Board as of the date hereof (or if any such individual is no longer serving on
the Board, such individual’s replacement), (B) against any other nominees, and (C) against the removal of
any director (other than a TW Director), unless the Governance Committee so recommends in favor of
such removal (such recommendation not to be made without the approval of a majority of the
Independent Directors).

Section 3.04  Related Party Transaction Policy. The Investor acknowledges the Company’s
Related Person Transaction Policies and Procedures as in effect as of the date hereof or as may be
amended, supplemented or restated after the date hereof to the extent required by applicable law.

Section 3.05  Information Rights. From and after the date hereof until the Board Designation
Expiration Date:

(a) the Company shall permit the Investor and its Representatives to visit and inspect
the Company’s properties, to examine its books of accounts and records and to discuss its affairs, finances
and accounts with the officers of the Company, upon reasonable advance request, during normal business
hours, for a proper purpose reasonably related to the investment of the Investor’s and its Affiliates” in the
Company; provided, that any such information shall be subject to Section 3.08. Any expenses incurred
by the Investor pursuant to this Section 3.05(a) shall be borne 100% by the Investor; and

(b) the TW Directors shall be permitted to disclose to the Investor and the Investor’s
Affiliates and Representatives on a need to know basis the Information disclosed to the TW Directors as
members of the Board; provided, that such ability to disclose Information shall in all circumstances be
subject to such TW Directors’ fiduciary duties as directors, which duties shall include, without limitation,
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a restriction on sharing Information regarding information subject to confidentiality by the Company with
third parties if the Company has identified to the TW Directors or the Board that such information is
confidential and the disclosure thereof by the TW Directors would cause a breach of such confidentiality
obligation and any such Representative shall, enter into a customary and reasonable mutually acceptable
confidentiality agreement with the Company. The Investor agrees to be liable to the Company for any
breach of confidentiality or use of Information by its Affiliates and Representatives.

Section 3.06 Waiver of Corporate Opportunities. The Company, on behalf of itself and the
Company subsidiaries, to the fullest extent permitted by applicable law:

(a) To the extent allowed by law, the doctrine of corporate opportunity, or any other
analogous doctrine, shall not apply with respect to the Company or any of its officers or directors, or any
of their respective Affiliates, and the Company renounces any expectancy that any of the directors or
officers of the Company will offer any such corporate opportunity of which he or she may become aware
to the Company, except that the doctrine of corporate opportunity shall apply with respect to any of the
directors or officers of the Company only with respect to a corporate opportunity (i) that was offered to
such person solely in his or her capacity as a director or officer of the Company, (ii) that is one the
Company is legally and contractually permitted to undertake and would otherwise be reasonable for the
Company to pursue and (iii) to the extent the director or officer is permitted to refer such opportunity to
the Company without violating any legal obligation (such a corporate opportunity, a “Subject
Opportunity”);

(b) In furtherance of the foregoing, in recognition and anticipation that (i) certain
directors, principals, officers, employees or other representatives of the Investor Group may serve as
directors, officers or agents of the Company, and (ii) the Investor Group and its respective Affiliates may
now engage and may continue to engage in the same or similar activities or related lines of business as
those in which the Company, directly or indirectly, may engage or other business activities that overlap
with or compete with those in which the Company, directly or indirectly, may engage and (iii) the TW
Directors (who are not employees of the Company) may now engage and may continue to engage in the
same or similar activities or related lines of business as those in which the Company, directly or
indirectly, may engage or other business activities that overlap with or compete with those in which the
Company, directly or indirectly, may engage, the provisions of this Section 3.06 are set forth to regulate
and define the conduct of certain affairs of the Company with respect to certain classes or categories of
business opportunities as they may involve any of the Investor Group, the TW Directors or their
respective Affiliates and the powers, rights, duties and labilities of the Company and its directors,
officers and stockholders in connection therewith;

(c) None of the Investor Group or any TW Director (each, an “Identified Person™)
shall, to the fullest extent permitted by law, have any duty to refrain from directly or indirectly (1)
engaging in the same or similar business activities or lines of business in which the Company or any of'its
Affiliates now engages or proposes to engage or (2) otherwise competing with the Company or any of its
Affiliates, and, to the fullest extent permitted by law, no Identified Person shall be liable to the Company
or its stockholders or to any Affiliate of the Company for breach of any fiduciary duty solely by reason of
the fact that such Identified Person engages in any such activities. To the fullest extent permitted by law,
the Company hereby renounces any interest or expectancy in, or right to be offered an opportunity to
participate in, any business opportunity that may be a corporate opportunity for an Identified Person and
the Company or any of its Affiliates, except as provided in Section 3.06(d). Subject to Section 3.06(d), in
the event that any Identified Person acquires knowledge of a potential transaction or other business
opportunity that may be a corporate opportunity for itself, herself or himself and the Company or any of
its Affiliates, such Identified Person shall, to the fullest extent permitted by law, have no duty to
communicate or offer such transaction or other business opportunity to the Company or any of its
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Affiliates and, to the fullest extent permitted by law, shall not be liable to the Company or its stockholders
or to any Affiliate of the Company for breach of any fiduciary duty as a stockholder, director or officer of
the Company solely by reason of the fact that such Identified Person pursues or acquires such corporate

opportunity for itself, herself or himself, or offers or directs such corporate opportunity to another Person;

(d) The Company does not renounce its interest in any Subject Opportunity offered
to any TW Director and the provisions of Section 3.06(c) and Section 3.06(e) shall not apply to any such
Subject Opportunity; and

(e) In addition to and notwithstanding the foregoing provisions of this Section 3.06,
a corporate opportunity shall not be deemed to be a potential corporate opportunity for the Company if it
is a business opportunity that (i) the Company is neither financially or legally able, nor contractually
permitted to undertake, (ii) from its nature, is not in the line of the Company’s business or is of no
practical advantage to the Company or (iii) is one in which the Company has no interest or reasonable
expectancy.

Section 3.07  Recusal. The Investor Group shall cause the recusal of each TW Affiliated
Director, in such director’s exercise of the applicable fiduciary duties of care and loyalty in case of a
potential conflict (as applicable, for the whole meeting or for the portion of the meeting which primarily
related to such conflict), and the Investor shall notify SMC promptly if the Investor becomes aware of any
potential transaction or event that in the Investor’s good faith judgment would be reasonably expected to
result in a conflict. In this context, the Investor shall agree to adhere to any reasonable conflicts
determinations made by a majority of the Independent Directors (excluding the TW Affiliated Directors)
in good faith. The Investor shall implement appropriate internal procedures to ensure proper recusal of
the TW Directors and the TW Directors shall be subject to a duty of loyalty and shall refrain from
misappropriating information in accordance with Delaware law.

Section 3.08  Confidentiality. The Investor shall hold, and cause the Investor Group and its
and their respective directors, managers, officers, employees, agents, consultants, accountants, attorneys,
and financial advisors (“Representatives’) to hold, in strict confidence, unless disclosure to a regulatory
authority is necessary in connection with any necessary regulatory approval, examination or inspection or
unless disclosure is required by judicial or administrative process or by other requirement of law or the
applicable requirements of any regulatory agency or relevant stock exchange (in which case, other than in
connection with a disclosure in connection with a routine audit or examination by, or document request
from, a regulatory or self-regulatory authority, bank examiner or auditor, the party disclosing such
information shall provide the other party with prior written notice of such permitted disclosure), all non-
public information of the Company (whether such information is oral, written or electronic), including
records, books, contracts, instruments, computer data, analyses, summaries, notes, forecasts, studies,
documents and other data, in whatever form maintained (collectively, “Information’), concerning the
Company or any of its subsidiaries furnished to it or the TW Directors by or on behalf of the Company or
any of its subsidiaries (except to the extent that such information can be shown by the party receiving
such Information to have been (a) already in the Investor Group’s possession prior to it being furnished to
the Investor Group by or on behalf of the Company, provided that such information is not known by the
Investor Group, after reasonable inquiry, to be subject to a legal, contractual or fiduciary obligation of
confidentiality to the Company, (b) generally available to the public other than as a result of a disclosure
by the Investor Group or its Representatives in violation of the terms hereof, (¢) available to the Investor
Group from a source other than Company, provided that such source is not known by the Investor Group
to be bound by a legal, contractual or fiduciary obligation of confidentiality to the Company or (d) is
developed by the Investor Group or its Representatives without reliance on or use of any Information) and
no such party shall release or disclose such Information to any other person, except its Representatives, or
use such Information other than in connection with evaluating and taking actions with respect to such
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Person’s ownership interest in the Company. Notwithstanding the foregoing in this Section 3.08, the
Company understands and acknowledges that members of the Investor Group and their Representatives
(x) are actively engaged in the business of midstream operations in various locations throughout the
United States, (y) presently own (or represent entities that own) oil and gas interests or have leads,
prospects, information, or ideas on properties or leaseholds that may relate to or involve all or some
portion of the Information, or lands adjacent or adjoining to such properties which have been or may be
acquired by a member of the Investor Group and/or its Representatives independently of the Company
and the Information (the “/ndependent Interests™), and (z) who review the Information may retain mental
impressions of such Information, which are indistinguishable from generalized industry knowledge, and
that the use of such mental impressions in connection with the Independent Interests is not prohibited by
this Section 3.08; provided, that the Investor acknowledges that the intent of this Section 3.08 is to ensure
the confidentiality of Information and to preclude use of or reliance on Information other than for the
purpose permitted in this Section 3.08. For purposes of clarification, no Portfolio Company shall be
deemed to have been provided with Information solely as a result of any TW Director (whether such
Person has been provided with or has knowledge of Information) serving on the board or as an officer of
such Portfolio Company so long as any such TW Director does not provide Information to any director,
officer or employee of such Portfolio Company that is not also a TW Director and any such director,
officer or employee of such Portfolio Company does not act at the direction of or with the encouragement
from such TW Director with respect to such Information.

Section 3.09  Transfer of Article I1I Rights. The rights of the Investor pursuant to this Article
11 may not be transferred or assigned, in whole or in part, without the written consent of the Company.

Section 3.10  General Lock Up. In addition to the transfer restrictions contained in Section
10.01 of the Limited Partnership Agreement:

(a) The Investor Group shall be prohibited, prior to the first anniversary of the
Closing Date, without the prior written consent (“*Written Consent™) of the Company as approved by a
majority of the Independent Directors from engaging in the Transfer (other than to Permitted Transferees)
of any shares of Common Stock issuable upon the conversion or exchange of any Common Units and
associated shares of Class B Common Stock held by the Investor Group.

(b) In addition, the Investor Group shall be prohibited, during the period ending on
the second anniversary of the Closing Date, without Written Consent, from engaging in the Transfer
(other than to Permitted Transferees) of more than 50% of the Common Stock issuable upon conversion
or exchange for any Common Units and associated shares of Class B Common Stock held by the Investor
Group.

(c) Management Aggregator shall be prohibited, prior to the expiration of the six
month period following the Closing Date, without the prior Written Consent of the Company as approved
by a majority of the Independent Directors from engaging in the Transfer (other than to Permitted
Transferees) of any shares of Common Stock issuable upon the conversion or exchange of any Common
Units and associated shares of Class B Common Stock held by Management Aggregator.

(d) In addition, Management Aggregator shall be prohibited, during the period
ending on the first anniversary of the Closing Date, without Written Consent, from engaging in the
Transfer (other than to Permitted Transferees) of more than 50% of the Common Stock issuable upon
conversion or exchange for any Common Units and associated shares of Class B Common Stock held by
Management Aggregator.
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Section 3.11  Non-Solicitation. Prior to the redemption in full or exchange of all Common
Units for Common Stock by any Permitted Class B Owner pursuant to the Limited Partnership
Agreement, or until the termination of the Certificate of Designation or such time as no shares of Class B
Common Stock remain outstanding, such Permitted Class B Owner may not, directly or indirectly:

(a) acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or
otherwise, any equity securities or direct or indirect rights to acquire any equity securities of the Company
or any subsidiary thereof (other than the Common Stock issuable of the exchange of the upon the
conversion or exchange of any Common Units and associated shares of Class B Common Stock);

(b) make, or in any way participate in, directly or indirectly, any “solicitation” of
“proxies” (as such terms are used in the rules of the Securities and Exchange Commission) to vote, or
seek to advise or influence any Person or entity with respect to the voting of, any voting securities of the
Company or any subsidiary thereof;

(c) make any public announcement with respect to, or submit a proposal for, or offer
of (with or without conditions) any merger, consolidation, business combination, tender or exchange
offer, restructuring, recapitalization or other extraordinary transaction of or involving the Company or any
subsidiary thereof, in each case other than any confidential proposals made to the Board;

(d) form, join or in any way participate in a “group” (as defined in Rule 13d-3
promulgated under the Securities Exchange Act of 1934, as amended) in connection with any voting
securities of the Company;

(e) otherwise act, alone or in concert with others, to seek to control or influence the
management, Board or policies of the Company or any subsidiary thereof; or

(f) have any discussions or enter into any arrangements, understandings or
agreements (whether written or oral) with, or advise, assist or encourage, any other Persons in connection
with any of the foregoing. Neither Tall Oak nor its controlled Affiliates shall, directly or indirectly, make
any proposal, statement or inquiry, or disclose any intention, plan or arrangement, whether written or oral,
inconsistent with the foregoing, or request the Company or any of its representatives, directly or
indirectly, to amend, waive or terminate any provision of this Section 3.11.

ARTICLE IV
MISCELLANEOUS

Section 4.01  Further Assurances. Each of the parties hereto shall execute all such further
instruments and documents and take all such further action as any other party hereto may reasonably
require in order to effectuate the terms and purposes of this Agreement.

Section 4.02  Remedies. Any Person having rights under any provision of this Agreement
shall be entitled to enforce such rights specifically to recover damages caused by reason of any breach of
any provision of this Agreement and to exercise all other rights granted by law. The parties hereto agree
and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of
this Agreement and that any party may in its sole discretion apply to any court of law or equity of
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competent jurisdiction (without posting any bond or other security) for specific performance and for other
injunctive relief in order to enforce or prevent violation of the provisions of this Agreement.

Section 4.03  No Inconsistent Agreements. The Company shall not hereafter enter into any
agreement with respect to its securities which is inconsistent with, abrogates or violates the rights granted
to the Investor or any Holders in this Agreement, without the consent of the Investor or such Holders.

Section 4.04  Amendments and Waivers. The provisions of this Agreement, including the
provisions of this sentence, may not be amended, modified or supplemented, or waived unless the same
shall be in writing and signed by the Company (and approved by the majority of the TW Directors if such
amendment, modification, supplement or waiver is sought prior to the First Step Down Event) and the
Investor (or solely for purposes of Article II, the Required Holders); provided, however, that no
amendment, modification, supplement, or waiver of any provision of Article I that disproportionately and
adversely affects, alters, or changes the interests of any Holder pursuant to Article II shall be effective
against such Holder without the prior written consent of such Holder; and provided, firrther, that the
waiver of any provision with respect to any Registration Statement or offering may be given by any
Holder entitled to participate in such offering or, if such offering shall have been commenced, having
elected to participate in such offering. No waiver of any terms or conditions of this Agreement shall
operate as a waiver of any other breach of such terms and conditions or any other term or condition, nor
shall any failure to enforce any provision hereof operate as a waiver of such provision or of any other
provision hereof. No written waiver hereunder, unless it by its own terms explicitly provides to the
contrary, shall be construed to effect a continuing waiver of the provisions being waived and no such
waiver in any instance shall constitute a waiver in any other instance or for any other purpose or impair
the right of the party against whom such waiver is claimed in all other instances or for all other purposes
to require full compliance with such provision. The failure of any party hereto to enforce any provision
of this Agreement shall not be construed as a waiver of such provision and shall not affect the right of
such party thereafter to enforce each provision of this Agreement in accordance with its terms.

Section 4.05  Notices. Any notice or other communication required or which may be given
hereunder shall be in writing and shall be sent by certified or regular mail, by private national courier service
(return receipt requested, postage prepaid), by personal delivery, by electronic mail or by facsimile
transmission. Such notice or communication shall be deemed given (i) if mailed, two days after the date of
mailing, (ii) if sent by national courier service, one Business Day after being sent, (iii) if delivered
personally, when so delivered, (iv) if sent by electronic mail, on the Business Day such electronic mail is
transmitted, or (v) if sent by facsimile transmission, on the Business Day such facsimile is transmitted, in
each case as follows:

(a) If to the Company:

Summit Midstream Corporation

910 Louisiana Street, Suite 4200
Houston, Texas 77002

Attn: Legal Department

E-mail: legal@summitmidstream.com

with a copy (which shall not constitute notice) to:
Locke Lord LLP

600 Travis Street, Suite 2800
Houston, Texas 77002
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Attn: H. William Swanstrom; Jennie Simmons
E-mail:  bswanstrom{@lockelord.com; jennie.simmons(@lockelord.com

(b) If to the Investor or any Holder:

Tailwater Capital LLC.

2021 McKinney Avenue, Suite 1250

Dallas, Texas 75201

Attn: Jason Downie; Stephen Lipscomb
E-mail: jdownie(@tailwatercapotal.com;
slipscomb(@tailwatercapital.com

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

4550 Travis Street

Dallas, Texas 75205

Attn: Kevin. T. Crews, P.C.; Adam Garmezy

E-mail: kevin.crews@kirkland.com; adam.garmezy(@kirkland.com

[f any time period for giving notice or taking action hereunder expires on a day which is a
Saturday, Sunday or legal holiday in the State of New York or the jurisdiction in which the Company’s
principal office is located, the time period shall automatically be extended to the Business Day
immediately following such Saturday, Sunday or legal holiday.

Section 4.06  Successors and Assigns. Subject to Section 2.13, this Agreement shall be
binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors and assigns (including any trustee in bankruptcy). No assignment or delegation of any of the
Company’s rights, interests or obligations under Article II shall be effective against any Holder without
the prior written consent of the Required Holders.

Section 4.07  Execution and Counterparts. This Agreement may be executed in two or more
counterparts, all of which when taken together shall be considered one and the same agreement and shall
become effective when counterparts have been signed by each party and delivered to each other party, it
being understood that the parties need not sign the same counterpart. In the event that any signature is
delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall
create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or .pdf signature page were an original
thereof.

Section 4.08  Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Agreement shall be governed by and construed and enforced in
accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of
law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and
defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective affiliates, directors, officers, stockholders, partners, members, employees or agents) shall be
commenced exclusively in the Court of Chancery of the State of Delaware and any appellate court
thereof, or, if the Court of Chancery of the State of Delaware or the Delaware Supreme Court determines
that the Court of Chancery does not have or should not exercise subject matter jurisdiction over such
matter, any Delaware state court or any federal court located in the State of Delaware and any appellate
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court thereof. Each party hereby irrevocably submits to the exclusive jurisdiction of the Court of
Chancery of the State of Delaware and any appellate court thereof, or, if the Court of Chancery of the
State of Delaware or the Delaware Supreme Court determines that the Court of Chancery does not have or
should not exercise subject matter jurisdiction over such matter, any Delaware state court or any federal
court located in the State of Delaware and any appellate court thereof for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is
improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any other manner permitted by law. If either
party shall commence an action, suit or proceeding to enforce any provisions of this Agreement, then the
prevailing party in such action, suit or proceeding shall be reimbursed by the other party for its reasonable
attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution
of such action or proceeding.

Section 4.09  Waiver of Jury Trial.

(a) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(b) To the extent that any party has or hereafter may acquire any immunity from
jurisdiction of any court or from any legal process (whether through service or notice, attachment prior to
judgment, attachment in aid of execution, execution or otherwise) with respect to itself or its property,
cach such party hereby irrevocably waives such immunity in respect of its obligations with respect to this
Agreement; provided, however, that this provision does not, and shall not be deemed to, modify the
exclusive jurisdiction provisions in Section 4.08.

Section 4.10  Severability. If any term, provision, covenant or restriction of this Agreement is
held by a court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially
reasonable efforts to find and employ an alternative means to achieve the same or substantially the same
result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining terms, provisions,
covenants and restrictions without including any of such that may be hereafter declared invalid, illegal,
void or unenforceable.

Section4.11  Descriptive Headings. Interpretation: No Strict Construction. The descriptive
headings of this Agreement are inserted for convenience only and do not constitute a substantive part of
this Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular forms of nouns, pronouns, and verbs
shall include the plural and vice versa. Reference to any agreement, document, or instrument means such
agreement, document, or instrument as amended or otherwise modified from time to time in accordance
with the terms thereof, and, if applicable, hereof. The words “include”, “includes” or “including™ in this
Agreement shall be deemed to be followed by “without limitation™. The use of the words “or,” *“either”
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or “any” shall not be exclusive. The parties hereto have participated jointly in the negotiation and
drafting of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall
arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. All references to laws, rules, regulations and forms in this Agreement shall be deemed to be
references to such laws, rules, regulations and forms, as amended from time to time or, to the extent
replaced, the comparable successor thereto in effect at the time. All references to agencies, self-
regulatory organizations or governmental entities in this Agreement shall be deemed to be references to
the comparable successors thereto from time to time.

Section4.12  Entire Agreement. This Agreement and any certificates, documents, instruments
and writings that are delivered pursuant hereto, and the Certificate of Designation constitutes the entire
agreement and understanding of the parties hereto in respect of the subject matter hereof and supersedes
all prior understandings, agreements or representations by or among the parties hereto, written or oral, to
the extent they relate in any way to the subject matter hereof.

Section4.13  Termination.

(a) The rights and obligations of the Company and any Holder under Article II (other
than those set forth in Section 2.07 (Post-Offering Lock-Up), which shall terminate at the expiration of the
time periods set forth therein) shall terminate on the date such Holder no longer beneficially owns any
Registrable Securities.

(b) The rights and obligations of the Company and the Investor Group under Article
[11 shall terminate on the Board Designation Expiration Date.

(c) The terms of this Article IV shall not be terminable.

(d) Notwithstanding anything to the contrary in this Section 4.13, this Agreement (or
any article or provision herein) may be terminated upon the mutual written consent of the parties hereto.

Section4.14  Independent Nature of Holders” Obligations and Right. The rights and
obligations of each Holder hereunder are several and not joint with the rights and obligations of any other
Holder hereunder. No Holder shall be responsible in any way for the performance of the obligations of
any other Holder hereunder, nor shall any Holder have the right to enforce the rights or obligations of any
other Holder hereunder. The obligations of each Holder hereunder are solely for the benefit of, and shall
be enforceable solely by, the Company. The decision of each Holder to enter into this Agreement has
been made by such Holder independently of any other Holder. Nothing contained herein or in any other
agreement or document delivered at any closing, and no action taken by any Holder pursuant hereto or
thereto, shall be deemed to constitute the Holders as a partnership, an association, a joint venture or any
other kind of entity, or create a presumption that the Holders are in any way acting in concert or as a
group with respect to such rights or obligations or the transactions contemplated by this Agreement, and
the Company acknowledges that the Holders are not acting in concert or as a group and will not assert any
such claim with respect to such rights or obligations or the transactions contemplated hereby.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Investor and Registration
Rights Agreement as of the date first written above.

SUMMIT MIDSTREAM CORPORATION

By:

Name:
Title:

Signature Page to Investor and Registration Rights Agreement




TALL OAK MIDSTREAM HOLDINGS,
LLC

By:

Name:
Title:

Signature Page to Investor and Registration Rights Agreement
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[Insert 4 TW Directors]

Independent Directors

James J. Cleary

Lee Jacobe

Robert I. McNally

Rommel M. Oates

Jerry L. Peters

Marguerite Woung-Chapman

Chief Executive Officer

Heath Deneke
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Target Companies CapEx Budget
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Allocation Schedule
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Summit Midstream Corporation Announces
Transformative Acquisition of Tall Oak Midstream lll in the Arkoma Basin

Houston, Texas (October 1, 2024) — Summit Midstream Corporation (NYSE: SMC) (“Summit’, “SMC” or
the “Company”) announced today that it and its wholly owned subsidiary, Summit Midstream Partners, LP (the
“Partnership”), have entered into definitive agreements to acquire Tall Oak Midstream Operating, LLC and
its subsidiaries (collectively, “Tall Qak” or “Tall Oak Midstream III") from an affiliate of Tailwater Capital LLC
(“Tailwater Capital™) for a mix of cash and equity consideration. This strategic acquisition marks a significant milestone
in Summit's growth strategy, increasing scale in a credit and value accretive manner.

The acquisition of Tall Oak Midstream lll, a large-scale gas gathering and processing system in the Arkoma Basin,
further enhances Summit's growth outlook and free cash flow generating capabilities, extends its operational footprint
and improves Summit's credit profile. The transaction is expected to close in the fourth quarter of 2024, subject to
customary closing conditions, shareholder approval and regulatory approvals.

Key Highlights of the Acquisition:

« Represents a significant step forward in SMC's plan to consolidate assets with exposure to advantaged macro
tailwinds at attractive valuations

« Expands Summit’s operations to the Arkoma Basin, adding 440 million cubic feet per day (“MMcf/d") of processing
capacity, over 400 miles of pipelines and over 300,000 of dedicated acres with significant undeveloped locations

e Increases Summit's exposure to natural gas-oriented drilling with access to premium downstream markets with
ability to take advantage of growing Gulf Coast gas demand from LNG, Mexican exports and power generation

e Reduces Summit's pro forma leverage to 3.8x! at closing, down from 4.4x2, positioning Summit to evaluate
additional bolt-on acquisition opportunities, with more financial flexibility to manage consideration mix

« Accelerates return of capital that allows SMC the financial flexibility to consider resuming preferred and common
dividends and/or launch a share buyback program in 2025

e Allows Summit to maintain control of the Company with a majority of the pro forma Summit Board comprised of
existing Summit independent directors and CEO

e SMC's existing management team will remain in place pro forma for the transaction

« Value accretive acquisition multiple of ~5.6x 2025E asset-level Adjusted EBITDA based on the midpoint of SMC's
forecasted range?®

Heath Deneke, President, Chief Executive Officer and Chairman, commented, “We are thrilled to announce the
acquisition of Tall Oak Midstream, which represents a significant step forward in our strategic growth plan. Tall Oak
Midstream's high-quality assets and talented team will complement our existing operations and provide us with an
expanded customer base. We look forward to welcoming Tall Oak’s employees and integrating their operations to
unlock further value for our stakeholders.

We're extremely excited about Tall Oak’s growth outlook and shifting Summit's commodity exposure to a more equal
weight of oil and natural gas-oriented drilling, particularly as we expect natural gas demand to grow considerably over
the next decade. The Tall Oak system in the Arkoma Basin is well positioned, similar to our existing Barnett asset, to
help satisfy that demand growth with access to the Gulf Coast, Mexico and key power generation markets.

1 Excludes present value of potential $25.0 million eamout.

? Represents as-reported leverage on 6/30/2024.

3 Based on the midpoint of the low- and high-end asset-level Adjusted EBITDA range which is based on current assumptions
and may vary significantly. Adjusted EBITDA 1s a Non-GAAP financial measure. Please see “Non-GAAP Financial Measures™
below.
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In addition to the high-quality asset base, we're extremely happy with how this transaction positions Summit with
more financial flexibility to continue to execute on our corporate strategy and growth plans. With an anticipated ~$250
million in combined pro forma Adjusted EBITDA for 2024 and ~3.8x* expected leverage at closing, Summit is now
positioned with more scale, higher free cash flow generation and lower pro forma leverage that we believe will enable
the Company to consider returning capital to shareholders for example, through preferred dividends, common
dividends and/or share buybacks starting in 2025.

Finally, we look forward to the new strategic relationship with Tailwater Capital, a leading energy and environmental
infrastructure private equity firm that has owned Tall Oak Midstream since 2021. We believe Tailwater Capital's pro
forma interest in the Company fully aligns them with our public shareholders as we continue to execute our strategic
plans to maximize shareholder value. While Summit will continue to be controlled by our majority of independent
directors going forward, we look forward to expanding the board room to include four new directors appointed by
Tailwater Capital from their deep bench of knowledgeable and experienced energy professionals.”

“This transaction represents a unique opportunity to partner with the Summit organization to support the long-term
growth and value creation initiatives already underway at the Company,” said Jason Downie, Co-Founder and
Managing Partner at Tailwater Capital. “The Tall Oak assets are complementary to Summit’s existing gas portfolio,
and we believe the Company is well positioned to drive even more value for shareholders over the coming years.”

“Our entire Tall Oak team has done an exceptional job delivering high-quality service while prioritizing reliability and
safety, and | am confident that the Summit team will continue to execute and capitalize on new and exciting
opportunities in the Arkoma Basin. On behalf of the Tall Oak management team we are excited to become a
shareholder in Summit and look forward to helping to ensure a smooth integration and transition of the Tall Oak assets
for our customers and all Summit stakeholders,” said Ryan Lewellyn, President and Chief Executive Officer at Tall
Oak Midstream Il1.

Transaction Details

Pursuant to the terms of the definitive agreements, Summit will acquire 100% of the membership interest in
Tall Oak Midstream for $155 million upfront cash consideration, expected to be financed through Summit's credit
facility, and approximately 7.5 million shares of a combination of SMC Class B common stock and a corresponding
number of common units of the Partnership (in an Up-C structure), representing approximately 40% ownership in the
pro forma Company. The Class B common stock and Partnership common units are convertible, at Tailwater's
election, into SMC common stock on a 1-for-1 basis. In addition, Summit will pay $25 million contingent consideration
in cash over certain measurement periods through March 31, 2026. On a pro forma basis, Tailwater Capital will own
approximately 35% interest with a non-Tailwater controlled entity owning an approximately 5%° interest. The Summit
stock held by Tailwater Capital will be subject to a lock-up period of at least one year. At close, four directors appointed
by Tailwater Capital will serve on the pro forma Summit Board, along with SMC's existing board members and CEO.

Tall Oak Midstream lll Overview

The Tall Oak Midstream assets, located in central Oklahoma, are comprised of two 220 MMcf/d natural gas
processing plants, approximately 244 miles of low-pressure natural gas gathering lines, approximately 167 miles of
high-pressure natural gas gathering lines and approximately 65,000 horsepower of field and plant compression.
The gathering agreements for the Tall Oak system include long-term, fee-based contracts with a weighted average
term of approximately 13 years. Volume throughput on the Tall Oak system is underpinned by acreage dedications,
with an estimated 315,000 leased acres from its key customers. The dedicated acreage spans highly productive, rich
gas areas within the Arkoma Basin, with producers primarily targeting the Woodford formation.

4 Excludes present value of potential $25.0 million earmnout.
% Non-Tailwater controlled entity subject to a lock-up period of at least six months.
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Advisors

Guggenheim Securities, LLC served as financial advisor and Locke Lord LLP served as legal advisor to Summit.
TPH&Co., the energy business of Perella Weinberg Partners, served as exclusive financial advisor to Tailwater
Capital. Kirkland & Ellis LLP served as legal advisor to Tall Oak Midstream and Tailwater Capital.

Acquisition Conference Call

SMC will host a conference call at 11:00 a.m. Eastern on Wednesday, October 2, 2024, to discuss the
acquisition. Please visit our website to download the presentation materials that will be referenced during the call.
The call can be accessed via teleconference at: Summit Midstream  Investor  Call
(https:/ireqister.vevent.com/register/Blda934c872ae84d96ae52846ch2ea9327). Once registration is completed,
participants will receive a dial-in number along with a personalized PIN to access the call. While not required, it is
recommended that participants join 10 minutes prior to the event start. The conference call, live webcast and archive
of the call can be accessed through the Investors section of SMC's website at www.summitmidstream.com.

Investor Presentation

An investor presentation detailing the transaction will be available under the Events and Presentations section in the
Investors section of the Company's website at www.summitmidstream.com.

About Summit Midstream Corporation

SMC is a value-driven corporation focused on developing, owning and operating midstream energy infrastructure
assets that are strategically located in the core producing areas of unconventional resource basins, primarily shale
formations, in the continental United States. SMC provides natural gas, crude oil and produced water gathering,
processing and transportation services pursuant to primarily long-term, fee-based agreements with customers and
counterparties in four unconventional resource basins: (i) the Williston Basin, which includes the Bakken and Three
Forks shale formations in North Dakota; (ii) the Denver-Julesburg Basin, which includes the Niobrara and Codell
shale formations in Colorado and Wyoming; (iii) the Fort Worth Basin, which includes the Barnett Shale formation in
Texas; and (iv) the Piceance Basin, which includes the Mesaverde formation as well as the Mancos and Niobrara
shale formations in Colorado. SMC has an equity method investment in Double E Pipeline, LLC, which provides
interstate natural gas transportation service from multiple receipt points in the Delaware Basin to various delivery
points in and around the Waha Hub in Texas. SMC is headquartered in Houston, Texas.

About Tailwater Capital

Dallas-based Tailwater Capital is an energy and environmental infrastructure private equity firm with a well-
established track record of working constructively with proven management teams to deliver value-added solutions.
Tailwater has raised more than $4.7 billion in committed capital since inception and the team has executed more than
180 transactions representing over $26 billion in value. For more information, pl visit www.tailwatercapital.com.

Additional Information and Where to Find It

In connection with the proposed transaction (the "Proposed Transaction"), Summit intends to file a proxy statement
with the Securities and Exchange Commission (the “SEC”) and also plans to file other relevant documents with the
SEC regarding the Proposed Transaction. COMMON STOCKHOLDERS AND OTHER INVESTORS ARE URGED
TO READ THE PROXY STATEMENT (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THERETO) AND
OTHER RELEVANT DOCUMENTS FILED WITH THE SEC IF AND WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. You may obtain a
free copy of the proxy statement (if and when it becomes available) and other relevant documents filed by Summit
with the SEC at the SEC’s website at www.sec.gov. You may also obtain copies of the documents Summit files with
the SEC on Summit's website at www.summitmidstream.com.

Participants in the Solicitation

Summit and its directors, executive officers and other members of management and employees may, under the rules
of the SEC, be deemed to be "participants” in the solicitation of proxies in connection with the Proposed Transaction.
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Information about Summit's directors and executive officers is available in Summit's Registration Statement on Form
S-4 (Registration No. 333-279903), as declared effective by the SEC on June 14, 2024 (the “Form S-4"). To the extent
that holdings of Summit's securities have changed from the amounts reported in the Form S-4, such changes have
been or will be reflected on Statements of Changes in Beneficial Ownership on Form 4 filed with the SEC. These
documents may be obtained free of charge from the sources indicated above. Information regarding the participants
in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will
be contained in the proxy statement and other relevant materials relating to the Proposed Transaction filed with
the SEC. Common stockholders and other investors should read the proxy statement carefully before making any
voting or investment decisions.

Non-GAAP Measures

We report financial results in accordance with U.S. generally accepted accounting principles (“GAAP"). We also
present adjusted EBITDA, segment adjusted EBITDA, Distributable Cash Flow, and Free Cash Flow, non-GAAP
financial measures.

Adjusted EBITDA

We define adjusted EBITDA as net income or loss, plus interest expense, income tax expense, depreciation and
amortization, our proportional adjusted EBITDA for equity method investees, adjustments related to MVC shortfall
payments, adjustments related to capital reimbursement activity, unit-based and noncash compensation,
impairments, items of income or loss that we characterize as unrepresentative of our ongoing operations and other
noncash expenses or losses, income tax benefit, income (loss) from equity method investees and other noncash
income or gains. Because adjusted EBITDA may be defined differently by other entities in our industry, our definition
of this non-GAAP financial measure may not be comparable to similarly titled measures of other entities, thereby
diminishing its utility.

Management uses adjusted EBITDA in making financial, operating and planning decisions and in evaluating our
financial performance. Furthermore, management believes that adjusted EBITDA may provide external users of our
financial statements, such as investors, commercial banks, research analysts and others, with additional meaningful
comparisons between current results and results of prior periods as they are expected to be reflective of our core
ongoing business.

Adjusted EBITDA is used as a supplemental financial measure to assess:

+ the ability of our assets to generate cash sufficient to make future potential cash distributions and support
our indebtedness;

+ the financial performance of our assets without regard to financing methods, capital structure or historical
cost basis;

+ our operating performance and return on capital as compared to those of other entities in the midstream
energy sector, without regard to financing or capital structure;

« the attractiveness of capital projects and acquisitions and the overall rates of return on alternative
investment opportunities; and

« the financial performance of our assets without regard to (i) income or loss from equity method investees,
(i) the impact of the timing of MVC shortfall payments under our gathering agreements or (jii) the timing of
impairments or other income or expense items that we characterize as unrepresentative of our ongoing
operations.

Adjusted EBITDA has limitations as an analytical tool and investors should not consider it in isolation or as a substitute
for analysis of our results as reported under GAAP. For example:

« certain items excluded from adjusted EBITDA are significant components in understanding and assessing
an entity's financial performance, such as an entity's cost of capital and tax structure;




« adjusted EBITDA does not reflect our cash expenditures or future requirements for capital expenditures or
contractual commitments;

+ adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs; and

« although depreciation and amortization are noncash charges, the assets being depreciated and amortized
will often have to be replaced in the future, and adjusted EBITDA does not reflect any cash requirements for
such replacements.

We compensate for the limitations of adjusted EBITDA as an analytical tool by reviewing the comparable GAAP
financial measures, understanding the differences between the financial measures and incorporating these data
points into our decision-making process.

A forward-looking estimate of net cash provided by operating activities and reconciliation of the forward-looking
estimate of asset-level Adjusted EBITDA and Adjusted EBITDA to net cash provided by operating activities are not
provided because the items necessary to estimate net cash provided by operating activities, in particular the change
in operating assets and liabilities, are not accessible or estimable at this time. SMC does not anticipate changes in
operating assets and liabilities to be material, but changes in accounts receivable, accounts payable, accrued
liabilities, and deferred revenue could be significant, such that the amount of net cash provided by operating activities
would vary substantially from the amount of projected asset-level Adjusted EBITDA and Adjusted EBITDA.

Asset-level Adjusted EBITDA

We define asset-level Adjusted EBITDA as Adjusted EBITDA, plus allocated G&A expenses from Tall Oak Midstream
Management LLC to Tall Oak Midstream Operating LLC. Tall Oak Midstream Management LLC is not being
contributed to Summit Midstream Partners, LP.

Distributable Cash Flow

We define Distributable Cash Flow as adjusted EBITDA, as defined above, less cash interest paid, cash paid for
taxes, net interest expense accrued and paid on the senior notes, and maintenance capital expenditures.

Free Cash Flow

We define free cash flow as distributable cash flow attributable to common and preferred unitholders less growth
capital expenditures, less investments in equity method investees, less distributions to common and preferred
unitholders. Free cash flow excludes proceeds from asset sales and cash consideration paid for acquisitions.

We do not provide the GAAP financial measures of net income or loss or net cash provided by operating activities on
a forward-looking basis because we are unable to predict, without unreasonable effort, certain components thereof
including, but not limited to, (i) income or loss from equity method investees and (i) asset impairments. These items
are inherently uncertain and depend on various factors, many of which are beyond our control. As such, any
associated estimate and its impact on our GAAP performance and cash flow measures could vary materially based
on a variety of acceptable management assumptions.

Forward-Looking Statements

This press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act. All statements other than statements of historical facts included in the press
release, including, without limitation, statements about Summit's and Tall Oak’s respective ability to effect the
Proposed Transaction; the expected benefits of the Proposed Transaction; Summit's future financial performance
following the Proposed Transaction; future dividends or share buyback plans; and future plans, expectations, and
objectives for Summit's operations after completion of the Proposed Transaction, including statements about strategy,
future operations, financial position, estimated EBITDA and leverage, projected prospects, plans, and objectives of
management, are forward-looking statements. In addition, forward-locking statements generally can be identified by
the use of forward-looking terminology such as "may,” “will," “could,” "expect, project,” “estimate,”
“anticipate,” “plan,” “believe,” “continue,” “seek,” “guidance,” “might,” “outlook,” “possibly,” “potential,” “prospect,”
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“should,” “would,” or similar terminology, but the absence of these words does not mean that a statement is not
forward looking.

While forward-looking statements are based on assumptions and analyses made by Summit that Summit believes to
be reasonable under the circumstances, whether actual results and developments will meet expectations and
predictions depend on a number of risks and uncertainties that could cause actual results, performance, and financial
condition to differ materially from expectations. See “Risk Factors” in the Form S-4 for a discussion of risk factors that
affect Summit's business. Any forward-looking statement made in this press release speaks only as of the date on
which it is made. Factors or events that could cause actual results to differ may emerge from time to time, and it is
not possible to predict all of them. Summit undertakes no obligation to publicly update any forward-looking statement,
whether as a result of new information, future developments, or otherwise, except as may be required by law.

Contact: 832-413-4770, ir@summitmidstream.com

SOURCE: Summit Midstream Corporation
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Forward-Looking Statements, Legal Disclaimers & Use of Non-GAAP M

Investors are cautioned that certain statements contained in this presentation are “forward-looking” statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of tl

Exchan

Act of 1934, as amended. Forward-looking statements include, without limitation, any statement that may project, indicate or imply future results, events, performance or achievements and may conta

‘expect,” ‘intend,” “plan,” “anticipate," “estimate,” "believe," “will be," “will continue,” “will likely result,” and similar expressions, or future conditional verbs such as “may,” “wil," “should,” “would,” and “could.” In .
statement concerning future financial performance (including future revenues, earnings or growth rates), ongoing business strategies or prospects, and possible actions taken by us or our subsidiaries, are also for
statements,

Farward-looking statements are based on current expectations and projections about future events and are inherently subject to a variety of risks and uncertainties, many of which are beyond the control of our manag
All forward-looking statements in this Efesenla{ion and subseqguent written and oral forward-looking statements attributable to us, or 10 persons acting on our behalf, are expressly qualified in their entirety by tr

statements in this paragraph. These risl

s and uncertainties include, among others:

our decision whether to pay, or our ability to grow, our cash dividends;
fluctuations in natural gas, NGLs and crude oil prices, including as a result of the political or economic
measures taken by various countries or OPEC;

the extent and success of our customers' drilling and completion efforts, as well as the quantity of natural
gas, crude oil, fresh water deliveries, and produced water volumes produced within proximity of our assets;

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

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

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

actions or inactions taken or nonperformance by third parties, including suppliers, contractors, operators,

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

natural disasters, accidents, weather-related delays, casualty losses and other matters beyond
operational risks and hazards inherent in the gathering, compression, treating and/or processi
gas, crude oil and produced water;

our ability to comply with the terms of the agreements related to our settlement of the legal mi
to the release of produced water from a pipeline operated by Meadowlark Midstream Com)
2015, which is still subject to court approval;

weather conditions and terrain in certain areas in which we operate;
physical and financial risks associated with climate change;

any other issues that can result in deficiencies in the design, installation or operation of o
compression, treating, processing and freshwater facilities;

timely receipt of necessary govemment approvals and permits, our ability to control |

processors, transporters and customers, including the inahility or failure of our shipper customers to meet
their financial ebligations under our gathering agreements and our ability to enforce the terms and
conditions of certain of our gathering agreements in the event of a bankruptcy of one or more of our
customers;

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

= the ability to attract and retain key management personnel;

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

= changes in the availability and cost of capital and the results of our financing efforts, including availability of
funds in the credit and/for capital markets;

= restrictions placed on us by the agreements governing our debt and preferred equity instruments;

construction, including costs of materials, labor and rights-of-way and other factors that ma
ability to complete projects within budget and on schedule;

* our ability to finance our obligations related to capital expenditures, including through oppor
divestitures or joint ventures and the impact any such divestitures or joint ventures could
results;

*+  the effects of existing and future laws and governmental regulations, including environments

climate change requirements and federal, state and local restrictions or requirements app

and/or gas dnlling, production or transportation;

changes in tax status;

= the effects of litigation;

= interest rates;

* changes in general economic conditions; and

*  certain factors discussed elsewhere in this presentation.

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

should also consider the factors described in the Partnership's Annual Report on Form 10-K for the year ended December 31, 2023 and subsequent Quarterly Reports on Form 10-Q under "Risk Factors”, and in othi

the Securities and Exchange Commission (the "SEC") by the Partnership, which can be found on the SEC's website at www.sec.gov.

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

Investors and others should note that we may announce material information using SEC filings, press releases, public conference calls, webcasts and the Investors page of our website. In the future, we will continue
channels to distribute material information about the Partnership and to communicate important information about the Partnership, key personnel, corporate initiatives, regulatory updates and other matters.

This presentation contains non-GAAP financial measures, such as adjusted EBITDA and distributable cash flow. We report our financial results in accordance with accounting principles generally accepted in the Uni
America ("GAAP"). However, management believes certain non-GAAP performance measures may provide users of this financial information additional meaningful comparisons between current results and the results
and of prior periods. Please see the Appendix for definitions and reconciliations of the non-GAAP financial measures that are based on reconcilable historical information.

Additional Information and Where to Find It

In connection with the proposed transaction (the "Proposed Transaction”). Summit intends to file a proxy statement with the Securities and Exchange Commission (the "SEC") and also plans to file other relevant docum
SEC regarding the Proposed Transaction, COMMON STOCKHOLDERS AND OTHER INVESTORS ARE URGED TO READ THE PROXY STATEMENT (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THE
OTHER RELEVANT DOCUMENTS FILED WITH THE SEC IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTIO
obtain a free copy of the proxy statement (if and when it becomes available) and other relevant documents filed by Summit with the SEC at the SEC's website at www.sec.qov. You may also obtain copies of th
Summit files with the SEC on Summit's website at v summitmi . C

Participants in the Solicitation

Summit and its directors, executive officers and other members of management and employees may, under the rules of the SEC, be deemed to be "participants” in the solicitation of proxies in connection with t
Transaction. Information about Summit's directors and executive officers is available in Summit’s Registration Statement on Form S-4 (Registration Mo, 333-279903), as declared effective by the SEC on June 14, 202
S-47). To the extent that holdings of Summit's securities have changed from the amounts reported in the Form S-4, such changes have been or will be reflected on Statements of Changes in Beneficial Ownership on
with the SEC. These documents may be obtained free of charge from the sources indicated above. Information regarding the participants in the proxy solicitation and a description of their direct and indirect interest:
holdings or otherwise, will be contained in the proxy statement and other relevant materials relating to the Proposed Transaction filed with the SEC. Common stockholders and other investors should read the pro
carefully before making any voting or investment decisions.




SMC’s Corporate & Execution Strategy

o

SMC'’s corporate strategy is built on a foundation of sound environmental, social and governance pt
and grounded by financial discipline and value-driven growth to maximize shareholder value

Vs
Maximizing
Shareholder >
Value

Value 4
Driven :
Growth -

>

Financial Discipline >
& Strength .

>

Environmental, Social &
Governance

Y ¥ Y

Maximize FCFE
(Disciplined Capital Allocation

& Cost Control
) Continued Improvement in Base

Business Well Connections
(Supportive oil & gas fundamentals)

Independent board of directors works alongside management to deter
appropriate balance of financial discipline, re-investment and return of
maximize shareholder value

A strong balance sheet built on a sound ESG foundation and an optimized
platform are the key pillars to long-term success

Focused on high returning, low investment multiple bolt-on organic growth pro
Execute on several in-basin consolidation opportunities of private equity owne
Continue to evaluate larger scale corporate M&A consolidation opportunities
Cost contral both internally and externally

Continued emphasis on de-levering until long term target of <3.5x is achieved

Maximize free cash flow and aggressively pay down debt, with growth in
subject to high return hurdles

Continue to optimize balance sheet and extend debt maturities

Engrained safety-first, environmentally focused culture of compliance being lev
form Summit's official ESG framework

New environmental compliance team with experience in ESG Reporting
Majority independent board of experienced and diverse industry professionals
Published sustainability reports aligned to key investors, customers, and stakel

Commercialize & Expand
Double E Pipeline
(10x%-12x EBITDA Multiple Business)
Execute on Strateai

Value Accretive Acquis|
Divestitures




Accelerating Several Key Strategic Milestones

Historical SMC Stock Price (4 Strategic Milestones

$45
Refinancing
01 Oct 2024 G op s i .
SMC Announces $450MM . Increased liquidity, maturity extension and cash inte
Acquisipn; of Tl 05k Midstrea savings provides additional financial flexibility, incre
$40 . :
e | cash flow and lower overall weighted average cost ¢
SMC Announces
et C-Corp Conversion
535 o - R = Offered tax advantages to existing unitholders
02 May 2024 = Qualify for additional equity indexes, as well as mor
SMC Reports First Quarter 2024 | — investable structure for retail, institutional, and interr
Earnings, results of Double E Open .
S Season and MTN Sale. - (eSS
TR T i O Double E Commercial Success
PP e o~ — = —smisnae Recently contracted 115 MMcf/d of additional 10-ye
. pay contracts with premium producers in the Delawi
. Expect to fill up Double E's free flow capacity with a
03 Oct 2023 . 2 o
SMC Launches Strategic discussions on > 300 MMcfd of additional contracts
Alternatives Review " Highly economic mid-point compression expansion
20 ) sizeable upside

0 Acquisitions

L Announced acquisition of Tall Oak Midstream

515 —whS=== »  Actively reviewing potential bolt-on acquisitions, prir
~$15/ Share the Rockies, that we expect to be value and credit a

i O De-levering
May-23 Aug-23 Nov-23 Feb-24 May-24 Aug-24 Transaction decreases SMC current leverage of 4.4

3.8x at closing
. - >
Average Daily Trading Volume @ *  Free cash flow profile of business continues to redu
70,000 O Leverage & Dividend Policy

36,000 Transaction provides SMC the financial flexibility to

returning capital to equity investors as early as 202¢
=  Expectto turn on preferred dividend, common divide
Bre-Corteisisn et Corsision I or share-buybacks once leverage target achieved

Source: FactSet and Management

(1) Summit began trading as a C-Corp under the ticker SMC on 8/1/2024; Prior to that it was trading as an MLP under the ticker SMLP.
(2) Based on 60 days of pre-conversion trading and from B8/1/2024 post conversion trading.

(3) Represents SMC's as-reported total leverage as of 6/30/2024,




Transaction Aligns with Summit’s Strategy PR

v

v

VALUE ACCRETIVE transaction with a ~5.6x 2025E asset-level Adjusted EBITDA acquisition multiple®
vs SMC's current EV / 2025E Adjusted EBITDA trading multiple of ~7.1x

BALANCE SHEET ENHANCING transaction, structured with 60% equity consideration, reducing
Summit’s current leverage of 4.4x? status quo to 3.8x® at closing with line of sight to achieving 3.5x target

ACCELERATES RETURN OF CAPITAL with financial flexibility to consider resuming a dividend
and / or share buybacks in 2025

INCREASES SCALE with ~$250MM of combined pro forma 2024E Adjusted EBITDA, a ~35% increase
from the midpoint of Summit's 2024 status quo guidance range

REBALANCES PORTFOLIO to ~50/50 pro forma contribution from gas & oil-weighted basins with
additional exposure to favorable natural gas macro-tailwinds

PEER LEADING GROWTH outlook with pro forma SMC forecasted to generate ~$350MM of Adjusted
EBITDA in 2028, representing ~8% annual growth in the current commodity price environment

CONTINUED HIGH FCF GENERATION with combined run-rate unlevered free cash flow of ~70%
to ~80% of projected Adjusted EBITDA

MAINTAINS CONTROL with a majority of the pro forma SMC board comprised of existing SMC
independent directors and management

ALIGNED RELATIONSHIP with Tailwater Capital, a leading energy private equity firm, which combinet

with a strong pro-forma balance sheet further strengthens SMC's ability to play key role in continued industry
consolidation

Source: Management projections and other public disclosure.

(1) Based on the midpoint of the low- and high-end asset-level Adjusted EBITDA range, as referenced on page 16, which is based on current assumptions and may vary significantly. Adjusted EBITDA is a Non-GAAF
financial measure. Please see “Non-GAAP Financial Measures”.

(2) Represents SMC's as-reported total leverage as of 6/30/2024.

(3) Excludes Double E operating and balance sheet items, as well as present value of potential $25 million earm-out.




Re-Balancing SMC Portfolio with Additional Gas Exposure M

» SMC believes long-term U.S. natural gas prices will trend above $3.50 /

MM“?tth“' driven by LNG demand, Mexico exports and power demand % Estimated Tall Oak Acreage Break-Even Range: ~$2.75 to $3.25+ / MM
gro

» We believe natural gas areas, like the Mid-Con and Barnett, will need to
complement Haynesville and Permian production to satisfy this demand
growth

= Transportation constraints will limit growth in NE production getting to
the Gulf Coast

$/ MMBtu

» The next-wave of U.S. LNG projects under construction adds ~9 bcf/d of
additional Gulf Coast demand-pull, increasing LNG capacity to over 20
befid by 2027

v

Unprecedented U.S. power demand growth is expected over the next
decade, driven by electrification of heating and transport, coal-to-gas

switching, and data centers / Al growth all leading to a "must-have" 2025E 2026E 2027E 202¢
substantial increase in gas fired power generation along with renewables

® Henry Hub Strip@

Advantaged Pro Forma Business Mix U.S. and Mexico LNG Capacity (Bcf/d)

(2025E Segment Adjusted EBITDA Contribution)

High-grading basin footprint ’

~9 Befid of Additional Gulf
Coast LNG Demand-Pull
Under Construction

Leads to balanced
commodity mix profile

95 10.1 10.810.8

Crude-Oriented Gas—Oriented

Baseload Nameplate Capacity (Bcf/d)

B Natural Gas Crude Oil
Permian B Arkoma (Tall Oak)
M Rockies Barnett
M Piceance 2016 2018 2020 2022 2024 2026 :

o . B commercial Operation [ Under Construction [ Ap
Source: Management projections, Wall Street research, U.S. Energy Information Agency, FactSet.

(1) Based on SMC Management estimates; Represents Henry Hub break-even range in the area of near-term development, assuming an IRR ranging from -10% to ~30%.
(2) Asof 9/27/2024 per FactSet.




Pro Forma SMC Poised for Continued Growth and De-Levering

Re-Building Scale
with Peer Leading

Expected Growth
(Adjusted EBITDAM)

>

v

v

v

Re-building scale with the balance sheet in mind
Re-balancing portfolio to 50% gas-weighted basins

~$250mm of 2024E pro-forma Adjusted EBITDA,
with expected growth to ~$350mm by 2028E

Expect ~8% long-term Adjusted EBITDA growth

~8% Adjusted EBITDA Growi

~ $350
B .
2024E PF 2028E PF

Leveraging
System Capacities

And Footprint
(Capex'®)

SMC and Tall Oak assets are largely built out, with
limited capacity expansions to achieve growth
expectations

Capex primarily driven by low-cost pad connections,
within close proximity to existing gathering footprint,
and continued expansion of Double E

~$65MM Annual Capex

2025E PF 2026E PF 2027E PF 2028E PF

Sizeable
Free Cash Flow

Generation
(Unlevered FCF®)

Expect to continue to generate significant cash flow
~70% to ~80% unlevered FCF conversion
Provides SMC additional financial flexibility to

balance debt repayment with acceleration of cash
returns to equity investors

~70% - ~80% FCF Conversio
- $290
~$180

2024E PF

2028E PF

Continuing to
Strengthen the

Balance Sheet
(Total Leverage)

Source: Management projections.
Pro forma Adjusted EBITDA includes expected opex and G&A synergies.

Capex includes growth capex and maintenance capex

Unlevered Free Cash Flow Represents Adjusted EBITDA less growth capex and maintenance capex.

Excludes Double E operating and balance sheet items, as well as present value of potential $25 million earn-out

1)

Transaction expected to drive ~0.5x de-levering
relative to status quo

Provides SMC the financial flexibility to consider
returning capital to equity investors, as early as
2025, and simplify the Double E capital structure as
early as 2026

Strengthening balance sheet should lower debt costs

~1.5x Expected De-Levering

3.8x

2024€ PF¥

2028E PF




Key Financial Metrics Align with Peers, Offering Valuation Upside M

Enterprise Value ($Bn) 2025E Adjusted EBITDA ($MM)

$1,413 Peer Average Adjusted EBITDA G

Peer Average FCF Yield: -

s $1,280
$11.2 $1,100 $1,095
$106 $104
$699  $693
$602
$54 ¢59 *$265
$4.6

Pe?

Ml,

Derr 4Pm l-'epr I—’ssr
$1.9 $1.8
2024-2028E M]ugted EBITDA Gmwlh
. . ] G Gl ] o] =] G

2025E Levered FCF Yield (%)

Pee Pe Pa Peer Pee Pee P PF Pee
~ % T £ F G s W [sa] [o] [w0es] [Fon] [san] [om] [Gow]
Net Debt / 2024E Adjusted EBITDA®) EV / 2025E Adjusted EBITDA

| Peer Average: ~3.6x | [ Peer Average: ~8.1
: 9.6x 9.5x 91
i 9.0x 8.7x 8.7x
T.5% 7 1x
I I I I ] I I
I"LL P\ er "(_\ T P per Peer Peer Peer Peer Peer Peer Peer PF
smc D C A E B H F SMC
LOA Div. ! Distr, Yield (%)
|6.0%| Is.&%l |3?%| |9.2%| |7.s%| |2.5%I Isml “ |
Source:  Public disclosures. Management projections, and FactSet as of 9/30/2024. (1) Midpoint of pro forma Adjusted EBITDA range. Includes opex and G&A synergies.
Mote: Balance sheet items based on Form 10-Qs as of 6/30/2024; Peer averages exclude pro (2) Leverage for PF SMC excludes Double E operating and balance sheet items, as well as p

forma SMC; Peer group includes AM, ARIS, ENLC, HESM, KGS, KNTK, NGL and USAC. potential $25MM earnout.




Maintaining Control with Majority Independent Board M

SMC adopted an independent governance structure when it acquired its General Partner in May 202C

Pro Forma Board Overview

# On the Closing Date, the SMC board will increase from the current
seven to eleven, and Tailwater will have the right to elect up to four
new directors (“TW Directors™), as follows:

= Upto four TW Directors, until such time as the number of shares
of SMC Common Stock issuable to Tall Oak upon redemption or
exchange of SMLP Common Units/SMC Class B Cammon Stock
held by Tall Oak (“Total Class B Ownership”) is less than or equal
to 32% of the number of shares of SMC Common Stock, on an as
converted basis (the “Total Shares”);

= Up to three TW Directors, until such time as the Total Class B
Ownership continuously held is less than 28% of the Total Shares;

= Up to two TW Directors, until such time as the Total Class B
Ownership continuously held is less than 20% of the Total Shares;
and

= Upto one TW Director, until such time as the Total Class B
Ownership continuously held is less than 10% of the Total Shares

» SMC's existing management team to remain in place pro forma for the
Transaction

Tailwater Appointees O

§ "
7,
\QS'% 5 SMC Shareholders
Benefit from an
11 Expanded and
Members Highly Qualified

Board of Directors

] current SMC Board

Mote: At closing, as the holder of Class B Commen Stock representing approximately ~35% of the voting rights in
SMC, TW will have the right to elect up to four directors. Summit has been notified by TW that TW intends 1o
elect the individuals included on this slide, all of whom have consented to such election, to the SMC board,
pending compliance with all relevant Delaware and NYSE stock exchange requirements, as determined by the
SMC board, which determination has not yet been made.

Board Member

Summary Background

Heath Deneke
(Class 1)

*  President, CEC and Chairman
L] Board Member Since: 2019
. Prior Experience ! Affiliations: Crestwood Equity Partners, El Paso Corp

James Cleary
(Class 111)

*  Lead Independent Director
" Board Member Since: 2020

= Prior Experience | Affiliations: Global Infrastruciure Partners, El Paso Ct
Sonal Inc.

Marguerite Woung-

= Independent Director
=  Board Member Since: 2020

Chapman ) =
(Class "] . Frior Experience | Affiliations: Energy XX Gulf Coast, Inc., EF Energy C
Pasa Corporation
. Independent Directar
Lee Jacobe +  Board Member Since: 2018
(C|EISS |) . Prior Experience ! Affiliations: Kelso & Company, Barclays, Lehman Bre

Wasserstein Perella & Co.

Jerry Peters
(Class I)

* Independent Director & Financial Expert
i Board Member Since: 2012
. Prior Experience ! Affiliations: Green Plains Inc., ONEOK Partners, L.P.

Robert McNally
(Class 1)

= Independent Directar

. Board Member Since: 2020

= Prior Experience / Affiliations: EQT Corporation, Precision Drilling Corp
Capital LLC, Dalbo Holdings, Warrior Energy Services Corp., Simmons
Schiumberger Limited

Rommel Oates
(Class III)

Independent Directar
*  Board Member Since: 2022

. Prior Experience { Affiliations: Oates Energy Solutions, International As:
Hydrogen Energy, True North Venture Partners, Aquahydrex Pry Lid,, F

= Co-Founder and Managing Partner, Tailwater Capital

. Prior Experience ! Affiliations: Goodnight Midstream, Silver Creek Midst
Resources, Tall Oak Midstream, Tallwater E&P (Royalties & Non-Op), b
Donaldson, Lufkin & Jenrette

*  Co-Founder and Managing Partner, Tailwater Capital

. Prior Experience ! Affiliations: Producers Midstream, Goodnight Midstre
Creek Midstream, Cureton Midstream |1, Blue Tide Environmental, Fron
Solutions, Tailwater E&P (Royalties & Non-0p), Ash Creek Renewable:
Continuus Materials, HM Capital and Goldman Sachs

. Partner, Tailwater Capital

= Prior Experience ! Affiliations: Copperbeck Energy Partners, Cureton M
Frontier Carbon Solutions, Producers Midstream, Silver Creek Midstrea
Midstream, TexStar Midsiream Logistics, Crestwood Equity Partners, B
Equity Partners and JPMorgan

Principal, Tallwater Capital

. Prior Experience { Affiliations: Cureton Midstream, Tall Gak Midstream,
Midstream, Producers Midstream, Ash Creek Renewables, Triten Energ
Renovo . Sage Mi L Austin Vent and Si &
International




Tailwater Capital (“Tailwater”) is a diversified, middle-market energy-focused private equity firm

Tailwater Overview Tailwater Snapshot
» Founded in 2013 with two core investment strategies in the midstream and
$4.7B $2.1B+

upstream sectors of the energy value chain
CAPITAL
COMMITTED

RETURNED TO
CAPITALM3 INVESTORS®?

45+

TALENTED
PROFESSIONALS

Aligned Relationship with Tailwater Capital

» Decades of specialized investment expertise in the midstream energy
infrastructure sector

= Tailwater's energy infrastructure practice is its flagship strategy
with ~$3 billion of committed capital

» Tailwater has established an integrated team of 45+ professionals focused
on undenwriting, executing and managing its investments

$26B

TRANSACTION
VALUE®Ne)

» Actively invested across the midstream sector from gathering and
processing systems to downstream, demand-pull related infrastructure

Representative Infrastructure Investmen

Recent Tailwater Funds Summary

Tailwater Flagship Funds

Acquiror / Portfolio Acq
Partner Company Pa

Tailwater E&P Funds

blue tide

ENVIRONMENTAL

O

Tailwater Fund II Tailwater Fund I1I Tailwater Fund IV
(“Fund 1I") (“Fund I11") (“Fund IV") A'M'I“?{M-’Qﬂ'l}l‘-ﬂﬂ ; é ENABLE" Wiﬂl
$650 Million $1.0 Billion!® $1.1 Billion®® MBOSTRE AN PAKTHERS NorTex o
2014 2017 2019

P W

e -
ENVIRONMENTAL

o

/Copperbeck i i EMLIN

Tailwater E&P | | Tailwater E&P s S iforiae Fetiiiean =oppe @ Sumitomo TALL OAK ™ MIOSTRE
Op%i::uty Dl;,l::‘ dl ty Resources SPV Royalties Fund SPV — Proposed Transaction
Sl e $593 Million $105 Million $225 Million!*! CURETON | G —
$121 Million $218 Million @ Williams. ( e
2013 2015 Ak 2023 2024 MIDSTREAM — TALL OAK m Mi‘

Source: Tailwater Capital

(1) Includes Tailwater Fund I-1V, Pivotal |-, Tailwater Royalties |, Tailwater Royalties Il (amount committed-to-
date), Verdad Resources, and Tailwater E&P SPV,

(2) Includes Tailwater Fund 11-1V, Pivotal I-1l, and Tailwater Royalties.

(3) Includes non-Tailwater controlled capital pursuant to the Tailwater led management buyout of Verdad
Resources, for which Taih provides mar It related services.

(4) Committed Capital associated with Taillwater E&P SPV is fully committed and expected to close
October 1, 2024.

(5) Includes coinvest raised.

(6) Includes HM Capital legacy amounts from Tailwater Fund 1.







Overview of Proposed Transaction Structure PR

Key Transaction Details Transaction Structure

» Consideration mix consists of ~60% equity / ~349% cash / ~6% earnout

=  $155mm of upfront cash and ~7.5MM of Class B Common Stock and
SMLP Common Units

» Current SMC shareholders expected to own ~60% interest of the pro forma
company with Tailwater owning a ~35% interest and a non-Tailwater
controlled entity owning a ~5% interest

=  SMC's board will continue to control the general partner

Summit Midstream
Corporation

= Tailwater equity is subject to customary lock-up period of at least one | NYSE: SMC
year and non-Tailwater controlled entity equity is subject to a lock-up -
period of at least six months

Tailwater to be issued Class B Common Stock of SMC (voting only) and a
corresponding number of Common Units of SMLP (economic interest) for its
contribution of Tall Oak Midstream to SMLP

= SMLP Common Units and SMC Class B Common Stock will be

convertible into publicly traded SMC common stock on a 1 for 1 basis at

Tailwater's election

= Structure limits an adverse tax impact of sizeable equity consideration Leverage Accretive Transaction
being offered to Tailwater

> Transaction is expected to close in Q4 2024 and is subject to customary Immediate de\everagilng facilitates ’ewm o C;‘%itat: t°Y3Eh§522°'d
closing conditions, including shareholder and regulatory approval EXpected Ieverape approaching = 5.0x by
4.4x

b

= Targeting proxy mail-out in mid-October and shareholder special meeting
in November

Sources and Uses Detail ~3.8x

» Total cash and stock consideration for Tall Oak Midstream of $450mm with
$425mm upfront =)

» Cash consideration expected to be funded with fully committed revolver =
borrowings
= SMC may consider follow-on debt offering to increase revolver liquidity

» $25 million of earnout payable in cash on or before Q2 2026 based on
performance of the business Current® Pro Format® 202

At Close
(1) GP Interest is owned by Summit Midstream GP, LLC, a subsidiary of Summit Midstream Partners Holdings, LLC, which is a subsidiary of Summit Midstream Partners, LLC and controlled by the SMC Board of Dire
(2)  Includes ~5% to a non-Tallwater controlled entity which is subject to a lock-up period of at least six months,
(3)  Excludes Double E operating and balance sheet items.
(4)  Management projections, excludes Double E operating and balance sheet items, as well as present value of potential $25MM earnout,
(5) Based on 7,471,008 SMLP common units / Class B SMC common stock and a $36,14 SMC share price, reflecting the 20-day VWAP as of market close on 9/30/2024




Expansive Footprint with Strategic Connectivity

»

Expansive gathering, compression and processing system
spanning the Arkoma that can accommaodate significant growth

Key customers have 10+ years of economic inventory across
Tall Oak’s dedicated acreage

o

Okmulgee
Okfuskee

Muskogee

Mcintosh

= Contracts are long-term, primarily fixed fee, with
significant dedicated leased acreage

» Limited well connects required to maintain and grow volumes

» All customers have been active historically, with Customer A
being the most active customer

= Customers are actively working on a development plan
for 2025, including 18 to 33 wells

Dedicated Acreage

Pipeline Miles

Processing Capacity
(MMcf/d)

Compression Capacity

(Horsepower)

2025E Adjusted
EBITDA® ($mm)

2025E Capex®® ($mm)

Residue Gas Takeaway

MP — ENERGY
R == TRANSFER

(1) Asof Q22024

>300,000

=400

Haskell

Cleveland Seminole

Pittsburg
A Active Rig

Facilities
A Compressc

ﬂ Processing

Tall Oak Pipeline

——LP Gathering

——HP Trunkline
Dedicated Acr

McClain

AN Pontotoc

Murray
T Atoka
Johnston
Carter

~440 (~50% utilized)

Key Customers

Dedicated Contract Life Volume 2
Acreage (Years) MMcfid® well ¢
~65,000 Customer A 170,000 -13 138 18
~$80mm Customer B 35,000 ~14 30
~20mm Customer C 66,000 -14 16 0
~75% FCF Conversion
NGL Takeaway Customer D 47,000 -12 30
£>ONEOK B maroa Total 318,000 -13 213 18

(2) Represents the mid-point of 2025E Asset level Adjusted EBITDA range; Asset-Level Adjusted EBITDA represents Adjusted EBITDA prior to G&A expenses, which SMC believes a significant percentage of G&A w

needed pro forma for the transaction.

(3) Excludes ~$12MM of expected integration and other capital to realize certain operating expense synergies.




Advantages of the Arkoma Basin M

Low D&C | Reduced Variability | Stacked Pay | High NGL Yields | Access to Premium Markets

» Shallow reservoir depths and lower pore pressures in the Arkoma create an environment conducive to low-risk, predictable development
» Modern infrastructure to service growing volumes coming out of the liquids-rich core of the Arkoma
» Multi-bench drilling targets provide operators the ability to leverage existing acreage positions

— Woodford liquids-rich window is primary focus of most operators today

— Active delineation underway in the Mayes and Caney formations in the liquids-rich window

Lowest D&C Cost Across Major Gas Plays Improving Well Results | Reduced Variability Stacked Pay Potential

14 ;
Haynesville $1,331/1t 1z ” Chesterian
; @ 3
Utica ] 10 .. & _‘,.,.'." 2 Meramecian
2 3 e © ﬁ 9.' g
Cotton Valley = .. P ﬂ o .£ 5
£ 6 ]
L) ‘s @ Y = ;
Marcellus =1 ‘ @ ® Osagian
L0 St epgsies es
San Juan 2 ' @ ... S ]
3 Upper-Middle
Arkoma 2017 > 2024 | )
i DAt I Frimary Target [ Upside Targ
NGL Yield Enhances Producer Returns Access to Premium Residue & LNG Markets
20 NN NPV 10 - 1| 250 ' =
=) |RR, %
515 : : 200 N
o 1 | 150 %
=10 :
3 I I 100 %
[ ! I
z I I | I 50
1
0 . LH_ 0
0.0 10 20 30 40 50 6.0 7.0
NGL Yield, GPM
L___: Tall Oak Average

Source: Enverus, Wood Mackenzie,




Sizable Dedicated Acreage Position with Attractive Break-Evens m

Highlights : Tall Oak System Map

» Tall Oak customers have >300,000 dedicated leased acres, primarily targeting the
Woodford formation with additional upside in the Caney and Mayes formations

= Estimate >500 remaining leased and dedicated Woodford locations Near-Term Development

B _ , ‘ Area Break-Evens ©
» The system spans liquids-rich natural gas production, as high as ~7 GPM in the . ~$2.75 1 ~$3.25
a " e | .

western area and ~3 GPM in the eastern area, providing significant NGL uplift
» Break-evens range from as low as ~$2.75 / MMBtu to ~$3.50 / MMBtu

= 2025 development focused in areas with break-evens ranging from ~$2.75 /
MMBtu to ~$3.25 / MMBtu, in line with 2025 strip pricing

» Experienced ~55% volume growth from 2021 to 2023 with 65 well connections
= Gas price volatility in late 2023 and 2024 slowed development

» SMC believes current expected natural gas prices support development behind the
system in 2025 and beyond, with two active rigs in the area currently

Historical Activity |

m Volume (MMcfid)  =—s=\\ell Connects

: !
! 1
Mol |
& At
Tal
-sm
oo
Be
- =
: o g
1 5 o B
2021 2022 2023 2024 2025E —1ililes .
H H e
$3.91 | $6.42 | | $254 | s231” | P s
Average Natural Gas Historical Price ($/MMbtu) Average Strip Price ($/MMbtu)
Source: U.S. Energy Ir ion Administration, SMC Manag =

(1) Represents average actual monthly spot prices per the U.S. Energy Information Administration; 2024 includes actuals through 8/2024 and forward prices from 9/2024 to 12/2024,
(2) Represents henry hub strip pricing as of 9/27/2024 per FactSet.
(3) Based on SMC management estimates; Represents Henry Hub break-even price range, assuming an IRR ranging from ~10% to ~30%.




Tall Oak Financial Profile and 2025 Outlook M

» Tall Oak is expected to connect 18 to 33 new wells by the end of 2025 $120

= The high end reflects customer completion timing and production
targets for well connections based on current commodity prices

= The low end assumes gas prices are lower than expected in 2025, $90
resulting in a delay in completion timing and type curve risking

» Based on this range of development activity, Tall Oak is expected to
generate ~$80 million of Adjusted EBITDAW at the mid-point of the

$60
range in 2025, generally in-line with 2023 performance
= Tall Oak Adjusted EBITDAX is ~80% fixed fee
» Expect capital expenditures of ~$20MM in 2025, including ~$4 million of 456

maintenance capex

= Growth capex is primarily associated with pad connections in close
proximity to the gathering system, resulting in a sizeable return on
investment and quick payback period $0

Near-Term Development Details

2023Am 2024E 2025E

2025E Projected Adjusted EBITDA and CapeX

Active Rigs in Area A A ~ Adjusted EBITDA® | _

2025 Expected Well

Connections 18 to 33 Wells
i iti i ~6.010 ~9.0
Estimated Initial Production it
imat ~3.01t0 ~6.0
P (Gallons per Mcf)

« Actively pursuing new customer with active
rig in the basin

Other Commercial Activities
+ Advanced discussions for new connection

with ~20 MMef/d of production M Fixed Fees M Settlement Margin B Growth B Mainte
: Mar 1t proj
1) Represents Asset-Level Adjusted EBITDA.
2) Please see Asset-Level Adjusted EBITDA reconciliation in the appendix

(3) Excludes ~$12MM of expected integration and other capital to realize certain operating expense synergies.







Reconciliation of Tall Oak Net Income or Loss to Adjusted EBITDA and Asset-Level Adjusted EBITDA

Year ended

($s in 000s) December 31, 2023

Net income / (loss) $ 326
Add:
Interest expense, net 7.8
Depreciation and amortization 22.9
Adjustments related to capital reimbursement activity (0.0)
Other non-recurring 6.0

Adjusted EBITDA $ 69.3
Allocated Corporate G&A 10.2

Asset-Level Adjusted EBITDA $ 79.5

(1) Represents $6.0 million of one-time non-recurring expenses incurred in March 2023
(2) Represents allocated G&A expenses from Tall Oak Midstream Management LLC to Tall Oak Midstream Operating LLC, that is not included in the Transaction.







