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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Jly 8, 2015

Spark Energy, Inc.

(Exact Name of Registrant as Specified in its Chartgr

Delaware 001-36559 46-5453215
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification Number)

2105 CityWest Blvd., Suite 100
Houston, Texas 77042
(Address of Principal Executive Offices)
(Zip Code)

(713) 600-2600

(Registrant’s Telephone Number, Including Area Codp

Check the appropriate box below if the Form 8-K §lis intended to simultaneously satisfy the filoigigation of the registrant under any of the faling provisions:

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 uritherExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue2ild) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to R3de4{c) under the Exchange Act (17 CFR 240.13e-4(c))
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Iltem 1.01 Entry Into a Material Definitive Agreements.
Amendment and Restatement of Senior Credit Facility

On July 8, 2015, Spark Energy, Inc. (the “Comparag)guarantor, and Spark Holdco, LLC (“Spark Holdoo'the ‘Borrower, and together with the subsidiaries of S
Holdco, LLC, the “Co-Borrowers”) entered into an amdment and restatement of




their existing senior credit facility (the “Seni@redit Facility”) which consists of a senior sealirevolving working capital facility of $60.0 millio(the ‘Working Capita
Line”) and a $25.0 million secured revolving linkooedit (the “Acquisition Line”)to be used specifically for the financing of up7&% of the cost of acquisition transacti
with the remainder to be financed by the Comparfyeeithrough cash on hand or the issuance of suimiedi debt. The purchase price for the acquis@fad@enStar Ener¢
Corp. will be financed using approximately $6.2 iaill of availability under the Acquisition Line. Sekem 8.01 of this Current Report on ForniK&er further discussion
this acquisition.

The Senior Credit Facility will mature on July 817 and may be extended one year with lender carBenbwings under the Acquisition Line will be re@&i5% per ye:
with the remaining 50% due at maturity.

At the Borrower’s election, interest under the WogkiCapital Line will be generally determined by refece to:

— the Eurodollar rate plus an applicable magdiop to 3.0% per annum (based upon the prevaitiigation); or

— the alternate base rate plus an applicable maffgip o0 2.0% per annum (based upon the prevailtiligation). The alternate base rate is equal ®hlghes
of (i) Société Générale’s prime rate, (ii) the feddéunds rate plus 0.5% per annum, or (iii) theerehce Eurodollar rate plus 1.0%; or

— the rate quoted by Société Générale as itsoédsnds for the requested credit plus up to 2@annum (based upon the prevailing utilization).

The interest rate is generally reduced by 25 haists if utilization under the Working Capital lans below fifty percent. Borrowings under the Aaation Line will be
generally determined by reference to:

— the Eurodollar rate plus an applicable mardinp to 3.75% per annum (based upon the prewailtilization); or

— the alternate base rate plus an applicable mafgip o 2.75% per annum (based upon the prevaitiligation). The alternate base rate is equah&highes
of (i) Société Générale's prime rate, (ii) the fedléwunds rate plus 0.5% per annum, or (iii) theerefice Eurodollar rate plus 1.0%.

The CoBorrowers will pay an annual commitment fee of 0%78r 0.5% on the unused portion of the Working @dptiine depending upon the unused capacity an%
on the unused portion of the Acquisition Line. Teding syndicate under the Senior Credit Faciltgntitled to several additional fees includingugiront fee, annu
agency fee, and fronting fees based on a percenfabe face amount of letters of credit payablarng syndicate member that issues a letter a credit

The Company has the ability to elect the availgbiinder the Working Capital Line between $30.666.0 million. Availability under the working capiiténe is subject t
borrowing base limitations. The borrowing base iswalted primarily based on @B% of the value of eligible accounts receivabld anbilled product sales (depending
the credit quality of the counterparties) and irteeyn and other working capital assets. The Biwrowers must generally seek approval of the Agenthe lenders f
permitted acquisitions to be financed under the Asition Line.

The Senior Credit Facility will be secured by pleslgé the equity of the portion of Spark Holdco owhgdhe Company and of the equity of Spark Holdcmibsidiaries ai
the Co-Borrowers’ present and future subsidiariispfathe Co-Borrowers’ and their subsidiarigg’esent and future property and assets, includaegunts receivabl
inventory and liquid investments, and control agrests relating to bank accounts.

The Senior Credit Facility also contains covendmds, among other things, will require the maintereof specified ratios or conditions as follows:

Minimum Net Working Capital . The CoBorrowers must maintain minimum consolidated netkivay capital at all times equal to $2.0 milliontially and graduall
increasing to the greater of $5.0 million or 15%tef elected availability under the Working Capitale.




Minimum Adjusted Tangible Net Worth. Spark Energy, Inc. must maintain a minimum constéd adjusted tangible net worth at all times etudhe net proceeds frc
equity issuances occurring after the date of theidBeCredit Facility plus the greater of (i) 20% afigregate commitments under the Working CapitakLplus 33% ¢
borrowings under the Acquisition Line and (ii) $1&dlion.

Minimum Fixed Charge Coverage Ratio. Spark Energy, Inc. must maintain a minimum fixearge coverage ratio of 1.10 to 1 (with quarterlyréases to the numeratol
increments of 0.05 beginning in the third quarteR@®16. The Fixed Charge Coverage Ratio is defaedhe ratio of (a) Adjusted EBITDA to (b) the sumcohsolidate
interest expense (other than interest paid-in-kingspect of any Subordinated Debt), letter of itfeeds, commitment fees, acquisition eaut-payments, distributions &
scheduled amortization payments.

Maximum Total Leverage Ratio. Spark Energy, Inc. must maintain a ratio of totalebtedness (excluding the Working Capital Facdityl qualifying subordinated debt,
Adjusted EBITDA of a maximum of 2.50 to 1.

The Senior Credit Facility contains various negatievenants that limit the Company’s ability to,camg other things, do any of the following:

— incur certain additional indebtedness;

— grant certain liens;

— engage in certain asset dispositions;

— merge or consolidate;

— make certain payments, distributions, investts, acquisitions or loans;

— enter into transactions with affiliates.

Spark Energy, Inc. will be entitled to pay cashidiwnds to the holders of the Class A common stodkSpark HoldCo will be entitled to make cash disttifms to NuDevc
Retail Holdings, LLC so long as: (a) no defaultsésior would result from such a payment; (b) theBoorowers are in pro forma compliance with all finehcovenant
before and after giving effect to such payment @)dhe outstanding amount of all loans and lettdérsredit does not exceed the borrowing base linSifgark HoldCcs
inability to satisfy certain financial covenantstbe existence of an event of default, if not cusedvaived, under the Senior Credit Facility coutdyent the Company frc
paying dividends to holders of the Class A commoglst

The Senior Credit Facility contains certain custgmapresentations and warranties and events ofilefavents of default include, among other thinggsyment default
breaches of representations and warranties, covelefatlts, cross-defaults and cr@gseleration to certain indebtedness, change itraldn which affiliates of W. Keit
Maxwell 1ll own less than 40% of the outstandingingtinterests in the Company, certain events okhastcy, certain events under ERISA, material judgis in excess
$5.0 million, certain events with respect to mater@ntracts, actual or asserted failure of any gofyror security document supporting the Seniodi€feacility to be in ful
force and effect and changes of control. If suctkewent of default occurs, the lenders under theoB&redit Facility would be entitled to take var®actions, including tl
acceleration of amounts due under the facility alhdctions permitted to be taken by a secureditomed

In connection with the amended and restated S@riedit Facility, W. Keith Maxwell 1ll, the Comparng’founder, the Chairman of the Board of Directard the indirec
owner of the Compang’ majority shareholder issued a support letterirof of the lenders whereby he has agreed to cdigafeies in the minimum working capi
requirements under the Senior Credit Facility




up to an aggregate of $5.0 million by contributoagh or by purchasing subordinated debt from thep@my. This obligation expires on December 31, 2015

A copy of the Senior Credit Facility is attachedeadibit 10.1 to this Current Report on FornK8The description of the material terms of the Sefiredit Facility does n
purport to be complete and is qualified in its \est§i by reference to such exhibits.

Issuance of Subordinated Convertible Note to Affilia¢ of Director and Majority Shareholder

On July 8, 2015, the Company and Spark HoldCo joiigtipied a 5% Subordinated Convertible Note in ppaicamount of $2,075,000 (th&dbordinated Convertit
Note”) to Retailco Acquisition Co, LLC for cash which was dise finance in part the acquisition by Spark Holdi2dhe outstanding capital stock of CenStar EneZgyr
as described in Item 9.01 below. The Subordinatet/&tible Note matures on July 8, 2020, and bedesést at 5% per annum payable semiannually. Tmepany has tt
right to pay interest in kind. The Subordinated @utible Note is convertible into shares of the Campgs Class B common stock, par value $0.01 per sl & relate
Class B Unit of Spark HoldCo) at a conversion pri€&b6.57. Retailco Acquisition Co, LLC may not exsecconversion rights for the first eighteen mortthet the
Subordinated Convertible Note is outstanding. ThéoBdinated Convertible Note is subject to automatioversion upon a sale of the Company. The Subatet
Convertible Note is subordinated in certain resparthe Senior Credit Facility pursuant to a submtion agreement. The Company may pay interestpasgay principz
so long as the Company is in compliance with itsso@nts; is not in default under the Senior Creddilfy and has minimum availability of $5.0 milliaunder its borrowir
base under the Senior Credit Facility.

Retailco Acquisition Co, LLC, is owned indirectly by. Keith Maxwell, Ill, who serves as the Chairmanta Board of Directors of the Company and who indiyemtvns
NuDevco Retail Holdings, LLC, which owns 77.63% of @@mpan’s outstanding common stock.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation Under an Off-Balance Sheet Arrangemet of the Registrant
The disclosures under Item 1.01 of this Currentd®epn Form 8-K are also responsive to Item 2.08hisfreport and are incorporated by referencetimsltem 2.03.
Iltem 3.02 Unregistered Sales of Equity Securities

On July 8, 2015, the Company and Spark HoldCo jpiistued a 5% Subordinated Convertible Note to iRet@écquisition Co, LLC for $2,075,000 in cash arpThe
Subordinated Convertible Note is convertible itares of the Compang'Class B common stock, par value $0.01 per shkae § related Class B Unit of Spark HoldCc
a conversion price of $16.57. Retailco Acquisition, CLC may not exercise conversion rights for tirstfeighteen months that the Subordinated CorblerfNote i
outstanding. The Subordinated Convertible Note li§esii to automatic conversion upon a sale of them@amny. The Subordinated Convertible Note is sulbated in certai
respects to the Senior Credit Facility pursuarg sabordination agreement.

Retailco Acquisition Co, LLC is owned indirectly by.\Weith Maxwell, 1ll, who serves as the Chairmanlué Board of Directors of the Company and who indiyeawns
NuDevco Retail Holdings, LLC, which owns 77.63% of @@mpan’s outstanding common stock. The issuance of therBitated Convertible Note was made in reli
on an exemption from registration under the Seiesridct of 1933, under Regulation D promulgated theder.

The disclosure under Item 1.01 for the Subordin&edvertible Note is also responsive to this Ite23nd is incorporated into this Item 3.02 by refee.
Iltem 3.03 Material Modifications to Rights of Securty Holders

The disclosure under Item 1.01 of this Current Repa Form 8K relating to the Senior Credit Facility and thetriesions on payment of dividends thereunder i®
responsive to ltem 3.03 and is incorporated byresiee into this Item 3.03.

Iltem 7.01 Regulation FD Disclosure

The information in this Item 7.01, including ExHil®9.1, is being furnished and shall not be deeffiestl” for purposes of Section 18 of the Securities Exgkafict o
1934, as amended, or otherwise subject to thditiabiof Section 18, and shall not be incorporadigdeference in any filing under the Securities 8ic1933, as amended,
the Securities Exchange Act of 1934, as amendeepéss set forth by specific reference in suchdiliOn July 13, 2015, the Company issued a présase announcing




the closing of its amended and restated senioitdeility, the issuance of the Subordinated Catilste Note and the closing of the acquisition ohGer Energy Corp.,
copy of which is attached hereto as Exhibit 99.1iandcorporated herein by reference.

Item 8.01 Other Events.

The Company closed its acquisition of CenStar Bn&lgrp (“CenStar”),a retail energy company based in New York with apprafaty 75,000 residential custor
equivalents. CenStar serves natural gas and elgctustomers in New York, New Jersey, and Ohio. Tirelmase price for the CenStar acquisition was 88l8n, subjec
to working capital adjustments and also includegamout to which the selling shareholder is entitee80% of Adjusted EBITDA attributable to the opesas of CenSt:
for the year following the closing. The acquisitisras financed with $6.2 million borrowings under tBenior Credit Facility and approximately $2.1 ol from the
issuance of a Subordinated Convertible Note toiRetacquisition Co, LLC, an affiliate of the Compga founder and majority shareholder.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit No. Description
10.1 Amended and Restated Credit Agreement among Spanig#ninc., Spark HoldCo, LLC, Spark Energy, LLCa8pEnergy Gas, LLC, CenStar
Energy Corp, and CenStar Operating Company, LLC@8orrowers, Société Générale, as Administrativengan Issuing Bank and a Bank,
and SG Americas Securities, LLC and Compass BanRpasead Arranger, SG Americas Securities, LLC, ag 8alokrunner, Compass Bank, as
Syndication Agent, Cooperative Centrale Raiffeisemi®@nleenbank B.A., “Rabobank Nederland,” New York Bnaas Documentation Agent,
and the Other Financial Institutions Signatory There
99.1 Press Release of Spark Energy, Inc. dailyd, 2015

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussdport to be signed on its behalf by the undmesil hereunto
duly authorized.

Dated: July 9, 2015 Spark Energy, Inc.
By: /s/ Georganne Hodges
Name: Georganne Hodges
Title: Chief Financial Officer

(Principal Financial Officer and Principal Accourgi®fficer)




EXHIBIT INDEX

Exhibit No. Description

10.1 Amended and Restated Credit Agreement among SpamnigiErinc., Spark HoldCo, LLC, Spark Energy, LLCa8pEnergy Gas, LLC, CenStar
Energy Corp, and CenStar Operating Company, LLC@Borrowers, Société Générale, as Administrativendgen Issuing Bank and a Bank, and
SG Americas Securities, LLC and Compass Bank, akdad-Arranger, SG Americas Securities, LLC, as 8alekrunner, Compass Bank, as
Syndication Agent, Cooperative Centrale Raiffeiseei@nleenbank B.A., “Rabobank Nederland,” New York Bnaas Documentation Agent, and
the Other Financial Institutions Signatory Thereto

99.1 Press Release of Spark Energy, Inc. dated Jul§1%h 2
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AMENDED AND RESTATED CREDIT AGREEMENT

among

SPARK ENERGY, INC,,
as Parent,

SPARK HOLDCO, LLC,
SPARK ENERGY, LLC,
SPARK ENERGY GAS, LLC,
CENSTAR ENERGY CORP,

and

CENSTAR OPERATING COMPANY, LLC,
as Co-Borrowers,

SOCIETE GENERALE,
as Administrative Agent, an Issuing Bank and a Bank

and

SG AMERICAS SECURITIES, LLC AND COMPASS BANK,
as Co-Lead Arranger,

SG AMERICAS SECURITIES, LLC,
as Sole Bookrunner,

COMPASS BANK,
as Syndication Agent,

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A ., “RABOBANK NEDERLAND,” NEW YORK BRANCH,
as Documentation Agent,

and

THE OTHER FINANCIAL INSTITUTIONS PARTY
HERETO FROM TIME TO TIME

Dated as of July 8, 2015
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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED CREDIT AGREEMENT ( this “ Agreement’) is dated as of July 8, 2015, amoB8§ARK
HOLDCO, LLC (“ HoldCo"), a Delaware limited liability companysPARK ENERGY, LLC (“ Spark”), a Texas limited liability compar
SPARK ENERGY GAS, LLC (* SEG"), a Texas limited liability companyCENSTAR ENERGY CORP , a New York corporation (“
CensStar’), and CENSTAR OPERATING COMPANY, LLC , a Texas limited liability company (* Censtar Oggd jointly, severally an
together, the “ Cd3orrowers,” and each individually, a “ G8orrower”), SPARK ENERGY, INC. (“ Parent”), a Delaware corporatic
SOCIETE GENERALE , as Agent, Issuing Bank and a Bai®G AMERICAS SECURITIES, LLC , as Sole Lead Arranger and <
Bookrunner, and each other financial institutiorichimay become a party hereto (collectively, tigahks”).

WHEREAS, HoldCo, Spark and SEG (jointly, severahd together, the “ Existing é®orrowers,” and each individually, a Existinc
Co-Borrower”), and certain of the Banks entered into a Craditeement dated as of August 1, 2014, among thB@wmwers and the financ
institutions party thereto (the_* Existing BanRsproviding for a working capital line of credinhifavor of such Co-Borrowers (theEXxistinc
Credit Agreement).

WHEREAS, the CdBorrowers and the Banks desire to amend and rasiatExisting Credit Agreement and make certaireotihange
to the Existing Credit Agreement.

In consideration of the mutual agreements, proms@nd covenants contained herein, the partieg agréollows:




Article 1
DEFINITIONS

1.01 Certain Defined TermsThe following terms have the following meanings:

“ Account” has the meaning stated in the New York Uniformm@eercial Code.
“ Additional Debt” means Indebtedness for borrowed money other lihdebtedness described_in Section 7.13

“ Adjusted EBITDA” means EBITDA of Parent and its Subsidiaries on asGlidated basis for the most recent twelve
month period, plus (a) to the extent deducted terdgining EBITDA, (i) non-cash compensation expangi) nonfrecurring expenses, includi
transaction and integration expenses incurred imedtion with Permitted Acquisitions, (iii) unreadd net loss under Swap Contracts tc
extent that there are offsetting forward physiaaichase and sales contracts that do not qualifjeasatives under GAAP and have not k
recorded on the income statement, and (iv) credisds associated with Southern California (caledlad be $6,070,245 during 12 mot
ending June 30, 2015); providduat Adjusted EBITDA shall not include this clau$e) after the twelve (12) month period ending AB0,
2016, minus (b) to the extent included in deterndriEBITDA for such period, (i) norecurring revenue, (ii) customer acquisition castsirrec
in the current period, and (iii) unrealized netrgander Swap Contracts to the extent that therefésetting forward physical purchase and <
contracts that do not qualify as derivatives ur@&AP; provided that, Adjusted EBITDA shall be sultjeo pro forma adjustments for Permir
Acquisitions and Dispositions assuming that suemgactions had occurred on the first day of therdenation period. C&orrowers sha
provide to the Administrative Agent supporting domntation as reasonably requested by Administraiiyent. All calculations of Adjuste
EBITDA shall be reasonably satisfactory to the Adistrative Agent in all respects.

“ Adjusted Purchase Price means, with respect to any Permitted Acquisitibre, tash portion of the purchase price the
excluding the portion of such purchase price cadimgj®f the cash cost of acquired net working cpit

“ Adjusted Tangible Net Worth means the Consolidated equity of Parent (whictiuides the C&orrowers), as determined
accordance with GAAP, (a) pluke portion of accumulated other comprehensivenredto the extent negative) for which there exéast
offsetting unrecognized profit from physical tractdans not included elsewhere on the balance shi¢t, minus accumulated oth
comprehensive income (to the extent positive), dltls unrealized losses recorded on the balance sheehamuhe statement to the extent
there is an offsetting physical transaction witaén that has not been recorded on the balance ahdencome statement, minus unreal
gains recorded on the balance sheet and incomesrstat but only to the extent that such unrealizidsgexceed losses on offsetting phy:
transactions for which losses have been recordedeohalance sheet and income statement, (d) ralhamounts due from employees, owr
Subsidiaries and Affiliates, investments in capgtck and intangible assets of the Barowers unless the amount due from an Affi
constitutes an Affiliate Obligation (but only toetlextent that such Affiliate Obligation is permitte be included in the calculation
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of Net Working Capital), (e)_minusark-to-market losses (not already deducted irafgve), (f) _minughe value of any Equity Investmen
the Agent, on behalf of the Secured Parties, habewn granted a first priority security interessuch Equity Investment, (@) plSsibordinate
Debt permitted by Section 7.13(cfh) minus, if positive, 20% of total deposits as reflectedtibe Consolidated balance sheet of the Parent
recently delivered pursuant to Section 7.01(a)b)r((including cash deposits subject to Liens permitted_by Seciidi®(n) and excluding
deposits of the Loan Parties on hand with Eligldekers), and minu€) intangibles (unrelated to value of customets)is

“ Adjusting Bank” has the meaning specified in Section 2.01(c

“ Advance Maturity Daté means the maturity date of each Working Capitaln_oede under the Working Capital Line wt
will be the earliest to occur of (a)(i) 365 dayerfr the date of Borrowing or (ii) the date of an LBGrrowing; or (b) the Expiration Date. ,
advances made under the Working Capital Line #dftetExpiration Date because of a drawing underttet.ef Credit shall be due and payz
on the day such advance is made and, in ordentsyseh amounts, Agent shall apply any Cash Co#atezld by it as security for such Letl
of Credit in payment of same.

“ Advance SuHimit Cap” means at any time, the maximum amount which magdvanced by the Working Capital Banks tc
Co-Borrowers under the Working Capital Line, as deieed by the Collateral Position Report, which antoshall, in no event, exce
$42,500,000.00 in the aggregate. If Working Capgltammitments are increased pursuant to Section@.0fhe foregoing Advance Suipnit
Cap shall be increased pro-rata based on the anebarty increase in the Working Capital Commitmesmsler_Section 2.02(ah excess (
$60,000,000 in the aggregate, but shall not excE&5000,000. Such increases in the Advance lBub-Cap and the Working Capi
Commitments to be notified to the Co-Borrowers #imel Banks pursuant to Section 2.02(a)(iilf the Elected Working Capital Line Car
decreased pursuant to the terms hereof, the farggaivance Sub-Limited Caps shall be decreasedagteobased on the amount of any deci
in the Elected Working Capital Line Cap, but simalt be less than $20,000,000.

“ Affiliate ” means, as to any Person, any other Person whiggtlglior indirectly, is in Control of, is Contrelli by, or is und
common Control with, such Person.

“ Affiliate Obligation ” means indebtedness owing by an Affiliate of a L&amty (which is not a Loan Party itself) to a L
Party, provided that a first priority security interest has beearged by such Loan Party to Agent in the amountsdoby the Affiliate in
manner satisfactory to Agent.

“ Agent” means Société Générale in its capacity as adnatisgragent for the Banks hereunder, and any ssocegent arisir
under_Section 9.09

“ Agent Parties has the meaning specified_ in Subsection 10.02(f)
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“ Agent-Related Person% means Société Générale and any successor agsimgaunder_Section 9.09together with the
respective Affiliates and the officers, directamployees, agents and attorneys-in-fact of suckoRerand Affiliates.

“ Agent's Payment Officé means the address for payments set forth on $bhd@.02hereto in relation to Agent, or such of
address as Agent may from time to time specify.

“ Agaregate Amount means the Effective Amount of all outstanding Wing Capital Loans pluthe Effective Amount of &
outstanding L/C Obligations.

“ Agdregate Pro Rata Adjusted Percentageeans, at any time that one or more Banks qualifieas Defaulting Bank hereunc
with respect to each Nobefaulting Bank, the percentage equivalent (exgess a decimal, rounded to the ninth decimal placsuch time ¢
such Bank’s Commitments divided by the aggregat@i@ivments (excluding the Commitments of all DefagjtBanks).

“ Aggregate Pro Rata Percentdgmeans, with respect to any Bank at any time, thiego¢age (carried out to the ninth deci
place) of the aggregate Commitments representedidly Banks Commitments at such time. If the commitment @heldank to make Loans t
been terminated pursuant to Section &0% the aggregate Commitments have expired, thenAggregate Pro Rata Percentage of each
shall be determined based on the Aggregate Pro Rateentage of such Bank most recently in effeising effect to any subsequt
assignments.

“ Agreement’ means this Amended and Restated Credit Agreement.

“ Anti-Terrorism Law’ means any law relating to terrorism or money @enng, including, without limitation, the PatriActt.

“ Applicable Margin” means,

(&) with respect to Working Capital Loans, the follogipercentages per annum:

® if the average daily Aggregate Amount during thesthrecently ended fiscal quarter was less thap fiftrcen
(50%) of the average daily aggregate Commitmenth@fBanks in effect during such fiscal quartériwio anc
three-quarters percent (2.75%) for Eurodollar Rattans, (ii) two and onguarter percent (2.25%) for COF k
Loans and (iii) one and three-quarters percenb@h)for Bate Rate Loans; and

(i) if the average daily Aggregate Amount during thestmecently ended fiscal quarter was greater thaggoal t

fifty percent (50%) of the average daily aggredgatanmitments of the Banks in effect during suchdisguartel
(i) three percent (3.00%) for Eurodollar Rate
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Loans, (ii) two and onéalf percent (2.50%) for COF Rate Loans and (W) tpercent (2.00%) for Bate R
Loans.

(b) with respect to Revolving Loans, (i) three and éjaarters percent (3.75%) per annum for EurodolieR.oans and (
two and three-quarters percent (2.75%) per annuBdte Rate Loans.

The Applicable Margin for any fiscal quarter witktspect to Working Capital Loans shall be determingthe Agent based up
the average Aggregate Amount outstanding and teeage aggregate Working Capital Commitments ofBaeks in effect, in each case,
each day during the fiscal quarter most recentlyedn and any such determination shall be conclumivebinding absent manifest error. ;
increase or decrease in the Applicable Margin wétspect to Working Capital Loans resulting fromharmge in the average daily Aggre¢
Amount or aggregate Working Capital Commitmentsh&f Banks during any fiscal quarter shall beconfecéfe as of the first day of t
subsequent fiscal quarter, as notified by the Agernhe CoBorrowers. Notwithstanding the foregoing, with respto Working Capital Loar
the Applicable Margin shall be deemed to be thelispple Margin described in clause (a)(i) aboverfrand after the Closing Date through
including the last day of the first full fiscal qéer ending after the Closing Date.

“ Approved Brokerage Accountsmeans brokerage accounts maintained by thé8@uoewers or any of them with an Eligil
Broker for the purpose of allowing the @Gmrrowers or any of them to engage in the purcteask sale of commodity futures, commo
options, forward or leverage contracts and/or dauaash commodities, and subject to a fully pedd first priority security interest in favor
the Agent, for its benefit and the benefit of thenmBs (including a tri-party control agreement, gtable to the Agent).

“ Approved Location” means a terminal, storage facility or pipeline appd by the Agent with respect to which the Ageay
request a bailee letter in form and substance galolepto Agent with respect to any Collateral sdosesuch terminal, facility or pipeline.

“ Assignment and Assumptidrhas the meaning specified_ in Subsection 10.08(a)

“ Attorney Costs’ means and includes all fees and disbursementsyolaanfirm or other external counsel, the allocatedt o
internal legal services and all disbursements tefrival counsel.

“ Bank Blocked Account$ means the Spark Bank Blocked Account, the SEG Bzlokked Account, the Wells Fargo Be
Blocked Account, CenStar Bank Blocked Accounts @eaistar Opco Bank Blocked Account and, with respe@ach other C8orrower, ai
account with a depositary institution acceptablthioAgent into which collections from such Co-Baver's accounts will be deposited purst
to Section 7.08

“ Bankruptcy Codé means the Federal Bankruptcy Reform Act of 1%&amended (11 U.S.C. § 101, et seq.).
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“ Banks” means Société Générale and each other financtautien that is or may become a party to this Agmnent. Referenc
to the “Banks”shall include each Issuing Bank; for purposes afifitation only, to the extent that any IssuingnBanay have any rights
obligations in addition to those of the Banks duég status as an Issuing Bank, its status aswiliche specifically referenced.

“ Base Raté means, for any day, a rate per annum equal tortregast of (a) the Prime Rate in effect on such @@ythe Feder
Funds Effective Rate in effect on such day plusf6 and (c) the Eurodollar Rate for a one monthunity on such day (or if such day is nt
Business Day, the immediately preceding Businesg Pls 1.0%;provided that, for the avoidance of doubt, for purposesa€wdating th:
“Base Rate”, (x) “Prime RateShall mean, for any day, a rate per annum thatjisleto the corporate base rate of interest estadadi by th
Agent prior to the delivery of the relevant borragiinotice (the Prime Rate is a reference rate aed dot necessarily represent the lowe
best rate actually available) and (y) the Euroddiate for any day shall be based on the rate aimgean Reuters Screen LIBOR 01 Page (c
any successor or substitute page of such pageesnileed by the Agent) at approximately 11:00 d.ondon time on such day. Any chang
the Base Rate due to a change in the Prime Rat&gttheral Funds Effective Rate or the Eurodolldae Rhall be effective from and including
effective date of such change in the Prime RateFtderal Funds Effective Rate or the Eurodolldae Raspectively.

“ Base Rate Loafimeans any Loan bearing interest based upon tee Rate.

“ Benefit Plan” means any employee benefit plan as defined in @e&{3) of ERISA (whether governed by the laws la
United States or otherwise) to which any Loan Pixtyrs or otherwise has any obligation or liapjlitontingent or otherwise.

“ Blocked Account Agreement¥ means the deposit account control agreements, ey agreements, and other sin
agreements listed on the Security Schedule and @heln deposit account control agreement, threty pgreement or other similar agreen
executed from time to time.

“ Borrower Materials’ has the meaning specified_in Subsection 10.02(e)

“ Borrowing ” means a borrowing hereunder consisting of a WorKiagital Loan or Revolving Loan made to one or nudrthe
Co-Borrowers by the Banks under Article Il or contitiaa or conversion of loans consisting of simultame Working Capital Loans
Revolving Loans of the same Type and, in the cédeucodollar Rate Loans, having the same InteresioB made by the Banks pursuar
Section 2.01

“ Borrowing Base Advance Cdpmeans at any time an amount equal to the least of

(@) the Working Capital Commitments of the Banks atstime;

(b) the sum of:




(i)

(i)
(i)
(iv)
(v)
(vi)
(vii)
(viii)
(ix)
(x)
(i)

(xii)

(xiii)

(xiv)

100% of the amount of Cash Collateral and otlgiid investments of the CBerrowers which are acceptable
the Agent in its sole discretion and which are sabjo a first perfected security interest in fagbthe Agent, fc
its benefit and the benefit of the Banks, and whielve not been used in determining availability doy othe
advance or Letter of Credit Issuance; plus

90% of equity (net liquidity value) in Apprexd Brokerage Accountpjus

90% of the amount of Tier | Accounts, netd#ductions, offsets and counterclainisis

85% of the amount of Tier Il Accounts, netdgfductions, offset and counterclaimhis

85% of the amount of Tier | Unbilled Qualifiddtcounts, net of deductions, offset and counterdaplus

80% of the amount of Tier Il Unbilled Quakfil Accounts, net of deductions, offset and coulgiens; plus

80% of the amount of Eligible Inventorglus

85% of the amount of Hedged Eligible Inveny; plus

80% of the amount of net Eligible Exchangec&eablesplus

80% of the amount of Letters of Credit for &uct Not Yet Deliveredplus

70% of In-the-Money Positions from countenpes due to any C8orrower with tenors up to twelve (12) mon
plus

50% of In-the-Money Positions from counteri@@s due to any C8orrower with tenors greater than twelve |
months and up to twenty four (24) montless

the amounts (including disputed items) whiwould be subject to a so-called “First Purchasen” as defined i
Texas Bus. & Com. Code Section 9.343, comparalis laf the states of Oklahoma, Kansas, Wyoming ox
Mexico, or any other comparable law, except toekient a Letter of Credit secures payment of ansosubject t
such First Purchaser Lierless

115% of the amount of any mark to market exposarthé Swap Banks under Swap Contracts other thaay
Contracts involving




physical delivery as reported by the Swap Banlduyged by cash collateral held by a Swap Béeds

(xv)  with respect to Swap Contracts involving physiagivery, 115% of the amount of mark to market expego thi
Swap Banks under such Swap Contracts until nonoindtir delivery has been made and 115% of the atmof
notional exposure to the Swap Banks under such &eafracts after such nomination for delivery hasrbmad
in each case, reduced by cash collateral held®wyap Bank]ess

(xvi) Reservesless
(xvii) sales Taxes; al
(c) the Elected Working Capital Line Cap;

provided that, (x) in no event shall the amounts descrilmetb)(xi) and (b)(xii) above be in excess of thseskr of (1) $40,000,000.00 and
forty percent (40%) of the sum of the items in sdb®ons_(b)(i)through _(b)(xvii) above, in the aggregate, be counted when makir
calculation under subsection (b this definition; (y) in no event shall any amesilescribed in_(b)(ihrough_(b)(xvii)above which may fe
into more than one of such categories be counte@ than once when making the calculation underesttzn_(b)of this definition; and (z) i
the event the amounts described in (b)(ifiv) , (v), (vi), (ix) , (xi) and_(xii) in the aggregate for any counterparty exceed thmuats set fort
on the Credit Limits Annex or the amount approveddther counterparties not listed on the Crediits Annex (including, without limitatic
the amounts set forth on_Annex)Csuch excess amounts may not be included in tireo®ing Base Advance Cap unless approved b
Majority Banks.

“ Borrowing Date” means any date on which a Borrowing occurs u&dstion 2.04

“ Building ” means any “building” or “manufactured (mobile)rhe” (in each case, as such terms are defined for puspddée
National Flood Insurance Prograr

“ Business Day means any day other than a Saturday, Sunday or délyeon which commercial banks in New York Citg
authorized or required by law to close; and if sdely relates to a Borrowing or continuation of,aympent or prepayment of principal of
interest on, or a conversion of or into, or thestast Period for, a Eurodollar Loan or a noticetiyy CoBorrowers with respect to any st
Borrowing or continuation, payment, prepayment,vesgion or Interest Period, any day which is alstay on which dealings in dollar depo
are carried out in the London interbank market.

“ Capital Leasé means all leases that have been or should Edardance with GAAP, recorded as capitalized kase
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“ Capital Lease Obligatioh means, with respect to any Person and a Capitakl, ¢lae amount of the obligation of such Pers:
the lessee under such Capital Lease which woulagéordance with GAAP, appear as a liability oratahce sheet of such Person as of the
of any determination thereof.

“ Cash Collateral means currency issued by the United States andeWdile Securities which have been Cash Collatedhfial
the benefit of the Secured Parties.

“ Cash Collateralizé means to pledge and deposit with or deliver to Algent, for the benefit of the Secured Parties, !
Collateral as collateral for the Obligations pursu® documentation in form and substance satisfpdb the Agent. The CBorrowers heret
grant the Agent, for the benefit of the Securedi€sra security interest in all Cash Collateral deposit account balances.

“ CEA Swap Obligatiorf means, with respect to any Loan Party, any obbgattb pay or perform under any agreement, cor
or transaction that constitutes a “swap” within theaning of section 1a(47) of the Commaodity Excleafgt.

“ CenStar’ has the meaning set forth in the recitals hereto.

“ CenStar Bank Blocked Accountameans CenStas’account no. 6731075660 maintained with BBVA Caosspaank, accour
nos. 4349901903 and 4349901820 maintained withstove Bank, and accounts nos. 1500990941 and 1BR%Z4maintained with Signatt
Bank, or an account with a depositary instituticoeptable to Agent into which collections from CerS accounts will be deposited purst
to Section 7.08

“ Censtar Opcd has the meaning set forth in the recitals hereto.

“ Censtar Opco Bank Blocked Accouhimeans Censtar Opcoaccount no. 6731153645 maintained with BBVA CosspBan!
or an account with a depositary institution acceletdo Agent into which collections from Censtaro®js accounts will be deposited pursuai
Section 7.08

“ Close-Out Amount” shall have the meaning ascribed to it in therereditor Agreement.

“ Closing Daté’ means July 8, 2015.

“ Co-Borrowers” means, together, HoldCo, Spark, SEG, CenStar, @e@co, and each Subsidiary of a Loan Party
hereafter becomes a Co-Borrower in accordance Sétttion 7.23(a) Any of the individual Co-Borrowers may be genallig referred to as “
Co-Borrower”.

“ Code” means the Internal Revenue Code of 1986, andatgus promulgated thereunder.

“ COF Rate” means the rate per annum quoted by Agent in Nesk City to the CdBorrowers at or about the time of
making of any Loan as the cost of funds of the Adas




determined by the Agent in its reasonable disanetidich determination may include, without limitati market, regulatory and liquid
conditions),_providedhat such rate is not necessarily the cost to #iek8 of funding the specific Loan, and may excéedAgents actual co:
of borrowing in the interbank market or other maskia which the Agent may obtain funds from timeitoe for amounts similar to the amo
of the Loan but such rate shall not exceed theutlized (quoted) for other similar customers agjeft utilizing such rate for loans at or at
the time of the making of any Loan.

“ COF Rate Loari means any Loan bearing interest based upon tHe R&de.

“ Collateral” means all assets of the Loan Parties includindyowit limitation, all accounts, equipment, chatt@per, inventon
Product in transit, the Bank Blocked Accounts,imstents, investment property, contract rights, gariatangibles, fixed assets, and real es
whether presently existing or hereafter acquiredreated and the proceeds thereof, excluding the EOllateral but only to the extent
applicable POR Agreement requires the release efiglien in such POR Collateral.

“ Collateral Position” means Collateral of the Loan Parties availableutgpsrt a Credit Extension under the Working Ca
Line, as determined in the Collateral Position Repo

“ Collateral Position Repoftmeans the Collateral Position Report substastiallthe form attached hereto as Exhibit @hict
Collateral Position Report sets forth all of theahdPartieskligible assets, including, without limitation, athrealized gains, a description of
offsets, counterclaims or deductions by counteypand mark-tomarket exposure by counterparty, including couradypdetails, in sufficiel
detail and in form satisfactory to Agent.

“ Commitment” means, as to each Bank, its Working Capital Cotmmant and its Revolving Commitment, as applicable.

“ Commitment Increase Agreeméhmeans a Commitment Increase Agreement, subsligritiathe form of_Exhibit G, amonq
the Co-Borrowers, the Agent and a Bank, pursuanthich such Bank agrees to increase its Commitrasrdescribed in Section 2.02 this
Agreement.

“ Commodity Exchange Ac¢t means the Commodity Exchange Act (7 U.S.C. § Egf)sas amended from time to time, and
successor statute.

“ Compliance Certificaté means a certificate, in the form attached heast&xhibit E, or any other form acceptable to the Ag

“ Consolidated' refers to the consolidation of any Person, in adaoce with GAAP, with its properly Consolidated Sidiaries
References herein to a Perso@onsolidated financial statements, financial gomsi financial condition, liabilities, etc., refes the Consolidate
financial statements, financial position, finanaahdition, liabilities, etc., of such Person atsdgroperly Consolidated Subsidiaries.
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“ Consolidated Interest Expenseneans, with respect to the most recent twelve ifi@)th period, the sum (without duplicati
of the following (in each case, eliminating all s¥tting debits and credits between Parent anduitsi@iaries and all other items required ti
eliminated in the course of the preparation of @tdated financial statements of Parent and itss@lidries in accordance with GAAP):
interest and commitment fees in respect of Indetdssl of Parent or any of its Subsidiaries (inclgdimputed interest on Capital Le
Obligations) which are incurred during such periotiether accrued or expensed in such period, iigoenderstood and agreed that underwr
fees, structuring fees, arrangement fees, upfrees,ffronting fees, other fees similar to the shatlbe deemed to be commitment fees
included in the calculation of Consolidated IntéEsgpense.

“ Consolidated Net Incomemeans the consolidated net income (or deficit)akRt and its Subsidiaries on a Consolidated
for the most recent twelve (12) month period deteeth in accordance with GAAP consistently appliégraeliminating earnings or loss
attributable to outstanding minority interests axdluding the net earnings of any Person other ¢h&ubsidiary in which Parent or any o
Subsidiaries has an ownership interest.

“ Control ” means the possession, directly or indirectly, & plower to direct or cause the direction of the agament ar
policies of a Person, whether through the ownersiiigoting securities, by contract, or otherwisad ahe terms “Controlled by” oruhde
common Control with” shall have the correlative miegs.

“ Conversion/Continuation Datemeans any date on which, under Section 2% CoBorrowers (a) convert Loans of one T
to another Type, or (b) continue such Loans as t@dthe same Type, but with a new Interest Period.

“ Credit Extension” means and includes (a) the making of any Loansuheer, and (b) the Issuance of any Letters of @
hereunder.

“ Credit Limits Annex” means Annex B to this Agreement, as the same maydoified from time to time as mutually agree
in writing by the CoBorrowers and the Agent, which may be effectuatétiout the necessity of amending this Agreemene Thedit Limit:
Annex shall be re-determined based on factors sgcRroduct prices and other factors determinechbyCoBorrowers and the Agent or
reasonable basis and in good faith on a semi-atrasé as of July 15 and January 15 of each yeheffiective five (5) days after the date of re-
determination. In addition to the scheduled redeieations set forth above, each of the Agent antiferCoBorrowers shall have the right
request two additional re-determinations of thed@reimits Annex per year.

“ Cure Contribution” means an equity contribution by NuDevco HoldingaDdvco Retail or the holder of an Equity Intera
Parent permitted by the applicable organizatiomaludhents of Parent or the incurrence of SubordinBiebt permitted by Section 7.13(ch
each case, for purpose of curing a Default or Ewémefault which, without such contribution, wouddcur as a result of a failure to conr

with Section 7.09(a)(b), (c)or (d).

“ Cure Period' has the meaning specified_in Subsection 7.09(e)
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“ Default” means any event or circumstance which, with théengief notice, the lapse of time, or both, woultn@t cured c
otherwise remedied during such time) constitut&aent of Default.

“ Defaulting Bank” means any Bank, as reasonably determined by thatAgehe Issuing Banks, that has (a) failed talfany
portion of Loans or participations in any Letter@rfedit within two (2) Business Days of the datguieed to be funded by it hereunder, un
such Bank notifies the Agent and the Co-Borrowargiiting that such failure is the result of suchnR’s reasonable determination that on
more conditions precedent to funding (each of wigichditions precedent, together with any applicalelfault, shall be specifically identified
such writing), (b) notified the CBorrowers, the Agent, any Issuing Bank or any Biankriting that it does not intend to comply withyaof its
funding obligations under this Agreement or has enadpublic statement to the effect that it doesint@nd to comply with its fundir
obligations under this Agreement or under any otdggeement in which it commits to extend crediti¢as such writing or public statem
relates to such Bank’s obligation to fund a Loarebader and states that such position is basedanBanks reasonable determination th
condition precedent to funding (which conditionqeéent, together with any applicable default, shalspecifically identified in such writing
public statement) cannot be satisfied), (c) failethin two (2) Business Days after a request ley Algent or an Issuing Bank to confirm thi
will comply with the terms of this Agreement retagito its obligations to fund prospective Loans padicipations in then outstanding Letter
Credit, (d) otherwise failed to pay over to the Ageny Issuing Bank or any other Bank any otheowmh required to be paid by it hereur
within two (2) Business Days of the date when dure(e) become or is insolvent or has a parent complaat has become or is insolven
become the subject of a bankruptcy or insolvenoggeding, or has had a receiver, conservatorgetuat custodian appointed for it, incluc
the Federal Deposit Insurance Corporation or ahgragtate or federal regulatory authority actinguich a capacity, or has taken any actic
furtherance of, or has indicated its consent tpraml of or acquiescence in any such proceedirgpppintment or has a parent company
has become the subject of a bankruptcy or insolvenaceeding or has had a receiver, conservatgstete or custodian appointed for it, or
taken any action in furtherance of, or has indidate consent to, approval of or acquiescence insarch proceeding or appointment. V
respect to any Bank that is a “Defaulting Bank”quant to_clauses (a)c) or (d) above, upon (i) such “Defaulting Bankaying all amoun
owed to the applicable Bank(s), Issuing Banks erAlgent pursuant to the terms hereof, as reasort@ibrmined by such Bank(s), Isst
Banks, and the Agent, as applicable, and (ii) fhyer@aval of the Co-Borrowers, Issuing Banks, and mtgsuch “Defaulting Bankshall cease
be a “Defaulting Bank”.

“ Default Period’ means with respect to any Bank, the period duwihich such Bank is a Defaulting Bank.
“ Default Rate’ has the meaning specified in Section 2.10(a)

“ Disposition” or “ Dispose” means the sale, transfer, lease or other dispegiticluding any sale and leaseback transactic
any property by any Person, including any sale,
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assignment, transfer or other disposal, with ohatit recourse, of any notes or accounts receiata@y rights and claims associated therev

“ Documentary Letter of Creditmeans a Letter of Credit which is intended at time tof Issuance to be drawn upon and excl
Standby Letters of Credit.

“Dollars,” “ dollars " and “ $” each mean lawful money of the United States.

“ EBITDA " means the sum of Consolidated Net Income of Parhits Subsidiaries on a Consolidated basis fontbst rece
twelve (12) month period, plus (a) the followingttee extent included in calculating such Consoéidaiet Income: (i) Consolidated Inte
Expense for such period, (ii) all income taxes I(iding any franchise taxes to the extent based uprincome) for such period, (iii)
depreciation and amortization (including amortiaatof intangible assets, debt issue costs and aatioh under ASC Rule 718), (iv) any |
from the disposition of assets, (v) any extraordiniasses, (vi) any nonash losses resulting from mark to market actiaya result of tt
implementation of ASC 815, and (vii) other noash charges (including any provision for the réidacin the carrying value of assets recol
in accordance with GAAP, but excluding any reash charges that constitute an accrual of orveder future cash charges) for such pel
minus (b) the following to the extent included ialaulating such Consolidated Net Income: (i) aldme tax credits for such period, (ii) i
gain from the disposition of assets, (iii) any arndinary gains, (iv) any notash gains resulting from mark to market activigyaaresult of tt
implementation of ASC 815, and (v) all noash items of income (other than account receigabtel similar items arising from the nor
course of business and reflected as income unaruacmethods of accounting consistent with paatiices) for such period, plgs) casl
dividends or distributions received by the Loantiéarfrom any Person other than a Subsidiary irciviiarent or any of its Subsidiaries ha
ownership interest.

“ Effective Amount” means (a) with respect to any Loans on any dateagigregate outstanding principal amount thereef
giving effect to any Borrowings and prepaymentsegrayments of Loans occurring on such date; anevith)respect to any outstanding |
Obligations on any date, the amount of such L/Cigaltibns on such date after giving effect to arguénces of Letters of Credit occurring
such date and any other changes in the aggregatenarof the L/C Obligations as of such date, ingigdchanges as a result of expiratiol
cancellation, any reimbursements of outstandingaithprawings under any Letters of Credit and argucéons in the maximum amol
available for drawing under Letters of Credit takeffect on such date.

“ Elected Working Capital Line Cdpmeans as of the Closing Date, $60,000,000. AfterClosing Date, the CBerrowers ma
elect a new Elected Working Capital Line Cap byvdeing to the Agent a written notice of such elactin the form attached hereto Eshibit
J, together with an updated Collateral Position Repeflecting such new Elected Working Capital LiGap, and such new Elected Work
Capital Line Cap shall become effective upon themts acknowledgement of receipt of such notice. Oteetedd, the Elected Working Cap
Line Cap shall continue in effect until changedtbg Co-Borrowers in accordance with this Agreem&he CoBorrowers may not elect
Elected Working Capital Line Cap more than sixt{Bles per twelve (12) month period. The Elected kifay Capital Line Cap shall be no |
than $30,000,000 and shall not exceed the Workimgjt&l Commitments. The Elected Working Capitald®@ap
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shall be increased or decreased in a minimum amotir$10,000,000.00 or in integral multiples of ¥1@),000.00 in excess there
Notwithstanding the foregoing, the -Borrowers may not elect an Elected Working Capitaé Cap unless the (Berrowers are in complian
with the Net Working Capital requirements set farthSection 7.09(aas of the last day of the most recently ended méorthvhich financia
statements are available on the basis of the Canysi Certificate most recently received by the Ageinsuant to Section 7.02(a)

In the event that after the Co-Borrowers make attet Working Capital Line Cap election, the CofBaers’ Net Working
Capital as reflected on a Compliance Certificatéveeed to Agent is not in compliance with the regments set forth in Section 7.09(ahe
Elected Working Capital Line Cap shall be autonadiycreduced to the appropriate level set forthv&bto cause compliance with
requirements set forth in Section 7.09(8uch automatic reduction shall take place upoeipé by the Agent and the Banks of such Compli
Certificate or notice of election.

“ Eligible Accounts” means, at the time of any determination thereath Co-Borrowes Accounts as to which the followi
requirements have been fulfilled to the satisfactibthe Agent (unless otherwise indicated):

(@ Such Account either (i) is the result of a saleatbaccount debtor who has been agpproved for such purpose by
Majority Banks in writing, in their sole discretipior (ii) is secured by letters of credit in formcaptable to the Agent in its s
discretion and issued by banks approved by the tgdts sole discretion, or (iii) is within theamzlit limits set forth on the Credit Lim
Annex;

(b) The applicable Co-Borrower has lawful and absdiitieeto such Account;

(c) Such Account is a valid, legally enforceable olliga of the Person who is obligated under such Aotgl) for Produc
actually delivered to such account debtor or (2)sfervices rendered for such account debtor, il €ease in (1) and (2) above in
ordinary course of the applicable Co-Borrower’sibess;

(d) Such Account shall have excluded therefrom anyigothat is subject to any dispute, offsaiunterclaim or other claim
defense on the part of the account debtor or tackaign on the part of the account debtor denyiability under such Account;

(e) Such Account is not evidenced by any chattel pgpemissory note or other instrument;

() Such Account is subject to a fully perfected fpyabrity security interest (or properly filed andkaowledged assignment,
the case of U.S. government contracts, if anyairof of the Agent for the benefit of the SecurediPapursuant to the Loan Docume
prior to the rights of, and enforceable as suchinsgaany other Person, and such Account is ngestitb any security interest or Lier
favor of any Person other than the Liens of therAder the benefit of the Secured Parties purstatite Loan Documents;
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(@) Such Account shall have excluded any portion wigamot payable in Dollars in the U.S. and/or anytipa with respect t
which a currency valuation or conversion risk regth Co-Borrowers;

(h)  Such Account has been due and payable for thiffy @&ys or less from the date of the invoice andexi@nsion ¢
indulgence has been granted extending the duebdgtend a 38day period, except (i) if such Account is owingrfr@an account debt
who pays via automated clearinghouse (ACH) trammastthen the number 35 shall be substitutediemumber 30 in the foregoing,
if such Account is from federal, state, county aumicipal account debtors under government contralen the number 45 shall
substituted for the number 30 in the foregoing @inif the Co-Borrowers have purchased credit insurance on seclount, which suc
insurance names Agent as leereficiary and is acceptable in form and substémégent, then the number 90 shall be substitidethe
number 30 in the foregoing;

(i) No account debtor in respect of such Account isufi)Affiliate of either CaBorrower, or (ii) incorporated in or primar
conducting business in any jurisdiction outsideh® U.S., unless such account debtor and the ati®wapproved in writing by tt
Banks;

() The applicable C@&orrower shall have notified the account debtorgpant to the contract under which such Accouses
or by separate notice) of the assignment of theoArtto the Banks and shall have given irrevocatdeuctions to pay proceeds of
Account to the Agent on behalf of the Banks withoffiset or counterclaim. In the alternative, theeAgand the applicable (Borrowel
shall have notified the account debtor of the asaignt and give irrevocable instructions to the aotdebtor to pay proceeds as dire
by the Agent on behalf of the Banks; and

(k)  Such Account meets and complies with the Risk Manmamnt and Credit Policy; providedat, if any credit limits for ar
account debtor in the Risk Management and Credityare less than the credit limit set forth faich account debtor on Annex,Ghe
Accounts for such account debtor shall be deemde tm compliance with the credit limits set fomhthe Risk Management and Cr¢
Policy for purposes of this clause (k) to the ektrch Accounts are within the credit limit for bumccount debtor set forth on Annex C

Eligible Accounts shall exclude any portion of susbcounts relating to (i) Transmission and Disttibn Service Provider (“
TDSP") charges billed to ERCOT customers to the extlkat such TDSP charges owed to the TDSP have ot eid by Cd3orrowers prio
to the creation of the Account from such ERCOT aumgrs and (ii) purchase of receivables fees aradetlsales Taxes to the extent that
fees and related sales Taxes applicable to purabfaseceivables markets have not already been takenconsideration in calculating 1
amount owed from the particular local distributmympany and such net-amounts are reflected on @mBers books and records.

For purposes of applying the above requirementddtermining an Eligible Account, if the @®rrowers request the approva
the Working Capital Banks to treat an Account
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as an Eligible Account, the Working Capital Banksalshave five (5) Business Days after receiptftsrequest (and all relevant suppotr
information) to respond thereto (but not necesganiike a decision with respect to eligibility).afBank does not respond to Agent within ¢
five (5) Business Days period, such Bank shall leented to have approved the treatment of the Accagntn Eligible Accour
Notwithstanding the foregoing, the Banks shall berded to have approved the Accounts resulting fhemsale to the account debtors liste
Annex C, up to the amounts set forth on Annexo€each such Account Debtor.

“ Eligible Assignee” means any Person that meets the requirement® tanbassignee under_Section 10(88bject to suc
consents, if any, as may be required under SetfiddB(a)).

“ Eligible Broker " means, with respect to hedging accounts and trdosac Newedge USA, LLC and any other brc
reasonably acceptable to the Agent.

“ Eligible Exchange Receivablésneans all enforceable rights of any Bofrower to receive natural gas in exchange forstie
or trade of natural gas previously delivered to éiehange debtor by such Gorrower which, in each case, (a) are evidencea yritter
agreement enforceable against the exchange détatieaof, (b) are current pursuant to the terms efdbntract or invoice, (c) are subject"
perfected, first Lien for the benefit of the SeclRarties subject only to Permitted Liens, and thewoLien, charge, offset or claim, (d) are
the subject of a dispute between the exchange dahtbsuch Co-Borrower, (e) are valued at Rlapot market price or another indepen
posting acceptable to the Agent in its sole diganet(f) are evidenced by contracts with exchangeesapproved by the Agent in writing in
sole discretion, or contracts secured by letterg@dit in form acceptable to the Agent in its sdicretion and issued by banks approved b
Agent in its sole discretion, (g) have not beerepilise determined by the Agent in its sole disoreto be unacceptable to it.

“ Eligible Inventory” means, at the time of determination thereof, gackBorrowers inventory consisting of natural gas, val
at current market (as referenced by a publishettsacceptable to the Banks in their sole disangtie@t of any setoff, counterclaim or nett
as to which the following requirements have bediillad to the satisfaction of the Agent:

(@) The inventory is owned by such @mrrower, free and clear of all Liens in favor bfrtl parties, except Liens in favor
the Banks under the Loan Documents and excepteionited Liens;

(b) The inventory has not been identified to deliverigth the result that a buyer would have rightshi® inventory that wou
be superior to the Banks’ security interest, nallsduch inventory have become the subject of éoousr’s ownership or Lien;

(c) The inventory is in transit in the U.S. or a billlading has been issued or endorsed to the Agenich inventory is in tt
hands of a third party carrier, or is located at@age facility or at the owned sites, or leasesngses, at the locations describec
Schedule 7.18or at such other place as has been specificgiyea to in writing by the Agent and the applicabteBorrower; and
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(d) The inventory is subject to a fully perfected fipstority security interest in favor of the Agemt fthe benefit of the Secut
Parties pursuant to the Loan Documents.

Such Eligible Inventory shall not include “virtustiorage”, “winter bundled saleghd future purchase commitments made di
bid week prior to the physical delivery thereof.

“ Equity Interest’ means, with respect to any Person, the sharegpdafkatock of (or other ownership or profit intetg in) suc
Person, the warrants, options or other rightsHergurchase or acquisition from such Person ofeshafr capital stock of (or other ownershi
profit interests in) such Person, the securitiesvedible into or exchangeable for shares of capitack of (or other ownership or profit intet
in) such Person or warrants, rights or optiongtierpurchase or acquisition from such Person df shares (or such other interests), and a
the other ownership or profit interests in suchsBer(including partnership, member or trust intesrédserein), whether voting or nstoting, anc
whether or not such shares, warrants, optionstgighother interests are outstanding on any daietermination.

“ Equity Investment means the purchase or other acquisition by a Laaty Bf any Equity Interest in another Person erdac
a line of business similar or complimentary to lines of business carried on by the Loan Partiem ather business activities in the ene
business related to such lines of business.

“ ERISA " means the Employee Retirement Income SecurityofAd974, and regulations promulgated thereunder.

“ ERISA Affiliate ” means, collectively, any Loan Party, and any Petsaler common control, or treated as a single eyep,
with any Loan Party, within the meaning of Sectd(b), (c), (m) or (o) of the Code.

“ ERISA Event” means any of the following: (a) a reportable ewdgdcribed in Section 4043 of ERISA (other than ¢hegent
with respect to which the 3@ay notice requirement has been duly waived urteiapplicable regulations) with respect to a TiMePlan, (b
the withdrawal of any ERISA Affiliate from a Titl/ Plan subject to Section 4063 of ERISA duringlanpyear in which it was a substan
employer, as defined in Section 4001(a)(2) of ERIE the complete or partial withdrawal of any BRI Affiliate from any Multiemploye
Plan, (d) with respect to any Multiemployer Plame filing of a notice of reorganization, insolvenoy termination (or treatment of a p
amendment as termination) under Section 4041A dBBR(e) the filing of a notice of intent to ternaite a Title IV Plan (or treatment of a
amendment as termination) under Section 4041(ERIBA, (f) the institution of proceedings to termiia a Title IV Plan or Multiemployer PI
by the PBGC, (g) the failure to make any requiredtcbution to any Title IV Plan or Multiemployetdh when due, (h) the imposition of a |
under Section 430 of the Code or Section 303 0B4G&ERISA on any property (or rights to propemhether real or personal) of any ERI
Affiliate, and (i) any other event or condition thmaight reasonably be expected to constitute grewmdier Section 4042 of ERISA for a dist
or involuntary termination of, or the appointmehtdrustee to administer, any Title IV Plan or Kiployer Plan or for the imposition of &
liability upon any ERISA Affiliate under Title IVfoERISA other than for PBGC premiums due but ndindeient.
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“ Eurodollar Raté’ means for any Interest Period with respect to ampdollar Rate Loan, the rate per annum determamethe
basis of the rate for deposits in Dollars for aquequal to such Interest Period commencing ofitsieday of such Interest Period appearin
Reuters Reference LIBOR 01 (or otherwise on sudiees) at approximately, with respect to any NotafeBorrowing or Notice ¢
Conversion/Continuation (as applicable), 11:00 aon¢lon time) two (2) Business Days prior to thetfotay of such Interest Period. In the e
that such rate does not appear or shall ceaseduodiable from Reuters Reference LIBOR 01, thenEhrodollar Rate shall be determined f
such financial reporting service or other inforraatas shall be mutually acceptable to Agent ancCtvBorrowers that reflects an average
Benchmark Administration (or the successor theikethe ICE Benchmark Administration is no longer kiey a Eurodollar Rate availab
Interest Settlement Rate for deposits in Dollaos ¢felivery on the first day of such Interest Payiwith a term equivalent to such Interest Pe
determined as of approximately 11:00 a.m. (Londoe} two Business Days prior to the first day oflsunterest Period; provided that, if
Eurodollar Rate shall be less than zero, suchstz# be deemed to be zero.

“ Eurodollar Rate Loat means a Loan that bears interest at a rate asé#te Eurodollar Rate.

“ Event of Default” means any of the events or circumstances spddifi&ection 8.01

“ EWCLC Reduction Curé has the meaning set forth_ in Section 7.09(e)

“ Excess Sales Proceetsneans Net Cash Proceeds from a Disposition whiighjr180 days after the date of receipt by P«
or any of its Subsidiaries of such Net Cash Progekdve not been applied or committed to the pseetd Product ocapital assets used
Parent or any of its Subsidiaries in its presam bf business.

“ Excluded Swap Obligatioh means, with respect to any Loan Party, any CEA S@lgation if, and to the extent that, all
portion of the guarantee of such Loan Party othergrant by such Loan Party of a security inteieesecure, such CEA Swap Obligation (or
guarantee thereof) is or becomes illegal undeCiiamodity Exchange Act or any rule, regulation mitev of the Commodity Futures Trad
Commission (or the application or official interfagon of any thereof) by virtue of such Loan Patfailure for any reason to constitute
“eligible contract participantas defined in the Commodity Exchange Act and tigelegions thereunder at the time the guaranteedf soal
Party or the grant of such security interest becoeaftective with respect to such CEA Swap Obligatid a CEA Swap Obligation arises un
a master agreement governing more than one swap, esxclusion shall apply only to the portion of SUCEA Swap Obligation that
attributable to swaps for which such guaranteesousty interest is or becomes illegal.

“ Excluded Taxes means any of the following Taxes imposed on or wépect to a Recipient or required to be withtoe
deducted from a payment to a Recipient, (a) Taxgmsed on or measured by net income (however deradedl), franchise Taxes, state g
receipts Taxes imposed in lieu of net income ondhise Taxes, and branch profits Taxes, in each, dgaposed as a result of such Recig
being organized under the laws of, or having itsqgpal office or, in
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the case of any Bank, its applicable lending offamated in, the jurisdiction imposing such Tax éowy political subdivision thereof), (b) in 1
case of a Bank, U.S. federal withholding Taxes isggbon amounts payable to or for the account di 8&ank with respect to an applica
interest in a Loan or Commitment pursuant to a Rement of Law in effect on the date on which (it Bank acquires such interest in
Loan or Commitment or (ii) such Bank changes itglieg office, except in each case to the extertt fhasuant to Section 4.GlImounts wit!
respect to such Taxes were payable either to swatk'8 assignor immediately before such Bank becarparty hereto or to such Be
immediately before it changed its lending officg), Taxes attributable to a Foreign Bank’s failuwsecomply with_Section 9.10(h)and (d) an
U.S. federal withholding Taxes imposed under FATCA.

“ Existing CoBorrowers’ has the meaning set forth in the recitals hereto.

“ Existing Credit Agreemerithas the meaning set forth in the recitals hereto.

“ Existing Letters of Credit’ means all Letters of Credit issued for the acdoohthe Existing CdBorrowers which ai
outstanding as of the date hereof under the Egi€iredit Agreement and listed on Schedule 1.01

“ Expiration Date’ means July 8, 2017 provided that the ExpiratiaieDmay be extended as set forth in Section 2.16

“EATCA " means Sections 1471 through 1474 of the Code, the afate of this Agreement (or any amended oreasur versic
that is substantively comparable and not materigbre onerous to comply with), any current or fatuegulations or official interpretatic
thereof, any agreement entered into pursuant tbddet471(b)(1) of the Code, any intergovernmeatgeement entered into in connection '
the implementation of such Sections of the Code amg fiscal or regulatory legislation on, rules mmactices adopted pursuant to <
intergovernmental agreement.

“ Bederal Funds Raté means, for any day, the rate set forth in the westdtistical release designated as H.15(519)ng
successor publication, published by the FederakResBank of New York (including any such succes$blk15(519)" on the precedir
Business Day opposite the caption “Federal Funffectve)”; or, if for any relevant day such rate is not solighled on any such preced
Business Day, the rate for such day will be théharétic mean as determined by the Agent of thesride the last transaction in overni
Federal Funds arranged prior to 9:00 a.m. (New @itk time) on that day by each of three leadingklers of Federal Funds transaction
New York City selected by the Agel

“ Fixed Charge Coverage Rafianeans the ratio of (a) Adjusted EBITDA to (b) thensof the following calculated for the m
recent twelve (12) month period: (i) Consolidatatttest Expense (other than interest paidliiat in respect of any Subordinated Debt), plu
letter of credit fees paid pursuant_to Section 3.pRis (iii) non-utilization fees paid pursuant3ection 2.11 plus (iv) “earnout’payments i
connection with Permitted Acquisitions, plus (v)sR&ted Payments made pursuant to Section 7.19{a¥ (vi) all Taxes (other than Restricted
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Payments made pursuant to Section 7.15(e)), pilséheduled payments made pursuant to Sectid(i0) .

“ Foreign Bank’ means any Bank that is not a U.S. Person.

“ERB " means the Board of Governors of the Federal Resgystem, and any Governmental Authority succeetirany of it:
principal functions.

“ GAAP " means generally accepted accounting principlefostt from time to time in the opinions and pronoaments of tt
Accounting Principles Board and the American lngtof Certified Public Accountants and statemamd pronouncements of the Finan
Accounting Standards Board (or agencies with sinfilactions of comparable stature and authorityhimitthe U.S. accounting professic
which are applicable to the circumstances as ofltite of determination, consistently applied.

“ Governmental Authority means any nation or government, any state or qilércal subdivision thereof, any central bank
similar monetary or regulatory authority) theremfiy entity exercising executive, legislative, judicregulatory or administrative functions o
pertaining to government.

“ Guarantors” means Parent and each Subsidiary of a Loan Ratityer than a C&orrower) which has executed a Guari
Agreement.

“ Guaranty Agreemerit means (i) that certain Amended and Restated Gyafaggreement made by Parent in favor of the A
for the ratable benefit of the Secured Parties (@hdny other guaranty agreement executed frone timtime by any Person in favor of
Agent in respect of any or all of the Obligatioas,each may be amended, restated, supplementdttorise modified from time to time.

“ Hedged Eligible Inventory means natural gas owned by a Borrower (a) which has been presold in a mannedtieg in, ol
which at the time of delivery, will result in, a @lified Account, or (b) which has been hedged BYYAMEX contract or an over-theeunte
contract acceptable to Agent, which NYMEX contriactubject to a trparty account control agreement with Agent and tvimatural gas, upt
such purchase by a @wrrower, shall qualify as Eligible Inventory. Suétedged Eligible Inventory shall be valued at cotrearket (a
referenced by a public source acceptable to thentAgeits sole discretion) net of any setoff, cartaim or netting. Such Hedged Eligi
Inventory shall not include “virtual storage”, “war bundled salesdr future purchase commitments made during bid wegk to the physici
delivery thereof.

“HoldCo " means Spark HoldCo, LLC, a Delaware limited llapicompany.

“Honor Date” has the meaning specified_in Subsection 3.03(b)

“ Indebtednes$ means, as to any Person at a particular time, wittoplication, all of the following, whether ortniacluded a
indebtedness or liabilities in accordance with GAAP
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(a) all obligations of such Person for borrowed moneg all obligations of such Person evidenced by bpddbentures, not
loan agreements or other similar instruments;

(b) all direct or contingent obligations of such Perswoising under letters of credit (including standinyd commercial
bankers’ acceptances, bank guaranties, surety laomtisimilar instruments;

(c) net obligations of such Person under any Swap @citr

(d) all obligations of such Person to pay the defemathase price of property or services (other {fijdearnout”payments i
connection with Permitted Acquisitions, (ii) tradecounts payable in the ordinary course of busitiessare not paid for more than
days after the date on which such trade accourghpayvas due, and (iii) obligations that are beiagtested in good faith by appropr
proceedings diligently conducted and adequatevesén accordance with GAAP are being maintainedryCo-Borrower);

(e) indebtedness (excluding prepaid interest thereeo)red by a Lien on property owned or being puretidsy such Pers
(including indebtedness arising under conditiorzés or other title retention agreements), whetiarot such indebtedness shall r
been assumed by such Person or is limited in reepur

() Capital Lease Obligations and Synthetic Lease @bitigs;

(g) all obligations of such Person to purchase, redeeting, defease or otherwise make any paymergspeact of any equi
interest in such Person or any other Person, valmethe case of a redeemable preferred interégheagreater of its voluntary
involuntary liquidation preference plascrued and unpaid dividends or distributions; and

(h) all guaranties of such Person in respect of anthefforegoing, but only to the extent that any sgahranty does n
guaranty the payment of amounts owed or which neagwed by a Co-Borrower or is not otherwise inctids Indebtedness of a Co-
Borrower.

For all purposes hereof, the Indebtedness of argoReshall (i) include the Indebtedness of anyraship or joint venture (otr
than a joint venture that is itself a corporatigrimited liability company) in which such Persana general partner or a joint venturer, un
and to the extent that, such Indebtedness is eslpnemde nomecourse to such Person, and (ii) exclude any lrans an insurance company
an insurance premium finance company to financeradiny portion of the premium on any insurancécgahaintained by any CBorrower o
any of its Subsidiaries, but only to the extentsistent with past practice. The amount of any Ghpiase or Synthetic Lease Obligation &
any date shall be deemed to be the amount of ladebss attributable in respect thereof as of satd The amount of any net obligation ur
any Swap Contract on any date shall be deemed tteeb®wap Termination Value thereof as of such ifate
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the Swap Termination Value shows that Parent orodiitg Consolidated Subsidiaries is the party @goch amount.

“ Indemnified Taxe$S means all Taxes other than Excluded Taxes.

“ Initial Permitted Acquisition” means the acquisition of the outstanding Equiterkgts of CenStar pursuant to the Ir
Permitted Acquisition Documents.

“ Initial Permitted Acquisition Documents means that certain Stock Purchase Agreement dasgd3av2015 between Hold!
and Perry Garber, as amended by that certain anentdirereto dated June 25, 2015 among HoldCo, Rzarper, CenStar Acquisition, LI
and CenStar, and each other document, instrumexgreement executed in connection therewith.

“ Insolvency Proceeding means with respect to any Person (a) any casenamtiproceeding with respect to such Person b
any court or other Governmental Authority relatiogbankruptcy, reorganization, insolvency, liquidaf receivership, dissolution, winding:
or relief of debtors, or (b) any general assignnfenthe benefit of creditors, composition, martihgl of assets for creditors, or other sirr
arrangements in respect of its creditors genemllginy substantial portion of its creditors; undkein under U.S. Federal, state or foreign
including the Bankruptcy Code.

“ Intercreditor Agreement means the Amended and Restated Intercreditor Agreedated as of July 8, 2015 among the B
and the Loan Parties relating to the sharing ofa@erdal with and among the Swap Banks, as amerrdedtfme to time.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base Rate woCOF Rate Loan, the last day of each Int
Period applicable to such Loan except if the IrgeReriod for such Loan is longer than 90 days) the 90"day after such Loan is made;
(b) as to any Base Rate Loan or COF Rate Loarlateeof (i) the 5th Business Day of each fiscaer, or (ii) the date of payment showr
the billing delivered to the Co-Borrowers by theeig, but in no event later than the Expiration Date

“ Interest Period means, as to any Eurodollar Rate Loan, the peathtencing on the Borrowing Date of such Loan othe
Conversion/Continuation Date on which the Loanaswerted into or continued as a Eurodollar Ratenl.ead ending on the date that is or
two weeks or one, two, three or six months theeeafts selected by HoldCo in its Notice of Borragvor Notice of Conversion/Continuation
the ending date thereqitovided , however , that:

(@) any Interest Period that would otherwise end omyattat is not a Business Day shall be extendedemext succeedil
Business Day unless, in the case of a Eurodollae Raan, such Business Day falls in another calemuanth, in which case su
Interest Period shall end on the preceding BusiDess

(b) any Interest Period pertaining to a Eurodollar Ratan that begins on the last Business Day of encilr month (or on
day for which there is no numerically
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corresponding day in the calendar month at theofsdch Interest Period) shall end on the lastiBss Day of the calendar month at
end of such Interest Period; and

(c) noInterest Period shall extend beyond the schddtgiration Date.

“ Interest Rate Contratmeans any agreement entered into with any Swap,Bamdther or not in writing, relating to any sir
transaction that is an interest rate protectioeagent, interest rate future, interest rate optiterest rate swap, interest rate cap, collartioei
interest rate hedge arrangement. No Interest Ratar&t will be executed hereunder unless it isiesubto the applicable ISDA Mas
Agreement or its equivalent (i.e., long-form comfétions).

“ In-the-Money Positions' means the in-the-money marked-to-market valuéoofard positions from Co-Borrowes’forwarc
book from (i) any Accounts of the ®arrowers which are Eligible Accounts (other thange Accounts which fail to meet the requiremef
subparagraph (h) in the definition of “Eligible Ammts,” which Accounts shall be included) and which aretattable to Product which h
been contracted to be delivered to an account dabtb (i) any open financial forward contracts imatiuded in Approved Brokerage accou
net of, in each case (on a counterparty by counterpasjspremaining forward out-of-threeney positions, accounts payable and offset:
counterclaims of C&orrowers to such counterparty, as such amountsbaagdjusted to account for the effective amourpasfted cash a
Letter of Credit support to such counterparty.

“1PO " means the initial public offering of Parent’s €A common stock.

“ PO Restructuring Documents means (a) the Transaction Agreement dated as & 1802014 among Ventures, NuDe
Holdings, NuDevco Retail, Spark Energy Holdingsd,lHoldCo, and Parent, (b) the Transaction Agre¢miefated as of July 30, 2014 am«
Parent, HoldCo, NuDevco Retail, NuDevco Holdingad aAssociated Energy Services, LP, (c) the Tax Raeb& Agreement, (d)tl
Underwriting Agreement dated as of July 28, 2014m@gnRobert W. Baird & Co. Incorporated, Stifel, dlmus & Company, Incorporated, ¢
the other parties listed on Schedule A theretoth@)interBorrower Agreement dated as of August 1, 2014 améagtures, Spark Ener
Holdings, LLC, Spark, SEG, and Associated EnergyiSes, LP, (f) and the Registration Rights Agreat@ated as of August 1, 2014 am
Parent, NuDevco Retail, and NuDevco Holdings, a)die Promissory Note dated June 18, 2014 by Spayhble to Ventures in the princi
amount of $50,000.

“IRS " means the Internal Revenue Service, and any GowmatAuthority succeeding to any of its princifiahctions unde
the Code.

“Issue” means, with respect to any Letter of Credit, taéssr to extend the expiry of, or to renew or iasethe amount of, st
Letter of Credit; and the terms “ Issugd Issuing” and “ Issuancé have corresponding meanings.

“ Issuing Bank” means Société Générale and any of its Affiliated any other Bank or any Affiliate of any Bank thea:
requested and has received Agent’s consent to Lssters
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of Credit hereunder, in such Bank’s or Affiliat€apacity as an issuer of one or more Letters ofiChereunder.

“Issuing Bank Sufh imit " means, with respect to each Issuing Bank, the Betitopposite such Issuing Bank under the he
“Sub-Limit” in the table below or such other amowst may be agreed to in writing by the Borrowers, the Agent and the applicable Iss
Bank:

Issuing Bank Sub-Limit
Société Générale $60,000,000

“ L/C Advance” means each Ban&’participation in any L/C Borrowing or ReducingCLBorrowing in accordance with its |
Rata Share (or, if a Defaulting Bank exists, anthetit limitation to the obligations of such Defandt Bank under this Agreement, with resj
to each NorDefaulting Bank, its Working Capital Pro Rata Adpts Percentage, if applicable) with respect todrstbof Credit Issued prior
the Conversion to Reduced Funding Banks Date amd\fgproving Banksparticipation in any L/C Borrowing or Reducing LEbrrowing ir
accordance with its Pro Rata Share (or, if a DéfegiBank exists, and without limitation to the iglaitions of such Defaulting Bank under
Agreement, with respect to each NDefaulting Bank, its Working Capital Pro Rata Adgs Percentage, if applicable) with respect t
Letters of Credit Issued thereafter.

“ L/C Amendment Applicatiorf means an application form for amendment of outstan&tandby or Documentary Letters
Credit as shall at any time be in use at the IgsBank, as the Issuing Bank shall request.

“ L/C Application” means an application form for Issuances of Stamiliyocumentary Letters of Credit as shall at ametbs
in use at the Issuing Bank, as the Issuing Bank sdguest.

“ L/C Borrowing” means an extension of credit under the Working t@@hhine resulting from either a drawing under dwmftel
of Credit or a Reducing L/C Borrowing, which extiemsof credit shall not have been reimbursed onddte when made nor converted in
Borrowing of Working Capital Loans under Sectiof3.

“ L/C Issuanc€ means the Issuance of a Letter of Credit undeittorking Capital Line.

“ L/C Obligations” means at any time the sum of (a) the aggregateawmdamount of all Letters of Credit then outstagdiplus
(b) the amount of all unreimbursed drawings undeketters of Credit, which will constitute an L/Borrowing until reimbursed or conver
into a Borrowing of Working Capital Loans.
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“ L/IC-Related Documents means the Letters of Credit, the L/C Applicatiote L/C Amendment Applications and any o
document relating to any Letter of Credit, incluglitout not limited to, any of the Issuing Basistandard form documents for letter of ci
issuances.

“ L/C Subrlimit Caps” means the following submit caps upon L/C Obligations under particulapeg of Letters of Credit Issu
under the Working Capital Line as follows:

(a) Documentary and Standby Letters of Credit issuedHe purpose of financing the purchase of Produnct Performant
Standby Letters of Credit, in each case with tesmsgp to 90 days - $60,000,000.00.

(b) Documentary and Standby Letters of Credit issuedHe purpose of financing the purchase of Prodnct Performant
Standby Letters of Credit, in each case with tesfrigreater than 90 days and up to 365 days - $26)20.00 in the aggregate.

Provided that , any Letters of Credit that do not match the testated above due to the inclusion of an autonratiewal provision shall |
permitted as long as the maximum number of daysimed) for notice of nomenewal is ninety (90) days for Performance Standityers o
Credit, and sixty (60) days for all other typed efters of Credit. If Working Capital Commitment®ancreased pursuant_to Section 2.02¢ha}
L/C Sub-limit Cap (a) shall be correspondingly gmsed. If Working Capital Commitments are incregaaguant to Section 2.02(ajhe L/C
Sub-limit Cap (b) shall be increased pro-rata basethe amount of any increase in the Working Ga@ommitments under Section 2.02i(@)
excess of $60,000,000 in the aggregate, but sbalerceed $50,000,000. Such increases to be mbtifieche CoBorrowers and the Ban
pursuant to Section 2.02(a)(iii)lf the Elected Working Capital Line Cap is des®@ pursuant to the terms hereof, the L/C Buk-Cap se
forth in (a) above shall be correspondingly deadasut shall not be less than $30,000,000, and.ABeSublimit Cap set forth in (b) abo
shall be decreased pro-rata based on the amoantafecrease in the Elected Working Capital Linp,®at shall not be less than $15,000,000.

“ Letters of Credif’ means (a) any letters of credit (whether Standhtets of Credit or Documentary Letters of Credi§ued b
the Issuing Bank under the Working Capital Linesuant to Article 11l, and (b) any Reducing Lettef<redit.

“ Letters of Credit Fee Ratemeans the following percentages per annum:

(@) if the average daily Aggregate Amount during thestmecently ended fiscal quarter was less thay fiiércent (50%) of tt
average daily aggregate Working Capital Commitmehtsie Working Capital Banks in effect during suigtal quarter, (i) two perce
(2.00%) for Letters of Credit described in clauggunder L/C Sub-limit Caps and (ii) two and anearter percent (2.25%) for Letters
Credit described in clause (b) under L/C Sub-li@aps; and

(b) if the average daily Aggregate Amount during thestm@cently ended fiscal quarter was greater thhaeqoal to fifty
percent (50%) of the average daily aggregate Wgrkiapital Commitments of the Working Capital Bairkeffect during such fiscal
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quarter, (i) two and one-quarter percent (2.25%)Lfetters of Credit described in clause (a) und& Bublimit Caps and (i) two ar
one-half percent (2.50%) for Letters of Credit d#md in clause (b) under L/C Sub-limit Caps.

The Letter of Credit Fee Rate for any fiscal quasteall be determined by the Agent based upon tbeage Aggregate Amot
outstanding and the average aggregate Working &apitmmitments of the Working Capital Banks in effen each case, on each day du
the fiscal quarter most recently ended, and any sletermination shall be conclusive and bindingeabsnanifest error. Any increase
decrease in the Letter of Credit Fee Rate resuffiogy a change in the average daily Aggregate Arhaunaggregate Working Capi
Commitments of the Working Capital Banks during &éiegal quarter shall become effective as of th& filay of the subsequent fiscal quarte
notified by the Agent to the CBerrowers. Notwithstanding the foregoing, the Letté Credit Fee Rate shall be deemed to be theetel
Credit Fee Rate described in clause (a) above &odhafter the Closing Date through and including It day of the first full fiscal quar
ending after the Closing Date.

“ Letters of Credit for Product Not Yet Deliverédhall mean an amount equal to the face amountyof atter of Credit for th
purchase of Product min(i§ the value (determined by means of a commejciaihsonable method agreed to betweerBGwewers and Ager
of accounts payable and any other costs and ligkilincurred by the CBorrowers for the purchase of Products relateduti 4 etter of Cred
by the Co-Borrowers under such Letters of Credthwespect to which title to such Products has qth$s a Cd3orrower as of the date
calculation thereof and is included as part of @eBorrowers’ Eligible Inventory, minugi) any marked-tamarket loss liability on any op
forward contract or open over-the-counter transactiminus (i) any liability pertaining to an exchange paj@abminus (iv) any othe
counterclaim that can be made against such Lett€redit. The amounts resulting from such calcokatshall not be duplicative of amou
included in the calculation of any other line iténthe Borrowing Base Advance Cap for any reason.

“ Lien " means any security interest, mortgage, deed of, tplesdge, hypothecation, assignment, charge arathcumbranc
lien (statutory or otherwise) or preferential agement of any kind or nature whatsoever in respeany property (including those created
arising under or evidenced by any conditional salether title retention agreement, the interesh édssor under a capital lease, any finar
lease having substantially the same economic edfeetny of the foregoing, or the filing of any fiteng statement naming any Gorrower a
debtor, under the Uniform Commercial Code or anypjgarable law).

“Loan” means an extension of credit by the Banks toGbéorrowers under Article 1l or Article Ill, includioy Working Capite
Loans and Revolving Loans.

“ Loan Documents’ means this Agreement, the Notes, the Guaranty Aggag the Security Documents, the Intercre
Agreement, the L/ERelated Documents, each Subordination Agreemeatdfwhen in effect, and all other documents dedideo the Banks
connection herewith, each as amended, modifiedstated from time to time.

“ Loan Party” means each Co-Borrower and each Guarantor.
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“ Lock Box" has the meaning specified in Subsection 7.08(a)

“ Long Position” means for each CBorrower, (a) the aggregate number of MMBtus ofuret gas which are either held
inventory by such Co-Borrower or which such Borrower has contracted to purchase (whether bghase of a contract on a commod
exchange or otherwise), or which such Barrower will receive on exchange or under a swaptract including, without limitation, all opti
contracts representing the obligation of suchBoorower to purchase natural gas at the option thfiral party, and in each case, for whic
fixed purchase price has been set or (b) the agtgegumber of megawatt hours of electricity, whiztth CoBorrower has contracted
purchase (whether by purchase of a contract onmamzalities exchange or otherwise), or which suchBGorower will receive on exchange
under a swap contract including, without limitati@fl option contracts representing the obligatibsuch CoBorrower to purchase electricity
the option of a third party, and in each casewfoich a fixed purchase price has been set. Longi®as will be expressed as a positive number.

“ Majority Banks” means, as of any date of determination, (a) ottem fas provided in clause (b), two or more Banksrig
more than 50% of Commitments or, if the Commitmeineéach Bank to make Loans and the obligation efltisuing Bank to Issue Letters
Credit have been terminated pursuant to Sectidh,8Wo or more Banks holding in the aggregate mbaa 50% of the Effective Amount of
Loans and L/C Obligations (with the aggregate arhaireach Banls risk participation and funded participation irCLObligations bein
deemed “held” by such Bank for purposes of thismidn) and (b) at any time there is only one Basikch Bank.

“ Margin Stock” means “margin stock” as such term is defined @g&ation T, U or X of the FRB.

“ Marketable Securitie$ means (a) certificates of deposit issued by ank bdth a Fitch rating of A or better, (b) commet
paper rated P1, A-1 or -1, (c) bankers acceptances rated Prime, or (d)&8ernment obligations with tenors of 90 daysessl|

“ Material Adverse Effect means (a) a material adverse effect upon, the tpesa business, properties, or condition (finak
or otherwise) of the Loan Parties taken as a wifbjea material impairment of the ability of anydroParty or the Loan Parties to perform u
any Loan Document, or (c) a material adverse effigan the legality, validity, binding effect or en€eability against any Loan Party of
Loan Document or the rights and remedies of thenfidesuing Bank or the Banks thereunder.

“ Multiemployer Plan” means any multiemployer plan, as defined in Seet@fi(a)(3) of ERISA, to which any ERISA Affilig
incurs or otherwise has any obligation or liabjlitgntingent or otherwise.

“ Net Cash Proceeds means the remainder of (a) the gross proceedsveetély Parent or any of its Subsidiaries from
Disposition, (ii) the issuance of Additional Debt, (iii) the issuance of Equity Interests, othearttEquity Interests issued in connection w
Cure Contribution, less (b) underwriter discoumsl @ommissions, investment banking fees, legalp@atiing and other professional fees
expenses, and other usual and customary transaction
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costs, in each case only to the extent paid orlgayay Parent or any of its Subsidiaries in caghramated to such Disposition, Additional D
issuance, or Equity Interest issuance.

“ Net Position” means the sum of all Long Positions and Shoritidos of each of the Co-Borrowers.

“ Net Position Report means a report which details the Net Positioneath of the Co-Borrowers and includes each
Borrower’s certification that it is in compliancetiv Section 7.1°0f this Agreement, substantially in the form atedereto as Exhibit Cor in
any other form acceptable to the Banks, which Msitn Report shall include, on a monthly basetaded information on volumetric positic
with mark to market valuation on a dollar basis.

“ Net Working Capital’ means (a) the net working capital of Parent (Whitcludes the C@&orrowers) on a Consolidated b
() including the portion of accumulated other coetensive income (to the extent negative) for whidre exists an offsetting unrecogni
profit from physical transactions not included ®lkere on the balance sheet, (ii) excluding accutadlather comprehensive income (to
extent positive), (iii) including unrealized lossexorded on the balance sheet and income stataméhé extent that there is an offset
physical transaction with a gain that has not bieenrded on the balance sheet and income statearehgxcluding unrealized gains recot
on the balance sheet and income statement but@the extent that such unrealized gains exceestdosn offsetting physical transactions
which losses have been recorded on the balanceé ashéencome statement, (iv) excluding the aggeegattstanding principal amount of
Revolving Loans to the extent included in curraabilities, (v) excluding any accrued and unpaitkiast under the Revolving Line ¢
Working Capital Line if not already recorded in @nt liabilities, (vi) excluding cash deposits ®dijto Liens permitted by Section 7.10(m)
excess of the amount equal to total deposits ol tfae Parties on hand with Eligible Brokers plu&a86f all other deposits of the Loan Parti
(vii) excluding any Subordinated Debt permitted $gction 7.13(cfrom current liabilities, (viii) excluding unsecutdndebtedness permiti
under_Section 7.13(Kyom current liabilities, (ix) excluding all amountue from employees, owners, Subsidiaries andig&és which are not
Co-Borrower or a Guarantor, other than Affiliate Olliigns which will be included if the amount owingrh any Affiliate or Subsidiary that
not a CoBorrower is less than $3,000,000 in the aggregatd, any such individual or aggregate amount igensuch Affiliate Obligation
acceptable to the Agent, (x) excluding securiti&chv are not “Marketable Securitiea$ defined herein and which the Agent decides ¢tuds
from Net Working Capital, (xi) excluding mark-toarket losses (not already deducted in (iii) abpg€)) excluding all customer acquisiti
costs and intangibles, and (xiii) excluding theueabf any Equity Investment (included in net wodkicapital) if the Agent, on behalf of 1
Secured Parties, has not been granted a firstitgrigecurity interest in such Equity Investmentnus (b) to the extent recorded as lotagrr
liabilities on the balance sheet of Parent, theeggie outstanding principal amount of Working @apioans.

“New Bank” has the meaning specified in Section 2.01(c

“ New Bank Agreement means a New Bank Agreement, substantially inftren of Exhibit H, among the C&orrowers, th
Agent, and a new financial institution making a @oitment pursuant to Section 2.62this Agreement.
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“ New Co-Borrower Supplement means the supplement to the Credit Agreement quizgta in the form attached hereto

Exhibit L.

“ Non Defaulting Bank means, at any time, each Bank that is not a DefiguBank at such time.

“ Note ” means the promissory notes executed by the CoeBers in favor of the Banks pursuant to Sectid32.

“ Notice of Borrowing” means a request by the Gorrowers to the Agent for either a Borrowing ofdns or an L/C Issuan
each such notice to be in the appropriate fornclagid hereto as Exhibit-A or in any other form acceptable to the Agent.

“ Notice of Conversion/Continuatichmeans a notice in substantially the form of Extrwb-2 .

“ NuDevco Holdings’ means NuDevco Retail Holdings, LLC, a Delawamaited liability company.

“NuDevco Retail’ means NuDevco Retail, LLC, a Delaware limitedllsy company.
“NYMEX " means the New York Mercantile Exchange.

“ Qasis” means, collectively, Oasis Power Holdings, LLC,exds limited liability company, and Oasis Power(,la Texa
limited liability company.

“ Obligations” means (a) all advances to, and debts, liabilibeEgations, covenants and duties of, any LoanyRaising unde
any Loan Document or otherwise with respect to &ogn or Letter of Credit, whether direct or indirgincluding those acquired
assumption), absolute or contingent, including, tatt limited to, the obligation to reimburse L/C lightions to an Issuing Bank, due ol
become due, now existing or hereafter arising ariiding interest and fees that accrue after tmarmencement by or against any Loan F
or any Affiliate thereof or any proceeding undey atebtor relief laws naming such Person as theoddht such proceeding, regardles:
whether such interest and fees are allowed clamsich proceeding, and (b) all indebtedness, iiisiland obligations owing by any Lc
Party to any Swap Bank under a Swap Contract, wehetbe or to become due, absolute or contingentoar existing or hereafter arisii
including Swap Contracts in effect on the Closirgfd(as such Swap Contracts may be amended fragrtaitime); provided that (i) when &
Swap Bank assigns or otherwise transfers any sttéreld by it under any Swap Contract to any ofherson pursuant to the terms of ¢
agreement, the obligations thereunder shall castBwap Obligations only if such assignee or feame is also then a Bank or an Affiliate «
Bank and a party to the Intercreditor Agreement @indf a Swap Bank ceases to be a Bank or anliafé of a Bank hereunder, obligatit
owing to such Swap Bank shall be included as Swlg&tions only to the extent such obligations@fi®m transactions under such indivic
Swap Contracts (and not the master agreement betswerh parties) entered into prior to the time sBatap Bank ceases to be a Bank ¢
Affiliate of a Bank
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hereunder, without giving effect to any extensioereases, or modifications thereof which are nadtier such Swap Bank ceases to be a

or an Affiliate of a Bank hereunder; provided fuaththat, “Obligations”shall exclude any Excluded Swap Obligations. Fomppses ¢
determining the amount of the Loan Parties’ Swagigations, the amount of such Swap Obligation shallan amount equal to the Cld3at
Amount with respect to any Swap Contract.

“ OFAC " means the U.S. Treasury Department Office of goréssets Control.

“ Qriginating Bank” has the meaning specified in Subsection 10.03(d)

“ Other Taxes means any present or future stamp or documentaggsiar any other excise or property Taxes, chavgesnilal
levies which arise from any payment made hereunddrom the execution, delivery or registration of, otherwise with respect to, t
Agreement or any other Loan Documents.

“ Parent” means Spark Energy, Inc., a Delaware corporation.

“ Participant” has the meaning specified in Subsection 10.08(d)

“ Participant Registet has the meaning specified in Subsection 10.08(d)

“ Patriot Act” has the meaning specified in Section 10.22
“ PBGC"” means the Pension Benefit Guaranty Corporati@ahaary successor thereto.

“ Performance Standby Letters of Cretlimeans Standby Letters of Credit securing performastdigations, transportati
obligations, swap obligations or other obligatiofithe Co-Borrowers owing to pipeline and storagepanies.

“ Permitted Acquisition$ means (a) the acquisition of customer contractsdosideration equal to or greater than $4,000f6€
any single transaction, (b) the acquisition of 50¢mnore of the Equity Interest in another Persor{cpthe acquisition of any business, divis
or enterprise, or all or substantially all of thesets of another Person, providédt, in each case, (i) such acquisition is coestswith o
complimentary to the lines of business presentlydcated by the C8orrowers or in other business activities in thergg business related
such lines of business, (ii) before and immediagdtgr giving effect to such acquisition no DefamitEvent of Default shall have occurred
be continuing, (iii) immediately after giving effeto such acquisition, the Loan Parties shall b@rm forma compliance with the financ
covenants in_Section 7.0Yiv) the Adjusted Purchase Price for any suchuisitipn does not exceed $5,000,000.00 withoutptier writter
consent of the Agent or $10,000,000.00 withoutpter written consent of the Majority Banks and fRevolving Majority Banks; providetha
no such consent shall be required for the acqoisitif all outstanding Equity Interests of Oasidsw as the Adjusted Purchase Price for
acquisition does not exceed $20,000,000, (v) tlyeezmte Adjusted Purchase Price of all PermittegufSsitions not subject to consent pursi
to the forgoing clause (iv), other than the acdisiof all outstanding Equity Interests of Oasisall not exceed $10,000,000 in the aggre
and (vi) (A) in the case of an acquisition of Eguitterests, the
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acquisition is structured so that the acquired ¢tetsecomes a Subsidiary of a Co-Borrower, and thd@rowers comply wittSection 7.2
with respect to such Person and (B) in the casa @fcquisition of assets, such acquisition is gired so that a Loan Party acquires such assets

“ Permitted Liens has the meaning specified in Section 7.10

“ Person” means an individual, partnership, corporation, mess trust, joint stock company, trust, unincorfgatassociatio
joint venture or Governmental Authori

“ Platform” has the meaning specified in Subsection 10.02(e)

“ Pledge Agreemernt means each pledge agreement listed on the Se&dgfitgdule and each other pledge agreement ex
from time to time by any Person in favor of the Agim respect of any or all of the Obligationseash may be amended, restated, supplernr
or otherwise modified from time to time.

“ POR Agreement means any agreement for billing services andtfigr assignment of accounts receivables between-a C
Borrower and a third party as may be approved byAbent from time to time in its sole discretiohe€TPOR Agreements in effect as of
Closing Date are set forth in Schedule 1.01

“ POR Collateral' means accounts receivable assigned by a Co-Berrpursuant to a POR Agreement.
“ Product” means natural gas and electricity.

“ Pro Rata Sharé means, as to any Bank at any time, the percentqpggatent (expressed as a decimal, rounded to itith
decimal place) at such time of such Bank’s RevghRercentage or Working Capital Percentage, ascapjpe.

“ Public Bank” has the meaning specified in Subsection 10.02(e)

“ Qualified Accounts’ means receivables under contracts which uporopednce by the applicable @wbrrower will becom
Eligible Accounts of such Co-Borrower.

“ Qualified ECP Guarantot means, in respect of any CEA Swap Obligation, damdn Party that has total assets excee
$10,000,000 at the time the relevant guaranteeramtf the relevant security interest becomescéffe with respect to such CEA Sv
Obligation or such other person as constitutes eigible contract participantunder the Commodity Exchange Act or any regula
promulgated thereunder and can cause another persumlify as an “eligible contract participardt such time by entering into a keep\
under Section 1a(18)(A)(v)(Il) of the Commodity Eramge Act.

“ Recipient” means any (i) Bank, (ii) the Agent, and (iii) thesuing Bank, as applicable.
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“ Reducing L/C Borrowing’ means any extension of credit by the Banks undenttorking Capital Line for the purpose
funding any payment or payments made to the beasfiof a Reducing Letter of Credit by the Bofrowers if such payment or payme
(i) are made through the Issuing Bank, (ii) refeeethe Reducing Letter of Credit by the letter iddit number thereof, and (iii) are not m
pursuant to a conforming and proper draw under Reducing Letter of Credit.

“ Reducing Letters of Credit means any standby letters of credit that (a) eseeld by the Issuing Bank under the Wor
Capital Line pursuant to Article Il and (b) speéc#lly provide that the amount available for dragvimder such letters of credit will be redu
automatically and without any further amendmengemdorsement to such letters of credit, by the amotiany payment or payments mad
the beneficiary of such letter of credit by the Barrowers if (x) CoBorrowers furnish evidence reasonably acceptablAgent that suc
payment or payments have been made, or (y) suahgrgyor payments (i) are made through the IssuisgkBand (ii) reference such Reduc
Letters of Credit by the Letter of Credit numbensreof, notwithstanding the fact that such paynmnpayments are not made pursua
conforming and proper draws under such letter edlitr

“ Register” has the meaning specified_in Section 10.07(b)

“ Requirement of Law means, as to any Person, any law (statutory or amjnireaty, rule or regulation or determinatiorac
arbitrator or of a Governmental Authority, in eadse applicable to or binding upon the Person profiits property or to which the Persor
any of its property is subject but excluding anghsdetermination of an arbitrator or Governmentath®rity that is being appealed or is be
validly challenged in good faith by such Person.

“ Reserves means reserves for any warehouse, bailee or stotegges or rent where inventory is located in@mount not les
than an amount necessary to pay all such chargesirfor three months.

“ Responsible Office’ means (a) with respect to any Person that is aocatipn, the officers of such Person listed or
Responsible Officer List provided by the Loan Rextio the Agent from time to time, (b) with respextiny Person that is a limited liabi
company, if such Person has officers, then theaf§i of such Person listed on the Responsible @fficst provided by the Loan Parties to
Agent from time to time, and if such Person is ngggabby members, then a Responsible Officer of farBon$ managing member, and if si
Person is managed by managers, then a managacifiinsanager is an individual) or a Responsibled®ffbf such manager (if such manag
an entity), and (c) with respect to any Person ithat general partnership, limited partnership émied liability partnership, the Responsi
Officer of such Person’s general partner or pastner

“ Responsible Officer List means the list of Responsible Officers providgdite Loan Parties to the Agent from time to time.

“ Revolving Availability Period” means the period from and including the ClosingeDatthe earliest of (a) the Expiration D
(b) the date of termination of all Revolving
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Commitments pursuant to Section 2.08(and (c) the date of termination of the commitnmaintach Revolving Bank to make Revolving Lc
pursuant to Section 8.02

“ Revolving Banks’ means any Bank who maintains a Revolving Commitnog has outstanding Revolving Loans.

“ Revolving Commitment means, as to each Bank, its obligation to makeoRéng Loans pursuant to Section 2.01{b)ar
aggregate principal amount at any one time outstgnabt to exceed the amount set forth as its “Rewg Commitment” opposite such Bask’
name on Schedule 2.@4ubject to increases as provided in Section 2)02¢b in the Assignment and Assumption pursuant ictv such Ban
becomes a party hereto, as applicable, as suchrammay be adjusted from time to time in accordaaitle this Agreement.

“ Revolving Increase Effective Datéhas the meaning specified in Subsection 2.02(b)(i

“ Revolving Line” means the line of credit provided hereunder torfaeaPermitted Acquisitions. As of the Closing Ddbe
Revolving Line is $25,000,000.00 (subject to insepursuant to Section 2.02{b)

“ Revolving Loans’ shall have the meaning set forth in Section 2oD1(

“ Revolving Majority Banks” means, as of any date of determination, (a) othan tas provided in clause (b), two or n
Revolving Banks having more than 50% of the aggeedevolving Commitments or, if the commitment aick Revolving Bank to ma
Revolving Loans has been terminated pursuant ttid®e8.02, two or more Revolving Banks holding in the aggtegmore than 50% of t
Effective Amount of Revolving Loans and (b) at aimye there is only one Revolving Bank, such RevagvBank.

“ Revolving Maximum” means the lesser of (a) Adjusted EBITDA of Paremt #s Subsidiaries for the most recently er
twelve (12) month period for which financial staems have been delivered pursuant to Section 3.04 (&) multiplied by two, and (b) 75%
the sum of (i) customer acquisition costs of tharL&arties, plus (ii) the portion of intangiblestioé Loan Parties which relates to Perm
Acquisitions, plus (iii) the portion of goodwill dhe Loan Parties which relates to Permitted Adtjoiss, in each case, recorded on the |
recent balance sheet delivered pursuant to Secifdrfa)or (b).

“ Revolving Note” means a promissory note made by aBuwrower in favor of a Revolving Bank evidencingvekring Loan:
made by such Revolving Bank, substantially in trenf of Exhibit B2 .

“ Revolving Percentagé means, with respect to any Bank at any time, thego¢age (carried out to the ninth decimal plad
the aggregate Revolving Commitments representesublg Banks Revolving Commitment at such time. If the comnaitihof each Bank
make Loans has been terminated pursuant to Se8t@hor if the aggregate Revolving Commitments have rexpithen the Revolvit
Percentage of each Bank shall be determined basttdrevolving
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Percentage of such Bank most recently in effegingieffect to any subsequent assignments. Thialiftevolving Percentage of each Ban
set forth as its “Revolving Percentage” oppositertame of such Bank on Schedule 20in the Assignment and Assumption pursuant tach
such Bank becomes a party hereto, as applicable.

“ Revolving Pro Rata Adjusted Percentdgmeans, at any time that one or more Banks quabifses Defaulting Bank hereunc
with respect to each Ndpefaulting Bank, the percentage equivalent (exgess a decimal, rounded to the ninth decimal placsuch time ¢
such Banks Revolving Commitment divided by the aggregatedRéng Commitments (excluding the Revolving Comnretms of all Defaultin
Banks);provided that the application of the Revolving Pro Rata AdjusRetcentage shall in no event result in a Nafaulting Bank bein
obligated to extend credit in an amount in excesigsoRevolving Commitment, and no adjustment tdl@n-Defaulting Banks Revolving
Commitment shall arise from such Non-Defaulting Banagreement herein to fund in accordance with ggoRing Pro Rata Adjust
Percentage.

“ Risk Management and Credit Politymeans the energy commodity risk management pafcgo-Borrowers, as such poli
may be amended from time to time pursuant to Sedatia7.

“ Sanctions’ has the meaning specified in Section 6.25

“ SEC” means the Securities and Exchange Commission.

“ Secured Partiesmeans the Agent, each Issuing Bank, each Banleaold Swap Bank.

“ Security Agreement means that certain Amended and Restated Seddgitgement among the @errowers, the Guarantc

and Société Générale, as Agent, dated as of JWQXR, for the ratable benefit of the Secured Pgrths amended, restated, supplement
otherwise modified from time to time.

“ Security Document$ means the instruments listed in the Security Sdeezhd all other security agreements, deeds of,
mortgages, chattel mortgages, pledges, assignn@gpesit instruments, guarantees, financing stat&sneontinuation statements, exten
agreements and other agreements or instrumentsheretofore, or hereafter delivered by any Bwrower to the Agent for the ratable ber
of the Banks and the Swap Banks in connection thithAgreement or any transaction contemplatediyet@ secure the payment of any pa
the Obligations or the performance of any Co-Boedsvother duties and obligations under the Loanubeents.

“ Security Schedulé means Annex Aereto.

“ SEG” has the meaning set forth in the recitals hereto.
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“ SEG Bank Blocked Accouritmeans SEG accounts nos. 87113329, 29200734 and 292008Haimsid with Compass Ba
or an account with a depositary institution acceletédo Agent into which collections from SEG’s aonts will be deposited pursuant$ectior
7.08.

“ Sharing Event shall have the meaning ascribed to it in thererditor Agreement.

“ Short Positior’” means for each Co-Borrower, (a) the aggregatebmuraf MMBtus of natural gas which such Bofrower ha
contracted to sell (whether by sale of a contracoccommodities exchange or otherwise) or deliveerchange or under a swap cont
including, without limitation, all option contractepresenting the obligation of such Borrower to sell natural gas at the option of aciparty
and in each case for which a fixed sales pricebeas set or (b) the aggregate number of megawats lod electricity which such CBerrowe
has contracted to sell (whether by sale of a contba a commodities exchange or otherwise) or deloan exchange or a swap conti
including, without limitation, all option contractspresenting the obligation of such B8orrower to sell electricity at the option of arthparty
and in each case for which a fixed sales pricébkas set. Short Positions will be expressed agatie number.

“ Spark” has the meaning set forth in the recitals hereto.

“ Spark Bank Blocked Accourit means Sparls accounts nos. 87113124, 12217196, 23158868 &2@D293 maintained wi
Compass Bank or an account with a depositary initit acceptable to Agent into which collectiongnfr Sparks accounts will be deposit
pursuant to Section 7.08

“ Subordinated Debt means unsecured Indebtedness of theBGoeowers (a) no part of the principal of whichréguired to b
paid (whether by way of mandatory sinking fund, aeory redemption, mandatory prepayment or othewisior to the date that is six
months after the Expiration Date, (b) the terms pravisions of which are otherwise reasonably fattsry to the Agent and (c) that has k
subordinated to the Obligations in right and tilh@ayment pursuant to the Subordination Agreement.

“ Subordination Agreemeritmeans a subordination agreement in substantialysdime form as the draft posted to the Banl
July 6, 2015 with such changes as the Agent de@mopriate, or otherwise in form and substance @tatde to the Agent and the Majol
Banks, among the Co-Borrowers, the owner and halfittre Subordinated Debt and the Agent.

“ Subsidiary” of a Person means any corporation, associatiotngyahip, joint venture or other business entityvbich mort
than 50% of the voting stock or other equity in&s€in the case of Persons other than corporatisnewned or controlled directly or indirec
by the Person, or one or more of the SubsidiafiekeoPerson, or a combination thereof. For purpasethis Agreement and each other L
Document, HoldCo and its Subsidiaries shall cam&tiSubsidiaries of Parent. Unless the contextreibe clearly requires, references here
a “Subsidiary” refer to a Subsidiary of any of thean Parties.

-35-




“ Swap Banks means any Person that, at the time it entersarovap Contract with a G®errower permitted under Article 7,
a Bank or an Affiliate of a Bank and is a partythie Intercreditor Agreement, in its capacity ag#ypto such Swap Contract.

“ Swap Contract’ means any agreement entered into with any Swap ,Bah&ther or not in writing, relating to any sir
transaction that is a rate swap, a basis swapaforvate transaction, commodity swap, commodityoopequity or equity index swap or opti
bond, note or bill option, forward foreign excharigansaction, cap, collar or floor transactionrency swap, crosstirrency rate swap, currer
option or any other similar transaction (includemgy transaction involving physical delivery and apjion to enter into any of the foregoing
any combination of the foregoing and, unless theted clearly requires, any master agreement nglatd or governing any or all of t
foregoing. No Swap Contract will be executed hedenrunless it is subject to the applicable ISDA tdag\greement or its equivalent (i
long-form confirmations). For the avoidance of diptbhe term “Swap Contract” shall include InterBste Contracts.

“ Swap Obligations means the obligations referred to in clause ldhe definition of Obligations.

“ Swap Termination Valué means, in respect of any one or more Swap Conjraftes taking into account the effect of .
legally enforceable netting agreement relatinguichsSwap Contracts, (a) for any date on or aftedéite such Swap Contracts have been ¢
out and termination value(s) determined in accacdaherewith, such termination value(s), and (b)aioy date prior to the date reference
clause (a), the amount(s) determined as the mamkatet value(s) for such Swap Contracts, as détedrbased upon one or more midrke
or other readily available quotations provided by secognized dealer in such Swap Contracts (wihial include a Bank or any Affiliate o
Bank).

“ Synthetic Lease Obligatioh means the monetary obligation of a Person undseo-ealled synthetic, otfalance sheet or t
retention lease.

“ Taxes” means any and all present or future taxes, leagEsessments, imposts, duties, deductions, fed#joldings or simile
charges, and all liabilities with respect thereggcluding, in the case of a Bank, taxes imposedmomeasured by its net income by
jurisdiction (or any political subdivision thereafjder the laws of which the Bank is organized amtains a lending office

“ Tax Receivable Agreemerit means the Tax Receivable Agreement dated as o€lbging Date among Parent, Hold
NuDevco Holdings, and NuDevco Ret:

“ Tier | Account” means an Eligible Account with a Tier | AccourdrBy.

“ Tier | Account Party” means an Account Debtor which is (a) of the tygtetl as a Tier | Account Party on the Credit L
Annex, or (b) approved by the Agent as a Tier |&at Party.
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“ Tier | Unbilled Qualified Account means Unbilled Qualified Accounts with a Tier téount Party.

“ Tier Il Account” means an Eligible Account with a Tier || Accoupsrty.

“ Tier Il Account Party” means an Account Debtor which is (a) of the typted on the Credit Limit Annex as a Tier Il Accc
Party or (b) approved by the Agent as a Tier |l dwat Party.

“ Tier 1l Unbilled Qualified Account means Unbilled Qualified Accounts with a TierAtcount Party.

“ Title IV Plan " means a pension plan subject to Title IV of ERIS#er than a Multiemployer Plan, to which any ER
Affiliate incurs or otherwise has any obligationliability, contingent or otherwise.

“ Total Available Revolving Commitmentsmeans, at any time, the aggregate Revolving Cdmenits of all Banks minuthe
aggregate Revolving Commitments of all DefaultiranBs at such time.

“ Total Available Working Capital Commitmentsmeans, at any time, the aggregate Working Capitahi@itments of all Banl
minusthe aggregate Working Capital Commitments of allaDiing Banks at such time.

“ Type” means a Base Rate Loan, COF Rate Loan or a EllzoéRate Loan.

“ Unbilled Qualified Accounts’” means Eligible Accounts, based upon the valueurderlying sales contracts, of the Co-
Borrowers for Product which have been deliveredrt@ccount debtor and which would be Eligible Actsibut for the fact that such Accot
have not actually been invoiced at such time.

“ United States and “ U.S.” each means the United States of America.

“U.S. Persorf means any Person that is a “United States perasulefined in Section 7701(a)(30) of the Code.

“ U.S. Tax Compliance Certificatehas the meaning specified in Section 9.10(b)(i)

“ Wells Fargo Bank Blocked Accouritmeans SEG account nos. 4174907669 and 4945021152 maintaitad/Nells Farg
Bank into which collections from SEG’s accountslwé deposited pursuant to Section 7.08

“ Withdrawal Liability ” means, at any time, any liability incurred (whetbemot assessed) by any ERISA Affiliate and nd
satisfied or paid in full at such time with respecainy Multiemployer Plan pursuant to Section 480ERISA.
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“ Working Capital Availability Period means the period from and including the ClosingeDatthe earliest of (a) the Expirat
Date, (b)the date of termination of all Working ptal Commitments pursuant to Section 2.08(and (c) the date of termination of
commitment of each Working Capital Bank to make Kifay Capital Loans and of the obligation of theuisag Bank to Issue Letters of Cre
pursuant to Section 8.02

“ Working Capital Banks means any Bank that maintains a Working Capital @d@ment or has outstanding Working Cay
Loans and participations in respect of L/C Obligasi.

“ Working Capital Commitment means, as to each Bank, its obligation to (a)en@lorking Capital Loans pursuant $ectiot
2.01(a), and (b) purchase participations in L/C Obligatiom an aggregate principal amount at any one tiotstanding not to exceed
amount set forth as its “Working Capital Commitniespposite such Bank’s name on Schedule Zddbject to increase as providedSactior
2.02(a)) or in the Assignment and Assumption pursuant kictv such Bank becomes a party hereto, as apmicall such amount may
adjusted from time to time in accordance with thigeement.

“Working Capital Increase Effective Datéas the meaning specified in Subsection 2.02(8)(i

“ Working Capital Line” means the line of credit provided hereunder tadfthe purposes set forth in Section 7.07(@&3 of the
Closing Date, the Working Capital Line is $60,0@@MO0, subject to increase pursuant to Section&)02

“ Working Capital Loan$ shall have the meaning set forth in Section 2aD1(

“ Working Capital Majority Bank$ means, as of any date of determination, (a) ottear &s provided in clause (b), two or n
Working Capital Banks having more than 50% of tggragate Working Capital Commitments or, if the ogitment of each Working Capi
Bank to make Working Capital Loans has been tertathgursuant to_Section 8.02wo or more Working Capital Banks holding in
aggregate more than 50% of the Aggregate Amoun{lanat any time there is only one Working CapBahk, such Working Capital Bank.

“ Working Capital Note” means a promissory note made by aBiwrower in favor of a Working Capital Bank evidery
Working Capital Loans made by such Working Caahk, substantially in the form of ExhibitR .

“ Working Capital Percentagt means, with respect to any Bank at any time, thregméage (carried out to the ninth deci
place) of the aggregate Working Capital Commitmengtsresented by such BaskWorking Capital Commitment at such time. If
commitment of each Bank to make Loans has beerirtated pursuant to Section 8.6Rif the aggregate Working Capital Commitmentsd
expired, then the Working Capital percentage ohdaank shall be determined based on the Workingt&lapercentage of such Bank nr
recently in effect, giving effect to any subsequasgignments. The initial Working Capital Perceatafjeach Bank is set

-38-




forth as its “Working Capital Percentage” opposite name of such Bank on Schedule 201n the Assignment and Assumption pursua
which such Bank becomes a party hereto, as apfgicab

“ Working Capital Pro Rata Adjusted Percentédgeeans, at any time that one or more Banks qualiffea Defaulting Bar
hereunder, with respect to each NDefaulting Bank, the percentage equivalent (exgess a decimal, rounded to the ninth decimal plai
such time of such Bank’'Working Capital Commitment divided by the aggteg&/orking Capital Commitments (excluding the WatkiCapita
Commitments of all Defaulting Bankg)rovided that the application of the Working Capital Pro &atdjusted Percentage shall in no e
result in a Norbefaulting Bank being obligated to extend crediainamount in excess of its Working Capital Commaitinand no adjustme
to a Non-Defaulting Bank’s Working Capital Commitmieshall arise from such Non-Defaulting Basldgreement herein to fund in accord:
with its Working Capital Pro Rata Adjusted Percgeta

1.02 Other Interpretive Provisions

(@) The meanings of defined terms are equally applecabthe singular and plural forms of the definemunts.

(b) The words “hereof,” “herein,” “hereundedhd similar words refer to this Agreement as a wtasid not to any particu
provision of this Agreement; and Subsection, Sectichedule and Exhibit references are to this ément unless otherwise specified.

(c) (1) The term “documentshcludes any and all instruments, documents, agea&sncertificates, indentures, notices
other writings, however, evidenced.

0] The term “including” is not limiting and meatisicluding without limitation.”

(i) In the computation of periods of time fromspecified date to a later specified date, the wimm” means from
and including”; the words “to” and “until” each nreéto but excluding,” and the word “through” medfte anc
including.”

(d) Unless otherwise expressly provided herein, (@nexrices to agreements (including this Agreement)cadiner contractu
instruments shall be deemed to include all subsggamendments and other modifications thereto, dnly to the extent su
amendments and other modifications are not pradbly the terms of any Loan Document, and (ii)nerfees to any statute
regulation are to be construed as including atustay and regulatory provisions consolidating, adiag, replacing, supplementing
interpreting the statute or regulation.

(e) The captions and headings of this Agreement aredovenience of reference only and shall not atfeetinterpretation
this Agreement.
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() This Agreement and other Loan Documents may userakdifferent limitations, tests or measuremeaoteegulate the sar
or similar matters. All such limitations, tests andasurements are cumulative and shall each berped in accordance with their tel
but only for the specific purposes for which theyply.

(g) This Agreement and the other Loan Documents areethdt of negotiations among and have been reddwecounsel t
the Banks and the CBerrowers, and are the products of all parties.ohdingly, they shall not be construed against ahnthe partie
merely because of such parties’ involvement inrthegparation.

1.03 Accounting Principles

(@) Unless the context otherwise clearly requiresaetiounting terms not expressly defined herein s¥eltonstrued, and
financial computations required under this Agreenstiall be made in accordance with GAAP consisgeayiblied.

(b) References herein to “fiscal year” and “fiscal degrrefer to such fiscal periods of each of thahd arties.

(c) If at any time any change in GAAP would affect ttmenputation of any financial ratio or requiremeet rth in any Loa
Document, and either a Loan Party or the MajorianBs shall so request, the Agent, the Banks antladhe Parties shall negotiate
good faith to amend such ratio or requirement ®se@rve the original intent thereof in light of sudange in GAAP (subject to 1
approval of the Majority Banks)yrovided that , until so amended, (A) such ratio or requiremdmdliscontinue to be computed
accordance with GAAP prior to such change thereid €B) the Loan Parties shall provide to the Agent the Banks financ
statements and other documents required undefgineement or as reasonably requested hereundegskettth a reconciliation betwe
calculations of such ratio or requirement made teefnd after giving effect to such change in GAMAthout limiting the foregoin(
leases shall continue to be classified and accduioteon a basis consistent with that reflectethim financial statements referred ti
Section 6.11(ajor all purposes of this Agreement, notwithstandamy change in GAAP relating thereto, unless théigsmhereto she
enter into a mutually acceptable amendment adagssich changes, as provided for above.

Article 2
THE CREDITS

2.01 Loans.

(h) Working Capital Loans Subject to the terms and conditions set fortkineeach Working Capital Bank severally agre:
make loans (each such loan, a “ Working Capitaln.ato the CoBorrowers from time to time, on any Business Dayirdy the
Working Capital Availability Period, in an aggregatmount not to exceed at any time outstandingtheunt of such Working Capi
Bank’s Working Capital Commitmenprovided , however , that after giving effect to any Borrowing:

0] the aggregate amount of Working Capital Loans tiesEffective Amount of all L/C Obligations shabtnexcee
the lesser of (i) the aggregate Working Capital @damments of the Banks, or, if a Defaulting Bank st
hereunder, the Total Available Working Capital Commments and (ii) the Borrowing Base Advance
determined as of the date of such request on tbis béthe Collateral Position Report most recengigeived b
the Agent pursuant to Section 7.02ftjp (2) Business Days prior to the date on whiah thquested Workit
Capital Loans are to be made,

(i)  the aggregate Effective Amount of Working @ap Loans of any Bank, plusuch Banks Working Capit¢
Percentage of the Effective Amount of all L/C Ohligns shall not exceed such BamRWNorking Capite
Commitment, and

(i) the amount of such Working Capital Loan, plus tliie¢tive Amount of all Working Capital Loans madsar the
purpose described in the applicable Advance Sult-@&p shall not exceed the applicable Advance IBaib-Cap.

Within the limits of each Bank's Commitment, andfget to the other terms and conditions hereof,GbeBorrowers’ability to obtait
Working Capital Loans shall be fully revolving, aadcordingly the Co-Borrowers may borrow under 8gstion 2.01(a) prepay undegectior
2.06, and re-borrow under this Section 2.01(#yorking Capital Loans may be Base Rate Loans, @€ Loans or Eurodollar Rate Loans
further provided herein.

(i) Revolving Loans Subject to the terms and conditions set fortleineleach Revolving Bank severally agrees to ma&a:
(each such loan, a_* Revolving Lodnto the CoBorrowers from time to time, on any Business Dayirduthe Revolving Availabilit
Period, in an aggregate amount not to exceed atiargy outstanding the amount of such Bank’'s Revg\Commitment;provided,
however , that after giving effect to any Borrowing:

0] the aggregate outstanding amount of Revolving Lahiadl not exceed the Revolving Maximt

(i) the aggregate amount of Revolving Loans shall roted the aggregate Revolving Commitments of thek8eor
if a Defaulting Bank exists hereunder, the Totabi#able Revolving Commitments; and



(i)  the aggregate Effective Amount of Revolvingans of any Bank shall not exceed such BanRevolving
Commitment.

Within the limits of each Bank’Revolving Commitment, and subject to the othenseand conditions hereof, the Revolving Line ¢
be fully revolving, and accordingly the Co-Borrowenay borrow under this Section 2.01(lprepay under Section 2.0&nd reborrow unde
this Section 2.01(b)Revolving Loans may be Base Rate Loans or Eulad@kte Loans, as further provided herein.

() Existing Advances. The parties hereto acknowledgeagree that, effective as of the Closing Daterder to accommode
and orderly effect the reallocations, acquisitionsyeases and decreases under this Section 2.0tt{e)outstanding Working Capi
Loans under, and as defined in, the Existing Cradieement on the date hereof are (and shall beel@¢o be) outstanding as Work
Capital Loans made under this Agreement. Such afidigs under the Existing Credit Agreement shalbbgigned, renewed, extenc
modified, and rearranged as Obligations outstandimiger and pursuant to the terms of this Agreemiére. Existing Banks have agre
among themselves, in consultation with theBwrowers, to (A) reduce, increase, assign andoesge their respective Commitments
defined in the Existing Credit Agreement) as predderein, (B) allow each Bank party hereto thatdsan Existing Bank (each a “
New Bank”) to become a Bank hereunder by acquiring an inténetite aggregate Commitments (as defined in thistig Credi
Agreement), and (C) adjust such Commitments (amekfin the Existing Credit Agreement) of the otBamks (each an Adjustinc
Bank ") accordingly. The Agent, the Existing Banks, attd CoBorrowers consent to such adjustment, increaseseases ar
reallocations and, if applicable, each New Bankéguasition of, and each Adjusting Bask’adjustment of, an interest in
Commitments (as defined in the Existing Credit Agnent) and the Existing Banksartial assignments of their respective Commitrr
(as defined in the Existing Credit Agreement) parguto this_Section 2.01(c)On the Closing Date and after giving effect tah
reallocations, adjustments, increases, assignnaetslecreases, the Working Capital Commitment asvbRing Commitment of ea
Bank shall be as set forth on Schedule 2.Wiith respect to such reallocations, adjustmédntsgases, acquisitions and decreases,
New Bank and Adjusting Bank increasing its aggregammitments shall be deemed to have acquire@dnemitments allocated tc
from each of the other Banks pursuant to the tesfrthe Assignment and Assumptions attached as hibiexo the Existing Crec
Agreement as if each such New Bank and AdjustingkBaad executed such Assignment and Assumptions reggpect to su
allocation, increase, adjustment, and decrease.BEmks shall make all appropriate adjustments amgngnts between and ami
themselves to account for the revised pro rataeshagsulting from the initial allocation of the Bah Commitments under tt
Agreement.

2.02 Increase in Commitments

(@) Increase in Working Capital Commitments

M Subiject to the conditions set forth in clau§gsand (iii) of this_Section 2.02(g)the CoBorrowers may request tf
the amount of the aggregate Working Capital Commaitis be increased one or more times, in each cas
minimum amount of $5,000,000.00 or in integral ripldts of $5,000,000.00 in excess therqwfvided that the
aggregate Working Capital Commitments after anyrdncrease may not exceed $120,000,000.

(i) Each such increase shall be effective only uponfalbewing conditions being satisfied: (A) the Agesnd eac
Issuing Bank shall have approved such increasd) sach approval not to be unreasonably withheld,n¢
Default or Event of Default has occurred and istioming at the time thereof or would be caused ghg
(C) either the Banks having Working Capital Comnaitits hereunder at the time the increase is reglagtee t
increase their Working Capital Commitments in theoant of the requested increase or other finamesitutions
agree to make a Working Capital Commitment in tm@ant of the difference between the amount of ticeeias
requested by the CBerrowers and the amount by which some or all & Banks having Working Capi
Commitments hereunder at the time the increasegisasted agree to increase their Working Capitedr@iements
(D) such Banks and other financial institutions, aifiy, shall have executed and delivered to the Ag
Commitment Increase Agreement or a New Bank Agre¢nas applicable, and (E) the Borrowers shall hay
delivered such evidence of authority for the inseedincluding without limitation, certified resoioms of the
applicable managers and/or members of thdBGwewers authorizing such increase) as the Ageayt masonab
request.

(i)  Each financing institution to be added tastih\greement as described_in Section 2.02(a)(iigx)ve shall exect
and deliver to the Agent a New Bank Agreement, yoams to which it becomes a party to this AgreemEeait
Bank agreeing to increase its Working Capital Cotmmant as described in Section 2.02(a)(ii)§Gall execute at
deliver to the Agent a Commitment Increase Agrednmmsuant to which it increases its Working Cd
Commitment hereunder. In addition, a Responsiblc@fshall execute and deliver to the Agent, facte Ban
being added to this Agreement, a Working CapitaleNmayable to such new Bank in the principal amafirthe
Working Capital Commitment of such Bank, and focre®8ank increasing its Working Capital Commitmea
replacement Working Capital Note payable to suchkBan the principal amount of the increased Wagk@apita
Commitment of such Bank. Each such Working Capiiatie shall be dated the effective date of the penti Nev
Bank Agreement or Commitment Increase Agreementhdnevent a replacement Working Capital Note Ssés
to a Bank, such Bank shall mark the original nat¢REPLACED” and shall return such original Working Cag
Note to the C-Borrowers. Upon execution and delivery to the Agehtthe Working Capital Note and 1
execution by the Agent of the relevant New Bankeggnent or Commitment Increase Agreement, as tleernay




(iv)

be, such new financing institution shall constitatéBank” hereunder with a Working Capital Commitmen
specified therein, or such existing BasikNorking Capital Commitment shall increase as ifipectherein, as tf
case may be, and the Agent shall notify theBoorowers and all Banks of such addition or inceg@d the fin:
allocations thereof, and provide a revised Sche@ilg reflecting such additions or increase together ve
schedule showing the revised Advance Sub-limit Geqasthe revised L/C Sub-limit Caps.

Notwithstanding anything to the contrary in tSection 2.02(a) the Banks having Working Capital Commitm
hereunder at the time any such increase is requestall have the first right, but shall not be ghted, t
participate in such increase by agreeing to inereheir respective Working Capital Commitments bgit
Working Capital Percentage to the extent of sucheimse. The Agent shall not, and shall not be atdijto, perm
any financial institutions that do not have, attttiame, Working Capital Commitments hereunder toke
commitments for portions of the requested increasé assumed by the Banks having Working Cs
Commitments hereunder until each of such Banks haveed to increase their Working Capital Commitisien
declined to do so. To facilitate the Bankigiht of first refusal, HoldCo shall, by written tice to the Agent (whic
shall promptly deliver a copy to each Bank) given less than 15 days prior to the requested effectate of th
increase in Working Capital Commitments (the “ Wodk Capital Increase Effective Daty request that tt
Banks increase their Working Capital CommitmentscHEBank shall, by notice to HoldCo and the Agéwtig no
later than 15 days following receipt of HoldGakquest, advise HoldCo whether or not it willrease its Workin
Capital Commitments as of the Working Capital lase Effective Date. Any Bank that has not so advideldCc
and the Agent by such day shall be deemed to haekndd to agree to such increase in its Workingital
Commitment. The decision to increase its Workingi@h Commitment hereunder shall be at the soleréisn o
each Bank.

(b) Increase in Revolving Commitments

(i)

(ii)

(i)

(iv)

Subiject to the conditions set forth in clauggsand (iii) of this_Section 2.02(h)the CoBorrowers may request tf
the amount of the aggregate Revolving Commitmeatgbreased one or more times, in each case imanomir
amount of $5,000,000.00 or in integral multiples$f000,000.00 in excess therepfovided that the aggrege
Revolving Commitments after any such increase nuaerceed $45,000,000.

Each such increase shall be effective only uporfatewing conditions being satisfied: (A) the Adeshall hav
approved such increase, each such approval net toeasonably withheld, (B) no Default or Evenbefault ha
occurred and is continuing at the time thereof ould be caused thereby, (C) either the Banks haRiexplving
Commitments hereunder at the time the increasegisasted agree to increase their Revolving Commitsria the
amount of the requested increase or other finamegitutions agree to make a Revolving Commitmienthe
amount of the difference between the amount ofitlbeease requested by the Bofrowers and the amount
which the Banks having Revolving Commitments hedeurat the time the increase is requested agreeneas
their Revolving Commitments, (D) such Banks andeotfinancial institutions, if any, shall have exsszl ani
delivered to the Agent a Commitment Increase Agexenor a New Bank Agreement, as applicable, andhd
Co-Borrowers shall have delivered such evidence ohaity for the increase (including without limitatfi,
certified resolutions of the applicable managed/@members of the CBerrowers authorizing such increase
the Agent may reasonably request.

Each financing institution to be added tastAgreement as described_in Section 2.02(b)(iigi)ve shall exect
and deliver to the Agent a New Bank Agreement, yoams to which it becomes a party to this AgreemEeait
Bank agreeing to increase its Revolving Commitmemtdescribed in_Section 2.02(b)(ii)(Ehall execute ar
deliver to the Agent a Commitment Increase Agredrpensuant to which it increases its Revolving Catrmani
hereunder. In addition, a Responsible Officer seadicute and deliver to the Agent, for each Barikgradded t
this Agreement, a Revolving Note payable to suak Bank in the principal amount of the Revolving Guitmen
of such Bank, and for each Bank increasing its Ré&wvgp Commitment, a replacement Revolving Note (igac
such Bank, in the principal amount of the increaRegolving Commitment of such Bank. Each such Remg
Note shall be dated the effective date of the penti New Bank Agreement or Commitment Increase ément
In the event a replacement Revolving Note is issteeé Bank, such Bank shall mark the original nat
“REPLACED” and shall return such original Revolvihipte to the Cd3orrowers. Upon execution and deliver
the Agent of the Revolving Note and the executigntibe Agent of the relevant New Bank Agreemer
Commitment Increase Agreement, as the case maguob, new financing institution shall constitute Bahk”
hereunder with a Revolving Commitment as speciftegtein, or such existing Bargk’Revolving Commitme
shall increase as specified therein, as the cagebmaand the Agent shall notify the Barrowers and all Banks
such addition or increase, and the final allocatitimereof, and provide a revised Schedule 2dflbcting suc
additions or increase.

Notwithstanding anything to the contrary in tiSection 2.02(b), the Banks having Revolving Commitme
hereunder at the time any such increase is requestall have the first right, but shall not be ghted, t
participate in such increases by agreeing to isereheir respective Revolving Commitments by tiR&rolving
Percentage to the extent of such increase. ThetAgedl not, and shall not be obligated to, peramy financia



institutions that do not have, at that time, Reir@yCommitments hereunder to make commitments dotigns o
the requested increase not assumed by the BanksghBevolving Commitments hereunder until each wdr
Banks have agreed to increase their Revolving Cémemits or declined to do so. To facilitate the Bamight of
first refusal, HoldCo shall, by written notice teetAgent (which shall promptly deliver a copy tele®ank) give
not less than 15 days prior to the requested éffeatate of the increase in Revolving Commitmertkee (*
Revolving Increase Effective Daty request that the Banks increase their Revolving i@ibments. Each Bar
shall, by notice to HoldCo and the Agent given latgr than 15 days following receipt of HoldSakquest, advi:
HoldCo whether or not it will increase its Revolgi€ommitments as of the Revolving Increase Effecidate
Any Bank that has not so advised HoldCo and thenfgg such day shall be deemed to have declinedjtee t
such increase in its Revolving Commitment. The slenito increase its Revolving Commitment hereurstiet! b
at the sole discretion of each Bank.

2.03 Loan Accounts The Loans and Letters of Credit Issued may beesied by Notes and loan accounts. Each Bank ndorsn
on the schedules annexed to its Note the date, mnama maturity of each Loan made by it and thewarhof each payment of principal m:
by the Co-Borrowers with respect thereto. Each Barkrevocably authorized by the @wrrowers to endorse its Note and records and
Bank’s records shall be conclusive absent mandasir; provided , however , that the failure of any Bank to make, or an eiromaking, i
notation thereon with respect to any Loan shalllinait or otherwise affect the Obligations of the-Borrowers hereunder or under such No
such Bank.

2.04 Procedure for Borrowing

(@) Each Borrowing of Loans consisting only of BaseeRabans or COF Rate Loans shall be made upon thBcQowers’
irrevocable written notice delivered to the Agemthe form of a Notice of Borrowing, which noticeust be received by Agent prior
1:00 p.m. (New York City time) on the Borrowing Batpecifying the amount of the Borrowing. Each Baing of Loans that includ
any Eurodollar Rate Loans shall be made upon th@&uoowers’ irrevocable written notice delivered to the Agemttihe form of
Notice of Borrowing (which notice must be receivgdAgent prior to 1:00 p.m. (New York City time)rée (3) Business Days prior
the requested Borrowing Date), specifying the anofithe Borrowing. Each such Notice of Borrowirga be submitted by HoldCo
electronic transfer or facsimile, confirmed immeseig in an original writing and shall specify (e Type of Loan requested and (ii)
Co-Borrower(s) for whom such Loan is requested. Eaguested Eurodollar Rate Loan must, (x) in the cAs®orking Capital Loan
be in a principal amount of at least $2,000,00@08 any multiple of $1,000,000.00 in excess theasaf (y) in the case of Revolvi
Loans, be in a principal amount of at least $1,000,00 and any multiple of $500,000.00 in excesseth.

(b) Following receipt of a Notice of Borrowing requestiWorking Capital Loans, the Agent shall promptbtify each Ban
of the amount of its Working Capital Percentageswdh requested Working Capital Loans. Followingeigicof a Notice of Borrowin
requesting Revolving Loans, the Agent shall prognpttify each Revolving Bank of the amount of iteM@lving Percentage of st
requested Revolving Loans.

(c) Each Bank will make the amount of its Pro Rata 8hdrsuch Borrowing available to Agent for the aotoof the Co-
Borrowers at Agent's Payment Office by 3:00 p.meNYork City time) on the Borrowing Date requesbgdthe CoBorrowers in fund
immediately available to Agent. The proceeds ofsalth Loans will then be made available to theBooowers by the Agent |
crediting the Bank Blocked Account designated byddo with the aggregate of the amounts made avail@bthe Agent by the Ban
and in like funds as received by the Agent.

2.05 Conversion and Continuation Elections

(@) The Co-Borrowers may, upon irrevocable written cetio Agent in accordance with Subsection 2.05(b)

() elect, as of any Business Day, in the case of Bade Loans or COF Rate Loans, or as of the lastofldhe
applicable Interest Period, in the case of any &uifar Rate Loan, to convert any such Loans intarisoof an
other Type (provided , however , the principal amount of each Eurodollar Rate Laanost be at lea
$2,000,000.00); or

(i) elect, as of the last day of the applicable Intelesiod, to continue any Loans having Interestd@srexpiring o
such day provided , however , the principal amount of each Eurodollar Rate Loarst be at least $2,000,000.00);

provided , however , that if at any time the aggregate amount of Eolted Rate Loans in respect of any Borrowing isueetl, by paymer
prepayment, or conversion of part thereof, to agpal amount that is less than $2,000,000.00, &iwbdollar Rate Loans shall automatic
convert into Base Rate Loans, and on and after daththe right of the CBerrowers to continue such Loans as, and convett koans intc
Eurodollar Rate Loans shall terminate.

(b) HoldCo shall deliver a Notice of Conversion/Congtian to be received by Agent not later than 1:00.gNew York City
time) on the Conversion/Continuation Date if theahs are to be converted into Base Rate Loans or R&€ Loans; and three
Business Day in advance of the Conversion/ContiondDate, if the Loans are to be converted intcamtinued as Eurodollar Ri
Loans, specifying:

0] the proposed Conversion/Continuation C



(i) the aggregate amount of Loans to be convertedrdimeed
(i)  the Type of Loans resulting from the proposed cesiga or continuation; at

(iv)  other than in the case of conversions into Base Ratins or COF Rate Loans, the duration of the esigy
Interest Period.

(c) If upon the expiration of any Interest Period apgiile to Eurodollar Rate Loans, the Borrowers have failed to time
select a new Interest Period to be applicablegEitrodollar Rate Loans, or if any Default or EveftDefault then exists, the Co-
Borrowers shall be deemed to have elected to cosueh Eurodollar Rate Loans into Base Rate Lo#festave as of the expiration d:
of such Interest Period.

(d)  Agent will promptly notify each Bank of its receipt a Notice of Conversion/Continuation, or, if timely notice i
provided by the C@&orrowers, Agent will promptly notify each Bank tife details of any automatic conversion. All cosi@ns an
continuations shall be made ratably according &r#spective outstanding principal amounts of tbans, with respect to which 1
notice was given, held by each Bank. Agent willrpptly notify, in writing, each Bank of the amount such Banks applicabl
percentage of that Conversion/Continuation.

(e) Unless the Working Capital Majority Banks or Reunty Majority Banks otherwise agree, during the &nse of a Defat
or Event of Default, the CBorrowers may not elect to have a Working Capitaduh or Revolving Loan converted into or continued
Eurodollar Rate Loan.

()  After giving effect to any Borrowing, conversion ocontinuation of Loans, there may not be more ttean(10) Intere:
Periods in effect.

2.06 Optional PrepaymentsThe Co-Borrowers may, at any time or from timeinee, upon HoldCo's irrevocable written notice to
Agent received prior to 12:00 p.m. noon (New Yoiky@ime) on the date of prepayment, prepay Loanslole or in part, without premium
penalty. Each such notice shall specify whetherthspiepayment relates to Revolving Loans or Work@gpital Loans. Any option
prepayments of the Revolving Loan shall be appliethe scheduled installments of the Revolving Liaimverse order of maturity. The Agt
will promptly notify each Bank of its receipt ofyasuch prepayment, and of such Banépplicable percentage of such prepayment (whiake
may be affected by the allocation rules set fantBéction 2.1Wwith respect to Defaulting Banks).

2.07 Mandatory Prepayments of Loans

(@) If on any date (i) the Effective Amount of Workir@apital Loans then outstanding under any Advandelight Cag
exceeds the amount of such Advance Buli-Cap, or (ii) the Effective Amount of all Workg Capital Loans then outstanding plus
Effective Amount of all L/C Obligations exceeds tkeser of the aggregate of the Working Capital @iments or the Borrowing Ba
Advance Cap, the CBeorrowers shall within three Business Days, andhait notice or demand, (1) prepay the outstandimgipal
amount of the Working Capital Loans and L/C Bornogd by an amount equal to the applicable excesh, gayments to be applied
rata, or (2) Cash Collateralize on such date tlres<amount pursuant_to subsection (c)

(b) If on any date the Effective Amount of all Revolgin.oans then outstanding under the Revolving Lireeeds th
aggregate of the Revolving Commitments, theBoorowers shall immediately, and without noticedemand, prepay the outstanc
principal amount of the Revolving Loans by an ant@qual to the applicable excess and shall beegpdi the scheduled installment:
the Revolving Loan in inverse order of maturity.

(c) If on any date the Effective Amount of all L/C Gdditions exceeds the lesser of the aggregate Workigjta
Commitments or the Borrowing Base Advance CapngrldC Obligations relating to a type of Letter@fedit described herein exce
the applicable L/C Sub-limit Cap, the ®Gmrrowers shall Cash Collateralize on such dateaimstanding Letters of Credit, or
outstanding type of Letters of Credit, as the aasg be, in an amount equal to such excess, artg {BD) days prior to the Expirati
Date, CoBorrowers shall Cash Collateralize all then outdiiag Letters of Credit in an amount equal to onedrad five percent (105¢
of the Effective Amount of all L/C Obligations rédal to such Letters of Credit. If on any date afjaering effect to any Ca
Collateralization made on such date pursuant toptieeeding sentence, the Effective Amount of allrkif@gy Capital Loans the
outstanding plus the Effective Amount of all L/C lightions exceeds the lesser of the aggregate \Wgrkiapital Commitments or t
Borrowing Base Advance Cap, the Borrowers shall immediately, and without noticedamand, prepay the outstanding princ
amount of the Working Capital Loans and L/C Bornogd by an amount equal to the applicable excesh, gayments to be applied
rata. Any cash deposited as cash collateral oiquothereof, shall be returned to Gorrowers as soon as reasonably practicable
notice to Agent of the expiration, termination atisfaction of the Letters of Credit in sufficieaounts such that the Effective Amc
of all Working Capital Loans then outstanding pthe Effective Amount of all L/C Obligations doestrexceed the lesser of
aggregate Working Capital Commitments or the BomgvBase Advance Cap.

(d) If an increase in the aggregate Working Capital @ditments is effected as permitted under Sectio2(2)3 the Co-
Borrowers shall prepay any Working Capital Loand &fC Borrowings outstanding on the date such iaseeis effected to the ext
necessary to keep the outstanding Working Capitahi@itments ratable to reflect the revised Workirapital Percentage of the Bal
arising from such increase. Any prepayment madéhbyCo-Borrowers in accordance with this Sectidiv@) may be made with tl
proceeds of Working Capital Loans made by all thel&® in connection such increase occurring simetiasly with the prepayment.



(e) If an increase in the aggregate Revolving Commitsyéneffected as permitted under Section 2.02¢hg CoBorrower:
shall prepay any Revolving Loans outstanding ondhate such increase is effected to the extent sapedo keep the outstand
Revolving Commitments ratable to reflect the redi§evolving Percentage of the Banks arising frowhsacrease. Any prepaym
made by the Co-Borrowers in accordance with thigiSe 2.07(e)may be made with the proceeds of Revolving Loandary all th
Banks in connection such increase occurring simattasly with the prepayment.

(H  Any Net Cash Proceeds that are Excess Sale Profeedghe Disposition by Parent or any of its Sdimies of an
property or assets other than the following shalifbmediately applied as a mandatory prepaymetiteoEoans:

0] Dispositions permitted by Section 7.19(#l), or (f), anc

(i) Dispositions (not including Dispositions describiedi) above) not exceeding $500,000 individualty$d,000,00
in the aggregate during any twelve (12) month pkrio

With respect to any Disposition not included inghove and in excess of the amounts set forth)ial§ove, upon receipt of N
Cash Proceeds by Parent or its Subsidiaries aricapptication or commitment thereof as providedhe definition of “Excess Sales Proceeds,”
Parent or its Subsidiaries shall maintain such@&sh Proceeds in a Bank Blocked Account.

(9) Immediately upon the consummation by Parent orafriys Subsidiaries of any issuance of Additionabb (but withot
waiving the requirements of the Agent and/or anylBs consent to any such issuance in violation mf hoan Document), the Co-
Borrowers shall make a mandatory prepayment oh.da@s in an amount equal to the Net Cash Proceensdny such issuance.

(h) Each prepayment under Section 2.0&(fd_(g)shall be applied ratably to prepay:

0] so long as no Event of Default has occurred armbidinuing, the Effective Amount of the Revolvingdns an
shall be applied to the scheduled installmentshef Revolving Loan in inverse order of maturity, it
permanent reduction of the aggregate Revolving Cibmemts; or

(i) if Event of Default has occurred and is continui(d), the Effective Amount of the Revolving Loansdashall b
applied to the scheduled installments of the RamghLoan in inverse order of maturity and (2) thieEtive
Amount of the Working Capital Loans.

In each case of clauses (i) and (ii) above, sugimpats shall be made to the Revolving Banks andWoeking Capital Banks, .
applicable, on a pro rata basis.

2.08 Termination or Reduction of Commitments

(&) The CoBorrowers may, upon notice to the Agent by Hold@ominate the aggregate Working Capital Commitmeor
from time to time permanently reduce the aggre@éteking Capital Commitmentgrovided that (i) any such notice shall be receive:
the Agent not later than noon five (5) Business ©arjor to the date of termination or reduction), dny such partial reduction shall be
an aggregate amount of $5,000,000.00 or any whaeikipie of $1,000,000.00 in excess thereof, ani {fiie CoBorrowers may n
terminate or reduce the aggregate Working Capitah@itments if, after giving effect thereto, a matotda prepayment would |
required under Section 2.07(ayhe Agent will promptly notify the Banks of anych termination or reduction of the aggregate W
Capital Commitments. Any reduction of the aggregéferking Capital Commitments shall be applied te tWorking Capite
Commitment of each Working Capital Bank accordiogts Working Capital Percentage. All fees accruatll the effective date of a
termination of the aggregate Working Capital Commeitts and all other amounts payable shall be paithe effective date of su
termination.

(b) The CoBorrowers may, upon notice to the Agent by Hold€@uminate the aggregate Revolving Commitmentsyam
time to time permanently reduce the aggregate RagICommitmentsprovided that (i) any such notice shall be received by tigen#
not later than noon five (5) Business Days priothe date of termination or reduction, (ii) any Isyzartial reduction shall be in
aggregate amount of $1,000,000.00 or any wholeiptellbf $500,000.00 in excess thereof, and (ii§ €@oBorrowers may not termine
or reduce the aggregate Revolving Commitmentdtdy giving effect thereto, a mandatory prepaymeatild be required und&ectior
2.07(b). The Agent will promptly notify the Banks of anych termination or reduction of the aggregate Rexagl Commitments. An
reduction of the aggregate Revolving Commitmentd| ¢fe applied to the Revolving Commitment of e&svolving Bank according
its Revolving Percentage. All fees accrued un#él éffective date of any termination of the aggredaévolving Commitments and
other amounts payable shall be paid on the effedate of such termination.

2.09 Repayment

(@) The CoBorrowers shall repay the principal amount of edébrking Capital Loan on the Advance Maturity Date $uct
Loan.

(b) The Co-Borrowers shall repay the principal amodrgach Revolving Loan in installments as follows:

M on the last Business Day of each fiscal quartenngencing on the last day of the first full fiscalagter following
the date of consummation of the Permitted Acquisitfinanced by such Revolving Loan, six and &mgth



percent (6.25%) of the original principal amounso€h Revolving Loan; and
(i) on the Expiration Date, one hundred percent (1000#)e Effective Amount of the Revolving Loa
2.10 Interest.

(@) Each Loan (except for a Working Capital Loan masl@aesult of a drawing under a Letter of CrediadReducing L/t
Borrowing) shall bear interest on the outstandiriggipal amount thereof from the applicable BormgiDate (i) at a floating rate
annum equal to the Base Rate plus the ApplicablegiMaat all times such Loan is a Base Rate Loadna(ia floating rate per annt
equal to the COF Rate plus the Applicable Margimlatimes such Loan is a COF Rate Loan or (iiifte¢ Eurodollar Rate plus t
Applicable Margin at all times such Loan is an Elolar Rate Loan. Each Working Capital Loan made assult of a drawing unde
Letter of Credit or a Reducing L/C Borrowing shiadlar interest on the outstanding principal amohetetof from the date funded ¢
floating rate per annum equal to the Base Rate thleisApplicable Margin until such Loan has beerstartding for more than two |
Business Days and, thereafter, shall bear intereghe outstanding principal amount thereof atoatfhg rate per annum equal to
Base Rate plus the Applicable Margin, plus two pet¢2.0%) per annum (the “ Default Rate

(b) Interest on each Loan shall be paid in arrearsach énterest Payment Date.

(c) Notwithstanding subsection (a)f this Section, if any amount of principal of iaterest on any Loan, or any other amt
payable hereunder or under any other Loan Docuiserdt paid in full when due (whether at stateduritt, by acceleration, demand
otherwise), the C&orrowers agree to pay interest on such unpaiccipah or other amount, from the date such amounbimes du
until the date such amount is paid in full, aneiafis well as before any entry of judgment thetedhe extent permitted by law, paye
on demand, at a fluctuating rate per annum equalet®@efault Rate.

(d)  Anything herein to the contrary notwithstandinge tBbligations of the C&orrowers to the Banks hereunder shal
subject to the limitation that payment of intersball not be required for any period for which et is computed hereunder, to
extent (but only to the extent) that contractingdoreceiving such payment by the Banks would d&rary to the provisions of any |
applicable to the Banks limiting the highest ratténterest that may be lawfully contracted for, e or received by the Banks, an
such event the Co-Borrowers shall pay the Banlksést at the highest rate permitted by applicahe |

() Regardless of any provision contained in the Notem any of the Loan Documents, the Banks shalende deemed
have contracted for or be entitled to receive,emlbr apply as interest under the Notes or anyl@acument, or otherwise, any amc
in excess of the maximum rate of interest permiteetée charged under applicable law, and, in trenethat the Banks ever rece
collect or apply as interest any such excess, aoobunt which would be excessive interest shallgpied to the reduction of the unp
principal balance of the Notes, and, if the priatipalance of the Notes is paid in full, any rermagrexcess shall forthwith be paid to
Co-Borrowers. In determining whether or not the inséigaid or payable under any specific contingen@eeds the highest lawful re
the Co-Borrowers and the Banks shall, to the maxinewtent permitted under applicable law, (i) chadze any norprincipal paymer
as an expense, fee, or premium, rather than azattdii) exclude voluntary prepayments and thHeatfthereof, and (iii) spread the tc
amount of interest throughout the entire conteneplaerm of such Notes so that the interest rateniform throughout such ter
provided , however , that if all Obligations under the Notes and atlah Documents are performed in full prior to thel ef the ful
contemplated term thereof, and if the interestiveckfor the actual term thereof exceeds the mawintawful rate, the Banks sh
refund to the Cdorrowers the amount of such excess, or crediatheunt of such excess against the aggregate uppadpal balanc
of the Banks’ Notes at the time in question.

2.11 NonUtilization Fees

(@) The CoBorrowers shall pay to the Agent for the accouneath Working Capital Bank in accordance with ite Rat:
Share, a nontilization fee equal to (a) if the average dailgghegate Amount during the most recently endedffigonarter was less th
fifty percent (50%) of the average daily aggreg&fierking Capital Commitments of the Banks in effdating such fiscal quarter, 0.5(
per annum and (b) if the average daily Aggregateodmh during the most recently ended fiscal quastas greater than or equal to f
percent (50%) of the average daily aggregate Wgrkiapital Commitments of the Banks in effect dusngh fiscal quarter, 0.375% |
annum_timeshe actual daily amount by which the aggregate \MgriCapital Commitments exceed the Aggregate Amaarotided tha
for any day that a Bank is a Defaulting Bank hedmunits Working Capital Commitments shall be deerteebe, solely for purposes
this Section 2.11(a)zero. The non#ilization fees shall accrue at all times durihg Working Capital Availability Period, includind
any time during which one or more of the conditiomgrticle V are not met, and shall be due and payable quaitedyrears withi
fifteen (15) days of the last Business Day of elslerch, June, September and December, commencimgthngtfirst such date to oct
after the Closing Date, and on the Expiration Datee non-utilization fees shall be calculated cgréytin arrears.

(b) The CoBorrowers shall pay to the Agent for the accounteath Revolving Bank in accordance with its Revd
Percentage, a naumilization fee equal to 0.50% per annum times #wual daily amount by which the aggregate Revg
Commitments exceed the Effective Amount of Reva\imans; provided that for any day that a Bank Be&aulting Bank hereunder,
Revolving Commitments shall be deemed to be, sdtelypurposes of this Section 2.11(lWero. The nomtilization fees shall accrue
all times during the Revolving Availability Perioshcluding at any time during which one or moretlué conditions in Article V are n
met, and shall be due and payable quarterly iraesr@ithin fifteen (15) days of the last Businessy@f each March, June, Septen
and December, commencing with the first such datctur after the Closing Date, and on the Exgirafdate. The nomilization fee:
shall be calculated quarterly in arrears.



2.12 Computation of Fees and Interest

(@) All computations in respect of interest at the RriRate shall be made on the basis of a 365d3§6year. All othe
computations of fees and interest shall be madtherbasis of a 368ay year and actual days elapsed (which resulisare interes
being paid than if computed on the basis of a 3@y year). Interest and fees shall accrue durie pariod during which interest
such fees are computed from the first day thetaofuigh the last day thereof.

(b) Each determination of an interest rate by the Agbatl be conclusive and binding on the Co-Borrawer

2.13 Payments by the GBorrowers.

(@ All payments to be made by the Co-Borrowers shallnade without setff, recoupment or counterclaim. Excep
otherwise expressly provided herein, all paymentdhe CoBorrowers shall be made to the Agent for the actadirthe Banks
Agent's Payment Office, and shall be made in dollarsiarichmediately available funds, no later than 1p0f. (New York City time
on the date specified herein. Agent will promptistdbute to each Bank its Pro Rata Share (or #fteroccurrence of a Sharing Event
amount determined pursuant to the Intercreditore@grent) of such payment in like funds as receivegy. payment received by Age
later than 1:00 p.m. (New York City time) shall Beemed to have been received on the following BgsirDay and any applica
interest or fee shall continue to accrue. If andht extent the C8orrowers make a payment in full to Agent no ldtean 1:00 p.n
(New York City time) on any Business Day and Agdogs not distribute to each Bank its Pro Rata Sbfaseich payment in like fun
as received on the same Business Day, Agent simaligpeach Bank on demand interest on such amauwsti@uld have been distribu
to such Bank at the Federal Funds Rate for eaclfirdaythe date such payment was received untitlite such amount is distributed.

0] For any payment received by the Agent fronoorbehalf of the C&orrowers in respect of Obligations that
then due and payable (and prepayments pursuaetct®mB 2.06), the Agent will promptly distribute such amot
in like funds to each Bank, its Pro Rata SharehefRevolving Loans and Working Capital Loans exdkat an'
amount otherwise payable to a Defaulting Bank dhalllistributed in the manner described in Se@idf(q).

(i) For any payment received from or on behalfttod CoBorrowers by the Agent on or after the occurrenta
Sharing Event, the Agent will promptly distributech payment in accordance with Section 20the Intercreditc
Agreement.

(b) Subject to the provisions set forth in the defanitof “ Interest Periodl herein, whenever any payment is due on a day
than a Business Day, such payment shall be madéeofllowing Business Day, and such extensionimgtshall in such case
included in the computation of interest or feeghascase may be.

(c) Unless Agent receives notice from the Co-Borrovisr to the date on which any payment is due éoBhnks that the Co-
Borrowers will not make such payment in full as aviten required, Agent may assume that theBGoowers have made such payn
in full to Agent on such date in immediately avhi& funds and Agent may (but shall not be so regijrin reliance upon su
assumption, distribute to each Bank on such due @atamount equal to the amount then due such Bfakd to the extent the Co-
Borrowers have not made such payment in full tomigeach Bank shall repay to Agent on demand suwbuat distributed to su
Bank, together with interest thereon at the Fedewalls Rate for each day from the date such anmsulitributed to such Bank until 1
date repaid.

2.14 Payments by the Banks to Agerif and to the extent any Bank shall not have nitsdfull amount available to Agent in
immediately available funds and Agent in such airstances has made available to theBoo-owers such amount, that Bank shall on
Business Day following such Borrowing Date makehsamount available to Agent, together with inteegdhe Federal Funds Rate for each
during such period. A notice of Agent submittecatty Bank with respect to amounts owing under tlistiSn 2.14shall be conclusive, abs
manifest error. If such amount is so made availateh payment to Agent shall constitute such Bahkian on the date of Borrowing for
purposes of this Agreement. If such amount is nadenavailable to Agent on the Business Day follgwhe Borrowing Date, Agent will noti
the Co-Borrowers of such failure to fund and, upemand by Agent, the Co-Borrowers shall pay suchuminto Agent for Agens accoun
together with interest thereon for each day elagsstk the date of such Borrowing, at a rate pauamequal to the interest rate applicable €
time to the Loans comprising such Borrowing.

2.15 Sharing of Payments, Etdf, other than as expressly provided elsewhereihgany Bank shall obtain on account of the Loans
made by it any payment (whether voluntary, invodumi through the exercise of any right of efft-or otherwise) in excess of its Pro Rata S
(or after the occurrence of a Sharing Event, anuandetermined pursuant to the Intercreditor Agresetyy such Bank shall immediately
notify Agent of such fact, and (b) purchase frora tther Banks such participations in the Loans nigdthem as shall be necessary to ¢
such purchasing Bank to share the excess paymemagar with each of them; except that with respeetny Bank that is a Defaulting Bank
virtue of such Bank failing to fund its Pro Rataa8# Working Capital Pro Rata Adjusted Percentadgeewolving Pro Rata Adjusted Percent
of any Working Capital Loan, Revolving Loan or LBDrrowing, such Defaulting Bank’pro rata share of the excess payment shall beasdi
to the Bank (or the Banks, pro rata) that fundechsbefaulting Banks Pro Rata Share, Working Capital Pro Rata Adjuftettentage
Revolving Pro Rata Adjusted Percentagevided , however , that if all or any portion of such excess paynisrihereafter recovered from
purchasing Bank, such purchase shall to that ektemescinded and each other Bank shall repayetpuhchasing Bank the purchase price
therefor, together with an amount equal to suchngaBank’s ratable share (according to the propartf (i) the amount of such paying Bask’
required repayment to (i) the total amount so veced from the purchasing Bank) of any interesbitrer amount paid or payable by
purchasing Bank in respect of the total amountesovered. The CBorrowers agree that any Bank so purchasing acgzation from anothe
Bank may, to the fullest extent permitted by lawereise all its rights of payment (including thghi of set-off, but subject to Section 1009




with respect to such participation as fully asuls Bank were the direct creditor of the Borrowers in the amount of such participat
Agent will keep records (which shall be conclusared binding in the absence of manifest error) ofigipations purchased under this Sec
and will in each case notify the Banks following/auch purchases or repayments.

2.16 Extension of Expiration Date

(@) Subject to the conditions set forth in clausesgb) (c) of this Section 2.16the CoBorrowers may request that
Expiration Date be extended until July 8, 2018.

(b) The extension shall be effective only upon theofelhg conditions being satisfied: (A) each Banklshave approved su
extension in writing, (B) no Default or Event of faelt has occurred and is continuing at the tinezebf or would be caused thereby,
(C) the CoBorrowers shall have delivered such evidence diaity for the extension (including without limitan, certified resolutior
of the applicable managers and/or members of thB&wmwers authorizing such extension) as the Ageay reasonably request, if any.

(c) HoldCo shall, by written notice to the Agent (whishall promptly deliver a copy to each Bank) givert more than six
days and not less than 30 days prior to the ExpirdDate, request that the Banks approve the etenEach Bank shall, by notice
HoldCo and the Agent given not later than 15 Bussriays following receipt of HoldCerequest, advise HoldCo whether or not it
extend the Expiration Date. Any Bank that has motadvised HoldCo and the Agent by such day shatldemed to have declinec
agree to such extension. The decision to exten&xpé@ation Date hereunder shall be at the solerelion of each Bank.
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2.17 Defaulting Bank. Notwithstanding any other provision in this Agment to the contrary, if at any time a Bank becors
Defaulting Bank, the following provisions shall &ppo long as any Bank is a Defaulting Bank:

(@ Until such time as the Defaulting Bank ceases toab®ank under this Agreement, it will retain its Wkog Capita
Commitment and Revolving Commitment and will remairbject to all of its obligations as a Bank hedmr although it will b
presumed that such Defaulting Bank will fail toisigtany funding obligation and, accordingly, ather Banks hereby agree to fund
Borrowings in accordance with the terms hereofthed respective Working Capital Pro Rata Adjud®edcentage.

(b) The Fees under Section 2.41all cease to accrue on that portion of such fguBank’s Working Capital Commitme
and Revolving Commitment that remains unfunded lnictvhas not been included in any L/C Obligations;

(c) A Defaulting Bank may cease to be a Defaulting Basispecified in the definition thereof.

(d) Atany time during a Default Period, Agent may apadn the direction of the Majority Banks shall, ngbree (3) Busine
Days prior notice to the applicable Defaulting Bgsk long as such Default Period remains in efééd¢he end of such notice peric
require such Defaulting Bank to assign all rigitte tand interest that it may have in all Loans @amy other Obligations of the Co-
Borrowers under this Agreement and the Loan Docusrgenanother Bank (if another Bank will consenptomchase such right, title €
interest) or an Eligible Assignee in accordancédection 10.00f this Agreement, if such Eligible Assignee canftwend by the Co-
Borrowers, for a purchase price equal to 100% efghincipal amount of such Loans and any otherdakthnsplus the amount of ar
interest and fees accrued and owing to such Défgutank as of the date of such assignment.

(e) with respect to any L/C Obligation that existshat time a Bank becomes a Defaulting Bank or theseaf

0] all or any part of such Defaulting BaskPro Rata Share of the L/C Obligations shall lalaeated among tl
Nonr-Defaulting Banks in accordance with their respectiVorking Capital Pro Rata Adjusted Percentageohlyi
to the extent (x) the sum of all of the EffectivenBunts of the Non-Defaulting Banks plus such DefaglBank’s
Pro Rata Share of the L/C Obligations does notetkd¢ke Total Available Working Capital Commitmefyf) any
Non-Defaulting Bank’s Effective Amount plus such NomfBulting Banks Working Capital Pro Rata Adjus
Percentage of such Defaulting BasikVorking Capital Pro Rata Percentage of the L/Ggations does not exce
such Non-Defaulting Bank’s Working Capital Commitm@nd (z) the conditions set forth_in Section S002his
Agreement are satisfied at such time;
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(ii)

(iii)

(iv)

if the reallocation described in clause &ove cannot, or can only partially be effectegntthe CdBorrower:
shall within two (2) Business Days following notibg the Agent Cash Collateralize such DefaultingniBs Pr¢
Rata Share of the L/C Obligations (after givingeeffto any partial reallocation pursuant_to cla(is@bove) it
accordance with the terms of this Agreement, inalgdvithout limitation_Section 3.07 for so long as such L
Obligation is outstanding;

if the Co-Borrowers Cash Collateralize anyrppon of such Defaulting Bank’ Pro Rata Share of the 1
Obligations pursuant to this Section 2.17éeyl_Section 3.0then the Cdorrowers shall not be required to |
any fees for the pro rata benefit of such Defagldank pursuant to Section 3.@8th respect to such Defaulti
Bank’s Pro Rata Share of the L/C Obligations dutimg period such Defaulting BarskPro Rata Share of the L
Obligations is Cash Collateralized; and

if any Defaulting Banks Pro Rata Share of the L/C Obligations is neitteesh collateralized nor realloca
pursuant to Section 2.17(e)(i)hen, without prejudice to any rights or remediéthe Letter of Credit Issuer or ¢
Bank hereunder, all letter of credit fees payallden this Agreement with respect to such DefaulBagk’s Prc
Rata Share of the L/C Obligations shall be payabl¢he Issuing Banks until such Pro Rata Shareheflt/C
Obligations is Cash Collateralized, reallocated:epaid in full.

So long as any Bank is a Defaulting Bank, the regBank shall not be required to issue, amend arease any Letter

Credit, unless it is satisfied that the relatedosxpe will be 100% covered by the Working Capitahnitment of the Nomefaulting
Banks and/or cash collateral will be provided byfddéing Bank or the Co-Borrowers in accordancehvBection 3.07 if so requirec
and participating interests in any such newly idsoeincreased Letter of Credit shall be allocatetng the Nobefaulting Banks in
manner consistent with Section 3@®d the Defaulting Banks shall not participateeirg.

Any amount payable to such Defaulting Bank hereudeether on account of principal, interest, feestherwise) sha

in lieu of being distributed to such Defaulting Bare retained by the Agent in a segregated accandtsubject to any applica
requirements of law, be applied {ijst , to the payment of any amounts owing by such DgfguBank to the Agent hereunder,
second , to the payment of any amounts owing by such Def@uBank to the Issuing Banks hereunder, {hiyd, to the funding of ca:
collateralization of any participating interestany Letter of Credit in respect of which such Défag Bank has failed to fund its porti
thereof as required by this Agreement, as detemriyethe Agent or the Issuing Bank with the amamfunded reducing the amount
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the Co-Borrowers were required to Cash Collatezafinrsuant to_Section 2.17(e)(jiYiv) fourth , if so determined by the Agent,

Issuing Bank and the CBerrowers, held in such account as cash collaferduture funding obligations of any Defaulting ilaunde
this Agreement, (vifth, pro rata, to the payment of any amounts owinpéoCoBorrowers or the Banks as a result of any judgroé
a court of competent jurisdiction obtained by theEBbrrowers or any Bank against such Defaulting Basla result of such Defaulti
Bank’s breach of its obligations under this Agreatnand (vi) sixth , to such Defaulting Bank or as otherwise diredigda court ¢
competent jurisdictiorprovided that if such payment is a prepayment of the prialcgmount of any Loans or reimbursement obliga
in respect of L/C Advances which a Defaulting Bémals funded in accordance with its participationgatlons, such payment shall
applied solely to prepay the Loans of, and reimément obligations owed to, all non-Defaulting Bapks rata prior to being applied -
the prepayment of any Loans, or reimbursement atitigs owed to, any Defaulting Bank.

(h) In the event that the Agent, the Botrowers and the Issuing Bank each agree thatfaulieg Bank has adequat
remedied all matters that caused such Bank tobefaulting Bank, then the Pro Rata Share of the Qfligations of the Banks shall
readjusted to reflect the inclusion of such Bank/orking Capital Commitment and on such date ®atk shall purchase at par suc
the Loans of the other Banks as the Agent shadlrdeéhe may be necessary in order for such Banllw $uch Loans in accordance v
its Pro Rata Share as though it were not a DefauBiank.

(i) No Swap Contract entered into by a Swap Bank $fealéfit from the security package provided by theusity Document
if at the time such Swap Contract was entered, Sugdp Bank (or its Affiliate) was a Defaulting Bank

() Notwithstanding anything to the contrary hereire iWorking Capital Commitment and Revolving Commitmef sucl
Defaulting Bank shall not be included for purposdsdetermining the “Majority Banks,” the “Revolvinljlajority Banks” or the
“Working Capital Majority Banks.”

Article 3
THE LETTERS OF CREDIT

3.01 The Letter of Credit Lines

(c) Each Issuing Bank agrees, (A) from time to timeamy Business Day during the period from the Cloddage to th
Expiration Date, to Issue Letters of Credit for #Hzzount of the C&orrowers under the Working Capital Line and to ather rene\
Letters of Credit previously Issued by it, in adgamce with Subsections 3.02¢@r)d_3.02(d) and (B) to honor drafts under the Letter
Credit. Each of the Working Capital Banks will beethed to have approved such Issuance, amendmesatteaval, and shall participi
in Letters of Credit Issued for the account of @e-Borrowers. Subject to the other terms and candithereof, the Co-Borrowers’
ability to request that an Issuing Bank Issue lrstté Credit shall be fully revolving, and, accargly, the CoBorrowers may, during tl
foregoing period, request that Issuing Bank Issetels of Credit to replace Letters of Credit whigive expired or which have bt
drawn upon and reimbursed. The parties hereto dhageffective as of the Closing Date, the Exigtiretters of Credit shall be deen
to have been issued and maintained under, and goberned by the terms and conditions of, this Agrent and shall constitut:
portion of the L/C Obligations.

(d) No Issuing Bank shall Issue any Letter of Credieas Agent shall have received notice of the retgioedssuance of su
Letter of Credit and Agent shall have consentethéolssuance of such Letter of Credit, such consehto be unreasonably withhe
conditioned or delayed. Additionally, no IssuingnRashall Issue any Letter of Credit if:

(i)  any order, judgment or decree of any Governmentehdity or arbitrator shall by its terms purpasténjoin o
restrain such Issuing Bank from Issuing such LetteCredit, or any Requirement of Law applicablestoct
Issuing Bank or any request or directive (whettranai having the force of law) from any Governméwtathority
with jurisdiction over such Issuing Bank shall piwt) or request that such Issuing Bank refraimfrahe issuanc
of letters of credit generally or such Letter ofe@it in particular or shall impose upon such IsguBank witt
respect to such Letter of Credit any restricti@serve or capital requirement (for which such lgWlBank is nc
otherwise compensated hereunder) not in effecthendate hereof, or shall impose upon such IssugngkEn
unreimbursed loss, cost or expense which was rltcaple on the date hereof and which such Iss&agk ir
good faith deems material to it;

(iv)  such Issuing Bank has received written noticen the Agent or the CBorrowers, on or prior to the Business |
prior to the requested date of Issuance of sucketef Credit, that one or more of the applicabdadition:
contained in Article s not then satisfied;

v) the expiry date of any requested Letter of Creddfter the earlier to occur of (A) the expiry datehe applicabl
L/C Subiimit Cap for such Letter of Credit or (B) 365 dagfter the Expiration Date, unless all the Worl
Capital Banks have approved such expiry date itingi

(vi)  the expiry date of any such requested Letter ofiiCie prior to the maturity date of any financa@iligation to b
supported by the requested Letter of Credit;



(viiy  such requested Letter of Credit is not in form anbistance acceptable to such Issuing Bank, orstheice ¢
such requested Letter of Credit shall violate gopliaable policies of Issuing Bank;

(viii) such Letter of Credit is for the purpose of suppgrthe Issuance of any letter of credit by anyeotRerson oth
than another Co-Borrower;

(ix)  such Letter of Credit is denominated in a curresttyer than Dollar:

(x) the amount of such requested Letter of Credit, iesEffective Amount of L/C Obligations relating Letters ¢
Credit Issued under a particular L/C Sub-limit @xgeeds the applicable L/C Sub-limit Cap;

(xi)  the amount of such requested Letter of Credit, phesEffective Amount of all of the L/C Obligatignglus th:
Effective Amount of all Working Capital Loans exdsethe lesser of (A) the Borrowing Base Advance
determined as of the date of such request on this b&the Collateral Position Report most recentigeived b
the Agent pursuant to Section 7.02¢h)o (2) Business Days prior to the date on whioh thquested Letter
Credit is to be Issued, or (B) the aggregate Warl@apital Commitments of the Banks, or, if a Defiagl Ban}
exists hereunder, the Total Available Working CapZommitments;

(xii)  the amount of such Letter of Credit wouldsuét in exposure of an Issuing Bank to exceedsissiihg Bank Sub-
Limit.

() Any Letter of Credit requested by the Bofrowers to be Issued hereunder may be Issuechpysauing Bank or ar
Affiliate of such Issuing Bank acceptable to the-Barrowers, and if a Letter of Credit is Issued loyAffiliate of such Issuing Ban
such Letter of Credit shall be treated, for allgmges of this Agreement and the Loan Documents,iagvere issued by such Issui
Bank.

3.02 Issuance, Amendment and Atggtension of Letters of Credit

(@) Each Letter of Credit Issued hereunder shall beeldsipon the irrevocable written request of HolglQesuant to a Notic
of Borrowing in the applicable form attached herasoExhibit A-1 received by an Issuing Bank and the Agent by ner ldtan 12:0
p.m. noon (New York City time) on the proposed datdssuance. Each such request for Issuance ddtierLof Credit shall be |
electronic transfer or facsimile, confirmed immeeli@ in an original writing or by electronic traesf in the form of an L/C Applicatio
and shall specify in form and detail satisfactargtich Issuing Bank: (i) the proposed date of iIsseaf the Letter of Credit (which st
be a Business Day); (ii) the face amount of thadradf Credit; (iii) the expiry date of the Lettef Credit; (iv) the name and addres:
the beneficiary thereof; (v) the documents to besented by the beneficiary of the Letter of Craditase of any drawing thereunc
(vi) the full text of any certificate to be presedtby the beneficiary in case of any drawing thedeun; and (vii) such other matters
such Issuing Bank may require.

(b) From time to time while a Letter of Credit is oatsting and prior to the Expiration Date, an Issuagk will, upon th
written request of HoldCo received by such IssiBagk (with a copy sent by HoldCo to Agent) priorl2:00 p.m. noon (New York Ci
time) on the proposed date of amendment, condideamendment of any Letter of Credit issued b¢ach such request for amendn
of a Letter of Credit shall be made by electromansfer or facsimile, confirmed immediately in amgimal writing or by electroni
transfer, made in the form of an L/C Amendment Agailon and shall specify in form and detail sati$bry to such Issuing Bank ¢
Agent: (i) the Letter of Credit to be amended; tfi¢ proposed date of amendment of the Letter efi€fwhich shall be a Business Dz
(iii) the nature of the proposed amendment; anyl giich other matters as such Issuing Bank may meg8uch Issuing Bank shall
under no obligation to amend any Letter of Credit.

(c) Unless a Caorrower has previously notified an Issuing Bank teodo so, if any outstanding Letter of Creditulsd by a
Issuing Bank shall provide that it shall be autdozdlty extended unless the beneficiary thereofeist @ notice from such Issuing Bi
that such Letter of Credit shall not be extendetd] & at the time of extension such Issuing Bankulddbe entitled to authorize 1
automatic extension of such Letter of Credit incdance with this Subsection 3.02(cthen such Issuing Bank shall be permitte
allow such Letter of Credit to auto-extend, and @weBorrowers and the Working Capital Banks hereby etk such extension, al
accordingly, such Issuing Bank shall be deemedt@ meceived instructions from the Co-Borrowersuigsting such extension.

(d) Any Issuing Bank may, at its election, deliver arptices of termination or other communications gy aetter of Cred
beneficiary or transferee, and take any other ac® necessary or appropriate, at any time and firmm to time, in order to cause
expiry date of such Letter of Credit to be a daitlater than the Expiration Date.

(e) This Agreement shall control in the event of angftict with any L/C-Related Document (other than any Letter of Credit).

() Each Issuing Bank will deliver to Agent a true aminplete copy of each Letter of Credit or amendntemtr renewal of
Letter of Credit Issued by it.

3.03 Risk Participations, Drawings, Reducing Letter€ofdit and Reimbursements.

(d) Immediately upon the Issuance of each Letter ofli€issued by Issuing Bank (including in the cateaxh Existing Lettt
of Credit, the deemed issuance with respect tharetthe Closing Date), each Working Capital Bandllshe deemed to, and hert



irrevocably and unconditionally agrees to, purchitieen such Issuing Bank a participation in suchtérebdf Credit and ea
drawing or Reducing L/C Borrowing thereunder inaanmount equal to the product of (i) the Working GadPercentage of such Lettel
Credit (or, if a Defaulting Bank exists, and withdimitation to the obligations of such DefaultiBank under this Section 3.03wvith
respect to any Nobefaulting Bank, its Working Capital Pro Rata Adpts Percentage, if applicable), times (ii) the maxin amour
available to be drawn under such Letter of Credit the amount of such drawing or Reducing Lette€i&dit Borrowing, respective
For purposes of Section 2.01(a@ach Issuance of a Letter of Credit shall be éekto utilize the Working Capital Commitment of
Working Capital Bank by an amount equal to the am@fi such participation.

(e) Inthe event of any request for a drawing undeetielr of Credit Issued by an Issuing Bank by theeffieiary or transfere
thereof, such Issuing Bank will promptly notify ld@o. Any notice given by an Issuing Bank or Agemtspant to this Subsection 3.03
(b) may be oral if immediately confirmed in writing ¢inding by facsimile)provided that the lack of such an immediate confirma
shall not affect the conclusiveness or bindingaftd such notice. The CBerrowers shall reimburse an Issuing Bank prios:{0 p.m
(New York City time), on each date that any amaamtaid by such Issuing Bank under any Letter agfd@iror to the beneficiary ol
Reducing Letter of Credit in the form of a Reducio@ Borrowing (each such date, an “ Honor D3tein an amount equal to t
amount so paid by such Issuing Bank. In the eveatGoBorrowers fail to reimburse such Issuing Bank foe full amount of ar
drawing under any Letter of Credit or of any RedgcL/C Borrowing, as the case may be, by 5:00 ghew York City time) on th
Honor Date, such Issuing Bank will promptly notifigent and Agent will promptly notify each Workingafital Bank thereof, ai
HoldCo shall be deemed to have requested that Wprkapital Loans be made by the Working CapitalkBain be disbursed to st
Issuing Bank not later than one (1) Business D#sr diie Honor Date under such Letter of Creditjesttito the amount of the unutiliz
portion of the Working Capital Line.

(fH Inthe event of any request for a Reducing L/C 8weing by HoldCo in association with any Reducindtéeof Credit, th
amount available for drawing under such Reducinekef Credit will be reduced automatically, andhwut any further amendment
endorsement to such Reducing Letter of Credithleyamount actually paid to such beneficiary, ndtstanding the fact that the paynr
creating such Reducing L/C Borrowing is not madespant to a conforming and proper draw under tieesponding Reducing Letter
Credit.

(9) Each Working Capital Bank shall upon any noticespant to Subsection 3.03(make available to Agent for the accour
any Issuing Bank an amount in Dollars and in imratdy available funds equal to its Working CapRalrcentage (or, if a Defaulti
Bank exists, and without limitation to the obligats of such Defaulting Bank under this Section 3.08ith respect to any Non-
Defaulting Bank, its Working Capital Pro Rata Adp Percentage, if applicable) of the amount ofditeeving or of the Reducing L
Borrowing, as the case may be, whereupon the paaticg Working Capital Banks shall (subject to Sedtion 3.03(e) each be deem
to have made a Working Capital Loan to the Biwrowers in that amount. If any Working CapitalnRaso notified fails to mal
available to Agent for the account of Issuing Bah& amount of such Working Capital BasRkVorking Capital Percentage (or,
Defaulting Bank exists, and without limitation teetobligations of such Defaulting Bank under théztfn 3.03, with respect to ar
Non-Defaulting Bank, its Working Capital Pro Rata Adpts Percentage, if applicable) of the amount ofdtaving or of the Reducil
L/C Borrowing, as the case may be, by no later 8180 p.m. (New York City time) on the Business Daljowing the Honor Date, tht
interest shall accrue on such Working Capital Bardbligation to make such payment, from the Honatelo the date such Worki
Capital Bank makes such payment, at a rate pemaragual to the Federal Funds Rate in effect franetfo time during such peric
Agent will promptly give notice of the occurrencitioe Honor Date, but failure of Agent to give auch notice on the Honor Date o
sufficient time to enable any Working Capital Baaleffect such payment on such date shall notwel&ich Working Capital Bank frc
its obligations under this Section 3.03

(h)  With respect to any unreimbursed drawing or RedudifC Borrowing, as the case may be, that is naiveded int
Working Capital Loans in whole or in part for argason, the C&orrowers shall be deemed to have incurred fromréhevant Issuin
Bank an L/C Borrowing in the amount of such drawargReducing L/C Borrowing, as the case may beckvhiC Borrowing shall t
due and payable on demand (together with inteesd) shall bear interest at a rate per annum equtiet Default Rate, and e
Working Capital Bank’s payment to Issuing Bank puarst to_Subsection 3.03(dhall be deemed payment in respect of its particip
in such L/C Borrowing and shall constitute an L/@vAnce from such Working Capital Bank in satisfactof its participation obligatic
under this Section 3.03

() Each Working Capital Bang' obligation in accordance with this Agreement takenthe Working Capital Loans or L
Advances, as contemplated by this Section 3.88 a result of a drawing under a Letter of CrediReducing L/C Borrowing, shall
absolute and unconditional and without recoursthéorelevant Issuing Bank and shall not be affebigdny circumstance, includi
(i) any setoff, counterclaim, recoupment, defense or othdntrighich such Working Capital Bank may have agasusth Issuing Ban
the CoBorrowers or any other Person for any reason whka&so (ii) the occurrence or continuance of a Digfaun Event of Default or
Material Adverse Effect; or (iii) any other circutance, happening or event whatsoever, whethertaimilar to any of the foregoing.

3.04 Repayment of Participations

(9) Upon (and only upon) receipt by Agent for the actoof an Issuing Bank of immediately available farfdom the Co-
Borrowers (i) in reimbursement of any payment miaglsuch Issuing Bank under a Letter of Credit azdonnection with a Reducing L
Borrowing with respect to which any Working Capiénk has paid Agent for the account of such Igsiank for such Workir
Capital Bank’s participation in the Letter of Cregursuant tQ Section 3.@8 (ii) in payment of interest thereon, Agent willy to eac
Working Capital Bank, in the same funds as thoseived by Agent for the account of such IssuingkBaine amount of such Worki
Capital Banks Working Capital Percentage (or, if a DefaultingnB exists, and without limitation to the obligatsoof such Defaultir



Bank under this Section 3.Q4with respect to any Nobefaulting Bank, its Working Capital Pro Rata Adgs Percentage,
applicable) of such funds, and such Issuing Barddl seceive the amount of the Working Capital Petage of such funds of a
Working Capital Bank that did not so pay Agenttfoe account of such Issuing Bank.

(h) If Agent or an Issuing Bank is required at any titnereturn to the C®8orrowers, or to a trustee, receiver, liquide
custodian, or any official in any Insolvency Prodieg, any portion of the payments made by theBoa-owers to Agent for the accol
of such Issuing Bank pursuant to Subsection 3.04(simbursement of a payment made under a Lett€rexdit or in connection with
Reducing L/C Borrowing or interest or fee theresach Working Capital Bank shall, on demand of dashing Bank, forthwith return
Agent or such Issuing Bank the amount of its Wagk@apital Percentage (or, if a Defaulting Bank &xiand without limitation to tt
obligations of such Defaulting Bank under this #8t8.04, with respect to any NobBefaulting Bank, its Working Capital Pro R
Adjusted Percentage, if applicable) of any amosnotseturned by Agent or such Issuing Bank plusréstethereon from the date s
demand is made to the date such amounts are rdtbynguch Working Capital Bank to Agent or suchuisg Bank, at a rate per ann
equal to the Federal Funds Rate in effect from tionme.

3.05 Role of the Issuing Banks

(&) Each Working Capital Bank and the @orrowers agree that, in paying any drawing undeetter of Credit or funding ai
Reducing L/C Borrowing, no Issuing Bank shall hany responsibility to obtain any document (otha@mntlany sight draft or certifica
expressly required by such Letter of Credit, buhwespect to Reducing Letter of Credit Borrowings,document of any kind need
obtained) or to ascertain or inquire as to theditglior accuracy of any such document or the aitthaf the Person executing
delivering any such document.

(b) No Agent Related Person, Issuing Bank or Workingi@aBank shall be liable for: (i) any action taker omitted in th
absence of gross negligence or willful miscondoctii) the due execution, effectiveness, validityenforceability of any L/€Relate:
Document.

(c) The CoBorrowers hereby assume all risks of the acts assions of any beneficiary or transferee with respe its use ¢
any Letter of Creditprovided , however , that this assumption is not intended to, andl stwd) preclude the C8orrowers from pursuir
such rights and remedies as they may have agamdteneficiary or transferee at law or under amgroagreement. No Affiliate of a
Issuing Bank or Working Capital Bank, nor any oé ttespective correspondents, participants or assggf any Issuing Bank
Working Capital Bank shall be liable or responsiloleany of the matters described in clauses (@uth (g) of Section 3.06provided ,
however , anything in such clauses or elsewhere hereihaaontrary notwithstanding, that the Borrowers may have a claim aga
an Issuing Bank or a Working Capital Bank, and sksshiing Bank or Working Capital Bank may be liatdehe CoBorrowers, to th
extent, but only to the extent, of any direct, ppased to consequential or exemplary, damagesredffey the CdBorrowers which th
Co-Borrowers prove were caused by such Issuing Bankorking Capital Banls willful misconduct or gross negligence or suctuisc
Bank or such Working Capital Barkwillful failure to pay under any Letter of Creditter the presentation to it by the beneficiarg
sight draft and certificate(s) strictly complyingtlvthe terms and conditions of a Letter of Creltitfurtherance and not in limitation
the foregoing: (i) an Issuing Bank may accept doents that appear on their face to be in substactigpliance with the terms of 1
applicable Letter of Credit, without responsibilftyr further investigation, regardless of any netar information to the contrary;
(ii) an Issuing Bank shall not be responsible foe validity or sufficiency of any instrument tra@sfng or assigning or purporting
transfer or assign a Letter of Credit or the rightdenefits thereunder or proceeds thereof, inlevboin part, which may prove to
invalid or ineffective for any reason.

3.06 Obligations Absolute The Obligations of the Co-Borrowers under thigeégnent and any LARelated Document to reimburse
an Issuing Bank for a drawing under a Letter ofd@rer for a Reducing L/C Borrowing, and to repany &/C Borrowing and any drawing unt
a Letter of Credit or Reducing L/C Borrowing cortegk into Working Capital Loans, shall be joint ess®&leral, unconditional and irrevoca
and shall be paid strictly in accordance with thents of this Agreement and each such otherR€ated Document under all circumstan
including the following:

(i) any lack of validity or enforceability of this Agement or any L/€Related Document;

() any change in the time, manner or place of payroéntr in any other term of, all or any of the Qfaltions of the Co-
Borrowers in respect of any Letter of Credit or ariier amendment or waiver of or any consent tadape from all or any of tt
L/C-Related Documents;

(k)  the existence of any claim, set-off, defense orotlight that the C&orrowers may have at any time against
beneficiary or any transferee of any Letter of @réat any Person for whom any such beneficiargmy such transferee may be acti
any Issuing Bank or any other Person, whether imeotion with this Agreement, the transactions emmpiated hereby or by t
L/C-Related Documents or any unrelated transaction;

() any draft, demand, certificate or other documemsented under any Letter of Credit proving to brgdd, fraudulen
invalid or insufficient in any respect or any stamt therein being untrue or inaccurate in any @espor any loss or delay in 1
transmission or otherwise of any document requimemtder to make a drawing under any Letter of @red

(m) any payment by Issuing Bank under any Letter ofd€ragainst presentation of a draft or certifictitat does not strict
comply with the terms of any Letter of Credit; aryapayment made by any Issuing Bank under any tefteCredit to any Pers:
purporting to be a trustee in bankruptcy, debtegpassession, assignee for the benefit of creditidgsjdator, receiver or oth



representative of or successor to any beneficingng transferee of any Letter of Credit, includary arising in connection w
any Insolvency Proceeding;

(n) any exchange, release or nperfection of any collateral, or any release or aaneent or waiver of or consent to depar
from any other guarantee, for all or any of thei@dilons of the Co-Borrowers in respect of any &etf Credit; or

(o) any other circumstance or happening whatsoeverthgher not similar to any of the foregoing, indhgl any othe
circumstance that might otherwise constitute armefeavailable to, or a discharge of, the Co-Borrewe

Notwithstanding anything to the contrary in thiscan 3.06, no Issuing Banks shall be excused from liabititythe Co-
Borrowers to the extent of any direct damages f@o®ed to consequential, indirect and punitive dgsaclaims in respect of which are hel
waived by the Co-Borrowers) suffered by the Co-Baers that are caused by such Issuing Bagkdss negligence or willful misconduct w
determining whether drafts and other documentseptes under a Letter of Credit comply with the terimereofprovided , however , that th
parties hereto expressly agree that:

(v) the Issuing Banks may accept documents that agpetireir face to be in substantial compliance wh#hterms ¢
a Letter of Credit without responsibility for fugh investigation, regardless of any notice or imfation to th
contrary, and may make payment upon presentaticsioofiments that appear on their face to be in aoba
compliance with the terms of such Letter of Credit;

(vi)  the Issuing Banks shall have the right, in thele siscretion, to decline to accept documents anchake suc
payment if such documents are not in strict comgkawith the terms of such Letter of Credit;

(vii)  this sentence shall establish the standard of tcabe exercised by the Issuing Banks when detenginihethe
drafts and other documents presented under a laft@redit comply with the terms thereof (and tlaeties heret
hereby waive, to the extent permitted by applicddole any standard of care inconsistent with thhredoing).

3.07 Cash Collateral PledgdJpon the request of the Agent, (a) if an IssiBagk has honored any full or partial drawing redwes
any Letter of Credit and such drawing has resutieah L/C Borrowing hereunder, (b) if, as of thepiation Date, any Letters of Credit may
any reason remain outstanding and partially or haidrawn or (c) upon the occurrence of an Evémefault (and automatically without a
requirement for notice or a request upon the oecue of the events described in Sections 8.0#(é) ), the CoBorrowers shall immediate
Cash Collateralize the L/C Obligations in an amamial to one hundred and five percent (105%) ofi $C Obligations. Upon the occurre
of the circumstances described_in Section 2.0/qgliring the Co-Borrowers to Cash Collateralizatérs of Credit, the C8orrowers sha
immediately Cash Collateralize the L/C Obligatiaman amount equal to the applicable excess.

3.08 Letter of Credit Fees

() The CoBorrowers shall pay to Agent, for the account afteaf the Working Capital Banks, a letter of crefdie with
respect to each of the Letters of Credit Issue@ureter equal to the greater of (i) $750.00 pertguaor (ii) an amount equal to 1
applicable Letters of Credit Fee Rate for the nundfedays such Letter of Credit is outstandingcuakdted on a 36@lay basis, takir
into consideration all increases, decreases onsites thereto. Such amount shall be computed queeterly basis in arrears as of
last Business Day of each fiscal quarter based epch Letter of Credit outstanding during thatdisguarter and only for the days e
such Letter of Credit is outstanding during thatél quarter as calculated by the Agent.

(d) The CoBorrowers shall pay to the Agent for the accountath Issuing Bank issuing a Letter of Credit hedeu,
negotiation fee equal to $250.00 for each LetteCi@fdit that is presented to such Issuing Banlpé&yment.

(e) The CoBorrowers shall pay to the Agent for the accouneath Issuing Bank issuing a Letter of Credit hedeu, a
amendment fee equal to $150.00 for each amendmeamiytLetter of Credit Issued hereunder.

() The CoBorrowers shall pay to Agent, for the account afteaf the Issuing Banks, a letter of credit frogtfiee with respe
to each of the Letters of Credit Issued hereunglesuzh Issuing Bank equal to 0.15% per annum femtiimber of days such Lettel
Credit is outstanding, calculated on a 368y basis, taking into consideration all increadesreases or extensions thereto. Such ar
shall be computed on a quarterly basis in arrearefdhe last Business Day of each fiscal quarseset upon each Letter of Cre
outstanding during that fiscal quarter and onlytfar days each such Letter of Credit is outstandimgng that fiscal quarter as calcule
by the Agent and payable quarterly in arrears.

(o) The Co-Borrowers shall pay to each Issuing Bankitfoown account, an out-gfecket fee of $50.00 in connection with
issuance or amendment of each Letter of Credit.

(h) Such letter of credit fees as described in pakagraph (a) and (b) above for each Letter of i€sbll be due and paya
quarterly in arrears on the later to occur of l{§) fifth Business Day of the fiscal quarter for fireceding fiscal quarter during wh
Letters of Credit are outstanding, or (ii) two B)siness Days after receipt of the invoice deligddmethe CoBorrowers by the Agent f
such fees, but in no event later than the Expinalate.

3.09 Applicable Rules When a Letter of Credit is issued, at the optibthe Issuing Bank, the rules of the Uniform Cuasscand
Practice for Documentary Credits, as most recgniljlished by the International Chamber of Comméittoe “ ICC") at the time of issuance



the International Standby Practices 1998 publidhethe Institute of International Banking and Pi@t{or such later version thereo
may be in effect at the time of issuance) shallyafipeach Letter of Credit.

Article 4
TAXES, YIELD PROTECTION AND ILLEGALITY

4,01 Taxes.

(@) Any and all payments by the Loan Parties under Agseement or any other Loan Document shall be maitleout
deduction or withholding for any Taxes, excepteguired by a Requirement of Law. If any Requirenwntaw (as determined in t
good faith discretion of an applicable withholdiagent) requires the deduction or withholding of @iayx from any such payment by
applicable withholding agent, then the applicablthiaolding agent shall be entitled to make suchudéddn or withholding and shi
timely pay the full amount deducted or withheldthe relevant Governmental Authority in accordandth &pplicable law and, if su
Tax is an Indemnified Tax, then the sum payablehay CoBorrowers shall be increased as necessary so fteatsach deduction
withholding has been made (including such dedustamd withholdings applicable to additional sumgaée under this Section) 1
applicable Recipient receives an amount equalgatim it would have received had no such deductievithholding been made.

(h) The CoBorrowers shall timely pay to the relevant Governtak Authority in accordance with applicable law, ai the
option of the Agent timely reimburse the Agentttoe payment of, any Other Taxes.

(i) The Loan Parties shall jointly and severally indégneach Recipient, within 10 days after demanddfa, for the ful
amount of any Indemnified Taxes (including Indensuf Taxes imposed or asserted on or attributablentounts payable under t
Section) payable or paid by such Recipient or meguio be withheld or deducted from a payment thdRecipient and any reasonz
expenses arising therefrom or with respect thexgbether or not such Indemnified Taxes were cayemt legally imposed or asser
by the relevant Governmental Authority. A certifieas to the amount of such payment or liabilitivéeed to the CdBorrowers by
Bank (with a copy to the Agent), or by the Agentitsrown behalf or on behalf of a Bank, shall badosive absent manifest error.

()] Each Bank shall severally indemnify the Agent, witiO days after demand therefor, for (i) any Inddied Taxe:
attributable to such Bank (but only to the extdmwtttany Loan Party has not already indemnifiedAgent for such Indemnified Tax
and without limiting the obligation of the Loan Bas to do so), (ii) any Taxes attributable to siank’s failure to comply with tt
provisions of Section 10.08(d}lating to the maintenance of a Participant Regiand (iii) any Excluded Taxes attributable torsBank
in each case, that are payable or paid by the Agesdnnection with any Loan Document, and anyoeable expenses arising theref
or with respect thereto, whether or not such Taxere correctly or legally imposed or asserted leyrifievant Governmental Authori
A certificate as to the amount of such paymeniaiility delivered to any Bank by the Agent shadl tonclusive absent manifest er
Each Bank hereby authorizes the Agent to set off @pply any and all amounts at any time owing tohsBank under any Lo
Document or otherwise payable by the Agent to thekBfrom any other source against any amount dtieetégent under this paragrs

(d)-

(k)  Within 30 days after the date of any payment byGbeBorrowers of Indemnified Taxes or Other Taxtks, CoBorrower:
shall furnish the Banks the original or a certifigby of a receipt evidencing payment thereof,tbepevidence of payment satisfac
to the Banks.

() If any party determines, in its sole discretionreised in good faith, that it has received a refahdny Taxes as to whict
has been indemnified pursuant to this Section ér@luding by the payment of additional amountsspiant to this Section 4.Q1it shal
pay to the indemnifying party an amount equal tchstefund (but only to the extent of indemnity payts made under this Section v
respect to the Taxes giving rise to such refune,ofi all reasonable out-giacket expenses (including Taxes) of such indeeuhifiart
and without interest (other than any interest fgidhe relevant Governmental Authority with respecsuch refund). Such indemnifyi
party, upon the request of such indemnified patyll repay to such indemnified party the amourid paer pursuant to this paragr:
(f) (plus any penalties, interest or other chatigg®sed by the relevant Governmental Authoritydhia event that such indemnified p:
is required to repay such refund to such Governaheiatthority. Notwithstanding anything to the carly in this paragraph (f), in
event will the indemnified party be required to py amount to an indemnifying party pursuant e graragraph (f) the payment
which would place the indemnified party in a leagdrable net aftef-ax position than the indemnified party would hdneen in if th
Tax subject to indemnification and giving rise tack refund had not been deducted, withheld or wtiser imposed and t
indemnification payments or additional amounts wehkpect to such Tax had never been paid. Thigpgrh shall not be construec
require any indemnified party to make availableTié returns (or any other information relatingttoTaxes that it deems confidential
the indemnifying party or any other Person.

(m) Each party’s obligations under this Section 40all survive the resignation or replacement ofAQent or any assignme
of rights by, or the replacement of, a Bank, thenteation of the Commitments and the repaymenisfs&tion or discharge of .
Obligations under any Loan Document.

4.02 Increased Costs and Reduction of Return

() If a Bank determines that, due to either (i) thteciduction of or any change after the date heneafiin the interpretation
any law or regulation or (ii) the compliance by #Bank with any guideline or request from any cdniyank or other Governmen
Authority (whether or not having the force of laisyued after the date hereof, there shall be argase in the cost to the Bank in
cost of agreeing to make or making, funding or n@éiting any Loans or to Issue, Issuing or maintegrany Letter of Credit or unp:



drawing under any Letter of Credit, then the Barrowers shall be liable for, and shall from titeetime, upon demand, pay
such Bank, additional amounts as are sufficiegbrapensate such Bank for such increased costs.

(k) If a Bank shall have determined that (i) the intrctibn of any guideline, request, directive, lauleror regulation effecti
after the date hereof, (ii) any change in any dinderequest, directive, law, rule or regulatioteafthe date hereof, (iii) after the d
hereof, any change in the interpretation or adrration of any guideline, request or directive oy @entral bank or other Governme
Authority, or any other law, rule or regulation, @her or not having the force of law, in each cesgarding capital adequacy or liquic
of the Bank or of any corporation controlling thari, or (iv) the compliance by the Bank (or itsdieny office) or any corporatic
controlling the Bank with any such guideline reguelirective, law, rule or regulation effective exftthe date hereof, affects or wc
affect the amount of capital or liquidity required expected to be maintained by the Bank or angaration controlling the Bank a
(taking into consideration the Bank’s or such cogtion’s policies with respect to capital adequaog liquidity and the Bank’desire
return on capital) determines that the amount ohstapital or liquidity is increased as a conseqaesf its loans, credits or obligatic
under this Agreement (excluding for the purposeshidf Section 4.02ny such increased costs or reduction in amounitigg from
Excluded Taxes under the laws of which such Banksswing Bank is organized or has its lending effichen, upon demand of si
Bank to the Co-Borrowers, the @wrrowers shall pay to such Bank, from time to tiasespecified by such Bank, additional ama
sufficient to compensate such Bank for such inaeas

Notwithstanding anything herein to the contrary), the Dod-Frank Wall Street Reform and Consumer Protectionaka all requests, rul
guidelines or directives thereunder or issued imeation therewith and (y) all requests, rulesdglimes or directives promulgated by the E
for International Settlements, the Basel CommittedBanking Supervision (or any successor or singilahority) or the United States or fore
regulatory authorities, in each case pursuant geB#l, shall in each case be deemed to be a ehamtaw for purposes of this Section 4,02
regardless of the date enacted, adopted or issued.

4.03 Compensation for LossedJpon demand of any Bank (with a copy to the Ajéoim time to time, the Co-Borrowers shall
promptly compensate such Bank for and hold suctkkBanmless from any loss, cost or expense incuyetias a result of:

(i) any continuation, conversion, payment or prepaynoérny Eurodollar Rate Loan on a day other thanlaést day of tF
Interest Period for such Loan (whether voluntargnoatory, automatic, by reason of acceleratioottoerwise);

() any failure by any C&orrower (for a reason other than the failure oflrsBank to make a Loan) to prepay, bor
continue or convert any Eurodollar Rate Loan ondde or in the amount notified by such Co-Borrgweer

(k) any assignment of a Eurodollar Rate Loan on a dlagrdhan the last day of the Interest Period fbegeas a result of
request by any Co-Borrower pursuant to Section@l0.1

including any loss of anticipated profits and angsl or expense arising from the liquidation or neleyment of funds obtained by it to maint
such Loan or from fees payable to terminate thesiepfrom which such funds were obtained.

For purposes of calculating amounts payable byCxBorrowers to the Banks under this Section 4.88ch Bank shall be deeme:
have funded each Eurodollar Rate Loan made bytliteaEurodollar Rate for such Loan by a matchingodé or other borrowing in the Lond
interbank Eurodollar market for a comparable amamt for a comparable period, whether or not sugtodollar Rate Loan was in fact
funded.

4.04 llleqgality .

(d) If any Bank determines that the introduction of &sgquirement of Law, or any change in any RequirgroéLaw, or ir
the interpretation or administration of any Requieat of Law, has made it unlawful, or that any canibank or other Governmer
Authority has asserted that it is unlawful, for Isigank or its applicable Lending Office to make @&dollar Rate Loans, then, on no
thereof by such Bank to the @wrrowers through the Agent, any obligation of tBaink to make Eurodollar Rate Loans or to cor
Base Rate Loans or COF Rate Loans to Eurodollae Radns shall be suspended until the Bank notiiesAgent and the CBerrower:
that the circumstances giving rise to such deteation no longer exist.

(e) If a Bank determines that it is unlawful to maintany Eurodollar Rate Loan, the Garrowers shall, upon receipt of not
of such fact and demand from such Bank (with a dopthe Agent), prepay in full, without premium penalty, such Eurodollar Ri
Loans of that Bank then outstanding, together witbrest accrued thereon either on the last dalgeofnterest Period thereof, if the Bi
may lawfully continue to maintain such Eurodollaat® Loans to such day, or immediately, if the Bamky not lawfully continue 1
maintain such Eurodollar Rate Loan. If the Barrowers are required to so prepay any Eurod&8&e Loan, then concurrently with si
prepayment, the CBorrowers may, but shall not be required to, borfawn the affected Bank, in the amount of such yepent, a Bas
Rate Loan at the sole discretion of the Co-Borrewer

4.05 Inability to Determine Rateslf (a) the Agent (or any Bank) determines in aection with any request for a Eurodollar Rate L
or a conversion to or continuation thereof thaD@llar deposits are not being offered to bankss(arh Bank) in the applicable offshore Dc
market for the applicable amount and Interest edd such Eurodollar Rate Loan, or adequate andoresble means do not exist
determining the Eurodollar Rate for such EuroddRate Loan, or (ii) if the Agent (or any Bank) detées that the Eurodollar Rate for s
Eurodollar Rate Loan does not adequately and fedflect the cost to the Banks (or such Bank) offfng such Eurodollar Rate Loan, or (b)
Agent (or any Bank) determines in connection witly eequest for a COF Rate Loan or a conversion tootinuation thereof that the COF F
for such COF Rate Loan does not adequately anly fa@flect the cost to such Banks of funding sudbFCRate Loan, then the Agent \




promptly notify the CdBorrowers and all Banks. Thereafter, the obligatibthe Banks to make or maintain Eurodollar Rabans o

COF Rate Loans, as applicable, shall be suspenaédll of the Banks revoke such notice. Upon iptef such notice, the CBorrowers ma
revoke any pending request for a Borrowing, corigaror continuation of Eurodollar Rate Loans orFCRate Loans, as applicable, or, fai
that, will be deemed to have converted such redogst request for a Borrowing of Base Rate Laan€OF Rate Loans, as applicable, in
amount specified therein.

4.06 Reserves on Eurodollar Rate Loarihe Co-Borrowers shall pay to each Bank, as imguch Bank shall be required under

regulations of the FRB to maintain reserves witbpeet to liabilities or assets consisting of orludang Eurocurrency funds or depo
(currently known as “Eurocurrency Liabilities'gdditional costs on the unpaid principal amourgaxth Eurodollar Rate Loan equal to the a
costs of such reserves allocated to such Loan éB#nk (as determined by the Bank in good faithicivldetermination shall be conclusiy
payable on each date on which interest is payabkuoh Loanprovided , however , that the Co-Borrowers shall have received at l@aglays’
prior written notice (with a copy to the Agent)safch additional interest from the Bank. If a Baaitsfto give notice 15 days prior to the rele
Interest Payment Date, such additional interedt bbgpayable 15 days from receipt of such notice.

4.07 Certificates of Bank If a Bank claims reimbursement or compensatiakeuthis_Article 1V, it shall deliver to the Co-Borrowers

a certificate setting forth in reasonable detadl #mount payable to such Bank hereunder and thie fmassame and such certificate shal
conclusive and binding on the Co-Borrowers in theemce of manifest error.

4.08 Survival. The agreements and Obligations of the Co-Borrswethis_Article IVshall survive the payment of all other

Obligations.

Article 5
CLOSING ITEMS

5.01 Matters to be Satisfied Prior to Initial RequestExtension of Credit The obligations of each Bank to make the initia&n or

any Issuing Bank to issue the initial Letter of diteshall be subject to the conditions precedeat t

() Loan Documents The Agent shall have received this Agreement,Nbees, the Security Documents (in recordable
where applicable), UCC financing statements, UCfiancing statement amendments and assignmaetintercreditor Agreement, 1
Guaranty Agreement and each other document oficaté executed in connection with this Agreemergcuted by each party thereto;

(m) Resolution; IncumbencyThe Agent shall have received:

M Copies of the resolutions of each Loan Party aighmgy the transactions contemplated hereby, cedifis of th
Closing Date by a Responsible Officer of such LBarty; and

(i) A certificate of a Responsible Officer of each LoRarty certifying the names and true signaturesar
Responsible Officers of such Loan Party who arb@iged to act on behalf of each Loan Party.

(n) Organization Documents; Good Standinghe Agent shall have received the certificatanabrporation, certificate
formation, or certificate of limited partnershigs applicable, of each Loan Party as in effect @n@losing Date, each certified by
Secretary of State of each such Persatate of organization, the bylaws, regulatiopgrating agreement or partnership agreeme
applicable, of each Loan Party, each certified byesponsible Officer of such Loan Party as a tmg @rrect copy thereof as of
Closing Date, and evidence satisfactory to the Aghat each Loan Party is in good standing ungetaws of its state of organization;

(o) Leqgal Opinion. The Agent shall have received an opinion of al@sfexas and New York counsel to the Loan P:
addressed to the Agent and the Banks, in form ahstance acceptable to the Agent;

(p) Payment of FeesThe Agent shall have received evidence of payrhgrthe CoBorrowers of all fees, costs and expe
to the extent then due and payable on or prionéddlosing Date, together with Attorney Costs ardduiding, without limitation, the fe
set forth in Schedule | to the engagement lettegddas of May 19, 2015 among the Borrowers and SG Americas Securities, LLC
any such costs, fees and expenses arising undefeoenced in Section 10.04vithout duplication;

(q) Certificate. The Agent shall have received a certificate gdigbg a Responsible Officer of Parent and eacBGuwewer
dated as of the Closing Date, in the form attadieédto as Exhibit For in any other form acceptable to the Agent;

() Eilings. The Agent shall have received evidence thatlalg needed to perfect the security interestsitgih by the Loz
Documents have been completed or due provisiotéas made therefor and that all previous filingsiregt any portion of the Collate
(other than Permitted Liens) have been terminated;

(s) Pro Forma Financial StatementsThe Agent shall have received pro forma Constdidlzand consolidating financ
statements of Parent and its Subsidiaries as of 31a015, together with a funds flow memoranduntlie transactions contempla
hereby to occur on the Closing Date, includingltiiéal Permitted Acquisition, in form and substargatisfactory to the Agent;

(t) Know Your Customer The Agent shall have received all documentatiwh @her information requested by the Agent,
Issuing Bank, or any Bank that is required by ratprly authorities under applicable “know your casto” and anti-moneyaundering
rules and regulations, including, without limitatjghe Patriot Act;




(u) Insurance Agent shall have received evidence of insuraegeired to be maintained by the Loan Parties hel@ynvhict
certificates shall name the Agent as additionalied and loss payee, as applicable;

(v) Collateral Position ReportAgent shall have received a farma Collateral Position Report as of May 31, 204i%ing
effect to the Initial Permitted Acquisition thatshbeen duly executed by a Responsible Officer;

(w) Risk Management and Credit PolicAgent shall have received a copy of the Risk M@maent and Credit Policy in fo
and substance satisfactory to Agent.

(x) Consummation of Initial Permitted Acquisitiomhe Agent shall have received evidence, in fonth substance satisfact
to the Agent, of the consummation of the InitialRéted Acquisition in accordance with the Initérmitted Acquisition Documer
with the proceeds of the Revolving Loan made orGlesing Date.

(y) Initial Permitted Acquisition Documents The Agent shall have received copies of the dhiBermitted Acquisitio
Documents, and such other documents, governmeettificates and agreements in connection with tiigal Permitted Acquisition ¢
the Agent or any Bank may reasonably request,fieettas of the Closing Date by an authorized officeParent (x) as being true ¢
correct copies of such documents and (y) as beifiglliforce and effect.

(z) Capital Structure The capital and ownership structure and the gdudtder arrangements of the Loan Parties and
respective Subsidiaries (and all agreements rel#tiereto) shall be reasonably satisfactory totthinistrative Agent.

(@aa) Due Diligence. The Agent shall have completed and be satisfiedsi sole discretion with the corporate (or o
organizational), environmental and financial dugednce of the Loan Parties and their respectivesiliaries.

(bb)  Notice of Borrowing. The Agent shall have received a duly completedl signed Notice of Borrowing for the init
Revolving Loan to be made on the Closing Date.

(cc) Other DocumentsThe Agent shall have received such other appsoealinions, documents or materials as the Agey
request.

For purposes of determining compliance with theditions specified in this Section 5.0ach Bank that has signed this Agreement sh
deemed to have consented to, approved or accepteche satisfied with, each document or other enattquired thereunder to be consentt
or approved by or acceptable or satisfactory tcaakBunless the Agent shall have received noticen fsoch Bank prior to the Closing D
specifying its objection thereto.

5.02 Matters to be Satisfied Prior to Each Request ideflsion of Credit On any date on which the Banks make any Loafssoe
any Letter of Credit hereunder, unless otherwisiedby the Banks, each of the following shall heet

() Representations and Warrantigsach of the representations and warranties madeebLoan Parties in or pursuant to
Agreement or the other Loan Documents shall bedngecorrect in all material respects on and asuoh date as if made on and a
such date (except to the extent such represengadioch warranties relate solely to an earlier date).

(m) Default. No Default or Event of Default shall have occdrend be continuing on such date or after givirfgogfto th
extension of credit requested to be made on sueh da

(n) No Material Adverse EffectSince the Closing Date, there shall have beedaterial Adverse Effect.

(o) No Prohibition or Penalty The making of such Loan or the Issuance of swatket of Credit shall not be prohibited by
applicable law or subject the Agent, any IssuinglBar any Bank to any penalty under applicable law.

5.03 Matters to be Satisfied Prior to Each Request fmr@ving of Revolving LoansOn any date on which the Banks make any
Revolving Loans hereunder, unless otherwise wayethe Revolving Banks, each of the following shwltrue:

()  Adjusted Purchase PriceSuch Revolving Loan does not exceed 75% of thpiskdd Purchase Price of the Perm
Acquisition to be financed by such Revolving Loan.

() Consent The Administrative Agent or the Majority Banksdatne Revolving Majority Banks provided written cemt tc
such Permitted Acquisition to be financed by thguested Revolving Loan in accordance with clau3e{dhe definition of Permitte
Acquisition.

(h)  Einancial Covenant ComplianceThe Co-Borrowers are in pro forma compliance wiité financial covenants iBectior
7.09.

() Due Diligence. The Agent shall have completed and be satisfieitsisole discretion with its due diligence reviefvthe
Permitted Acquisition.

() Notice of Borrowing. The Agent shall have received a duly completeti signed Notice of Borrowing for the Revolv




Loan.

(k) Consummation of the Permitted Acquisitiomhe Agent shall have received evidence, in foneh substance satisfactory
the Agent, of the consummation of the Permitteduisition in accordance with the terms and cond#iohsuch material documentat
relating to such Permitted Acquisition, without igiy effect to any modifications, consents, amendmen waivers thereto that i
materially adverse to the Administrative Agentloe Banks, substantially concurrently with the mgkifi such Revolving Loan.

Article 6
REPRESENTATIONS AND WARRANTIES

Parent and each Co-Borrower represents and watmatite Banks that:

6.01 Corporate Existence and Power

(p) Each Loan Party is a corporation, limited liabildtgmpany or limited partnership, as applicableydatmed and validl
existing under the laws of its state of formation.

(q) Each Loan Party has the power and authority angaadernmental licenses, authorizations, conserdsapprovals to ow
its assets, carry on its business and to execateed and perform its Obligations under the Ldaocuments and to consummate
Initial Permitted Acquisition and is licensed undee laws of each jurisdiction where its ownerskgase or operation of property or
conduct of its business requires such license,pxXoe those jurisdictions in which the failure @btain such licenses and authorizat
could not reasonably be expected to have a Matkdeérse Effect.

6.02 Authorization; No ContraventionThe execution, delivery and performance by eamdmlParty of this Agreement and each other
Loan Document to which such Loan Party is party tiedconsummation of the Initial Permitted Acquasit have been duly authorized by
necessary corporate, limited liability company partnership action, as applicable, and do not atichat contravene, conflict with or result
any breach or contravention of, or the creatioramy Lien under any of such Loan Pastyrganizational and governing documents, ot
document evidencing any contractual obligation biclv such Loan Party is a party or any order, icjiam, writ or decree of any Governmel
Authority to which such Loan Party or its propeigysubject or any Requirement of Law, to the ex&myt such contravention, conflict or bre
has or could reasonably be expected to have a Miafetverse Effect on the Loan Parties, taken edale.

6.03 Governmental AuthorizationNo approval, consent, exemption, authorizatiorgtber action by, or notice to, or filing with,yan
Governmental Authority is necessary or requireddannection with the execution, delivery or perfono@ by, or enforcement against, any L
Party of this Agreement or any other Loan Documexrtept for filings, recordation or similar steperassary to perfect the Liens of the A
under applicable law.

6.04 Binding Effect. This Agreement and each other Loan Document iolwdach Loan Party is a party constitute the legdid anc
binding obligations of such Loan Party except dereeability may be limited by applicable bankruptmsolvency, or similar laws affecting 1
enforcement of creditors’ rights generally or byigel principles of equity.

6.05 Litigation . There are no actions, suits, proceedings, claintésputes pending, or to the best knowledge ol é@an Party,
threatened or contemplated, at law, in equity rbiteation or before any Governmental Authorityaatst any Loan Party or any of its propel
which purport to affect or pertain to this Agreemen any other Loan Document, the Initial Permitsctjuisition, or any of the transactic
contemplated hereby or thereby or which could neakly be expected to have a Material Adverse Eff@otl no injunction, writ, tempore
restraining order or any order of any nature hanhissued by any court or other Governmental Aitth@urporting to enjoin or restrain t
execution, delivery or performance of this Agreetramany other Loan Document or the consummatiothefinitial Permitted Acquisition,
directing that the transactions provided for hergitherein not be consummated as herein or therewided.

6.06 No Default. No Default or Event of Default exists or wouldu# from the incurring of any Obligations by angdn Party and r
Loan Party in default under or with respect to attyer obligation in any respect which, individuatly together with all such defaults, ca
reasonably be expected to have a Material AdveffeetE

6.07 Compliance with Laws and AgreementExcept as could not individually or in the aggrgreasonably be expected to have a
Material Adverse Effect, each Loan Party, beford after giving effect to this Agreement, is in cdiapce with laws applicable to such ent
including all requirements of ERISA. No Loan Paidyin default under or with respect to any contragreement, lease or any other type
agreement or instrument to which such Loan Pargyparty and which could reasonably be expectedise a Material Adverse Effect.

6.08 Use of Proceeds; Margin ReqgulatiariEhe proceeds of the Loans are to be used saethé purposes set forth in and permitted
by Section 7.07 No CoBorrower is generally engaged in the business oftasing or selling Margin Stock or extending créali the purpos
of purchasing or carrying Margin Stock, and nong¢hefproceeds of the Loans will be used to purchasarry Margin Stock.

6.09 Title to Properties Each Loan Party has good and marketable titfedrsimple to, or valid leasehold interests inredil property
necessary or used in the ordinary conduct of isnass, except for such defects in title as couolt individually or in the aggregate, hav
Material Adverse Effect. As of the Closing Dateg firoperty of each Loan Party is subject to no &iexcept Permitted Liens.

6.10 Taxes. Each Loan Party has filed all federal and othatemial Tax returns and reports to be filed, ansleid all federal and
other material Taxes, assessments, fees and atkierrgnental charges, levied or imposed upon itopioperties, income or assets other
due and payable, except those which are being stedtén good faith by appropriate proceedings amdavhich adequate reserves have |



provided in accordance with GAAP. There is no pegabTax assessment against any Loan Party thatwibmhade, have a Mater
Adverse Effect on the Loan Parties, taken as aevhol

6.11 Financial Condition

(a) The Consolidated and consolidating financial statets of Parent and its Subsidiaries (x) dated Dbeerl, 2014, ar
statements of income or operations, sharehol@epsity and cash flows for the year ended on thi dad (y) dated March 31, 2015,
statements of income or operations, shareholdgrstyeand cash flows for the three month periodeghdn that date:

0] were prepared in accordance with GAAP consistealplied throughout the period covered thereby, [@txes
otherwise expressly noted therein;

(i) fairly present the financial condition of the LoBarties and their subsidiaries as of the dategdifi@nd results
operations for the periods covered thereby, sulifeatormal yeaend adjustments in the case of the final
statements dated March 31, 2015; and

(i)  except as set forth on Schedule 6,1dhow all material indebtedness and other liagdjtdirect or contingent,
the Loan Parties and their Subsidiaries as of #tesdthereof, including liabilities for Taxes, makcommitment
and contingent obligations.

(b) Since December 31, 2014, there has been no Matehedrse Effect.

6.12 Environmental MattersExcept to the extent such violation could nosogebly be expected to have a Material AdversecEffe
each Loan Partg’ knowledge neither its business operations norcdrits properties are in violation of any fedeoalstate law or regulatic
relating to the protection of the environment (lreaéter “ Environmental Law¥), including without limitation requirements to obtamaintain
and comply with any permits, licenses, registratjar other authorizations under Environmental LaMes claims of any nature have been fi
or to the Loan PartieXnowledge threatened, against any Loan Party potdoaany Environmental Law that could reasonaldyekipected |
have a Material Adverse Effect. Except to the eixteich release(s) could not reasonably be expécotedve a Material Adverse Effect, to
knowledge of the Loan Parties, no release of hazmrdubstances or other pollutants (as those tarendefined by Environmental Laws)
occurred in connection with the Loan Partibasiness or operations. Except as could not bexmahyy expected to have a Material Adv:
Effect, to the Loan PartieXnowledge, the Loan Parties are not subject to lafylities under Environmental Law or relating teleases «
hazardous substances or pollutants.

6.13 Regulated EntitiesNo Loan Party, nor any Person controlling anyriLBarty, or any of its subsidiaries, is an “Investin
Company”within the meaning of the Investment Company Aci1®#0. No Loan Party is subject to any Requireno¢mtaw limiting its ability
to incur indebtedness or perform its obligationsehader.

6.14 Copyrights, Patents, Trademarks and Licenses,Edch Loan Party owns or is licensed or otherlagethe right to use all of t
patents, trademarks, service marks, trade nampgrigbts, contractual franchises, authorizationd ather rights that are reasonably nece:
for the operation of its business, without conflidth the rights of any other Person. To the besivildledge of each Loan Party, no sloga
other advertising device, product, process, methobstance, part or other material now employedper contemplated to be employed, by
Loan Party infringes upon any rights held by anyeotPerson, to the extent such failure to ownnbeeor possess the right to use has or
reasonably be expected to have a Material Adveffeetton the Loan Parties, taken as a whole.

6.15 Subsidiaries No Loan Party has any Subsidiaries or has aniyeiquestments in any other corporation or entitiger than those
specifically disclosed on Schedule 6.15

6.16 Insurance The properties of each Loan Party and its sudseti are insured with financially sound and replatinsurance
companies not Affiliates of a Loan Party with an Adst rating of not less than “B+if) such amounts, with such deductibles and covesiru
risks as are customarily carried by companies ezgjay similar businesses and owning similar progetin localities where such Loan Pi
operates.

6.17 Full Disclosure None of the representations or warranties madeniyLoan Party in the Loan Documents as of the dath
representations and warranties are made or deeradd,rand none of the statements contained in ampigexreport, statement or certifici
furnished by or on behalf of any Loan Party to &scured Party in connection with the Loan Documenthe Initial Permitted Acquisitio
when taken as a whole, contains any untrue stateofenmaterial fact or omits any material factuiegd to be stated therein or necessa
make the statements made therein, in light of fheumstances under which they are made, not misigaals of the time when made
delivered.

6.18 [Reserved].
6.19 [Reserved]
6.20 [Reserved]

6.21 Deposit and Hedging Brokerage AccounEach of the Loan Parties’ bank depository accoant securities accounts and each
of the Loan Parties’ hedging brokerage accounts &iigible Brokers is listed on Schedule 6.21
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6.22 Solvency. None of the Loan Parties is “insolvent” (thatttee sum of such Persanébsolute and contingent liabilities, incluc
the Obligations, does not exceed the fair markketevaf such Persos’assets, including any rights of contributionmeirsement or indemnit,
Each Loan Party has capital which is adequatehi@iblusinesses in which such Person is engagedtemdis to be engaged. None of the |
Parties has incurred (whether hereby or otherwis@)do the Loan Parties intend to incur or belitha they will incur, liabilities which will k
beyond their respective ability to pay as suchilités mature.

6.23 ERISA. Except for those that would not, in the aggredadwe a Material Adverse Effect, (x) each Bereffin is in compliance
with applicable provisions of ERISA, the Code atideo Requirements of Law, (y) there are no existingending (or to the knowledge of i
Loan Party, threatened) claims (other than routlaens for benefits in the normal course), sandjactions, lawsuits or other proceedinc
investigation involving any Benefit Plan to whichyaLoan Party has incurred or otherwise has orccbalve an obligation or any liability &
(z) no ERISA Event is reasonably expected to odexcept for those that would not, in the aggredadee a Material Adverse Effect, no ERI
Event has occurred in connection with which obliyzd and liabilities (contingent or otherwise) rémautstanding. Except for those that wc
not, in the aggregate, have a Material Adversediffeo ERISA Affiliate would have any Withdrawaldbility as a result of a complt
withdrawal from any Multiemployer Plan on the ddtés representation is made. Except for those wwaild not, in the aggregate, hav
Material Adverse Effect, no ERISA Affiliate has imced any liability under Title IV of ERISA that mains outstanding (other than PB
premiums due but not delinquent).

6.24 Transmitting Utility and Utility. None of the Loan Parties is a “transmitting tytili as that term is defined in the Uniform
Commercial Code of any applicable jurisdiction,aoftutility”, as that term is defined in Section 261.001 of tkgaf Business and Comme
Code.

6.25 Sanctions and AnCorruption Laws

(@) No Loan Party, any of their Subsidiaries or, to khewledge of the Loan Parties, any director, effiemployee, agent,
affiliate of any Loan Party or any of their Subsidgs is a Person that is, or is owned or contitdiig Persons that are: (i) the subjec
target of any sanctions administered or enforcedOBAC, the U.S. Department of State, the Unitedidwat Security Council, ti
European Union, Her Majesty's Treasury, or othesvent sanctions authority (collectively, * Sanasd), or (ii) located, organized
resident in a country or territory that is, or wa@overnment is, the subject of Sanctions.

(b) The Loan Parties and their Subsidiaries have cdedubeir business in compliance with the Uniteatédt Foreign Corru
Practices Act of 1977 and other similar anti-cotiaplegislation in other jurisdictions where suatan Parties operate.

Article 7
CERTAIN COVENANTS

So long as the Banks shall be obligated to maket @& Issue Letters of Credit hereunder, or anynlLaraother Obligation shall rem:
unpaid or unsatisfied, or any Letter of Credit sharhain outstanding:

7.01 Financial StatementsParent and each of the Co-Borrowers shall detivéine Agent, in form and detail satisfactoryhe Agent
and the Majority Banks:

() as soon as possible, but not later than 120 dags thie end of each fiscal year (or, if earliert lader than 15 days af
delivering such financial statements to the SEC}ppy of the audited Consolidated and consolidatingncial statements of Par
(which include the C@&orrowers) to include a balance sheet as at theoémsdch year and the related statements of incamndeloss
shareholderseéquity and cash flows for such year, setting famteach case in comparative form the figures fergrevious fiscal yee
and accompanied by the opinion of a nationaedigegnized independent public accounting firm whighort shall state that such finan
statements present fairly the financial positiontfe periods indicated in conformity with GAAP dipd on a basis consistent with p
years. Such opinion shall not be qualified or leditbecause of a restricted or limited examinatipthle public accounting firm of a
material portion of Co-Borrowers’ records; and

(m) as soon as available, but not later than féixtg{(45) days after the end of each month (exdeptthe month endir
December 31, which shall be delivered no later giaty (60) days after the end of such month) ifoearlier, not later than 5 days al
delivering such financial statements to the SEQuaiited Consolidated and consolidating financialeshents of Parent (which inclt
the Co-Borrowers) prepared by Parent in form aat#gtto the Agent.

7.02 Certificates; Other InformationParent and the Co-Borrowers shall furnish toAent and shall notify the Agent of:

(p)  concurrently with the delivery of the financial tetments referred to in_Subsections 7.04a)l (b), a Complianc
Certificate executed by a Responsible Officer afeR who is authorized to act on behalf of eaclthefLoan Parties, setting forth
reasonable detail the basis for the calculatiorts determinations made therein; provided, howevet if at any time any Loan Pa
anticipates mark-tonarket losses for Product, which such losses areeflected on the Compliance Certificate most ntélgedelivere
to the Banks, then Parent and the Co-Borrowerd, shathe Business Day following the day such Bmrrower realizes such losses
expected, deliver to the Banks an additional Coamgié Certificate which shall reflect such anticoblbsses;

(@) on the last day of each month, delivered within (80) Business Days of the reporting date, a Coli&teosition Repot



certified by a Responsible Officer of HoldCo, wiscauthorized to act on behalf of the Loan Partied, at such other times as
Agent may requesprovided , however , if the excess Collateral Position as shown onntlest recent Collateral Position Report is
than the greater of $10,000,000 and 10% of clabs®f(the Borrowing Base Advance Cap, then Coldt@osition Reports shall
delivered on the 1% and last day of each month, delivered within ¢&0) Business Days of the reporting date, untihstime as th
excess Collateral Position is equal to or gredten the greater of $10,000,000 and 10% of clausef(the Borrowing Base Advan
Cap (in which case reporting will revert to thetlday of each month);

() as of the last day of each month (or the next ®diog Business Day after such date in the eventsiineh date is not
Business Day), delivered within ten (10) Businesy®of the reporting date, a Net Position Repertifeed by a Responsible Officer
HoldCo, who is authorized to act on behalf of eafcthe Loan Parties;

(s) within 90 days of the end of each calendar quawtih, respect to Unbilled Qualified Accounts, aorciliation setting fort
estimated volumes and gross sales revenues vertud &olumes and gross sales revenues for sudbdpen a form acceptable
Agent;

() within 15 days of the end of each calendar qudaewithin 15 days of when requested by Agent felly the occurrenc
and during the continuance of an Event of Defaal)accounts receivable aging analysis, in a feasaonably acceptable to Agent;

(u) as soon as reasonably possible after a writtenestgs made by Agent from time to time, such addél informatiol
regarding the business, financial or corporateiraffaf any Loan Party;

(v) within ten (10) Business Days of each calendartquand, a report of inventory storage locationefasich quarter end;

(w) as soon as available and in any event within 3@ @dter the end of each fiscal year of Parent,renual budget summe
in the form of an income statement for the immealjafollowing fiscal year and detailed on a quditdasis;

(x)  promptly of the occurrence of any Default or EveffitDefault, and of the occurrence or existence mf avent ¢
circumstance that foreseeably will become a Defaulivent of Default;

(y) promptly of any matter that has resulted or magaoeably be expected to result in a Material Advétfect, including
(i) breach or nomperformance of, or any default under, a contraciaigation of any Loan Party; (ii) any disputetigation
investigation, proceeding or suspension betweenLaay Party and any Governmental Authority; o) fie commencement of, or ¢
material development in, any litigation or proceegaffecting any Loan Party, in the case each afisds (i), (ii) and (iii), which h
resulted or may reasonably be expected to resaliMaterial Adverse Effect;

(z) on or prior to any filing by any ERISA Affiliate ainy notice of intent to terminate any Title IV Rland (ii) promptly, ar
in any event within 10 days, after any Respondiifficer of any ERISA Affiliate knows or has reastmknow that an ERISA Event t
occurred,;

(aa) within fifteen (15) Business Days after the ChigkEutive Officer of any Loan Party ceases to halchsoffice;

(bb)  within two Business Days after making a publiofjjiwith the SEC with respect to those activitieguigng a public filing
or as soon as available with respect to thoseitieivin which no public filing is made, the @wbrrowers shall provide to the Ag
copies of each amendment or modification to, wadfeor consent to departure from, the Risk Manag@rand Credit Policy;

(cc) promptly after the same are available, theBoorowers shall make available to the Agent copiesach annual repc
proxy or financial statement or other material ie@o communication sent to the holders of Equitietests of Parent, and copies o
annual, regular, periodic and special reports agéstration statements which the Loan Parties rivapf be required to file with the Si
under Section 13 or 15(d) of the Securities ExckaAgt of 1934 or any other securities GovernmeAtahority, and not otherwit
required to be delivered to the Agent pursuanttbeead

(dd) promptly in the event that, in Parentjuarterly and annual reviews of whether or natgrairment exists under GAAP
accordance with FASB ASC Topic 350, managementhites that a triggering event has occurred duttilegperiod that would requ
Parent to perform an impairment test prior to theual impairment test.

Each notice under clauses (Y of this Section shall be accompanied by a writgatement by a Responsible Officer of Pa
who is authorized to act on behalf of the LoaniPsugetting forth details of the occurrence refittetherein, and stating what action such |
Party proposes to take with respect thereto arvdhat time. Each notice under Subsection 7.0&{gll describe with particularity any and
clauses or provisions of this Agreement or othearBocument that have been (or foreseeably wilbbeached or violated.

7.03 Insurance

() Each Loan Party shall maintain, with financialljued and reputable insurers independent of any IRsaty and with &
AM Best rating of not less than “B+hsurance with respect to its properties and bgsiagainst loss or damage of the kinds custor
insured against by Persons engaged in the sanimitersousiness, of such types and in such amoastare customarily carried un
similar circumstances by such other Persons, ifmofydvithout limitation, cargo insurance. Agent ki@ named as an additional inst
and/or loss payee under all such policies, witHialtility for premiums or club calls. Each Loan Bashall use the standard of ¢



typical in the industry in the operation and maitece of its facilities.

(d) Each Loan Party shall obtain flood insurance irhsiotal amount as the Agent may from time to timguire, if at any tim
the area in which a Building located on any reabprty encumbered by a mortgage in favor of Agedeisignated a “flood hazard area”
in any Flood Insurance Rate Map published by thdeFs@ Emergency Management Agency (or any succesgcy), and otherwi
comply with the National Flood Insurance Progranseisforth in the Flood Disaster Protection Actl8f73, as amended from time
time.

7.04 Payment of ObligationsEach Loan Party shall, and shall cause eacls &ubsidiaries to, pay and discharge, as the saafle s
become due and payable, all its material obligatamd liabilities, including, without limitation,akes, except for such obligations and liabil
that are being diligently contested in good faigtalppropriate proceedings.

7.05 Compliance with Laws Each Loan Party shall, and shall cause eacls &ubsidiaries to, comply, in all material respewith all
Requirements of Law of any Governmental Authorifwing jurisdiction over it or its business, inclngj without limitation, the Federal F
Labor Standards Act, ERISA, the Foreign Corruptciicas Act, and the rules and regulations promelgjdity OFAC, except such as may
contested in good faith or as to which a bona didpute may exist or which the failure to complgrgwith could not reasonably be expecte
have a Material Adverse Effect on the Loan Partesn as a whole.

7.06 Inspection of Property and Books and Records arditAuEach Loan Party shall, and shall cause eacls &ubsidiaries to,
maintain proper books and records in which fulletand correct entries in conformity with GAAP cdstently applied shall be made of
financial transactions and matters involving theeés and business of such Person. Each Loan Paityand shall cause each of its Subsidi
to, permit representatives and independent cootmcf the Agent to visit and inspect any of itsprective properties, to examine its corpo
financial and operating records, and make copiegetif or abstracts therefrom, and to discuss #igeetive affairs, finances and accounts
its respective directors, officers, and indepengbertlic accountants, all at the expense of suchnlRarty and at such reasonable times d
normal business hours and as often as may be rdalgatesired, upon reasonable advance notice tolso@n Partyprovided , however , wher
an Event of Default exists the Agent may do anthefforegoing at the expense of such Loan Pamryatime during normal business hours
without advance notice. At such times as the Agleeims advisable, each Loan Party will, and willseaeach of its Subsidiaries to, allow
Agent or an entity satisfactory to the Agent todwet a thorough examination of the Collateral Raisjtand such Loan Party will, and will ca
each of its Subsidiaries to, fully cooperate inhsexamination. Such Loan Party will pay the costd axpenses of each such examina
Notwithstanding the foregoing, in the absence ofeaent of Default, Agent shall not request morentibae Collateral Position audit in ¢
12-month period.

7.07 Use of Proceeds

(c) Co-Borrowers shall use the proceeds of the Workingit@apine for the purposes of (i) refinancing cémtabligation:
under the Existing Credit Agreement, (ii) financisich Co-Borrowersivorking capital requirements related to the trading marketin
of Product, including the purchase of acquired wetking capital in connection with Permitted Acqtiens, (iii) general corpora
purposes; providethat, any use of proceeds of the Working Capitaklto finance any Permitted Acquisition (excludihg purchase
acquired net working capital in connection with lsiRermitted Acquisition) shall not exceed $1,000,00the Adjusted Purchase Pi
of such Permitted Acquisition, (iv) funding distnifions to the holders of Equity Interests of Paemt HoldCo permitted by Section 7.15
(c), and (v) paying any costs, fees and expenseseateeder.

(d) Co-Borrowers shall use the proceeds of the Revolviogn_for the purpose of financing a portion of thgjusted Purcha:
Price of Permitted Acquisitions.

() No proceeds of any Credit Extension shall be udiedctly or indirectly, to purchase or carry Mar@tock.

(H  Co-Borrowers will not, directly or indirectly, use arGredit Extension or the proceeds of any Credieksion, or lent
contribute or otherwise make available such proggéedny Subsidiary, joint venture partner or ofherson, (i) to fund any activities
business of or with any Person, or in any countrieritory, that, at the time of such funding, @s,whose government is, the subjec
Sanctions, or (i) in any other manner that woeslult in a violation of Sanctions by any Persocl(iding any Person participating in
Loans, whether as underwriter, advisor, investogtberwise).

() Co-Borrowers willnot, directly or indirectly, use any Credit Extesrsior the proceeds of any Credit Extension for
purpose which would breach the United States For€igrrupt Practices Act of 1977 and other similati-aorruption legislation in oth
jurisdictions where the Loan Parties operate.

7.08 Payments to Bank Blocked Accounts

(d) Each Co-Borrower shall, if such @»rrower receives payments from account debtotheénordinary course of busine
establish and maintain a lock box (* Lock B&xthrough the applicable Bank Blocked Account or mabther depositary institutis
acceptable to the Agent, and shall notify in wgtend otherwise take such reasonable steps toeetigdrall of its account debtors un
any of its Accounts forward payment under such Aote in the form of cash, checks, drafts or otlvailar items of payment directly
such Lock Box or directly by wire transfer to suBank Blocked Account, and shall provide Agent wigasonable evidence of si
notification. Any payment in the form of cash, ckecdrafts or similar items of payment receivecaby CoBorrower in its Lock Box ¢
otherwise shall be deposited into the applicablekBBlocked Account no later than two Business Diajlswing the date on which tl



applicable Co-Borrower receives such payment.

(e) Inthe event that any account debtor does not raakepayment directly to the applicable Lock Boxtog applicable Bar
Blocked Account but instead makes such paymentltoaa Party, such Loan Party shall promptly depositause to be deposited s
amounts into the applicable Bank Blocked Accourgamn as reasonably possible after receipt thereof.

(H Agent may at any time following the occurrence ofEvent of Default initiate the “Activation Periodit other analogot
defined term (as defined in the Blocked Accounteéggnents) and thereafter all amounts depositeceiB#imk Blocked Accounts shall
transferred as directed by the Agent. Barrowers agree that, during the Activation Peri¢a), no monies shall be withdrawn
otherwise transferred from any Bank Blocked Accowithout the Agent approval and (b) Agent is authorized to apply @mbs
contained in the Bank Blocked Accounts toward &atifon of the Obligations.

7.09 Financial Covenants

(@) Net Working Capital The Net Working Capital of Parent and its Sulzsids, on a Consolidated basis, shall at all tilwe
greater than (i) $2,000,000 commencing on the G@tpSlate through December 30, 2015, (ii) commen&egember 31, 2015 throu
December 30, 2016, the greater of (A) 10% of trecteld Working Capital Line Cap in effect at suchetiand (B) $5,000,000, and (
commencing December 31, 2016 and thereafter, thateyr of (A) 15% of the Elected Working Capital €i€ap in effect at such tit
and (B) $5,000,000.

(b) Adjusted Tangible Net WorthThe Adjusted Tangible Net Worth of Parent andSit#sidiaries, on a Consolidated b
shall at all times equal or be greater than an ainegual to the sum of (i) the Net Cash Proceedspfissuance of Equity Interest of .
Loan Party on or after the Closing Date, plust{i@ greater of (A) an amount equal to the sum p2(P6 of the aggregate Worki
Capital Commitments in effect at such time, glRs33% of the aggregate outstanding principal amhofithe Revolving Loans and (
$18,000,000.

(c) Eixed Charge Coverage Ratid?arent shall not permit the Fixed Charge CoveRaiio as of the last day of any mol
commencing the first monténd after the Closing Date, to be less than (i) 1011.00 for each month ended during the periothfanc
including the Closing Date to September 29, 20161 (15 to 1.00 for each month ended during thegoefrom and including Septemt
30, 2016 to December 30, 2016, (iii) 1.20 to 1.00dach month ended during the period from andudioh December 31, 2016
March 30, 2017, and (iv) 1.25 to 1.00 for each rhamtded on March 31, 2017 and thereafter.

(d) Total Leverage Ratio Parent shall not permit as of the last day of mmmnth, commencing the first mongmd after th
Closing Date, the ratio of (i) all Indebtednes$afent and its Subsidiaries, on a Consolidated basisuch date (excluding the Work
Capital Line and Subordinated Debt permitted bytiBec¢’.13(c)) to (ii) Adjusted EBITDA for the most recent twely12) month peric
then ended to be more than 2.5 to 1.00.

(e) Right to Cure. In the event that the Co-Borrowers fail to compligh the financial covenants set forth in subsewi(b)
(c), or (d)above by an amount not exceeding forty percent j4ithe thenrequired applicable covenant level for any calemdantt
or the Co-Borrowers fail to comply with the finaakicovenant set forth in subsection éjove by any amount of the thesguirec
applicable covenant level for any calendar montledch case, until the expiration of the fiftH"(5Business Day subsequent to the
on which monthly financial statements are requtcetle delivered pursuant to Section 7(0t “ Cure Period), the CoBorrowers sha
be permitted to cure such failure to comply by wéyji) in the case of failure to comply with thadincial covenant set forth in subsec
(a)above, a decrease in the Elected Working Capite¢ Gap pursuant to the last paragraph in the defindf Elected Working Capit
Line Cap (an “ EWCLC Reduction Cutgor (ii) in the case of failure to comply witheHinancial covenants set forth in subsections (a)
(b) , (c) or (d) above, receiving Cure Contributions, and upon thte dn which the Cure Period expires, such covensimill b
recalculated giving effect to the Cure Contribusio8olely for the purpose of curing a financial @ant pursuant to a Cure Contribut
any such Cure Contributions shall be included i ¢hlculation of Net Working Capital, Adjusted Térlg Net Worth, or Adjuste
EBITDA, as applicable, for the most recently endazhth. If, after giving effect to the foregoing adtulations, CdBorrowers shall the
be in compliance with the requirements of such nawms, CaBorrowers shall be deemed to have satisfied thairements of suc
covenants as of the relevant earlier required dagetermination with the same effect as thoughethiead been no failure to com
therewith at such date, and the applicable breadefault of any such covenant that had occurredl e deemed cured for the purpc
of this Agreement and the other Loan DocumentsB@aewers shall provide Agent with notice of inteéatexercise their right to ct
contained in this subsection within 45 days ofeéhd of the calendar month for which the cure iggbtuNotwithstanding anything to t
contrary contained this Agreement, from the dateso€ipt of such notice until the date on which €hee Period expires, neither Ag
nor any Bank shall exercise rights or remedies vatipect to any Default or Event of Default solgfythe basis that an Event of Def
has occurred and is continuing under_Section 79 (b) (c) , or (d). The Cure Contributions or EWCLC Reduction Cuiiasthe
aggregate, must be received no later than the et @pplicable Cure Period. In any rolling twelwenth period, there shall be no rr
than two (2) Cure Contributions or EWCLC Reductures, in the aggregate, submitted under this @edti09(e)permitted, and r
more than three (3) Cure Contributions or EWCLC @idn Cures, in the aggregate, submitted under Seiction 7.09(e3hall bt
permitted during the term of this Agreement.

7.10 Limitation on Liens. The Loan Parties shall not, nor shall the Loarti€asuffer or permit any of their Subsidiariesrtake,
create, incur, assume or suffer to exist any Ligonuor with respect to any part of its property ettter now owned or hereafter acquired, ¢
than




(c) any Lien existing on property of the Loan Partiaglte date hereof and set forth in Schedule 7.10
(d) any Lien created under any Loan Document;

(e) Liens for Taxes, fees, assessments or other goestaincharges or levies which are not delinquentearain payab
without penalty or the validity of which is beingigently contested in good faith by appropriategeedings (and fully reserved for
the books of such Person to the extent such itematsrial);

() Liens on POR Collateral,

(g) carriers’, warehousemen’s, mechanics’, landlondglterialmen’s, repairmes’or other similar Liens arising in the ordin
course of business which are not overdue for ageaf more than 30 days or which are being condestgood faith and by approprii
proceedings diligently conducted, if adequate resemwith respect thereto are maintained on the abkthe applicable Person, i
Liens of interest owners arising pursuant to Te&as. & Com. Code Section 9.343, or comparable lhotlzer states, or Liens secur
the Loan Parties’ obligations under leases or deflepayment purchases of equipment and automobded in the Loan Parties’
business;

(h) non-consensual statutory Liens arising in the @dircourse of the Loan Partidslisiness to the extent such Liens se
indebtedness which is not past due or such Lieosredndebtedness relating to claims or liabilitidsich are fully insured and bei
defended at the sole cost and expense and at ltheisloof the insurer or are being contested indytaith by appropriate proceedi
diligently pursued and available to such Loan Parigr to the commencement of foreclosure or oierilar proceedings and w
respect to which adequate reserves have beenidetoasits books;

(i)  zoning restrictions, easements, licenses, coverardsother restrictions affecting the use of realpprty which do nc
interfere in any material respect with the usewfhsreal property or ordinary conduct of the businef the Loan Parties as prese
conducted thereon or materially impair the valuéhefreal property which may be subject thereto;

() pledges and deposits of cash by any Loan Partyeimtdinary course of business in connection wibhkers’ compensatiol
unemployment insurance and other types of soctalrgg benefits consistent with the current praggiof such Loan Party;

(k) pledges and deposits of cash by any Loan Party thftedate hereof to secure the performance oktsndids, leases, tre
contracts (other than for the repayment of indaied), public or statutory obligations, surety knoerformance bonds and of
similar obligations in each case in the ordinaryrse of business consistent with the current prestof such Loan Party;

() Liens arising from operating leases and the prémaaty UCC financing statement filings in respédwtreof and equipme
or other materials which are not owned by any Leanty located on the owned or leased premises @f koan Party (but not
connection with, or as part of, the financing tlérdrom time to time in the ordinary course of mess and the precautionary U
financing statement filings in respect thereof;

(m) judgments and other similar Liens arising in conio@cwith court proceedings that do not constitateEvent of Defaul
provided , that, such Liens are being contested in gootl faid by appropriate proceedings diligently pursaeléquate reserves or of
appropriate provision, if any, as are required B\AB have been made therefor and a stay of enfonaeaf@any such Liens is in effect;

(n) Liens granted by any Loan Party on its or theihtsgunder any insurance policy, but only to theeekthat such Lien
granted to the insurers under such insurance pslimi any insurance premium finance company toreqmayment of the premiums ¢
other amounts owed to the insurers or such prerfinamce company with respect to such insuranceyoli

(0) Liens on cash deposits in the nature of a rigtseddff, bankess Lien, counterclaim or netting of cash amountsdeagsing
in the ordinary course of business on deposit atspand

(p) Liens by way of cash collateral or Liens on amoumiged to any Loan Party under and as provided ffoMaste
Agreements such as NAESB Gas Contracts, EElI Magferements, ISDA Master Agreements, or similar ypeagreements provid
the aggregate outstanding amount of cash collaters not exceed $30,000,000 (all of the foregooifgctively, “ Permitted Lien¥).

7.11 Fundamental Change3he Loan Parties shall not, nor suffer or peamif of their Subsidiaries to, merge, consolidat wr
into, liquidate or dissolve, or convey, transferade or otherwise Dispose of (whether in one tcdimseor in a series of transactions) al
substantially all of its assets (whether now owoediereafter acquired) to or in favor of any Persoept (a) as permitted pursuanSectior
7.19and (b) if no Default or Event of Default has ocedrand is continuing, the merger of any Co-Bormoié any other Cdorrower
provided that , the surviving Cdorrower executes and delivers to Agent all addélosecurity documentation as the Agent may redsy
require in order to reaffirm the security interesthe Agent for the benefit of the Secured Paitigke Collateral.

7.12 Loans, Investments and AcquisitionEhe Loan Parties shall not, nor suffer or peamiy of their Subsidiaries to (without the
consent of Agent), purchase or acquire or makecanymitment therefor, any equity interest, or anligabions or other securities of, or ¢
interest in, any Person or make or commit to maikeagcquisitions, or make or commit to make any adealoan, extension of credit (other t
pursuant to sales on open account in the ordinauyse of any Loan Party’business) or capital contribution to or any oithgestment in, ar
Person, except:




(k) the endorsement of instruments for collection grodd in the ordinary course of business;

() investments in cash or cash equivaleptsyided , that, subject tg Section 7.21Agent shall have been granted a \
enforceable first priority security interest withspect to the deposit account, investment accauother account in which such cast
cash equivalents are held;

(m) loans and advances by any Loan Party to employkeaah Loan Party for: (i) reasonably and necessark-relatec
travel or other ordinary business expenses to baried by such employee in connection with theirkvéor such Loan Part
(ii) reasonable and necessary relocation expensesiah employees, and (iii) hardship situationsngeexperienced by any st
employee(s)provided that the aggregate amount of (i), (ii) and (iiipab does not exceed $1,000,000 at any one timéodiag;

(n) stock or obligations issued to any Loan Party by Rerson (or the representative of such Persom@sipect of indebtedne
of such Person owing to such Loan Party in conaratiith the insolvency, bankruptcy, receivershipenrganization of such Persor
a composition or readjustment of the debts of dRetsonjprovided , that, the original of any such stock or instrutnevidencing suc
obligations shall be promptly delivered to Agepgether with such stock power, assignment or eeduest by such Loan Party in or
to perfect the security interest of Agent and tla@l& in any such stock or instrument;

(o) obligations of account debtors to any Loan Parfgiragy from Accounts which are past due that arelevied by
promissory note made by such account debtor payatdech Loan Partygrovided , that, promptly upon the receipt of the originbhay
such promissory note by such Loan Party, such msony note shall be endorsed to the order of Agersuch Loan Party and promg
delivered to Agent as so endorsed in order to petife security interest of Agent and the Bankarip such promissory note;

(p) loans by a Loan Party to another Loan Party afterdate hereofyrovided , that, as to all of such loans, %3. within tF
(30) days after the end of each fiscal year, thd8@aowers shall provide to Agent a report in forndasubstance satisfactory to Ager
the outstanding amount of such loans as of thedgtof such year, %3. the indebtedness arisinguamt to any such loan shall no
evidenced by a promissory note or other instrumamgss the original of such note or other instmnie promptly delivered to Agent
hold as part of the Collateral, with such endorsanamd/or assignment by the payee of such notelmr enstrument as Agent
require, %3. as of the date of any such loan ated giving effect thereto, the Loan Party makingtsloan shall be solvent, and %3. a
the date of any such loan and after giving effeeteéto, no Event of Default shall have occurredt@dontinuing;

(@) investments (other than loans) of any Loan Pargniother Loan Party;

() investments consisting of extensions of credihim nature of accounts receivable or notes receivatding from the gra
of trade credit or prepayments or similar transedientered into in the ordinary course of businass investments received
satisfaction or partial satisfaction thereof framahcial troubled account debtors to the exterdaeably necessary in order to prevel
limit loss;

(s) investments consisting of non-cash consideratiorafty Dispositions permitted under this Agreementyvided that sucl
investments become subject to the first priorigrf@cted liens created under the Loan Documents;

(t) Equity Investments in any Person that is not a Liarty,provided that:
0] no Default or Event of Default has occurred ancbistinuing at the time of such Equity Investment
(i) no single Equity Investments may exceed $10,0000@8®ut the prior written consent of the MajorBanks; an

(iii)  such Equity Investments plus outstanding Affili&tkligations may not exceed $15,000,000 in the aggesat an
time outstanding without the prior written consefithe Majority Banks;

(u) Permitted Acquisitiongprovided that ,

0] if the Adjusted Purchase Price of such Permitteduigition is greater than $5,000,000, prior to ¢tbasummatio
of any Permitted Acquisition, the (errowers shall deliver to Agent (A) a valuation aed specific to suc
Permitted Acquisition detailing historical perfornt@ metrics and reasonably detailed projections tf&
succeeding thirtysix months pertaining to the Person or businedsetacquired and updated projections fol
Loan Parties after giving effect to such Permittadjuisition, (B) copies of all material documentatipertainin
to such Permitted Acquisition, (C) all such othgformation and data relating to such Permitted Asitian or the
Person or business to be acquired as may be rddgarguested by the Agent; and (D) at least 5 Bess Day
(or such lesser period as is reasonably acceptatitee Agent) prior to the proposed date of consation of the
Permitted Acquisition, the CBerrowers shall have delivered to the Agent a fiestie of a Responsible Offic
certifying that (1) such acquisition is a Permittddquisition, including calculations in form and bstanc
satisfactory to the Agent reflecting pro forma cdiamce with the financial covenants_in Section 7.89d (2) suc
Permitted Acquisition could not reasonably be eg¢o result in a Material Adverse Effect; and

(i) if the Adjusted Purchase Price of such Permitteduisition is less than or equal to $5,000,000 beater tha
$2,000,000, at least two Business Days (or sucfefgzeriod as is reasonably acceptable to the Ageiot to the



proposed date of consummation of the Permitted isdégpn, the CoBorrowers shall have delivered to the Age
certificate of a Responsible Officer certifying th{&) such acquisition is a Permitted Acquisitiseiting forth ii
reasonable detail the basis for the calculatiorts daterminations, and (2) such Permitted Acquisitould na
reasonably be expected to result in a Material Asiv&ffect;

v) loans to Affiliates resulting in an Affiliate Oblgion, provided that outstanding Affiliate Obligations plus Eqt
Investments may not exceed $15,000,000.00 in theeggte at any time outstanding without the priottan consent of the Majori
Banks;

(w) loans to Affiliates not to exceed $3,000,000 in &éiggregate at any time outstanding for generalaministrative expen
reimbursement; and

(x) the acquisition of customer contracts for consitiendess than $4,000,000 for any single transactio

7.13 Limitation on Indebtedness and Other Monetary Gtians. The Loan Parties shall not, nor suffer or peamig of their
Subsidiaries to, create, incur, assume, suffekit,eor otherwise become or remain directly oririectly liable with respect to, any Indebtedr
or other monetary obligations, including guarantszsept for

(@) Indebtedness and obligations incurred pursuartisoftgreement or pursuant to a Swap Contract;

(b) Indebtedness and obligations consisting of tradealpas in the ordinary course of business and stargi with pa:
practices;

(c) Subordinated Debt owed to an Affiliate of the CorBavers (other than Parent and its Subsidiaries);
(d) Indebtedness and obligations existing on the datedf and described on Schedule 7.10

(e) purchase money Indebtedness (including Capitaldsg)da a maximum principal amount not exceedin@®3,000 to th
extent secured by purchase money security inteirestistomobiles and/or equipment (including Capitadses) so long as such seci
interests do not apply to any property of such LBanty other than the automobiles and equipmeracsired, and the Indebtedn
secured thereby does not exceed the cost of sucmahbiles or equipment so acquired, as the case leayr any refinancing
refundings, renewals or extensions thereof;

() guarantees by any Loan Party of the Obligationthefother Loan Parties in favor of Agent for thedfé of the Secure
Parties;

(g) guarantees by any Loan Party of any Indebtednessitped pursuant to this Section 7.48any other Loan Party;
(h) the Indebtedness of any Loan Party to another Raaty pursuant to loans permitted under the tefrtisi® Agreement;

(i) the obligations of any Loan Party or any of its Sdlaries to pay the deferred purchase price ofdgamr services !
progress payments in connection with such goodgiwices, so long as such obligations are incurrélde ordinary course of business;

() unsecured Indebtedness owed to the seller in ctinnagith a Permitted Acquisition in an aggregatsgpal amount nc
exceeding $5,000,000 at any time outstanding; gemlthat such Indebtedness is subordinated to the &fdigs on terms satisfactory
the Agent; and

(k)  other unsecured Indebtedness on terms and corgliteasonably satisfactory to the Agent and the Ngj8anks in a
aggregate principal amount not exceeding $20,000eb@ny time outstanding.

7.14 Transactions with Affiliates The Loan Parties shall not, nor suffer or peami of their Subsidiaries to, enter into any tratisa
with any Affiliate of the Loan Parties that are hatan Parties, except upon fair and reasonablesteioriess favorable to any Loan Party
such Loan Party could obtain in a comparable aterigth transaction with a Person not an Affiliatesach Loan Party, except for
transactions pursuant to the IPO Restructuring Bmous and (b) compensation and employee benefihgements paid to, and awards gra
thereunder, and indemnities provided for the beméfidirectors, officers, consultants and emplayekthe Loan Parties in the ordinary col
of business.

7.15 Restricted PaymentsThe Loan Parties shall not, nor permit any ofrtBeibsidiaries to, declare or make any dividenghpent or
other distribution of assets, properties, cashtsigobligations or securities on account of angrebt of any class of their capital stock
purchase, redeem or otherwise acquire for valueddrpeir capital stock or any warrants, rightsomtions to acquire such shares, no\
hereafter outstanding, or make any payments uhgef&x Receivable Agreemerkcept that the Loan Parties may:

(a) declare and make dividend payments or other digtabs payable solely in their common Equity Ingtse

(b) purchase, redeem or otherwise acquire their comBuuity Interests with the proceeds received from shbstantiall
concurrent issue of new common Equity Interestd; an

(c) declare and make cash distributions and cash digigléo NuDevco Holdings, NuDevco Retail and thededd of Equit



Interests of Parent of HoldCo and Parent in accaeavith the organizational documents of HoldCo Badentprovided thal
before and immediately after giving effect to spechposed distributions or dividends, (i) no DefarltEvent of Default would exist, (
the Loan Parties are in pro forma compliance with financial covenants in Section 7.88d (iii) the Effective Amount of all Workir
Capital Loans then outstanding plus the Effectivaotint of all L/C Obligations does not exceed th&sée of the aggregate of
Working Capital Commitments or the Borrowing BasgvAnce Cap;

(d) declare or make any dividend payment or otherilligion of assets, properties, cash, rights, obbiga or securities
another Loan Party, or purchase, redeem or otheragsjuire for value any of their capital stock oy avarrants, rights or options
acquire such shares, now or hereafter outstanttimg, another Loan Partyrovided , that no such distribution shall be declared ad
unless, immediately after giving effect to suchgmsed distribution, no Default or Event of Defauttuld exist; and

(e) make payments under the Tax Receivable Agreenpeatjded that before and immediately after giving effectstact
proposed payment, (i) no event or circumstancesxbich, with the giving of notice, the lapse iofi¢, or both, would (if not cured
otherwise remedied during such time) constitutédeaent of Default under Section 8.01(afe) or (f) , (ii) the Loan Parties are in
forma compliance with the financial covenants_irctidm 7.09and (iii) the Effective Amount of all Working Cagplt Loans the
outstanding plus the Effective Amount of all L/C l@htions does not exceed the lesser of the agtgegfathe Working Capit
Commitments or the Borrowing Base Advance Cap.

7.16 Certain ChangesThe Loan Parties shall not, nor permit any ofrtBeibsidiaries to, engage in any material linbwsiness
substantially different from those lines of busmesarried on by the Loan Parties and their Sulréédiaon the date hereof. No Loan Party ¢
make any significant change in accounting treatroeméporting practices, except as required by GAAR comply with SEC accounting ru
and regulations, or change the fiscal year of amgnParty and upon any such change shall promptifyrthe Agent thereof.

7.17 Net Position If at any time the aggregate Net Position of arL®arty exceeds the amounts set forth in the R&kagement and

Credit Policy, the Loan Parties shall promptly fiothe Agent, which notification shall explain toEcumstances of such deviation and set"
a plan that provides in reasonable detail the asttbe Loan Party proposes to take to reduce thpkcaple position deviation to an amoun
achieve compliance with the Risk Management andliCRolicy. The Agent will, upon receipt of suchtification, notify the Banks. If tt
Majority Banks determine in their sole discretitvatt such excess could reasonably be expected toahdaterial Adverse Effect on the Lt
Parties taken as a whole, then such failure to ¢pmijph the Risk Management and Credit Policy slealhstitute an Event of Default and Ac
shall promptly notify the Loan Parties of such deti@ation. In any event, if the Loan Parties alltheir aggregate Net Position to exceec
amounts set forth in the Risk Management and CRulity for a period exceeding three (3) Busineagd)an Event of Default shall be dee|
to have occurred.

7.18 Location of Inventory The Loan Parties will not, nor permit any of th®ubsidiaries to (unless approved by the Agemtriting)
maintain any inventory (other than Product invepntortransit) at any location except as set fomhSzhedule 7.18 unless the Loan Parties
given the Agent at least two week®ior notice of the transfer to or storage of ineen at such other location and prior to maintagnamy
inventory at such location shall have discloseAdent the identity of the owner of the storagelfgcand shall have taken all steps necesse
provide the Banks with a first priority perfecteztarity interest in such inventory.

7.19 Disposition of AssetsThe Loan Parties shall not, nor shall the Loani€asuffer or permit any of their Subsidiariesdivectly
or indirectly, sell, assign, lease, convey, transfeotherwise Dispose of (whether in one or aesedf transactions) any property (incluc
accounts and notes receivable, with or without ues®) or enter into any agreement to do any ofategoing,except for :

(a) Dispositions of inventory in the ordinary coursebobiness;

(b) Dispositions of wormut, obsolete or surplus automobiles and/or equipnoe the Disposition of automobiles anc
equipment no longer used or useful in the businéasy Co-Borrower;

(c) Dispositions of accounts receivable pursuant to PQRements;

(d) Dispositions of accounts receivable to the insofesuch accounts receivable to the extent thatawrmaore CoBorrower:
has account receivables insurance covering ceataiount receivables, subsequently makes a clairaruath insurance, and the ins
of such accounts receivable requires such assignmen

(e) Dispositions in connection with sale and leaseliemhsactions in an amount not to exceed $5,000006.the aggregs
during any twelve (12) month period;

() Dispositions between Loan Parties; and

(g) Dispositions (not including Dispositions descriieda) through (f) above) in an amount not to extc§&0,000,000.00
the aggregate during any twelve (12) month perio$#59000,000.00 for any single transaction; prodittet (i) such Disposition is ma
for fair market value, (ii) before and immediatelffer giving effect to such Disposition, no DefamttEvent of Default has occurred i
is continuing and (iii) before and immediately aftgving effect to such Disposition, the Loan Restare in pro forma compliance v
the financial covenants in Section 7.09

7.20 Additional Security DocumentatianThe Loan Parties shall, and shall cause theisifligliies to, execute such additional security
documentation as the Agent may from time to tinguie in order to maintain the security interestraf Agent for the benefit of the Sect




Parties in the Collateral.

7.21 Cash in Accounts Not Subject to Control Agreemeéltie Loan Parties and their Subsidiaries shalhawe, at any time, an
amount in excess of $750,000.00, in the aggrega#y accounts (excluding cash deposits subjelcietos permitted by Section 7.10(mvhich
are not subject to a perfected security interedauor of the Agent for the benefit of the Secufatties by virtue of a thrgearty contrc
agreement in form and substance satisfactory tégeat.

7.22 Security for Obligations The Loan Parties shall, and shall cause theisifligivies to, at all times maintain security ingtsan
favor of the Agent for the benefit of the Securedtiés so that the Agent shall have a first pryopierfected lien on all Collateral of the L¢
Parties and any of their Subsidiaries, to secugéhligations.

7.23 Subsidiaries

(&) If consented to by the Administrative Agent and dd&b, on behalf of the CBerrowers, any Subsidiary of any Loan P
(other than Subsidiaries which are Borrowers), now existing or created, acquired anicg into existence after the date hereof,
become a Co-Borrower under this Credit Agreemedtianconnection therewith shall execute and delteethe Agent (i) a New Co-
Borrower Supplement and (ii) a joinder to the aggilie Security Documents, a Blocked Account Agreen(ié applicable) and su
other Loan Documents as the Agent may reasonablyiree Each such Subsidiary shall deliver to theertg simultaneously with i
delivery of such New C&orrower Supplement, written evidence satisfactorthe Agent and its counsel that such Subsidias/thke
all corporate, limited liability company or partship action necessary to duly approve and authdtizeexecution, delivery al
performance of the Credit Agreement and any Sechdtcuments and other documents which it is requioeexecute. The Loan Par
shall also deliver (a) an updated Schedule 6.15 waspect to such Subsidiary in form and substaatisfactory to Agent if ne
Subsidiaries are formed or otherwise acquired sjuesg to the date hereof and (b) all documentai@hother information requested
the Agent, any Issuing Bank, or any Bank with resge such Subsidiarity that is required by requiatauthorities under applical
“know your customer” and anti-mondgundering rules and regulations, including, withbonitation, the Patriot Act. Upon executi
and delivery of a New Co-Borrower Supplement by Agent and such Subsidiary, such Subsidiary shetlome a Cdorrowe!
hereunder with the same force and effect as ifimalty named as a Co-Borrower herein. The execugiod delivery of any New Co-
Borrower Supplement shall not require the consérany other Loan Party hereunder. The rights arndations of each Loan Pa
hereunder shall remain in full force and effectwititstanding the addition of any new Co-Borroweagsarty to this Agreement.

(b) Each Subsidiary of any Loan Party (other than Slidses which are C8orrowers), how existing or created, acquire
coming into existence after the date hereof, tlh@schot become a Co-Borrower pursuant to Secti@B(&d)shall execute and deliver
the Agent for the benefit of the Secured Partipdgiabsolute and unconditional guaranty of tineety repayment of, and the due
punctual performance of the Obligations, which gaéy shall be in the form of the Guaranty Agreensent (i) if requested by Agent
joinder to the applicable Security Documents, acBéml Account Agreement (if applicable) and sucheottban Documents as the Ag
may reasonably require. Each of such Subsidiary&@iar shall deliver to the Agent, simultaneouslthvits delivery of such a guarar
written evidence satisfactory to the Agent ana@snsel that such Subsidiary Guarantor has takeomdorate, limited liability compar
or partnership action necessary to duly approveaartidorize its execution, delivery and performaoteuch guaranty and any Secu
Documents and other documents which it is requiceexecute. The Loan Parties shall also deliveateypdated Schedule 6.15 v
respect to such Subsidiary in form and substantisfaztory to Agent if new Subsidiaries are fornmedtherwise acquired subsequer
the date hereof and (b) all documentation and dtifermation requested by the Agent, any IssuinglBa&r any Bank with respect
such Subsidiarity that is required by regulatorthatities under applicable “know your customer” ardi-moneytaundering rules at
regulations, including, without limitation, the Fat Act.

7.24 Madifications to Billing Services Agreementdlone of the Loan Parties shall, nor permit anthefr Subsidiaries, to enter into
any amendment to any POR Agreement which is mé#ieddverse to the interests of the Agent, theitgsBanks, or the Banks, without
prior written consent of the Agent, it being undeesl that the POR Agreements may be extended maa Party for additional periods as i
as such extensions do not result in any materah@bs to the terms and conditions of such POR Aggats.

7.25 [Reserved]
7.26 [Reserved]

7.27 Risk Management and Credit Policyhe Loan Parties shall not make any material amemt or modification to the Risk
Management and Credit Policy in a manner materedlyerse to the interests of the Agent, the IssBiagks, or the Banks, without the p
written consent of the Majority Banks. The Loantfearand Agent agree that upon request by Agebiydhe Loan Parties, from time to tir
the Loan Parties and Agent will review and evaldhtsLoan Parties’ credit and risk management jaslic

7.28 Prohibited TransactionsThe Loan Parties shall not, and shall not peamyt of their Subsidiaries to:

(&) (i) conduct any business or engage in making agivety any contribution of funds, goods, or sersite or for the bene
of any Person in violation of any Anfierrorism Law, (ii) deal in or otherwise engageainy transaction relating to any propert
interests in property blocked pursuant to any Amtirorism Law, or (iii) engage in or conspire t@age in any transaction that evade
avoids, or has the purpose of evading or avoidingttempts to violate any of the prohibitionsfeeth in any Anti-Terrorism Law.

(b) directly or indirectly, use the proceeds of the mzor lend, contribute or otherwise make availableh proceeds to a
subsidiary, joint venture partner or other Pergprip fund any activities or business of or witlyaPerson, or in any country or territc



that, at the time of such funding, is, or whoseegoment is, the subject of Sanctions, or (ii) iy ather manner that would res
in a violation of Sanctions by any Person (inclgdany Person participating in the Loans, whetheuraterwriter, advisor, investor,
otherwise).

7.29 Preservation of Existence, EtEach Loan Party shall, and shall cause eacls &ubsidiaries to (a) preserve, renew and maintain
in full force and effect its legal existence anddatanding under the laws of the jurisdictiontsfdrganization except in a transaction perm
by Section 7.15nd (b) take all reasonable action to maintaimighits, privileges, permits, licenses and franchisecessary or desirable in
normal conduct of its business, except to the éxtext failure to do so could not reasonably beeetgd to have a Material Adverse Effect.

7.30 Burdensome Agreement3he Loan Parties shall not, and shall not peamt of their Subsidiaries to enter into or permiekist
any contractual obligation (other than this Agreatrag any other Loan Document) that limits the iabila) of any Subsidiary of Parent to m
any dividend or distribution to Parent or any otlSeibsidiary of Parent or to otherwise transfer prgpto or invest in Parent or any ot
Subsidiary of Parent, in each case, except foragmgement in effect (i) on the date hereof, inclgdhe IPO Restructuring Documents, or (i
the time any Subsidiary becomes a Subsidiary obanlParty, so long as such agreement was not dritépesolely in contemplation of st
Person becoming a Subsidiary of a Loan Party, {lgng Loan Party to be jointly and severally lialierespect of the Obligations or ¢
Subsidiary to guarantee the Obligations or (c)rof Boan Party or any Subsidiary to create, incesuae or suffer to exist Liens on propert
such Person to secure the Obligations; providedeker, that this clause (c) shall not prohibit awegative pledge incurred or provided in fe
of any holder of Indebtedness permitted under 8ectil3(eksolely to the extent any such negative pledgeesltt the property financed by
the subject of such Indebtedness.

7.31 Transmitting Utility and Utility. The Loan Parties shall not knowingly take anyaactvhich would cause any Loan Party to be
treated as a “transmitting utility”, as that tersndiefined in the Uniform Commercial Code of anylaaible jurisdiction, or as a “utility"as tha
term is defined in Section 261.001 of the TexasiiBss and Commerce Code.

7.32 Holding Company Parent shall not engage in any business or gctthier than (a) the ownership of Equity InterastsloldCo,
(b) maintaining its corporate existence, (c) pgtiting in income Tax, accounting and other adnaive activities as the managing membe
HoldCo, (d) the execution and delivery of the Ldanmcuments to which it is a party and the perforneaot its obligations thereunder,
providing guarantees under Section 7.13(d) making payments under the Tax Receivable Agrent, (g) performing obligations as a cosi
of Indebtedness permitted pursuant to Section ji.ttB¢onnection with any Permitted Acquisition, aml &ctivities incidental to the busines
or activities described in clauses (a) throughofghis_Section 7.32including, without limitation, Parent’s issuarmfeEquity Interests.

7.33 Subordinated DebtThe Loan Parties shall not:

(@) Make any payments on account of principal (whebyeredemption, purchase, retirement, defeasanteffser otherwise
interest, fees or other amounts in respect of Slibared Debt, unless (i) no Default or Event of &g has occurred and is continuing
would result from such payment, (ii) Parent is ho florma compliance with the financial covenantsSiection 7.0%efore and aft
giving effect to such payment and (iii) before aitér giving effect to such payment, (A) the amocaitulated under clause (b) of
Borrowing Base Advance Cap min(B) the aggregate outstanding principal amounthef Working Capital Loans plus the Effec
Amount of all L/C Obligations is no less than $8@DO, it being agreed that the paymenkiimd of interest on any Subordinated C
or the conversion of such Subordinated Debt to comiaquity Interests in HoldCo and Parent shall bstdeemed a payment the
prohibited under this Section 7.33

(b) Permit or suffer to exist any amendment, extensiestatement, renewal, replacement or other madific of an
indenture, instrument or agreement pursuant to lwhity Subordinated Debt is outstanding in any meatimeg would be prohibite
pursuant to the terms and provisions of the apipléc&ubordination Agreement.

7.34 PostClosing Obligations Within thirty (30) days following the Closing Dsfor a later date acceptable to the Agent inois s
discretion), the Loan Parties shall deliver to Agent:

(@) Blocked Account Agreements with respect to the GanBank Blocked Accounts and the Censtar Opco Bzlokkec
Account;

(b) signed acknowledgements of the Secured Paltties’s from any bailee with respect to inventontted Loan Parties to t
extent required under the Security Agreement; and

(c) copies of endorsements of the Loan Parfiesirance policies maintained pursuant to Secti0B @s reasonably reques
by the Agent.

Article 8
EVENTS OF DEFAULT

8.01 Event of Default Any of the following shall constitute an “Everft@efault”:

(ee) NonPayment Any Loan Party fails to (i) pay when and as reggito be paid herein, any amount of principalrof hoar
or any L/C Borrowing or deposit any funds as CasHateral, or (ii) pay within three days after theme becomes due, any other am
payable hereunder or under any other Loan Docuroent;

(ff) Representation or WarrantyAny representation or warranty made or deemecerhatein, in any other Loan Documen




which is contained in any certificate, documenffioancial or other statement by any Loan Partyamy Responsible Office
furnished at any time under this Agreement, orrinrer any other Loan Document, is incorrect aglesiding in any material respect
or as of the date made or deemed made; or

(gg) Covenant Defaults(i) Any Loan Party fails to perform any of thertes, covenants, conditions or provisions contain
any of Sections 7.0through_7.17, 7.19, 7.240r 7.27through_7.320f this Agreement or (ii) any Loan Party fails terfprm any of th
other terms, covenants, conditions or provisionstaioed in this Agreement or any of the other L&octuments (other than thc
specified in_Section 8.01(ay (c)(i) above) and such failure referred to in this SecBid (c)(ii) shall continue unremedied for a perioi
fifteen (15) days after the earlier to occur of @#jtice thereof from the Agent to the Borrowers (which notice will be given at -
request of any Bank) or (B) a Responsible Offidbeovise becoming aware of such failure; or

(hh)  CrossDefault. Any of the Loan Parties or any Subsidiary of tlwan Parties, if any (i) fails to make any paymeug
(after giving effect to any applicable grace orecperiod or waiver) in respect of any Indebtedr@ssontingent obligation having
aggregate principal amount (including undrawn cottedior available amounts and including amountshgvio all creditors under a
combined or syndicated credit arrangement) of nitzee $5,000,000.00 when due (whether by schedubgdrity, required prepayme
acceleration, demand, or otherwise); or (ii) fadperform or observe any other condition or coménar any other event shall occul
condition exist, under any agreement or instrumelatting to any such Indebtedness or contingengatibn, if the effect of such failui
event or condition is to cause, or to permit thid@oor holders of such Indebtedness or beneficdatyeneficiaries of such Indebtedr
or contingent obligation to cause such Indebtedessontingent obligation to be declared to be dnd payable prior to its sta
maturity; or

(i)  Insolvency; Voluntary Proceeding#\ny of the Loan Parties or any Subsidiary of thean Parties (i) ceases or fails tc
solvent, or generally fails to pay, or admits irtimg its inability to pay, its debts as they be@due, subject to applicable grace peri
if any, whether at stated maturity or otherwis@; dluntarily ceases to conduct all or substahtiall of its business in the ording
course; (iii) commences any Insolvency Proceediity vespect to itself; or (iv) takes any actioneifectuate or authorize any of
foregoing; or

(i) Involuntary Proceedings(i) Any involuntary Insolvency Proceeding is coemaed or filed against any of the Loan Pa
or any Subsidiary of any Loan Party, or any wtitigment, warrant of attachment, execution or sinifacess, is issued or levied age
a substantial part of the Loan Parties’ or any Rlidny of any Loan Partg, properties and any such proceeding or petitiall g0t be
dismissed, or such writ, judgment, warrant of dttaent, execution or similar process shall not Heased, vacated or fully bonc
within sixty (60) days after commencement, filinglevy; (ii) any of the Loan Parties or any Subaigliof any Loan Party admits !
material allegations of a petition against it iry dnsolvency Proceeding, or an order for relief gonilar order under netJ.S. law) it
ordered in any Insolvency Proceeding; or (iii) afithe Loan Parties or any Subsidiary of any LoartyPacquiesces in the appointr
of a receiver, trustee, custodian, conservatonjd@for, mortgagee in possession (or agent thgrefoother similar Person for itself ¢
substantial portion of its property or business; or

(kk) ERISA . The occurrence of an ERISA Event that, when takgether with all other ERISA Events that haveud
could reasonably be expected to subject any df tlae Parties to liability in excess of $2,500,000;

() Monetary JudgmentsOne or more non-interlocutory judgments, rmaterlocutory orders, decrees or arbitration awas
entered against any of the Loan Parties or anyi@iabg of any Loan Party involving in the aggregatkability (to the extent not cover
by independent thirgarty insurance as to which the insurer is conticlyt obligated to pay and which is reasonably eige to be pal
by such insurer) as to any single or related sefie¢sansactions, incidents or conditions, of $5,000 or more; the liability for which
not the subject of an appeal, with appropriate bmmather surety being posted to suspend the effédany such judgments; or

(mm) Non-Monetary JudgmentsAny non-interlocutory nomaonetary judgment, order or decree is entered agany of th
Loan Parties or any Subsidiary of any Loan Particivdoes or would reasonably be expected to hawatarial Adverse Effect; or

(nn) Change of Control At any time (i) W. Keith Maxwell 11l (or trustsstablished for the benefit of W. Keith Maxwell Bt
his family members which are Controlled by W. Kelittaxwell Ill) ceases to, directly or indirectly, owmore than 40% of the voti
Equity Interests of Parent, (i) W. Keith Maxwell teases to Control Parent, (iii) any person,tgrdr “group” (within the meaning «
Section 13(d) or 14(d) of the Securities Exchange & 1934, as amended) (other than W. Keith MakWBI shall acquire direct ¢
indirect beneficial ownership of a percentage efibting power of the outstanding voting Equityehasts of Parent that exceeds 20
the voting power of all the outstanding voting BEydinterests of Parent, (iv) Parent ceases to eestte managing member of Hold
(v) Parent ceases to maintain full operational mwaghagerial control of each @wnrrower and its Subsidiaries such that any suchd?
is not Consolidated with Parent in accordance W@hAP, (vi) Parent, NuDevco Holdings and NuDevcodRetollectively, cease t
directly or indirectly, own 100% of the Equity Imésts of HoldCo, or (vii) HoldCo ceases to, dingat indirectly, own 100% of tt
Equity Interests of any of Spark, SEG, CenStaremsfar Opco.

(oo) Guarantor Defaults Any Guarantor fails to perform or observe anyrtercovenant or agreement in the Guar
Agreement; or the Guaranty Agreement is for anwaeealother than satisfaction in full of all Obligats and the termination of 1
Loans) partially (including with respect to futumdvances) or wholly revoked or invalidated, or otlige ceases to be in full force
effect, or any Guarantor or any other person ctmiasany manner the validity or enforceability rénaf or denies that he has any fur
liability or obligation thereunder; any event délsed at_subsections (e} (f) of this Section occurs with respect to any Guaranto

(pp) Swap Obligations There shall have occurred with respect to anypS@antract to which a CBerrower is a party ¢




“Event of Default” or a “Termination Eventaé defined in the applicable ISDA Master Agreenaatt any related Credit Supg
Annex or Schedule) which entitles the applicablafBank to terminate the Swap Contract.

(ggq) Effectiveness of Loan Documents\t any time after the execution and delivery #uody (i) this Agreement or any otl
Loan Document ceases to be in full force and effettter than by reason of a release of Collateraccordance with the terms of |
Agreement or the satisfaction in full of the Obtigas) or is declared (by a Governmental Authority)l and void, or Agent does t
have or ceases to have a valid and perfected bhiemy Collateral purported to be covered by thenLBacuments with the priori
required by the relevant Loan Document, except /iige failure to have a valid and perfected Lieraoy such Collateral and/or priot
would not have a Material Adverse Effect on theusigg interest held by Agent on behalf of the Bamksall other Collateral, in ea
case for any reason other than the failure of Ageriake any action within its control, or (i) ahpan Party contests the validity
enforceability of any Loan Document in writing oerdes in writing that it has any further liabilitincluding with respect to futu
advances by Banks, under any Loan Document to whisha party.

8.02 Remedies If any Event of Default occurs, exists and istoaring, the Agent may, with the consent of the dfly Banks, or
shall, at the direction of the Majority Banks:

(e) terminate the commitment of each Bank hereunder;

() declare an amount equal to the maximum aggregatu@nthat is or at any time thereafter may becowadlable fo
drawing by the beneficiary under any outstandingtdre of Credit (whether or not any beneficiary lshave presented, or shall
entitled at such time to present, the drafts oettocuments required to draw under such Lette@redlit), but only to the extent st
amounts are not Cash Collateralized at the timégyetammediately due and payable, and declare tipaidrprincipal amount of ¢
outstanding Loans, all interest accrued and ungieceon, and all other amounts owing or payableureter or under any other L¢
Document to be immediately due and payable, witlppesentment, demand, protest or other notice pkard, all of which are herel
expressly waived by the Co-Borrowers;

(g) require the Co-Borrowers to Cash CollateralizeAll Obligations in the manner described in Sec8d¥; and

(h) exercise all rights and remedies available to deurthe Loan Documents or applicable law includinghout limitation
seeking to lift any stay that may be in effect uraley Insolvency Proceeding;

provided , however , that upon the occurrence of any event specifiesibsection (e)r (f) of Section 8.01 any obligation of the Banks to m:
Loans and to Issue Letters of Credit, if any, shatbmatically terminate and an amount equal tartagimum aggregate amount that is or ai
time thereafter may become available for drawinghgybeneficiary under any outstanding Letters rafd@ (whether or not any beneficiary sl
have presented, or shall be entitled at such tongrdsent, the drafts or other documents requoattaw under such Letters of Credit) toge
with the unpaid principal amount of all outstandibgans, all interest accrued and unpaid thereod, alinother amounts owing or paya
hereunder or under any other Loan Document shadhzatically become due and payable without furdetrof the Banks.

8.03 Rights Not Exclusive The rights provided for in this Agreement and ¢higer Loan Documents are cumulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or agreer
now existing or hereafter arising.

8.04 Application of PaymentsExcept as expressly provided in this Agreemdhgmaounts thereafter received or recovered uriusr t
Agreement or any other Loan Document whether &saltrof a payment by the @wrrowers, the exercise of remedies by the Agedeuan
of the Loan Documents, liquidation of collateralabherwise, shall be applied for the benefit of $ezured Parties onpao rata basis from an
after the date of the occurrence of any SharingiEae provided in Section 2.0@f the Intercreditor Agreement.

Article 9
AGENT

9.01 Appointment and Authorization

(i) Each Bank hereby irrevocably (subject to Secti®® 9.appoints, designates and authorizes Agent todakk action on i
behalf under the provisions of this Agreement aacheother Loan Document and to exercise such poavetperform such duties as
expressly delegated to it by the terms of this &grent or any other Loan Document, together witth qp@wers as are reasong
incidental thereto. Notwithstanding any provisiorttie contrary contained elsewhere in this Agre¢roem any other Loan Docume
Agent shall not have any duties or responsibiliteecept those expressly set forth herein, nod gtggnt have or be deemed to have
fiduciary relationship with any Bank, and no implieovenants, functions, responsibilities, dutidgigations or liabilities shall be re
into this Agreement or any other Loan Document threrwise exist against Agent. Without limiting tgenerality of the foregoir
sentence, the use of the term “agéntthis Agreement with reference to Agent is ndenued to connote any fiduciary or other img
(or express) obligations arising under agency duetof any applicable law. Instead, such term isdusierely as a matter of mar
custom and is intended to create or reflect onlgdministrative relationship between independentraating parties.

() Issuing Bank shall act on behalf of the Working idBanks with respect to any Letters of Credduisd by it and tf
documents associated therewith until such time éwept for so long) as Agent may agree at theestqof the Working Capital Ban
to act for Issuing Bank with respect thergboovided , however , that Issuing Bank shall have all of the beneditel immunities (
provided to Agent in this Article IXvith respect to any acts taken or omissions sufféxre Issuing Bank in connection with Letter:



Credit issued by it or proposed to be issued laydt the application and agreements for letterseafitpertaining to the Letters
Credit as fully as if the term “Agent” as used listArticle IX included Issuing Bank with respect to such acteroissions, and (ii)
additionally provided herein with respect to IsguBank. Prior to the Issuance of a Letter of Creditpon the payment of any draw
on a Letter of Credit by Issuing Bank other thareAy Issuing Bank shall provide written notice tgeit of the dollar amount, the d
of such Issuance of payment and the expiry datsdoh Letter of Credit. Such Issuance shall beestitip the consent of Agent. S
consent shall not result in the imposition of aiapility upon Agent.

9.02 Delegation of Duties Agent may execute any of its duties under thise&gent or any other Loan Document by or through
agents, employees or attorneydact and shall be entitled to advice of counselceoning all matters pertaining to such duties. Agdrall no
be responsible for the negligence or misconduengfagent or attorney-in-fact that it selects wéthsonable care.

9.03 Liability of Agent. None of Agent-Related Persons shall (a) be lisdsl@any action taken or omitted to be taken by aihthem
under or in connection with this Agreement or atlyeo Loan Document or the transactions contemplateby (except for its own gre
negligence or willful misconduct), or (b) be respitie in any manner to any of the Banks for anytagcstatement, representation or warr:
made by the Co-Borrowers or any Subsidiary or Asffd of the CaBorrowers, or any officer thereof, contained irstAgreement or in any ott
Loan Document, or in any certificate, report, stegat or other document referred to or providedifgror received by Agent under or
connection with, this Agreement or any other Loamclment, or for the value of or title to any Cdadlat, or the validity, effectivene:
genuineness, enforceability or sufficiency of tAgreement or any other Loan Document, or for arilyfa of the CoBorrowers or any oth
party to any Loan Document to perform their oblig;as hereunder or thereunder. No AgBattated Person shall be under any obligation t
Banks to ascertain or to inquire as to the obseeam performance of any of the agreements cortddmeor conditions of, this Agreement
any other Loan Document, or to inspect the propgrtbooks or records of the Co-Borrowers or anyhef Co-Borrowers'Subsidiaries ¢
Affiliates.

9.04 Reliance by Agent

(c) Agent shall be entitled to rely, and shall be futlyotected in relying, upon any writing, resolutiamotice, conser
certificate, affidavit, letter, telegram, facsimitelex or telephone message, statement or otlteemaent or conversation believed by |
be genuine and correct and to have been signetdpsemade by the proper Person or Persons, and agine and statements of le
counsel (including counsel to the Loan Partiesjlependent accountants and other experts selecteshént. Agent shall be ful
justified in failing or refusing to take any actiander this Agreement or any other Loan Documetgssnit shall first receive such adv
or concurrence of the Banks as it deems appropaiade if it so requests, it shall first be indenedfto its satisfaction by the Bar
against any and all liability and expense which mayncurred by it by reason of taking or contirguin take any such action. Agent s
in all cases be fully protected in acting, or ifra@ing from acting, under this Agreement or arljes Loan Document in accorda
with a request or consent of the Banks and sudliestgand any action taken or failure to act purstrereto shall be binding upon all
the Banks.

(d) For purposes of determining compliance with theditions specified in_Section 5.02each Bank that has executed
Agreement shall be deemed to have consented tog\agapor accepted or to be satisfied with, eachudh@nt or other matter either s
by Agent to such Bank for consent, approval, acueg or satisfaction, or required thereunder tadiesented to or approved by
acceptable or satisfactory to the Banks.

9.05 Notice of Default Agent shall not be deemed to have knowledge ticenof the occurrence of any Default or Event efault,
except with respect to defaults in the paymentrofgipal, interest and fees required to be paidgent for the account of the Banks, un
Agent shall have received written notice from a IBan the CoBorrowers referring to this Agreement, describingls Default or Event
Default and stating that such notice is a “noti€elefault.” Agent will notify the Banks of its receipt of anuch notice. Agent shall take st
action with respect to such Default or Event of &atf as may be requested by the Majority Bankscooedance with Article VIII; provided ,
however , that unless and until Agent has received any segbest, Agent may (but shall not be obligateddakg such action, or refrain frc
taking such action, with respect to such DefaulEwent of Default as it shall deem advisable ahimbest interest of the Banks.

9.06 Credit Decision Each Bank acknowledges that none of Agent-Rel@erdons has made any representation or warraitfyatul
that no act by Agent hereinafter taken, including eeview of the affairs of the Loan Parties angitisubsidiaries, shall be deemed to cons
any representation or warranty by any AgBRetated Person to any Bank. Each Bank represemgeat that it has, independently and witt
reliance upon any AgemRelated Person and based on such documents amchation as it has deemed appropriate, made itsappnaisal ¢
and investigation into the business, prospectstatipas, property, financial and other conditiord ameditworthiness of the Loan Parties
their Subsidiaries, the value of and title to amli&eral, and all applicable bank regulatory laeiating to the transactions contemplated he
and made its own decision to enter into this Agrestnand to extend credit to the Loan Parties heleurEach Bank also represents that it
independently and without reliance upon any Adeelated Person and based on such documents anchation as it shall deem appropriat
the time, continue to make its own credit analyasgraisals and decisions in taking or not takictgpa under this Agreement and the other L
Documents, and to make such investigations aseitndenecessary to inform itself as to the busin@sspects, operations, property, finar
and other condition and creditworthiness of ther_&arties. Except for notices, reports and otheud@nts expressly herein required tc
furnished to the Banks by Agent, Agent shall notehany duty or responsibility to provide any Bankhwany credit or other informatis
concerning the business, prospects, operationpepsg financial and other condition or creditwamétsss of the Loan Parties which may ci
into the possession of any of Agent-Related Persons

9.07 Indemnification. Whether or not the transactions contemplatediyesiee consummated, the Banks shall indemnify wmsmand
AgentRelated Persons (to the extent not reimbursed loy drehalf of the Loan Parties and without limitihg obligation of the Loan Parties
do so as provided for elsewhere in this Agreementhe other Loan Documents, if so provided), praria accordance with each Bask’



Aggregate Pro Rata Percentage (or if a DefaultingkBexists, and without limitation to the obligatsoof such Defaulting Bank unc
this Agreement, with respect to each Noefaulting Bank, its Aggregate Pro Rata AdjusteccBetage, if applicable), from and against any
all Indemnified Liabilities;provided , however , that no Bank shall be liable for the payment geAtRelated Persons of any portion of s
Indemnified Liabilities found by a final, non-appedale judgment of a court of competent jurisdictiorhave resulted from such Persogros
negligence or willful misconduct. Without limitaticof the foregoing, each Bank shall reimburse Aggradn demand for its ratable share of
costs or out-ofpocket expenses (including Attorney Costs) incurbgd Agent in connection with the preparation, execy delivery
administration, modification, amendment or enforeetn(whether through negotiations, legal proceeslimigotherwise) of, or legal advice
respect of rights or responsibilities under, thigrdement, any other Loan Document, or any documantemplated by or referred to hereir
the extent that Agent is not reimbursed for sugbeeses by or on behalf of the Loan Parties. Theuaking in this Section shall survive
payment of all Obligations hereunder and the regign or replacement of Agent. THE FORGOING INDEMNI INCLUDES AN
INDEMNITY FOR THE NEGLIGENCE OF AGENT-RELATED PERSS.

9.08 Agent in Individual Capacity Société Générale and its Affiliates may make $o@an issue letters of credit for the account of,
accept deposits from, acquire equity interestsnith generally engage in any kind of banking, tréisgncial advisory, underwriting or otf
business with the CBorrowers and their Subsidiaries and Affiliategtasugh Société Générale were not Agent or IssuiaigkBhereunder al
without notice to or consent of the Banks. The Baagknowledge that, pursuant to such activitiesjé® Générale or its Affiliates may rece
information regarding the CBerrowers or their Affiliates (including informaticthat may be subject to confidentiality obligatian favor of th
Co-Borrowers or such Affiliates) and acknowledge tAgent shall be under no obligation to provide sirdhrmation to them. With respect
its Loans, Société Générale shall have the sarhésrapnd powers under this Agreement as any othek Bad may exercise the same as th:
it were not Agent or Issuing Bank, and the termariB’ and “Banks” include Société Générale in igividual capacity.

9.09 Successor AgentAgent may at any time and shall, if Agent becom&efaulting Bank, resign as Agent upon thirty)(88ys’
notice to the Banks. If Agent resigns under thisesgnent, the Banks shall appoint, from among th&Baa successor agent for the Banks.
successor agent is appointed prior to the effedda of the resignation of Agent, Agent may appaafiter consulting with the Banks
successor agent from among the Banks. Upon thetrme of its appointment as successor agent hdggwsuch successor agent shall suc
to all the rights, powers and duties of the regiriagent and the term “Agent” shall mean such susmesgent and the retiring Agent’
appointment, powers and duties as Agent shall tmitated. After any retiring Agerg’'resignation hereunder as Agent, the provisionie
Article IX and_Sections 10.0dnd_10.05shall inure to its benefit as to any actions tagenmitted to be taken by it while it was Agent anthis
Agreement. If no successor agent has acceptedrappit as Agent by the date which is thirty (30ysdfollowing a retiring Ageng notice @
resignation, the retiring Agemstresignation shall nevertheless thereupon becdi@etiee and the Banks shall perform all of theidsitof Agen
hereunder until such time, if any, as the Bankoapm successor agent as provided for above.

9.10 Foreign Banks

(y) Any Foreign Bank that is entitled to an exemptimonf or reduction of U.S. withholding Tax with resp& payments ma
under any Loan Document shall deliver to the Loarti®s and the Agent, at the time or times readgn&lguested by the applica
Loan Party or the Agent, such properly completedl executed documentation reasonably requesteddbylsaan Party or the Agent
will permit such payments to be made without witkliy or at a reduced rate of withholding. In agidif any Foreign Bank,
reasonably requested by a Loan Party or the Aglat| deliver such other documentation prescribedgplicable Requirements of L
or reasonably requested by such Loan Party or tfenfAas will enable such Loan Party or the Agerddtermine whether or not st
Foreign Bank is subject to backup withholding dioimation reporting requirements. Notwithstandimything to the contrary in tl
preceding two sentences, the completion, execuatimhsubmission of such documentation (other thah secumentation set forth
Section 9.1(b)(i), and (b)(iii) below) shall not be requirefdin the Foreign Banls reasonable judgment such completion, executi
submission would subject such Foreign Bank to aayenal unreimbursed cost or expense or would niaditeiprejudice the legal «
commercial position of such Foreign Bank.

(z) Without limiting the generality of the foregoing,

® any Foreign Bank shall, to the extent it is legalhtitled to do so, deliver to the Loan Parties tr@dAgent (in suc
number of copies as shall be requested by theieatjpon or prior to the date on which such ForeRpmk
becomes a Bank under this Agreement (and from toné&me thereafter upon the reasonable requeshe
applicable Loan Party or the Agent), whicheverhef following is applicable:

Q) in the case of a Foreign Bank claiming the benefitan income tax treaty to which the United Stasez
party (x) with respect to payments of interest uradey Loan Document, executed originals of IRS Favim
8BEN establishing an exemption from, or reductidn W.S. federal withholding Tax pursuant to
“interest” article of such tax treaty and (y) with respectty other applicable payments under any |
Document, IRS Form VBBEN establishing an exemption from, or reductiénS. federal withholdin
Tax pursuant to the “business profits” or “othezdme” article of such tax treaty;

2 executed originals of IRS Form BECI,

(3) in the case of a Foreign Bank claiming thedfiés of the exemption for portfolio interest undsction 881
(c) of the Code, (x) a certificate substantiallythe form of Exhibit K1 to the effect that such Foreign B.
is not a “bank” within the meaning of Section 8913%A) of the Code, a “10 percent shareholdefr'any
Loan Party within the meaning of Section 881(c}3)¢f the Code, or a “controlled foreign corporatio



described in Section 881(c)(3)(C) of the Code (d.S. Tax Compliance Certificaty and (y) execute
originals of IRS Form W-8BEN; or

4) to the extent a Foreign Bank is not the beiedfiowner, executed originals of IRS Form 8\Y,
accompanied by IRS Form W-8ECI, IRS Form8BEN, a U.S. Tax Compliance Certificate substaly
in the form of Exhibit K-2 or Exhibit K-3, IRS ForW-9, and/or other certification documents from ¢
beneficial owner, as applicable; provided thah# Foreign Bank is a partnership and one or moeetdo
indirect partners of such Foreign Bank are claintfregportfolio interest exemption, such Foreign IBaray
provide a U.S. Tax Compliance Certificate substdigtin the form of Exhibit K4 on behalf of each su
direct and indirect partner;

(i) Any Foreign Bank shall, to the extent it is legadigtitled to do so, deliver to the Loan Parties Hrel Agent (il
such number of copies as shall be requested byetligient) on or prior to the date on which suchefgn Banl
becomes a Bank under this Agreement (and from tonéme thereafter upon the reasonable request lajaa
Party or the Agent), executed originals of any pthen prescribed by an applicable Requirementaflas a bas
for claiming exemption from or a reduction in UfSderal withholding Tax, duly completed, togethattmsuct
supplementary documentation as may be prescrib&kelquirements of Law to permit the applicable LBanty o
the Agent to determine the withholding or deductiequired to be made.

(iii)  If a payment made to a Foreign Bank under any Uacument would be subject to U.S. federal withhaidia>
imposed by FATCA if such Foreign Bank were to failcomply with the applicable reporting requirenseni
FATCA (including those contained in Section 1471¢b)1472(b) of the Code, as applicable), such Gar&anl
shall deliver to the Loan Parties and the Agenthattime or times prescribed by law and at sucle tontime
reasonably requested by the applicable Loan ParthgeoAgent such documentation prescribed by apbléelav
(including as prescribed by Section 1471(b)(3)(Coi the Code) and such additional documentati@saeabl
requested by the applicable Loan Party or the Agsntnay be necessary for such Loan Party and tleatAc
comply with their obligations under FATCA and totelenine that such Foreign Bank has complied witth
Foreign Banks obligations under FATCA or to determine the amtidardeduct and withhold from such paym
Solely for purposes of this clause (iii), “FATCAhall include any amendments made to FATCA afterdéte c
this Agreement.

(iv)  Each Foreign Bank agrees that if any form or dediion it previously delivered expires or beconoesolete ¢
inaccurate in any respect, it shall update suchfor certification or promptly notify the Loan Fag and th
Agent in writing of its legal inability to do so.

9.11 Collateral Matters

() The Agent is authorized on behalf of all the Baakd the Swap Banks, without the necessity of atigeato or further
consent from the Banks or the Swap Banks, from tiongme to take any action with respect to anyl&etal or the Loan Documel
which may be necessary to perfect and maintaireptad the security interest in and Liens upon tbkaral granted pursuant to
Loan Documents.

(m) The Banks and the Swap Banks irrevocably authdhizeAgent, at its option and in its discretion,rédease any Lie
granted to or held by the Agent upon any Collatéjalpon termination of this Agreement, terminatiof all Swap Contracts with st
Persons (other than Swap Contracts as to whiclhhngeraents satisfactory to the applicable counteyparits sole discretion have be
made), termination of all Letters of Credit (othkan Letters of Credit as to which arrangementsfsatory to the applicable Issui
Bank in its sole discretion have been made), aagp#tyment in full of all outstanding Obligations) ¢onstituting property sold or to
sold or disposed of as part of or in connectiorhvaitly disposition permitted hereunder; (iii) cowsing property in which the Loi
Parties or any Subsidiary owned no interest atithe the Lien was granted or at any time thereaftey constituting property leased
the Loan Parties or any Subsidiary under a leasehwtas expired or been terminated in a transag@mitted under this Agreement
is about to expire and which has not been, anadisnmended by the Loan Parties or such Subsidiardye, renewed or extended;
consisting of an instrument evidencing indebtedmessther debt instrument, if the indebtednessenddd thereby has been paid in
(vi) in POR Collateral to the extent the releas¢hef Agents Lien in such POR Collateral is required by thpliapble POR Agreeme
or any Requirement of Law; or (vii) if approvedtlaarized or ratified in writing by the requisite e in accordance with Section 10.01
Upon request by the Agent at any time, the Bankkaonfirm in writing the Agent authority to release particular types or iterr
Collateral pursuant to this Subsection 9.1%(pjovided , however , that the absence of any such confirmation forteder reason shi
not affect the Agent's rights under this Sectiohl9.

9.12 Monitoring Responsibility Each Bank will make its own credit decisions ladger, including the decision whether or not to
make advances or consent to the Issuance of Letté@sedit, thus the Agent shall have no duty tonitay the Collateral Position, the amot
outstanding under suimes or the reporting requirements or the conterfitseports delivered by the Loan Parties. EachkBassumes ti
responsibility of keeping itself informed at alhigs.

9.13 Swap Banks To the extent any Affiliate of a Bank is a padya Swap Contract with a Co-Borrower and theredgomes a
beneficiary of the Liens pursuant to the Securioc@ments or any other Loan Document, such Affilzta Bank shall be deemed to appoin
Agent its nominee and agent to act for and on lhetiaduch Affiliate (and the Agent hereby acceptstsnomination and agrees to act as ¢



for such Affiliate) in connection with the SecuriBocuments and such other Loan Documents and toobad by the terms of tt
Article IX .

9.14 Other Agents; ArrangersNone of the Banks or other Persons identifiethenfacing page or signature pages of this Agreémen
as a “syndication agent,” as a “documentation ggenty other type of agent (other than the Agefat)ranger,” or “bookrunnershall have ar
right, power, obligation, liability, responsibilityr duty under this Agreement other than thoseiegiple to all Banks as such. Without limit
the foregoing, none of the Banks so identified Ishalve or be deemed to have any fiduciary relatignsvith any Bank. Each Ba
acknowledges that it has not relied, and will @y ron any of the Banks so identified in decidiogenter into this Agreement or in taking or
taking action hereunder.

Article 10
MISCELLANEQOUS

10.01 Amendments and WaiverExcept as otherwise provided in this Agreementamendment or waiver of any provision of this
Agreement or any other Loan Document, and no cdngigh respect to any departure by the Barrowers or any other Loan Party therefr
shall be effective unless in writing and signedtbg Majority Banks and the (Berrowers and acknowledged by the Agent, and each
waiver or consent shall be effective only in thedfic instance and for the specific purpose foiollgiven;provided , however , that:

() no amendment, waiver or consent shall, unless itingrrand signed by all of the Banks, do any offitiowing at any time:
0] waive any of the conditions specified_in Sentb.01;

(i) release any Guarantor, except a Guarantor thatéased to be a Subsidiary of a Loan Party in ssactior
permitted under this Agreement or release all dstntially all of the Collateral in any transaaotior series ¢
related transactions, except such releases relatisgles of property permitted under Section 9.11

(i)  change any provision of this Section or thefinition of “Majority Banks”or any other provision hereof specify
the number or percentage of Banks required to anveaide or otherwise modify any rights hereundemaike an
determination or grant any consent hereunder;

(iv) amend, modify or waive the definitions of “#ga@nce Sub-Limit Cap,” “Aggregate Pro Rata Percemtag
“Aggregate Adjusted Pro Rata Percentage,” “BorrgnvBase Advance Cap,” “L/C Sub-limit Caps,Pro Rat
Share,” “Revolving Percentage,” “Total Available YWimg Capital Commitments,” Total Available Revolvin
Commitments,” “Working Capital Percentage,” “Worg§iiCapital Pro Rata Adjusted Percentag&evolving Pr
Rata Adjusted Percentage” or any provision of &gseement relating to the pro rata treatment ofBhaks;

v) consent to the assignment or transfer by amB@rower of any of its rights and obligations unttes Agreemer
and the other Loan Documents;

(viy amend, modify or waive any provisions of the Inteditor Agreement; «
(viiy amend Section 2.15

() no amendment, waiver or consent shall, unless itingrand signed by the Majority Banksid each Bank affected by s
amendment, waiver or consent:

0] increase the Revolving Commitment or the Workingpi@h Commitment of such Bank (or reinstate
commitment terminated pursuant_to Section §;02

(i) change the order of application of any prapayt set forth in Section 2.07

(k)  no amendment, waiver or consent shall, unless itingrand signed by each of the Working Capital Bafwithout th
necessity of the signatures of Majority Banks):

0] reduce, forgive or waive the principal of, or irgst on, the Working Capital Loans or any fees beoamount
payable hereunder to Working Capital Banks;

(i) postpone, waive or otherwise defer any date sckeddior any payment of principal of or interest be tWorking
Capital Loans or any fees or other amounts payabliéorking Capital Banks; or

(i) resultin a Credit Extension in excess of the Bomng Base Advance Ce

()  no amendment, waiver or consent shall, unless itingrand signed by each of the Revolving Bafkghout the necessi
of the signatures of Majority Banks):

0] reduce, forgive or waive the principal of, or irgst on, the Revolving Loans or any fees or otheswants payab
hereunder to Revolving Banks; or



(i) postpone, waive or otherwise defer any date sckddol any payment of principal of or interest be Revolvin
Loans or any fees or other amounts payable to RenpBanks;

(m) no amendment, waiver or consent shall, unless itingrand signed by Working Capital Majority Banksaive any of th
conditions specified in Section 5.62a Working Capital Loan;

(n) no amendment, waiver or consent shall, unless itingrand signed by Revolving Majority Banks, waigey of the conditior
specified in_Section 5.0& Section 5.030 a Revolving Loan;

andprovided , further , that (i) no amendment, waiver or consent shaless in writing and signed by the Issuing Bankdidition to the Banl
required above and each of the Co-Borrowers, affectights or duties of the Issuing Bank undes tjreement or any LARelated Docume
relating to any Letter of Credit issued or to bsued by it; and (i) no amendment, waiver or cohséall, unless in writing and signed by
Agent in addition to the Banks required above amcheof the Cdorrowers, affect the rights or duties of the Agentler this Agreement or &
other Loan Document.

10.02 Notices.

(fH  All notices, requests and other communicationsnyp @arty hereunder shall be in writing (includingepaid overnigt
courier, facsimile transmission,ngail, electronic submissions or similar writing)dashall be given to such party at its address;rfale
number or emnail address set forth on the signature pages h@eadn the case of a Bank, in its administratipeestionnaire provided
each such Bank to Agent, and Agent shall prompthyvide such address to @wrrowers) or at such other address, facsimile rarol
e-mail address as such party may hereafter spiecityre purpose by notice to Agent and Co-Borrowpravided , that notices, reque:
or other communications shall be permitted by elmabther electronic submissions only in accordanith the provisions oBectiot
10.2(b). Each such notice, request or other communicatiatl be effective (i) if given by facsimile, whench notice is transmitted
the facsimile number specified by this Section tedsender receives a confirmation of transmisgimm the sending facsimile machi
(ii) if given by e-mail or other electronic submi@ss, as set forth in Section 10.2¢g)(iii) if given by mail, prepaid overnight courier
any other means, when received at the applicaldeead specified by this Sectigmovided , that notices pursuant to Articlesdt 111
shall not be effective until actually received hg Banks.

() Notices and other communications to the partiegtbemay be delivered or furnished by electronic amicatior
(including e-mail and Internet or intranet websitggovided , that (i) the foregoing shall not apply to noticgnt directly to any pat
hereto if such party has notified Agent that it ledected not to receive notices by electronic comigation and (i) no Notices
Borrowing or any notices regarding request for ades hereunder shall be permitted to be deliverddroished by CdBorrowers b
electronic communication unless made in accordaitespecific procedures approved from time to tioyeAgent.

(h)  Unless Agent otherwise prescribes, (i) notices@hdr communications sent to ameil address shall be deemed rece
upon the sender’s receipt of an acknowledgment fthenintended recipient (such as by the “returreigcrequestedfunction, a
available, return enail or other written acknowledgment), and (ii) ines or communications posted to an Internet oairgt websit
shall be deemed received upon the deemed recetpeliptended recipient at itsneail address as described in the foregoing clayisd
notification that such notice or communication vaitable and identifying the website address th@redrovided , that if any such noti
or other communication is not sent or posted duniagnal business hours, such notice or communicaall be deemed to have b
sent at the opening of business on the next BusiDey.

(i) Any agreement of the Banks herein to receive genatices by telephone or facsimile is solely foe tonvenience and
the request of the CBerrowers. The Banks shall be entitled to rely loa authority of any Person purporting to be a Reeadhorized b
the Co-Borrowers to give such notice and the Batiadl not have any liability to the @errowers or other Person on account of
action taken or not taken by the Banks in reliamoen such telephonic or facsimile notice. The ailan of the Co-Borrowers to
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repay the Loans and L/C Obligations shall not Hecé#d in any way or to any extent by any failusethe Banks to receive writt
confirmation of any telephonic or facsimile notioe the receipt by the Banks of a confirmation whishat variance with the ter
understood by the Banks to be contained in th@heleic or facsimile notice.

() Parent and C®&orrowers hereby acknowledge that (a) Agent willkkmavailable to the Banks and the Issuing B
materials and/or information provided by or on BEb& Parent, Co-Borrowers and their Affiliates bander (collectively, ‘Borrowel
Materials”) by posting within a reasonable time after recéipm Parent or the CBorrowers such Borrower Materials on IntraLink:
another similar electronic system (the “ Platfdiy(or, to the extent Borrower Materials are not timdblivered to Agent, that su
Borrower Materials have not yet been received bgmpand (b) certain of the Banks (each,_a “ Pubfiok”) may have personnel w
do not wish to receive material non-public inforraatwith respect to Parent, @wrrowers or their Affiliates, or the respectivesgties
of any of the foregoing, and who may be engagedhwestment and other market-related activities wibpect to such Persons’
securities. Parent and @wrrowers hereby agree that (c) all Borrower Maferthat are to be made available to Public Bankg;h are
deemed by Parent and Gorrowers to be materials available to be reledeetthe public, shall be clearly and conspicuoushrkac
“PUBLIC” which, at a minimum, shall mean that thend “PUBLIC” shall appear prominently on the first page ther@jfoy markiny
Borrower Materials “PUBLIC,” Parent and @w»rrowers shall be deemed to have authorized Agleatlssuing Banks and the Bank
treat such Borrower Materials as not containing amterial norpublic information with respect to Borrower or ggcurities fc
purposes of United States Federal and state sesulitws; (e) all Borrower Materials marked “PUBLI@re permitted to be ma
available through a portion of the Platform destgdd'Public Side Information;and (f) Agent shall be entitled to treat any Boret
Materials that are not marked “PUBLIC” as beingtallie only for posting on a portion of the Platfonot designatedPublic Sidt
Information”.

(k) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOVW
DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF BORRVER MATERIALS (AS DEFINED BELOW) OR TH
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM IABILITY FOR ERRORS IN OR OMISSIONS FRO
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRES, IMPLIED OR STATUTORY, INCLUDING AN\
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NONNFRINGEMENT OF THIRD PART
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS MADE BY ANY AGENT PARTY IN CONNECTIOI
WITH BORROWER MATERIALS OR THE PLATFORM. To the fiekt extent permitted by applicable law, in no eéwsrall Agent ¢
any of its Affiliates or their respective partneditectors, officers, employees, agents, trusteeadwisors (collectively, the Agent
Parties”) have any liability to Parent, CBerrowers, any Bank, Issuing Bank or any other &teffsr losses, claims, damages, liabili
or expenses of any kind (whether in tort, contiacbtherwise) arising out of Parent’s, any Co-Ba@ds or Agents transmission
Borrower Materials through the Internet, exceptht® extent that such losses, claims, damages,
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liabilities or expenses are determined by a coucbmpetent jurisdiction by a final and nonappekdgbdgment to have resulted from
bad faith, gross negligence or willful miscondutan Agent Partyprovided , however , that in no event shall any Agent Party have
liability to Parent, any C&orrower, any Bank, the Issuing Banks or any otterson for indirect, special, incidental, consetjakor
punitive damages (as opposed to direct or actuahdas) arising out of any such transmission.

10.03 No Waiver; Cumulative RemediedNo failure to exercise and no delay in exercisorgthe part of the Agent, any Issuing Bank,
or any Bank, any right, remedy, power or privildggreunder, shall operate as a waiver thereof; Imalt any single or partial exercise of i
right, remedy, power or privilege hereunder preelaaly other or further exercise thereof or the @gerof any other right, remedy, powe
privilege.

10.04 Costs and Expense®arent and the Co-Borrowers shall:

(h)  Whether or not the transactions contemplated heagbyconsummated, pay or reimburse Agent withie {&) Busines
Days after demand for all reasonable and documensts and expenses incurred by Agent in connedtitim the developmer
preparation, delivery, administration and executifrand any amendment, supplement, waiver or riadién to (in each case, whet
or not consummated), this Agreement, any Loan D@surar any other documents prepared in connectoawith or therewith, and t
consummation of the transactions contemplated eaet) thereby, including reasonable Attorney Casts$ costs of commercial finar
examinations, incurred by Agent; and

(i) Pay or reimburse the Agent, the Issuing Banks,thadanks within five (5) Business Days after dechéor all costs ar
expenses (including Attorney Costs) incurred binitonnection with the enforcement, attempted exiorent, or preservation of ¢
rights or remedies under this Agreement or anyrdtban Document during the existence of an Everideffault or after acceleration
the Loans (including in connection with any “worltbor restructuring regarding the Loans, and includmgny Insolvency Proceedi
or appellate proceeding).

() The agreements in this Section shall survive paysnefall other Obligations.

10.05 Indemnity. Whether not the transactions contemplated hesedgonsummated, Parent and the Co-Borrowerslyj@ntl
severally, shall indemnify and hold the Agent, Benks, the Issuing Banks, and each of their Atia officers, directors, employees, coul
agents and attorneys-faet harmless from and against any and all liaéditobligations, losses, damages, penalties, nsstjadgments, sui
costs, charges, expenses and disbursements (imglAtiorney Costs) of any kind or nature whatsoevieich may at any time (including at ¢
time following repayment of the Loans and the temtion of the Letters of Credit) be imposed onumed by or asserted against any ¢
Person in any way relating to or arising out oktligreement or any document contemplated by orregfeto herein, or the transacti
contemplated hereby, or any action taken or omittedny such Person under or in connection withafrthe foregoing, including with resp
to any investigation, litigation or proceeding (uding any Insolvency Proceeding or appellate pedogg) related to or arising out of t
Agreement or the Loans or Letters of Credit orubke of the proceeds therepfpvided , however , that Parent and the @wnrrowers shall hay
no obligation hereunder to any such indemnifieds®erwith respect to any of the foregoing indemdifl@bilities found by a final, non-
appealable judgment of a court of competent jucisoh to have resulted solely from the gross neglag or willful misconduct of su
indemnified Person. The agreements in this Sestiatl survive payment of all Obligations.

10.06 Joint and Several Liability of the E®orrowers.

() Each Co-Borrower states and acknowledges thapufiduant to this Agreement, the Borrowers desire to utilize th
borrowing potential on a combined basis to the sawtent possible if they were merged into a sirggigporate entity; (i) each Co-
Borrower has determined that it will benefit speeifly and materially from the advances of credihtemplated by this Agreement; (
it is both a condition precedent to the obligatiofishe Agent and the Banks hereunder and a dekigach Co-Borrower that each Co-
Borrower execute and deliver to the Agent and thakB this Agreement; and (iv) each Borrower has requested and bargained fc
structure and terms of and security for the Cregtensions contemplated by this Agreement. Thedohdirectors or similar governi
body of each Co-Borrower has determined that suokB@rowers execution, delivery and performance of this Agreet ma
reasonably be expected to directly or indirectlgdfie such Co-Borrower and is in the best intere$tsuch Co-Borrower.

(g) Each CoBorrower hereby irrevocably and unconditionally:dgrees that it is jointly and severally liablethe Agent, eac
Issuing Bank, and the Banks for the full and promppayment and performance of the obligations of e@olBorrower under th
Agreement that may specify that a particular B2wrower is responsible for a given payment or grenfance; (ii) agrees to fully a
promptly perform all of its obligations hereundeithwrespect to each advance of credit hereundéf @isch advance had been m
directly to it; and (iii) agrees as a primary oblign to indemnify the Agent, each Issuing Bankj aach Bank, on demand, for
against any loss incurred by the Agent, any Iss@agk, or any Bank as a result of any of the Obilges of any Cd3orrower being ¢
becoming void, voidable, unenforceable or ineffectfor any reason whatsoever, whether or not kntawsuch CaBorrower or an
Person, the amount of such loss being the amouithvthe Agent, the Issuing Banks, or the Banksafoy of them) would otherwi
have been entitled to recover from the Co-Borrowers

(h) The direct or indirect value of the consideratienaived and to be received by any Barrower in connection herewith
reasonably worth at least as much as the lialdliig obligations of each such Gearrower hereunder and the incurrence of suchlifga



and Obligations in return for such consideratiory measonably be expected to benefit such Co-Bomoseectly or indirectly.

10.07 Successors and Assigns

(@) The provisions of this Agreement shall be bindipgmu and inure to the benefit of the parties heeetd their respecti
successors and assigns, except that thB@mwers may not assign or transfer any of thigints or Obligations under this Agreem
without the written consent of the Banks.

() The Agent, acting solely for this purpose as amtagéthe CoBorrowers, shall maintain a register for the reatiah of the
names and addresses of the Banks, and the Comnstofeand principal amounts (and stated interafstiie Loans owing to, each Be
pursuant to the terms hereof from time to time (tReqister”). The entries in the Register shall be conclusiveatanifest error, al
each CoBorrower, the Agent and the Banks shall treat d&mison whose name is recorded in the Register gnirsuthe terms hereof
a Bank hereunder for all purposes of this Agreement

(s) Notwithstanding anything to the contrary contairfegtein, (i) if at any time any Issuing Bank assigtisof its Loan
pursuant to_Section 10.08hen such Issuing Bank shall, upon 30 days’ edticthe CdBorrowers and the Banks, and (ii) any Issi
Bank may, upon 30 days’ prior written notice to tbe-Borrowers and the Banks, resign as an Issuing Banthe event of any su
resignation as an Issuing Bank, the Barrowers shall be entitled to appoint from amohg Banks a successor Issuing Bank to
Issuing Bank hereunder; provided, however, thaflailore by the CdBorrowers to appoint any such successor shall ttfecresignatio
of such Issuing Bank. Such Issuing Bank shall neddi the rights and obligations of an Issuing Béwgkeunder with respect to (i)
Letters of Credit outstanding as of the effectiagedof its resignation as an Issuing Bank andalli)./C Obligations with respect to st
Letters of Credit (including the right to requitegetBanks to make Loans or fund participations i@ Obligations pursuant t8ectior
3.03).

10.08 Assignments, Participants, etc

(d) Each Bank, at any time, may, subject to the consktiite Agent and each Issuing Bank, and, so leangoaEvent of Defat
has occurred and is continuing, the Barrowers, such consent not to be unreasonablyhelith assign and delegate all, or any ra
part of all, of the rights and obligations of sugank hereunder with respect to the Working Capitaé and Revolving Line, on a [
rata basis, to one or more Eligible Assigngesyided , however , that the consent of the @nrrowers shall not be required with res)
to an assignment from a Bank to one or more dififiiates or with respect to the assignment fromedank to another Bangrovided ,
further , that (i) any such disposition shall not, withabé prior consent of the Co-Borrowers, require @wBorrowers to apply 1
register or qualify the Loans or any Note undergbeurities laws of any state, (i) Gwrowers and the Agent may continue to
solely and directly with such Bank in connectiorthMhe interest so assigned to an Eligible Assigmetd (x) written notice of suc
assignment, together with payment instructionsyesiis and related information with respect toBligible Assignee, shall have b
given to the Cdorrowers and the Agent by such Bank and the Bégissignee; (y) such Bank and its Eligible Assigrshall hav
delivered to the Co-Borrowers and the Agent andsssient and Assumption (* Assignment and Assumgtian form attached hereto
Exhibit | , together with any Note or Notes subject to sussigmment; and (z) the assignor Bank or Eligiblsigsee has paid to t
Agent a processing fee in the amount of $3,500efothan in the case of an assignment to an Afilaftthe assigning Bank) and (
each such assignment to an Eligible Assignee (dtizer any Bank) shall be in an aggregate prin@pabunt of $5,000,000 or a wh
multiple in excess thereof (other than in the cak€A) an assignment of all of a Bamskinterests under this Agreement or (B
assignment to an Affiliate of the assigning Bargd)dprovided , further , that such an assignment may not be made to aro@rowel
or an Affiliate thereof.

() From and after the date that a Bank gives suclteatti the Cd3orrowers, (i) the assignee thereunder shall barty peret
and, to the extent that rights and obligations ineder have been assigned to it pursuant to an wesigt and Assumption agreem
shall have the rights and obligations of a Bankeuritie Loan Documents, and (ii) the assignor Bdrall sto the extent that rights ¢
obligations hereunder and under the other Loan Betts have been assigned by it pursuant to suclyrkssnt and Acceptant
relinquish its rights and be released from itsgdtibns under the Loan Documents.

() The Co-Borrowers shall execute and deliver new dletddencing such assigneseaissigned Loans and the Commitr
and, if the assignor Bank has retained a portiatsdfoans and the Commitment, replacement Notésdarprincipal amount of the Loz
and the Commitment retained by the assignor Bamgh(dlotes to be in exchange for, but not in payroérthe Notes held by the Ban
Upon receipt by the applicable Banks of the neweNpthe applicable Banks shall promptly deliver thiginal Notes to the Co-
Borrowers. This Agreement shall be amended to xheng but only to the extent, necessary to refileetaddition of the assignee and
resulting adjustment of the Commitment arising ¢frem. The Commitment allocated to each assignakt idduce such Commitment
the assigning Bangro tanto .

() Each Bank may at any time sell to one or more coruiglebanks or other Persons not Affiliates of @@Borrowers (eacl
a “ Participant”) participating interests in any Loans and the @utment of such Bank and the other interests ohdBank (the “
Originating Bank") hereunder and under the other Loan Documemtsiided , however , that the Cd3orrowers shall continue to di
solely and directly with the Originating Bank inretection with the Originating Bar&'rights and obligations under this Agreement
the other Loan Documents.

Any agreement or instrument pursuant to which gi@aiting Bank sells such a participation shall jiievthat such Originating Ba
shall retain the sole right to enforce this Agreetrand to approve any amendment, modification dveveof any provision of this Agreeme
provided that such agreement or instrument mayigeothat such Originating Bank will not, withoutetleonsent of the Participant, agree to



amendment, modification or waiver described in ®ecfi0.01(a), (b), (c), (d), (e) or (f) that affects such Participant. Each Co-
Borrower agrees that each Participant shall béledtio the benefits of Sections 4.04.02and_4.03(subject to the requirements and limitati
therein) to the same extent as if it were a Banklaad acquired its interest by assignment pursoapéragraph (a) of this Section; provided
such Participant (A) agrees to be subject to tlipions of Section 10.18&s if it were an assignee under paragraph (a)i®f@ction; and (E
shall not be entitled to receive any greater paynieder_Sections 4.04r 4.02, with respect to any participation, than its Qraging Banl
would have been entitled to receive, except toetttent such entitlement to receive a greater paymesualts from a change in Requirement
Law that occurs after the Participant acquired dpplicable participation. Each Bank that sells digpation agrees, at the Co-Borrowers’
request, to use reasonable efforts to cooperaketiadt Co-Borrowers to effectuate the provisionSe€tion 10.16vith respect to any Participa
To the extent permitted by law, each Participas ahall be entitled to the benefits of Sectioi®2@s though it were a Bank; provided that ¢
Participant agrees to be subject to Section aslthough it were a Bank. Each Originating BanKlsheting solely for this purpose as an a
of the CoBorrowers, maintain a register on which it entdérs hame and address of each Participant and theigal amounts (and sta
interest) of each Participant’s interest in the hoar other obligations under the Loan Documetthis (Participant Register”provided that n
Bank shall have any obligation to disclose all ay gortion of the Participant Register (includirtte tidentity of any Participant or &
information relating to a Participastinterest in any commitments, loans, letters eflitror its other obligations under any Loan Docotjpéc
any Person except to the extent that such dis@dsunecessary to establish that such commitmeent, letter of credit or other obligation it
registered form under Section 5f.10@&) of the United States Treasury Regulations. @ititeies in the Participant Register shall be aasigk
absent manifest error, and such Bank shall trezt Barson whose name is recorded in the Particpegister as the owner of such participe
for all purposes of this Agreement notwithstandamy notice to the contrary. For the avoidance afbdothe Agent (in its capacity as Age
shall have no responsibility for maintaining a Ripant Register.

(h) Each Bank agrees to take normal and reasonablaytiees and exercise due care to maintain the denfiality of al
information identified as “confidential” or “sectdty the Co-Borrowers and provided to it by the Borrowers under this Agreement
any other Loan Document, and neither it nor anytofAffiliates shall use any such information otlban in connection with or
enforcement of this Agreement and the other LoacubDwnts; except to the extent such informatiow&3 or becomes gener:
available to the public other than as a resultistldsure by such Bank or any of its representati{i§ was or becomes available c
non-confidential basis from a source other thanGbeBorrowersprovided that such source is not bound by a confidentiagyeemer
with the CoBorrowers known to such Bank, or (iii) any inforiioat internally developed by a Bank or its employegthout the use «
confidential or secret information furnished by aofythe Co-Borrowersprovided , however , that each Bank may disclose s
information (A) at the request or pursuant to aagiuirement of any Governmental Authority to whialcls Bank is subject or
connection with an examination of such Bank by sagh authority; (B) pursuant to subpoena or otbertgprocess; (C) when requil
to do so in accordance with the provisions of gopgliaable Requirement of Law; (D) to the extents@zably required in connection w
any litigation or proceeding to which such BanktsrAffiliates may be party; (E) to the extent reaably required in connection with
exercise of any remedy hereunder or under any dtben Document; (F) to such Baskindependent auditors and other profess
advisors who are under a duty to maintain the demtiiality of such information; (G) to any Affiliatof such Bank and to the Baalanc
such Affiliates’'respective officers, directors, employees, agemssultants and counsel, for whom such Bank sleatebponsible, or
any participant or assignee, actual or potentiay, actual or prospective counterparty (or its aokgs to any securitization, swap
derivative transaction relating to the Co-Borroweleir Subsidiaries and the Obligatioqspvided , however , that such Affiliate
participant or assignee agrees to keep such infmeonfidential to the same extent required athsBank hereunder, (H) to any crt
insurer or reinsurer and (l) as expressly permitteder the terms of any other document or agreenegarding confidentiality to whi
the Co-Borrowers are party or are deemed party suitth Bank.

(i) Notwithstanding any other provision in this Agreemjeany Bank may at any time pledge or assign arggdnterest in a
or any portion of its rights under this Agreememtsecure obligations of such Bank, including angdgk or assignment to sec
obligations to a Federal Reserve Bank; provided tisasuch pledge or assignment shall release saok Bom any of its obligatiol
hereunder or substitute any such pledgee or agsfgnsuch Bank as a party hereto.

10.09 Setoff . In addition to any rights and remedies of thel&gprovided by law, if an Event of Default exigtse Agent, the Issuin
Bank and the Banks are authorized at any time amd fime to time, without prior notice to the LoRarties, any such notice being waivet
the Loan Parties to the fullest extent permitteddoy, to set off and apply any and all depositségel or special, time or demand, provisioni
final) at any time held by, and other indebtedretsany time owing by, the Agent, the Issuing Bankl ¢he Banks to or for the credit or
account of the Loan Parties against any and aligatibns, now or hereafter existing, irrespecti¥evbether or not the Agent, the Issuing B
or the Banks shall have made demand under thisefiggat or any Loan Document and although such Qhdigg may be contingent
unmatured. The Agent, the Issuing Bank and the Bagkee promptly to notify the Co-Borrowers aftey auch sebtff and application made
the Agent, the Issuing Bank or the Ban@syvided , however , that the failure to give such notice shall ndeeif the validity of such seiff anc
application.

10.10 Counterparts This Agreement may be executed in any numbeepdigte counterparts, each of which, when so es@csihall
be deemed an original, and all of said countergakisn together shall be deemed to constitute ieiand the same instrument.
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10.11 Automatic Debit. With respect to any commitment, fee, arrangerfemt letter of credit fee or other fee, or any otbest o
expense (including Attorney Costs) due and paytbtke Agent (other than any such fee or other aosikpense which the errowers hav
disputed in a writing delivered to the Agent priorsuch debit), the Issuing Banks, or the Bankseurise Loan Documents, the Gorrower:
hereby irrevocably authorize the Agent to debit dagosit account of CBerrowers with the Agent in an amount such thatafgregate amot
debited from all such deposit accounts does naaksuch fee or other cost or expense. If therganéficient funds in such deposit account
cover the amount of the fee or the cost or exp#rese due, such debits will be reversed (in wholagrart, in Agent sole discretion) and st
amount not debited shall be deemed to be unpaidudi debit under this Section shall be deemedtafse

10.12 Bank Blocked Account Charges and Procedussgent is hereby authorized to charge any depasibunt of the Co-Borrowers
or any of them maintained at Agent for any fee,t @rsexpense (including Attorney Costs) due andap#y to the Banks under the L«
Documents. If the available balances in such dépasiounts are not sufficient to compensate thek8&or any such charges or fees due
Banks, the Co-Borrowers agree to pay on demanarnimnt due the Banks. Each of the Bmrowers agrees that it will not permit the B
Blocked Accounts to become subject to any othedg#eassignment, Lien, charge or encumbrance okiawy nature or description, other tl
the Banks’ security interest or any Lien the bamiere such Bank Blocked Accounts are held may have.

10.13 Severability. The illegality or unenforceability of any provasi of this Agreement or any instrument or agreemeuptired
hereunder shall not in any way affect or impair ldgality or enforceability of the remaining prawiss of this Agreement or any instrumen
agreement required hereunder.

10.14 No Third Parties BenefitedThis Agreement is made and entered into for tie grotection and legal benefit of the Loan Pa
and the Banks and their permitted successors aghasand no other Person shall be a direct areicidegal beneficiary of, or have any dil
or indirect cause of action or claim in connectgth, this Agreement or any of the other Loan Doeuts.

10.15 Acknowledgments Parent and the Co-Borrowers hereby acknowledate th

(@) they have been advised by counsel in the negatiat@ecution and delivery of this Agreement and dileer Loa
Documents;

(b) the Agent, the Issuing Bank and the Banks haveduzifiry relationship with or duty to any Loan Baatising out of or i
connection with this Agreement or any of the othean Documents, and the relationship between thenf\ghe Issuing Bank and
Banks on the one hand and the Loan Parties ontllee band, in connection herewith or therewithalely that of debtors and credit
and

(c) no joint venture is created hereby or by the otbean Documents or otherwise exists by virtue of tlesaction
contemplated hereby among the Agent, the Issuimik Bhe Banks and the Loan Parties.

10.16 Replacement of Bankdf any Bank requests compensation under Secti@d, 4r if any Co-Borrower is required to pay any
additional amount to any Bank or any GovernmentathArity for the account of any Bank pursuant tat®a 4.01, or in connection with at
proposed amendment, modification, termination, waier consent with respect to any of the provisibeseof as contemplated [8ectior
10.01, the consent of the Majority Banks, Working Calpifajority Banks or Revolving Majority Banks, asgjsable, shall have been obtail
but the consent of one or more of such other Bavti@se consent is required shall not have beenrwatabr with respect to any Bank dul
such time as such Bank is a Defaulting Bank, tienQGoBorrowers may, at their sole expense and efforbnupotice to such Bank and
Agent, require such Bank to assign and delegathowi recourse (in accordance with and subjecheoréstrictions contained in, and cons
required by, Section 10.08 all of its interests, rights and obligations anthis Agreement and the related Loan Documen#htassignee tt
shall assume such obligations (which assignee raanbther Bank, if a Bank accepts such assignn@otjded that:

(h)  Such Bank shall have received payment of an ameguéal to the outstanding principal of its Loans &fd Advances
accrued interest thereon, accrued fees and alf atheunts payable to it hereunder and under ther dtban Documents (including €
amounts under Section 4.p&om the assignee (to the extent of such outétgnakincipal and accrued interest and fees);

(i) in the case of any such assignment resulting frasfaian for compensation under Section 4dd%ayments required to
made pursuant to Section 4.0duch assignment will result in a reduction intsaompensation or payments thereafter; and

() such assignment does not conflict with applicalde/s.

A Bank shall not be required to make any such assgnt or delegation if, prior thereto, as a resfila waiver by such Bank
otherwise, the circumstances entitling a Co-Bormweequire such assignment and delegation ceasepty.

10.17 GOVERNING LAW AND JURISDICTION.

(8) THIS AGREEMENT AND THE NOTE SHALL BE GOVERNED BY, KD CONSTRUED IN ACCORDANCE WITF
THE LAW (WITHOUT REFERENCE TO PRINCIPLES OF CONFLIS OF LAWS OTHER THAN SECTIONS 5-1401 AND B0z
OF THE NEW YORK GENERAL OBLIGATIONS LAW) OF THE STRE OF NEW YORK;PROVIDED , HOWEVER, THAT THE
BANKS SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERALLAW.



(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THISGREEMENT OR ANY OTHER LOAT
DOCUMENT SHALL BE BROUGHT IN THE COURTS OF THE STATOF NEW YORK; OR OF THE UNITED STATES F(
THE SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUTIOMND DELIVERY OF THIS AGREEMENT, EACH O
PARENT, THE COBORROWERS AND THE BANKS CONSENTS, FOR ITSELF AND RESPECT OF ITS PROPERTY, TO T
EXCLUSIVE JURISDICTION OF THOSE COURTS. PARENT, THED-BORROWERS AND THE BANKS EACH IRREVOCABL
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO T LAYING OF VENUE OR BASED ON THE GROUNDS (
FORUM NON CONVENIENS , WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGI&G OF ANY ACTION OF
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THFSSREEMENT OR ANY DOCUMENT RELATED HERET(
PARENT AND THE COBORROWERS EACH HEREBY WAIVE PERSONAL SERVICE OF ANAND ALL PROCESS UPO!
PARENT OR THE COBORROWERS AND IRREVOCABLY APPOINT CORPORATION SERVE COMPANY, 80 STATI
STREET, ALBANY, NY 122072543, ALBANY COUNTY, AS REGISTERED AGENT FOR THE RPOSE OF ACCEPTIN
SERVICE OF PROCESS WITHIN THE STATE OF NEW YORK ANTGREE TO OBTAIN A LETTER FROM CT CORPORATIC
ACKNOWLEDGING SAME AND CONTAINING THE AGREEMENT OFCT CORPORATION TO PROVIDE THE BANKS WIT
THIRTY (30) DAYS ADVANCE NOTICE PRIOR TO ANY RESIGATION OF CT CORPORATION SYSTEM AS SUC
REGISTERED AGENT. EACH OF THE PARTIES HERETO AGREEBAT A FINAL JUDGMENT IN ANY SUCH ACTION OF
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCEDN OTHER JURISDICTIONS BY SUIT ON TH
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.

10.18 WAIVER OF JURY TRIAL. THE PARTIES HERETO EACH WAIVE THEIR RESPECTIVEG®HTS TO A TRIAL BY

JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON ORRISING OUT OF OR RELATED TO THIS AGREEMENT, Tk
OTHER LOAN DOCUMENTS, OR THE TRANSACTIONS CONTEMPOAD HEREBY OR THEREBY, IN ANY ACTION
PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHBY ANY OF THE PARTIES AGAINST ANY OTHER PARTY O
ANY PARTICIPANT OR ASSIGNEE, WHETHER WITH RESPECTOTCONTRACT CLAIMS, TORT CLAIMS, OR OTHERWISE. Tk
PARTIES HERETO EACH AGREE THAT ANY SUCH CLAIM OR GASE OF ACTION SHALL BE TRIED BY A COURT TRIA
WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THEPARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIG
TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS ECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHE
PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHRENGE THE VALIDITY OR ENFORCEABILITY OF THIS
AGREEMENT OR THE OTHER LOAN DOCUMENTS OR ANY PROMVIGN HEREOF OR THEREOF, THIS WAIVER SHALL APPL
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTOR MODIFICATIONS TO THIS AGREEMENT AND TH
OTHER LOAN DOCUMENTS.

10.19 ENTIRE AGREEMENT. THIS AGREEMENT, TOGETHER WITH THE OTHER LOAN DOQUWENTS, EMBODIES THE
ENTIRE AGREEMENT AND UNDERSTANDING AMONG THE PARTIE HERETO, AND SUPERCEDES ALL PRIOR (
CONTEMPORANEOUS AGREEMENTS AND UNDERSTANDINGS OF 8H PERSONS, VERBAL OR WRITTEN, RELATING TO Tt
SUBJECT MATTER HEREOF AND THEREOF.

10.20 Intercreditor AgreementEach Bank hereby agrees that it shall take noratt terminate its obligations under the Inteddi@r
Agreement and will otherwise be bound by and takections contrary to the Intercreditor Agreement.

10.21 Amendment and Restatemer@n the Closing Date, the Existing Credit Agreetsdrall be amended, restated and superseded i
its entirety by this Agreement. The parties heraténowledge and agree that the liens and securigrests granted under the Seci
Documents (as defined in the Existing Credit Agrerthare continuing and in full force and effectlanpon the amendment and restateme
the Existing Credit Agreement pursuant to this Aggnent, such liens and security interests securecantinue to secure the payment of
Obligations, and that the Working Capital Notesstaniding under and as defined in the Existing Cwkdieement are, upon the Closing D
replaced by the Working Capital Notes issued heteun

10.22 USA Patriot Act Notice Each Bank and the Agent (for itself and not ohabfeof any Bank) hereby notifies Parent and each C
Borrower that pursuant to the requirements of tE&AWatriot Act (Title Il of Pub. L. 10756 (signed into law October 26, 2001)) (thBdtrio
Act ), it is required to obtain, verify and record infortioa that identifies each Loan Party, which infotioa includes the name and addres
each Loan Party and other information that wilballsuch Bank or the Agent, as applicable, to idemach Loan Party in accordance with
Patriot Act. Each Loan Party shall, and shall caeeh of its Subsidiaries to, provide, to the extemmercially reasonably, such informa
and take such actions as are reasonably requestsaith Bank and the Agent to maintain compliandh thie Patriot Act.

10.23 Keepwell. Each Qualified ECP Guarantor hereby jointly aedesally absolutely, unconditionally and irrevogabhdertakes to
provide such funds or other support as may be me&dm time to time by each other Loan Party todraall of its obligations under the Lc
Documents in respect of CEA Swap Obligations, i §rovided, however, that each Qualified ECP Gnutarashall only be liable under tl
Section for the maximum amount of such liabilitattltan be hereby incurred without rendering itsgaltions under this Section, or otherv
under any Loan Document, voidable under applicéle relating to fraudulent conveyance or fraudulerahsfer, and not for any gree
amount). Each Qualified ECP Guarantor intendstthiatSection constitute, and this Section shalliéemed to constitute, &é'epwell, suppol
or other agreement” for the benefit of each othmarParty for all purposes of Section 1a(18)(A)(¥)x{f the Commodity Exchange Act.

[remainder of page intentionally left blank; sigmat page follows]

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverethbir proper and duly



authorized officers as of the day and year firstvabwritten.
CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer

SPARK ENERGY, LLC
a Texas limited liability company

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer
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SPARK ENERGY GAS, LLC,
a Texas limited liability company

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer

CENSTAR ENERGY CORP,
a New York corporation

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer

PARENT:

SPARK ENERGY, INC.,
a Delaware corporation

By: /s/ Nathan Kroeker
Name: Nathan Kroeker
Title:President and Chief Executive Officer

Signature Page to Amended and Restated Credit Agrgem
Spark HoldCo, LLC, et al.




AGENT:
SOCIETE GENERALE , as Administrative Agent
By: /s/ Michiel V.M. Van Der Voort

Name: Michiel V.M. Van Der Voort
Title: Managing Director

BANKS:
SOCIETE GENERALE , as an Issuing Bank and a Bank
By: /s/ Michiel V.M. Van Der Voort

Name: Michiel V.M. Van Der Voort
Title: Managing Director

Signature Page to Amended and Restated Credit Agrgem
Spark HoldCo, LLC, et al.




COMPASS BANK , as a Bank

By: /s/Stephen Shelton
Name: Shephen Shelton
Title: Senior Vice President

Signature Page to Amended and Restated Credit Agrgem
Spark HoldCo, LLC, et al.




COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A ., “RABOBANK
NEDERLAND,” NEW YORK BRANCH , as a Bank

By: /s/ChungTaek Oh
Name: Chung-Taek Oh
Title: Executive Director

By: /s/Anil Autar
Name: Anil Autar
Title: Vice President

Signature Page to Amended and Restated Credit Agrgtem
Spark HoldCo, LLC, et al.




ANNEX A

SECURITY SCHEDULE

Security Agreeme

Guaranty of Pare

Subordination Agreeme

Pledge Agreement of Parent, HoldCo and Cel

Blocked Account Agreemer

@)
(b)
(©)
(d)
()
U]
(9)

Three Party Agreement Relating to Bank Accountsragmdgent, SEG and Compass B

Three Party Agreement Relating to Bank Accountsragrisgent, Spark and Compass B

Three Party Agreement Relating to Bank Accountsragmsgent, Parent and Compass E

Three Party Agreement Relating to Bank Accountsragmsgent, HoldCo and Compass B
Assignment of Hedging Account and Control Agreenmanbng SEG, Agent and Newedge USA, |
Assignment of Hedging Account and Control Agreermambng Spark, Agent and Newedge USA, |

Deposit Account Control Agreement (Access Restilicédter Notice) among SEG, Agent and Wells FargmiBaNationa
Association covering the Wells Fargo Bank Blockextdunt

Annex A




Annex B

CREDIT LIMITS

credit rating of Baa3/BBB- or higher by
Moodys/S&P or supported by credit insurance
acceptable in form and substance to Agent **

Counterparty For customers and markets where Co- For customers and markets where Co-
Borrowers are able to include mark-to- Borrowers are unable to include mark-to-
market component solely with respect to  |market component solely with respect to
fixed price sales. Variable price sales shall |fixed price sales. Variable price sales shal
have a credit limit as authorized below. have a credit limit as authorized in the

second column.

Residential* $5,000 $500

Small and Medium Businesses* $50,000 $5,000

Commercial and Industrial customers and $1,000,000 $500,000

customers that are governmental entities with [no

credit rating or a credit rating of less than

Baa3/BBB- by Moodys/S&P*

Commercial and Industrial customers and $5,000,000 $2,500,000

customers that are governmental entities with|a

credit rating of Baa3/BBB- or higher by

Moodys/S&P or supported by credit insurance

acceptable in form and substance to Agent **

POR Receivables from counterparties with no[$5,000,000 $5,000,000

credit rating or a credit rating of less than

Baa3/BBB- by Moodys/S&P *

POR Receivables from counterparties with a {$25,000,000 $25,000,000

*Such Accounts shall be classified as Tier || Acetsu

Annex B




**Such Accounts shall be classified as Tier | Acotsu

Annex C

APPROVED ACCOUNT DEBTORS

COUNTERPARTY S&P Rating [EXISTING LIMIT Tier Qualify for Tier 1 based on
Parent Guaranty from:

Anadarko Energy Services, Corp. $3,000,00 2

Atmos Energy Marketing, LLC $6,000,00 2 Atmos Energy Holdings, Inc.

Autonation USA Corp. $2,000,00 2

BG Americas & Global LLC $2,000,00 2

BG LNG Services, LLC $3,000,00 2

BP Energy Co. A $15,000,00 1 IBP Corporation North America
nc.

Burger King Corp. B+ $2,000,00 2

Calpine Energy Services, LP B+ $5,000,00 2 Calpine Corporation

Capital District Energy Center Cogeneration Assesia $2,000,00 2 Maxim Power Corp (capped at
2MM for Capital District,
Pawtucket and Pittsfield)

CenterPoint Energy Services, Inc. $2,000,00 2

Chesapeake Energy Marketing, Inc. $3,000,00 2

IChevron Texaco Natural Gas, a division of Chevid8A) $2,000,00 2

nc.

CIMA Energy, Ltd. $2,000,00 2

City of San Antonio, TX $10,000,00 2

Colonial Energy, Inc. $2,000,00 2

Columbia Gas of Ohio $4,000,00 2

ConocoPhillips A $6,000,00 1

Conopco Inc. dba Unilever North America $5,000,00 2

Consolidated Edison Solutions $2,000,00 2




Constellation Energy Services (fka Integrys Energy $4,000,00

Services Inc. which was previously known as WPSr@neg

Services, Inc.)

CP Energy Marketing (U.S.) Inc. BBB- $1,000,00 Capital Power, L.P.

DCP Midstream Marketing, LP (fka Duke Energy Field $1,500,00

Services Marketing, LP)

Devon Energy Production Company, LP $3,000,00

Dillard's, Inc. BBB- $2,000,00

Direct Energy Business Marketing, LLC (fka Hess&Cpr $10,000,00

Dynegy Inc. + $2,000,00

EDF Trading North America, LLC $5,000,00

Emera Energy Services BBB+ $5,000,00 Emera Inc.

Enbridge Marketing (US) LP $2,000,00

EnCana Marketing (USA) LP $2,000,00

Energy Authority, Inc. (The) $3,000,00

Enserco Energy, Inc. $2,000,00

Enterprise Products Operating LLC BBB+ $18,000,00

ERCOT Aa3 $5,000,00

ETC Marketing Ltd. $2,500,00

Exelon Generation Company, LLC BBB $2,000,00

Fitchburg Gas and Electric Light Company BBB+ $3,000,00

Gazprom Marketing & Trading USA, Inc. $5,000,00 ISB(E;lzprom Marketing & Trading,
td.

General Services Administration Us Gov $10,000,00

Hopewell Cogeneration LP $2,000,00

Houston Pipeline Co. $3,000,00

Interstate Gas Supply, Inc. $3,000,00

J. Aron & Co. $3,000,00

Kinder Morgan Tejas Pipeline, LLC $4,000,00

Kinder Morgan Texas Pipeline, LLC $4,000,00

Macquarie Energy, LLC (fka Macquarie Cook EnergyCl| $3,000,00




and Cook Inlet Energy Services)

Marathon Petroleum Corp BBB $10,000,00 1

Mercuria Energy Gas Trading LLC $1,000,00 2 Mercuria Group Limited

Merrill Lynch Commodities, Inc. BA- $3,000,00 2 Bank of America Corporation

Mieco, Inc. $1,500,00 2

Morgan Stanley Capital Group, Inc. $3,000,00 2

Murphy Gas Gathering $3,000,00 2

New York State Power Authority $7,000,00 1

NextEra Energy Power Marketing, Inc. (fka FPL Ewerg (A- $1,500,00 1 NextEra Energy Capital Holdings

Power Marketing, Inc.) Inc.

Niska Gas Storage B- $2,000,00 2

Occidental Energy Marketing, Inc. $6,000,00 2

Pacific Gas & Electric Company BBB $10,000,00 1

Pacific Summit Energy, LLC A- $5,000,00 1 Sumi_tomo Corporation of
Americas

Pawtucket Power Associates Limited Partnership $2,000,00 2 Maxim Power Corp (capped at
2MM for Capital District,
Pawtucket and Pittsfield)

Philadelphia Gas Works $3,000,00 2

Pittsfield Generating Company LP $2,000,00 2 Maxim Power Corp (capped at
2MM for Capital District,
Pawtucket and Pittsfield)

Plains Marketing, LP $5,000,00 2

Pontchartrain Natural Gas System $2,000,00 2 Enterprise Products Operating,
LLC

PSEG Power New York, Inc. $2,000,00 2

Range Resources Corp. + $3,000,00 2

Repsol Energy North America Corporation $5,000,00 2 Repsol YPF S.A for $2.5 million

SCL Health — Front Range, Inc. (fka Exempla Healtbl $2,500,00 2

Sequent Energy Management, L.P. and Sequent EnerdBB+ $5,000,00 1 AGL Resources, Inc.

Canada Corp.

Shell Energy North America (Canada) Inc. $7,000,00 1

Shell Energy North America (US) LP AA- $7,000,00 1




cS:M)Energy Company (fka St. Mary Land & Exploration |BB $2,000,00 2
0.

Southern Connecticut Gas BBB $3,000,00 1
SouthWest Gas Corp. BB+ $6,500,00 1
Southwestern Energy Company BBB- $2,000,00 1
Sprague Energy Corp. $3,700,00 2
Statoil Natural Gas LLC $2,000,00 2
Tauber Oil Company $2,000,00 2
TC Ravenswood, LC A- $10,000,00 1 TransCanada Corporation
Tenaska Marketing Ventures $2,000,00 2
Texon, LP $5,000,00 2
Total Gas & Power North America, Inc. $6,000,00 2
Twin Eagle Resource Management, LLC $1,500,00

United Energy Trading, LLC $2,000,00 2
UGI Energy Services Inc. $4,000,00 2
Vitol inc. $10,000,00 2
Wild Goose Storage, LLC $2,000,00 2
Williams Power company, Inc. $3,000,00 2

Spark Energy Gas, LLC

SCHEDULE 1.01(a)

EXISTING LETTERS OF CREDIT

Counterparty Amount Issue Date Exp Date  Auto-Renewal Type SGLC#
ANR Pipeline Company $300,000 1/15/2015 4/306201 Auto-Renew Performance N.SOL.18715
Bay State Gas Company $90,000 12/27/2012  1@I26/2 Auto-Renew Performance N.SOL.15432
Citizens Gas & Coke Utility $100,000 1/30/2013 /292016 Auto-Renew Performance N.SOL.15588
Columbia Gas of Ohio, Inc. $38,000 12/27/2012 3072015 Auto-Renew Performance N.SOL.15428
Gas Transmission Northwest $125,000 3/2/2015 0/2(R6 Auto-Renew Performance N.SOL.18881
Kern River Gas Transmission Company $2,000,000 4/2013 1/3/2016 Auto-Renew Performance N.SO47B5
Northern Border Pipeline Company $200,000 3/28201 4/30/2016 Auto-Renew Performance N.SOL.18880



Northern lllinois Gas Company D/B/A NICOR Gas

Company $422,000 1/7/2013 10/30/2015 None Performaint&OL.15514
Northern Indiana Public Service Company $319,836 12/31/2012 9/15/2015 Auto-Renew Performance Ol.$5451
Nova Gas Transmission Ltd. $50,000 1/15/2015 O/2(3L6 Auto-Renew Performance N.SOL.18716
Pacific Gas and Electric Company $520,000 1/18320 10/4/2015 Auto-Renew Performance N.SOL.15526
Portland Natural Gas Transmission System $50,000 1/15/2015 4/30/2016 Auto-Renew Performance N.$87v14
Public Service Electric & Gas Co. $140,000 1/320 10/30/2015 None Performance N.SOL.15426
San Diego Gas & Electric Company $70,000 1/288201 1/28/2016 Auto-Renew Performance N.SOL.15574
Southern California Gas Company $1,000,000 12832 1/28/2016 Auto-Renew Performance N.SOL.5557
Vector Pipeline L.P. $90,000 1/10/2013 4/20/2016 Auto-Renew Performance N.SOL.15483
Vector Pipeline Limited Partnership $20,000 12003 4/20/2016 Auto-Renew Performance N.SOL8454

Spark Energy, LLC

Counterparty Amount Issue Date Exp Date  Auto-Renewal Type SGLC#
Electric Reliability Council of Texas, Inc. ("Er¢pt $200,000  7/30/2014 12/31/2015 Auto-Renew Performance QO\.$8054
New England Independent System Operator, Inc. $1,300,00 12/26/2012 1/6/2016 None Performance N.SOL.6541
New York Independent System Operator, Inc. $750,000  12/24/2012  12/26/2015 Auto-Renew PerformanceSQ\L.15409
PJM Settlement, INC. $2,500,000 12/21/2012 7/7/2016 Auto-Renew Performance N.$6406
Public Service Electric & Gas $60,00( 1/3/2013 10/30/2015 None Performance N.SOL.I542
Public Utility Commission of Texas $500,00! 1/29/2013 1/10/2016 Auto-Renew Performance N.$8b06

SCHEDULE 1.01(b)

POR AGREEMENTS

. Electric Billing Services Agreement dated OctobBr 2010, by and between Baltimore Gas and Ele€@dmpany and Spark Ener
LLC.

. Billing Services Agreement dated October 18, 2@40and between Baltimore Gas and Electric CompaySpark Energy Gas, LL

. Billing Services, Purchase of Accounts Receivaldes, Assignment Agreement dated as of July 31, P@®®een The Brooklyn Unit
Gas Company d/b/a National Grid, and Spark Energy, GLC.

. Billing Services, Purchase of Accounts Receivabdes] Assignment Agreement dated as of July 31, 2@d@een KeySpan Gas E
Corporation d/b/a National Grid, and Spark Energg G LC.

. Agreement for Billing Services and for the Purcha$eElectric Accounts Receivable dated July 24,7200y and between Niag:
Mohawk Power Corporation and Spark Energy, LLCareended by Amendment No. 1 To The Agreement fdmBilServices and fi
the Purchase of Electric Accounts Receivable (E&Ret&rral Program) effective as of July 24, 2007 abgd between Niagara Moha
Power Corporation and Spark Energy, LLC.

. Agreement for Billing Services and for the Purchat&as Accounts Receivable dated July 11, 200&nuybetween Niagara Moha
Power Corporation and Spark Energy Gas, LLC.

. Supplier Aggregation Service Agreement dated Mapd10, by and between Northern Indiana Public 8erdompany and Sp:¢
Energy Gas, LLC.

. Consolidated Utility Billing Service and Assigent Agreement dated January 25, 2006, by and bet@ensolidated Edison Compe
of New York, Inc. and Spark Energy, LLC.

. Consolidated Utility Billing Service and Assignmelgreement dated May 22, 2008, by and between Qidased Edison Company
New York, Inc. and Spark Energy Gas, LL



10.Accounts Receivable Purchase Agreement dated Qclehe2011, by and between Columbia Gas of Ohio, &amd Spark Energy G
LLC.

11.Commonwealth Edison Rider PORCB Election datedaiagn®5, 2011, by Spark Energy, Ll
12.Public Service Electric and Gas Company Third P&rtgplier Customer Account Master Service Agreemantpark Energy, LL(

13.Public Service Electric and Gas Company Third P&udpplier Customer Account Master Service AgreemientSpark Energy Ge
LLC.

14.Coordination Agreement dated June 11, 2010, by laetveen PECO Energy and Spark Energy, LLC, refengn®PECO EG
Coordination Tariff, wherein POR is described im@etitive Billing Specifications Rider.

15.Coordination Agreement dated December 14, 2009amy between PP&L, Inc. and Spark Energy, LLC, mfeing PPL EG
Coordination Tariff, wherein POR is described irct8 12, Payment and Billing.

16.Electric Supplier Service Agreement dated July Zm,0, by and between The United llluminating Conypand Spark Energy, LL!
wherein_Section veferences billing and payment processing and g O-approved Bills Rendered Payment Mechanism.

17.Electric Supplier Service Agreement dated July2ail,0, by and between Connecticut Light & Power Canypand Spark Energy, LL
wherein_Section veferences billing and payment processing and g O-approved Bills Rendered Payment Mechanism.

18.Service Agreement dated November 25, 2008, by @&tedden The East Ohio Gas Company and Spark Eneagy IG.C, wherei
purchase of receivables is referenced in Billingefgnent - Option 2.

19. Competitive Electric Supplier Service AgreementBilting Services and for the Purchase of AccouRégeivable dated September
2014, by and between NSTAR Electric Company andkSpaergy, LLC, wherein Article 7, Billing Serviceseferences the purchas¢
receivables in Section A, paragraph 7, Standard@leen Billing Services

20.Billing Services, Purchase of Accounts Receivalaled Assignment Agreement dated as of March 17, 2y18nd between KeySp
Gas East Corporation d/b/a National Grid and CeriStargy Corp.

21.Billing Services, Purchase of Accounts Receivabteg] Assignment Agreement dated as of January A7) By and between T
Brooklyn Union Gas Company d/b/a National Grid NYla&CenStar Energy Corp.

22.Billing Services Agreement dated as of August Z8,12by and between New York State Electric & GagpGration and CenStar Ene
Corp.

23.Consolidated Billing and Assignment Agreement datedf November 19, 2010 by and between OrangdRankiland Utilities, Inc. ar
CenStar Energy Corp.

SCHEDULE 2.01

COMMITMENTS

Working Capital Commitments

Société Générale $24,705,882.2 41.176470%
Compass Bank $24,705,882.¢ 41.176470%
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank $10,588,235.¢ 17.647058%

Nederland,” New York Branch

$60,000,000.C 10(%



Revolving Commitments

Société Générale $10,294,117.€ 41.176470%
Compass Bank $10,294,117.€ 41.176470%

Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank $4,411,764.7 17.647058%
Nederland,” New York Branch

$25,000,000.C 10(%

SCHEDULE 6.11

LIABILITIES

1. CityWest Place Office Lease by and between PRGE CITYWEST 3 & 4 L.P. and Spark Energy Ventutd<C.

2. Master Service Agreement dated May 30, 2013, asdetk between Aurea Energy Solutions, Inc. (succdasinterest to ista Nor
America, Inc.), and Spark Energy, LLC

3. NYC Department of Finance Audit Case No. 0157681

SCHEDULE 6.15

SUBSIDIARIES AND EQUITY INVESTMENTS

1. Spark Energy, Inc
(@) Spark HoldCo, LLC (3,097,193 Membership Units; Sdienaging Membe

2. Spark HoldCo, LLC

(@) Spark Energy Gas, LLC (100% Membership Inte
(b) Spark Energy, LLC (100% Membership Inter
(c) CenStar Energy Corp (100% common Equity Inte

3. Spark Energy Gas, LLC: NOI
4. Spark Energy, LLC: NON
5. CenStar Energy Cor

(@) Censtar Operating Company, LLC (100% Membershigrést



SCHEDULE 6.21

DEPOSIT ACCOUNTS, SECURITIES ACCOUNTS AND HEDGING ACCOUNTS

A. Deposit Accounts and Securities Accounts

Spark Energy Gas, LLC

BBVA Compass Bank Account Nos.: 87113329
29200734
29200815 (Lockbox)

Wells Fargo Account Nos.: 4174907669 (Lockbox)
4945021152

Spark Energy, LLC

BBVA Compass Bank Account Nos.: 87113124
12217196
23158868
29200793 (Lockbox)

Spark HoldCo, LLC

BBVA Compass Bank Account No.: 6723506466

Spark Energy, Inc.

BBVA Compass Bank Account No.: 6723499931

CenStar Energy Corp

BBVA Compass Bank Account No.: 6731075660
Investors Bank Account No.: 4349901903
Investors Bank Account No.: 4349901820
Signature Bank Account No.: 1500990941
Signature Bank Account No.: 1501248297

Censtar Operating Company, LLC

BBVA Compass Bank Account No.: 6731153645

B. Hedging Accounts

Spark Energy Gas, LLC

Newedge Account Nos.: F TX600 GGG15310
F TX600 03915310

Spark Energy, LLC




Newedge Account Nos.: F RvV028 11115311
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SCHEDULE 7.10

PERMITTED INDEBTEDNESS AND LIENS

1. Letter of Credit No. S93059646 issued to Newk Independent System Operator by Signature Bautte amount of $200,000, with an
expiration date of May 16, 2016, and cash collaiarauch amount securing same.
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SCHEDULE 7.18

LOCATIONS OF INVENTORY

SPARK ENERGY GAS, LLC :

ANR

Osceola, Clare & Montcalm County

Baltimore Gas & Electric (BG&E)

Baltimore County

Carthage
Panola, TX

Columbia Ohio

Egan
Acadia County (LA)

KMTP

Jackson, TX

Moss Bluff

Liberty County (TX)

NIMO - National Grid

Richland, Franklin, Montgomery, Hocking, Vinton &érnse County Suffolk, MA

Dominion East Ohio

Wayne, Stark & Summit county

Dominion Transmission, Inc.

Storage for Dominion operates as an aggregatethétifollowing
breakdown allocation:

PA (63.405%)
NY (9.7463%)
W. VA (26.8487%)

Nicor

Troy Grove Storage Field
169 N 36" Road
Mendota, IL 61342

National Fuel

Onondaga & Kings (NY)

Natural Gas Pipeline Co. (NGPL)

Douglas (IL), Shelby (IL), Kankake (IL), lowa (1A Louisa (IA)
County

San Diego Gas & Electric (SDG&E)

San Diego County, CA
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Nipsco SOCAL

Cass County Los Angeles County, CA
Northshore Tennessee Gas Pipeline (TGP)
Lake & Cook County (IL) Ellisburg-Northern Storage

Potter’'s County, PA

Panhandle Eastern Pipeline (PEPL) Tetco

Livingston County Juniata, PA

PG&E Washington 10

San Joaquin & Costa County, CA Macomb County (MI)
PGL&C

Cook County (IL)
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CENSTAR ENERGY CORP:

Dominion East Ohio

Wayne, Stark & Summit county

NYSEG - Columbia Gas Transmission

NYSEG - Dominion Transmission, Inc.

Storage for Dominion operates as an aggregatethétifollowing
breakdown allocation:

PA (63.405%)
NY (9.7463%)
W. VA (26.8487%)

RG&E - Dominion Transmission, Inc.

Richland, Franklin, Montgomery, Hocking, Vinton &érnse County Storage for Dominion operates as an aggregatethétfiollowing

breakdown allocation:

PA (63.405%)
NY (9.7463%)
W. VA (26.8487%)
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SCHEDULE 10.02

ADDRESSES FOR NOTICES

PARENT & COBORROWERS:

2105 CityWest Blvd,

Suite 100

Houston, TX 77042

Attention: Nathan Kroeker
Telephone: (281) 833-4153
Facsimile: (281) 833-4859

Email: nkroeker@sparkenergy.com

With a copy to:

2105 CityWest Blvd,

Suite 100

Houston, TX 77042

Attention: Gil Melman, Vice President & General @sel
Telephone: (281) 833-4154

Facsimile: (832) 320-2943

Email: gmelman@sparkenergy.com

AGENT :

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Telephone: (972) 387-5002

Facsimilie: (972) 387-5014

Email: corey.hingson@sgcib.com

With a copy to:

Société Générale, as Administrative Agent
245 Park Ave

New York, New York, 1016

Attention: Salvatore Mancuso

Telephone: (212) 278-6725

Facsimile: (212) 278-7987

Email: salvatore.mancuso@sgcib.com
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EXHIBIT A -1

NOTICE OF BORROWING
(Working Capital Loan )

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“_ HoldCd), Spark Energy, LLC (*_Spark),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks').

Ladies and Gentlemen:

Reference is made to the Agreement (capitalizedgersed herein that are not defined shall haveefgective meanings ascribed the
in the Agreement). HoldCo hereby gives notice ®fritention to borrow under the Working Capital &.in

[Please advance $ as a Working Cdmtal (and [Base Rate Loan][COF Rate Loan]), eféectin , 20
(This Notice of Borrowing is delivered prior to D:(p.m. New York City time, on the Borrowing Date[Rlease advance $
($2,000,000 or an increment of $1,000,000 in exteseof) as a Working Capital Loan (and EuroddRate Loan), effective on
20__ with an Interest Period of . (Nogice of Borrowing is delivered prior to 1:00 p.Mew York City time, three (3) Busine
Days prior to the Borrowing Date.)]

The requested advance will be used on behalf dfofleving Co-Borrower(s):

HoldCo represents and warrants, as of the dat@hanel as of the date any Working Capital Loan é&lenor renewed, that (i) no Defe
or Event of Default has occurred and is continuifiigyithat after giving effect to the Working CaglitLoan requested above, the approp
Advance Sub-limit Cap and the Borrowing Base Adea@@p will not be exceeded and (iii) the Loan Rattiepresentations and warran
under the Agreement are true and correct in aler@trespects.

SPARK HOLDCO, LLC,
a Delaware limited liability company
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Name:__
Title: __
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EXHIBIT A-1 (continued)

NOTICE OF BORROWING
( Revolving Loan)

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“_ HoldCd), Spark Energy, LLC (*_Spark),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks').

Ladies and Gentlemen:

Reference is made to the Agreement (capitalizedgersed herein that are not defined shall haveefgective meanings ascribed the
in the Agreement). HoldCo hereby gives notice ®fritention to borrow under the Revolving Line.

[Please advance $ as a Revolving lavahHBase Rate Loan) effective on , 20rhis (Notice of Borrowing i
delivered prior to 1:00 p.m. New York City time, ¢imle Borrowing Date.)] [Please advance $ ($1,000,000 or an increment
$500,000 in excess thereof) as a Revolving Loam (Barodollar Rate Loan) effective on ,_2@vith an Interest Period

. (This Notice of Borrowing is delivergrbr to 1:00 p.m. New York City time, three (3u8ness Days prior to the Borrow
Date.)]

The requested advance will be used for the follgvermitted Acquisition:

The requested advance will be used on behalf dfofleving Co-Borrower(s):
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HoldCo represents and warrants, as of the datehanel as of the date any Revolving Loan is madeenewed, that (i) no Default
Event of Default has occurred and is continuingtiie Loan Parties’epresentations and warranties under the Agreearerttue and correct
all material respects, and (iii) all conditions fth in Sections 2.01(h)5.03, and 7.12(kpf the Credit Agreement have been met.

SPARK HOLDCO, LLC,
a Delaware limited liability company

By:
Name:__
Title: _
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EXHIBIT A-1 (continued)

NOTICE OF BORROWING
( Letters of Credit )

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“_ HoldCd), Spark Energy, LLC (*_Spark),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks').

Ladies and Gentlemen:

Reference is made to the Agreement (capitalizedgersed herein that are not defined shall haveefgective meanings ascribed the
in the Agreement). HoldCo hereby gives notice siritention to request thessuance, amendment, or renewdlof Letters of Credit under t
Working Capital Line as is further described onltle¢ter of Credit Application(s) attached hereto.

The requested [issuance/amendment/renewal] retatbe following L/C Sub-limit Cap:

(a) Documentary and Standby Letters of Credit idsfoe the purpose «
financing the purchase of Product and PerformantaedBy Letter
of Credit, in each case with terms of up to 90 days

(b) Documentary and Standby Letters of Credit idsfoe the purpose «
financing the purchase of Product and Performataedby Letter
of Credit, in each case with terms of greater tB@rdays and up
365 days:

HoldCo represents and warrants, as of the dat@hanal as of the date any Letter of Credit is Ids@nended or renewed, that (i,
Default or Event of Default has occurred and istioming; (i) that after giving effect to the Letteof Credit requested above, none ol
following limits, as applicable, will be exceedédd) the Borrowing Base Advance Cap; (b) any L/C-Buliit Cap; or
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(c) the Advance Sub-Limit Cap; and (iii) the Loaarfes’ representations and warranties under the Agreeareritue and correct in all mate
respects.

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: _
Name:__
Title:

EXHIBIT A -2

FORM OF
NOTICE OF CONVERSION/CONTINUATION

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the *
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“ HoldCd), Spark Energy, LLC (* Spark),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opgo
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks").

Ladies and Gentlemen:

HoldCo hereby gives you irrevocable notice pursuaniSection 2.05%f the Agreement that they hereby request a [ccive]
[continuation] of [outstanding Borrowings] [an otatsding Borrowing] into a new Borrowing (the “ Paged Borrowing) on the terms set for
below:

Outstanding Borrowing #1

Date of Borrowing:

Aggregate Amount for Conversion:
Type of Advance:

Interest Period:

Proposed Borrowing

Date of Conversion or Continuation:

Aggregate Amount:

Type of Advance:

Interest Period:

HoldCo hereby certifies that the following statetsesre true on the date hereof, and will be truéherdate of the proposed Borrowing:

(@) the representations and warranties contained irAtfreement are correct in all material respectfpreeand after givin
effect to the proposed Borrowing and the applicatibthe proceeds therefrom;

(b) no Default has occurred and is continuing, nor waakult from the proposed Borrowing; and

(c) the Borrowing Base Advance Cap will not be exceaafeat giving effect to the proposed Borrowing.



Very truly yours,

SPARK HOLDCO, LLC,
a Delaware limited liability company

By:
Name:__
Title: Responsible Officer

EXHIBITB -1

FORM OF WORKING CAPITAL NOTE

$ , 20

FOR VALUE RECEIVED,SPARK HOLDCO, LLC (“ HoldCo "), a Delaware limited liability compan\§PARK ENERGY, LLC (“
Spark”), a Texas limited liability companfsPARK ENERGY GAS, LLC (* SEG”"), a Texas limited liability companfCENSTAR ENERGY
CORP , a New York corporation (“ CenStdy, and CENSTAR OPERATING COMPANY, LLC , a Texas limited liability company (“
Censtar Opcd) (jointly, severally and together, the “ €Borrowers,” and each individually, a * G8orrower™), jointly and severally promit

to pay to , a (“_Bank), at the office of Agent (as defined in the Creditrégmer
defined below) or at such other place as Bank ftiome to time may designate, the principal sum of
no/100 Dollars ($ ) (the_ * Maximum Loamd@unt”), or so much of that sum as may be advanced uthiepromissory note (

Working Capital Not€’), plus interest as specified in this Working GapiNote. This Working Capital Note evidences anl§aLoan”) from
Bank to the Co-Borrowers.

This Working Capital Note is issued pursuant td teatain Amended and Restated Credit Agreemeteddeffective as of July 8, 20:
among Spark Energy, Inc., the Co-Borrowers and Bari. (as it may be amended, restated, supplementedhernse modified from time
time, the “_Credit Agreemeri). Each capitalized term used but not otherwise ddfinethis Working Capital Note shall have the mea
ascribed to such term in the Credit Agreement. Somal of the Loan Documents, including the Crellifreement, contain provisions for
acceleration of the maturity of this Working Capitite.

This Working Capital Note shall bear interest agrsvided for in the Credit Agreement.

Principal and accrued interest hereunder shalligeathd payable as is provided for in the Credite&grent.

The Co-Borrowers may prepay the principal undes Yhorking Capital Note only in accordance with @redit Agreement.
If any Event of Default occurs, Bank shall haverathedies provided for under the terms of the Crégieement.

All amounts payable under this Working Capital Nate payable in lawful money of the United Statesrd) normal business hours
Agent at the office of Agent indicated in paragrapie above or at such other place as Agent from tontime may designate. Checks const
payment only when collected.

Whenever the Co-Borrowers are obligated to payeanburse Bank for any attorneyies, those fees shall include the reasor
allocated costs for services of in-house counsel.

THIS WORKING CAPITAL NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDA NCE WITH, THE LAW
(WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LA WS OTHER THAN SECTIONS 5-1401 AND 51402 OF THE
NEW YORK GENERAL OBLIGATIONS LAW) OF THE STATE OF N EW YORK; PROVIDED , HOWEVER , THAT THE BANKS
SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

The CoBorrowers agree that the holder of this Working i@dNote may accept additional or substitute siggfior this Working Capite
Note, or release any security or any party liabletliis Working Capital Note, and without affectithge liability of any C-Borrower.

If Bank delays in exercising or fails to exercisg &f its rights under this Working Capital Noteat delay or failure shall not constitut
waiver of any of Banlg rights, or of any breach, default or failure ohdition of or under this Working Capital Note. Maiver by Bank of ar
of its rights, or of any such breach, default dlufa of condition shall be effective, unless thaiver is expressly stated in a writing signet
Bank. All of Bank’s remedies in connection withaiWorking Capital Note or under applicable law kEbal cumulative, and Bank’exercise (
any one or more of those remedies shall not comstétn election of remedies.

Regardless of any provision contained in this WhgkCapital Note or in any of the other Loan DocutagBank shall never be deer



to have contracted for or be entitled to receiodlect or apply as interest on the Loan, pursuaihis Working Capital Note or any otl
Loan Document, or otherwise, any amount in excédseomaximum rate of interest permitted to be gbdrby applicable law, and, in the e\
that Bank ever receives, collects or applies araést any such excess, such amount which wouldkdessive interest shall be applied to
reduction of the unpaid principal balance of thatoand, if the principal balance of the Loan il pa full, any remaining excess shall forthw
be paid to the C&8orrowers. In determining whether or not the indéigaid or payable under any specific contingen@geds the highest law
rate, the Co-Borrowers and Bank shall, to the magrinextent permitted under applicable law, (a) ctteréize any nomprincipal payment as .
expense, fee, or premium, rather than as inteflgsexclude voluntary prepayments and the effeetetbf, and (c) spread the total amour
interest throughout the entire contemplated terthefLoan so that the interest rate is uniformulgr@ut such ternprovided , that if the Loan i
paid and performed in full prior to the end of fa# contemplated term thereof, and if the intenesteived for the actual term thereof exci
the maximum lawful rate, Bank shall refund to the-Bbrrowers the amount of such excess, or creditatheunt of such excess against
aggregate unpaid principal balance of the Loahetime in question.

This Working Capital Note inures to and binds thecgssors and assigns of the Co-Borrowers and Baokided , however , that th
Co-Borrowers may not assign this Working Capital Noteassign or delegate any of their rights or obliges except as permitted under
Credit Agreement.

As used in this Working Capital Note, the termsfiB4 “holder” and “holder of this Working Capitaldte” are interchangeable. As u:
in this Working Capital Note, the word “include(gjfeans “include(s), without limitation,” and the mdd'including” means thcluding, but nc
limited to.”

THIS WRITTEN AGREEMENT AND THE CREDIT AGREEMENT REP RESENT THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRIT TEN ORAL AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF , the undersigned have caused this Note to be teccand delivered as of the date above first writte

CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By:
Name:__
Title: _

SPARK ENERGY, LLC,
a Texas limited liability company

By: _
Name:__
Title: _

SPARK ENERGY GAS, LLC,
a Texas limited liability company

By: __
Name:__
Title: _

CENSTAR ENERGY CORP,
a New York corporation

By:
Name:__
Title: _

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By: _
Name:__
Title: _
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EXHIBIT B -2

FORM OF REVOLVING NOTE

$ , 20

FOR VALUE RECEIVED,SPARK HOLDCO, LLC (* HoldCo"), a Delaware limited liability companysPARK ENERGY, LLC (*
Spark”), a Texas limited liability companfsPARK ENERGY GAS, LLC (“* SEG”"), a Texas limited liability companfCENSTAR ENERGY
CORP , a New York corporation (* CenStd), and CENSTAR OPERATING COMPANY, LLC , a Texas limited liability company (“
Censtar Opcd) (jointly, severally and together, the “ €Rorrowers,” and each individually, a * G8orrower”), jointly and severally promit

to pay to ,a (“_Bank), at the office of Agent (as defined in the Creditrégmer
defined below) or at such other place as Bank fiore to time may designate, the principal sum of
no/100 Dollars ($ ) (the * Maximum Loamdunt”), or so much of that sum as may be advanced utmigmpromissory note (*

Revolving Note”), plus interest as specified in this RevolvingtdloThis Revolving Note evidences a loan (* Ldafirom Bank to the Co-
Borrowers.

This Revolving Note is issued pursuant to thataierAmended and Restated Credit Agreement, dafedtiee as of July 8, 2015, amc
Spark Energy, Inc., the Co-Borrowers and Baatlal. (as it may be amended, restated, supplementechervdse modified from time to tirr
the “ Credit Agreemerit). Each capitalized term used but not otherwise ddfinghis Revolving Note shall have the meaningibsd to suc
term in the Credit Agreement. Some or all of thah®ocuments, including the Credit Agreement, darpeovisions for the acceleration of
maturity of this Revolving Note.

This Revolving Note shall bear interest as is ptedifor in the Credit Agreement.

Principal and accrued interest hereunder shalligeathd payable as is provided for in the Credite&grent.

The Co-Borrowers may prepay the principal undes Revolving Note only in accordance with the Crédjteement.

If any Event of Default occurs, Bank shall haverathedies provided for under the terms of the Crisgieement.

All amounts payable under this Revolving Note aaggble in lawful money of the United States dumiragmal business hours of Ag
at the office of Agent indicated in paragraph obewe or at such other place as Agent from timan® tmay designate. Checks consti

payment only when collected.

Whenever the Co-Borrowers are obligated to payegnlurse Bank for any attorneyfges, those fees shall include the reasot
allocated costs for services of in-house counsel.
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THIS REVOLVING NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDA NCE WITH, THE LAW
(WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LA WS OTHER THAN SECTIONS 5-1401 AND 54402 OF THE
NEW YORK GENERAL OBLIGATIONS LAW) OF THE STATE OF N EW YORK; PROVIDED , HOWEVER , THAT THE BANKS
SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

The CoBorrowers agree that the holder of this RevolvirmeNmay accept additional or substitute securitytfies Revolving Note, «
release any security or any party liable for thesv®&ving Note, and without affecting the liabilibf any Co-Borrower.

If Bank delays in exercising or fails to exercisey f its rights under this Revolving Note, thatayeor failure shall not constitute
waiver of any of Banls rights, or of any breach, default or failure ohdition of or under this Revolving Note. No wai\sr Bank of any of ii
rights, or of any such breach, default or failufe@ndition shall be effective, unless the waiveekpressly stated in a writing signed by B
All of Bank’s remedies in connection with this Réxing Note or under applicable law shall be cumulgtand Banks exercise of any one
more of those remedies shall not constitute artisteof remedies.

Regardless of any provision contained in this Réwagl Note or in any of the other Loan DocumentspiBshall never be deemed to h
contracted for or be entitled to receive, collecapply as interest on the Loan, pursuant to tiegdR/ing Note or any other Loan Document
otherwise, any amount in excess of the maximum aéiaterest permitted to be charged by applicdée, and, in the event that Bank €
receives, collects or applies as interest any sxckss, such amount which would be excessive sitshall be applied to the reduction of
unpaid principal balance of the Loan, and, if th@gpal balance of the Loan is paid in full, argnmaining excess shall forthwith be paid to
Co-Borrowers. In determining whether or not theiiast paid or payable under any specific contingemxceeds the highest lawful rate, the Co-
Borrowers and Bank shall, to the maximum exteningteed under applicable law, (a) characterize amyqprincipal payment as an expense,
or premium, rather than as interest, (b) excludrintary prepayments and the effect thereof, andsgoyad the total amount of intel
throughout the entire contemplated term of the Leanhat the interest rate is uniform throughowhsterm;provided , that if the Loan is pa
and performed in full prior to the end of the fatintemplated term thereof, and if the interestivecefor the actual term thereof exceeds
maximum lawful rate, Bank shall refund to the Borrowers the amount of such excess, or creditatimeunt of such excess against
aggregate unpaid principal balance of the Loahatitme in question.

This Revolving Note inures to and binds the suamassand assigns of the Co-Borrowers and Bankyided , however , that the Co-
Borrowers may not assign this Revolving Note origas®r delegate any of their rights or obligatiameept as permitted under the Cr
Agreement.

As used in this Revolving Note, the terms “Bankhiblder” and “holder of this Revolving Notefre interchangeable. As used in
Revolving Note, the word “include(s)” means “inci(d), without limitation,” and the word “includingheans “including, but not limited to.”
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THIS WRITTEN AGREEMENT AND THE CREDIT AGREEMENT REP RESENT THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRIT TEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF , the undersigned have caused this Note to be teccand delivered as of the date above first writte

CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By:
Name:__
Title: __

SPARK ENERGY, LLC,
a Texas limited liability company

By:
Name:__
Title: _

SPARK ENERGY GAS, LLC,
a Texas limited liability company

By:
Name:_
Title: _

CENSTAR ENERGY CORP,
a New York corporation

By: __
Name:__
Title: _

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By:
Name:__
Title: _
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EXHIBIT C
FORM OF NET POSITION REPORT

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimile: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Net Position

In my capacity as Responsible Officer, authorizeddt on behalf of each of Spark Energy, LLC (“1&pga and Spark Energy Gas, LI
(“ SEG"), | hereby certify to you that as of the datettem above,

Electricity Megawatt

Hours
Long Position
Short Position ( )
Net Position
Natural gas
MMBtus
Long Position
Short Position ( )

Net Position

To the best of my knowledge, (a) the aggregateRdsition for the Cdorrowers has at no time exceeded the applicaligaliion se
forth in Section 7.10f that certain Amended and Restated Credit Agre¢ntiated as of July 8, 2015 by and among Sparlg 8id relate
entities, Société Générale, and the other finariniltutions which may become parties thereto (th@redit Agreement) and (b) the N¢
Position for each Product has at no time exceededpplicable limitations set forth in the Risk Mgement and Credit Policy. Terms
defined herein have the meanings assigned to theheiCredit Agreement.

Very truly yours,

SPARK HOLDCO, LLC ,
a Delaware limited liability company

By: _
Name:__
Title: Responsible Officer

EXHIBIT D

FORM OF



COLLATERAL POSITION REPORT

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the *
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“ HoldCd), Spark Energy, LLC (* Spark),
Spark Energy Gas, LLC (* SEG, CenStar Energy Corp (“ CenStgr Censtar Operating Company, LLC (* Censtar Opgo
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks').

Ladies and Gentlemen:

The undersigned Responsible Officer (as that termbefined in the Agreement), who is authorizeddbaa behalf of HoldCo, Spa
SEG, CenStar, and Censtar Opco delivers the attaepert to the Banks and certifies to the Banks ithis in compliance with the Agreeme
Further, the undersigned hereby certifies thautigersigned has no knowledge of any Defaults ontsvef Default under the Agreement wt
exist as of the date of this letter.

The undersigned also certifies that the amountfosttt on the attached report constitute all Cellat which has been or is being use
determining availability for a Letter of Credit advance under the Working Capital Line as of trec@ding date. This certificate and attac
report are submitted pursuant to Subsection 7.a#(thle Agreement.

Very truly yours,

SPARK HOLDCO, LLC ,
a Delaware limited liability company

By:
Name:__
Title: Responsible Officer

COLLATERAL POSITION REPORT

COLLATERAL POSITION REPORT AS OF:

To:  Société Générale, as Administrative Ac

Two Lincoln Centre

5420 LBJ Freeway, Suite 1940
Dallas, TX 75240

Attention: Corey Hingson
Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

| hereby certify that as of the date written abdhe, amounts indicated below were, to the bestyknowledge, true and accurate a
the date of preparation, and have not and areginglused in determining availability for any otlagivance or Letter of Credit Issuance.

. COLLATERAL
Censtar Gross Advance Net
HoldCo Spark SEG CenStar Opco Collateral Rate Collateral
A. Cash Collateral & other 0 0 0 0 0 0 100% 0

liquid investments (not beir
used in determining
availability for any other
advance or Letter of Credit
Issuance)

B. Equity in Approvec 0 0 0 0 0 0 90% 0




Brokerage Accounts

C. Tier | Accounts net of 0 0 0
deductions, offsets and
counterclaims

D. Tier Il Accounts net of 0 0 0
deductions, offsets and
counterclaims

E. Tier | Unbilled Qualified 0 0 0
Accounts net of deductions,
offsets and counterclaims

F. Tier Il Unbilled Qualified 0 0 0
Accounts net of deductions,
offsets and counterclaims

G. Hedged/Pre-sold Inventory 0 0 0

H. Eligible Inventory 0 0 0

. Net Eligible Exchange 0 0 0
Receivables

J. Letters of Credit for Products 0 0 0
Not Yet Delivered

K-1. In-The-Money positions 0 0 0

with tenors up to 12 months

K-2. In-The-Money positions 0 0 0
with tenors greater than 12
months and up to 12 months

Less any of the following:

L. The amounts (including 0 0 0
disputed items) which would
be subject to a so-called
“First Purchaser Lien” as
explained in Clause (c)(xiii)
of Borrowing Base Advance
Cap

M. 115% of the amount of any 0 0 0
mark to market exposure to
the Swap Banks under Swap
Contracts as reported by the
Swap Banks, reduced by
Cash Collateral held by a
Swap Bank

o
o
o

N. 115% of the amount of any
mark to market exposure to
the Swap Banks under
Physical Trade Contracts as
reported by the Swap Banks,
until nomination for delivery
is made and then 115% of
the notional amount of
exposure to the Swap Banks,
in each case, reduced by
Cash Collateral held by a
Swap Bank

0. Reserves 0 0 0
P. Sales Taxes 0 0 0

90%

85%

85%

80%

85%
80%
80%

80%

70%

50%

100%

115%

115%

100%
100%

Q. TOTAL COLLATERAL 0 0 0




II. ELECTED WORKING CAPITAL LINE CAP $
. BANK OUTSTANDING (Net of Letters of Credit)

TOTAL REDUCTIONS IN COLLATERAL $0

Working Capital Loans LC's
Spark = 0 Spark = 0
SEG = 0 SEG = 0
HoldCo = HoldCo =
CenStar = CenStar =
Censtar Opco = 0 Censtar Opco = 0

IV. EXCESS/(DEFICIT) COLLATERAL:
Actual = $0

V. Enclosed are all the necessary reports wathits for the above including the following:

1. Schedule of qualified customers that shows thegagirsuch account

2. Schedule of netted qualified exchange bala

3. Schedule of qualified inventol

4. Brokerage statemen

5. Detailed information related to forward in-ttrney positions by counterpal

6. Reporting by Swap Banl

7. Bank statement
8. Schedule of all contras applied against any obtimve
9. Mark-tomarket profit and loss statement (if applical

SPARK HOLDCO, LLC,
a Delaware limited liability company

By:
Name:__
Title: Responsible Officer

EXHIBIT E
FORM OF COMPLIANCE CERTIFICATE
[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the *



Agreement’), by and among Spark Energy, Inc._(* Par8ntSpark HoldCo, LLC (“ HoldCd), Spark Energy, LLC (* SparK),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks').

Ladies and Gentlemen:

The undersigned Responsible Officer (as that teraefined in the Agreement) certifies to the Baifikd Parent, HoldCo, Spark, Sk
CenStar, and Censtar Opco and are in complianceh wfite Agreement and in particular certifies the lofsing as o

Actual Level Required Level
(i) Net Working Capital $ ; $ ;
(i) Adjusted Tangible Net Worth $ ; $ ;
(iif) Fixed Charge Coverage Ratio to . to_
(iv) Total Leverage Ratio _ to__ —_to____

Further, the undersigned hereby certify that thayehno knowledge of any Defaults under the Agreeémiaich exists as of the date
this letter.

Very truly yours,

SPARK ENERGY, INC.
a Delaware corporation

By: __
Name:__
Title: Responsible Officer

Exhibit B-2




EXHIBIT F

CERTIFICATE OF RESPONSIBLE OFFICER OF
PARENT

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf duly 8, 2015 (as amended or supplemented fiora to time, the *
Agreement’), by and among Spark Energy, Inc._(* Par®ntSpark HoldCo, LLC (“_HoldCd), Spark Energy, LLC (*_Spark),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (* CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectiviblg,” Banks").

Ladies and Gentlemen:

The undersigned, in his capacity as Responsible@f{as such term is defined in the Agreement@axth of Parent, HoldCo, Spe
SEG, CenStar, and Censtar Opco certifies the faligwo the Banks on behalf of itself in accordangil Section 5.0bf the Agreement:

1. The representations and warranties contamédticle VI of the Agreement are true and correatand as of the Closing Date
though made on and as of the Closing Date;

2. No Default or Event of Default exists or webuésult from the initial Credit Extension on thim§ing Date; and

3. There has occurred since December 31, 2@ldyent or circumstance that has resulted or amagdonably be expected to result
Material Adverse Effect.

4. The conditions precedent in Article V of thgreement have been met.

CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: _
Name:__
Title: Responsible Officer

SPARK ENERGY, LLC,
a Texas limited liability company

By: _
Name:__
Title: Responsible Officer

SPARK ENERGY GAS, LLC,
a Texas limited liability company

By: __
Name:__
Title: Responsible Officer



CENSTAR ENERGY CORP,
a New York corporation

By:
Name:__
Title: _

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By:
Name:__
Title:
PARENT:

SPARK ENERGY, INC.
a Delaware corporation

By: __
Name:__
Title: Responsible Officer

EXHIBIT G

FORM OF COMMITMENT INCREASE AGREEMENT

THIS COMMITMENT INCREASE AGREEMENT, dated as of , 20__ (this * Commitment Increase Agesdr) is
made by and amon§PARK HOLDCO, LLC , a Delaware limited liability compansPARK ENERGY, LLC , a Texas limited liabilit
company,SPARK ENERGY GAS, LLC , a Texas limited liability companfGENSTAR ENERGY CORP , a New York corporation, a
CENSTAR OPERATING COMPANY, LLC , a Texas limited liability company (jointly, seedly and together, the “ GBorrowers,” anc
each individually, a “ Cdorrower”), SPARK ENERGY, INC. (* Parent”), a Delaware corporation, and each of the undersignbdidiarie
of Parent that are guarantors (the “ GuararnitorSOCIETE GENERALE , in its capacity as administrative agent underGhedit Agreemel
(as defined below) (in such capacity, the “ Aggnand (the “ bt BankK). Reference is made to
Amended and Restated Credit Agreement dated aslyB,J2015, among Parent, the Bofrowers, the banks party thereto from time toe
(the “ Banks”), and the Agent (as the same may be amended difigth from time to time, the “ Credit Agreement Capitalized terms us
herein but not defined herein shall have the megnépecified by the Credit Agreement.

PRELIMINARY STATEMENTS

A. Pursuant to Section 2.02[(a)][(D} the Credit Agreement, and subject to the termts @onditions thereof, the (@errowers ma
request that the amount of the [Working Capitaljjlging] Commitments be increased.

B. The Co-Borrowers have given notice to the #tg# such a request pursuant to Section 2.02{(g)]pf the Credit Agreement.

C. The terms and conditions of Section 2.02[(@)] have been met or satisfied, as applicable, an€CtBorrowers, the Agent, a
the Increasing Bank now wish to increase the [WarkCapital][Revolving] Commitment of the IncreasiBgnk for the Cd3orrowers fron
$ to$

AGREEMENT

1. _Increase of CommitmentsPursuant to_Section 2.02[(a)][(byif the Credit Agreement, the [Working Capital][Réxog]
Commitment of the Increasing Bank for the Co-Boreosvis hereby increased from $ to$

2. _New Note The CoBorrowers agree to promptly execute and delivah&lIncreasing Bank a new [Working Capital][Revoby
Note in the principal amount of the Increasing E's [Working Capital][Revolving] Commitment (the “éWw Note”), and Increasing Bai
agrees to return to the @wBrrowers with reasonable promptness, the [Workiagital][Revolving] Note previously delivered toetlncreasin



Bank by the Co-Borrowers pursuant to Section 28}[p)] of the Credit Agreement.

3. _Governing Law This Commitment Increase Agreement shall be gmeiby and construed and enforced in accordandetias
laws of the State of New York.

4. Bank Credit DecisionThe Increasing Bank acknowledges that is hagpeddently and without reliance upon the Agentroy
other Bank, and based on the Financial Statemefeged to in Section 6.1df the Credit Agreement and such other documerdsrdarmatior
as it has deemed appropriate, made its own cradlysis and decision to enter into this Commitiectease Agreement and to agree tc
various matters set forth herein. The IncreasingkBalso acknowledges that it will, independently avithout reliance upon the Agent or i
other Bank, and based on such documents and infiormeas it shall deem appropriate at the time, iooetto make its own credit decision:
taking or not taking action under the Credit Agreein

5. _Representations and Warranties of theBGgowers. The CoBorrowers represent and warrant that no Defaultduasirred and
continuing, or would result from the increase im@oitments described in this Commitment IncreasesAgrent.

6. _Default. Without limiting any other event that may congtit an Event of Default, in the event any repregent or warranty s
forth herein shall prove to have been incorregh@eading in any material respect when made, sueht shall constitute an “Event of Default”
under the Credit Agreement. This Commitment Inagagreement is a “Loan Document” for all purposes.

7. _ExpensesThe CoBorrowers agree to pay within ten (10) days of igtcef written demand therefore all costs and espsrof th
Agent in connection with the preparation, execution delivery of this Commitment Increase Agreenaart the New Note, including, withc
limitation, the reasonable fees and out-of-pockeeases of counsel for the Agent with respect there

8. _Counterparts; Facsimile Signatur€he parties may execute this Commitment Incréageement in counterparts, each of wil
constitutes an original, and all of which, collgety, constitute only one agreement. Delivery ofexgcuted counterpart signature pag
facsimile is as effective as executing and deligethis Commitment Increase Agreement in the piesennthe other parties to this Commitrr
Increase Agreement. This Commitment Increase Ageaein effective upon delivery of one fully exealigounterpart to the Agent.

9. _Increase Effective Dat@he Increase Effective Date is , 20

[ The Remainder of this Page Intentionally Left Blank]

IN WITNESS WHEREOF, the parties hereto have caubéx Commitment Increase Agreement to be executethéir respectiv
officers thereunto duly authorized, as of the dias¢ written above.

CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: __
Name:__
Title: _

SPARK ENERGY, LLC,
a Texas limited liability company

By:
Name:__
Title: __

SPARK ENERGY GAS, LLC,
a Texas limited liability company

By:
Name:__
Title: _

CENSTAR ENERGY CORP,
a New York corporation



By:
Name:__
Title: _

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By:

Name:__

Title: _
GUARANTORS:

SPARK ENERGY, INC.
a Delaware corporation

By:

Name:__

Title: __

AGENT:

SOCIETE GENERALE
By:

Name:__
Title: _

INCREASING BANK:

By:
Name:__
Title: _
EXHIBIT H
FORM OF NEW BANK AGREEMENT
THIS NEW BANK AGREEMENT, dated as of . 20 (this “_New Bank Agreemet)tis made by and amo

SPARK HOLDCO, LLC , a Delaware limited liability companysPARK ENERGY, LLC , a Texas limited liability company§PARK
ENERGY GAS, LLC , a Texas limited liability companyCENSTAR ENERGY CORP , a New York corporation, an€ENSTAR
OPERATING COMPANY, LLC , a Texas limited liability company (jointly, seedly and together, the “ CBorrowers,” and eac
individually, a “ CoBorrower”), SPARK ENERGY, INC. (“ Parent”), a Delaware corporation, and each of the undersignédidiaries «
Parent that are guarantors (the “ GuarartprSOCIETE GENERALE , in its capacity as administrative agent underGhedit Agreement (i
defined below) (in such capacity, the “ Agéept and (the “ NewmkB). Reference is made to 1
Amended and Restated Credit Agreement dated asly8,J2015, among Parent, the Bofrowers, the banks party thereto from time toe
(the “ Banks"), and the Agent (as the same may be amended difietbfrom time to time, the “ Credit Agreeméeit Capitalized terms us
herein but not defined herein shall have the memnépecified by the Credit Agreement.




PRELIMINARY STATEMENTS

A. Pursuant to Section 2.02[(a)][(lnf the Credit Agreement, and subject to the termts@nditions thereof, financial institutions r
become [Working Capital][Revolving] Banks with [Wkimg Capital][Revolving] Commitments in the evettet CoBorrowers request
increase in the aggregate [Working Capital][RevadyiCommitments and certain other conditions areand satisfied.

B. The Co-Borrowers have given notice to the itgd such a request pursuant to Section 2.02({8]1pf the Credit Agreement.

C. The CdBorrowers, the Agent, and the New Bank now wiskrter into this New Bank Agreement to add the NewlkBas a Bar
under the Credit Agreement and to establish a [WWgriCapital][Revolving] Commitment of $ or the New Bank in accordance v
the terms and conditions of the Credit Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgl ather good and valuable consideration, the peesid sufficiency of which
hereby acknowledged and confessed, the partietolegeee as follows:

1. _Addition of New Bank Pursuant tQ Section 2.02[(a)][()f the Credit Agreement, New Bank is hereby addedhe Cred
Agreement as a [Working Capital][Revolving] Banktlwia [Working Capital][Revolving] Commitment of $ . The New Ba
specifies the following as its address for notices:

Attention:
Facsimile:

2. Delivery of Note The CoBorrowers shall promptly execute and deliver to e Bank a [Working Capital][Revolving] No
dated as of the effective date of this New Bank ekgnent, in the principal amount of the New BanRNorking Capital][Revolving
Commitment set forth in_ Sectionabove.

3. _Governing Law This New Bank Agreement shall be governed by @mstrued and enforced in accordance with the tzwhe
State of New York.

4. Bank Credit DecisionThe New Bank acknowledges that it has, indepethdand without reliance upon the Agent or any ¢
Bank, and based on the Financial Statements rdféorasn_Section 6.1df the Credit Agreement and such other documerdsrdnrmation as
has deemed appropriate, made its own credit asaysl decision to enter into this New Bank Agredraen to agree to the various matter:
forth herein. The New Bank also acknowledges thaili, independently and without reliance upon thgent or any other Bank, and baset
such documents and information as it shall deenmaogpiate at the time, continue to make its own itréecisions in taking or not taking act
under the Credit Agreement.

5. _Representations and Warranties of théBGaowers. The Co-Borrowers represent and warrant as fotlows

(a) the representations and warranties contdimeéide Credit Agreement, the Security Documerits, Guaranties, and eact
the other Loan Documents are correct in all mdteespects on and as of the date of the additiath@MNew Bank as a Bank under
Credit Agreement and the establishment of the NawmkB [Working Capital][Revolving] Commitment pursuatat this New Ban
Agreement, before and after giving effect to suebings as though such representations and warramées made on the date of s
increase, except to the extent any such repregamaind warranties are expressly limited to aliezatate; and

(b) no Default has occurred and is continuimgwould result from the increase in [Working Cafjjieevolving] Commitment
described in this New Bank Agreement.

6. _Appointment of Agent The New Bank hereby appoints and authorizes gpenAto take such action as Agent on its behalfte
exercise such powers and discretion under the Dmauments as are delegated to the Agent therebgther with such powers and discre
as are reasonably incidental thereto.

7. Default. Without limiting any other event that may congtit an Event of Default, the ®orrowers acknowledge and agree
any representation or warranty made by theBooowers set forth in this New Bank Agreement fhratves to have been incorrect or mislea
in any material respect when made shall constanté Event of Default under the Credit Agreement. This New Bank Agreetris a ‘Loar
Document” for all purposes.

8. _ExpensesThe CoBorrowers agree to pay within ten (10) days of igtcef written demand therefore all costs and espsrof th
Agent in connection with the preparation, executéom delivery of this New Bank Agreement and theofkihg Capital][Revolving] Nott
including, without limitation, the reasonable feasl out-of-pocket expenses of counsel for the Agaétiit respect thereto.

9. _Counterparts; Facsimile Signatuiehe parties may execute this New Bank Agreemrenbunterparts, each of which constitute
original, and all of which, collectively, constiubnly one agreement. Delivery of an executed @patt signature page by facsimile i
effective as executing and delivering this New Bagkeement in the presence of the other parti¢gsisodNew Bank Agreement. This New B:




Agreement is effective upon delivery of one fulkeeuted counterpart to the Agent.

10. _Increase Effective Datdhe Increase Effective Date is , 20

[ The Remainder of this Page Intentionally Left Blank]

IN WITNESS WHEREOF, the parties hereto have caubéx Commitment Increase Agreement to be executethéir respectiv
officers thereunto duly authorized, as of the dias¢ written above.

CO-BORROWERS:

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: __
Name:__
Title: _

SPARK ENERGY, LLC,
a Texas limited liability company

By:
Name:_
Title: _

SPARK ENERGY GAS, LLC,
a Texas limited liability company

By: _
Name:__
Title: _

CENSTAR ENERGY CORP,
a New York corporation

By: _
Name:__
Title: __

CENSTAR OPERATING COMPANY, LLC,
a Texas limited liability company

By: _
Name:__
Title: _

GUARANTORS:

SPARK ENERGY, INC.
a Delaware corporation



By:
Name:__
Title: _

AGENT:

SOCIETE GENERALE

By: _
Name:__
Title: _

NEW BANK:

By: _
Name:__
Title:

EXHIBIT |
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the ‘“idresent”) is dated as of the Effective Date set forth belowt & entered into t
and between [nsert name of Assignor ] (the “ Assignor”) and [ Insert name of Assignee ] (the “ Assigneg’). Capitalized terms used but
defined herein shall have the meanings given tmtimethe Amended and Restated Credit Agreementifahbelow (as amended, theCtredil
Agreement’), receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditieh$osth in Annex
attached hereto are hereby agreed to and incoggbn&rein by reference and made a part of thisgAssent as if set forth herein in full.

For an agreed consideration, the Assignor herefgyocably sells and assigns to the Assignee, aadA#signee hereby irrevoca
purchases and assumes from the Assignor, subjecidtin accordance with the Standard Terms and i@omsland the Credit Agreement, a:
the Effective Date inserted by Administrative Agast contemplated below, the interest in and tefathe Assignors rights and obligatiol
under the Credit Agreement and any other documaritsstruments delivered pursuant thereto thatesgmts the amount and percentage int
identified below of all of the Assign@’outstanding rights and obligations under theeetbge facilities identified below (including, tbe exter
included in any such facilities, letters of credit)e “ Assigned Interes). Such sale and assignment is without recourse té\dsegnor anc
except as expressly provided in this Assignmerthout representation or warranty by the Assignor.

1. Assignor:

2. Assignee: [azwal Affiliate/Eligible Assignet

3. CoBorrower(s): SPARK HOLDCO, LLC, a Delaware lierit liability company, SPARK ENERGY, LLC, a Texamiied liability
company, SPARK ENERGY GAS, LLC, a Texas limitedlisy company, CENSTAR ENERGY CORF
New York corporation, and CENSTAR OPERATING COMPANMY.C, a Texas limited liability compar
4. Administrative Agent: SOCIETE GENERALE, as adisirative agent under the Credit Agreen

5. Credit Agreement The Amended and RestatediCAgreement dated as of July 8, 2015, amongk3paergy, Inc., the C&orrowers
the Banks parties thereto and Société Généralsdmsnistrative Agent.

6. Assigned Interest:

Aggregate
N . Amount of Commitment/Loans for Amount of Commitment/Loans Percentage
Facility Assigned all Banks Assigned Assigned of Commitment/Loans




Working Capital Commitment

%

Revolving Commitment

%

Effective Date:

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE BRESTER THEREFOR.]

The terms set forth in this Assignment are herejrged to:

[Consented to and] Accepted:

SOCIETE GENERALE,
as Administrative Agent

By: _
Title:

[Consented to:]

[Borrower Name]

By: _
Title:

ASSIGNOR

[NAME OF ASSIGNOR]

By: _
Title:

By:
Title:

ASSIGNEE

[NAME OF ASSIGNEE]

By:
Title:

[SOCIETE GENERALE, as an Issuing Bank]

By:
Title:

[ , as an Issuing Bank]

By: _
Title:

__,20___ [TO BE HRSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

ANNEX 1



SPARK HOLDCO, LLC, SPARK ENERGY, LLC, SPARK ENERGFAS, LLC, CENSTAR ENERGY CORP, and CENSTAR OPERAGIN
COMPANY, LLC
CREDIT AGREEMENT
DATED AS OF JULY 8, 2015
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ASSUMPTION AGREEMENT

1. Representations and Warranties

1.1 _Assignor The Assignor (a) represents and warrants thdt i6)the legal and beneficial owner of the Assidrinterest, (ii) th
Assigned Interest is free and clear of any liemuenbrance or other adverse claim and (iii) it hasdower and authority, and has taker
action necessary, to execute and deliver this Assmt and to consummate the transactions contemdpla¢reby; and (b) assumes
responsibility with respect to (i) any statememtgrranties or representations made in or in coimreawith any Loan Document, (ii)t
execution, legality, validity, enforceability, genaness, sufficiency or value of the Credit Agreetner any other instrument or docurr
delivered pursuant thereto, other than this Assimniherein collectively the “ Loan Documeri)s or any collateral thereunder, (iii) 1
financial condition of Cd3orrowers, any of their Subsidiaries or Affiliates any other Person obligated in respect of anynLibacument ¢
(iv) the performance or observance by Barrowers, any of their Subsidiaries or Affiliates any other Person of any of their respe:
obligations under any Loan Document.

1.2 _Assignee The Assignee (a) represents and warrants thath@s full power and authority, and has takeraation necessary,
execute and deliver this Assignment and to consumtha transactions contemplated hereby and tonbeeoBank under the Credit Agreem
(i) it meets all requirements of an Eligible Asség under the Credit Agreement, (iii) from andrafite Effective Date, it shall be bound by
provisions of the Credit Agreement and, to the mixtd the Assigned Interest, shall have the obiiget of a Bank thereunder, (iv) it has rece
a copy of the Credit Agreement, together with cepi¢ the most recent financial statements delivgresuant to_Section 7.0thereof, a
applicable, and such other documents and informat#oit has deemed appropriate to make its owrit@edlysis and decision to enter into
Assignment and to purchase the Assigned Interesheiasis of which it has made such analysis &cotsidn, and (v) if it is a Foreign Bau
attached to the Assignment is any documentationired|to be delivered by it pursuant to the terfnthe Credit Agreement, duly completed
executed by the Assignee; and (b) agrees thatwi)lj independently and without reliance on Adisinative Agent, the Assignor or any ot
Bank, and based on such documents and informasiginshall deem appropriate at the time, contiruméake its own credit decisions in tak
or not taking action under the Loan Documents, (@hé will perform in accordance with their ternadl of the obligations which by the terms
the Loan Documents are required to be performeiti dgya Bank.

2. _Payments From and after the Effective Date, Administratifkgent shall make all payments in respect of theigkged Intere:
(including payments of principal, interest, feed ather amounts) to the Assignor for amounts whiabe accrued to but excluding the Effec
Date and to the Assignee for amounts which haveuaddrom and after the Effective Date.

3. _General ProvisionsThis Assignment shall be binding upon, and inlarehe benefit of, the parties hereto and theipeetve
successors and assigns. This Assignment may baitegetn any number of counterparts, which togettsll constitute one instrume
Delivery of an executed counterpart of a signapage of this Assignment by telecopy shall be effecas delivery of a manually execu
counterpart of this Assignment. THIS ASSIGNMENT SHABE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITHTHE
LAWS (WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTH LAWS OTHER THAN SECTIONS £1401 AND 5-1402 OF THI
NEW YORK GENERAL OBLIGATIONS LAW) OF THE STATE OF EW YORK.

EXHIBIT J

FORM OF ELECTED WORKING CAPITAL LINE CAP ELECTION

[Date]

Société Générale, as Administrative Agent
Two Lincoln Centre

5420 LBJ Freeway, Suite 1940

Dallas, TX 75240

Attention: Corey Hingson

Facsimilie: 972 387 5014

Email: corey.hingson@sgcib.com

Re: Amended and Restated Credit Agreement, datedf auly 8, 2015 (as amended or supplemented fiora to time, the “
Agreement’), by and among Spark Energy, Inc._(* Par8ntSpark HoldCo, LLC (“_ HoldCd), Spark Energy, LLC (*_SparK),
Spark Energy Gas, LLC (“ SEG, CenStar Energy Corp (“ CenStdr Censtar Operating Company, LLC (* Censtar Opg0
Société Générale, and the other financial instingiwhich may become a party thereto (collectividlg,” Banks).

Ladies and Gentlemen:



The undersigned, in his capacity as Responsibleéftas such term is defined in the AgreementiafiCo, Spark, SEG, CenStar,
Censtar Opco, notifies the Agent and the BankstiieCoBorrowers elect an Elected Working Capital Line @ag , effective
of , and certifies to the Agent andBheks that the C&orrowers are in compliance with the Agreement, angarticula

certifies the following as of

(a) Elected Working Capital Line Cap: $ ;

(b) Minimum Net Working Capital required under Sec 7.09(a)to $ ;
make election in (a) above:

(c) Actual Net Working Capital as of the last ddythe most recently  $ ;
ended month for which financial statements arelalvk on the basis
of the Compliance Certificate most recently receilog the Agent

pursuant to Section 7.02(a)

Further, the undersigned hereby certifies:

1. The representations and warranties contametticle VI of the Agreement are true and correat and as of the date hereof
though made on and as of the date hereof.

[2.  No Default or Event of Default exists agiod date hereof.]

[2. The following Default[s] or Event[s] of Daft exist[s] as of the date hereof, if any, andabsons set forth below are being taken
to remedy such circumstances: ]

[3. This Elected Working Capital Line Cap Elentrelates to an EWCLC Reduction Cure.]

Very truly yours,

SPARK HOLDCO, LLC,
a Delaware limited liability company

By: _
Name:_
Title: _

EXHIBIT K-1
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Banks That Are Not Partnerships F@. Federal Income Tax Purposes)

Reference is hereby made to the Amended and ReésTa&zlit Agreement, dated as of July 8, 2015 (asnai®d or supplemented fr
time to time, the “ Credit Agreemel}t, by and among Spark Energy, Inc., Spark HoldCo, LE&@ark Energy, LLC, Spark Energy Gas, L
CenStar Energy Corp, Censtar Operating Company,, L3@ziété Générale, and the other financial in&iitg which may become a pe

thereto.

Pursuant to the provisions of Section 9df0the Credit Agreement, the undersigned herebtifiesr that (i) it is the sole record &
beneficial owner of the Loan(s) (as well as anyd{®t evidencing such Loan(s)) in respect of whidh providing this certificate, (ii) it is not
bank within the meaning of Section 881(c)(3)(A)tleé Code, (iii) it is not a ten percent shareholafesiny CoBorrower within the meaning
Section 871(h)(3)(B) of the Code and (iv) it is motontrolled foreign corporation related to anyBrower as described in Section 881(c)(3)

(C) of the Code.

The undersigned has furnished the Agent and thB&@mwers with a certificate of its non-U.S. Perstaitus on IRS Form VBBEN. By



executing this certificate, the undersigned agthast (1) if the information provided on this cardédte changes, the undersigned ¢
promptly so inform the Co-Borrowers and the Agemig (2) the undersigned shall have at all timesistied the Cd&orrowers and the Age
with a properly completed and currently effectiestificate in either the calendar year in whichtepayment is to be made to the undersic
or in either of the two calendar years precedirdhquayments.

Unless otherwise defined herein, terms definechenGredit Agreement and used herein shall haverng@nings given to them in 1
Credit Agreement.

[NAME OF BANK]
By:

Name:
Title:

Date: _,20[]

EXHIBIT K-2
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnerslipsU.S. Federal Income Tax Purposes)

Reference is hereby made to the Amended and ReésTa&slit Agreement, dated as of July 8, 2015 (asnai®d or supplemented fr
time to time, the “ Credit Agreemef}t by and among Spark Energy, Inc., Spark HoldCo, L&@ark Energy, LLC, Spark Energy Gas, L
CenStar Energy Corp, Censtar Operating Company,, Ll3dciété Générale, and the other financial institg which may become a pe
thereto.

Pursuant to the provisions of Section 9dfOthe Credit Agreement, the undersigned herebtifiesr that (i) it is the sole record &
beneficial owner of the participation in respectfich it is providing this certificate, (i) it isot a bank within the meaning of Section 881(c)(3)
(A) of the Code, (iii) it is not a ten percent siaolder of any Cd@orrower within the meaning of Section 871(h)(3)()the Code, and (iv) it
not a controlled foreign corporation related to &orBorrower as described in Section 881(c)(3)({@he Code.

The undersigned has furnished its participatingkBaith a certificate of its non-U.S. Person statndRS Form WBBEN. By executin
this certificate, the undersigned agrees thatf(ffje information provided on this certificate clgas, the undersigned shall promptly so ini
such Bank in writing, and (2) the undersigned shalfe at all times furnished such Bank with a prigpeompleted and currently effecti
certificate in either the calendar year in whiclktle@ayment is to be made to the undersigned, eittier of the two calendar years prece
such payments.

Unless otherwise defined herein, terms definechen@redit Agreement and used herein shall haverienings given to them in t
Credit Agreement.

[NAME OF PARTICIPANT]
By: _

Name:
Title:

Date: _,20[]

EXHIBIT K-3
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Patrticipants That Are PartnershipsW&. Federal Income Tax Purposes)

Reference is hereby made to the Amended and ReésTa&slit Agreement, dated as of July 8, 2015 (asnai®d or supplemented fr
time to time, the “ Credit Agreemef}t by and among Spark Energy, Inc., Spark HoldCo, L&@ark Energy, LLC, Spark Energy Gas, L
CenStar Energy Corp, Censtar Operating Company,, Ll3dciété Générale, and the other financial institg which may become a pe




thereto.

Pursuant to the provisions of Section 90f@he Credit Agreement, the undersigned herebtjfiesrthat (i) it is the sole record ownel
the participation in respect of which it is providithis certificate, (ii) its direct or indirect paers/members are the sole beneficial owne
such participation, (iii) with respect such pagafion, neither the undersigned nor any of itsalile indirect partners/members is a t
extending credit pursuant to a loan agreement exti@to in the ordinary course of its trade or bass within the meaning of Section 881(c)(3)
(A) of the Code, (iv) none of its direct or inditgartners/members is a ten percent shareholdanpfCoBorrower within the meaning
Section 871(h)(3)(B) of the Code and (v) none sfdirect or indirect parthers/members is a cortbforeign corporation related to any Co-
Borrower as described in Section 881(c)(3)(C) ef @ode.

The undersigned has furnished its participatingkBaith IRS Form W8IMY accompanied by one of the following forms fraach o
its partners/members that is claiming the portfolterest exemption: (i) an IRS Form W-8BEN or éi) IRS Form WBIMY accompanied by ¢
IRS Form W-8BEN from each of such partner's/mendegneficial owners that is claiming the portfdahiterest exemption. By executing t
certificate, the undersigned agrees that (1) ifitti@mation provided on this certificate changbg undersigned shall promptly so inform <
Bank and (2) the undersigned shall have at alldifoenished such Bank with a properly completed eundently effective certificate in eitr
the calendar year in which each payment is to bden@the undersigned, or in either of the tworndde years preceding such payments.

Unless otherwise defined herein, terms definechenG@redit Agreement and used herein shall haverienings given to them in t
Credit Agreement.

[NAME OF PARTICIPANT]
By: __

Name:
Title:

Date: _,20[]

EXHIBIT K-4
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Banks That Are Partnerships For Ueglefal Income Tax Purposes)

Reference is hereby made to the Amended and Reé<staeslit Agreement, dated as of July 8, 2015 (asna®d or supplemented fr
time to time, the “ Credit Agreemef}t by and among Spark Energy, Inc., Spark HoldCo, L&@ark Energy, LLC, Spark Energy Gas, L
CenStar Energy Corp, Censtar Operating Company,, L.36ciété Générale, and the other financial institg which may become a pe
thereto.

Pursuant to the provisions of Section 90f@he Credit Agreement, the undersigned herebtjfiesrthat (i) it is the sole record ownel
the Loan(s) (as well as any Note(s) evidencing susan(s)) in respect of which it is providing thiertificate, (ii) its direct or indire
partners/members are the sole beneficial ownersuolfi Loan(s) (as well as any Note(s) evidencind) duman(s)), (iii) with respect to t
extension of credit pursuant to this Credit Agreetnar any other Loan Document, neither the undaegsignor any of its direct or indirt
partners/members is a bank extending credit putdoaa loan agreement entered into in the ordircayrse of its trade or business within
meaning of Section 881(c)(3)(A) of the Code, (iehe of its direct or indirect partners/members tsrapercent shareholder of any Borrowe!
within the meaning of Section 871(h)(3)(B) of thede and (v) none of its direct or indirect parth@embers is a controlled foreign corpora
related to any Co-Borrower as described in Se@Ril(c)(3)(C) of the Code.

The undersigned has furnished the Agent and th8@mwers with IRS Form WBIMY accompanied by one of the following for
from each of its partners/members that is clainmtmg portfolio interest exemption: (i) an IRS Form8BEN or (i) an IRS Form W8IMY
accompanied by an IRS Form W-8BEN from each of quartner’'s/membes beneficial owners that is claiming the portfatiterest exemptio
By executing this certificate, the undersigned agréhat (1) if the information provided on this tifexate changes, the undersigned <
promptly so inform the Co-Borrowers and the Agemig (2) the undersigned shall have at all timesistied the Cd&orrowers and the Age
with a properly completed and currently effectiwgtificate in either the calendar year in whichrepayment is to be made to the undersic
or in either of the two calendar years precedirdhquayments.

Unless otherwise defined herein, terms definechen@redit Agreement and used herein shall haverienings given to them in t
Credit Agreement.

[NAME OF BANK]

By:



Name:

Title:
Date: _ ., 20[]
EXHIBIT L
FORM OF NEW CO-BORROWER SUPPLEMENT
This Supplement No. dated as of [ 1, 20] (this “_ Supplemer) to the Amended and Restated Credit Agreement da

of July 8, 2015 among Spark HoldCo, LLC_(* HoldQpa Delaware limited liability company, Spark Egg, LLC (* Spark”), a Texas limite
liability company, Spark Energy Gas, LLC (* SE{§; a Texas limited liability company, CenStar EgyerCorp, a New York corporation (“
CensStar’), and Censtar Operating Company, LLC, a Texa#didnliability company (“_Censtar Opcd (jointly, severally and together, the “
Co-Borrowers,” and each individually, a * GBorrower "), Spark Energy, Inc. (“ Pareri), a Delaware corporation, each other finar
institution which may become a party thereto (atilely, the “ Banks”), and Société Générale, as Agent, Issuing Bank aBdrk (a
amended, restated, supplemented or otherwise raddifom time to time, the * Credit Agreeméht

Pursuant to the requirements _of Section 7.28{ahe Credit Agreement, the undersigned Subsididirg Loan Party (the “ New Go
Borrower”) is executing this Supplement to become aBoorower under the Credit Agreement in order toréerunder the Working Capit
Line and the Revolving Line.

Accordingly, the New Co-Borrower and the Agent &gas follows:

SECTION 1. Definitions. Capitalized terms used herein and not otherwidmeld herein shall have the meanings assignedadk
terms in the Credit Agreement.

SECTION 2. Supplement The New Co-Borrower by its signature below beceme&oBorrower under the Credit Agreement with
same force and effect as if originally named threesi a Co-Borrower and the New Bofrower hereby (a) agrees to all the terms andigians
of the Credit Agreement applicable to it as a Bwrower thereunder and (b) represents and warthatseach of the representations
warranties made by it as a Gorrower in or pursuant to the Credit Agreementhar other Loan Documents are true and correctl imaferia
respects on and as of the date hereof (excepetextent such representations and warranties &by to an earlier date). Each reference
“Co-Borrower” in the Credit Agreement shall be deghto include the New CBerrower. The Credit Agreement is hereby incorpeddterei
by reference. Except as expressly supplementetnetree Credit Agreement shall remain in full foered effect.

SECTION 3. Representations and WarrantieShe New CoBorrower represents and warrants that this Supplermas been du
authorized, executed and delivered by it, is ihfluice and effect and constitutes its legal, validi binding obligation, enforceable against
accordance with its terms, except as such enfoiltgabay be limited by bankruptcy, insolvency, rganization, moratorium or other sim
laws affecting the enforcement of creditor’s righéeserally and general principles of equity.

SECTION 4. Execution in CounterpartsThis Supplement may be executed in any numbeepérate counterparts, each of wt
when so executed, shall be deemed an originalaliraf said counterparts taken together shall bendel to constitute but one and the s
instrument.

SECTION 5. Governing Law. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE WITH
THE LAW (WITHOUT REFERENCE TO PRINCIPLES OF CONFLTS OF LAWS OTHER THAN SECTIONS 5-1401 AND 5102 Of
THE NEW YORK GENERAL OBLIGATIONS LAW) OF THE STATEDOF NEW YORK; PROVIDED, HOWEVER, THAT THE BANK
SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

SECTION 6. Severability. The illegality or unenforceability of any prowsi of this Supplement or any instrument or agree
required hereunder shall not in any way affectngpair the legality or enforceability of the remaigiprovisions of this Supplement, the Cr
Agreement or any instrument or agreement requiesdunder.

SECTION 7. Notices. All communications and notices hereunder shalinberiting and given as provided in Section 10d§2the
Credit Agreement. All communications and noticesebhader to the New CBeorrower shall be given to it at the address sehfander it
signature below.

SECTION 8. ENTIRE AGREEMENT . THIS SUPPLEMENT, TOGETHER WITH THE OTHER LOAN DQMIENTS,
EMBODIES THE ENTIRE AGREEMENT AND UNDERSTANDING AMBG THE PARTIES HERETO, AND SUPERCEDES ALL PRI
OR CONTEMPORANEOUS AGREEMENTS AND UNDERSTANDINGS (BUCH PERSONS, VERBAL OR WRITTEN, RELATING 1
THE SUBJECT MATTER HEREOF AND THEREOF.

[Signature pages follow.]



IN WITNESS WHEREOF, the New Co-Borrower and the Aigeave duly executed this Supplement as of the fitat above written.

NEW CO-BORROWER:

[ ]

By: __
Name:
Title:

Address for notice to the New €Borrower:

[ ]

AGENT :
SOCIETE GENERALE , as Agent
By:

Name:
Title:

Exhibit F



SPARK ENERGY, INC. ANNOUNCES ACQUISITION OF CENSTAR ENERGY
REFINANCES AND UPSIZES CREDIT FACILITY

HOUSTON, July 9, 2015 Spark Energy, Inc. (NASDAQ: SPKE), a Delaware cogtion ("Spark"), announced today that it has aeguCenStar Energy
retail energy company with approximately 75,000d@stial customer equivalents. CenStar serves alagias and electricity customers across 20 usliim
New York, New Jersey, and Oh

In conjunction with the acquisition of CenStar EngrSpark also announced today that it has ameadddupsized its senior credit facility. The prew
$70.0 million senior secured revolving working daptredit facility increased to $85.0 million, andw includes a line of credit to be used spedificior
the financing of M&A transactions, including thesing of the Oasis acquisition which is expecteerlthis quarter. In addition, Spark has the apttit adc
additional banks to the syndicate and increaseaitheunt of available credit, subject to lender apako

The purchase price of CenStar is $8.3 million, satbfo working capital adjustments. As part oftitagsaction, $2.1 million will be financed by affiléte of
Spark’s founder and majority shareholder in the form &% convertible subordinated note with a term wé fyears. The convertible subordinated nc
convertible into shares of Class B common stocEdrk, along with units of Spark HoldCo, LLC, at@nversion price of $16.57 following an b@ntt
holding period.

“The acquisition of CenStar Energy is another eXenop our strong commitment to grow our businessjtd Nathan Kroeker, Spark Energy, Ia®Presidel
and Chief Executive Officer.CenStar Energy brings a solid customer portfolidargastic management team, and an establishedeputiable brand.
addition, this acquisition gives us instant acdesthirteen new utility service territories and eel new products to support our continued orggnavtt
efforts.”

CenStar Energy will continue its operations outt®fNew York corporate headquarters, maintainisgoitand, management team, and employa&'s. &re
very excited to join the Spark Energy family,” s&dni Garber, CenStar’s Chief Operating Office@ur CenStar customers will continue to receivela
customer service from our existing customer sertégan. In addition, we look forward to being aldeenhance and expand the quality of products
services that our CenStar customers currently esmjalyalso facilitate growth and expansion of tha&tar Energy brand.”

About Spark Energy, Inc.

Spark Energy, Inc. is an established and growimigpendent retail energy services company foundetP@9 that provides residential and comme
customers in competitive markets across the Uriitiadles with an alternative choice for their natgias and electricity. Headquartered in Houstona$
Spark currently operates in 16 states and servegilt§ territories. Spark offers its customersariety of product and service choices, includitepke an
predictable energy costs and green product aligasat

Contact: Spark Energy, Inc.
Investors:

Andy Davis, 832-200-3727
Media:

Jenn Korell, 281-833-4151



