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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 SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report June 18, 201

AmeriGas Partners, L.P.

(Exact name of registrant as specified in its arart

Delaware 1-13692 23-278791¢
(State or other jurisdictio (Commissior (I.LR.S. Employel
of incorporation’ File Number) Identification No.)
460 No. Gulph Road, King of Prussia, 19406
Pennsylvani:
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc (610) 33-7000

Not Applicable

Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 42ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuanide R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuanide R3e-4(c) under the Exchange Act (17 CFR 2404(8p

—
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Item 1.01 Entry into a Material Definitive Agreement.

On June 18, 2014, AmeriGas Propane, L.P. (the '&ipgr Partnership”), a Delaware limited partnerstrig the operating partnership of
AmeriGas Partners, L.P. (the "Partnership"), entémto an Amended and Restated Credit Agreemeat'(Ehedit Agreement"), by and amc
the Operating Partnership, as Borrower, AmeriGap#&he, Inc. (the "General Partner"), the genenahpaof the Partnership and the
Operating Partnership, as a Guarantor thereundelts\Wargo Bank, National Association, as Admimistte Agent, Swingline Lender, and
Issuing Lender, Wells Fargo Securities, LLC, ae3aad Arranger and Sole Book Manager, Credit 8ui6&, Cayman Islands Branch,
JPMorgan Chase Bank, N.A., Citizens Bank of Pemasya, PNC Bank, National Association, Branch Baglkand Trust Company, Citibai
N.A., The Bank of New York Mellon, Bank of Ameridd,A., Manufacturers and Traders Trust Companyi&ater Bank, N.A., TD Banl
N.A., and the other financial institutions from @rto time party thereto (the "Lenders"). All captad terms used but not otherwise defil
herein shall have the meanings given to them irCifeelit Agreement.

The Credit Agreement amends and restates a Crgditefnent that the Operating Partnership, as Bordive General Partner, as the
Guarantor thereunder, and certain of the Lendexgiquisly entered into on June 21, 2011, as amefidedtime to time (the "Original Credit
Agreement"). The terms of the Original Credit Agrest were described in the Partnership’s CurreppRen Form 8-K filed with the U.S.
Securities and Exchange Commission on June 27,2011

Among other things, the Credit Agreement (i) desesahe Applicable Margin with respect to Loanshsihat, based upon the current
Consolidated MLP Total Leverage Ratio, Loans aiteeeipriced at 2.00% over LIBOR or 1.00% over BBs¢e, (ii) increases the Swingline
Commitment to $40 million from $30 million, (iiihcreases the aggregate New Loan Revolving Creditrioment to $300 million from
$150 million, (iv) resets the Consolidated MLP Tdtaverage Ratio at 5.50 to 1.00, (v) excludes alized gains and losses attributable to
Hedge Agreements from the definition of Consolidatet Income, and (vi) extends the Revolving Cratiturity Date to June 18, 2019 fri
October 15, 2016.

A copy of the Credit Agreement is attached as EkAib.1 and is incorporated herein by reference fiinegoing description of the Credit
Agreement does not purport to be complete andbesuto, and qualified in its entirety by, thelfigxt of the Credit Agreement.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Amended and Restated Credit Agreement datefllame 18, 2014 by and among AmeriGas PropalRe, &s Borrower, AmeriGas
Propane, Inc., as a Guarantor, Wells Fargo SeesyitiiC, as Sole Lead Arranger and Sole Book Manaael the other financial institutions
from time to time party thereto.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

AmeriGas Partners, L.

June 24, 2014 By: /s/ Monica M. Gaudiosi

Name: Monica M. Gaudiosi
Title: Vice President and Secretary of AmeriGas Propane,
Inc., the general partner of AmeriGas Partners, L.P.
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Exhibit No.

10.1

Exhibit Index

Description

Amended and Restated Credit Agreement dated amef18,
2014 by and among AmeriGas Propane, L.P., as Bemow
AmeriGas Propane, Inc., as a Guarantor, Wells Fasguirities,
LLC, as Sole Lead Arranger and Sole Book Managet,the
other financial institutions from time to time pathereto.
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Published CUSIP Number: 03075FA
Revolving Credit CUSIP Number: 03075F/

$525,000,000

AMENDED AND RESTATED CREDIT AGREEMENT
dated as of June 18, 2014

by and among

AMERIGAS PROPANE, L.P.,
as Borrower,

AMERIGAS PROPANE, INC. ,
as a Guarantor,

the Lenders referred to herein,
as Lenders,

and

WELLSFARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent,
Swingline Lender and Issuing Lender

WELLSFARGO SECURITIES,LLC
as Sole Lead Arranger and Sole Book Manager
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Existing Loans, Advances and Investments
Transactions with Affiliate:

AMENDED AND RESTATED CREDIT AGREEMENT, dated as &ifine 18, 2014, by and amoAY ERIGAS
PROPANE, L.P., a Delaware limited partnership (the “ BorrowgrAM ERIGAS PROPANE, INC. , a
Pennsylvania corporation (the * General Partihehe lenders who are party to this Agreemenirftome to time (the
“ Lenders”) and WELL S FARGO BANK, NATIONAL ASSOCIATION, a national banking association, as
Administrative Agent for the Lenders.

STATEMENT OF PURPOSE

The Borrower, the General Partner, certain of thieders and the Administrative Agent are party & tertain
Credit Agreement, dated as of June 21, 2011 (as@eade restated, supplemented or otherwise modifoed time to
time prior to the date hereof, the “ Existing Ctejreement).

The Borrower has requested, and, subject to tihestand conditions hereof, the Administrative Agamd the
Lenders party hereto have agreed, to amend aratedbe Existing Credit Agreement as of the Restatd Date as s
forth herein for the purpose of, among other thimgsending the Revolving Credit Maturity Date, @il the terms and
conditions of this Agreement.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are hereby
acknowledged by the parties hereto, such partieblgeagree as follows:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions The following terms when used in this Agreemdnralishave the meanings assigned to
them below:

“ Accounts Receivable Securitizatidmeans a financing arrangement involving the timngr sale of accounts
receivable of the Borrower and its Restricted Siibsies in the ordinary course of business througg or more SPE
the terms of which arrangement do not impose (gracourse or repurchase obligations upon the Barand its




Restricted Subsidiaries or any Affiliate of the Bwer and its Restricted Subsidiaries (other thansaich SPE
except to the extent of the breach of a representat warranty by the Borrower and its RestricBbsidiaries in
connection therewith or (b) any negative pledgkien on any accounts receivable not actually trametl to any such
SPE in connection with such arrangement; provitiatithe aggregate amount of accounts receivaateriay be
securitized in all Accounts Receivable Securitagi at any one time may not exceed $100,000,000.

“ Act " means the USA Patriot Act (Title Il of Pub. LO7-56 (signed into law October 26, 2001)), as aradnd

“ Administrative Agent’ means Wells Fargo, in its capacity as Adminisseaidgent hereunder, and any
successor thereto appointed pursuant to Sectién 12.

“ Administrative Agents Office” means the office of the Administrative Agent sffied in or determined in
accordance with the provisions_of Section 13.1(c)

“ Administrative Questionnairemeans an administrative questionnaire in a fouppdied by the Administrative
Agent.

“ Affiliate " means, with respect to any Person, any otherRgher than a Subsidiary of the Borrower) which
directly or indirectly through one or more internagees, controls, or is controlled by, or is undemmon control
with, such first Person or any of its Subsidiarigse term “control” means (a) the power to vote 2@9more of the
securities or other equity interests of a Persatinigaordinary voting power, or (b) the possessitirectly or
indirectly, of any other power to direct or cause tlirection of the management and policies ofrad?e whether
through ownership of voting securities, by conti@cbtherwise. The terms “controlling” and “conteal” have
meanings correlative thereto.

“ Agreement’ means this Amended and Restated Credit Agreement.

“ Anti -Corruption Laws' means all laws, rules and regulations of anyspligtion applicable to any Covered
Person from time to time concerning or relatindgptidery or corruption.

“ Applicable Law” means all applicable provisions of constitutiolasys, statutes, ordinances, rules, treaties,
regulations, permits, licenses, approvals, intégbiens and orders of courts or Governmental Autiegrand all orde!
and decrees of all courts and arbitrators.

“ Applicable Margin” means the corresponding percentages per annget &rth below based on the
Consolidated MLP Total Leverage Ratio:

Consolidated MLP Total Leverage
Pricing Leved Ratio Commitment Fee LIBOR Rate+ BaseRate+
I Less than or equal to 3.00to 1 0.300% 1.5(% 0.5(%

Il Greater than 3.00 to 1.00, but
less than or equal to 3.50 to
1.00 0.300% 1.75% 0.75%

1" Greater than 3.50 to 1.00,
less than or equal to 4.00 to

1.00 0.325% 2.00% 1.00%
v Greater than 4.00 to 1.00, but

less than or equal to 4.50 to

1.00 0.375% 2.25% 1.25%
Vv Greater than 4.50 to 1.( 0.450(% 2.5(% 1.5(%

The Applicable Margin shall be determined and adjisjuarterly on the date (each a * CalculatioreDjten
(10) Business Days after the day by which the Beeras required to provide an Officer's Compliar@@ertificate
pursuant to Section 7f@r the most recently ended fiscal quarter of tler8ver;_providedhat (a) the Applicable
Margin shall be based on Pricing Level lll, as deiaed by the Officer's Compliance Certificate mostently
delivered to the Administrative Agent under thedfixig Credit Agreement prior to the RestatemenelRaid,




thereafter the Pricing Level shall be determineddsgrence to the Consolidated MLP Total Leveraggdras of the
last day of the most recently ended fiscal quartéihe Borrower preceding the applicable Calcutafmte, and (b) if
the Borrower fails to provide the Officer's Compice Certificate as required by Section fb2the most recently
ended fiscal quarter of the Borrower precedingagmglicable Calculation Date, the Applicable Marfyom such
Calculation Date shall be based on Pricing Leveltil such time as an appropriate Officer's Commtia Certificate
is provided, at which time the Pricing Level shzdl determined by reference to the Consolidated Viafal Leverage
Ratio as of the last day of the most recently eridedl| quarter of the Borrower preceding such Glakon Date. The
Applicable Margin shall be effective from one Cd#tion Date until the next Calculation Date. Anyusiment in the
Applicable Margin shall be applicable to all Extems of Credit then existing or subsequently madiesued.
Notwithstanding the foregoing, in the event that Ainancial statement or Offic’'s Compliance Certificate delivered
pursuant to Section 7dr 7.2is shown to be inaccurate (regardless of wheth&hié Agreement is in effect, (ii) the
Revolving Credit Commitments are in effect, or) @ny Extension of Credit is outstanding when saelecuracy is
discovered or such financial statement or Offic€npliance Certificate was delivered), and suelcearacy, if
corrected, would have led to the application ofghér Applicable Margin for any period (an *“ Apmicle Period)
than the Applicable Margin applied for such Apphbt@Period, then (x) the Borrower shall immediatdyiver to the
Administrative Agent a corrected Officer's Compli@Certificate for such Applicable Period, (y) #heplicable
Margin for such Applicable Period shall be detemims if the Consolidated MLP Total Leverage Riatithe
corrected Officer's Compliance Certificate were laggble for such Applicable Period, and (z) the Barer shall
immediately and retroactively be obligated to payhie Administrative Agent the accrued additiomérest and fees
owing as a result of such increased Applicable Maifgy such Applicable Period, which payment slhalpromptly
applied by the Administrative Agent in accordancth\Bection 4.4 Nothing in this paragraph shall limit the riglofs
the Administrative Agent and Lenders with respecdéctions 4.1(@And_11.2hor any of their other rights under this
Agreement. The Borrower’s obligations under thisagaaph shall survive the termination of the Rewm\Credit
Commitments and the repayment of all other Oblayegihereunder.

“ Approved Fund means any Fund that is administered or managdd)og Lender, (b) an Affiliate of a Lender
or (c) an entity or an Affiliate of an entity thadministers or manages a Lender.

“ Arranger” means Wells Fargo Securities, LLC, in its capaas sole lead arranger and sole book manager, an
its successors.

“ Asset Dispositiorf means the disposition of any or all of the assatduding any Capital Stock owned there|
of any Credit Party or any Subsidiary thereof wkethy sale, lease, transfer or otherwise. The té&sset
Disposition” shall not include any Equity Issuareg shall include any Subsidiary Disposition. Téet “Asset
Disposition” shall not include any transfer of dss& issuance or sale of Capital Stock by the @wer or any
Subsidiary to any other Person in exchange forrahbsgets used in a line of business permitted btid®e10.10and
having a fair market value (as determined in g@oth fby the General Partner) of not less thandh#te assets so
transferred or the Capital Stock so issued or sold.

“ Assignment and Assumptidimeans an assignment and assumption enteredyrad_ender and an assignee
(with the consent of any party whose consent isired by Section 13.1)) and accepted by the Administrative Age
in substantially the form attachedBshibit G or any other form approved by the AdministrativeeAt

“ Attributable Indebtednessmeans, on any date of determination, (a) in respkany Capital Lease of any
Person, the capitalized amount thereof that wopjzear on a balance sheet of such Person prepacédash date in
accordance with GAAP, and (b) in respect of anytlsgtic Lease, the capitalized amount or principabant of the
remaining lease payments under the relevant |éasevould appear on a balance sheet of such Pprepared as of
such date in accordance with GAAP if such leasewaecounted for as a Capital Lease.

“ Available Cashi’ means, as to any calendar quarter:

(a) the sum of (i) all cash of the Borrower andStgsidiaries on hand at the end of such quartk(igrall
additional cash of the Borrower and its Subsidgaade hand on the date of determination of Avail&dsh with
respect to such quarter resulting from borrowingssequent to the end of such quarter, less

(b) the amount of cash reserves that is necessapoopriate in the reasonable discretion of teedsal Partne



to (i) provide for the proper conduct of the busmef the Borrower and its Subsidiaries (includieserves fo
future capital expenditures) subsequent to suchtepdii) provide funds for distributions underciien 5.3(a), 5.3(b),
5.3(c) or 5.4(a) of the partnership agreement oPM&uch Sections as in effect on the Restatemeet Raether with
all related definitions, being hereby incorporatedein in the form included in such partnershigeagrent on the
Restatement Date and without regard to any subséqueendments or waivers of the provisions of,nyr terminatiol
of, such partnership agreement) in respect of aeyos more of the next four quarters, or (iii) cdynwith applicable
law or any debt instrument or other agreement bgation to which the Borrower or any Subsidianaiparty or its
assets are subject; providit Available Cash attributable to any Subsidergll be excluded to the extent dividends
or distributions of such Available Cash by such$dilary are not at the date of determination paediby the terms
of its charter or any agreement, instrument, judgigecree, order, statute, rule or other regulatio

“ Base Raté means, at any time, the highest of (a) the Piitate, (b) the Federal Funds Rate [illg0% and
(c) except during any period of time during whichaice delivered to the Borrower under Sectionshadll remain in
effect, the LIBOR Rate pluk%; each change in the Base Rate shall take efifecitaneously with the corresponding
change or changes in the Prime Rate, the FedenalsHrRate or LIBOR.

“ Base Rate Loaihmeans any Loan bearing interest at a rate baged the Base Rate as provided in Section 4.1

(a).

“ Borrower” has the meaning assigned thereto in the intradtygiaragraph hereto.

“ Borrower Materials’ has the meaning assigned thereto in Section 7.5

“ Business Day means (a) for all purposes other than as séh fartlause (bpelow, any day other than a
Saturday, Sunday or legal holiday on which bankSharlotte, North Carolina and New York, New Yoake open fo
the conduct of their commercial banking businesd, (&) with respect to all notices and determimegiomn connection
with, and payments of principal and interest ory, BiIBOR Rate Loan, or any Base Rate Loan as to lwthe interest
rate is determined by reference to LIBOR, any day s a Business Day described in clausaid)that is also a day
for trading by and between banks in Dollar depasithie London interbank market.

“ Calculation Daté has the meaning assigned thereto in the defmiio*Applicable Margin”.

“ Capital Leas€ means any lease of any property by the Borrowemny of its Subsidiaries, as lessee, that
should, in accordance with GAAP, be classified aocbunted for as a capital lease on a Consolidetkhce sheet of
the Borrower and its Subsidiaries.

“ Capital Stock’ means (@) in the case of a corporation, capitalks (b) in the case of an association or business
entity, any and all shares, interests, participatioights or other equivalents (however desigrjaiédapital stock,
(c) in the case of a partnership, partnership @stsr(whether general or limited), (d) in the cafs@ limited liability
company, membership interests, (e) any other ist@meparticipation that confers on a Person thletiio receive a
share of the profits and losses of, or distribigiohassets of, the issuing Person and (f) anyadmndharrants, rights or
options to purchase any of the foregoing.

“ Cash Collateraliz€ means, to pledge and deposit with or delivetht Administrative Agent, for the benefit of
one or more of the Issuing Lender and/or Lendexrsp#lateral for L/C Obligations or obligationstbke Lenders to
fund participations in respect of L/C Obligationash or deposit account balances or, if the Aditnatise Agent and
the Issuing Lender shall agree in their sole digsmmeother credit support, in each case purswadbtumentation in
form and substance satisfactory to the Administeafigent and the Issuing Lender. “Cash CollateshEIl have a
meaning correlative to the foregoing and shalludelthe proceeds of such cash collateral and otkdit support.

“ Cash Equivalents means, collectively, (a) marketable direct obiigas issued or unconditionally guaranteed
by the United States or any agency thereof matwntigin three hundred sixty-five (365) days frone titate of
acquisition thereof, (b) commercial paper matunogmore than three hundred sixty five (365) dagafthe date of
creation thereof and currently having the highashg obtainable from either S&P or Moody’s, (c)tdeates of
deposit maturing one (1) year or less from the dascquisition thereof issued by commercial banksrporated
under the laws of the United States or any staeetif or the District of Columbia or Canada (A) twenmercial pape




or other short term unsecured debt obligationshitkvare as at such date rated ei“A-2" or better (ol
comparably if the rating system is changed) by ®&FPrime-2” or better (or comparably if the ratiagstem is
changed) by Moody’s or (B) the long-term debt osligns of which are as at such date rated “A” dteogor
comparably if the rating system is changed) byegi®&P or Moody’s, (d) time deposits maturing norenthan thirty
(30) days from the date of creation thereof witiatercial banks or savings banks or savings anddeaaociations
each having membership either in the FDIC or thpodits of which are insured by the FDIC and in antsunot
exceeding the maximum amounts of insurance theexu(e) money market deposit accounts issued eraaffby any
domestic office of any commercial bank organizedaurthe laws of the United States of America or &tate thereof
which has a combined capital and surplus and udedvprofits of not less than $500,000,000 or (fheyomarket
mutual funds having as at such date one of thehigloest ratings obtainable from either S&P or Mdedy

“ Change in Control means (a) UGI shall fail to own directly or indatly 51% of the general partnership
interests in the Borrower, or, if the Borrower slm@ve been converted to a corporate form, at BBt of the voting
shares of the Borrower; or (b) UGI shall fail torodirectly or indirectly at least a 20% ownershiferest in the
Borrower.

“ Change in Law means the occurrence, after the date of this &gent, of any of the following: (a) the
adoption or taking effect of any law, rule, regidator treaty, (b) any change in any law, ruleutagion or treaty or in
the administration, interpretation, implementatowrapplication thereof by any Governmental Authoat (c) the
making or issuance of any request, rule, guidedingirective (whether or not having the force af)Jdy any
Governmental Authority; providetthat notwithstanding anything herein to the contréx) the Dodd-Frank Wall
Street Reform and Consumer Protection Act anceglliests, rules, guidelines or directives thereuadessued in
connection therewith and (y) all requests, rulesdejines or directives promulgated by the Banklfdernational
Settlements, the Basel Committee on Banking Sugiervior any successor or similar authority) orltinited States
or foreign regulatory authorities, in each casespant to Basel Ill, shall in each case be deeméé “Change in
Law”, regardless of the date enacted, adoptedsaets

“ Code” means the Internal Revenue Code of 1986, andulles and regulations thereunder, each as amemded «
modified from time to time.

“ Commitment Feé has the meaning assigned thereto in Section ¥.3(a

“ Commodity Exchange Actshall mean the Commodity Exchange Act (7 U.S.@t 8eq.), as amended from
time to time, and any successor statute.

“ Connection Income Taxésneans Other Connection Taxes that are imposemt ameasured by net income
(however denominated) or that are franchise Tak&sanch profits Taxes.

“ Consolidated means, when used with reference to financiakstants or financial statement items of any
Person, such statements or items on a consolitdatgd in accordance with applicable principlesarfsolidation
under GAAP.

“ Consolidated Borrower Total Leverage Rdtimeans, as of any date of determination, the w@itio
(a) Consolidated Total Indebtedness of the Borraamer its Subsidiaries on such date to (b) ConseitiBBITDA of
the Borrower and its Subsidiaries for the periofoof (4) consecutive fiscal quarters ending oimonediately prior
to such date.

“ Consolidated EBITDA means, for any period, the sum of the followiregedmined on a Consolidated basis,
without duplication, for any Person and its Sulzsigis in accordance with GAAP: (a) Consolidated INebme for
such period plugb) the sum of the following, without duplicatidio, the extent deducted in determining Consolidated
Net Income: (i) Consolidated Interest Expense Gonsolidated Income Tax Expense, and (iii) deptemn anc
amortization of property, plant and equipment artdngible assets, in each case for such periododposes of the
Consolidated MLP Total Leverage Ratio and the Clideat®d Borrower Total Leverage Ratio, ConsolideE8ITDA
(x) shall be adjusted on a Pro Forma Basis foafi)) Permitted Acquisition which is in excess of $2®,000 or
(2) Asset Dispositions which, individually or inetlaggregate, are in excess of $25,000,000 anddy)o@ adjusted on
a Pro Forma Basis for any Permitted Acquisitionalbindividually is less than $25,000,000 but, whkesten togethe




with all other Permitted Acquisitions, is in exce$s$25,000,000

“ Consolidated Income Tax Expenismeans the following determined on a Consoliddtasis, without
duplication, for any Person and its Subsidiariesdoordance with GAAP, the provision for feder#dtes, local and
foreign income taxes of such Person and its Sudrsédi for such period.

“ Consolidated Interest Expenseneans, for any period, the interest expenseudoh 9eriod determined on a
Consolidated basis for any Person and its Subgdiar accordance with GAAP.

“ Consolidated MLP Total Leverage Ratilmeans, as of any date of determination, the @iti@) Consolidated
Total Indebtedness of MLP and its Subsidiariesumhglate to (b) Consolidated EBITDA of MLP andSisbsidiaries
for the period of four (4) consecutive fiscal qeastending on or immediately prior to such date.

“ Consolidated Net Incomemeans, for any period, the net income of any &eend its Subsidiaries for such
period, determined on a Consolidated basis, witdaptication, in accordance with GAAP; provideid calculating
Consolidated Net Income of any Person (the “* CNE®®&’) and its Subsidiaries for any period, there shall
excluded (i) net after-tax extraordinary gainsassks, (ii) net after-tax gains or losses attritdetéo Asset
Dispositions, (iii) the net income or loss of argr$don which is not a Subsidiary of such CNI Pelsmh which is
accounted for by the equity method of accountimgyigled, that Consolidated Net Income shall include thewam of
dividends or distributions actually paid to suchl®erson or any Subsidiary of such CNI Person,tfig)net income
of any Subsidiary of such CNI Person to the extleait dividends or distributions of such net incoane not at the da
of determination permitted by the terms of its ¢daor any agreement, instrument, judgment, deoreler, statute,
rule or other regulation, (v) the net after-taxngabr losses attributable to the early extinguishtnoé Indebtedness,
(vi) the net aftetax gains or losses attributable to the early teation of any Hedge Agreement, (vii) unrealizechg
or losses attributable to any Hedge Agreement aiiyithe cumulative effect of any changes in aautinng principles.

“ Consolidated Net Tangible Assétmeans, as of any date of determination, the sttneofollowing determined
on a Consolidated basis, without duplication, iocaidance with GAAP, (i) the Total Assets, as ofrsdate, minus
(i) all current liabilities of the Borrower andsiSubsidiaries, as of such date (other than (A)camnent liabilities
which are by their terms extendible or renewablhatption of the obligor thereon to a time mdranttwelve
(12) months after the time as of which the amohetdof is being computed and (B) current maturiigeng term
debt),_minugiii) all goodwill, trade names, trademarks, pasetitenses, purchased technology, unamortized debt
discount and expenses and other like intangibletasd the Borrower and its Subsidiaries, as ohgiate.

“ Consolidated Total Indebtednésseans, as of any date of determination with respeany Person and its
Subsidiaries on a Consolidated basis without dapba, the sum of all Indebtedness of such Peradnta
Subsidiaries; providethat Consolidated Total Indebtedness shall notugelndebtedness of the type described in
clause (f)or (h) of the definition of such term.

“ Covered Persohmeans the General Partner, the Borrower, any &uar, any Subsidiary of the Borrower or
any Guarantor or any Affiliate of the Borrower oryaGuarantor.

“ Credit Facility” means, collectively, the Revolving Credit Fagilithe Swingline Facility and the L/C Facility.

“ Credit Parties means, collectively, the Borrower and the Guavesit

“ Debtor Relief Laws means the Bankruptcy Code of the United Statesnoérica, and all other liquidation,
conservatorship, bankruptcy, assignment for thetiteof creditors, moratorium, rearrangement, reeeship,
insolvency, reorganization, or similar debtor relaavs of the United States or other applicablésplictions from time
to time in effect.

“ Default” means any of the events specified in Section hith with the passage of time, the giving of netic
or any other condition, would constitute an EveriDefault.

“ Defaulting Lender’ means, subject to Section 4.14(lany Lender that (a) has failed to (i) fund albowy
portion of its Loans within two (2) Business Daygshe date such Loans were required to be fundeelineer unles




such Lender notifies the Administrative Agent ainel Borrower in writing that such failure is theuk®f such
Lender’s determination that one or more conditiprecedent to funding (each of which conditions pdent, together
with any applicable default, shall be specificatlgntified in such writing) has not been satisfied(ii) pay to the
Administrative Agent, the Issuing Lender, the Sviimg Lender or any other Lender any other amoutired to be
paid by it hereunder (including in respect of igstjcipation in Letters of Credit or Swingline Lagrwithin two
(2) Business Days of the date when due, (b) haBatbthe Borrower, the Administrative Agent, thesliing Lender or
the Swingline Lender in writing that it does nateind to comply with its funding obligations hereandr has made a
public statement to that effect (unless such wgitn public statement relates to such Lender’ggaliibn to fund a
Loan hereunder and states that such position edb@s such Lender’s determination that a condpi@tedent to
funding (which condition precedent, together witly applicable default, shall be specifically idéeat in such writing
or public statement) cannot be satisfied), (c)faded, within three (3) Business Days after writtequest by the
Administrative Agent or the Borrower, to confirmwriting to the Administrative Agent and the Borremthat it will
comply with its prospective funding obligations éender (provided that such Lender shall cease tbefaulting
Lender pursuant to this clause (gon receipt of such written confirmation by therdidistrative Agent and the
Borrower), or (d) has, or has a direct or indiggatent company that has, (i) become the subjeztpobceeding under
any Debtor Relief Law, or (ii) had appointed foaiteceiver, custodian, conservator, trustee, adtrator, assignee
for the benefit of creditors or similar Person ¢l with reorganization or liquidation of its busss or assets,
including the Federal Deposit Insurance Corporadioany other state or federal regulatory auth@ding in such a
capacity; providedhat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of
any equity interest in that Lender or any direcinoiirect parent company thereof by a Governmehihority so lon¢
as such ownership interest does not result in@rige such Lender with immunity from the jurisdactiof courts
within the United States or from the enforcemenudfyments or writs of attachment on its assefgeomit such
Lender (or such Governmental Authority) to rejeepudiate, disavow or disaffirm any contracts aeagients made
with such Lender. Any determination by the Admirasve Agent that a Lender is a Defaulting Lendeder_clauses
(a)through_(d)above shall be conclusive and binding absent mstrefeor, and such Lender shall be deemed to be a
Defaulting Lender (subject to Section 4.14)lojpon delivery of written notice of such deterntioa to the Borrower,
the Issuing Lender, the Swingline Lender and eamider.

“ Dispute” means any dispute, claim or controversy arisingobutonnected with or relating to this Agreemer
any other Loan Document, between or among paréestén and to the other Loan Documents.

“ Disqualified Capital Stock means any Capital Stock that, by its terms (othH®yterms of any security or other
Capital Stock into which it is convertible or fohigh it is exchangeable) or upon the happeningigfevent or
condition, (a) matures or is mandatorily redeeméttleer than solely for Qualified Capital Stockyrguant to a
sinking fund obligation or otherwise (except agsuit of a change of control or asset sale so &smany rights of the
holders thereof upon the occurrence of a changertfol or asset sale event shall be subject tptioe repayment in
full of the Loans and all other Obligations thag accrued and payable and the termination of tivelReg Credit
Commitments), (b) is redeemable at the option efitblder thereof (other than solely for Qualifieapial Stock)
(except as a result of a change of control or asdetso long as any rights of the holders thanpoh the occurrence
of a change of control or asset sale event shalbgect to the prior repayment in full of the Leaand all other
Obligations that are accrued and payable and thartation of the Revolving Credit Commitments)whole or in
part, (c) provides for the scheduled payment oideéirds in cash or (d) is or becomes convertible antexchangeable
for Indebtedness or any other Capital Stock thatldvoonstitute Disqualified Capital Stock, in eaase, prior to the
date that is 91 days after the Revolving Credituvigt Date;_provided that if such Capital Stock is issued pursuant tc
a plan for the benefit of the Borrower or its Sdieiies or by any such plan to such employees, €agiital Stock
shall not constitute Disqualified Capital Stockedplbecause it may be required to be repurchaseleoBorrower or
its Subsidiaries in order to satisfy applicabldwugtary or regulatory obligations.

“Dollars” or “ $ " means, unless otherwise qualified, dollars infldwurrency of the United States.

“ Domestic Subsidiary means any Subsidiary organized under the lavengfpolitical subdivision of the United
States.

“ Employee Benefit Plaiimeans any employee benefit plan (as defined oti&@e 3(3) of ERISA) which the
Borrower sponsors, maintains or has any obligatimer or to which the Borrower makes, is makingsabligated to
make contributions and includes any Pension |




“ Environmental Claim” means any and all administrative, regulatory orgadiactions, suits, demands, dem:
letters, claims, fines, settlements, liens, aceosst allegations, notices of noncompliance oratioh, proceedings, or
investigations (other than internal reports pregdmgany Person in the ordinary course of busiaasgsnot in respon:
to any third party action or request of any kinelating in any way to (i) the presence of Hazarddaserials, (ii) any
actual or alleged violation of or liability undemyaEnvironmental Law, or (iii) any permit issued,amy approval
given, under any such Environmental Law. Environtak@laims shall include any and all claims by Goveental
Authorities or third parties for enforcement, clepnremoval, response, remedial or other actiortaorages,
contribution, indemnification cost recovery, comgation or injunctive relief resulting from Hazardddaterials or
arising from alleged injury or threat of injury h@man health or the environment.

“ Environmental Laws$ means any and all federal, foreign, state, proginand local laws, statutes, ordinances,
codes, rules, standards and regulations, perncéndes, approvals, interpretations and orderswftg or
Governmental Authorities, relating to the protectad human health or the environment, including, rmt limited to,
requirements pertaining to the manufacture, praegsdistribution, use, treatment, storage, dishasnsportation,
handling, reporting, licensing, permitting, investiion or remediation of Hazardous Materials.

“ Equity Issuancé means (a) any issuance by any Credit Party orSarysidiary thereof to any Person that is not
a Credit Party of (i) shares of its Capital Stqal,any shares of its Capital Stock pursuant ®elxercise of options or
warrants or (iii) any shares of its Capital Stockguant to the conversion of any debt securitiesgtaty and (b) any
capital contribution from any Person that is n@radit Party into any Credit Party or any Subsiglifwereof.

“ ERISA " means the Employee Retirement Income SecurityoAd974, and the rules and regulations
thereunder, each as amended or modified from tntienie.

“ ERISA Affiliate " means any Person who together with any CredityRarany of its Subsidiaries is treated as a
single employer within the meaning of Section 4}4(©), (m) or (o) of the Code or Section 4001(bERISA.

“ Eurodollar Reserve Percentagmeans, for any day, the percentage (expressadiasimal and rounded
upwards, if necessary, to the next higher 1/100tt%4) which is in effect for such day as prescribgdhe Board of
Governors of the Federal Reserve System (or argessgor) for determining the maximum reserve requerg
(including any basic, supplemental or emergencgries) in respect of eurocurrency liabilities oy amilar category
of liabilities for a member bank of the Federal &gs System in New York City.

“ Event of Default” means any of the events specified in Section 1prbvidedthat any requirement for passage
of time, giving of notice, or any other conditidrgs been satisfied.

“ Exchange Act means the Securities Exchange Act of 1934, andet

“ Excluded Swap Obligatiohshall mean, with respect to any Subsidiary Guamamny Swap Obligation if, and
to the extent that, all or a portion of the guaydm such Subsidiary Guarantor of, or the gransigh Subsidiary
Guarantor of a security interest to secure, sucapS®bligation (or any guaranty thereof) is or beesifiegal under
the Commodity Exchange Act or any rule, regulabowrder of the Commodity Futures Trading Commisgar the
application or official interpretation of any thefeby virtue of such Subsidiary Guarantor’s faddor any reason to
constitute an “eligible contract participant” adided in the Commodity Exchange Act at the timediaranty or the
grant of such security interest, as applicablesuch Subsidiary Guarantor becomes effective wipeet to such
related Swap Obligation. If a Swap Obligation asisader a master agreement governing more thasveaye, such
exclusion shall apply only to the portion of suaka® Obligation that is attributable to swaps folichhsuch guaranty
or security interest is or becomes illegal.

“ Excluded Taxe$ means any of the following Taxes imposed on dhwespect to a Recipient or required to be
withheld or deducted from a payment to a Recipi@tTaxes imposed on or measured by net incomeeier
denominated), franchise Taxes, and branch proéiie$3, in each case, (i) imposed as a result of Recipient being
organized under the laws of, or having its printgdéice or, in the case of any Lender, its appiealending office
located in, the jurisdiction imposing such Tax oy political subdivision thereof) or (ii) that &@¢her Connection
Taxes, (b) in the case of a Lender, U.S. federtilhwiding Taxes imposed on amounts payable torahBaccount of
such Lender with respect to an applicable intareatLoan or Revolving Credit Commitment pursuanatiaw in



effect on the date on which (i) such Lender acgustech interest in the Loan or Revolving Credit Gotment
(other than pursuant to an assignment requestebBarower under Section 4.12(bjr (ii) such Lender changes its
lending office, except in each case to the exteat pursuant to Section 4.1amounts with respect to such Taxes
were payable either to such Lendesissignor immediately before such Lender becapaetg hereto or to such Lenc
immediately before it changed its lending officg, Taxes attributable to such Recipient’s faillwedmply with
Section 4.11(gand (d) any U.S. federal withholding Taxes imposeder FATCA.

“ Existing Letters of Credit means those letters of credit existing on thet&ement Date and identified on
Schedule 111 .

“ Existing Credit Agreemerithas the meaning given to such term in the Stat¢m@iePurpose.

“ Existing Credit Agreement Obligatioridhas the meaning given to such term in Sectio23.3.

“ Extensions of Credit means, as to any Lender at any time, (a) an ateqgunal to the sum of (i) the aggregate
principal amount of all Revolving Credit Loans mdmjesuch Lender then outstanding, (ii) such LersiReévolving
Credit Commitment Percentage of the L/C Obligatithesn outstanding and (iii) such Lender’s Revolv@rgdit
Commitment Percentage of the Swingline Loans thastanding, or (b) the making of any Loan or pgvation in
any Letter of Credit by such Lender, as the contegquires.

“ EATCA " means Sections 1471 through 1474 of the Codef tee date of this Agreement (or any amended or
successor version that is substantively compaiaidenot materially more onerous to comply with)y aarrent or
future regulations or official interpretations teef and any agreements entered into pursuant tm8de71(b)(1) of
the Code.

“ EDIC " means the Federal Deposit Insurance Corporatioany successor thereto.

“ Eederal Funds Ratemeans, for any day, the rate per annum equdlg¢avieighted average of the rates on
overnight Federal funds transactions with membétseoFederal Reserve System arranged by fedardsflrokers c
such day (or, if such day is not a Business Daythe immediately preceding Business Day), as phbtl by the
Federal Reserve Bank of New York on the Businegsrigat succeeding such day; providbdt if such rate is not so
published for any day which is a Business Day aferage of the quotation for such day on such acions received
by the Administrative Agent from three Federal Faibdokers of recognized standing selected by thaiAidtrative
Agent.

“ Eee Letter’ means the separate fee letter agreement datedBM2314 among the Borrower, the Administrative
Agent and the Arranger.

“ Eiscal Year’ means the fiscal year of the Borrower and itsstdibries ending on September 30.
“ Eoreign Lendet means (a) if the Borrower is a U.S. Person, adegrhat is not a U.S. Person, and (b) if the

Borrower is not a U.S. Person, a Lender that islees or organized under the laws of a jurisdictimer than that in
which the Borrower is resident for tax purposes.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic Sl

“ Eronting Exposuré means, at any time there is a Defaulting Lendémny{thn respect to the Issuing Lender, si
Defaulting Lender’s Revolving Credit Commitment &artage of the outstanding L/C Obligations withpees to
Letters of Credit issued by the Issuing Lender iothan L/C Obligations as to which such Defaultirepder’s
participation obligation has been reallocated teepot.enders or Cash Collateralized in accordante tive terms
hereof, and (b) with respect to the Swingline Lendech Defaulting Lender’s Revolving Credit Conmmeint
Percentage of outstanding Swingline Loans madéd&ytvingline Lender other than Swingline Loansoastiich
such Defaulting Lender’s participation obligaticastbeen reallocated to other Lenders.

“ Eund” means any Person (other than a natural Persanjstifor will be) engaged in making, purchasing,
holding or otherwise investing in commercial loamsl similar extensions of credit in the ordinaryrse of its



activities.

“ GAAP " means generally accepted accounting principlebenUnited States set forth in the opinions and
pronouncements of the Accounting Principles Boadithe American Institute of Certified Public Acedants and
statements and pronouncements of the Financialktiow Standards Board or such other principlemnag be
approved by a significant segment of the accourgnagession in the United States, that are applkctbthe
circumstances as of the date of determination,istemgly applied.

“ General Partnet has the meaning assigned thereto in the intrasdtygiaragraph hereto.

“ Governmental Approvalsmeans all authorizations, consents, approvalsnipg, licenses and exemptions of,
registrations and filings with, and reports to,@tlvernmental Authorities.

“ Governmental Authority means the government of the United States orodéingr nation, or of any political
subdivision thereof, whether state or local, ang agency, authority, instrumentality, regulatorydippcourt, central
bank or other entity exercising executive, legigigtjudicial, taxing, regulatory or administratigewers or functions
of or pertaining to government (including any supational bodies such as the European Union oEthepean
Central Bank) and any group or body charged wittingefinancial accounting or regulatory capitalesior standards
(including the Financial Accounting Standards Bo#né Bank for International Settlements or thedB&mmittee
on Banking Supervision or any successor or simaildhority to any of the foregoing).

“ Guaranteed Parti¢smean collectively, the Lenders, the Administratikgent, the Swingline Lender, the
Issuing Lender, any counterparty to a Specifieddg¢efigreement, any other holder from time to timamy of the
Obligations and, in each case, their respectiveessors and permitted assigns.

“ Guarantors' means, collectively, the General Partner and &adbsidiary Guarantor.

“ Guaranty Agreemerit means the guaranty agreement of even date herexettuted by the General Partner
each Material Subsidiary party thereto in favoth&f Administrative Agent, for the ratable benefittee Guaranteed
Parties, substantially in the form attachedEakibit H .

“ Guaranty Obligatiorf means, with respect to the General Partner, tireddver and their respective
Subsidiaries, without duplication, any obligaticontingent or otherwise, of any such Person putseanhich such
Person has directly or indirectly guaranteed anglriedness or other obligation of any other Peasal without
limiting the generality of the foregoing, any olaitgn, direct or indirect, contingent or otherwieéany such Person
(a) to purchase or pay (or advance or supply floidghe purchase or payment of) such Indebtednesther
obligation (whether arising by virtue of partnepshrrangements, by agreement to keep well, to psehssets, goo
securities or services, to take-or-pay, or to namtinancial statement condition or otherwise),dbtered into for the
purpose of assuring in any other manner the oblifeeich Indebtedness or other obligation of thegrgnt thereof or
to protect such obligee against loss in respeceti€in whole or in part) or (c) to purchase angtemials, supplies or
other property from, or to obtain the servicesaoipther Person if the relevant contract or otheted document or
obligation requires that payment for such matersupplies or other property, or for such serviségll be made
regardless of whether delivery of such materialppsies or other property is ever made or tendeyeduch services
are ever performed or tendered; providéaht the term Guaranty Obligation shall not idgwendorsements for
collection or deposit in the ordinary course ofibass.

“ Hazardous Materialsmeans any substances or materials (a) whichrdbeame defined as hazardous wastes,
hazardous substances, pollutants, contaminantsyichlesubstances or mixtures or toxic substancdsmany
Environmental Law, (b) which are toxic, explosieerrosive, flammable, infectious, radioactive, aaogenic,
mutagenic or otherwise harmful to human healthheranvironment and are or become regulated by awgi@menta
Authority under any Environmental Laws, (c) thegmece of which require investigation or remediatioder any
Environmental Law or common law, (d) the dischawgemission or release of which requires a permlicense
under any Environmental Law or other Governmenggbrval, or (e) which contain, without limitatioasbestos,
polychlorinated biphenyls, urea formaldehyde foasulation, petroleum hydrocarbons, petroleum ddrsugstances
or waste, crude oil, nuclear fuel, natural gasyotlsetic gas




“ Hedge Agreemer” means any agreement with respect to any Interést@&antract, forward rate agreeme
commodity swap, forward foreign exchange agreenwemtency swap agreement, Crasgrency rate swap agreeme
currency option agreement or other agreement angement designed to alter the risks of any Peagsimg from
fluctuations in interest rates, currency valuesamnmodity prices.

“ Heritage Note Purchase Agreemehtss the meaning given to such term in Sectio (b).

“ Heritage Notes has the meaning given to such term in Sectiod ().

“ Increased Amount Datehas the meaning assigned thereto in Section 4.13

“ Indebtedness means, with respect to any Person at any datevéthdut duplication, the sum of the following
calculated in accordance with GAAP:

(a) all liabilities, obligations and indebtednessliorrowed money including, but not limited toJightions
evidenced by bonds, debentures, notes or othelasimstruments of any such Person;

(b) all obligations to pay the deferred purchaseepof property or services of any such Persoryding all
obligations under non-competition, earn-out or Emagreements), except (i) trade payables arisinige ordinary
course of business not more than ninety (90) dagtsgue, or (ii) that are currently being contesteglood faith by
appropriate proceedings and with respect to whasknves in conformity with GAAP have been provittadon the
books of such Person;

(c) the Attributable Indebtedness of such Persdh wmispect to such Person’s obligations in respieCapital
Leases and Synthetic Leases (regardless of whatlheunted for as indebtedness under GAAP);

(d) all obligations of such Person under conditicaade or other title retention agreements relatigroperty
purchased by such Person to the extent of the wdlsiech property (other than customary reservat@rretentions ¢
title under agreements with suppliers enteredimtbe ordinary course of business);

(e) all Indebtedness of any other Person securedLlign on any asset owned or being purchaseddyRarson
(including indebtedness arising under conditioaés or other title retention agreements excepetpmayables arising
in the ordinary course of business), whether orsnoh indebtedness shall have been assumed bysusbn or is
limited in recourse;

(f) all obligations, contingent or otherwise, ofyasuch Person relative to the face amount of etécredit,
whether or not drawn, including any Reimbursemdpligation, and banker’s acceptances issued foatkkeunt of
any such Person,;

(g9) all obligations of any such Person in respé®isqualified Capital Stock;

(h) all Net Hedging Obligations of any such Person;

() the outstanding attributed principal amount @ndny asset securitization program of any suckdPeand

() all Guaranty Obligations of any such Persorhwéspect to any of the foregoing.

For all purposes hereof, the Indebtedness of arsoReshall include the Indebtedness of any pattneis joint
venture (other than a joint venture that is itsetforporation or limited liability company) in wihicuch Person is a
general partner or a joint venturer, unless sudebitedness is expressly made non-recourse to susbr?

“ Indemnified Taxe$ means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment

made by or on account of any obligation of any @rédrty under any Loan Document and (b) to thembnot
otherwise described in (a), Other Tax




“ Insurance and Condemnation Ev’ means the receipt by any Credit Party or any dbitissidiaries of any ca
insurance proceeds or condemnation award payaliedspn of theft, loss, physical destruction or age taking or
similar event with respect to any of their respacfroperty.

“ Interest Period has the meaning assigned thereto in Section %.1(b

“ Interest Rate Contraétmeans any interest rate swap agreement, intextsstap agreement, interest rate floor
agreement, interest rate collar agreement, inteagsoption or any other agreement regarding &ugimg of interest
rate risk exposure executed in connection with heglthe interest rate exposure of any Person apd@mfirming
letter executed pursuant to such agreement.

“ Investments' has the meaning assigned thereto in Section.10.3
“IRS " means the United States Internal Revenue Service.

“ISP98” means the International Standby Practices (199d$n, effective January 1, 1999), International
Chamber of Commerce Publication No. 590.

“Issuing Lendet means Wells Fargo, in its capacity as issuehefltetters of Credit, or any successor thereto.

“ Joinder Agreemeritmeans an agreement substantially in the fornchéd a€xhibit | .

“ L/IC Commitment’” means the lesser of (a) ONE HUNDRED AND TWENTYVH MILLION DOLLARS
($125,000,000) and (b) the Revolving Credit Comreitin

“ L/C Facility " means the letter of credit facility establishadguant to Article 1ll.

“ L/C Obligations” means at any time, an amount equal to the sufa)dhe aggregate undrawn and unexpired
amount of the then outstanding Letters of Credit @) the aggregate amount of drawings under LeteCredit
which have not then been reimbursed pursuant tboBe®.5.

“ L/C Participants’ means the collective reference to all the Reva@\Credit Lenders other than the Issuing
Lender.

“ Lender” has the meaning assigned thereto in the intrastygiaragraph hereof.

“ Lending Office” means, with respect to any Lender, the officewth Lender maintaining such Lender’s
Extensions of Credit.

“ Letter of Credit Applicatiorf means an application, in the form specified by suing Lender from time to
time, requesting the Issuing Lender to issue ek eit Credit.

“ Letters of Credif’ means the collective reference to letters of itiiedued pursuant to Section &dd the
Existing Letters of Credit.

“LIBOR ” means,

(a) for any interest rate calculation with resgec LIBOR Rate Loan, the rate of interest per amnu
determined on the basis of the rate for deposiBoitars for a period equal to the applicable lagtPeriod whic
appears on Reuters Screen LIBORO1 Page at appri@tynid .00 a.m. (London time) two (2) Business Dpsisr
to the first day of the applicable Interest Pefiaminded upward, if necessary, to the nearest i1éf01%). If,
for any reason, such rate does not appear on Resteeen LIBORO1 Page, then “LIBOBfiall be determined |
the Administrative Agent to be the arithmetic aggraf the rate per annum at which deposits in Bolla
minimum amounts of at least $5,000,000 would bereft by first class banks in the London interbamkk®t to
the Administrative Agent at approximately 11:00 a(hondon time) two (2) Business Days prior to fingt day



of the applicable Interest Period for a period ¢tmauch Interest Period, a

(b) for any interest rate calculation with respech Base Rate Loan, the rate of interest per annum
determined on the basis of the rate for deposiBoitars in minimum amounts of at least $5,000,@f0a period
equal to one month (commencing on the date of ahation of such interest rate) which appears erRbauters
Screen LIBORO1 Page (or any successor page) awdpmtely 11:00 a.m. (London time) on such date of
determination, or, if such date is not a Busineag, Then the immediately preceding Business Dayngded
upward, if necessary, to the nearest 1/100th of 14pr any reason, such rate does not appe&teuriers Scree
LIBORO1 Page (or any successor page) then “LIBARR’stich Base Rate Loan shall be determined by the
Administrative Agent to be the arithmetic averafjéhe rate per annum at which deposits in Dollarsiinimum
amounts of at least $5,000,000 would be offerefirbiclass banks in the London interbank markehto
Administrative Agent at approximately 11:00 a.morfidon time) on such date of determination for aopleequal
to one (1) month commencing on such date of detextion.

Each calculation by the Administrative Agent of shall be conclusive and binding for all purposdsent
manifest error.

“ LIBOR Market Index Raté means for any day, the rate for one (1) monthi@aleposits as reported on
Reuters Page LIBORO1, or its successor page, .00 a.m. (London time), on such day, or if sual & not a
Business Day, then the immediately preceding Bagsifay (or if not so reported, then as determinethé
Administrative Agent from another recognized sowrceterbank quotation).

“ LIBOR Rate” means a rate per annum (rounded upwards, if sacgsto the next higher 1/100th of 1%)
determined by the Administrative Agent pursuarthefollowing formula:

LIBOR Rate = LIBOR
1.0C-Eurodollar Reserve Percente

“ LIBOR Rate Loan” means any Loan bearing interest at a rate baged the LIBOR Rate as provided in
Section 4.1(a)

“ Lien " means, with respect to any asset, any mortgageehedd mortgage, lien, pledge, charge, securigrést
hypothecation or encumbrance of any kind in respestich asset. For the purposes of this Agreeradpérson shall
be deemed to own subject to a Lien any asset whids acquired or holds subject to the interest wéndor or lessor
under any conditional sale agreement, Capital Leas¢her title retention agreement relating tohsasset.

“ Loan Document$ means, collectively, this Agreement, each Ndte, ltetter of Credit Applications, the
Guaranty Agreement and each other document, instiyroertificate and agreement executed and detiviey the
Credit Parties or any of their respective Subsiegin favor of or provided to the Administrativgént in connection
with this Agreement or otherwise referred to hemicontemplated hereby (excluding any Specifieddée
Agreement).

“ Loans” means the collective reference to the Revolvingdt Loans and the Swingline Loans, and “Loan”
means any of such Loans.

“ Material Adverse Effect means, (a) with respect to the Borrower and itbstdiaries, taken as a whole, a
material adverse effect on the properties, busjrgssrations or condition (financial or otherwiséany such Person
or (b) a material adverse effect on the abilityhaf Borrower or any of its Subsidiaries to perforsrobligations under
the Loan Documents to which it is a party.

“ Material Contract means any contract or other agreement, writteorak, of any Credit Party the failure to
comply with which could reasonably be expectedaweeha Material Adverse Effect.

“ Material Subsidiary means any direct or indirect Domestic Subsidiahych:

()(A) the Borrowe’s and its other Subsidiar’ Investments in and advances to such Domestic Sabs



exceeds 10% of the Total Assets, as of the enldeomipst recently completed Fiscal Year (for a psep
combination between entities under common coningd,condition is also met when the number of comrsloares
exchanged or to be exchanged by the Borrower excEe of its total common shares outstanding atiéte the
combination is initiated);

(B) the Borrower’s and its other Subsidiaries’ pydnate share of the Total Assets (after intencany
eliminations) of such Domestic Subsidiary excee@f% bf the Total Assets, as of the end of the mastmtly
completed Fiscal Year; or

(C) the Borrower’s and its other Subsidiaries’ &gin the income from continuing operations befm@me
taxes, extraordinary items and cumulative effea ohange in accounting principle of such DomeStibsidiary
(exclusive of amounts attributable to any noncdhtig interests) exceeds 10% of such income oBbeower and it
Subsidiaries, determined on a Consolidated bamish& most recently completed Fiscal Year; or

(i) is designated by the Borrower as a “MateriabSidiary” such that:

(A) the Borrower’s and its other Subsidiaries’ Ietraents in and advances to the Material Subsidianiéhe
aggregate exceeds 90% of the Total Assets, ag @rtth of the most recently completed Fiscal Yeardfproposed
combination between entities under common contingd, condition is also met when the number of comrsioares
exchanged or to be exchanged by the Borrower exc@@ of its total common shares outstanding atiéte the
combination is initiated);

(B) the Borrower’s and its other Subsidiaries’ pydnate share of the Total Assets (after intencany
eliminations) of the Material Subsidiaries in tlggyeegate exceeds 90% of the Total Assets, as @rtdef the most
recently completed Fiscal Year; or

(C) the Borrower’s and its other Subsidiaries’ &gin the income from continuing operations befm@me
taxes, extraordinary items and cumulative effea ohange in accounting principle of the MateriabS8diaries
exclusive of amounts attributable to any noncotit@linterests in the aggregate exceeds 90% of swcime of the
Borrower and its Subsidiaries, determined on a Gladeted basis, for the most recently completeddti¥ear;

providedthat in no event shall any Domestic Subsidiary Beason organized under the laws of a Governmental
Authority other than a political subdivision of thimited States be a Material Subsidiary.

“ Midstream Busines$means the business of storage, processing, niagkatd/or transmission of gas, oil or
products thereof, including owning and operatirngepnes, storage facilities, processing plantsfandities and
gathering systems and other assets related thereto.

“ Minimum Collateral Amount means, at any time, (i) with respect to Cash &elal consisting of cash or
deposit account balances, an amount equal to 10@& &ronting Exposure of the Issuing Lender wéhpect to
Letters of Credit issued and outstanding at sunk plusreasonable fees and expenses related to suchd ett€redi
and (ii) otherwise, an amount determined by the ibtrative Agent and the Issuing Lender in thelesdiscretion.

“ MLP " means AmeriGas Partners, L.P., a Delaware limp@dnership.
“ Moody’s” means Moody’s Investors Service, Inc. and anysssor thereto.
“ Multiemployer Plan” means a “multiemployer plan” as defined in Sec#®01(a)(3) of ERISA to which any

Credit Party or any ERISA Affiliate is making, @ accruing an obligation to make, or has accruesbéigation to
make contributions within the preceding six (6)rgea

“ Net Hedqging Obligations means, as of any date, the Termination Valuengftdedge Agreement on such date.

“New Lender’ has the meaning assigned thereto in Section.4.13

“ New Loan Revolving Credit Commitmer” has the meaning assigned theretSection 4.1:.




“ New Loans” has the meaning assigned theretSection 4.1:.

“ Non-Consenting Lendérmeans any Lender that has not consented to apoped amendment, modification,
waiver or termination of any Loan Document whichrguant to Section 13,Zequires the consent of all Lenders o
affected Lenders and with respect to which the Redu_enders shall have granted their consent.

“ Non-Defaulting Lendef means, at any time, each Lender that is not ali#hg Lender at such time.

“ Non-Guarantor Subsidiariymeans any Subsidiary of the Borrower that isa&ubsidiary Guarantor.

“ Non-Material Subsidiary means any Domestic Subsidiary that is not a Mat&ubsidiary.

“ Notes” means the collective reference to the Revolvimgdt Notes and the Swingline Note.

“ Notice of Account Designatiohhas the meaning assigned thereto in Section .3(b

“ Notice of Borrowing” has the meaning assigned thereto in Section 2.3(a

“ Notice of Conversion/Continuatidhhas the meaning assigned thereto in Section 4.2

“ Notice of Prepaymerithas the meaning assigned thereto in Section .4(c

“ Obligations” means, in each case, whether now in existentew@after arising: (a) the principal of and intéres
on (including interest accruing after the filingasfy bankruptcy or similar petition) the Loans, iy L/C Obligations,
(c) all Specified Hedge Obligations and (d) alletfees and commissions (including attorneys’ fedsrges,
indebtedness, loans, liabilities, financial accordatmns, obligations, covenants and duties owinthbyCredit Partie
and each of their respective Subsidiaries to theniAstrative Agent or any other Guaranteed Parmgdch case under
any Loan Document or otherwise, with respect tolamgn or Letter of Credit of every kind, nature atebcription,
direct or indirect, absolute or contingent, duécobecome due, contractual or tortious, liquidatednliquidated, and
whether or not evidenced by any note; provitteat (i) the Specified Hedge Obligations shall hargnteed pursuant
to the Guaranty Agreement only to the extent #wad, for so long as, the other Obligations are svanteed, (ii) any
release of Guarantors effected in the manner peerniity this Agreement shall not require the conséhblders of thi
Specified Hedge Obligations and (iii) with respcainy Credit Party, the Obligations shall not ude any Excluded
Swap Obligations.

“ OFAC " means the U.S. Department of the Treasury’s @ftiEtForeign Assets Control.
“ Officer’s Certificaté’ means a certificate executed by the Chairmam@Board of Directors (if an officer), the

president or one of the vice presidents, and #@westrrer, or controller, or one of the assistaasstreers or assistant
controllers of the General Partner.

“ Officer’s Compliance Certificatemeans a certificate of the chief financial offioerthe treasurer of the Gene
Partner substantially in the form attachedeakibit F .

“ Operating Leasé means, as to any Person as determined in acamedaith GAAP, any lease of Property
(whether real, personal or mixed) by such Persdasage which is not a Capital Lease.

“ Other Connection Taxésmeans, with respect to any Recipient, Taxes impasedresult of a present or forr
connection between such Recipient and the jurisdiéinposing such Tax (other than connectionsragi§iom such
Recipient having executed, delivered, become & payperformed its obligations under, receivedmagts under,
received or perfected a security interest undegaged in any other transaction pursuant to or eatbany Loan
Document, or sold or assigned an interest in argnlar Loan Document).

“ Other Taxes means all present or future stamp, court or dantary, intangible, recording, filing or similar
Taxes that arise from any payment made under, thenexecution, delivery, performance, enforcememégistration
of, from the receipt or perfection of a securitieiest under, or otherwise with respect to, anynLibacument, excej



any such Taxes that are Other Connection Taxessetpwith respect to an assignment (other than sigrasent
made pursuant to Section 4.12]b)

“ Participant” has the meaning assigned thereto in Section {310

“ Participant Reqistet has the meaning assigned thereto in Section {310

“ Partnership Agreemeritmeans the Amended and Restated Agreement of édhiartnership of the Borrower.

“ PBGC” means the Pension Benefit Guaranty Corporaticangrsuccessor agency.

“ Pension Plari means any Employee Benefit Plan, other than ailhaployer Plan, which is subject to the
provisions of Title IV of ERISA or Section 412 d¢fe Code and which (a) is maintained for the emmeyad any
Credit Party or any ERISA Affiliate or (b) has atyaime within the preceding six (6) years beenntzned for the
employees of any Credit Party or any current omiar ERISA Affiliates.

“ Permitted Acquisitiorf means any acquisition by the Borrower or any &liasy Guarantor in the form of
acquisitions of more than fifty-one percent (51%)h& business or a line of business (whether byatiguisition of
Capital Stock, assets or any combination therefcdng other Person if each such acquisition mdets the following
requirements:

(a) the Person or assets to be acquired shall &dine of business of the Borrower and the Subsyduarantors
permitted pursuant to Section 10.10

(b) if required by Section 8.1,1the Borrower shall have delivered to the Admaiste Agent such documents
reasonably requested by the Administrative AgernherRequired Lenders (through the AdministratigeAt)
pursuant to Section 8.1fo be delivered at the time required pursuantetctiSn 8.117);

(c) with respect to any Permitted Acquisition ircegs of $50,000,000, no later than five (5) Busirisys
following the closing date of such acquisition, B&rower shall deliver to the Administrative Aget Officer’s
Compliance Certificate for the most recent fisazuder end preceding such acquisition for whiclrticial statements
are available demonstrating, in form and substamasonably satisfactory thereto, compliance oroé#Brma Basis
(as of the date of the acquisition and after gi\effgct thereto and any Indebtedness incurred mmection therewith)
with each covenant contained_in Article jX

(d) with respect to any Permitted Acquisition ircess of $50,000,000, if requested by the AdmirtisgaAgent,
the Borrower shall have delivered to the AdministeaAgent promptly upon the finalization thereaipges of
substantially final Permitted Acquisition Documerdad

(e) no Event of Default shall have occurred anddoginuing both before and after giving effect tcls
acquisition and any Indebtedness incurred in caroretherewith.

“ Permitted Acquisition Documentsmeans with respect to any acquisition proposethbyBorrower or any
Subsidiary Guarantor, final copies or substantifatigl drafts if not executed at the required tiofelelivery of the
purchase agreement, sale agreement, merger agre@naoghner agreement evidencing such acquisitiahaary
amendment, modification or supplement to any offtihegoing.

“ Permitted Liens means the Liens permitted pursuant to Sectio 10.

“ Person” means any natural person, corporation, limita@ility company, trust, joint venture, association,
company, partnership, governmental authority oeo#ntity.

“ Platform” has the meaning assigned thereto in Section 7.5

“ Prime Raté’ means, at any time, the rate of interest per anpublicly announced from time to time by Wells
Fargo as its prime rate. Each change in the Priate ghall be effective as of the opening of busimesthe day suc



change in such prime rate occurs. The partiestacknowledge that the rate announced publicly @id\Fargc
as its prime rate is an index or base rate and isbahecessarily be its lowest or best rate clehtgets customers or
other banks.

“ Pro Forma Basis means, for purposes of calculating certain deébns and compliance with any test or
financial covenant under this Agreement for anyqakrthat such Specified Transaction (and all o®eecified
Transactions that have been consummated duringpihlecable period) and the following transactiamg@nnection
therewith shall be deemed to have occurred asediirét day of the applicable period of measurenestich test or
covenant: (a) income statement items (whetherigesir negative) attributable to the Property orsBe subject to
such Specified Transaction, (i) in the case ofspasition of all or substantially all of the Capi&ock of a Subsidiary
or any division, business unit, product line oelof business, shall be excluded and (ii) in treec a Permitted
Acquisition, shall be included, (b) any retiremehtndebtedness and (c) any Indebtedness incurradsumed by
MLP or the Borrower, as applicable, or any of itdSidiaries in connection therewith and if sucheloigdness has a
floating or formula rate, shall have an implieceraf interest for the applicable period for purmosgthis definition
determined by utilizing the rate that is or woukdib effect with respect to such Indebtedness #seatklevant date of
determination;_providedthat the foregoing pro forma adjustments maygmied to any such definition, test or
financial covenant solely to the extent that sudjugtments (y) are reasonably expected to be eshimthin twelve
(12) months of such Specified Transaction as s#t fo reasonable detail on a certificate of a Respble Officer of
the General Partner delivered to the Administrafigent and (z) are calculated on a basis consistgntGAAP.

“ Property” means any right or interest in or to propertyaof/ kind whatsoever, whether real, personal or chixe
and whether tangible or intangible, including Calp&tock.

“ Public Lenders has the meaning assigned thereto in Section 7.5

“ Qualified Capital Stock means any Capital Stock that is not Disqualif@apital Stock.

“ Qualified ECP Guarantdrshall mean, in respect of any Swap Obligatiorche@redit Party that has total assets
exceeding $10,000,000 or that otherwise constitate®ligible contract participant” under the Contitp Exchange
Act or any regulations promulgated thereunder atithe such Swap Obligation is incurred (includasga result of tr
agreement in Section 13.21 any other guaranty or other support agreemergspect of the obligations of such
Credit Party by another Person that constituté®kgible contract participant”).

“ Recipient” means (a) the Administrative Agent, (b) any Lended (c) any Issuing Lender, as applicable.

“ Regqister” has the meaning assigned thereto in Section 18.10

“ Reimbursement Obligatiohmeans the obligation of the Borrower to reimbutse Issuing Lender pursuant to
Section 3.50r amounts drawn under Letters of Credit.

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the partners, directors, officers,
employees and trustees of such Person and of srshrPs Affiliates.

“ Required Lenders means, at any date, any combination of Lendeldimg more than 50% of the aggregate
amount of the Revolving Credit Commitment or, & tRevolving Credit Commitment has been terminadeg,
combination of Lenders holding more than 50% ofdfgregate Extensions of Credit; providledt the Revolving
Credit Commitment of, and the portion of the Extens of Credit, as applicable, held or deemed bg|cny
Defaulting Lender shall be excluded for purposesiaking a determination of Required Lenders.

“ Responsible Officet means, as to any Person, the chief executive officesident, chief financial officer, ch
operating officer, controller, treasurer or assisteeasurer of such Person or any other officeuthorized agent of
such Person reasonably acceptable to the Admitngragent. Any document delivered hereunder oraurathy other
Loan Document that is signed by a Responsible @fia a Person shall be conclusively presumed e baen
authorized by all necessary corporate, partnei@idor other action on the part of such Persorsant Responsible
Officer shall be conclusively presumed to have égoie behalf of such Persc




“ Restatement Da” means the date of this Agreement or such latem®sgsiDay upon which each condit
described in_Section 5shall be satisfied or waived in all respects inanmer acceptable to the Administrative Agent,
in its sole discretion.

“ Restricted Subsidiarymeans a Subsidiary of the Borrower, which, athefdate of determination, is not an
Unrestricted Subsidiary of the Borrower.

“ Revolving Credit Commitmeritmeans (a) as to any Revolving Credit Lender dblkgation of such Revolving
Credit Lender to make Revolving Credit Loans todheount of the Borrower hereunder in an aggregateipal
amount at any time outstanding not to exceed thauabset forth opposite such Revolving Credit Leisdeame on
Schedule 1P, as such Schedule may be amended pursuant t@sdcti3or in the case of a Person becoming a
Revolving Credit Lender after the Restatement Drateugh an assignment of an existing Revolving €red
Commitment, the amount of the assigned “RevolvingdZ Commitment” as provided in the Assignment and
Acceptance executed by such Person as an assaggn&ach amount may be modified at any time or fiiore to time
pursuant to the terms hereof (including Sectio®4.dnd (b) as to all Revolving Credit Lenders, tggragate
commitment of all Revolving Credit Lenders to mé&k@volving Credit Loans, as such amount may be reatidt any
time or from time to time pursuant to the termseloé(including_Section 4.18 The Revolving Credit Commitment of
all the Revolving Credit Lenders on the Restatenaie shall be $525,000,000.

“ Revolving Credit Commitment Percentageeans, as to any Revolving Credit Lender at amg tthe ratio of
(a) the amount of the Revolving Credit Commitmeinguch Revolving Credit Lender to (b) the Revolvibigedit
Commitment of all the Revolving Credit Lenders.

“ Revolving Credit Facility’ means the revolving credit facility establishadsuant to Article 1(including any
increase in such revolving credit facility in cowtien with any incremental revolving credit fag#éis established
pursuant to Section 4.93

“ Revolving Credit LenderSmeans Lenders with a Revolving Credit Commitm@mtluding New Lenders with
a New Loan Revolving Credit Commitment).

“ Revolving Credit Loari means any revolving loan made to the Borrowespant to Section 2 (Including any
New Loan made to the Borrower pursuanSection 4.13, and all such revolving loans collectively as toatext
requires.

“ Revolving Credit Maturity Daté means the earliest to occur of (a) June 18, 2(d)2he date of termination of
the entire Revolving Credit Commitment by the Bareo pursuant to Section 2,%r (c) the date of termination of the
Revolving Commitment pursuant to Section 11.2(a)

“ Revolving Credit Not¢ means a promissory note made by the Borroweawoif of a Revolving Credit Lender
evidencing the Revolving Credit Loans made by $Relolving Credit Lender, substantially in the foattached as
Exhibit A-1, and any amendments, supplements and modificatensto, any substitutes therefor, and any
replacements, restatements, renewals or exterfsoadf, in whole or in part.

“ Revolving Credit OQutstandingsmeans the sum of (a) with respect to RevolvingdirLoans and Swingline
Loans on any date, the aggregate outstanding pahamount thereof after giving effect to any basirggs and
prepayments or repayments of Revolving Credit LaartsSwingline Loans, as the case may be, occuoringich
date;_plugb) with respect to any L/C Obligations on any d#te aggregate outstanding amount thereof on daieh
after giving effect to any Extensions of Credit mgtg on such date and any other changes in theeggte amount ¢
the L/C Obligations as of such date, including assalt of any reimbursements of outstanding unpeagvings under
any Letters of Credit or any reductions in the maxin amount available for drawing under Letters mddi taking
effect on such date.

“ Sanctioned Countryy means at any time, a country or territory thahis subject or target of any Sanctions.

“ Sanctioned Persdmeans at any time, (a) any Person listed in angtians-related list of designated Persons
maintained by the Office of Foreign Assets Contifithe U.S. Department of the Treasury or the D&partment o




State or by the United Nations Security Counci#, Buropean Union or any European Union member,:
(b) any Person operating, organized or resideat3anctioned Country or (c) any Person controliedrty such
Person.

“ Sanctions’ means economic or financial sanctions or tradeagoes imposed, administered or enforced from
time to time by (a) the U.S. government, includihgse administered by the Office of Foreign Ass§xiatrol of the
U.S. Department of the Treasury or the U.S. Depamtrof State or (b) the United Nations Security @ol the
European Union or Her Majesty’s Treasury of thetehiKingdom.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc. and any
successor thereto.

“ Significant Subsidiary Groupmeans any Subsidiary of the Borrower which isany group of Subsidiaries of
the Borrower all of which are, at any time of detaration, subject to one or more of the proceedorgsonditions
described in Section 11.1(b) 11.1())and which Subsidiary or group of Subsidiaries aoted for (or in the case of a
recently formed or acquired Subsidiary would havascounted for on a Pro Forma Basis) more thawfl%
consolidated operating revenues of the BorrowetHeriscal Year most recently ended or more tRarof.
consolidated Total Assets as of the end of the mezgintly ended fiscal quarter, in each case coagipntaccordance
with GAAP.

“ Solvent” and “ Solvency’ mean, with respect to any Person on any datetrthination, that on such date
(a) the fair value of the property of such Persogreater than the total amount of liabilities Juiling contingent
liabilities, of such Person, (b) the present falable value of the assets of such Person is sstl&an the amount that
will be required to pay the probable liability afch Person on its debts as they become absolutmatuwled, (c) such
Person does not intend to, and does not believeattvdl, incur debts or liabilities beyond suceiBon’s ability to pay
such debts and liabilities as they mature, (d) fuetson is not engaged in business or a transaatioins not about to
engage in business or a transaction, for which B&rhon’s property would constitute an unreasonsiigll capital,
and (e) such Person is able to pay its debts abdities, contingent obligations and other comneitits as they matu
in the ordinary course of business. The amounbaofingent liabilities at any time shall be compugesdhe amount
that, in the light of all the facts and circumstasexisting at such time, represents the amountémareasonably be
expected to become an actual or matured liability.

“ SPE” means any special purpose Unrestricted Subsidisigblished in connection with any Accounts
Receivable Securitization.

“ Specified Hedge Agreemehtneans any Hedge Agreement (a) entered into ih€iBorrower or any of its
Subsidiaries and (ii) any Lender or any Affiliateeteof at the time such Hedge Agreement was entet@das
counterparty and (b) that has been designateddiylsender or such Affiliate and the Borrower, byioe to the
Administrative Agent not later than thirty (30) dagfter the execution and delivery by the Borroaresuch
Subsidiary, as a Specified Hedge Agreement. Naleear Affiliate thereof that is a party to a Spied Hedge
Agreement shall have any rights in connection whthmanagement or release of the Obligations ofCaegit Party
under any Loan Document. For the avoidance of ggikall Hedge Agreements provided by the Adntigisve
Agent or any of its Affiliates and (ii) all Hedgegfeements in existence on the Restatement Datebetthe
Borrower or any of its Subsidiaries and any Lendkall constitute Specified Hedge Agreements.

“ Specified Hedge Obligatiorismeans all existing or future payment and othergaltlons owing by the Borrow
or any of its Subsidiaries under any Specified Heflgreement.

“ Specified Transactionsmeans (a) any disposition of all or substantialllyof the assets or Capital Stock of any
Subsidiary of the Borrower or any division, busmasit, product line or line of business, (b) amyrRitted
Acquisition, (c) any incurrence of Indebtedness @)dhe classification of any asset, business diitsion or line of
business as a discontinued operation, in each twates extent GAAP requires a Person to treainipact of such
transaction on a pro forma basis.

“ Subsidiary” means as to any Person, any corporation, pattigeranited liability company or other entity of
which more than 50% of the outstanding Capital Stwving ordinary voting power to elect a majoofythe board o



directors or other managers of such corporatiorinpeship, limited liability company or other egtis at the time
owned by (directly or indirectly) or the managemisnttherwise controlled by (directly or indiregtisuch Person
(irrespective of whether, at the time, Capital totany other class or classes of such corporagartnership, limite
liability company or other entity shall have or midiave voting power by reason of the happenirangf
contingency). Unless otherwise qualified, referaroe‘Subsidiary” or “Subsidiaries” herein shalfeeto those of the
Borrower.

“ Subsidiary Dispositiori means:

(a) the Borrower directly or indirectly selling,sagning, pledging or otherwise disposing of anyeloigdness of
any shares of Capital Stock of any Subsidiary Guaraexcept to a Wholly-Owned Subsidiary Guargntor

(b) any Subsidiary Guarantor directly or indireaslling, assigning, pledging or otherwise dispghany
Indebtedness of the Borrower or any other Subgidirarantor, or any shares of Capital Stock of@thgr Subsidiar
Guarantor, except to the Borrower or a Wholly-OwSedbsidiary Guarantor;

(c) any Subsidiary Guarantor having outstandingsrares of Capital Stock which are preferred ongraaher
shares of Capital Stock in such Subsidiary Guarammed by the Borrower or a Whollywned Subsidiary Guaran
unless such shares of preferred Capital Stocklsosoayned by the Borrower or a Wholly-Owned Sulzsigi
Guarantor; or

(d) any Subsidiary Guarantor directly or indireafiguing or selling (including in connection withmeerger or
consolidation of such Subsidiary Guarantor othezvpiermitted by Section 10.4(aany shares of its Capital Stock
except to the Borrower or a Wholly-Owned Subsidi@arantor;

provided, that a Subsidiary Disposition shall not inclugehe sale, assignment or other disposition oebtddness «
the Borrower by a Subsidiary Guarantor if, assunsinch Indebtedness were incurred immediately afteh sale,
assignment or disposition, such Indebtedness wmiloermitted under Section 1qdther than Section 10.1(h)in
which case such Indebtedness need not be subjdw subordination provisions required_by Sectiérd (h)), and

(i) subject to compliance with Section 10.8ll Indebtedness and Capital Stock of any Sulisidbuarantor owned t
the Borrower or any other Subsidiary Guarantor tmagimultaneously sold as an entirety for an agueeg
consideration at least equal to the fair valuedbifas determined in good faith by the Generatinéay at the time of
such sale if such Subsidiary Guarantor does nibkeatime own any Indebtedness of the Borrower graher
Subsidiary Guarantor (other than Indebtedness wifigicurred immediately after such transactioowd be
permitted under Section 10, bther than Section 10.1(hfin which case such Indebtedness need not bedubjthe
subordination provisions required by Section 10.)(h

“ Subsidiary Guarantorsmeans, collectively, all Material Subsidiariesaxistence on the Restatement Date or
which become a party to the Guaranty Agreementyaumisto_Section 8.11

“ Swap Obligatiori’ shall mean, with respect to any Subsidiary Gutmarany obligation to pay or perform under
any agreement, contract or transaction that comessita “swap” within the meaning of Section la@fthe
Commodity Exchange Act.

“ Swingline Commitment means the lesser of (a) FORTY MILLION DOLLARS (5600,000) and (b) the
Revolving Credit Commitment.

“ Swingline Facility” means the swingline facility established pursuarfection 2.2

“ Swingline Lendef means Wells Fargo in its capacity as swinglimedier hereunder or any successor thereto.

“ Swingline Loan” means any swingline loan made by the Swinglinedez to the Borrower pursuant to
Section 2.2 and all such swingline loans collectively as ¢batext requires.

“ Swingline Note” means a promissory note made by the Borroweawoif of the Swingline Lender evidencing
the Swingline Loans made by the Swingline Lendalostantially in the form attached Exhibit A-2 , and any




amendments, supplements and modifications thesiajosubstitutes therefor, and any replacementsteasents
renewals or extension thereof, in whole or in part.

“ Synthetic Leasé means any synthetic lease, tax retention opegad¢iase, off-balance sheet loan or similar off-
balance sheet financing product where such traiosaistconsidered borrowed money indebtednessafoptirposes
but is classified as an Operating Lease in accasanth GAAP.

“ Taxes” means all present or future taxes, levies, impatities, deductions, withholdings (including hagzk
withholdings), assessments, fees or other changessed by any Governmental Authority, including angrest,
additions to tax or penalties applicable thereto.

“ Termination Event means except for any such event or condition ¢batd not reasonably be expected to have
a Material Adverse Effect: (a) a “Reportable Eventwscribed in Section 4043 of ERISA for which tiogice
requirement has not been waived by the PBGC, ahéyvithdrawal of any Credit Party or any ERISAikdte from
a Pension Plan during a plan year in which it wésuastantial employer” as defined in Section 4@0(X) of ERISA,
or (c) the termination of a Pension Plan, thedilof a notice of intent to terminate a Pension Blathe treatment of a
Pension Plan amendment as a termination, undeio8e&141 of ERISA, if the plan assets are not sidfit to pay all
plan liabilities, or (d) the institution of procdads to terminate, or the appointment of a trugtil respect to, any
Pension Plan by the PBGC, or (e) any other eveobodition which would constitute grounds underteec4042(a)
of ERISA for the termination of, or the appointmeht trustee to administer, any Pension Planf)dhé imposition
of a Lien pursuant to Section 412 of the Code atiSe 302 of ERISA, or (g) the partial or completghdrawal of
any Credit Party or any ERISA Affiliate from a Migimployer Plan if withdrawal liability is assertbg such plan, or
(h) any event or condition which results in thergamization or insolvency of a Multiemployer Plamder
Sections 4241 or 4245 of ERISA, or (i) any eventamdition which results in the termination of allemployer Plai
under Section 4041A of ERISA or the institutionPBGC of proceedings to terminate a Multiemploy@nRinder
Section 4042 of ERISA.

“ Termination Valug€' means, in respect of any one or more Hedge Agee¢snafter taking into account the
effect of any legally enforceable netting agreemmelating to such Hedge Agreements, (a) for ang dator after the
date such Hedge Agreements have been closed oteéramdation value(s) determined in accordanceethih, such
termination value(s), and (b) for any date priothte date referenced in clause ,(#)e amount(s) determined as the
mark-to-market value(s) for such Hedge Agreemexgsietermined based upon one or more mid-marlaher
readily available quotations provided by any rec¢begh dealer in such Hedge Agreements (which maydeca
Lender or any Affiliate of a Lender).

“ Threshold Amount means $75,000,000.

“ Total Assets’ means as of any date of determination, the tdagéts of the Borrower and its Subsidiaries
determined on a Consolidated basis as of that date.

“UGI " means UGI Corporation, a Pennsylvania corporation

“ Unfunded Pension Liability means the excess of an Employee Benefit Plamefiidiabilities under
Section 4001(a)(16) of ERISA, over the current eadfithat plan’s assets, determined in accordaritetine
assumptions used for funding the Employee Benédit Bursuant to Section 412 of the Code for thdiegipe plan
year.

“ United StatesS means the United States of America.

“ Unrestricted Subsidiarymeans any Subsidiary of the Borrower or a RestdiSubsidiary that is designated as
such by the General Partner; providiedt no portion of the Indebtedness or any othé&gation (contingent or
otherwise) of such Subsidiary (other than any Ineldess or other obligation incurred in respe@roAccounts
Receivable Securitization): (a) is guaranteed lByBbrrower or any Restricted Subsidiary; (b) iotese to or
obligates the Borrower or any Restricted Subsidiagny way; or (c) subjects any property or assethe Borrower
or any Restricted Subsidiary, directly or indirgcttontingently or otherwise, to the satisfactibareof.




“ U.S. Borrowel” means any Borrower that is a U.S. Per:

“U.S. Persori means any Person that is a “United States Pem@®iefined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned thereto in Section d)11(

“ Wells Fargo” means Wells Fargo Bank, National Association, &énat banking association, and its succes

“ Wholly-Owned” means, with respect to a Subsidiary, that athefshares of Capital Stock of such Subsidiary
are, directly or indirectly, owned or controlled the Borrower and/or one or more of its Wholly-Owr&ubsidiaries
(except for directors’ qualifying shares or othear®s required by Applicable Law to be owned byeséh other than
the Borrower and/or one or more of its Wholly-Owrgbsidiaries).

“ Withholding Agent” means any Credit Party and the Administrative Atge

Section 1.2 Other Definitions and Provisionwith reference to this Agreement and each otlsanLDocument,
unless otherwise specified herein or in such dtlkan Document: (a) the definitions of terms heshall apply
equally to the singular and plural forms of therterdefined, (b) whenever the context may requimg,g@onoun shall
include the corresponding masculine, feminine aguter forms, (c) the words “include”, “includes’dfincluding”
shall be deemed to be followed by the phrase “wittionitation”, (d) the word “will” shall be constied to have the
same meaning and effect as the word “shall”, (§)raference herein to any Person shall be constaugttiude such
Person’s successors and assigns, (f) the wordsittiethereof” and “hereunder”, and words of simiimport, shall
be construed to refer to this Agreement in itsretitiand not to any particular provision hereoj,dljj references
herein to Articles, Sections, Exhibits and Scheslgleall be construed to refer to Articles and $estiof, and Exhibits
and Schedules to, this Agreement, (h) the wordsetdgand “property” shall be construed to havedhme meaning
and effect and to refer to any and all tangible iatahgible assets and properties, including cestwrities, accounts
and contract rights, (i) the term “documents” imtda any and all instruments, documents, agreencantgjcates,
notices, reports, financial statements and othémngs, however evidenced, whether in physicallecteonic form,

() in the computation of periods of time from asjied date to a later specified date, the wordrff’ means “from
and including”; the words “to” and “until” each meé&o but excluding”; and the word “through” meds and
including” and (k) Section headings herein anchim d¢ther Loan Documents are included for converieficeference
only and shall not affect the interpretation oktAigreement or any other Loan Document.

Section 1.3 Accounting Terms

(a) All accounting terms not specifically or contelg defined herein shall be construed in confoymiith, and
all financial data (including financial ratios aather financial calculations) required to be sulbexditpursuant to this
Agreement shall be prepared in conformity with GAAPBplied on a consistent basis, as in effect fiame to time an
in a manner consistent with that used in prepahegudited financial statements required by Sectid(b), except
as otherwise specifically prescribed herein; predlitthat if the Borrower notifies the Administrative éwf that the
Borrower wishes to amend any covenant in Articléd>Xliminate the effect of any change in GAAP oa dtiperation
of such covenant (or if the Administrative Agentifies the Borrower that the Required Lenders vicsamendArticle
IX for such purpose), then the Borrowgecompliance with such covenant shall be determametthe basis of GAAP i
effect inmediately before the relevant change inABAecame effective, until either such notice igdiawn or such
covenant is amended in a manner satisfactory t8tihewer, the Administrative Agent and the Readiikenders
(and the Borrower, the Administrative Agent and Rexjuired Lenders shall negotiate in good faitarteend such
provision to preserve the original intent thereohght of such change in GAAP) and the Borrowealkprovide to the
Administrative Agent and the Lenders, when it d&lgvits financial statements pursuant to Sectiob@gand_8.1(b)
such reconciliation statements as shall be reaspneduested by the Administrative Agent. Notwithreding the
foregoing, all financial statements delivered hadar shall be prepared, and all financial covenamitsained herein
shall be calculated, without giving effect to atgotion under the Financial Accounting StandardarBAccounting
Statements Codification No. 825 (or any similaraacting principle) permitting a Person to valu€fitancial
liabilities or Indebtedness at the fair value tioére

(b) Notwithstanding anything to the contrary instigreement, for purposes of determining compliamite any
test or financial covenant contained in this Agreatr(including for purposes of determining the Apgible Margin)



with respect to any period during which any Spedifiransaction occurs, such test or financial cameshall be
calculated with respect to such period and suclcige Transaction (and all other Specified Tranisas that have
been consummated during such period) on a Pro FBasi.

Section 1.4 RoundingAny financial ratios required to be maintainedthy Borrower pursuant to this Agreement
shall be calculated by dividing the appropriate ponent by the other component, carrying the résuwne place
more than the number of places by which such mtgercentage is expressed herein and roundinggsiodt up or
down to the nearest number (with a rounding-upefé is no nearest number).

Section 1.5 References to Agreement and Lakisless otherwise expressly provided herein,gBrences to
formation documents, governing documents, agreesr(grtiuding the Loan Documents) and other conti@ct
instruments shall be deemed to include all subsgqreendments, restatements, extensions, supple@esiother
modifications thereto, but only to the extent thath amendments, restatements, extensions, supyteara other
modifications are not prohibited by any Loan Docuaimand (b) references to any Applicable Law simaliude all
statutory and regulatory provisions consolidatagending, replacing, supplementing or interpresinch Applicable
Law.

Section 1.6 Times of DayUnless otherwise specified, all references hdmetimes of day shall be references to
Eastern time (daylight or standard, as applicable).

Section 1.7 Letter of Credit Amount$inless otherwise specified, all references hecethe amount of a Letter
of Credit at any time shall be deemed to mean themum face amount of such Letter of Credit afiging effect to
all increases thereof contemplated by such Left@redit or the Letter of Credit Application theoef(at the time
specified therefor in such applicable Letter ofditrer Letter of Credit Application and as such ambmay be
reduced by (a) any permanent reduction of suclet.eftCredit or (b) any amount which is drawn, reursed and no
longer available under such Letter of Credit).

ARTICLE Il
REVOLVING CREDIT FACILITY

Section 2.1 Revolving Credit LoanSubject to the terms and conditions of this Agrest and the other Loan
Documents, and in reliance upon the representasindsvarranties set forth herein, each Revolvirggd@iender
severally agrees to make Revolving Credit Loarth@éaBorrower from time to time from the Restateni@ate
through, but not including, the Revolving CredittMiaty Date as requested by the Borrower in acaoedavith the
terms of Section 2.3provided, that (a) the Revolving Credit Outstandings shatlexceed the Revolving Credit
Commitment and (b) the principal amount of outsiagdRevolving Credit Loans from any Revolving Crtddender
plussuch Revolving Credit Lender’s Revolving Credit Goitment Percentage of outstanding L/C Obligatiom$ a
outstanding Swingline Loans shall not at any timeeed such Revolving Credit Lender’s Revolving @red
Commitment. Each Revolving Credit Loan by a RevaVCredit Lender shall be in a principal amountado such
Revolving Lender’s Revolving Credit Commitment Rartage of the aggregate principal amount of Remgl@Gredit
Loans requested on such occasion. Subject to tims &@nd conditions hereof, the Borrower may bormapay and
reborrow Revolving Credit Loans hereunder until Revolving Credit Maturity Date.

Section 2.2 Swingline Loans

(a) Availability . Subject to the terms and conditions of this Agreet, the Swingline Lender agrees to make
Swingline Loans to the Borrower from time to timmerh the Restatement Date through, but not includime
Revolving Credit Maturity Date; providedhat (a) after giving effect to any amount redqedsthe Revolving Credit
Outstandings shall not exceed the Revolving Credinmitment and (b) the aggregate principal amotiati o
outstanding Swingline Loans (after giving effecatty amount requested), shall not exceed the le§¢grthe
Revolving Credit Commitment less the sum of allstanding Revolving Credit Loans and the L/C Oblmya and
(i) the Swingline Commitment.

(b) Refunding.



(i) Swingline Loans shall be refunded by the Reiw@\Credit Lenders on demand by the Swingline Ler
Such refundings shall be made by the Revolving i€tehders in accordance with their respective Rerg
Credit Commitment Percentages and shall thereladfteeflected as Revolving Credit Loans of the Reng|
Credit Lenders on the books and records of the Aditnative Agent. Each Revolving Credit Lender shald its
respective Revolving Credit Commitment Percentdgeevolving Credit Loans as required to repay Svingg
Loans outstanding to the Swingline Lender upon aehiy the Swingline Lender but in no event latanth
12:00 p.m. on the next succeeding Business Day siith demand is made. No Revolving Credit Lender’s
obligation to fund its respective Revolving Credadmmitment Percentage of a Swingline Loan shadffected
by any other Revolving Credit Lender’s failure tmd its Revolving Credit Commitment Percentage of a
Swingline Loan, nor shall any Revolving Credit Lend Revolving Credit Commitment Percentage becased
as a result of any such failure of any other Rangh\Credit Lender to fund its Revolving Credit Conment
Percentage of a Swingline Loan.

(i) The Borrower shall pay to the Swingline Lenaerdemand the amount of such Swingline Loansdo th
extent amounts received from the Revolving Creditders are not sufficient to repay in full the tansling
Swingline Loans requested or required to be refdniteaddition, the Borrower hereby authorizes the
Administrative Agent to charge any account mairgdiby the Borrower with the Swingline Lender (ughe
amount available therein) in order to immediatedy the Swingline Lender the amount of such Swirgglioans
to the extent amounts received from the RevolvingdE Lenders are not sufficient to repay in fakt
outstanding Swingline Loans requested or requindzktrefunded. If any portion of any such amouid pathe
Swingline Lender shall be recovered by or on bebfihe Borrower from the Swingline Lender in banicy or
otherwise, the loss of the amount so recovered Bbaahtably shared among all the Revolving Creditders in
accordance with their respective Revolving Creditnmthitment Percentages (unless the amounts so recblog
or on behalf of the Borrower pertain to a Swingligan extended after the occurrence and duringdh&nuanc
of an Event of Default of which the Administratidgent has received notice in the manner requiredyaunt to
Section 12.&nd which such Event of Default has not been wabsethe Required Lenders or the Lenders, as
applicable).

(iif) Each Revolving Credit Lender acknowledges agdees that its obligation to refund Swingline h®@
accordance with the terms of this Section is alte@nd unconditional and shall not be affectedrby a
circumstance whatsoever, including non-satisfaabiotme conditions set forth in Article VFurther, each
Revolving Credit Lender agrees and acknowledgésdftpaor to the refunding of any outstanding Sgline
Loans pursuant to this Section, one of the evesdsribed in Section 11.1(bJ (i) shall have occurred, each
Revolving Credit Lender will, on the date the apglile Revolving Credit Loan would have been made;hmase
an undivided participating interest in the Swingliroan to be refunded in an amount equal to itsoRew
Credit Commitment Percentage of the aggregate anafwuch Swingline Loan. Each Revolving Credit den
will immediately transfer to the Swingline Lendarjmmediately available funds, the amount of éstgipation
and upon receipt thereof the Swingline Lender dgliver to such Revolving Credit Lender a certifeca
evidencing such participation dated the date afipg@f such funds and for such amount. Whenevemywtime
after the Swingline Lender has received from anydReng Credit Lender such Revolving Credit Lender’
participating interest in a Swingline Loan, the Bgline Lender receives any payment on account oifietiee
Swingline Lender will distribute to such RevolviGgedit Lender its participating interest in suchoamt
(appropriately adjusted, in the case of interegtrmnts, to reflect the period of time during whsatlch Revolving
Credit Lender’s participating interest was outstagdnd funded).

Section 2.3 Procedure for Advances of Revolvingdi€dleoans and Swingline Loans

(a) Requests for Borrowinglhe Borrower shall give the Administrative Ag@amnévocable prior written notice
substantially in the form dExhibit B (a “ Notice of Borrowind’) not later than 1:00 p.m. (i) on the same Businesg
as each Base Rate Loan and each Swingline Loa(ipatlleast three (3) Business Days before edBOR Rate
Loan, of its intention to borrow, specifying (A)elilate of such borrowing, which shall be a Busimi¥sg (B) the
amount of such borrowing, which shall be, (x) witéspect to Base Rate Loans in an aggregate priranipaunt of
$1,000,000 or a whole multiple of $1,000,000 inesscthereof, (y) with respect to LIBOR Rate Loanan aggregate
principal amount of $5,000,000 or a whole multipfes1,000,000 in excess thereof and (z) with resfme8wingline
Loans in an aggregate principal amount of $500@0®whole multiple of $100,000 in excess theré0j,whether
such Loan is to be a Revolving Credit Loan or SwumggLoan, (D) in the case of a Revolving Crediabhovhether th




Loans are to be LIBOR Rate Loans or Base Rate L.@ats(E) in the case of a LIBOR Rate Loan, thetiom of
the Interest Period applicable thereto. A NoticBofrowing received after 1:00 p.m. shall be deemeegived on the
next Business Day. The Administrative Agent shedinpptly notify the Revolving Credit Lenders of edgttice of
Borrowing.

(b) Disbursement of Revolving Credit and Swingligans. Not later than 2:00 p.m. on the proposed borrgwin
date, (i) each Revolving Credit Lender will makeidable to the Administrative Agent, for the accbahthe
Borrower, at the office of the Administrative Agentfunds immediately available to the AdministvatiAgent, such
Revolving Credit Lender’s Revolving Credit Commitmi&ercentage of the Revolving Credit Loans to beearon
such borrowing date and (ii) the Swingline Lenddl make available to the Administrative Agent, thie account of
the Borrower, at the office of the Administrativgeént in funds immediately available to the Admirasve Agent, thi
Swingline Loans to be made on such borrowing delte.Borrower hereby irrevocably authorizes the Adstrative
Agent to disburse the proceeds of each borrowiggested pursuant to this Section no later than g.®0 on the
proposed borrowing date in immediately availabledsiby crediting or wiring such proceeds to theodépccount of
the Borrower identified in the most recent notinestantially in the form attached Bghibit C (a “ Notice of Account
Designatior?’) delivered by the Borrower to the Administratidgent or as may be otherwise agreed upon by the
Borrower and the Administrative Agent from timetime. Subject to Section 4,The Administrative Agent shall not
be obligated to disburse the portion of the proseddany Revolving Credit Loan requested pursuatitis Section to
the extent that any Revolving Credit Lender hasmmatle available to the Administrative Agent its Blging Credit
Commitment Percentage of such Loan. Revolving Cteztins to be made for the purpose of refundinghglinie
Loans shall be made by the Revolving Credit Lendsrgrovided in Section 2.2(b)

Section 2.4 Repayment and Prepayment of Revolviedi€Cand Swingline Loans

(a) Repayment on Termination Dat€he Borrower hereby agrees to repay the outstgnglincipal amount of
() all Revolving Credit Loans in full on the Revoig Credit Maturity Date, and (ii) all Swinglineolans in accordan
with Section 2.2(bjbut, in any event, no later than the Revolvingd@r®aturity Date), together, in each case, witl
accrued but unpaid interest thereon.

(b) Mandatory Prepaymentsf at any time the Revolving Credit Outstandirgseed the Revolving Credit
Commitment, the Borrower agrees to repay immediatpbn notice from the Administrative Agent, by pagnt to the
Administrative Agent for the account of the RevalyiCredit Lenders, Extensions of Credit in an amegpual to suc
excess with each such repayment applied fisthe principal amount of outstanding Swinglugans,_secondto the
principal amount of outstanding Revolving Creditalhg and third with respect to any Letters of Credit then
outstanding, a payment of cash collateral intosh @@llateral account opened by the Administrafigent, for the
benefit of the Revolving Credit Lenders, in an amtaegual to the aggregate L/C Obligations thentanting (such
cash collateral to be applied in accordance wittti&e 11.2(b)).

(c) Optional PrepaymentsThe Borrower may at any time and from time toetiprepay Revolving Credit Loans
and Swingline Loans, in whole or in part, with roeable prior written notice to the Administratifgent
substantially in the form attached&shibit D (a “ Notice of Prepaymeri} given not later than 1:00 p.m. (i) on the
same Business Day as each Base Rate Loan and wangiii®e Loan and (ii) at least two (2) BusinessyBaefore
each LIBOR Rate Loan, specifying the date and amotuprepayment and whether the prepayment is BOR Rate
Loans, Base Rate Loans, Swingline Loans or a caaibimthereof, and, if of a combination thereo& #mount
allocable to each; providdtat a Notice of Prepayment may state that sudben conditioned upon the effectiven
of debt or equity issuances, in which case, suticexmay be revoked by the Borrower by notice ®Aldministrative
Agent prior to the date of such proposed prepaymienich issuance is not consummated. Upon recéigich notice,
the Administrative Agent shall promptly notify eaRlevolving Credit Lender. If any such notice isegiythe amount
specified in such notice shall be due and payablie date set forth in such notice. Partial prepays shall be in an
aggregate amount of $1,000,000 or a whole mulop1,000,000 in excess thereof with respect teeBate Loans,
$5,000,000 or a whole multiple of $1,000,000 inesscthereof with respect to LIBOR Rate Loans arfiD$DO0 or a
whole multiple of $100,000 in excess thereof wihpect to Swingline Loans. A Notice of Prepaymentived after
1:00 p.m. shall be deemed received on the nexinBasiDay. Each such repayment shall be accomplayiaay
amount required to be paid pursuant to Section 4.9

(d) Hedge Agreemeni. No repayment or prepayment pursuant to this estnall affect any of the Borrov's




obligations under any Hedge Agreems

Section 2.5 Permanent Reduction of the Revolvireg€iICommitment

(a) Voluntary ReductionThe Borrower shall have the right at any time fioch time to time, upon at least three
(3) Business Days prior written notice to the Adistirative Agent, to permanently reduce, withoutnpitem or
penalty, (i) the entire Revolving Credit Commitmangany time or (ii) portions of the Revolving Citetdommitment,
from time to time, in an aggregate principal amaurttless than $3,000,000 or any whole multipl&X000,000 in
excess thereof. Any reduction of the Revolving @r€édmmitment shall be applied to the Revolving @tre
Commitment of each Revolving Credit Lender accaydmits Revolving Credit Commitment Percentagé. Al
Commitment Fees accrued until the effective datengftermination of the Revolving Credit Commitmehall be
paid on the effective date of such termination.

(b) Corresponding PaymenEach permanent reduction permitted pursuantisaS&ction shall be accompanied
by a payment of principal sufficient to reduce #ggiregate outstanding Revolving Credit Loans, Skviad.oans and
L/C Obligations, as applicable, after such redurctmthe Revolving Credit Commitment as so redwadlif the
Revolving Credit Commitment as so reduced is leaa the aggregate amount of all outstanding Lette@redit, the
Borrower shall be required to deposit cash colédtiera cash collateral account opened by the Athtnative Agent ir
an amount equal to the aggregate L/C Obligatioes tutstanding. Such cash collateral shall be g accordance
with Section 11.2(b) Any reduction of the Revolving Credit Commitménizero shall be accompanied by paymet
all outstanding Revolving Credit Loans and Swingliroans (and furnishing of cash collateral satisigcto the
Administrative Agent for all L/C Obligations) anfal result in the termination of the Revolving GiteCommitment
and the Swingline Commitment and the Revolving @redcility. If the reduction of the Revolving Ciied
Commitment requires the repayment of any LIBOR Rai@n, such repayment shall be accompanied by suouat
required to be paid pursuant_to Section.4.9

Section 2.6 Termination of Revolving Credit FagilitThe Revolving Credit Facility and the Revolving=@it
Commitments shall terminate on the Revolving Crbftiturity Date.

ARTICLE IlI

LETTER OF CREDIT FACILITY

Section 3.1 L/C Commitment

(a) Availability . Subject to the terms and conditions hereof, $saihg Lender, in reliance on the agreements of
the other Lenders set forth_in Section 3.4@jrees to issue standby letters of credit (thetters of Credit) for the
account of the Borrower on any Business Day froemRBstatement Date through but not including tile fbth)
Business Day prior to the Revolving Credit Matuiitgte in such form as may be approved from timténte by the
Issuing Lender; providedthat the Issuing Lender shall have no obligatmissue any Letter of Credit if, after giving
effect to such issuance, (a) the L/C Obligationsild@xceed the L/C Commitment or (b) the Revolv@rgdit
Outstandings would exceed the Revolving Credit Citment. Each Letter of Credit shall (i) be denontéuhin
Dollars in a minimum amount of $500,000 (or sudsér amount as agreed to by the Issuing Lendige(a standby
letter of credit issued to support obligationshe# Borrower or any of its Subsidiaries, contingandtherwise, incurre
in the ordinary course of business, (iii) expiresodate no more than twelve (12) months after #te df issuance or
last renewal of such Letter of Credit (subjectutoaatic renewal for additional one (1) year pesipdrsuant to the
terms of the Letter of Credit Application or otltBrcumentation acceptable to the Issuing Lender;wthiate shall be
no later than the fifth (5th) Business Day priottie Revolving Credit Maturity Date and (iv) be gdb to the ISP98
and, to the extent not inconsistent therewith léies of the State of New York. The Issuing Lendwallsnot at any
time be obligated to issue any Letter of Crediebeder if such issuance would conflict with, orsmthe Issuing
Lender or any L/C Participant to exceed any linmtposed by, any Applicable Law. References hereiissue” and
derivations thereof with respect to Letters of @rehall also include extensions or modificatiofsuoy outstanding
Letters of Credit, unless the context otherwisaiireg. As of the Restatement Date, each of thetiBgisetters of
Credit shall constitute, for all purposes of thigréement and the other Loan Documents, a Lett€radit issued and
outstanding hereunde




(b) Defaulting Lender. At any time that there shall exist a Defaultirgnder, within one (1) Business D
following the written request of the Administratidgent or the Issuing Lender (with a copy to thevAuistrative
Agent) the Borrower shall Cash Collateralize thguisg Lenders’ Fronting Exposure with respect tchdDefaulting
Lender (determined after giving effect to Sectiot¥4a)(iv)and any Cash Collateral provided by such Defaulting
Lender) in an amount not less than the Minimum &ehal Amount.

(i) Grant of Security InterestThe Borrower, and to the extent provided by aeyaDIting Lender, such
Defaulting Lender, hereby grants to the AdminisgeiAgent, for the benefit of the Issuing Lenderd agrees to
maintain, a first priority security interest in alich Cash Collateral as security for the Defagltianders’
obligation to fund participations in respect of L@bligations, to be applied pursuant to clauseb@ipw. If at any
time the Administrative Agent determines that C@shiateral is subject to any right or claim of &Pgrson other
than the Administrative Agent and the Issuing Lerageherein provided, or that the total amountuchsCash
Collateral is less than the Minimum Collateral Amguhe Borrower will, promptly upon demand by the
Administrative Agent, pay or provide to the Adminggive Agent additional Cash Collateral in an amtou
sufficient to eliminate such deficiency (after gigieffect to any Cash Collateral provided by théaDking
Lender).

(ii) Application . Notwithstanding anything to the contrary contdimethis Agreement, Cash Collateral
provided under this Section 3.1()4.14in respect of Letters of Credit shall be appliethi® satisfaction of the
Defaulting Lender’s obligation to fund participat®in respect of L/C Obligations (including, asCash
Collateral provided by a Defaulting Lender, anyenesst accrued on such obligation) for which thenGagllateral
was so provided, prior to any other applicatioswth property as may otherwise be provided forihere

(iif) Termination of RequirementCash Collateral (or the appropriate portion tbBrprovided to reduce the
Issuing Lender’s Fronting Exposure shall no lorfgerequired to be held as Cash Collateral purdoahis
Section 3.1(bjollowing (x) the elimination of the applicable Frting Exposure (including by the termination of
Defaulting Lender status of the applicable Lendar)y) the determination by the Administrative Agand the
Issuing Lender that there exists excess Cash €mlaprovidedhat, subject to Section 4.ide Person providing
Cash Collateral and the Issuing Lender may agreGhsh Collateral shall be held to support fuauncipated
Fronting Exposure or other obligations.

Section 3.2 Procedure for Issuance of Letters eflfEr The Borrower may from time to time request tihat t
Issuing Lender issue a Letter of Credit by delivgrio the Issuing Lender at the Administrative Aeffice a Lette
of Credit Application therefor, completed to théisfaction of the Issuing Lender, and such othetifazates,
documents and other papers and information asthenlg Lender may request. Upon receipt of anyeLeit Credit
Application, the Issuing Lender shall process duetter of Credit Application and the certificate®cuments and
other papers and information delivered to it inroection therewith in accordance with its custonmancedures and
shall, subject to Section 3ahd_Article V, promptly issue the Letter of Credit requestedehg (but in no event shall
the Issuing Lender be required to issue any Left€redit earlier than three (3) Business Daysratisereceipt of the
Letter of Credit Application therefor and all suater certificates, documents and other papersrdadnation
relating thereto) by issuing the original of suaktter of Credit to the beneficiary thereof or dseotvise may be agre
by the Issuing Lender and the Borrower. The Issuggder shall promptly furnish to the Borrower gpgof such
Letter of Credit and promptly notify each Revolvi@gedit Lender of the issuance and upon requeahligyRevolving
Credit Lender, furnish to such Lender a copy ohsRevolving Credit Letter of Credit and the amooihsuch
Revolving Credit Lender’s participation therein.

Section 3.3 Commissions and Other Charges

(a) Letter of Credit Commissiond he Borrower shall pay to the Administrative Agdor the account of the
Issuing Lender and the L/C Participants, a letteredit commission with respect to each Lette€oddit in the
amount equal to the face amount of such Letterretii€ multipliedby the Applicable Margin with respect to
Revolving Credit Loans that are LIBOR Rate Loaretédmined on a per annum basis). Such commissadhtsh
accrued quarterly in arrears on the last Businegsdd each calendar quarter and shall be payablbeothird Busines
Day of the immediately following calendar quartem,the Revolving Credit Maturity Date and thereafte demand ¢
the Administrative Agent. The Administrative Agestitall, promptly following its receipt thereof, dibute to the
Issuing Lender and the L/C Participants all commissreceived pursuant to this Section in accordavith their




respective Revolving Credit Commitment Percenta

(b) Fronting Fee In addition to the foregoing commission, the Barer shall pay to the Administrative Agent,
for the account of the Issuing Lender, a frontieg With respect to each Letter of Credit as s¢hforthe Fee Letter.
Such issuance fee shall be accrued quarterly @aeson the last Business Day of each calendateyusard shall be
payable on the third Business Day of the immedjdtdlowing calendar quarter, commencing with tivetfsuch date
to occur after the issuance of such Letter of Gredi the Revolving Credit Maturity Date and théretaon demand of
the Administrative Agent.

(c) Other CostsIn addition to the foregoing fees and commissid¢ims Borrower shall pay or reimburse the
Issuing Lender for such standard and customarys @gt expenses as are incurred or charged bysii@dsLender in
issuing, effecting payment under, amending or etiser administering any Letter of Credit.

Section 3.4 L/C Participations

(a) The Issuing Lender irrevocably agrees to gaadthereby grants to each L/C Participant, anshdioce the
Issuing Lender to issue Letters of Credit hereungl@eh L/C Participant irrevocably agrees to acaeptpurchase and
hereby accepts and purchases from the Issuing Lemaéhe terms and conditions hereinafter stdtedsuch L/C
Participant’s own account and risk an undivide@rest equal to such L/C ParticipanRevolving Credit Commitme
Percentage in the Issuing Lender’s obligationsragits under and in respect of each Letter of Griedued hereunder
and the amount of each draft paid by the Issuingleethereunder. Each L/C Participant unconditigreaid
irrevocably agrees with the Issuing Lender thaa, diraft is paid under any Letter of Credit for @efhthe Issuing
Lender is not reimbursed in full by the Borrowertiigh a Revolving Credit Loan or otherwise in ademce with the
terms of this Agreement, such L/C Participant spajl to the Issuing Lender upon demand at thergdLender’s
address for notices specified herein an amountlegsaich L/C Participant’s Revolving Credit Commeént
Percentage of the amount of such draft, or anytpareof, which is not so reimbursed.

(b) Upon becoming aware of any amount requirecetpdid by any L/C Participant to the Issuing Lenul@isuan
to Section 3.4(an respect of any unreimbursed portion of any paymeade by the Issuing Lender under any Letter
of Credit, the Issuing Lender shall notify each IF&rticipant of the amount and due date of suchired payment
and such L/C Participant shall pay to the Issuiagder the amount specified on the applicable dte tfaany such
amount is paid to the Issuing Lender after the datdh payment is due, such L/C Participant shalltpahe Issuing
Lender on demand, in addition to such amount, thduyxt of (i) such amount, multipliday (ii) the daily average
Federal Funds Rate as determined by the Adminigtraigent during the period from and including thete such
payment is due to the date on which such paymemtreediately available to the Issuing Lender, npligd by (iii) a
fraction the numerator of which is the number ofsithat elapse during such period and the denoorivatvhich is
360. A certificate of the Issuing Lender with resp® any amounts owing under this Section shatidreclusive in thi
absence of manifest error. With respect to payntetite Issuing Lender of the unreimbursed amouassmibed in thi
Section, if the L/C Participants receive notice tnay such payment is due (A) prior to 1:00 p.maag Business Da
such payment shall be due that Business Day, andfi& 1:00 p.m. on any Business Day, such paymsieait be due
on the following Business Day.

(c) Whenever, at any time after the Issuing Lerder made payment under any Letter of Credit anddtasved
from any L/C Participant its Revolving Credit Contment Percentage of such payment in accordancethih
Section, the Issuing Lender receives any paymédatieto such Letter of Credit (whether directigrir the Borrower
or otherwise), or any payment of interest on actthaereof, the Issuing Lender will distribute tabl/C Participant
its proratashare thereof; providedhat in the event that any such payment recdiyeithe Issuing Lender shall be
required to be returned by the Issuing Lender, $uChParticipant shall return to the Issuing Lentter portion there«
previously distributed by the Issuing Lender to it.

Section 3.5 Reimbursement Obligation of the Bornowa the event of any drawing under any Letter cédi,
the Borrower agrees to reimburse (either with tlee@eds of a Revolving Credit Loan as providedridhis Section
or with immediately available funds from other sms), the Issuing Lender on each date on whickstweng Lender
has provided notice to the Borrower of the dateamdunt of a draft paid under any Letter of Créalitthe amount of
(a) such draft so paid and (b) any amounts refdoéd Section 3.3(dncurred by the Issuing Lender in connection
with such payment. Such payment shall be madeatat than 2:00 p.m. on (i) the Business Day thaBbrrowet




receives such notice, if such notice is receivear po 10:00 a.m. on such day or (ii) the Busin@ay after the
Borrower receives such notice, if such notice ceneed after 10:00 a.m. on such day. If the Bormogaes not make
such payment when due, the Borrower shall be de¢mleave timely given a Notice of Borrowing to the
Administrative Agent requesting that the Revolvitigedit Lenders make a Revolving Credit Loan beairiteyest at
the Base Rate on such date in the amount of (&) dwadt so paid and (b) any amounts referred ®edation 3.3(¢)
incurred by the Issuing Lender in connection witblspayment, and the Revolving Credit Lenders shake a
Revolving Credit Loan bearing interest at the BRa&e in such amount, the proceeds of which shalppiied to
reimburse the Issuing Lender for the amount ofréte&ted drawing and costs and expenses. Each Regdvedit
Lender acknowledges and agrees that its obligadidand a Revolving Credit Loan in accordance wiitis Section to
reimburse the Issuing Lender for any draft paideuradLetter of Credit is absolute and unconditiarad shall not be
affected by any circumstance whatsoever, includioigrsatisfaction of the conditions set forth in t®ec2.3(a)or
Article V . If the Borrower has elected to pay the amourstuch drawing with funds from other sources andl sail
to reimburse the Issuing Lender as provided ahitneuinreimbursed amount of such drawing shall bearest at the
rate which would be payable on any outstanding Bede Loans which were then overdue from the datk amount
become payable (whether at stated maturity, byleaen or otherwise) until payment in full.

Section 3.6 Obligations Absolutd he Borrower’s obligations under this Article (lihcluding the Reimburseme
Obligation) shall be absolute and unconditionalarmehy and all circumstances and irrespective pfsah off,
counterclaim or defense to payment which the Boeroway have or have had against the Issuing Lesrdeny
beneficiary of a Letter of Credit or any other PersThe Borrower also agrees that the Issuing Lieaxe the L/C
Participants shall not be responsible for, andBibower’'s Reimbursement Obligation under SectidisBall not be
affected by, among other things, the validity ongjeeness of documents or of any endorsementsoiineeggen thoug
such documents shall in fact prove to be invataudulent or forged, or any dispute between or anibea Borrower
and any beneficiary of any Letter of Credit or alyer party to which such Letter of Credit may taasferred or any
claims whatsoever of the Borrower against any beiaey of such Letter of Credit or any such transé The Issuing
Lender shall not be liable for any error, omissioterruption or delay in transmission, dispatctuelivery of any
message or advice, however transmitted, in cororeatith any Letter of Credit, except for errorsoonissions caused
by the Issuing Lender’s gross negligence, bad faitiillful misconduct, as determined by a courtompetent
jurisdiction by final nonappealable judgment. Thar®wer agrees that any action taken or omittethbylssuing
Lender under or in connection with any Letter oédit or the related drafts or documents, if donth@éabsence of
gross negligence, bad faith or willful miscondutals be binding on the Borrower and shall not resuény liability
of the Issuing Lender or any L/C Participant to Bagrower. The responsibility of the Issuing Lenttethe Borrower
in connection with any draft presented for paymenter any Letter of Credit shall, in addition toygrayment
obligation expressly provided for in such LetteiGredit, be limited to determining that the docutsgmcluding each
draft) delivered under such Letter of Credit in gection with such presentment are in conformityhweitich Letter of
Credit.

Section 3.7 Effect of Letter of Credit Applicatiofo the extent that any provision of any LetteCoédit
Application related to any Letter of Credit is imsistent with the provisions of this Article lithe provisions of this
Article 11l shall apply.

ARTICLE IV
GENERAL LOAN PROVISIONS
Section 4.1 Interest

(a) Interest Rate OptionsSubject to the provisions of this Section, atdlextion of the Borrower, (i) Revolving
Credit Loans shall bear interest at (A) the Bast Rlusthe Applicable Margin or (B) the LIBOR Rate pline
Applicable Margin and (ii) any Swingline Loan shiadlar interest at the LIBOR Market Index Rate phesApplicable
Margin. The Borrower shall select the rate of iaggrand Interest Period, if any, applicable to laogn at the time a
Notice of Borrowing is given or at the time a Netiof Conversion/Continuation is given pursuarSection 4.2 Any
Loan or any portion thereof as to which the Borrotas not duly specified an interest rate as pexvigerein shall be
deemed a Base Rate Loan.

(b) Interest Period. In connection with each LIBOR Rate Loan, the Barer, by giving notice at the timi




described irSection 2.ior 4.2, as applicable, shall elect an interest periodh{gan” Interest Perio(’) to be
applicable to such Loan, which Interest PeriodIdieh period of one (1) week or one (1), two {Bjee (3), or six (6)
months;_providedhat:

() the Interest Period shall commence on the dasslvance of or conversion to any LIBOR Rate Laad,
in the case of immediately successive InteresbBsfieach successive Interest Period shall comnmentiee date
on which the immediately preceding Interest Peexgires;

(i) if any Interest Period would otherwise expie a day that is not a Business Day, such Int&esod
shall expire on the next succeeding Business_pagvided, that if any Interest Period with respect to a O
Rate Loan would otherwise expire on a day thabtsanBusiness Day but is a day of the month aftackvno
further Business Day occurs in such month, suatrdst Period shall expire on the immediately preced
Business Day;

(i) any Interest Period with respect to a LIBORtR Loan that begins on the last Business Daycafendar
month (or on a day for which there is no numencafirresponding day in the calendar month at tlekogisuch
Interest Period) shall end on the last Businessdddlye relevant calendar month at the end of $nighrest
Period;

(iv) no Interest Period shall extend beyond thedRemg Credit Maturity Date; and
(v) there shall be no more than ten (10) Interesidds in effect at any time.

(c) Default Rate Subject to Section 11,3i) immediately upon the occurrence and durirggdbntinuance of an
Event of Default under Section 11.1(db), (h)or (i) , or (ii) at the election of the Required Lendenson the
occurrence and during the continuance of any divent of Default, (A) the Borrower shall no londeve the option
to request LIBOR Rate Loans, Swingline Loans otdrstof Credit, (B) all outstanding LIBOR Rate Leashall bear
interest at a rate per annum of 2% in excess ofatee(including the Applicable Margin) then applite to Base Rate
Loans, and (C) all outstanding Base Rate Loanso#rat Obligations arising hereunder or under ahgmokoan
Document shall bear interest at a rate per annwal ég 2% in excess of the rate (including the Aqgille Margin)
then applicable to Base Rate Loans or such othbg&ions arising hereunder or under any other Libanument.
Interest shall continue to accrue on the Obligatiafter the filing by or against the Borrower of anetition seeking
any relief in bankruptcy or under any act or lawt@i@ing to insolvency or debtor relief, whetheatst federal or
foreign.

(d) Interest Payment and Computatidnterest on each Base Rate Loan shall accrueeara on the last
Business Day of each calendar quarter (commencitiigtiae calendar quarter ending June 30, 2014)shaad be due
and payable on thhird Business Day of the immediately followingeadlar quarter; and interest on each LIBOR |
Loan shall be due and payable on the last dayadf bderest Period applicable thereto, and if dntérest Period
extends over three (3) months, at the end of daele (3) month interval during such Interest Peridticomputations
of interest for Base Rate Loans when the Base iRatetermined by the Prime Rate and the Commitriaeatshall be
made on the basis of a year of 365 or 366 daytheasase may be, and actual days elapsed. All otmeputations of
fees (other than the Commitment Fee) and interesiged hereunder shall be made on the basis 60al8y year an
actual days elapsed (which results in more feasterest, as applicable, being paid than if comghate the basis of a
365/366-day year).

(e) Maximum Rate In no contingency or event whatsoever shall tigregate of all amounts deemed interest
under this Agreement charged or collected pursiaettite terms of this Agreement exceed the higlestgermissible
under any Applicable Law which a court of compejensdiction shall, in a final determination, deamplicable
hereto. In the event that such a court determimaisthe Lenders have charged or received inteegstihder in excess
of the highest applicable rate, the rate in effereunder shall automatically be reduced to themax rate permitte
by Applicable Law and the Lenders shall at the Aalstrative Agent’s option (i) promptly refund toetiBorrower any
interest received by the Lenders in excess of t@mum lawful rate or (ii) apply such excess to phiacipal balance
of the Obligations on a pmatabasis. It is the intent hereof that the Borrowerpayy or contract to pay, and that
neither the Administrative Agent nor any Lendereige or contract to receive, directly or indiredtlyany manner
whatsoever, interest in excess of that which magaieé by the Borrower under Applicable Lz




Section 4.2Notice and Manner of Conversion or Continuatioh.@éns. Provided that no Default or Event
Default has occurred and is then continuing, theddeer shall have the option to (a) convert at ame all or any
portion of any outstanding Base Rate Loans in rcgral amount equal to $1,000,000 or any whole iplelof
$1,000,000 in excess thereof into one or more LIBGRe Loans and (b) upon the expiration of anyréstePeriod,
(i) convert all or any part of its outstanding LIBGRate Loans in a principal amount equal to $5@@Mpr a whole
multiple of $1,000,000 in excess thereof into BRage Loans or (ii) continue such LIBOR Rate Loas&BOR Rate
Loans. Whenever the Borrower desires to converbatinue Loans as provided above, the Borrowel ghad the
Administrative Agent irrevocable prior written nogiin the form attached &xhibit E (a “ Notice of
Conversion/Continuatiot) not later than 1:00 p.m. three (3) Business Dagfore the day on which a proposed
conversion or continuation of such Loan is to deaive specifying (A) the Loans to be convertec¢ontinued, and,
in the case of any LIBOR Rate Loan to be convestecbntinued, the last day of the Interest Periadefor, (B) the
effective date of such conversion or continuatwhi¢h shall be a Business Day), (C) the principabant of such
Loans to be converted or continued, and (D) therérst Period to be applicable to such convertemotinued LIBOR
Rate Loan. The Administrative Agent shall promptbtify the affected Lenders of such Notice of
Conversion/Continuation.

Section 4.3 Fees

(a) Commitment FeeCommencing on the Restatement Date, subjectdiofiet.14(a)(iii), the Borrower shall
pay to the Administrative Agent, for the accountled Revolving Credit Lenders, a non-refundable mitment fee
(the “ Commitment Fe® at a rate per annum equal to the Applicable Maaom the average daily unused portion of
the Revolving Credit Commitment of the Revolvingedit Lenders; providedthat the amount of outstanding
Swingline Loans shall not be considered usageeRivolving Credit Commitment for the purpose d€alating the
Commitment Fee. The Commitment Fee shall accraerears on the last Business Day of each calencatey
during the term of this Agreement (commencing \lih calendar quarter ending June 30, 2014) anttshahyable
on the third Business Day of the immediately foliogvcalendar quarter and on the Revolving Credituvity Date.
Such Commitment Fee shall be distributed by the iAditrative Agent to the Revolving Credit Lenders patain
accordance with such Revolving Credit Lenders’ eeipe Revolving Credit Commitment Percentages.

(b) Other FeesThe Borrower shall pay to the Arranger and thenkdstrative Agent for their own respective
accounts fees in the amounts and at the timesfigukiti the Fee Letter. The Borrower shall paytie Lenders such
fees as shall have been separately agreed upantimgwn the amounts and at the times so specified

Section 4.4 Sharing of PaymentSach payment by the Borrower on account of tivecgral of or interest on the
Loans or of any fee, commission or other amoumnidyding the Reimbursement Obligation) payabléd&lienders
under this Agreement (or any of them) shall be nramtdater than 3:00 p.m. on the date specifiegpyrment under
this Agreement to the Administrative Agent at th@nfinistrative Agent’s Office for the account of thenders
entitled to such payment in Dollars, in immediat@ailable funds and shall be made without anyp#gtounterclain
or deduction whatsoever. Any payment received &f@0 p.m. shall be deemed to have been made arettie
succeeding Business Day for all purposes. Uponptbg the Administrative Agent of each such paymére
Administrative Agent shall distribute to each slieimder at its address for notices set forth hatsipro rata share of
such payment in accordance with the amounts theradd payable to such Lenders, (except as spebiiedv) and
shall wire advice of the amount of such creditdoleLender. Each payment to the Administrative Agenaccount o
the principal of or interest on the Swingline Loanof any fee, commission or other amounts paygibtee Swinglin
Lender shall be made in like manner, but for thebaot of the Swingline Lender. Each payment toAtministrative
Agent of the Issuing Lender’s fees or L/C Partiaggacommissions shall be made in like manner ftwthe account
of the Issuing Lender or the L/C Participants,lesdase may be. Each payment to the Administrajent of
Administrative Agent’s fees or expenses shall bearfar the account of the Administrative Agent ang amount
payable to any Lender under Section 44910, 4.11or 13.3shall be paid to the Administrative Agent for tleeaunt
of the applicable Lender. Subject to Section 4(iifb)if any payment under this Agreement shall be i§ipelcto be
made upon a day which is not a Business Day, It Bhanade on the next succeeding day which issrf@ss Day ar
such extension of time shall in such case be imtud computing any interest if payable along vgitich payment.

Section 4.5 Evidence of Indebtedness

(a) Extensions of Cred. The Extensions of Credit made by each Lendet bragvidenced by one or mc




accounts or records maintained by such Lender gridebAdministrative Agent in the ordinary courde
business. The accounts or records maintained b&dh@nistrative Agent and each Lender shall be tsice absent
manifest error of the amount of the Extensions i&d@ made by the Lenders to the Borrower andrberést and
payments thereon. Any failure to so record or angren doing so shall not, however, limit or otivse affect the
obligation of the Borrower hereunder to pay any ami@wing with respect to the Obligations. In tlver of any
conflict between the accounts and records maintidiyeany Lender and the accounts and records of the
Administrative Agent in respect of such matters, dccounts and records of the Administrative Agéall control in
the absence of manifest error. Upon the requeshyplender made through the Administrative Agdm, Borrower
shall execute and deliver to such Lender (throbgh&dministrative Agent) a Revolving Credit Notedéor Swingline
Note, as applicable, which shall evidence such kt¢'s Revolving Credit Loans and/or Swingline Loans, a
applicable, in addition to such accounts or recdideh Lender may attach schedules to its Notegaddrse thereon
the date, amount and maturity of its Loans and maswith respect thereto.

(b) Participations In addition to the accounts and records refetwad paragraph (g)each Revolving Credit
Lender and the Administrative Agent shall mainfaiaccordance with its usual practice accountgoonds
evidencing the purchases and sales by such ReygdBsiedit Lender of participations in Letters of Qiteand
Swingline Loans. In the event of any conflict betwehe accounts and records maintained by the Asitrative
Agent and the accounts and records of any Revolireglit Lender in respect of such matters, the @tisoand
records of the Administrative Agent shall controkine absence of manifest error.

Section 4.6 Adjustmentdf any Lender shall, by exercising any right efcdf or counterclaim or otherwise,
obtain payment in respect of any principal of derast on any of its Loans or other obligationsehader resulting in
such Lender receiving payment of a proportion efdggregate amount of its Loans and accrued intiegon or
other such obligations (other than pursuant toi&eet.9, 4.10, 4.11or 13.3) greater than its pnatashare thereof as
provided herein, then the Lender receiving suchtgreproportion shall (a) notify the Administratixgent of such
fact, and (b) purchase (for cash at face valud)qgiaations in the Loans and such other obligatiohthe other
Lenders, or make such other adjustments as shaljliéble, so that the benefit of all such paymehtll be shared
by the Lenders ratably in accordance with the agggeeamount of principal of and accrued interegheir respective
Loans and other amounts owing them; provitted

(i) if any such participations are purchased ahdrahny portion of the payment giving rise theristo
recovered, such participations shall be rescinaedlae purchase price restored to the extent d¢f semovery,
without interest, and

(i1) the provisions of this paragraph shall notdoastrued to apply to (A) any payment made by thed@ver
pursuant to and in accordance with the expressstefrthis Agreement (including the application whds arising
from the existence of a Defaulting Lender) or (BY @ayment obtained by a Lender as consideratiothé
assignment of or sale of a participation in anyi®f.oans or participations in Swingline Loans &mdters of
Credit to any assignee or participant, other tloaihé Borrower or any Subsidiary thereof (as toclhhe
provisions of this paragraph shall apply).

Each Credit Party consents to the foregoing andesgito the extent it may effectively do so undepliable Law,
that any Lender acquiring a participation pursuarthe foregoing arrangements may exercise ageatst Credit
Party rights of setoff and counterclaim with reggecsuch participation as fully as if such Lendere a direct
creditor of each Credit Party in the amount of spatticipation.

Section 4.7 Obligations of Lenders

(a) Funding by Lenders; Presumption by AdministeaAgent. Unless the Administrative Agent shall have
received notice from a Lender prior to the propasaid of any borrowing that such Lender will notkeavailable to
the Administrative Agent such Lender’s share ofhsbiorrowing, the Administrative Agent may assumned guch
Lender has made such share available on suchrdateordance with Section 2.3@1d may, in reliance upon such
assumption, make available to the Borrower a cpareding amount. In such event, if a Lender hasmftzct made it
share of the applicable borrowing available toAkieninistrative Agent, then the applicable Lended #me Borrower
severally agree to pay to the Administrative Adenthwith on demand such corresponding amount imirest
thereon, for each day from and including the datdamount is made available to the Borrower toelxatuding the




date of payment to the Administrative Agent, air(ijhe case of a payment to be made by such Letiaegreate
of the daily average Federal Funds Rate and aleaégmined by the Administrative Agent in accordanith banking
industry rules on interbank compensation andriithie case of a payment to be made by the Borraheinterest rate
applicable to Base Rate Loans. If the Borrower sunth Lender shall pay such interest to the Adnratise Agent for
the same or an overlapping period, the Administeafigent shall promptly remit to the Borrower threaunt of such
interest paid by the Borrower for such period.uiéts Lender pays its share of the applicable bormgwo the
Administrative Agent, then the amount so paid sbatistitute such Lender’s Loan included in suchrdaeing. Any
payment by the Borrower shall be without prejudicany claim the Borrower may have against a Letiokrshall
have failed to make such payment to the Administahgent.

(b) Nature of Obligations of Lenders Regardingdfsions of Credit The obligations of the Lenders under this
Agreement to make the Loans and issue or parteipatetters of Credit are several and are not joinoint and
several. The failure of any Lender to make avadatsl Revolving Credit Commitment Percentage of lamgn
requested by the Borrower shall not relieve ity ather Lender of its obligation, if any, hereunttemake its
Revolving Credit Commitment Percentage of such Laaailable on the borrowing date, but no Lendetl $iea
responsible for the failure of any other Lendemi@ke its Revolving Credit Commitment Percentagsuch Loan
available on the borrowing date.

Section 4.8 Changed Circumstances

(a) Circumstances Affecting LIBOR Rate Availalyilitin connection with any request for a LIBOR Ratah or
a Base Rate Loan as to which the interest rateteshined with reference to LIBOR or a conversmiott continuatio
thereof, if for any reason (i) the Administrativgént shall determine (which determination shaltteclusive and
binding absent manifest error) that Dollar depogitsnot being offered to banks in the London ek Eurodollar
market for the applicable amount and Interest Blesicsuch Loan, (ii) the Administrative Agent shaditermine
(which determination shall be conclusive and bigdabsent manifest error) that reasonable and ateequeans do n
exist for the ascertaining the LIBOR Rate for sudlerest Period with respect to a proposed LIBORRaan or any
Base Rate Loan as to which the interest rate erohied with reference to LIBOR or (iii) the ReadrLenders shall
determine (which determination shall be conclusind binding absent manifest error) that the LIBC&eRloes not
adequately and fairly reflect the cost to such lega@f making or maintaining such Loans during datérest Period,
then the Administrative Agent shall promptly givetice thereof to the Borrower. Thereafter, untd thdministrative
Agent notifies the Borrower that such circumstanoe$onger exist, the obligation of the Lendersiake LIBOR
Rate Loans or Base Rate Loan as to which the sitesite is determined with reference to LIBOR dmright of the
Borrower to convert any Loan to or continue anyri.aa a LIBOR Rate Loan or a Base Rate Loan as icchvthe
interest rate is determined with reference to LIBS)RII be suspended, and (i) in the case of LIB@RRoans, the
Borrower shall either (A) repay in full (or causelte repaid in full) the then outstanding princigadount of each suc
LIBOR Rate Loan together with accrued interestebar(subject to Section 4.1(d)on the last day of the then current
Interest Period applicable to such LIBOR Rate Laar(B) convert the then outstanding principal antaaf each suc
LIBOR Rate Loan to a Base Rate Loan as to whichrniegest rate is not determined by reference RQAR as of the
last day of such Interest Period; or (ii) in theeaf Base Rate Loans as to which the interestgaetermined by
reference to LIBOR, the Borrower shall converttiiien outstanding principal amount of each such ltoanBase
Rate Loan as to which the interest rate is notradeteed by reference to LIBOR as of the last daguwth Interest
Period.

(b) Laws Affecting LIBOR Rate Availability If, after the date hereof, the introduction afaay change in, any
Applicable Law or any change in the interpretatomdministration thereof by any Governmental Auitigpcentral
bank or comparable agency charged with the intefpo& or administration thereof, or complianceany of the
Lenders (or any of their respective Lending Offjoggh any request or directive (whether or notihgwthe force of
law) of any such Governmental Authority, centrahkbar comparable agency, shall make it unlawfuhgvossible for
any of the Lenders (or any of their respective liegffices) to honor its obligations hereundentake or maintain
any LIBOR Rate Loan or any Base Rate Loan as talwe interest rate is determined by referent¢dBOR, such
Lender shall promptly give notice thereof to thenfdistrative Agent and the Administrative Agent kipgomptly
give notice to the Borrower and the other LendEhereafter, until the Administrative Agent notifidege Borrower the
such circumstances no longer exist, (i) the ohlgat of the Lenders to make LIBOR Rate Loans oreBaate Loans
as to which the interest rate is determined byresiee to LIBOR, and the right of the Borrower tmeert any Loan or
continue any Loan as a LIBOR Rate Loan or a Base Raan as to which the interest rate is determbereference




to LIBOR shall be suspended and thereafter thedd@ar may select only Base Rate Loans as to whiglntieres
rate is not determined by reference to LIBOR hedeun(ii) all Base Rate Loans shall cease to bergebed by
reference to LIBOR and (iii) if any of the Lendengay not lawfully continue to maintain a LIBOR Réaigan to the
end of the then current Interest Period applicti#eeto, the applicable Loan shall immediately tieverted to a Base
Rate Loan as to which the interest rate is notradeteed by reference to LIBOR for the remainder witsInterest
Period.

Section 4.9 Indemnity The Borrower hereby indemnifies each of the Lesn@dgainst any loss or expense which
may arise or be attributable to each Lender’s abigj liquidating or employing deposits or othendis acquired to
effect, fund or maintain any Loan (a) as a consegei®f any failure by the Borrower to make any paghwhen due
of any amount due hereunder in connection withBQR Rate Loan, (b) due to any failure of the Boreowo borrow,
continue or convert on a date specified therefa Notice of Borrowing or Notice of Conversion/Ciontation, (c) du
to any payment, prepayment or conversion of anyQRBRate Loan on a date other than the last dayeofinterest
Period therefor or (d) as a result of the assigrirobany LIBOR Rate Loan other than on the last dfghe Interest
Period therefor in accordance with the requesh@fBorrower pursuant to Section 4.12(bhe amount of such loss
expense shall be determined, in the applicable &emdole discretion, based upon the assumptidrstiwn Lender
funded its Revolving Credit Commitment Percentaigine LIBOR Rate Loans in the London interbank nearknd
using any reasonable attribution or averaging nthvehich such Lender deems appropriate and prachca
certificate of such Lender setting forth the bésisdetermining such amount or amounts necessargrngensate sut
Lender shall be forwarded to the Borrower throughAdministrative Agent and shall be conclusivalggumed to be
correct save for manifest error.

Section 4.10 Increased Costs

(a) Increased Costs Generally any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charge
similar requirement against assets of, deposits @ritfor the account of, or advances, loans orrathelit
extended or participated in by, any Lender (exe@ptreserve requirement reflected in the LIBOR Ratdhe
Issuing Lender;

(ii) subject any Recipient to any Taxes (other t@@nindemnified Taxes, (B) Taxes described in skl
(b) through (d) of the definition of Excluded Taxawd (C) Connection Income Taxes) on its loans) fmancipal,
letters of credit, commitments, or other obligasipar its deposits, reserves, other liabilitiesayital attributable
thereto; or

(iif) impose on any Lender or the Issuing Lendethar London interbank market any other conditiast ©r
expense (other than Taxes) affecting this AgreermehtBOR Rate Loans made by such Lender or anteteff
Credit or participation therein;

and the result of any of the foregoing shall bentwease the cost to such Lender or such othepketiof
making, converting into, continuing or maintainiaugy LIBOR Rate Loan (or of maintaining its obligatito
make any such Loan), or to increase the cost o kander, the Issuing Lender or such other Recimén
participating in, issuing or maintaining any LettéCredit (or of maintaining its obligation to piaipate in or to
issue any Letter of Credit), or to reduce the anhofiany sum received or receivable by such Lertther)ssuing
Lender or such other Recipient hereunder (whethprincipal, interest or any other amount) thempmvritten
request of such Lender or the Issuing Lender, ibredsver shall promptly pay to any such Lender,|dseiing
Lender or such other Recipient, as the case maguioh, additional amount or amounts as will compiensach
Lender, the Issuing Lender or such other Recipesthe case may be, for such additional costsredwr
reduction suffered.

(b) Capital Requirementdf any Lender or the Issuing Lender determines #my Change in Law affecting such
Lender or the Issuing Lender or any Lending Ofti€such Lender or such Lender’s or the Issuing legesdcholding
company, if any, regarding capital or liquidity t@@ments has or would have the effect of redutiegate of return
on such Lender’s or the Issuing Lender’s capitalrothe capital of such Lender’s or the Issuingdsgis holding
company, if any, as a consequence of this AgreernttemRevolving Credit Commitment of such Lendethar Loans




made by, or participations in Letters of CrediSavingline Loans held by, such Lender, or the LsttdrCredit
issued by the Issuing Lender, to a level belowwWiath such Lender or the Issuing Lender or suaide€'s or the
Issuing Lender’s holding company could have achddwgt for such Change in Law (taking into consitierasuch
Lender’s or the Issuing Lender’s policies and tbkges of such Lender’s or the Issuing Lender’'&limg company
with respect to capital adequacy or liquidity),rttieom time to time upon written request of sucimdler or such
Issuing Lender the Borrower shall promptly payuotsLender or the Issuing Lender, as the case maguch
additional amount or amounts as will compensaté sender or the Issuing Lender or such Lenderthernssuing
Lender’s holding company for any such reductioriesefd.

(c) Certificates for ReimbursemenA certificate of a Lender or the Issuing Lendettiag forth the amount or
amounts necessary to compensate such Lender mstiieg Lender or its holding company, as the caag be, as
specified in_paragraph (a) (b) of this Section and delivered to the Borrower shalconclusive absent manifest er
The Borrower shall pay such Lender or the Issuiegder, as the case may be, the amount shown asdarey such
certificate within ten (10) Business Days aftereiptthereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlseiing Lender to demand compensation
pursuant to this Section shall not constitute aseradf such Lender’s or the Issuing Lender’s rightlemand such
compensation; providetthat the Borrower shall not be required to comptnad._ender or the Issuing Lender pursuant
to this Section for any increased costs incurregtductions suffered more than nine (9) monthsrpgoidhe date that
such Lender or the Issuing Lender, as the casebmayotifies the Borrower of the Change in Law ggyrise to such
increased costs or reductions and of such Lendetise Issuing Lender’s intention to claim compeiosatherefor
(except that if the Change in Law giving rise tolsincreased costs or reductions is retroactiver) the nine-month
period referred to above shall be extended to decthe period of retroactive effect thereof).

Section 4.11 Taxes

(a) Defined TermsFor purposes of this Section 4.1the term “Lender” includes any Issuing Lender Hrel
term “Applicable Law” includes FATCA.

(b) Payments Free of TaxeAny and all payments by or on account of anygadilon of any Credit Party under
any Loan Document shall be made without deductromithholding for any Taxes, except as requiredpplicable
Law. If any Applicable Law (as determined in theddaith discretion of an applicable Withholding &) requires
the deduction or withholding of any Tax from anglsgpayment by a Withholding Agent, then the appliea
Withholding Agent shall be entitled to make sucHutgion or withholding and shall timely pay thel famount
deducted or withheld to the relevant GovernmentahArity in accordance with Applicable Law andsuich Tax is a
Indemnified Tax, then the sum payable by the applie Credit Party shall be increased as necessdhatafter such
deduction or withholding has been made (includingchsdeductions and withholdings applicable to aolditl sums
payable under this Section) the applicable Recipiteives an amount equal to the sum it would megeived had r
such deduction or withholding been made.

(c) Payment of Other TaxeJ he Credit Parties shall timely pay to the refev@overnmental Authority in
accordance with Applicable Law, or at the optiorthef Administrative Agent, timely reimburse it filne payment of,
any Other Taxes.

(d) Indemnification by the BorrowerThe Credit Parties shall jointly and severallgamnify each Recipient,
within ten (10) Business Days after demand therédorthe full amount of any Indemnified Taxes (uwting
Indemnified Taxes imposed or asserted on or atafile to amounts payable under this Section) payabpaid by
such Recipient or required to be withheld or degldi¢dtom a payment to such Recipient and any reéd®expenses
arising therefrom or with respect thereto, whethremot such Indemnified Taxes were correctly onlggimposed or
asserted by the relevant Governmental AuthoritgeAificate as to the amount of such payment dilitg delivered
to the Borrower by a Lender (with a copy to the Awistrative Agent), or by the Administrative Ages its own
behalf or on behalf of a Lender, shall be concleisissent manifest error.

(e) Indemnification by the Lender&ach Lender shall severally indemnify the Adntiaigve Agent, within ten
(10) Business Days after demand therefor, forny) lmdemnified Taxes attributable to such Lendett @nly to the
extent any Credit Party has not already indemnifiedAdministrative Agent for such Indemnified Taxand withou




limiting the obligation of the Credit Parties to slo), (i) any Taxes attributable to such Ler s failure to compl
with the provisions of Section 13.10(lating to the maintenance of a Participant Regehd (iii) any Excluded
Taxes attributable to such Lender, in each caseatie payable or paid by the Administrative Agardonnection witl
any Loan Document, and any reasonable expens@syaherefrom or with respect thereto, whetherarsuch Taxes
were correctly or legally imposed or asserted leyrdlevant Governmental Authority. A certificatetashe amount of
such payment or liability delivered to any Lendgrthie Administrative Agent shall be conclusive atisaanifest
error. Each Lender hereby authorizes the AdmirtisgaAgent to set off and apply any and all amowattany time
owing to such Lender under any Loan Document oermilse payable by the Administrative Agent to tlender from
any other source against any amount due to the @idirative Agent under this subsection (e).

(f) Evidence of PaymentsAs soon as practicable after any payment of Thyeany Credit Party to a
Governmental Authority pursuant to this Sectiorl4.4uch Credit Party shall deliver to the Administra Agent the
original or a certified copy of a receipt issueddogh Governmental Authority evidencing such payeeopy of the
return reporting such payment or other evidencaioh payment reasonably satisfactory to the Aditnatise Agent.

(g) Status of Lenders

() Any Lender that is entitled to an exemptionnfror reduction of withholding Tax with respect @myment:
made under any Loan Document shall deliver to thedver and the Administrative Agent, at the tinngimes
reasonably requested by the Borrower or the Admatise Agent, such properly completed and executed
documentation reasonably requested by the Borrowtre Administrative Agent as will permit such pasnts tc
be made without withholding or at a reduced rateitiholding. In addition, any Lender, if reasonal@quested
by the Borrower or the Administrative Agent, stdgliver such other documentation prescribed by ipple
Law or reasonably requested by the Borrower oAithinistrative Agent as will enable the Borrowertloe
Administrative Agent to determine whether or natlsiLender is subject to backup withholding or infiation
reporting requirements. Notwithstanding anythinghte contrary in the preceding two sentences, oheptetion,
execution and submission of such documentatiorefdttan such documentation set forth in Sectidiildg)(ii
(A) , (i)(B) and_(ii)(D) below) shall not be required if in the Lender’'ssaaable judgment such completion,
execution or submission would subject such Lenal@nt material unreimbursed cost or expense oravoul
materially prejudice the legal or commercial pasitof such Lender.

(i) Without limiting the generality of the foregway, in the event that the Borrower is a U.S. Boegw

(A) any Lender that is a U.S. Person shall delieehe Borrower and the Administrative Agent on or
prior to the date on which such Lender becomesmaléieunder this Agreement (and from time to time
thereafter upon the reasonable request of the ®error the Administrative Agent), executed origgaf
IRS Form W-9 certifying that such Lender is exeffinptn U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent iteigdlly entitled to do so, deliver to the Borrowaddhe
Administrative Agent (in such number of copies laalisbe requested by the recipient) on or prightdate
on which such Foreign Lender becomes a Lender uhdeAgreement (and from time to time thereafter
upon the reasonable request of the Borrower oAtlministrative Agent), whichever of the following i
applicable:

(i) in the case of a Foreign Lender claiming theddgs of an income tax treaty to which the United
States is a party (x) with respect to paymentsi@frest under any Loan Document, executed origiof
IRS Form W-8BEN establishing an exemption fromreatuction of, U.S. federal withholding Tax
pursuant to the “interest” article of such tax tyeand (y) with respect to any other applicablemamgts
under any Loan Document, IRS Form W-8BEN estabiglan exemption from, or reduction of, U.S.
federal withholding Tax pursuant to the “businessifs” or “other income” article of such tax trgat

(i1) executed originals of IRS Form W-8ECI;
(i) in the case of a Foreign Lender claiming tlenefits of the exemption for portfolio interestler

Section 881(c) of the Code, (x) a certificate sabsally in the form oExhibit J-1 to the effect that sur
Foreign Lender is not“bank” within the meaning of Section 881(c)(3)(A) of thede, &*10 percen



shareholde” of the Borrower within the meaning of Section 83(%XB) of the Code, or

“controlled foreign corporation” described in Secti881(c)(3)(C) of the Code (a “U.S. Tax Compliance

Certificate”) and (y) executed originals of IRS FowW-8BEN; or

(iv) to the extent a Foreign Lender is not the Ifiersd owner, executed originals of IRS Form W-
8IMY, accompanied by IRS Form W-8ECI, IRS Form WEB a U.S. Tax Compliance Certificate
substantially in the form dExhibit J-2 or Exhibit J-3, IRS Form W-9, and/or other certification
documents from each beneficial owner, as appli¢gbtevidedthat if the Foreign Lender is a partners
and one or more direct or indirect partners of duateign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a Ug& Gompliance Certificate substantially in the
form of Exhibit J-4 on behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent ieigdlly entitled to do so, deliver to the Borrowad dhe
Administrative Agent (in such number of copies laalisbe requested by the recipient) on or prightdate
on which such Foreign Lender becomes a Lender uhdeAgreement (and from time to time thereafter
upon the reasonable request of the Borrower oAtiministrative Agent), executed originals of anhet
form prescribed by Applicable Law as a basis faiming exemption from or a reduction in U.S. fedlera
withholding Tax, duly completed, together with sthpplementary documentation as may be prescriped b
Applicable Law to permit the Borrower or the Adnsittative Agent to determine the withholding or
deduction required to be made; and

(D) if a payment made to a Lender under any Loaoub@ent would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender wéo fail to comply with the applicable reporting
requirements of FATCA (including those contained@attion 1471(b) or 1472(b) of the Code, as apipl#):
such Lender shall deliver to the Borrower and tldenfistrative Agent at the time or times prescribgdaw
and at such time or times reasonably requestedeborrower or the Administrative Agent such
documentation prescribed by Applicable Law (inchgdas prescribed by Section 1471(b)(3)(C)(i) of the
Code) and such additional documentation reasomrablyested by the Borrower or the Administrative Atge
as may be necessary for the Borrower and the Adimattive Agent to comply with their obligations @nd
FATCA and to determine that such Lender has compligh such Lender’s obligations under FATCA or to
determine the amount to deduct and withhold froohquayment. Solely for purposes of this clause (D),
“FATCA” shall include any amendments made to FAT@&ffer the date of this Agreement.

Each Lender agrees that if any form or certifiaaiigpreviously delivered expires or becomes olisabe inaccurate i
any respect, it shall update such form or certiiocaor promptly notify the Borrower and the Adnstrative Agent in
writing of its legal inability to do so.

(h) Treatment of Certain RefundH any party determines, in its sole discretiaereised in good faith, that it h
received a refund of any Taxes as to which it lembndemnified pursuant to this Section 4ihtluding by the
payment of additional amounts pursuant to thisiSeet.11), it shall pay to the indemnifying party an amoaqual tc
such refund (but only to the extent of indemnityipants made under this Section with respect td ehes giving ris
to such refund), net of all out of pocket exper(ggduding Taxes) of such indemnified party andhwitt interest
(other than any interest paid by the relevant Gowental Authority with respect to such refund). ISuindemnifying
party, upon the request of such indemnified paittall repay to such indemnified party the amourd paer pursuant
to this subsection (h) (plus any penalties, intevesther charges imposed by the relevant Goventah@uthority) in
the event that such indemnified party is requitetepay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in thi®section (h), in no event will the indemnified pyaoe required tc
pay any amount to an indemnifying party pursuanhi® subsection (h) the payment of which wouldplthe
indemnified party in a less favorable net after pasition than the indemnified party would haverbeeif the Tax
subject to indemnification and giving rise to suefund had not been deducted, withheld or othermmg®sed and th
indemnification payments or additional amounts wébpect to such Tax had never been paid. Thisestibs shall
not be construed to require any indemnified partsnake available its Tax returns (or any otherrmiation relating tc
its Taxes that it deems confidential) to the inddéyimg party or any other Person.

() Survival. Each party’s obligations under this Section 4&hall survive the resignation or replacement of the
Administrative Agent or any assignment of rights tiythe replacement of, a Lender, the terminatioiihe Revolving



Credit Commitments and the repayment, satisfaaratischarge of all obligations under any Loan Duoeut.

Section 4.12 Mitigation Obligations; Replacementehders

(a) Designation of a Different Lending Officéf any Lender requests compensation under Sedtith, or
requires the Borrower to pay any additional amaarany Lender or any Governmental Authority for #oeount of
any Lender pursuant to Section 4,%hen such Lender shall (at the request of thed3aer) use reasonable efforts to
designate a different lending office for fundingbmoking its Loans hereunder or to assign its sigimd obligations
hereunder to another of its offices, branches firaaés, if, in the judgment of such Lender, swgsignation or
assignment (i) would eliminate or reduce amouny@pke pursuant to Section 4.404.11, as the case may be, in the
future and (i) would not subject such Lender tg anreimbursed cost or expense and would not oikerbe
disadvantageous to such Lender. The Borrower heagtses to pay all reasonable costs and expergesdad by any
Lender in connection with any such designationssignment.

(b) Replacement of Lender#f any Lender requests compensation under Sedtitd, or if the Borrower is
required to pay additional amounts to any Lendearyr Governmental Authority for the account of &eynder
pursuant to Section 4.Hhd, in each case, such Lender has declined oaisl@ito designate a different lending office
in accordance with Section 4.12(a)r if any Lender is a Defaulting Lender hereunolebecomes a Non-Consenting
Lender, then the Borrower may, at its sole expamskeeffort, upon notice to such Lender and the Austiative
Agent, require such Lender to assign and delegatieout recourse (in accordance with and subjethéarestrictions
contained in, and consents required_by, SectiohOl)3all of its interests, rights and obligations anthis Agreement
and the related Loan Documents to an assigneshiaitassume such obligations (which assignee raanbther
Lender, if a Lender accepts such assignment); gealthat:

(i) the Borrower shall have paid to the AdminigiratAgent the assignment fee (if any) specified in
Section 13.10

(ii) such Lender shall have received payment cdiaoount equal to the outstanding principal of iteth® and
participations in Letters of Credit, accrued ingtereon, accrued fees and all other amountdbfmai@ it
hereunder and under the other Loan Documents {Imgduany amounts under Section %#f8om the assignee (to
the extent of such outstanding principal and aatiogerest and fees) or the Borrower (in the cdsdl other
amounts);

(i) in the case of any such assignment resulfingh a claim for compensation under Section 440
payments required to be made pursuant to Sectidn 4uch assignment will result in a reduction intsuc
compensation or payments thereafter;

(iv) such assignment does not conflict with Appileal aw; and

(v) in the case of any assignment resulting frobeader becoming a Non-Consenting Lender, the agipliéc
assignee shall have consented to the applicabladment, waiver or consent.

A Lender shall not be required to make any suclyas®ent or delegation if, prior thereto, as a restih waiver
by such Lender or otherwise, the circumstancedliagtihe Borrower to require such assignment agldghtion cease

to apply.

Section 4.13 Incremental Loans

(a) At any time prior to the date that is six (6)mths prior to the Revolving Credit Maturity Datlee Borrower
may by written notice to the Administrative Agetgc to request the establishment of one or mareemental
Revolving Credit Commitments (any such incremeR&olving Credit Commitment, aNew Loan Revolving Cred
Commitment’) to make incremental revolving credit loans (augh incremental revolving credit loans, the “ New
Loans”); providedthat (1) the total aggregate amount for all suctviean Revolving Credit Commitments shall not
(as of any date of incurrence thereof) exceed $8W0Q00 and (2) the total aggregate amount for dksvh Loan
Revolving Credit Commitment (and the New Loans ma@eeunder) shall not be less than a minimum praic
amount of $25,000,000 or, if less, the remaining@am permitted pursuant to the foregoclause (1. Each sucl




notice shall specify the date (each” Increased Amount Da”) on which the Borrower proposes that any N
Loan Revolving Credit Commitment shall be effectiwich shall be a date not less than ten (10)riass Days after
the date on which such notice is delivered to Adstiative Agent. The Borrower may invite any Lendad/or any
Affiliate of any Lender and/or any other Persorsm@bly satisfactory to the Administrative Agentptovide a New
Loan Revolving Credit Commitment (any such PersohNew Lender). Any Lender or any New Lender offered or
approached to provide all or a portion of any Nevah Revolving Credit Commitment may elect or deglin its sole
discretion, to provide such New Loan Revolving Gr&bmmitment. Any New Loan Revolving Credit Commeént
shall become effective as of such Increased AmbDaie; providedhat:

(A) no Default or Event of Default shall exist amch Increased Amount Date before or after giving
effect to (1) any New Loan Revolving Credit Commatmh and (2) the making of any New Loans pursuant
thereto;

(B) the proceeds of any New Loans shall be useth®purposes permitted by Section 8.12

(C) each New Loan Revolving Credit Commitment (#m@&New Loans made thereunder) shall
constitute Obligations of the Borrower and shalblbaranteed with the other Extensions of Credi @ari
passubasis;

(D) (x) the terms of each New Loan shall be sehftine relevant Joinder Agreement;

(y) (i) the Applicable Margin and pricing grid,afpplicable, for such New Loans shall be determinec
on the applicable Increased Amount Date; provitied if such Applicable Margin would exceed the
current Applicable Margin for the existing Revolgi€redit Loans, the Applicable Margin for the
existing Revolving Credit Loans shall be automdlycacreased to equal the Applicable Margin foe th
New Loans and (ii) such New Loans shall be suligetite same terms and conditions as the Revolving
Credit Loans (except with respect to the Revolv@ngdit Maturity Date); and

(2) the outstanding Revolving Credit Loans and Rerg Credit Commitment Percentages of
Swingline Loans and L/C Obligations will be realbed by the Administrative Agent on the applicable
Increased Amount Date among the Revolving Crediidiees (including the New Lenders providing <
New Loans) in accordance with their revised Revg\vCredit Commitment Percentages (and the
Revolving Credit Lenders (including the New Lendarsviding such New Loans) agree to make all
payments and adjustments necessary to effect sallbaation and the Borrower shall pay any and all
costs required pursuant to Section ih.8onnection with such reallocation as if sucHlogation were a
repayment);

(E) any New Lender shall be entitled to the samegaights as the existing Revolving Credit Lersler
under the Revolving Credit Facility and any Extensiof Credit made in connection with each New Loan
Revolving Credit Commitment shall receive proceeidsrepayments on the same basis as the other
Revolving Credit Loans made hereunder;

(F) such New Loan Revolving Credit Commitments kbaleffected pursuant to one or more Joinder
Agreements executed and delivered by the BorratherAdministrative Agent and the applicable New
Lenders (which Joinder Agreement may, without tvesent of any other Lenders, effect such amendments
to this Agreement and the other Loan Documentsashma necessary or appropriate, in the opiniohef t
Administrative Agent, to effect the provisions big Section 4.13; and

(G) the Borrower shall deliver or cause to be aekd any customary legal opinions or other docusent
(including a resolution duly adopted by the bodrdicectors (or equivalent governing body) of e&redit
Party authorizing such New Loan) reasonably reqaelsy Administrative Agent in connection with amgchk
transaction.

(b) The New Lenders shall be included in any deteaition of the Required Lenders and the New Lendats
not constitute a separate voting class for anygaep under this Agreeme



(c) On any Increased Amount Date on which any Near_LRevolving Credit Commitment becomes effect

subject to the foregoing terms and conditions, éé&lv Lender with a New Loan Revolving Credit Comment shall
become a Revolving Credit Lender hereunder witheetsto such New Loan Revolving Credit Commitment a
Schedule 1P shall automatically be deemed amended to reflecNiéaw Loan Revolving Credit Commitments of all

Lenders after giving effect to the addition of sigw Loan Revolving Credit Commitments.

Section 4.14 Defaulting Lenders

(a) Defaulting Lender Adjustment®Notwithstanding anything to the contrary contdimethis Agreement, if an

Lender becomes a Defaulting Lender, then, untihduime as such Lender is no longer a Defaultingdegnto the
extent permitted by Applicable Law:

(i) Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gg@ve any amendment,
waiver or consent with respect to this Agreemeatld¥e restricted as set forth in the definitiorfleequired
Lenders”.

(i) Defaulting Lender Waterfall Any payment of principal, interest, fees or otherounts received by the
Administrative Agent for the account of such Defeng Lender (whether voluntary or mandatory, atumiat,
pursuant to Article Xbr otherwise) or received by the Administrative Agiom a Defaulting Lender pursuant
Section 13.4hall be applied at such time or times as may beradned by the Administrative Agent as follows:
first , to the payment of any amounts owing by such DefguLender to the Administrative Agent hereunder,
second to the payment on_a pratabasis of any amounts owing by such Defaulting Lena¢he Issuing Lender
or the Swingline Lender hereunder; thjrd Cash Collateralize the Issuing Lender’s Frap&xposure with
respect to such Defaulting Lender in accordanck $#ction 3.1(b) fourth, as the Borrower may request (so
long as no Default or Event of Default exists)iite funding of any Loan in respect of which suclicdDéing
Lender has failed to fund its portion thereof agureed by this Agreement, as determined by the Adbstrative
Agent; fifth , if so determined by the Administrative Agent dhe Borrower, to be held in a deposit account and
released proatain order to (x) satisfy such Defaulting Lender’dgadial future funding obligations with respect
to Loans under this Agreement and (y) Cash Coléirer the Issuing Lender’s future Fronting Exposuri
respect to such Defaulting Lender with respectitare Letters of Credit issued under this Agreemant
accordance with Section 3.1(®8ixth, to the payment of any amounts owing to the Lesidée Issuing Lender
the Swingline Lender as a result of any judgmera oburt of competent jurisdiction obtained by aeyder, the
Issuing Lender or the Swingline Lender against ddefaulting Lender as a result of such Defaultimapdler’s
breach of its obligations under this Agreementesgélv, so long as no Default or Event of Default exigighe
payment of any amounts owing to the Borrower assalt of any judgment of a court of competent plicgon
obtained by the Borrower against such Defaultingdses as a result of such Defaulting Lender’s brexats
obligations under this Agreement; and eightih such Defaulting Lender or as otherwise dir@&tg a court of
competent jurisdiction; providetiat if (xX) such payment is a payment of the ppatamount of any Loans or
L/C Obligations in respect of which such Defaultirgnder has not fully funded its appropriate shanel
(y) such Loans were made or the related Lette@redlit were issued at a time when the conditioh$osth in
Section 5.2vere satisfied or waived, such payment shall béieghpolely to pay the Loans of, and L/C
Obligations owed to, all Non-Defaulting Lendersaproratabasis prior to being applied to the payment of any
Loans of, or L/C Obligations owed to, such Defangtl.ender until such time as all Loans and fundedl a
unfunded participations in L/C Obligations and Sglime Loans are held by the Lenders patain accordance
with the Revolving Credit Commitments under thelmable Facility without giving effect to Sectionl4i(a)(iv).
Any payments, prepayments or other amounts pgidyable to a Defaulting Lender that are appliech@d) to
pay amounts owed by a Defaulting Lender or to gasth Collateral pursuant to this Section 4.14{aiall be
deemed paid to and redirected by such Defaultimgleg and each Lender irrevocably consents hereto.

(i) Certain Fees.

(A) No Defaulting Lender shall be entitled to re@eany Commitment Fee for any period during which
that Lender is a Defaulting Lender (and the Bornos¥ell not be required to pay any such fee tHagmtise
would have been required to have been paid tadb&tulting Lender).

(B) No Defaulting Lender shall be entitled to reeefees payable pursuantSection 3.3(afor any



period during which that Lender is a Defaulting denunless it has provided Cash Collateral purs
to Section 3.1(bbut then, only to the extent allocable to its Reiwg Credit Commitment Percentage of the
stated amount of Letters of Credit for which it ipasvided such Cash Collateral.

(C) With respect to any fees payable pursuant thi@e3.3(a)not required to be paid to any Defaulting
Lender pursuant to clause (8) (B) above, the Borrower shall (x) pay to each Non-Digfagi Lender that
portion of any such fee otherwise payable to suefaldlting Lender with respect to such Defaultingdler’s
participation in L/C Obligations or Swingline Loatiat has been reallocated to such Non-Defaultewger
pursuant to clause (iWelow, (y) pay to the Issuing Lender and the SvilrggLender, as applicable, the
amount of any such fee otherwise payable to sudaulieng Lender to the extent allocable to the isgu
Lender’s or the Swingline Lender’s Fronting Exp@sto such Defaulting Lender, and (z) not be reguiice
pay the remaining amount of any such fee.

(iv) Reallocation of Participations to Reduce FrogtExposure All or any part of such Defaulting Lender’s
participation in L/C Obligations and Swingline Laashall be reallocated among the Non-Defaultingdiees in
accordance with their respective Revolving Credibtthitment Percentages (calculated without regastitt
Defaulting Lender’s Revolving Credit Commitment)lonmly to the extent that such reallocation dogscaose
the aggregate Revolving Credit Outstandings offdog-Defaulting Lender to exceed such Non-Defaulting
Lender’s Revolving Credit Commitment. No reallooathereunder shall constitute a waiver or reledsey
claim of any party hereunder against a Defaultiegder arising from that Lender having become a Wihg
Lender, including any claim of a Non-Defaulting ldem as a result of such Non-Defaulting Lender'seased
exposure following such reallocation.

(v) Cash Collateral, Repayment of Swingline Loatghe reallocation described in clause @pove canno
or can only partially, be effected, the Borroweal§hwithout prejudice to any right or remedy agaaike to it
hereunder or under law, (x) firsprepay Swingline Loans in an amount equal tdSwengline Lender’s Fronting
Exposure and (y) secondash Collateralize the Issuing Lender’s Frontixgosure in accordance with the
procedures set forth in Section 3.1(b)

(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, the iBgline Lender and the Issuing
Lender agree in writing that a Lender is no lorg&efaulting Lender, the Administrative Agent vath notify the
parties hereto, whereupon as of the effective sja¢eified in such notice and subject to any comiitiset forth therei
(which may include arrangements with respect to@agh Collateral), that Lender will, to the extapplicable,
purchase at par that portion of outstanding Lodrikeoother Lenders or take such other actionb@g\tministrative
Agent may determine to be necessary to cause thesLand funded and unfunded participations in tetieCredit
and Swingline Loans to be held padaby the Lenders in accordance with their Revolvimgdit Commitments
(without giving effect to Section 4.14(a)(iy;)whereupon such Lender will cease to be a Defauliender;_provided
that no adjustments will be made retroactively wébpect to fees accrued or payments made by beloalf of the
Borrower while that Lender was a Defaulting Lenderd_provided further, that except to the extent otherwise
expressly agreed by the affected parties, no chiegrinder from Defaulting Lender to Lender wilhsttute a
waiver or release of any claim of any party hereuratising from that Lender’s having been a Defagltender.

(c) New Swingline Loans/Letters of Cred®o long as any Lender is a Defaulting Lendetth@)Swingline
Lender shall not be required to fund any Swinglioans unless it is satisfied that it will have norting Exposure
after giving effect to such Swingline Loan and tli¢ Issuing Lender shall not be required to isextend, renew or
increase any Letter of Credit unless it is satisfleat it will have no Fronting Exposure after gyieffect thereto.

ARTICLE V
CONDITIONS OF CLOSING AND BORROWING
Section 5.1 Conditions to Closing and Initial Exdiems of Credit The obligation of the Lenders to close this

Agreement and to make the initial Loan or issupanticipate in the initial Letter of Credit, if ang subject to the
satisfaction of each of the following conditions:

(a) Executed Loan Documer. This Agreement, a Revolving Credit Note in fasbeach Lender requesting




Revolving Credit Note, a Swingline Note in favortbé Swingline Lender (if requested thereby) ard@uarant
Agreement, together with any other applicable LBacuments, shall have been duly authorized, exdand
delivered to the Administrative Agent by the pastikereto, shall be in full force and effect anddedault or Event of
Default shall exist hereunder or thereunder.

(b) Closing Certificates; Et@.he Administrative Agent shall have received eafcthe following in form and
substance reasonably satisfactory to the Admitig&r@gent:

(i) Officer's Certificate A certificate from a Responsible Officer of theri&ral Partner to the effect that
(A) all representations and warranties of the Gredrties contained in this Agreement and the dtban
Documents are true, correct and complete in alerretrespects (except for those representatiodsvanranties
that are already qualified by materiality or Ma&¢rdverse Effect, which shall be true, correct anthplete in a
respects); (B) none of the Credit Parties is idation of any of the covenants contained in thisefgnent and tr
other Loan Documents; (C) after giving effect te thansactions contemplated by this Agreement, efad or
Event of Default has occurred and is continuingt @) that each of the Credit Parties, as appleaihs satisfie
each of the conditions set forth_in Sectionsaénd 5.2

(i) Certificate of Secretary of each Credit Par#y certificate of the Secretary or Assistant Segxeof the
General Partner certifying as to the incumbencygamiineness of the signature of each officer ®General
Partner executing (or other Person authorized &yaneral Partner to execute) Loan Documents tohahor
the Borrower is a party and certifying that attattieereto is a true, correct and complete copyptlfe articles
or certificate of incorporation or formation of teneral Partner and the Borrower and all amendsbateto,
certified as of a recent date by the appropriatee@unental Authority in their respective jurisdaris of
incorporation or formation, (B) the bylaws or otlgewverning document of the General Partner an@treower
(including, without limitation, the Partnership Aggiment) as in effect on the Restatement Date g&d)utions
duly adopted by the board of directors (or otheregoing body) of the General Partner authorizirey th
transactions contemplated hereunder and the ereculelivery and performance of this Agreement tdwedother
Loan Documents to which the General Partner an@®tneower are a party, and (D) each certificataunemgl to b
delivered pursuant to Section 5.1(b)(iii)

(ii) Certificates of Good StandingCertificates as of a recent date of the gooddstgnof each Credit Party
under the laws of its jurisdiction of organizatiand, to the extent requested by the Administraigent, each
other jurisdiction where such Credit Party is diiedi to do business to the extent the failure tedequalified
could reasonably be expected to have a Materiabfss#vEffect.

(iv) Opinions of Counsel A favorable opinion of Morgan, Lewis & Bockius|_P addressed to the
Administrative Agent and the Lenders with respedhe Credit Parties, the Loan Documents and sti@r o
matters as the Administrative Agent or its coussalll request.

(v) Tax Forms Copies of the United States Internal Revenuei&eferms required by Section 4.11(ef
any.

(vi) Ownership of the General Partner and the Beer The organizational and capital structure of the
General Partner, the Borrower and their respe&ivesidiaries shall be as previously disclosedéo th
Administrative Agent as set forth on Schedule.6.2

(c) No Material Adverse EffectSince September 30, 2013, there shall have beehange which has had or
could reasonably be expected to have a MateriabfsivEffect.

(d) Consents; Defaults.

(i) Governmental and Third Party Approval§he Credit Parties shall have received all materi
governmental, shareholder and third party consemdsapprovals necessary (or any other materiakettass
determined in the reasonable discretion of the Adbtrative Agent) in connection with the transaag$io
contemplated by this Agreement and the other Loacuhents and the other transactions contemplatetye
and all applicable waiting periods shall have esgbiwithout any action being taken by any Persondbald




reasonably be expected to restrain, prevent or sepoy material adverse conditions on any of theeli€
Parties or such other transactions or that coldll sethreaten any of the foregoing, and no lanegulation shal
be applicable which in the reasonable judgment@fAdministrative Agent could reasonably be exptttehave
such effect.

(i) No Injunction, Etc.No action, proceeding, investigation, regulatiomegjislation shall have been
instituted, threatened or proposed before any Guowental Authority to enjoin, restrain, or prohilat,to obtain
substantial damages in respect of, or which isedlto or arises out of this Agreement or the otloam
Documents or the consummation of the transactiontemplated hereby or thereby, or which, in the
Administrative Agent’s sole discretion, would makaadvisable to consummate the transactions copited
by this Agreement or the other Loan Documents ercbtnsummation of the transactions contemplatesblyesr
thereby.

(e) Financial Matters.

(i) Einancial StatementsThe Administrative Agent shall have receiveddheited Consolidated balance
sheet of MLP, the Borrower and their respectivesgliaries for Fiscal Year 2013 and related audstatements
of income and cash flows.

(i) Financial Projections The Administrative Agent shall have received pctipns prepared by managen
of the General Partner, of balance sheets, incoatensents and cash flow statements of MLP andutsi8iaries
on an annual basis for Fiscal Year 2014, Fiscal 2845, Fiscal Year 2016, Fiscal Year 2017, Fi¥edr 2018
and Fiscal Year 2019.

(i) Payment at Restatementhe Borrower shall have paid (A) to the Admirasitre Agent, the Arranger
and the Lenders the fees set forth or referenc&tation 4.3and any other invoiced, accrued and unpaid fees or
commissions due hereunder (including CUSIP feed)Bhall fees, charges and disbursements of cotmsiee
Administrative Agent (directly to such counselefjuested by the Administrative Agent) to the exiewnbiced,
accrued and unpaid prior to or on the Restatematd.D

(f) Miscellaneous.

(i) Due Diligence. The Administrative Agent shall have completediscatisfaction, all legal, tax, business
and other due diligence with respect to the busiressets, liabilities, operations and conditiama¢icial or
otherwise) of the Borrower and its Subsidiariesaope and determination satisfactory to the Adriratise
Agent in its sole discretion.

(ii) Patriot Act. MLP, the General Partner, the Borrower and e&theoSubsidiary Guarantors shall have
provided to the Administrative Agent and the Lersdiie documentation and other information requédsyetie
Administrative Agent in order to comply with regeiments of the Act and any other “know your custdroer
similar laws or regulations.

(iif) Other Documents All opinions, certificates and other instrumeatsl all proceedings in connection w
the transactions contemplated by this Agreemerit sbaeasonably satisfactory in form and substdaodhe
Administrative Agent. The Administrative Agent shiave received copies of all other documentsjfaates
and instruments reasonably requested thereby resghect to the transactions contemplated by thieégent.

Section 5.2 Conditions to All Extensions of Credithe obligations of the Lenders to make or paréitg in any
Extensions of Credit (including the initial Extemsiof Credit), convert or continue any Loan andier Issuing Lende
to issue or extend any Letter of Credit are sulifetihe satisfaction of the following conditiongpedent on the
relevant borrowing, continuation, conversion, isgwaor extension date:

(a) Continuation of Representations and Warranfid® representations and warranties containedtiolé VI
shall be true and correct in all material respéstsept for those representations and warrantesaite already
gualified by materiality or Material Adverse Effeethich shall be true, correct and complete inedpects) on and as
of such borrowing, continuation, conversion, issgar extension date with the same effect as ifemadand as ¢




such date, except for any representation and wgrraade as of an earlier date, which representainal
warranty shall remain true and correct in all mateespects (except for those representationsieamchnties that are
already qualified by materiality or Material Advergffect, which shall be true, correct and compiletall respects) as
of such earlier date.

(b) No Existing Default No Default or Event of Default shall have occdresd be continuing (i) on the
borrowing, continuation or conversion date withpeast to such Loan or after giving effect to the h®#o be made,
continued or converted on such date or (ii) oniseeance or extension date with respect to sudeiLef Credit or
after giving effect to the issuance or extensiosuath Letter of Credit on such date.

(c) Notices The Administrative Agent shall have received didoof Borrowing or Notice of
Conversion/Continuation, as applicable, from therBwoer in accordance with Section 2.3¢a}.2, as applicable.

(d) Additional DocumentsThe Administrative Agent shall have received eadtitional document, instrument,
legal opinion or other item reasonably requested.by

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE CREDIT PARTSE

To induce the Administrative Agent and Lendersriteeinto this Agreement and to induce the Lentizraake
Extensions of Credit, (i) in the case_of Sectioristbrough_6.24 the Borrower and the Subsidiary Guarantors, and,
(i) in the case of Sections 6tirough 6.6 6.9through_6.11, 6.19, 6.20, 6.21, 6.23, 6.24and_6.25 the General
Partner, hereby represent and warrant to the Aditnative Agent and the Lenders both before and gitéing effect
to the transactions contemplated hereunder, wigigtesentations and warranties shall be deemed omaiie
Restatement Date and as otherwise set forth indde€s?, that:

Section 6.1 Organization; Power; QualificatidBach Credit Party is duly organized, validly &rig and in good
standing under the laws of the jurisdiction ofiftsorporation or formation, has the power and atityp¢o own its
Properties and to carry on its business as nowglaid hereafter proposed to be conducted andysqdallified and
authorized to do business in each jurisdiction Imclv the character of its Properties or the nabfiies business
requires such qualification and authorization exaejpurisdictions where the failure to be so gfiadl or in good
standing could not reasonably be expected to resalMaterial Adverse Effect. The jurisdictionswich each Cred
Party thereof are organized and qualified to dorass as of the Restatement Date are describedrmule 6.1

Section 6.2 OwnershipEach Subsidiary of each Credit Party as of th&&®ement Date is listed on
Schedule 6.2 As of the Restatement Date, the capitalizatioeawh Credit Party and its Subsidiaries consistseof
number of shares (or interests), authorized, isanedoutstanding, of such classes and series owiththout par
value, described on Schedule 641 outstanding shares (or interests) have bedy authorized and validly issued
and are fully paid and nonassessable, with no pafdiability attaching to the ownership thereaidanot subject to
any preemptive or similar rights, except as desdrip_Schedule 6.2The shareholders, partners or other owners, as
applicable, of each Credit Party and its Subsidsand the number of shares (or interests) ownedtly as of the
Restatement Date are described on Schedule/& 2f the Restatement Date, there are no outistgstiock purchase
warrants, subscriptions, options, securities, imsgnts or other rights of any type or nature whaateg which are
convertible into, exchangeable for or otherwisevjgte for or permit the issuance of Capital Stoclkoy Credit Party
or any Subsidiary thereof, except as describedohiedile 6.2

Section 6.3 Authorization Enforceabilitfach Credit Party has the right, power and aitthand has taken all
necessary corporate (or partnership or other anaktype) and other action to authorize the execoutdelivery and
performance of this Agreement and each of the dtban Documents to which it is a party in accoraawith their
respective terms. This Agreement and each of tmer atoan Documents have been duly executed andededi by the
duly authorized officers of each Credit Party (orthe case of the Borrower, the duly authorizditefs of the
General Partner) that is a party thereto, and sach document constitutes the legal, valid andibgdbligation of
each Credit Party that is a party thereto, enfdreeim accordance with its terms, except as suétresability may be
limited by bankruptcy, insolvency, reorganizatiamratorium or similar state or federal debtor fdaevs from time t
time in effect which affect the enforcement of ¢tedt’ rights in general and the availability of equitat#enedies




Section 6.2Compliance of Agreement, Loan Documents and Bomgw¥ith Laws, EtcThe execution, deliver
and performance by each Credit Party of the LoacuD@nts to which each such Person is a party,cordance with
their respective terms, the Extensions of Credietneder and the transactions contemplated herelpidand will not
by the passage of time, the giving of notice oeothse, (i) require any Governmental Approval, {iplate any
Applicable Law relating to any Credit Party excéptsuch violations which could, individually or the aggregate,
reasonably be expected to have a Material Advelffeett=(iii) conflict with, result in a breach of @onstitute a defau
under the articles of incorporation, bylaws or othiealogous organizational documents of any Crelity,

(iv) conflict with, result in a breach of or cortate a default under any indenture, agreementr@rohstrument to
which such Person is a party or by which any opitsperties may be bound or any Governmental Apgdnalating to
such Person, which could, individually or in theyeapate, reasonably be expected to have a Matahadrse Effect,
(v) result in or require the creation or impositimirany Lien upon or with respect to any properxywrowned or
hereafter acquired by such Person other than lagsmg under the Loan Documents, if any, or (gQuire any
consent or authorization of, filing with, or othreat in respect of, an arbitrator or GovernmentahArity and no
consent of any other Person is required in conmectith the execution, delivery, performance, vigfidr
enforceability of this Agreement.

Section 6.5 Compliance with Law; Governmental Apaite. Each Credit Party (i) has all Governmental
Approvals required by any Applicable Law for itdonduct its business, each of which is in full ®oend effect, is
final and not subject to review on appeal and istin® subject of any pending or, to the best dkitswledge,
threatened attack by direct or collateral procegdiji) is in compliance with each Governmental Al applicable
to it and in compliance with all other Applicablaws relating to it or any of its respective progsrand (iii) has
timely filed all material reports, documents andestmaterials required to be filed by it underfgplicable Laws witl
any Governmental Authority and has retained allemalt records and documents required to be retdigatdunder
Applicable Law except in each of clause, (fli) or (iii) where the failure to have, comply or file could nedsonably
be expected, individually or in the aggregate,aweha Material Adverse Effect.

Section 6.6 Tax Returns and Paymeriach Credit Party has (i) duly filed or causebtediled all federal and all
material state, local and other tax returns reguine Applicable Law to be filed or has properletilfor extensions of
time for the filing thereof, and (ii) paid, or maddequate provision for the payment of, all fedaral material state,
local and other taxes, assessments and governncbatgles or levies upon it and its property, incopnefits and
assets which are due and payable (other than aayrdrthe validity of which is currently being cosiied in good fait
by appropriate proceedings and with respect to kvieserves in conformity with GAAP have been predidor on the
books of the relevant Credit Party). Such retuotaeately reflect in all material respects all ligy for taxes of any
Credit Party for the periods covered thereby. Ther® ongoing audit or examination or, to the klealge of any
Credit Party, other investigation by any GovernmakAuthority of the tax liability of any Credit Rgrthat could
reasonably be expected to result in a materidiahyity. No Governmental Authority has assertexy &ien or other
claim against any Credit Party with respect to ushpaxes which has not been discharged or resgbtber than
(i) any amount the validity of which is currentlgibg contested in good faith by appropriate proregdand with
respect to which reserves in conformity with GAA#&& been provided for on the books of the releCaadit Party
and (ii) Permitted Liens). The Borrower is a linditeartnership and so long as it is a limited pastni¢ it will be
treated as a pass-through entity for U.S. fedame tax purposes and as of the Restatement at¢ subject to
taxation with respect to its income or gross retsaimder applicable state (other than Michigan, M&ampshire,
Tennessee, Texas and Wisconsin) laws.

Section 6.7 Intellectual Property MatterEhe Borrower and each Subsidiary Guarantor owipossesses rights
to use all material franchises, licenses, copysigtwpyright applications, patents, patent rightécenses, patent
applications, trademarks, trademark rights, semvieek, service mark rights, trade names, trade naghts,
copyrights and other rights with respect to thedming which are reasonably necessary to condubtiginess except
as could not reasonably be expected to have a idlagatverse Effect. No event has occurred whichrpes, or after
notice or lapse of time or both would permit, teeacation or termination of any such rights, anitdhee the Borrower
nor any Subsidiary Guarantor is liable to any Pefso infringement under Applicable Law with respeany such
rights as a result of its business operations exagpould not reasonably be expected to have ariMbAdverse
Effect.

Section 6.¢Environmental Matter.




(a) Except as set forth (Schedule 6.ior as could not reasonably be expected, indivighalin the aggregate,
have a Material Adverse Effect, the properties alyieased or operated by the Borrower and eachidabs
Guarantor do not contain, and to their knowledgesh®ot previously contained, any Hazardous Mateimbhmounts
or concentrations which (A) constitute or consétla violation of applicable Environmental LawgB) could give
rise to liability to Borrower or a Subsidiary Guatar under applicable Environmental Laws.

(b) Except as set forth on Schedule @.&s could not reasonably be expected, indivigualin the aggregate, to
have a Material Adverse Effect, the Borrower anchedubsidiary Guarantor and such properties anapaliations
conducted in connection therewith are in complianitk all applicable Environmental Laws, and thisreo
contamination at, under or about such propertiesioh operations which could reasonably be expdotaderfere
with the continued operation of such properties.

(c) Except as set forth on Schedule @&.&s could not reasonably be expected, indivighlin the aggregate, to
have a Material Adverse Effect, neither the Borrom@ any Subsidiary Guarantor has received anitemrnotice of
violation, alleged violation, non-compliance, liélyi or potential liability under Environmental Lawvith respect to
Hazardous Materials, or non-compliance with Envinental Laws, nor does the Borrower or any Subgidiar
Guarantor have knowledge or reason to believeaimasuch notice will be received or is being theaatl.

(d) Except as set forth on Schedule @.&s could not reasonably be expected, indivighalin the aggregate, to
have a Material Adverse Effect (i) Hazardous Maierhave not been transported or disposed of bBonewer to or
from the properties owned, leased or operated éytrrower or any Subsidiary Guarantor in violatadnor in a
manner or to a location which could reasonablyxXpeeted to give rise to liability under, EnvironnedriL_aws; and
(ii) to the Borrower’s knowledge, Hazardous Matkriaave not been generated, treated, stored coshgpof at, on or
under any of such properties in violation of, oaimanner that could reasonably be expected torgigeo liability
under, any applicable Environmental Laws.

(e) Except as set forth on Schedule @.&s could not reasonably be expected, indivighalin the aggregate, to
have a Material Adverse Effect, (i) no judicial peedings or governmental or administrative actsogpeinding, or, to
the knowledge of the Borrower, threatened, undgreenvironmental Law to which the Borrower or anybSidiary
Guarantor is or will be named as a potentially oesjible party with respect to such properties @rafjons conducted
in connection therewith; and (ii) there are no emiglecrees or other decrees, consent orders, igthative orders or
other orders, or other administrative or judiceuirements outstanding under any Environmental Watvrespect to
the Borrower or any Subsidiary Guarantor or sudperties or such operations.

(f) Except as set forth on Schedule 6r&s could not reasonably be expected, indivighalin the aggregate, to
have a Material Adverse Effect, there has beerelease, or to the best of the Borrowsethowledge, threat of relea
of Hazardous Materials at or from properties owneased or operated by the Borrower or any Subrsid@aarantor,
now or in the past, in violation of or in amountsroa manner that could reasonably be expectgd/torise to
liability under Environmental Laws.

Section 6.9 Employee Benefit Matter§o each Credit Party’s knowledge:

(a) as of the Restatement Date, no Credit PartyanpERISA Affiliate maintains or contributes t@, s any
obligation under, any Employee Benefit Plans othan those identified on Schedule 6.9

(b) each Credit Party and each ERISA Affiliatensompliance with all applicable provisions of ERI&nd the
regulations and published interpretations thereundt® respect to all Employee Benefit Plans exaeipere a failure
to so comply could not reasonably be expected ve haViaterial Adverse Effect. Each Employee Berigfin that is
intended to be qualified under Section 401(a) ef@ode has received a determination letter fronirttegnal Revenu
Service to be so qualified except for such Empldyerefit Plans that have not yet received deterticindetters but
for which the remedial amendment period for subngta determination letter has not yet expired lilioility has
been incurred by any Credit Party or any ERISA Iste which remains unsatisfied for any taxes orghiges with
respect to any Employee Benefit Plan or any Mulgilayer Plan except for a liability that could neasonably be
expected to have a Material Adverse Effect;

(c) as of the Restatement Date, except where tledaf any of the following to be true and cotreould not



reasonably be expected to have a Material Adveiffeett=(i)) no Pension Plan has been terminatednéiPensiol
Plan has any Unfunded Pension Liability, (iif) nméing waiver from the Internal Revenue Servicenbeeeived or
requested with respect to any Pension Plan, (Ngmalit Party nor any ERISA Affiliate has failedritake any
contributions or to pay any amounts due and owseguired by Section 412 of the Code, Sectiond®RISA or
the terms of any Pension Plan prior to the duesdaitsuch contributions under Section 412 of thdeCar Section 30
of ERISA, or (v) there has been no event requianyg disclosure under Section 4041(c)(3)(C) or 48p8f{ ERISA
with respect to any Pension Plan;

(d) except where the failure of any of the follogirepresentations to be correct could not reasgrmbexpected
to have a Material Adverse Effect, no Credit Pary any ERISA Affiliate has: (A) engaged in a noaemt
prohibited transaction described in Section 40thefERISA or Section 4975 of the Code, (B) incutaeg liability to
the PBGC which remains outstanding other than #yenent of premiums and there are no premium payswehnich
are due and unpaid, or (C) failed to make a redusontribution or payment to a Multiemployer Plan;

(e) no Termination Event has occurred or is reasigrexpected to occur; and

(f) except where the failure of any of the follogirepresentations to be correct in all materigbeets could not
reasonably be expected to have a Material Advelffeet=no proceeding, claim (other than a benetaan in the
ordinary course of business), lawsuit and/or ingasibn is existing or, to the best of the knowledd the Borrower
after due inquiry, threatened concerning or invavany Employee Benefit Plan or Multiemployer Plan.

Section 6.10 Margin StockNo Credit Party is engaged principally or as ohis activities in the business of
extending credit for the purpose of “purchasing®@arrying” any “margin stock” (as each such teswefined or
used, directly or indirectly, in Regulation U oktBoard of Governors of the Federal Reserve Systdmpart of the
proceeds of any of the Loans or Letters of Credlthe used for purchasing or carrying margin stockor any
purpose which violates, or which would be incomsiswith, the provisions of Regulation T, U or Xsafch Board of
Governors. If requested by any Lender (throughAtieninistrative Agent) or the Administrative Agetite Borrower
will furnish to the Administrative Agent and eachrider a statement to the foregoing effect in canityrwith the
requirements of FR Form G-3 or FR Form U 1 refetceth Regulation U.

Section 6.11 Investment Company Act; GovernmentuReign. No Credit Party is an “investment company” or
a company “controlled” by an “investment compangs €ach such term is defined or used in the Invegt@ompany
Act of 1940, as amended) and no Credit Party igfter giving effect to any Extension of CreditMag, subject to
regulation under any Applicable Law which limits #bility to incur or consummate the transactiangemplated
hereby.

Section 6.12 Burdensome Provisiorseither the Borrower nor any Subsidiary Guarargar party to any
indenture, agreement, lease or other instrumemstilgiect to any corporate or partnership restmgti@overnmental
Approval or Applicable Law which is so unusual ardensome as could be reasonably expected to Hdeateaial
Adverse Effect. Neither the Borrower nor any SulasidGuarantor presently anticipates that futuneeexditures
needed to meet the provisions of any statutesygrddes or regulations of a Governmental Autlyonitil be so
burdensome as to have a Material Adverse EffeciSilusidiary Guarantor is party to any agreemeirisirument or
otherwise subject to any restriction or encumbrdhagrestricts or limits its ability to make dieidd payments or
other distributions in respect of its Capital Stbakhe Borrower or any other Subsidiary Guarantdo transfer any
of its assets or properties to the Borrower or @thwgr Subsidiary Guarantor in each case othergkesting under or
by reason of the Loan Documents or Applicable Law.

Section 6.13 Financial Statemenighe unaudited financial statements deliveredyamsto Section 5.1(e)(@re
complete and correct and fairly present, in allaniat respects, on a Consolidated basis the adisditities and
financial position of MLP, the Borrower and theaspective Subsidiaries or the Borrower and its f@idrges, as
applicable, as at such dates, and the resulteadgbrations and changes of financial positiotferperiods then
ended (except for the absence of footnotes an@siuto) customary year-end adjustments). All sucricial
statements, including the related schedules aresribereto, have been prepared in accordance VW&PGSuch
financial statements show all material indebtedm@ssother material liabilities, direct or contingeof Persons
covered thereby as of the date thereof, includiatennal liabilities for taxes, material commitmerasd Indebtedness,
in each case, to the extent required to be disdloeder GAAP. The projections delivered pursuaiSection 5.1(¢




(ii) were prepared in good faith based upon assumpbeliesved to be reasonable at the time made, in ¢ify
then existing conditions; providédat (i) such financial projections are not to lmmed as facts and are subject to
uncertainties, many of which are beyond the Borrssw@ntrol and that actual results may differ andh differences
may be material and (ii) such financial projectiams! statements shall be subject to normal yeacksihg and audit
adjustments.

Section 6.14 No Material Adverse Chandgiince September 30, 2013, there has been noiaha@#verse change
in the properties, business, operations or comd{fioancial or otherwise) of the Borrower andStsbsidiaries and no
event has occurred or condition arisen, eithewiddally or in the aggregate, that could reasonalelyxpected to
have a Material Adverse Effect.

Section 6.15 SolvencyAs of the Restatement Date, the Borrower an8utssidiaries, on a Consolidated basis
will be Solvent.

Section 6.16 Titles to Propertie$he Borrower and each Subsidiary Guarantor hels sile to the real property
owned or leased by it as is necessary or desitalthee conduct of its business and valid and latealto all of its
personal property and assets.

Section 6.17 Insurancel he Borrower and each Subsidiary Guarantor acempliance with the requirements of
Section 8.3

Section 6.18 LiensNone of the properties and assets of the Borr@wvany Subsidiary is subject to any Lien,
except Permitted Liens. Neither the Borrower ngr &absidiary has signed any security agreemenbsaaihg any
secured party thereunder to file any financingesteent, except to perfect Permitted Liens.

Section 6.19 Indebtedness and Guaranty Obligati®ebedule 6.1% a complete and correct listing of all
Indebtedness and Guaranty Obligations of the CRatities as of the Restatement Date in excess,00@200. The
Credit Parties have performed and are in compliavitteall of the material terms of such Indebtednasd Guaranty
Obligations and all instruments and agreementsimgl#éhereto, and no default or event of defauligwent or
condition which with notice or lapse of time or betould constitute such a default or event of défaithe part of
any of the Credit Parties exists with respect W such Indebtedness or Guaranty Obligation. AhiefRestatement
Date, no instrument or agreement to which any CrRatity is a party or by which any Credit Parthasind (other the
this Agreement and other than as indicated in Sdee®l19) contains any restriction on the incurrence byhsQoedit
Party of additional Indebtedness.

Section 6.20 Litigation Except for matters disclosed by the Borrowemy filing made with the SEC, there are
no actions, suits or proceedings pending nor,édktiowledge of any Credit Party after due inquinyeatened against
or in any other way relating adversely to or affegiany Credit Party or any of their respectivepganmies in any court
or before any arbitrator of any kind or before gramy Governmental Authority (a) which questions Halidity or
enforceability of this Agreement, the other LoarncDiments or any action taken or to be taken purgoahis
Agreement or the other Loan Documents, or (b) wkimhd, either individually or in the aggregategasenably be
expected to have a Material Adverse Effect.

Section 6.21 Absence of Defaultslo event has occurred or is continuing (i) wheolmstitutes a Default or an
Event of Default, or (ii) which constitutes, or whiwith the passage of time or giving of noticéooth would
constitute, a default or event of default by angdirParty under any Material Contract or judgmeetree or order to
which any Credit Party is a party or by which amgdit Party or any of their respective properties/rhe bound or
which, in any case under this clause (tpuld, either individually or in the aggregateasonably be expected to have
a Material Adverse Effect.

Section 6.22 Senior Indebtedness Staflise Obligations of the Borrower and each Subsydizuarantor under
this Agreement and each of the other Loan Docunrantss and shall continue to rank at least pasypé#s all other
senior unsecured Indebtedness of each such Person.

Section 6.23 AntCorruption Laws and Sanctiong&ach Covered Person has implemented and maimtagifect
policies and procedures designed to ensure conagliay such Covered Person and its respective digedaifficers.




employees and agents with A-Corruption Laws and applicable Sanctions, and ttnee@d Persons and th
respective officers and employees, and to the kedgd of each Credit Party, its directors and agangsin
compliance with Anti-Corruption Laws and applicaBlanctions in all material respects. None of theeted Persons
or any of their respective directors, officers ompboyees, nor to the knowledge of any Credit Paay, agent of any
Covered Persons that will act in any capacity inngtion with or benefit from the credit facilitgtablished hereby,
a Sanctioned Person. No borrowing, Letter of Credihe use of the proceeds thereof or other tcdiosa
contemplated by this Agreement will violate Anti+@gption Laws or applicable Sanctions.

Section 6.24 DisclosureThe Borrower and/or the other Credit Parties hdiselosed to the Administrative Agent
and the Lenders (i) all agreements, instrumentscangbrate or other restrictions to which any Cr&dirty are subjec
and (ii) all other matters that would be requiredbé disclosed by such Person on Form 8-K, thaaah case,
individually or in the aggregate, could reasondigyexpected to result in a Material Adverse Effiict financial
statement, material report, material certificatether material information furnished in writing by on behalf of any
Credit Party to the Administrative Agent or any denin connection with the transactions contemplatreby and
the negotiation of this Agreement or delivered bader (as modified or supplemented by other inféionaso
furnished), taken together as a whole, containsuaitripie statement of a material fact or omits &besany material fa
necessary to make the statements therein, inghedf the circumstances under which they were maolke
misleading; providethat (i) such financial projections are not to Iwed as facts and are subject to uncertainties,
many of which are beyond the Borrower’s control #rat actual results may differ and such differsnoay be
material and (ii) such financial projections anatements shall be subject to normal year end gjcaia audit
adjustments.

Section 6.25 Matters Relating to the General Partne

(a) As of the Restatement Date, the General PagraeYWholly Owned Subsidiary of AmeriGas, Inc., a
Pennsylvania corporation, and owns, in additiothéinterest in the Borrower described_on Schefille (i) a 1%
general partnership interest in MLP, (ii) all oétbutstanding shares of Capital Stock of Petrolacerporated, a
Pennsylvania corporation, and (iii) an approxingQéo limited partnership interest in MLP. Other thfemeriGas
Technology Group, Inc. and Petrolane Incorpordtesl General Partner has no other direct Subsidiaseof the
Restatement Date.

(b) The General Partner is a corporation duly omgah validly existing and in good standing under laws of
the Commonwealth of Pennsylvania and has all reégquisrporate power and authority to own and opeitat
properties, to act as the sole general partndreoBorrower and to execute and deliver in its imhlial capacity and in
its capacity as the sole general partner of theddear this Agreement and such other Loan Documentgich the
General Partner is a party and to carry out thedef this Agreement and such other Loan Documents.

ARTICLE VI
FINANCIAL INFORMATION AND NOTICES

Until all the Obligations (other than (a) contingg@mdemnification obligations not then due andtfi® Specified
Hedge Obligations) have been paid and satisfiddlliin cash and the Revolving Credit Commitmemisrtinated,
unless consent has been obtained in the manniersgein Section 13.2 (i) the Borrower and the Subsidiary
Guarantors will, in the case of Sections thitbugh_7.6 and (ii) the General Partner will, in the cas&ettion 7.6
furnish or cause to be furnished to the Administeaf\gent at the Administrative Agent’s Office Aetaddress set
forth in Section 13.And to the Lenders at their respective addresssst &srth on the Register, or such other office ac
may be designated by the Administrative Agent aedders from time to time:

Section 7.1 Financial Statements and Projections

(a) Quarterly Financial Statement&s soon as practicable, but in any event witbntytfive (45) days after the
end of each of the first three quarterly fiscalipas in each Fiscal Year, consolidated and conatiig balance sheets
of the Borrower and its Subsidiaries (except, atwsolidating balance sheets only, for inactivbsgliaries) as at the
end of such period and the related consolidated, @hto statements of income, consolidating, exfoepnactive
Subsidiaries) statements of income, par’ capital and cash flows of the Borrower and its 8libges for suct




period and (in the case of the second and thirdtgpya periods) for the period from the beginnirfgle curren
Fiscal Year to the end of such quarterly periottjreforth in each case in comparative form thesmidated and,
where applicable, consolidating figures for theresponding periods of the previous fiscal yearinattasonable det:
and certified by the principal financial officer thfe General Partner as presenting fairly, in @tarial respects, the
information contained therein (except for the alosenf footnotes and subject to changes resultmm fnormal year-
end adjustments), in accordance with GAAP applied dasis consistent with prior fiscal periods @xder
inconsistencies resulting from changes in accogmnnciples and methods agreed to by the Borraniadependent
accountants.

(b) Annual Financial Statementés soon as practicable, but in any event withinety (90) days after the end of
each Fiscal Year of the Borrower, consolidated @tsolidating balance sheets of the Borrower an8utbsidiaries
(except, as to consolidating balance sheets omiynéctive Subsidiaries) as at the end of such ged the related
consolidated (and, as to statements of income ptidasing except for inactive Subsidiaries) statataef income,
partners’ capital and cash flows of the Borrowet &g Subsidiaries for such Fiscal Year, settimghfan each case in
comparative form the consolidated and, where apiplé&; consolidating figures for the previous fispadr, all in
reasonable detail and (A) in the case of such dmiaged financial statements, accompanied by artépereon of
PricewaterhouseCoopers LLP or other independeriicpatcountants of recognized national standingced by the
Borrower, which report shall not be qualified wit/spect to scope limitations imposed by the Borrawveny of its
Subsidiaries or with respect to accounting priresgdbllowed by the Borrower or any of its Subsigiamot in
accordance with GAAP and shall state that suchatmlzded financial statements present fairly, imaaterial
respects, the financial position of the Borrowed #a Subsidiaries as at the dates indicated amdetsults of their
operations and cash flows for the periods indicatembnformity with GAAP unless otherwise disclosagplied on a
basis consistent with prior years, and that thetdydsuch accountants in connection with such cbeated financial
statements has been made in accordance with ggrereépted auditing standards then in effect enUinited States,
and (B) in the case of such consolidated and cal&woig financial statements, certified by the piial financial
officer of the General Partner as presenting fainyall material respects, the information congainherein (except, in
the case of such consolidating financial stateménitgshe absence of footnotes), in accordance GAAP.

(c) Annual Business Plan and Financial Projectiohs soon as practicable and in any event witlitadn

(15) days after being approved by the governing/lmddhe Borrower, and in any event, no later thevember 15N
of each Fiscal Year, an annual operating fore@aghk next Fiscal Year including annual statemehtsash flow,
balance sheets and income statements.

Section 7.2 Officés Compliance CertificateAt each time financial statements are deliven@gyant to
Sections 7.1(apr (b)and at such other times as the Administrative Agéatl reasonably request, an Officer’s
Compliance Certificate.

Section 7.3 Accountarit€ertificate. At each time financial statements are delivenagyant tqo Section 7.1(bp
written statement by the independent public acanistgiving the report thereon stating that thexehr@viewed the
terms of this Agreement and the other Loan Docusandl that, in making the audit necessary for énfication of
such financial statements, they have obtained onavlgdge of the existence and continuance as atateeof such
written statement of any Default or Event of Defaat, if they have obtained knowledge that anydDéfor Event of
Default then exists, specifying, to the extent gdesthe nature and approximate period of theterise thereof (such
accountants, however, shall not be liable to anyayneeason of their failure to obtain knowledgeany Default or
Event of Default which would not be disclosed ie ttourse of an audit conducted in accordance veitieigally
accepted auditing standards then in effect in thiged States).

Section 7.4 Other Report®romptly:

(a) upon the request thereof, such other informadiod documentation required by bank regulatoriattes
under applicable “know your customer” and Anti-Mgreundering rules and regulations (including thet)Aas from
time to time reasonably requested by the AdmirtiseaAgent or any Lender; and

(b) upon the request thereof, such other informatemarding the operations, business affairs arahtial
condition of any Credit Party as the Administratigent or any Lender may reasonably reqt



Section 7.ENotice of Litigation and Other Matte. Prompt (but in no event later than five (5) Besis Days afte
any Responsible Officer of any Credit Party obt&nswledge thereof) telephonic and written notite o

(a) (i) the occurrence of an adverse developmetht r@spect to any litigation or proceeding invotyime
Borrower or any of its Subsidiaries which coulds@aably be expected to have a Material AdversecEffe(ii) the
commencement of any litigation or proceeding inuggvthe Borrower or any of its Subsidiaries whinflthe
reasonable judgment of the Borrower could resudt Material Adverse Effect, together with a dedearipin
reasonable detail of such commencement of, or adwgvelopment with respect to, such litigatioproceeding;

(b) (i) any notice of any violation received by tBerrower or any Subsidiary Guarantor from any Goweental
Authority including any notice of violation or afjed violation of Environmental Laws, or (ii) anydwledge of the
presence or release of any Hazardous Materialnyitm, from, relating to or affecting any propeshich in any suc
case could reasonably be expected to have a MaAelvarse Effect;

(c) any attachment, judgment (net of any amounits gafully covered by independent third party irece as to
which the relevant insurance company does not thspaverage), lien, levy or order exceeding thee$hold Amount
that may reasonably be expected to be assesserbtla@ Borrower or any Subsidiary Guarantor;

(d) (i) any Default or Event of Default or (ii) amyent which constitutes or which with the passaigeme or
giving of notice or both would constitute a defauitevent of default under any Material Contracivtuch the
Borrower or any of its Subsidiaries is a party ymiich the Borrower or any Subsidiary thereof oy af their
respective properties may be bound,;

(e) (i) the institution of any steps by any Crdegirty or any other Person to terminate any Peri&iam, (ii) the
failure to make a required contribution to any Fem&lan sponsored or maintained by any CredityRasuch failure
is sufficient to give rise to a Lien under Sect&¥8(k) of ERISA or Section 430(k) of the Code @ {f any of the
subsequently listed events have occurred with ptg¢peany Pension Plan sponsored or maintainechpyCaedit Party
or any ERISA Affiliate: the occurrence of termiratiof such Pension Plan, the failure to make airedgeontribution
to such Pension Plan, the failure to satisfy theimum funding standard for a year, the requesafaaiver of the
minimum funding standard for any year, the withdahftom a Multiemployer Plan, the adoption of anesament
which results in a funded current liability percage of less than 60%, the engaging in one or nrat@hpted
transactions, the failure to comply with reportargd disclosure requirements or engaging in anychreéfiduciary
responsibility, which, in each of clause (i) or (iii) , could reasonably be expected to result in, a Mdtadverse
Effect, together with copies of all documentatietating thereto;

(f) any event or development that results in, arld@easonably be expected to result in a Matéierse Effect
and

(g) promptly upon their becoming publicly availafdepies of (i) all financial statements, reponistices and
proxy statements sent or made available by thedBar or MLP to any of its security holders in corapte with the
Exchange Act, or any comparable Federal or state falating to the disclosure by any Person ofrmfation to its
security holders, (ii) all regular and periodic@ejgs and all registration statements and prospestiiied by the
Borrower or MLP with any securities exchange ohviite Securities and Exchange Commission or angrgovental
authority succeeding to any of its functions (ottinem registration statements on Form S-8 and ArfReports on
Form 10-K), and (iii) all press releases and o#fiiilar written statements made available by thee®eer or MLP to
the public concerning material developments intthginess of the Borrower or MLP, as the case may be

Documents required to be delivered pursuant toAhisle may be delivered electronically and ifdelivered,
shall be deemed to have been delivered on theijlate which the Borrower posts such documentgrovides a link
thereto on the Borrower’s website on the Intern¢the website address listed in Section 13 (ii) on which such
documents are posted on the Borrower’s behalf dntannet or intranet website, if any, to which leaender and the
Administrative Agent have access (whether a comialetbird-party website or whether sponsored l®y th
Administrative Agent); providethat the Borrower shall notify the Administrativgént (by telecopier or electronic
mail) of the posting of any such documents and ipto the Administrative Agent, if requested, lgcéronic mail
electronic versions_(_i.¢ soft copies) of such documents. Except for suffit€’s Compliance Certificates, the
Administrative Agent shall have no obligation tguest the delivery or to maintain copies of theuhoents referred -



above, and in any event shall have no respongilbdimonitor compliance by the Borrower with anglsueques
for delivery, and each Lender shall be solely resgue for requesting delivery to it or maintainiitg copies of such
documents.

The Borrower hereby acknowledges that (a) the Aastrative Agent and/or the Arranger may (but shall be
obligated to) make available to the Lenders andgbging Lender materials and/or information preddy or on
behalf of the Borrower hereunder or pursuant to@hgr Loan Document or the transactions contemgltterein
(collectively, “ Borrower Material®) by posting the Borrower Materials on SyndTrakli@a or another similar
electronic system (the_ * Platforthand (b) certain of the Lenders may be “publideSiLenders (i.e. Lenders that do
not wish to receive material non-public informatieith respect to the Borrower or its securitiegofe a “ Public
Lender”). The Borrower hereby agrees that it will use coencially reasonable efforts to identify that pomtiof the
Borrower Materials that may be distributed to thibli® Lenders and that (w) all such Borrower Matksrishall be
clearly and conspicuously marked “PUBLIC” whichaatinimum, shall mean that the word “PUBLIC” shegbpear
prominently on the first page thereof; (x) by matkBorrower Materials “PUBLIC,” the Borrower shakk deemed to
have authorized the Administrative Agent, the Agam the Issuing Lender and the Lenders to treadt Barrower
Materials as not containing any material non-puisiformation (although it may be sensitive and pi@tary) with
respect to the Borrower or its securities for psgsoof United States Federal and state secuaties (| provided that
to the extent such Borrower Materials constituferimation, they shall be treated as set forth icti§a 13.11); (y) all
Borrower Materials marked “PUBLICAre permitted to be made available through a podfdhe Platform designat:
“Public Investor;” and (z) the Administrative Ageawid the Arranger shall be entitled to treat angr®meer Materials
that are not marked “PUBLIC” as being suitable diolyposting on a portion of the Platform not desitgd “Public
Investor.”

The Platform is provided “as is” and “as availablehe Agent Parties (as defined below) do not warthe
adequacy of the Platform and expressly disclaibilitg for errors or omissions in the Borrower Mags. No
warranty of any kind, express, implied or statutamgluding any warranty of merchantability, fitisef®r a particular
purpose, non-infringement of third-party rightsfrm@edom from viruses or other code defects, is nigoeny Agent
Party in connection with the Borrower Materialgtoe Platform. In no event shall the Administratdgent or any of
its Related Parties (collectively, the “ Agent Regt) have any liability to the Borrower or the other ditd arties, an
Lender or any other Person or entity for damagesgfkind, including direct or indirect, specialcidental or
consequential damages, losses or expenses (wlretoetr, contract or otherwise) arising out of Berrower’s, any
Credit Party’s or the Administrative Agent’s transsion of communications through the Platform.

Section 7.6 Accuracy of InformatiorAll written information, reports, statements anter papers and data
furnished by or on behalf of any Credit Party oy &ubsidiary thereof to the Administrative Agentaory Lender
whether pursuant to this Article Véir any other provision of this Agreement or the Gn#y Agreement shall, at the
time the same is so furnished, comply with theesentations and warranties set forth in Sectios 6.2

ARTICLE VIII
AFFIRMATIVE COVENANTS

Until all of the Obligations (other than (a) corgent indemnification obligations not then due anyitije
Specified Hedge Obligations) have been paid ansffigat in full in cash and the Revolving Credit CGmitments
terminated, (i) each of the Borrower and the SuasydGuarantors will, in the case of Sectionst@rbugh 8.14 and
(ii) the General Partner will, in the case of SactB.15:

Section 8.1 Preservation of Corporate ExistenceReldted MattersExcept as permitted by Section 10.4
preserve and maintain its separate corporate egsst@nd all rights, franchises, licenses and @@t necessary to the
conduct of its business, and qualify and remainifieih as a foreign corporation or other entity andhorized to do
business in each jurisdiction in which the failtmeso qualify could reasonably be expected to lzavmaterial Adverse
Effect.

Section 8.2 Maintenance of Property and Licenses

(a) Protect and preserve all Properties necessanyd material to its business, including copysgbatents, trac



names, service marks and trademarks; maintainad g@rking order and condition, ordinary wear agar
excepted, all buildings, equipment and other tdegial and personal property; and from time tcetmmake or cause
to be made all repairs, renewals and replacemieatsdf and additions to such Property necessamphéoconduct of
its business, so that the business carried onnnextion therewith may be conducted in a commeyaiehsonable
manner.

(b) Maintain, in full force and effect in all resgis, each and every license, permit, certificatguglification,
approval or franchise issued by any Government#hévity (each a * Licens® required for each of them to conduct
their respective businesses as presently condustedpt where the failure to do so could not reablynbe expected
to result in a Material Adverse Effect.

Section 8.3 InsuranceMaintain insurance with financially sound andutgble insurance companies (or through
self-insurance in accordance with Applicable Lagaiast at least such risks and in at least suchuata@s are
customarily maintained by companies engaged inl@irhusinesses and owning similar properties iatioos where
the Borrower and its Subsidiaries operate and gshmaequired by Applicable Law. From time to tiaféer the
Restatement Date, deliver to the Administrative itgegpon its request information in reasonable tiatto the
insurance then in effect, stating the names oirthgrance companies, the amounts and rates ofisheance, the dat
of the expiration thereof and the properties askisrcovered thereby.

Section 8.4 Accounting Methods and Financial RegoMaintain a system of accounting, and keep prbpeks
records and accounts (which shall be true and cetenpt all material respects) as may be requirexsanay be
necessary to permit the preparation of financetieshents in accordance with GAAP and in compliamitie the
regulations of any Governmental Authority havinggdiction over it or any of its properties.

Section 8.5 Payment of Taxes and Other Obligatidtey and perform (a) all material taxes, assessnaerl
other governmental charges that may be leviedsesaed upon it or any of its Property and (b) thkkioindebtedness,
obligations and liabilities in accordance with amsary trade practices; providethat the Borrower or such Subsidi
Guarantor may contest any item described in thitsi&@ein good faith so long as adequate resenesaintained
with respect thereto in accordance with GAAP.

Section 8.6 Compliance With Laws and Approvals

(a) Observe and remain in compliance with all Apgiile Laws and maintain in full force and effec¢t al
Governmental Approvals, in each case applicabteeéa@onduct of its business except where the faitoido so,
individually or in the aggregate, could not readiynde expected to have a Material Adverse Effect.

(b) Maintain in effect and enforce policies andgadures designed to ensure compliance by the Gb¥REesons
and their respective directors, officers, employa®s agents with Anti-Corruption Laws and applieaBanctions.

Section 8.7 Environmental Laws$n addition to and without limiting the genergldf Section 8.6 (a) except
where the failure to so comply could not, indivitlpar in the aggregate, reasonably be expectddie a Material
Adverse Effect, (i) comply with, and ensure suchpbance by all tenants and subtenants with alliegiple
Environmental Laws and (ii) obtain and comply waiid maintain, and ensure that all tenants and isaibts, if any,
obtain and comply with and maintain, any and abtises, approvals, notifications, registrationgesmits required by
applicable Environmental Laws, (b) conduct and detepall investigations, studies, sampling andrgsiand all
remedial, removal and other actions required uBteironmental Laws, and promptly comply with alivfall orders
and directives of any Governmental Authority regagcEnvironmental Laws, and (c) defend, indemnifig &old
harmless the Administrative Agent and the Lendamg, their respective parents, Subsidiaries, AfGsaemployees,
agents, officers and directors, from and againgtcéaims, demands, penalties, fines, liabilitietflements, damages,
costs and expenses of whatever kind or nature krmswinknown, contingent or otherwise, arising dubo in any
way relating to the presence of Hazardous Matemalthe violation of, noncompliance with or liatjlunder any
Environmental Laws applicable to the operationthefBorrower or any Subsidiary Guarantor, or amdecs,
requirements or demands of Governmental Authonésted thereto, including reasonable attornegts @nsultant’s
fees, investigation and laboratory fees, respoastsgccourt costs and litigation expenses, excetbtet extent that any
of the foregoing directly result from the gross ligggnce or willful misconduct of the party seekinglemnification
therefor, as determined by a court of competemggiation by final nonappealable judgme




Section 8.¢Compliance with ERIS/. In addition to and without limiting the genergldf Section 8.€, except
where the failure to so comply could not, indivitlpar in the aggregate, reasonably be expectddie a Material
Adverse Effect, (a) comply with applicable provissoof ERISA and the regulations and published pmetations
thereunder with respect to all Employee BenefinRlar (b) not take any action or fail to take attioe result of whic
could reasonably be expected to result in a ligiid the PBGC or to a Multiemployer Plan.

Section 8.9 Compliance with AgreementSomply in all respects with each term, conditmd provision of all
leases, agreements and other instruments enteceith ithe conduct of its business including any éfial Contract,
except as could not reasonably be expected todddaterial Adverse Effect.

Section 8.10 Visits and Inspections; Lender Meeting

(a) Permit representatives of the AdministrativeeAigor any Lender, or any of their respective repnéatives, at
reasonable times and intervals, to visit all obifsces, to discuss its financial matters withatficers (and the officers
of the General Partner) and to examine (and, atxpense of the Borrower, photocopy extracts frany) of its books
or other Borrower records. Upon the occurrencedamithg the continuance of any Default or Event efdult the
Borrower hereby authorizes its independent puldaoantant to discuss the Borrower’s financial matteith the
Administrative Agent and each Lender or any ofthespective representatives provided that a reptasve of the
Borrower is present. So long as a Default or Eeémefault has occurred and is continuing, the Baer shall pay
any fees of the Administrative Agent, each Lendet such independent public accountant incurre@imection with
the Administrative Agent’s or any Lender’s exeraidets rights pursuant to this Section.

(b) Upon the request of the Administrative Agenther Required Lenders, participate in a meetinipef
Administrative Agent and Lenders once during easkdf Year, which meeting will be held at the Bover's
corporate offices (or such other location as magdreed to by the Borrower and the AdministratiyeAt) at such
time as may be agreed by the Borrower and the Aidtrative Agent.

Section 8.11 Additional Subsidiaries

(a) Additional Material SubsidiariesNotify the Administrative Agent of the creationacquisition of any
Material Subsidiary or upon any Ndaterial Subsidiary becoming a Material Subsidiang promptly thereafter (a
in any event within thirty (30) days after suchatren, acquisition or occurrence), cause such Redrs¢) become a
Subsidiary Guarantor by delivering to the Admirasitre Agent a duly executed supplement to the Gitara
Agreement or such other document as the Adminig&r&tgent shall deem reasonably necessary for pugbose,

(i) deliver to the Administrative Agent such docents and certificates referred to in Sectionds Inay be reasonably
requested by the Administrative Agent, (iii) delive the Administrative Agent such updated Schesitdehe Loan
Documents as requested by the Administrative Agéiht respect to such Person, and (iv) deliver eoAldministrative
Agent such other documents as may be reasonahlgstsfl by the Administrative Agent, all in formneent and
scope reasonably satisfactory to the Administrafigent.

(b) Additional Foreign SubsidiariedNotify the Administrative Agent at the time treaty Person becomes a
Foreign Subsidiary of the Borrower, and promptlgrdafter (and in any event within forty-five (43yd after
notification), cause such Person to deliver toAbeinistrative Agent (i) such documents and cexéifes referred to
Section 5.1as may be reasonably requested by the Administrédtgent, (i) such updated Schedules to the Loan
Documents as requested by the Administrative Agéiht regard to such Person and (iii) such otheuduents as ma
be reasonably requested by the Administrative Agahin form, content and scope reasonably satisfg to the
Administrative Agent.

(c) Notwithstanding the foregoing, to the exteny aew Subsidiary is created solely for the purpafse
consummating a merger transaction pursuant toraiRed Acquisition, and such new Subsidiary atingetholds any
assets or liabilities other than any merger comatten contributed to it contemporaneously with ¢hesing of such
merger transaction, such new Subsidiary shall ageluired to take the actions set forth in Sedidd (a)until the
consummation of such Permitted Acquisition (at WHime, the surviving entity of the respective nertgansaction
shall be required to so comply with Section 8.11dahe extent it is a Material Subsidiary withim .0) Business
Days of the consummation of such Permitted Acquoisjt




Section 8.1:Use of Proceec. The Borrower shall use the proceeds of the Exiesf Credit for working capit
and general corporate purposes of the Borrowertar®lbsidiaries; providetthat neither the Administrative Agent |
any Lender shall have any responsibility as toaissich proceeds. None of the Borrower, its Subgil, or any of
its or their respective directors, officers or eaygles shall use the proceeds of any Extensionatfit@) in
furtherance of an offer, payment, promise to payuthorization of the payment or giving of moneyanything else
of value, to any Person in violation of any Antit@gtion Laws, (b) for the purpose of funding, fiwéng or
facilitating any activities, business or transactod or with any Sanctioned Person, or in any Sanetd Country or
(c) in any manner that would result in the violatmf any Sanctions applicable to any party hereto.

Section 8.13 Further Assurancddake, execute and deliver all such additional famther acts, things, deeds,
instruments and documents as the Administrativenfgethe Required Lenders (through the Administeaf\gent)
may reasonably require for the purposes of impleémerr effectuating the provisions of this Agreaerhand the othe
Loan Documents.

Section 8.14 NotConsolidation Maintain (a) entity records and books of accaaparate from those of any
other entity which is an Affiliate of such entifya) not commingle its funds or assets with thosaryf other entity
which is an Affiliate of such entity (except purgstito cash management systems reasonably accepabke
Administrative Agent) and (c) provide that its bd@af directors (or equivalent governing body) viidiid all
appropriate meetings to authorize and approve entity’s actions.

Section 8.15 Covenants of the General Partner

(a) The General Partner will maintain and keepffi@ct its corporate existence.

(b) The General Partner will deliver to the Admirasive Agent, on behalf of the Lenders, and thenkustrative
Agent will promptly distribute to each Lender agittrespective addresses as set forth in the Reg®tsuch other
office as may be designated by the Administratige#t and the Lenders from time to time, (i) (A) solidating
balance sheets and statements of income and caghdf the General Partner and its Subsidiari¢iseatimes
specified in,_Section 7.1(and (B) audited financial statements of the GerReaalner at the time specified in
Section 7.1(b) in each case certified and reported on in theesaianner as the financial statements of the Bomrowe
described in such Sections, and (ii) with reasaabbmptness, such other information and datar(éi@ or other) as
may from time to time be reasonably requested byAitiministrative Agent.

(c) The General Partner will perform and complytwatl of its obligations under the Partnership Agmnent, will
enforce the Partnership Agreement against each pé#nty thereto and will not accept the terminaiwdnhe
Partnership Agreement or any amendment or suppletmereof or modification or waiver thereunder,asd any such
failure to perform, comply or enforce or any sucheptance would not, individually or in the aggtegaresent a
reasonable likelihood of having a Material AdveEsgect.

(d) Section 6.5 of the Partnership Agreement (thecbrporated Covenariit as in effect on the Restatement D.
together with all related definitions, is herebgarporated herein in the form included in the Renthip Agreement ¢
April 19, 1995 and without regard to any subseqaeméndments or waivers of the provisions of, ortanyination
of, the Partnership Agreement. The General Paagezes to fully perform and comply with the Incagted
Covenant.

ARTICLE IX
FINANCIAL COVENANTS
Until all of the Obligations (other than (a) corgent indemnification obligations not then due anyitije
Specified Hedge Obligations) have been paid ansfigat in full in cash and the Revolving Credit Cmitments
terminated, the Borrower and the Subsidiary Guaranwill not:

Section 9.1 Consolidated MLP Total Leverage Ra#fig of the end of any fiscal quarter, permit tren€olidated
MLP Total Leverage Ratio to be greater than 5.50.00.




Section 9.2Consolidated Borrower Total Leverage R: As of the end of any fiscal quarter, permit
Consolidated Borrower Total Leverage Ratio to ematgr than 2.75 to 1.00.

Section 9.3 Interest Coverage Ratis of the end of any fiscal quarter, permit taga of (a) Consolidated
EBITDA of MLP and its Subsidiaries for the periofdfour (4) consecutive fiscal quarters ending omaomediately
prior to such date to (b) Consolidated Interestdfrge of MLP and its Subsidiaries for the periotbaf
(4) consecutive fiscal quarters ending on or imratedly prior to such date to be less than 2.75Q06.1.

ARTICLE X
NEGATIVE COVENANTS
Until all of the Obligations (other than (a) corgent, indemnification obligations not then due émdthe
Specified Hedge Obligations) have been paid ansffigat in full in cash and the Revolving Credit CGoitments
terminated, (i) each of the Borrower and the SuasydGuarantors will not, in the case_of Sectiofislthrough 10.13
and (ii) the General Partner will not, in the caé&ection 10.14

Section 10.1 Limitations on Indebtedne&¥reate, incur, assume or suffer to exist anybtetness except:

(a) the Obligations (excluding Specified Hedge Qutiions permitted pursuant to Section 10.)yb)

(b) Indebtedness and obligations owing under He&dgreements (including, without duplication, lettefscredit
issued to support the same) permitted under Set@di?;

(c) Indebtedness existing on the Restatement Dataat otherwise permitted under this Section &tdd on
Schedule 6.19and the renewal, refinancing, extension and oepieent (but not the increase in the aggregateipar
amount) thereof;

(d) Indebtedness in respect of Capital Leasesxedfor capital assets within the limitations sath in
Section 10.2(h) providedthat the aggregate outstanding amount of such tedabss shall not exceed $50,000,000 ai
any time;

(e) Indebtedness of a Person existing at the tunk Berson became a Subsidiary or Indebtednessddétaasse!
acquired from such Person in connection with ar$tment permitted pursuant_to Section 1@dthe extent that su
Indebtedness was not incurred in connection witlm contemplation of, such Person becoming a Slidngi or the
acquisition of such assets;

(f) unsecured Indebtedness of the Borrower owiniipg¢oGeneral Partner or an Affiliate of the Gen&ailtner
(including MLP); providedhat (i) the aggregate principal amount of suclebtddness does not exceed $100,000,00(
at any time outstanding and (ii) such Indebtedsbsdl be subordinated to the Obligations in a manggsonably
satisfactory to the Administrative Agent;

(g) Guaranty Obligations with respect to Indebtesdngermitted pursuant to paragraphstejugh_(e) (i), (i) ,
(k) , and_(n)(so long as such Indebtedness is not also a Gyatdlitgation) of this Section;

(h) unsecured intercompany Indebtedness (i) owetidBorrower to any Subsidiary Guarantor, (ii) oviy any
Subsidiary Guarantor to the Borrower or anothers&liary Guarantor, and (iii) owed by the Borrowemroy
Subsidiary Guarantor to any Non-Guarantor Subsid@ovided, that such Indebtedness shall be subordinatdukto t
Obligations in a manner reasonably satisfactompécAdministrative Agent;

() Indebtedness arising from the honoring by akb@nother financial institution of a check, draftother similar
instrument drawn against insufficient funds in tindinary course of business;

(j) other unsecured Indebtedness of the Borrowdrtha@ Subsidiary Guarantors; providetiat in the case of ea
incurrence of such Indebtedness, (i) no Defauv@nt of Default shall have occurred and be contimor would be
caused by the incurrence of such Indebtednesshéiiglocumentation evidencing such Indebtednedbkrsitacontain



financial covenants which are, individually or retaggregate, more restrictive than those set fatiin, anc
(iif) such Indebtedness shall mature no earlien ti& (6) months after the Revolving Credit Matyiate;

(k) Indebtedness under performance bonds, suretyhoelease, appeal and similar bonds, statutdigations
or with respect to workers’ compensation claimsach case incurred in the ordinary course of lessirand
reimbursement obligations in respect of any offtliegoing;

() Indebtedness in respect of non-compete agresnegrered into in connection with Permitted Actiass;

(m) Indebtedness arising under any asset sectiotizarogram (including, without limitation, any Agunts
Receivable Securitization) in an aggregate amoantmexceed $100,000,000 at any time outstanding;

(n) additional Indebtedness not otherwise permpi@suant to this Section in an aggregate prin@pabunt not
to exceed $50,000,000 at any time outstanding; and

(o) Secured Indebtedness under those certain (tbee$ Heritage Note¥) issued pursuant to those certain Note
Purchase Agreements, dated as of November 19,drig®August 10, 2000, each between Heritage OpgratiR.
and the purchasers named therein (as amendedH&etage Note Purchase Agreemeéits the aggregate principal
amount not to exceed $35,000,000.

Section 10.2 Limitations on Lien<reate, incur, assume or suffer to exist, any loie or with respect to any of
its Property, whether now owned or hereafter aegiiiexcept:

(a) Liens created pursuant to the Loan Documeindsyi;

(b) Liens in existence on the Restatement Datedasdribed on Schedule 1Q.tcluding Liens incurred in
connection with any refinancing, refunding, renearaéxtension of Indebtedness pursuant to Sectioh(d)(solely to
the extent that such Liens were in existence oRérstatement Date and described on Schedule)lfx@videdthat
the scope of any such Lien shall not be increasedtherwise expanded, to cover any additional @riypor type of
asset, as applicable, beyond that in existench@Réstatement Date;

(c) Liens for taxes, assessments and other goverahwharges or levies (excluding any Lien impogedsuant t
any of the provisions of ERISA or Environmental Lsg\i) not yet due or as to which the period ofcgrénot to
exceed thirty (30) days), if any, related thereds hot expired or (ii) which are being contestedand faith and by
appropriate proceedings if adequate reserves argaimed to the extent required by GAAP;

(d) (i) the claims of materialmen, mechanics, eais;i warehousemen, processors, vendors, repaimiandbords
for labor, materials, supplies or rentals incurirethe ordinary course of business, (A) which aseaverdue for a
period of more than thirty (30) days or (B) whiale &eing contested in good faith and by approppadeeedings if
adequate reserves are maintained to the extenteddwy GAAP and (ii) do not, individually or in¢haggregate,
materially impair the use thereof in the operatbithe business of the Borrower or any of its Sdilsies;

(e) Liens consisting of deposits or pledges madberordinary course of business in connection,vaitiio secur:
payment of, obligations under workers’ compensatimemployment insurance and other types of seeialrity or
similar legislation, or to secure the performantbids, trade contracts and leases (other tharbbedeess), statutory
obligations, surety bonds (other than bonds relaigddgments or litigation), performance bondsase, appeal and
similar bonds and reimbursement obligations ineespf any of the foregoing;

(f) Liens constituting encumbrances in the natdreonming restrictions, easements, rights-of-way aghits or
restrictions of record on the use of real propesyich in the aggregate are not substantial in arhand which do no
in any case, materially detract from the valueuafisproperty or materially impair the use thereathe ordinary
conduct of business;

(g) purported Liens evidenced by the filing of @etonary UCC financing statements relating solelpersonal
property leased pursuant to operating leases ehir@ieein the ordinary course of business of ther®wer and its
Subsidiaries



(h) Liens securing Indebtedness permitted uiSection 10.1(d; providedthat (i) such Liens shall be created
later than thirty (30) days after the acquisitionease of the related asset, (ii) such Liens dahany time encumber
any property other than the property financed lmhdandebtedness, (iii) the amount of Indebtednessared thereby is
not increased and (iv) the principal amount of btddness secured by any such Lien shall at nogxuoeed 100% of
the original purchase price or lease payment amaiusuich property at the time it was acquired,

(i) Liens securing judgments for the payment of eonot constituting an Event of Default under Settil.1(l)
or securing appeal or other surety bonds relatrguth judgments;

() Liens on tangible property or tangible assgtsf(any Subsidiary which are in existence attthee that such
Subsidiary is acquired pursuant to a Permitted Atgon and (i) of the Borrower or any of its Sudliaries existing at
the time such tangible property or tangible asaetgurchased or otherwise acquired by the Borrawsuch
Subsidiary thereof pursuant to a transaction péschpursuant to this Agreement; providbdt, with respect to each
the foregoing clauses @nd_(ii), (A) such Liens (1) are not incurred in connectiath, or in anticipation of, such
Permitted Acquisition, purchase or other acquisiti@) are applicable only to specific tangiblegedy or tangible
assets, and (3) do not attach to any other propergsets of the Borrower or any of its Subsidgrand (B)(1) the
Indebtedness secured by such Liens is permittedru®eiction 10.1(egnd (2) the aggregate outstanding principal
amount of such Indebtedness does not exceed $500@0at any time outstanding;

(k) Liens on assets of Foreign Subsidiaries; predttiat (i) such Liens do not extend to, or encumassets that
constitute the Capital Stock of the Borrower or ahyhe Subsidiaries, and (ii) such Liens extendmthe assets of
any Foreign Subsidiary secure only Indebtednessiied by such Foreign Subsidiary pursuant to Sedtih1(m)or

10.1(n);

() (i) Liens of a collecting bank arising in thedmary course of business under Section 4-210etniform
Commercial Code in effect in the relevant jurisidictand (ii) Liens of any depositary bank in cortr@twith
statutory, common law and contractual rights ofafeind recoupment with respect to any deposibactof any
Borrower or any Subsidiary thereof;

(m) (i) contractual or statutory Liens of landlotdsthe extent relating to the property and assd#ding to any
lease agreements with such landlord, and (ii) ectlial Liens of suppliers (including sellers of gspor customers to
the extent limited to the property or assets ne¢ato such contract;

(n) any interest or title of a licensor, licensgahlicensor, lessor, lessee, sublessor, or sukl@ste respect to ar
assets under any license or lease agreement emtyed the ordinary course of business; provitleat the same do
not interfere in any material respect with the bass of the Borrower or its Subsidiaries or mallgraéetract from the
value of the relevant assets of the Borrower dgitbsidiaries;

(o) deposits made to secure liability to insuracexiers under insurance or self-insurance arraegén

(p) Liens securing reimbursement obligations uneliéers of credit; providethat such Liens cover only the title
documents and related goods (and any proceed®theoxered by the related letter of credit;

(q) Liens on cash and cash equivalents securingatldns in respect of Hedge Agreements permittedeu
Section 10.12

(r) Liens not otherwise permitted hereunder seguiiiiebtedness in the aggregate amount not to éxhee
greater of (i) 5% of Consolidated Net Tangible Ass# (ii) $75,000,000 at any time outstanding;

(s) Liens in effect on the date hereof securingHbatage Notes permitted pursuant to Section H);14nd

(t) Liens securing Indebtedness related to an AatsoReceivable Securitization permitted pursuant to
Section 10.1(m)

Notwithstanding the foregoing, in no event shalil aren on any Property of the Borrower or any sfSubsidiaries b
permitted to secure Guaranty Obligations of ther®w@er or such Subsidiary with respect to, or ameotndebtednes



which supports, Indebtedness of MLP or the Gerfeaainer.

Section 10.3 Limitations on InvestmentBurchase, own, invest in or otherwise acquimectly or indirectly, any
Capital Stock, interests in any partnership ortjgenture (including the creation or capitalizatafrany Subsidiary),
evidence of Indebtedness or other obligation ousg substantially all or a portion of the bussseor assets of any
other Person or any other investment or interesitsdever in any other Person, or make or pernakit, directly or
indirectly, any loans, advances or extensions @dlitto, or any investment in cash or by deliveirfPmperty in, any
Person (all the foregoing,_* Investmeffexcept:

(a) (i) equity Investments existing on the Restaenhbate in Subsidiaries existing on the Restat¢ate,
(i) Investments existing on the Restatement Datee than Investments in Subsidiaries existinghenRestatement
Date) and described on Schedule 1diB) equity Investments made after the Restatenate in Subsidiary
Guarantors, (iv) Investments made after the Rastate Date by the Borrower or the General PartnaninSubsidiar
Guarantor, and (v) Investments by a Subsidiary @uar in the Borrower, the General Partner or ahgroSubsidiary
Guarantor,

(b) Investments in cash and Cash Equivalents;

(c) deposits made in the ordinary course of busit@secure the performance of leases or othgyaildins as
permitted by Section 10,2

(d) Hedge Agreements permitted pursuant to Sediioh;

(e) purchases of assets in the ordinary courseshess;

(f) Investments in the form of Permitted Acquisits

(9) Investments (x) in the form of loans and adesto employees in the ordinary course of busivelsigh, in
the aggregate, do not exceed at any time $1,000(@P8rising out of extensions of trade credidvances to third
parties in the ordinary course of business anddglired by reason of the exercise of customamitors’ rights upon

default or pursuant to the bankruptcy, insolvencyeorganization of a debtor;

(h) Investments in the form of Indebtedness peediffursuant to Section 10.1¢h)

(i) Investments in any Non-Guarantor Subsidiargrnaggregate amount not to exceed at any time @2900;

() Guaranty Obligations (x) permitted pursuangexction 10.Dr (y) constituting an obligation, warranty or
indemnity, not guaranteeing Indebtedness of angdPemvhich is undertaken or made in the ordinawyrs® of
business;

(K) Investments in joint ventures; providethat the aggregate amount of all such Investn&rdh not at any tinr
exceed the greater of (i) 5% of Consolidated Netglizle Assets or (ii) $75,000,000; and

() other additional Investments not otherwise péed pursuant to this Section not exceeding tleaigr of
(i) 5% of Consolidated Net Tangible Assets or$if5,000,000 in the aggregate.

For purposes of determining the amount of any ltmaeat outstanding for purposes of this Section 18l&h
amount shall be deemed to be the amount of suastment determined in accordance with GAAP.

Section 10.4 Limitations on Fundamental Chanddsrge, consolidate or enter into any similar corabon with
any other Person or liquidate, wind-up or dissalself (or suffer any liquidation or dissolutionyaept:

(a) (i) any WhollyOwned Material Subsidiary of the Borrower may beged, amalgamated or consolidated \
or into the Borrower;_providethat (x) the Borrower shall be the continuing avsuing entity and (y) immediately
after giving effect to such transaction, no DefaulEvent of Default shall have occurred and bdinamg and (ii) an
Wholly-Owned Material Subsidiary of the Borrower may beged, amalgamated or consolidated with or into



Subsidiary Guarantoprovidedthat (x) the Subsidiary Guarantor shall be theiooimg or surviving entity o
simultaneously with such transaction, the contigwonsurviving entity shall become a Subsidiary @agor and the
Borrower shall comply with Section 8.1r1 connection therewith and (y) immediately aftesimg effect to such
transaction, no Default or Event of Default shalVé occurred and be continuing;

(b) (i) any Non-Guarantor Subsidiary that is a kgmeSubsidiary may be merged, amalgamated or cuolaged
with or into, or be liquidated into, any other NGuarantor Subsidiary, (i) any Non-Guarantor Sulbsydthat is a
Domestic Subsidiary may be merged, amalgamatedr@motidated with or into, or be liquidated intoyasther Non-
Guarantor Subsidiary that is a Domestic Subsidaa (iii) any Non-Guarantor Subsidiary that is anstic
Subsidiary may be merged, amalgamated or consetidaith or into, or be liquidated into, the Borravee any
Material Subsidiary; providethat in the case of this clause (jiijx) the Borrower or the Subsidiary Guarantor, as
applicable, shall be the continuing or survivingitgror simultaneously with such transaction, tlatnuing or
surviving entity shall become a Subsidiary Guaraatal the Borrower shall, if applicable, complywm&ection 8.11n
connection therewith, and (y) immediately afteriggyveffect to such transaction, no Default or Ev@ribefault shall
have occurred and be continuing;

(c) any Subsidiary may dispose of all or subst#iptal of its assets (upon voluntary liquidatiatissolution,
winding up or otherwise) to the Borrower or any Sidary Guarantor; provideithat, with respect to any such
disposition by any Non-Guarantor Subsidiary, thesoderation for such disposition shall not exceedftir value of
such assets;

(d) (i) any Non-Guarantor Subsidiary that is a kgpmeSubsidiary may dispose of all or substantiallyof its
assets (upon voluntary liquidation, dissolutiomavng up or otherwise) to any other Non-Guarantdrssgliary and
(i) any Non-Guarantor Subsidiary that is a DoneSlbsidiary may dispose of all or substantially#lts assets
(upon voluntary liquidation, dissolution, winding or otherwise) to any other Non-Guarantor Subsjdiaat is a
Domestic Subsidiary;

(e) dispositions permitted by Section 1.5

() any Wholly-Owned Material Subsidiary of the Bomwer may merge with or into the Person such Wholly
Owned Material Subsidiary was formed to acquireannection with a Permitted Acquisition; provididt (i) a
Subsidiary Guarantor shall be the continuing ovisurg entity or (ii) simultaneously with such trsaction, the
continuing or surviving entity shall become a Sdlesly Guarantor and the Borrower shall comply v8#ttion 8.11n
connection therewith);

(g) any Person may merge into the Borrower or dns&Wholly-Owned Material Subsidiaries in connection v
a Permitted Acquisition; providdtiat (i) in the case of a merger involving the Barer or a Subsidiary Guarantor,
continuing or surviving Person shall be the Borroatesuch Subsidiary Guarantor and (ii) the conftiglor surviving
Person shall be the Borrower or a Wholly-Owned Mak&ubsidiary of the Borrower; and

(h) subject to compliance with Section 13the Borrower may consolidate with or merge intg ather entity if
(i) the Borrower is the continuing or surviving it (ii) the surviving entity is a corporation bmited partnership
organized and existing under the laws of the Untades of America or any state thereof or theridtsdf Columbia,
with substantially all of its properties locateddats business conducted within the United States@anada and
(i) immediately after giving effect to such trawdion no Default or Event of Default shall havewted and be
continuing.

Section 10.5 Limitations on Asset DispositiomMdake any Asset Disposition (including the sale iy seceivable
and leasehold interests) except:

(a) the sale of inventory in the ordinary courséwusiness;

(b) the sale of obsolete, worn-out or surplus assetionger used or usable in the business of tei#er or any
of its Subsidiaries;

(c) the transfer of assets to the Borrower or amysiliary Guarantor pursuantSection 10.4(band any othe




transaction permitted pursuantSection 10.¢

(d) the Borrower or any Subsidiary may discount,@eotherwise dispose of defaulted or past dueikables
and similar obligations (i) made in the ordinaryise of business and which remain unpaid by thewatalebtors,
(i) without recourse which are past due and winakie been written off as uncollectible, (iii) fraMaterial
Subsidiary to the Borrower or (iv) made in connactivith the sale of a business but only with respethe
receivables directly generated by the businessls s

(e) the disposition of any Hedge Agreement;
(f) dispositions of Investments in cash and Cashi\&dents;

(9) (i) any Subsidiary Guarantor may transfer asgethe Borrower or any other Subsidiary Guarar{iprthe
Borrower may transfer assets to any Subsidiary &uar, (iii) any Non-Guarantor Subsidiary may tfengassets to
the Borrower or any Subsidiary Guarantor (_provitled, in connection with any such transfer, therBeer or such
Subsidiary Guarantor shall not pay more than anuartnequal to the fair market value of such assetdetermined in
good faith by the General Partner at the time ohdtansfer), (iv) any Non-Guarantor Subsidiary nrapsfer assets
to any other Non-Guarantor Subsidiary and (v) amys&liary Guarantor or the Borrower may transfeetsto a Non-
Guarantor Subsidiary; providedat for purposes of this clause (\(x) such assets constitute non-core assets or
(y) after giving effect to such transfer, such N&narantor Subsidiary shall become a Subsidiary &uaer;

(h) non-exclusive licenses and sublicenses ofledtlal property rights in the ordinary course o$iness not
interfering, individually or in the aggregate, imyamaterial respect with the conduct of the busredghe Borrower
and its Subsidiaries;

() leases, subleases, licenses or sublicensesbbr personal property granted by any Borroweanyr of its
Subsidiaries to others in the ordinary course afr®ss not interfering in any material respect whih business of the
Borrower or any of its Subsidiaries;

() dispositions in connection with Insurance armh@emnation Events;

(k) dispositions of accounts receivable to an SP&onnection with an Accounts Receivable Secutitna
permitted by Section 10.1(m)

() dispositions of assets in exchange for otheetsshaving a fair market value (as determineaoddaith by the
Borrower) of not less than that of the assets shaxged;

(m) the write-off of good will or other intangibl@s the ordinary course of business; and

(n) additional Asset Dispositions not otherwisenpigied pursuant to this Section in an aggregateustnioot to
exceed in any Fiscal Year the greater of (i) 10% ofisolidated Net Tangible Assets or (ii) $175,000,

Section 10.6 Limitations on Restricted Paymermeclare or pay any dividend on, or make any pajroeother
distribution on account of, or purchase, redeeftirerer otherwise acquire (directly or indirectlypy, set apart assets
a sinking or other analogous fund for the purchesgemption, retirement or other acquisition ofy alass of Capital
Stock of the Borrower or any Subsidiary Guaranmtomake any distribution of cash, property or astethe holders
of shares of any Capital Stock of the Borrowermy Subsidiary Guarantor (all of the foregoing, theestricted
Payments); providedthat:

(a) the Borrower or any Subsidiary Guarantor maygaidends in shares of its own Qualified Cap&&bck;

(b) any Subsidiary Guarantor may pay cash dividéodlse Borrower or any other Subsidiary Guarantor
ratably to all holders of its outstanding Qualifi€dpital Stock; and

(c) the Borrower may declare or order, and makge goaset apart, once during each calendar quameséricted
Payment if (a) such Restricted Payment is in anumtioot exceeding Available Cash for the immedyapeeceding



calendar quarter, (b) immediately after giving efffe® any such proposed action no Event of DefaulDefault
under_Section 11.1(a)b), (h) or (i) ) shall have occurred and be continuing, (c) suestiitted Payment is declared,
ordered, paid or made in cash.

Section 10.7 Transactions with Affiliate®irectly or indirectly enter into any transactiomcluding any purchas
sale, lease or exchange of Property, the rendefiagy service or the payment of any managemenisaiy or
similar fees, with (a) any officer, director, hotdg any Capital Stock of, or other Affiliate ohd General Partner, the
Borrower or any of its Subsidiaries, (b) any Atk of any such officer, director or holder orNd)P or any officer,
director, holder of any Capital Stock of, or otidfiliate of, MLP, other than:

(i) transactions permitted by Sections 101D.3, 10.4, 10.5, 10.6and 10.1%,

(i1) transactions existing on the Restatement Ratkdescribed on Schedule 10.7

(i) other transactions (or series of related s&gtions) which are in the ordinary course of bessmon terms
as favorable as would be obtained by it on a coaipararm’s-length transaction with an independaemtelated
third party as determined in good faith by the Bloair Directors (or equivalent governing body) of Beneral
Partner;

(iv) employment and severance arrangements (inadusliock option plans, restricted stock agreemeamds
employee benefit plans and arrangements) with thspective officers and employees in the ordicaryrse of
business;

(v) payment of customary fees and reasonable opbdtet costs to, and indemnities for the benéfit o
directors, officers and employees of (i) the Geheeatner and its Affiliates and (ii) the Borrowaand its
Subsidiaries, in each case, in the ordinary cooirbeisiness to the extent attributable to the osimgror
operation of the Borrower and its Subsidiaries;

(vi) transactions in the ordinary course of bussnesconnection with reinsuring the self-insurapoegrams
or other similar forms of retained insurable riskshe retail propane business operated by theoBar, its
Subsidiaries and its Affiliates; and

(vii) transactions between or among the Borroweargr Subsidiary of the Borrower and any SPE.

Section 10.8 Certain Accounting Changes; OrgamratiDocuments(a) Change its Fiscal Year end, or make
(without the consent of the Administrative Agenhigh consent shall not be unreasonably withheldetalyed) any
material change in its accounting treatment andntegy practices except as required by GAAP orafinend, modify
or change its articles of incorporation (or corpereharter or other similar organizational docuraeat amend,
modify or change its bylaws (or other similar do@nts) in any manner which would materially and aslely affect
the rights or interests of the Lenders.

Section 10.9 No Further Negative Pledges; Restadigreements

(a) Enter into, assume or be subject to any agreepmehibiting or otherwise restricting the creatir
assumption of any Lien upon its properties or assebether now owned or hereafter acquired, inmaaginer that is
more restrictive than permitted hereunder, or méogliithe grant of any security for such obligatibsecurity is given
for some other obligation, except for the Herithyge Purchase Agreements.

(b) Create or otherwise cause or suffer to existemome effective any consensual encumbrance ticties on
the ability of the Borrower or any Subsidiary Gusdaa to (i) pay dividends or make any other disttibns to the
Borrower or any Subsidiary Guarantor on its Caftaick or with respect to any other interest otipigation in, or
measured by, its profits, (i) pay any Indebtedrassther obligation owed to the Borrower or anypSidiary
Guarantor, (iii) make loans or advances to the &oer or any Subsidiary Guarantor, (iv) sell, leas&ansfer any of
its properties or assets to the Borrower or anysilidry Guarantor or (v) act as a Guarantor pursimatine Loan
Documents or any renewals, refinancings, exchamgisdings or extension thereof, except (in resptany of the
matters referred to iclauses (ithrough(v) above) for such encumbrances or restrictions egjstnder or by reason



(A) this Agreement and the other Loan Document} ABplicable Law, (C) any document or instrum
governing Indebtedness incurred pursuant to Sedfioh(d)( provided, that any such restriction contained therein
relates only to the asset or assets acquired inemion therewith), (D) any Permitted Lien or amgdment or
instrument governing any Permitted Lien ( providéaat any such restriction contained therein eslainly to the ass
or assets subject to such Permitted Lien), (E)galibns that are binding on a Subsidiary Guaraatittine time such
Subsidiary Guarantor first becomes a Subsidiath@Borrower, so long as such obligations are ntdred into in
contemplation of such Person becoming a Subsidigjycustomary restrictions contained in an agredmedated to
the sale of Property (to the extent such salenspied pursuant to Section 10.%hat limit the transfer of such
Property pending the consummation of such salec¢&jomary restrictions in leases, subleases,desand
sublicenses or asset sale agreements otherwiséteerby this Agreement so long as such restristi@iate only to
the assets subject thereto, (H) customary prowssiestricting assignment of any agreement entetedn the
ordinary course of business and () the HeritageeNurchase Agreements.

Section 10.10Q Nature of Busines#/ith respect to the Borrower and the Subsidiamai@ntors, engage in any
business other than the business conducted bydirevier and its Subsidiaries as of the Restateiate and
business activities reasonably related or ancillaeyeto, including any Midstream Business.

Section 10.11 Sale Leasebaclirectly or indirectly become or remain liablelassee or as guarantor or other
surety with respect to any lease, whether an dperlgase or a Capital Lease, of any Property (lndrateal, personal
or mixed), whether now owned or hereafter acquifadyhich the Borrower or any Subsidiary Guarahtas sold or
transferred or is to sell or transfer to a Persbickwis the Borrower or another Subsidiary Guanaatdb) which the
Borrower or any Subsidiary Guarantor intends tofossubstantially the same purpose as any othagyePty that has
been sold or is to be sold or transferred by thedeer or such Subsidiary Guarantor to anotherdPevghich is not
the Borrower or another Subsidiary Guarantor imeation with such lease.

Section 10.12 Hedge Agreementsnter into any Hedge Agreement other than to m@m@xisting or anticipated
interest rate, exchange rate or commodity pridesrad not for speculative purposes; provitted (i) no Hedge
Agreement shall contain any provision exoneratirgrion-defaulting party from its obligation to madayments on
outstanding transactions to the defaulting pamg @) no Hedge Agreement can be secured by a deany assets
the Borrower or any of its Affiliates other tharebis permitted by Section 10.2(q)

Section 10.13 Disposal of Subsidiary Interesthe Borrower will not permit any Material Subsidi to be a non-
Wholly-Owned Subsidiary except (a) as a resultrahaonnection with a dissolution, merger, amalgtan,
consolidation or disposition permitted by Secti@lor 10.50r (b) so long as such Material Subsidiary contintoe
be a Subsidiary Guarantor.

Section 10.14 Covenant of the General Partiére General Partner covenants that it will nette any Liens on
the general partnership interests in the BorroweIoP.

ARTICLE XI
DEFAULT AND REMEDIES
Section 11.1 Events of DefaulEach of the following shall constitute an EvehDefault, whatever the reason

such event and whether it shall be voluntary ooinntary or be effected by operation of law or jpianrst to any
judgment or order of any court or any order, ruleegulation of any Governmental Authority or othese:

(a) Default in Payment of Principal of Loans arelursement ObligationsThe Borrower shall default in any
payment of principal of any Loan or Reimbursemebligation when and as due (whether at maturityrdason of
acceleration or otherwise).

(b) Other Payment DefaulfThe Borrower or any other Credit Party shall défan the payment when and as due
(whether at maturity, by reason of accelerationtberwise) of interest on any Loan or Reimbursen@dsiigation or
the payment of any other Obligation, and such de&nall continue for a period of five (5) days.

(c) Misrepresentatio. Any representation, warranty, certification atsment of fact made or deemed mad




or on behalf of any Credit Party in this Agreemém@&any other Loan Document, or in any documenivdetd by
any Credit Party or by any Responsible Officer ehdif of any such Credit Party in connection hetlewr therewith
that is subject to materiality or Material AdveEkect qualifications, shall be incorrect or intemally misleading in
any respect when made or deemed made or any rafatse, warranty, certification or statement aftfenade or
deemed made by or on behalf of any Credit Parthi;mAgreement, any other Loan Document, or in dogument
delivered in connection herewith or therewith tisatot subject to materiality or Material Adversiegt
qualifications, shall be incorrect or intentionatiysleading in any material respect when made enge made.

(d) Default in Performance of Certain CovenarAsy Credit Party shall default in the performance
observance of any covenant or agreement contam8ddtion 7.1 7.2, 7.5(e)(i), 8.1 (with respect to any Credit
Party’s existence), 8.6(b)r 8.12or Article IX or X.

(e) Default in Performance of Other Covenants @additions. Any Credit Party shall default in the performa
or observance of any term, covenant, conditiorgoeement contained in this Agreement (other thaspasifically
provided for in this Section) or any other Loan Dment and such default shall continue for a peoiathirty (30)
days after the earlier of (i) the Administrativeekd’s delivery of written notice thereof to the Bawer and (ii) a
Responsible Officer of the Borrower or the Gen&attner having obtained knowledge thereof.

(f) Indebtedness Crod3efault. MLP or any Credit Party shall (i) default in thayment of any Indebtedness
(other than the Loans or any Reimbursement Obtigathe aggregate outstanding amount of which lteditess is in
excess of the Threshold Amount beyond the periagtade if any, provided in the instrument or agreetunder
which such Indebtedness was created, or (ii) defiatihe observance or performance of any othezeagent or
condition relating to any Indebtedness (other tie@n_oans, any Reimbursement Obligation) or coethin any
instrument or agreement evidencing, securing atirg) thereto the aggregate outstanding amountaftw
Indebtedness is in excess of the Threshold Amouany other event shall occur or condition exis¢, ¢ffect of whiclt
default or other event or condition is to causdapgrermit the holder or holders of such Indebtsdr{er a trustee or
agent on behalf of such holder or holders) to cangh the giving of notice and/or lapse of timerdaquired, any such
Indebtedness to become due prior to its statedrityatund any applicable grace period shall havarexp

(9) Change in ControlAny Change in Control shall occur.

(h) Voluntary Bankruptcy Proceeding\ny Credit Party or any Significant Subsidiaryo@p shall (i) commence
a voluntary case under the federal bankruptcy [@ssow or hereafter in effect), (ii) file a peditiseeking to take
advantage of any other laws, domestic or foreigiating to bankruptcy, insolvency, reorganizatawmding up or
composition for adjustment of debts, (iii) consenor fail to contest in a timely and appropriatermer any petition
filed against it in an involuntary case under shahkruptcy laws or other laws, (iv) apply for onsent to, or fail to
contest in a timely and appropriate manner, th@@pment of, or the taking of possession by, aixerecustodian,
trustee, or liquidator of itself or of a substahpart of its property, domestic or foreign, (v)naitlin writing its
inability to pay its debts as they become due,riake a general assignment for the benefit of toesjior (vii) take
any corporate action for the purpose of authorizing of the foregoing.

() Involuntary Bankruptcy Proceedind\ case or other proceeding shall be commencedstgey Credit Party
or any Significant Subsidiary Group in any courtofmpetent jurisdiction seeking (i) relief undee fiederal
bankruptcy laws (as now or hereafter in effectymader any other laws, domestic or foreign, relatmbankruptcy,
insolvency, reorganization, winding up or adjustin&frdebts, or (ii) the appointment of a trusteseiver, custodian,
liquidator or the like for any Credit Party or aBignificant Subsidiary Group or for all or any st#wgial part of their
respective assets, domestic or foreign, and suss @aproceeding shall continue without dismissaitay for a period
of sixty (60) consecutive days, or an order grantire relief requested in such case or proceedmatuding, but not
limited to, an order for relief under such feddrahkruptcy laws) shall be entered.

() Eailure of AgreementsAny material provision of this Agreement or angterial provision of the Guaranty
Agreement shall for any reason cease to be vatidbarding on any Credit Party party thereto or angh Person she
So state in writing, in each case other than imtance with the express terms hereof or thereof.

(k) Termination Event The occurrence of any of the following eventsay Credit Party or any ERISA
Affiliate fails to make full payment when due of amounts which, under the provisions of any Pengilan ot




Section 412 of the Code, any Credit Party or anjSARAffiliate is required to pay as contributiorigeteto anc
such failure, individually or in the aggregate,ulesin, or could reasonably be expected to resyl Material Advers
Effect, (i) any Unfunded Pension Liability occursexists which, individually or in the aggregatesults in, or could
reasonably be expected to result in, a Materialeksky Effect, (iii) a Termination Event and suchusoence,
individually or in the aggregate, results in, oultbreasonably be expected to result in, a Matédklerse Effect or
(iv) any Credit Party or any ERISA Affiliate as elopers under one or more Multiemployer Plans makesmplete
or partial withdrawal from any such Multiemployda® and the plan sponsor of such Multiemployer Plaotifies
such withdrawing employer that such employer haarired a withdrawal liability and such withdrawaldility,
individually or in the aggregate, results in, oulcbreasonably be expected to result in, a Matéerse Effect.

() Judgment A judgment or order for the payment of money Whsauses the aggregate amount of all such
judgments or orders (net of any amounts paid d¢y fidvered by independent third party insurancasghich the
relevant insurance company does not dispute coggtagxceed the Threshold Amount shall be entagadhst any
Credit Party by any court and such judgment oriostiall continue without having been dischargedated or stayed
for a period of sixty (60) consecutive days aftex éntry thereof.

(m) Failure of Senior Indebtedness Statlike Obligations of the Borrower and each Subsid@uarantor unde
this Agreement and each of the other Loan Docunsdrdh fail to rank at least pari passu to all otbenior unsecured
Indebtedness of each such Person.

Section 11.2 RemediedJpon the occurrence of an Event of Default, g consent of the Required Lenders,
the Administrative Agent may, or upon the requéshe Required Lenders, the Administrative Agerdlkiby notice
to the Borrower:

(a) Acceleration; Termination of Facilities.

(i) Terminate the Revolving Credit Commitment armtldre the principal of and interest on the Loardtae
Reimbursement Obligations at the time outstanding, all other amounts owed to the Lenders andeto th
Administrative Agent under this Agreement or anyha other Loan Documents (including all L/C Obtigas,
whether or not the beneficiaries of the then ouatliteg Letters of Credit shall have presented ol sfeaentitled tc
present the documents required thereunder) amdhadt Obligations (other than Specified Hedge Gitians), to
be forthwith due and payable, whereupon the samakisimediately become due and payable without
presentment, demand, protest or other notice okardy all of which are expressly waived by eackdirParty,
anything in this Agreement or the other Loan Docatsé¢o the contrary notwithstanding, and terminbéCredit
Facility and any right of the Borrower to requestrowings or Letters of Credit thereunder; providédat upon
the occurrence of an Event of Default specifie@&ction 11.1(hdr (i) , the Credit Facility shall be automatically
terminated and all Obligations (other than Spegifiedge Obligations) shall automatically become alu
payable without presentment, demand, protest @ratbtice of any kind, all of which are expresshyived by
each Credit Party, anything in this Agreement aang other Loan Document to the contrary notwithdiiag; anc

(ii) exercise on behalf of the Guaranteed Partiiesf &s other rights and remedies under this Agnent, the
other Loan Documents and Applicable Law, in ordesdtisfy all of the Obligations.

(b) Letters of Credit With respect to all Letters of Credit with respecwhich presentment for honor shall not
have occurred at the time of an acceleration putdoahe preceding paragraph, the Borrower shalliah time
deposit in a cash collateral account opened bytministrative Agent an amount equal to the aggietfzen undraw
and unexpired amount of such Letters of Credit. Ants held in such cash collateral account shadigmied by the
Administrative Agent to the payment of drafts drawrder such Letters of Credit, and the unusedgmottiereof after
all such Letters of Credit shall have expired cgrb&ully drawn upon, if any, shall be applied tpag the other
Obligations on a preoatabasis. After all such Letters of Credit shall haxgired or been fully drawn upon, the
Reimbursement Obligation shall have been satisfietall other Obligations shall have been paidilh the balance,
if any, in such cash collateral account shall lberreed to the Borrower.

(c) Rights of Collection Exercise on behalf of the Lenders all of its otights and remedies under this
Agreement, the other Loan Documents and Applichhig, in order to satisfy all of the Borrov’'s Obligations




Section 11..Rights and Remedies Cumulative; I-Waiver; etc.The enumeration of the rights and remedie
the Administrative Agent and the Lenders set fartthis Agreement is not intended to be exhausiive the exercise
by the Administrative Agent and the Lenders of agit or remedy shall not preclude the exercisanyf other rights
or remedies, all of which shall be cumulative, ahdll be in addition to any other right or remedyeg hereunder or
under the other Loan Documents or that may noweocgdfter exist at law or in equity or by suit dnerwise. No dela
or failure to take action on the part of the Admeirative Agent or any Lender in exercising any riglower or
privilege shall operate as a waiver thereof, natlsiny single or partial exercise of any such tiglower or privilege
preclude any other or further exercise thereoheretxercise of any other right, power or privilegehall be construe
to be a waiver of any Event of Default. No courédenling between the Borrower, the Administraigent and the
Lenders or their respective agents or employedtishaffective to change, modify or discharge pnyvision of this
Agreement or any of the other Loan Documents aotutstitute a waiver of any Event of Default.

Section 11.4 Crediting of Payments and Proceéus$he event that the Obligations have been acatdd
pursuant to Section 11d? the Administrative Agent or any Lender has eisexdt any remedy set forth in this
Agreement or any other Loan Document, all paymesusived by the Lenders upon the Obligations ahaeal
proceeds from the enforcement of the Obligatioradl &t applied:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheuatso
including attorney fees, payable to the AdminisgeAgent in its capacity as such, the Issuing leznd its capacity
as such and the Swingline Lender in its capacityuat (ratably among the Administrative Agent, ldsiing Lender
and Swingline Lender in proportion to the respecamounts described in this clause Fpestable to them);

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (otthan
principal and interest) payable to the Lenders utfte Loan Documents, including attorney fees figtamong the
Lenders in proportion to the respective amountsritesd in this clause Secopdyable to them);

Third, to payment of that portion of the Obligations stmaiting accrued and unpaid interest on the L@ants
Reimbursement Obligations (ratably among the Lemaeproportion to the respective amounts describeklis
clause Thirgpayable to them);

Fourth, to payment of that portion of the Obligations siiuting unpaid principal of the Loans, Reimbursein
Obligations, and Specified Hedge Obligations (idatg any termination payments and any accrued apdid
interest thereon) (ratably among the Lenders aaaddhinterparties to the Specified Hedge Obligationgroportion t
the respective amounts described in this clausetlrbald by them);

Fifth , to the Administrative Agent for the account of lssuing Lender, to cash collateralize any L/Cigathions
then outstanding; and

Last, the balance, if any, after all of the Obligatidvae been indefeasibly paid in full, to the Boreowr as
otherwise required by Applicable Law;

providedthat notwithstanding anything to the contrary setif above, Excluded Swap Obligations with respeetny
Guarantor shall not be paid with amounts receivechfsuch Guarantor or its assets, but approprdjtsanents shall
be made with respect to payments from other CRualities to preserve the allocation to Obligatiaihewvise set forth
above in this Section.

Section 11.5 Administrative Agent May File Proofsddaim . In case of the pendency of any Debtor Relief Law
or other judicial proceeding relative to any Crdehirty, the Administrative Agent (irrespective diather the principi
of any Loan or L/C Obligation shall then be due paglable as herein expressed or by declaratiotherwise and
irrespective of whether the Administrative Agenalshave made any demand on the Borrower) shadinbided and
empowered (but not obligated), by interventionuolsproceeding or otherwise:

(a) to file and prove a claim for the whole amooiithe principal and interest owing and unpaidaspect of the
Loans, L/C Obligations and all other Obligationsiag under the Loan Document that are owing armghithand to
file such other documents as may be necessaryw@adide in order to have the claims of the Lendies Issuing
Lender and the Administrative Agent (including ahgim for the reasonable compensation, expensasuyidiement



and advances of the Lenders, the Issuing Lendetrenddministrative Agent and their respective agemd
counsel and all other amounts due the Lenderdssiieng Lender and the Administrative Agent undect®ns 3.3
4.3and_13.3 allowed in such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute
the same;

and any custodian, receiver, assignee, trustaedétpr, sequestrator or other similar officiabimy such judicial
proceeding is hereby authorized by each Lendettatssuing Lender to make such payments to theididirative
Agent and, in the event that the Administrative Atgehall consent to the making of such paymentcty to the
Lenders and the Issuing Lender, to pay to the Aditnative Agent any amount due for the reasonatiepensation,
expenses, disbursements and advances of the Admaiivis Agent and its agents and counsel, and #mgr amounts
due the Administrative Agent under Sections,3138and 13.3

Nothing contained herein shall be deemed to auwtbdhie Administrative Agent to authorize or congertr accept o
adopt on behalf of any Lender any plan of reorgaion, arrangement, adjustment or composition affgdhe
Obligations or the rights of any Lender or to auttethe Administrative Agent to vote in respectltd claim of any
Lender in any such proceeding.

ARTICLE XIi
THE ADMINISTRATIVE AGENT

Section 12.1 Appointment and Authorit{zach of the Lenders and the Issuing Lender heredyocably
designates and appoints Wells Fargo to act orehalbas the Administrative Agent hereunder anceurige other
Loan Documents and authorizes the Administrativerdo take such actions on its behalf and to éseguch
powers as are delegated to the Administrative Abgrihe terms hereof or thereof, together with sations and
powers as are reasonably incidental thereto. Tonagpons of this Article are solely for the benefitthe
Administrative Agent, the Lenders and the Issuiegder, and none of the General Partner, the Borroareany
Subsidiary thereof shall have rights as a thirdyplaeneficiary of any of such provisions. It is enstood and agreed
that the use of the term “agefiigrein or in any other Loan Documents (or any ogliveilar term) with reference to tl
Administrative Agent is not intended to connote &dyciary or other implied (or express) obligatsoarising under
agency doctrine of any applicable law. Instead $aai is used as a matter of market custom, amdeaded to creal
or reflect only an administrative relationship beém contracting parties.

Section 12.2 Rights as a Lenddérhe Person serving as the Administrative Ageneineder shall have the same
rights and powers in its capacity as a Lender go#rer Lender and may exercise the same as thougiie not the
Administrative Agent and the term “Lender” or “Leard” shall, unless otherwise expressly indicatedntess the
context otherwise requires, include the Personsgias the Administrative Agent hereunder in idivwdual capacity.
Such Person and its Affiliates may accept dep@sita, lend money to, own securities of, act asfithencial advisor
or in any other advisory capacity for and generatigage in any kind of business with the Borrowearty Subsidiary
or other Affiliate thereof as if such Person weot the Administrative Agent hereunder and withauwy duty to
account therefor to the Lenders.

Section 12.3 Exculpatory Provisions

(a) The Administrative Agent shall not have anyiegibr obligations except those expressly set foetlein and i
the other Loan Documents, and its duties hereustuat be administrative in nature. Without limititige generality of
the foregoing, the Administrative Agent:

() shall not be subject to any fiduciary or otivaplied duties, regardless of whether a Defaultd@surred
and is continuing;

(ii) shall not have any duty to take any discregignaction or exercise any discretionary powersepk
discretionary rights and powers expressly contetegdlaereby or by the other Loan Documents that the
Administrative Agent is required to exercise agdied in writing by the Required Lenders (or suttteonumbe



or percentage of the Lenders as shall be exprpsslyded for herein or in the other Loan Documer
providedthat the Administrative Agent shall not be requitedake any action that, in its opinion or theropn of
its counsel, may expose the Administrative Ageniatoility or that is contrary to any Loan Document
Applicable Law, including for the avoidance of dbaly action that may be in violation of the auttimatay
under any Debtor Relief Law or that may effect defiture, modification or termination of propertya
Defaulting Lender in violation of any Debtor Relledw; and

(ii) shall not, except as expressly set forth ireend in the other Loan Documents, have any dutligdclose
and shall not be liable for the failure to discloaey information relating to the Borrower or aryite Affiliates
that is communicated to or obtained by the Persovirgg as the Administrative Agent or any of itdilkdtes in
any capacity.

(b) The Administrative Agent shall not be liable &my action taken or not taken by it (i) with g@nsent or at tt
request of the Required Lenders (or such other eumibpercentage of the Lenders as shall be negessas the
Administrative Agent shall believe in good faithefitbe necessary, under the circumstances as @ewud
Sections 13.2nd_11.2 or (ii) in the absence of its own gross negligerzad faith or willful misconduct as
determined by a court of competent jurisdictiorfingl nonappealable judgment. The AdministrativeeAgshall be
deemed not to have knowledge of any Default urdesisuntil notice describing such Default is givertite
Administrative Agent in writing by the Borrower L&nder or the Issuing Lender.

(c) The Administrative Agent shall not be respotesibr or have any duty to ascertain or inquir@ i@} any
statement, warranty or representation made in ocommection with this Agreement or any other Loatiment,
(ii) the contents of any certificate, report oratldocument delivered hereunder or thereunder commection
herewith or therewith, (iii) the performance or eb&nce of any of the covenants, agreements or taimas or
conditions set forth herein or therein or the oosoce of any Default, (iv) the validity, enforcddlpj effectiveness or
genuineness of this Agreement, any other Loan Dectior any other agreement, instrument or docuimefw) the
satisfaction of any condition set forth_in Artidkeor elsewhere herein, other than to confirm recafjiems expressly
required to be delivered to the Administrative Agen

Section 12.4 Reliance by the Administrative Agefihe Administrative Agent shall be entitled toyrapon, and
shall not incur any liability for relying upon, amptice, request, certificate, consent, statemesi;,ument, document
or other writing (including any electronic messalgeernet or intranet website posting or otherribstion) reasonabl
believed by it to be genuine and to have been digsent or otherwise authenticated by the propesdde The
Administrative Agent also may rely upon any statetmeade to it orally or by telephone and reasonbblieved by it
to have been made by the proper Person, and siatiqur any liability for relying thereon. In deteining
compliance with any condition hereunder to the mglkif a Loan, or the issuance, extension, renenialcoease of a
Letter of Credit, that by its terms must be fuéfdito the satisfaction of a Lender or the Issuiagder, the
Administrative Agent may presume that such conditgosatisfactory to such Lender or the Issuingdegrunless the
Administrative Agent shall have received noticehte contrary from such Lender or the Issuing Lenmuigr to the
making of such Loan or the issuance, extensiorewahor increase of such Letter of Credit. The Aaistrative Agen
may consult with legal counsel (who may be coufaethe Borrower), independent accountants andratkgerts
selected by it, and shall not be liable for anyasctaken or not taken by it in accordance withdldgice of any such
counsel, accountants or experts.

Section 12.5 Delegation of Dutieghe Administrative Agent may perform any andadlits duties and exercise
its rights and powers hereunder or under any dtban Document by or through any one or more sulmage
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaadyall of
its duties and exercise its rights and powers bhmugh their respective Related Parties. Thelpatory provisions
of this Article shall apply to any such sub-agemd o the Related Parties of the Administrative gend any such
sub-agent, and shall apply to their respectivevitieis in connection with the syndication of thee@it Facilities as
well as activities as Administrative Agent. The Adstrative Agent shall not be responsible for tlegligence or
misconduct of any sub-agents except to the extentat court of competent jurisdiction determinea fimal and non
appealable judgment that the Administrative Agetéa with gross negligence, bad faith or willfulsconduct in the
selection of such sub-agents.

Section 12.(Resignation of Administrative Age.




(a) The Administrative Agent may at any time gi\aice of its resignation to the Lenders, the Isguiender anc
the Borrower. Upon receipt of any such notice sfgeation, the Required Lenders shall have thd,riglconsultation
with the Borrower, to appoint a successor, whidildhe a bank with an office in the United Statasan Affiliate of
any such bank with an office in the United Stalieso such successor shall have been so appoigtéiebRequired
Lenders and shall have accepted such appointmémnnvti5 days after the retiring Administrative Agejives notice
of its resignation (or such earlier day as shalhgeed by the Required Lenders) (the * Resignditective Date’),
then the Borrower may appoint a successor Admatistr Agent meeting the qualifications set fortload (which
successor may be replaced by the Required Lengengdedsuch replacement successor shall be reasonably
satisfactory to the Borrower). If no such succes$ail have been so appointed by the Borrower halll save
accepted such appointment within 30 days afterdtieng Administrative Agent gives notice of issignation, then
the retiring Administrative Agent may (but shalltii@ obligated to), on behalf of the Lenders ardisisuing Lender,
appoint a successor Administrative Agent meetirggihalifications set forth above; providiat if the Administrativ
Agent shall notify the Borrower and the Lenderg timqualifying Person has accepted such appoirttrttean such
resignation shall nonetheless become effectivedorm@ance with such notice on the Resignation Eife®ate and
(1) the retiring Administrative Agent shall be diseged from its duties and obligations hereunddrarder the other
Loan Documents and (2) all payments, communicatmusdeterminations provided to be made by, thi@ugh the
Administrative Agent shall instead be made by agdch Lender and the Issuing Lender directly, woith time as the
Required Lenders appoint a successor Administrétgent as provided for above in this paragraph.igphe
acceptance of a successor’s appointment as Adnaitivg Agent hereunder, such successor shall sdd¢oesnd
become vested with all of the rights, powers, peyes and duties of the retiring (or retired) Adistirative Agent, and
the retiring Administrative Agent shall be dischedgrom all of its duties and obligations hereunaleunder the other
Loan Documents (if not already discharged therefasmprovided above in this paragraph). The feealgayby the
Borrower to a successor Administrative Agent shalthe same as those payable to its predecesssswtherwise
agreed between the Borrower and such successer. tA# retiring Administrative Agent’s resignatibareunder and
under the other Loan Documents, the provisionsigfArticle and Section 13shall continue in effect for the benefit
of such retiring Administrative Agent, its sub-atgeand their respective Related Parties in resgfeanty actions taken
or omitted to be taken by any of them while th&ireg Administrative Agent was acting as Adminisiva Agent.

(b) Any resignation by Wells Fargo as Administratigent pursuant to this Section shall also caurtstits
resignation as Issuing Lender and Swingline Lendpon the acceptance of a successor’'s appointimatiding any
Lender that accepts such appointment with the Baers consent) as Administrative Agent hereund@rs(ich
successor shall succeed to and become vestedligtitize rights, powers, privileges and dutieghdd retiring Issuing
Lender and Swingline Lender, (b) the retiring Isguiender and Swingline Lender shall be dischafged all of
their respective duties and obligations hereundender the other Loan Documents, and (c) the ssccdssuing
Lender shall issue letters of credit in substitutior the Letters of Credit, if any, outstandingla time of such
succession or make other arrangement satisfaadhetretiring Issuing Lender to effectively assuime obligations
of the retiring Issuing Lender with respect to suelters of Credit.

Section 12.7 NoiReliance on Administrative Agent and Other Lenddtach Lender and the Issuing Lender
acknowledges that it has, independently and withelignce upon the Administrative Agent or any othender or an
of their Related Parties and based on such docsnaedtinformation as it has deemed appropriateeriadwn cred
analysis and decision to enter into this Agreemieath Lender and the Issuing Lender also acknowketitat it will,
independently and without reliance upon the Adntiats/e Agent or any other Lender or any of thesld&ed Parties
and based on such documents and information halltfsom time to time deem appropriate, continnenake its own
decisions in taking or not taking action under asdd upon this Agreement, any other Loan Docunresutyrelated
agreement or any document furnished hereundereoeuhder.

Section 12.8 No Other Duties, efmything herein to the contrary notwithstandingnemf the syndication
agents, documentation agents, co-agents, book regriegd manager, arranger, lead arranger or em@er listed on
the cover page or signature pages hereof shalldm@y@owers, duties or responsibilities under Agseement or any
of the other Loan Documents, except in its capaeagyapplicable, as the Administrative Agent, adasror the Issuin
Lender hereunder.

Section 12.9 Guaranty Matter$he Guaranteed Parties irrevocably authorizéAthainistrative Agent, at its
option and in its discretion (without notice to,vate or consent of, any counterparty to any Spetifledge
Agreement that was a Lender or an Affiliate of &eyder at the time such agreement was executethlease an




Subsidiary Guarantor (whether or not on the datuoh release there may be outstanding Specifiedé
Obligations or contingent indemnification obligatsonot then due) from its obligations under ther@oty Agreement
and any other Loan Documents if such Person céadesa Subsidiary as a result of a transactiomiteexd hereunde

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing the
Administrative Agent’s authority to release or suboate its interest in particular types or iterhmperty, or to
release any Subsidiary Guarantor from its obligetionder the Guaranty Agreement pursuant to tlusde

Section 12.10 Release of Guarantees of Subsidiafiethe request and sole expense of the Borroaver,
Subsidiary Guarantor shall be released from atbiggations under this Agreement and under akptloan
Documents in the event that all or a majority & @apital Stock of such Subsidiary Guarantor dtebold,
transferred or otherwise disposed of in a transagiermitted by this Agreement (including by wayrodrger or
consolidation), and the Administrative Agent, a tequest and sole expense of the Borrower, skatiuee and delivi
without recourse, representation or warranty ddlages or other documents necessary or desirabledence or
confirm the foregoing.

Section 12.11 Specified Hedge Agreemer® Lender or Affiliate thereof party to a SpeediHedge Agreeme
that obtains the benefits of Section 1fhyvirtue of the provisions hereof shall have aigytrto notice of any action
to consent to, direct or object to any action hiedeu or under any other Loan Document other thais icapacity as a
Lender and, in such case, only to the extent egfyr@sovided in the Loan Documents.

ARTICLE Xl
MISCELLANEOUS
Section 13.1 Notices
(a) Notices GenerallyExcept in the case of notices and other commtioitaexpressly permitted to be given
telephone (and except as provided in paragrapbelov), all notices and other communications presifbr herein

shall be in writing and shall be delivered by handvernight courier service, mailed by certified-egistered mail or
sent by telecopier or electronic transmission lfextent permitted in paragraph giow) as follows:

If to the Borrower AmeriGas Propane, L.|
460 North Gulph Roa
King of Prussia, PA 194C
Attention: Daniel J. Platt, Treasur

Telephone No.: (610) 337-1000 ext. 1029
Telecopy No.: (610) 992-3259

E-mail: ugi-treasury@ugicorp.com
Webpage: www.amerigas.com

With copies to Morgan, Lewis & Bockius LLF
101 Park Avenue
New York, NY 1017¢
Attention: Patricia F. Brennan
Telephone No.: (212) 309-6814
Telecopy No.: (212) 309-6001
E-mail: pbrennan@morganlewis.cc

If to Administrative

Agent or Swingline

Lender: Wells Fargo Bank, National Association
1525 West W.T. Harris Blvd.



Charlotte, NC 2826

Mail Code: D1109-019

Attention: Syndication Agency Services

Telephone No.: (704) 590-2706

Telecopy No.: (704) 590-2790

E-mail: agencyservices.requests@wellsfargo.:
With a copy to: Wells Fargo Bank, National Associati

301 South College Street, 14th Floor

MAC D1053-144

Charlotte, NC 28202

Attention: Frederick W. Price

Telephone No.: (704) 374-4062

Telecopy No.: (704) 7-1486

E-mail: rick.w.price@wellsfargo.com

And: Bryan Cave LLF
301 S. College Street, Suite 3400
Charlotte, NC 28202
Attention: Paul S. Donohue
Telephone No.: (704) 749-8949
E-mail: paul.donohue@bryancave.c

If to the Issuing

Lender: Wells Fargo Bank, National Association
1000 Louisiana St., 10th Floor
Houston, TX 77002
Attention: Gloria J. Sanchez
Telephone No.: (713) 3-1958

E-mail: gloria.j.sanchez@wellsfargo.com
If to any Lender: To the address set forth on thgifer

Notices sent by hand or overnight courier servicanailed by certified or registered mail, shalldeemed to hav
been given when received; notices sent by telecgpial be deemed to have been given when seng¢geseat, if not
given during normal business hours for the recipigimall be deemed to have been given at the ogeribusiness on
the next business day for the recipient). Notica&/dred through electronic communications to tkieet provided in

paragraph (bbelow, shall be effective as provided in said peaph (b).

(b) Electronic CommunicationdNotices and other communications to the Lendedstle Issuing Lender
hereunder may be delivered or furnished by elestroommunication (including e-mail and Internetdranet
websites) pursuant to procedures approved by tmeidistrative Agent; providethat the foregoing shall not apply to
notices to any Lender or the Issuing Lender purstmArticle Il if such Lender or the Issuing Lender, as applicable
has notified the Administrative Agent that is inabfe of receiving notices under such Article byceienic
communication. The Administrative Agent or the Bover may, in its discretion, agree to accept netaxed other
communications to it hereunder by electronic comications pursuant to procedures approved by itvides that
approval of such procedures may be limited to paldr notices or communications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-amil
address shall be deemed received upon the semdegipt of aracknowledgement from the intended recipient (sis
by the “return receipt requested” function, as @€, return e-mail or other written acknowledgeigeprovidedthat
if such notice or other communication is not samirdy the normal business hours of the recipianthsotice or
communication shall be deemed to have been sém @ipening of business on the next business dapdaecipient,
and (ii) notices or communications posted to aarhmdt or intranet website shall be deemed receiped the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clausef (fjotification that such
notice or communication is available and identifythe website address theref



(c) Administrative Ager’s Office. The Administrative Agent hereby designates ifceflocated at the addre
set forth above, or any subsequent office whicli slaze been specified for such purpose by writtetice to the
Borrower and Lenders, as the Administrative AgeBifice referred to herein, to which payments dreeta be made
and at which Loans will be disbursed and Letter€afdit requested.

(d) Change of Address, Etny party hereto may change its address, telecopigtber or e-mail address for
notices and other communications hereunder by etdiche other parties hereto.

Section 13.2 Amendments, Waivers and Conseaksept as set forth below or as specifically pded in any
Loan Document, any term, covenant, agreement atiton of this Agreement or any of the other LoancDments
may be amended or waived by the Lenders, and amgeot given by the Lenders, if, but only if, suameadment,
waiver or consent is in writing signed by the ReediLenders (or by the Administrative Agent witle tonsent of the
Required Lenders) and delivered to the Administeafigent and, in the case of an amendment, signéieb
Borrower;_provided that no amendment, waiver or consent shall:

(a) increase the Revolving Credit Commitment of bagider (or reinstate any Revolving Credit Commitine
terminated pursuant to Section 1) @ the amount of Loans of any Lender, in any cashout the written consent of
such Lender;

(b) postpone any date fixed by this Agreement graher Loan Document for any payment of principaterest,
fees or other amounts due to the Lenders (or atlyeof) hereunder or under any other Loan Documéhbut the
written consent of each Lender directly and adugraiected thereby;

(c) reduce the principal of, or the rate of intésgsecified herein on, any Loan or Reimbursemetrig@tion, or
(subject to clause (iWf the second proviso to this Section) any feestloer amounts payable hereunder or under any
other Loan Document without the written consergath Lender directly and adversely affected therglvidedthat
only the consent of the Required Lenders shalldoessary (i) to waive any obligation of the Borroweepay interest
at the rate set forth in Section 4.1¢e)ring the continuance of an Event of Default 9rt@ amend any financial
covenant hereunder (or any defined term used tijeggen if the effect of such amendment would beettuce the ra
of interest on any Loan or L/C Obligation or toued any fee payable hereunder;

(d) change Section 4@ 12.4in a manner that would alter the pedasharing of payments required thereby
without the written consent of each Lender direeattyl adversely affected thereby;

(e) except as otherwise permitted by this Sect®h@ dhange any provision of this Section or reduce the
percentages specified in the definition of “Reqdik@nders” or any other provision hereof specifyling number or
percentage of Lenders required to amend, waivéhareise modify any rights hereunder or make artgrd@nation
or grant any consent hereunder, without the writi@msent of each Lender directly affected thereby;

(f) consent to the assignment or transfer by argdiCParty of such Credit Party’s rights and olligas under
any Loan Document to which it is a party (exceppasnitted pursuant to Section 10,4n each case, without the
written consent of each Lender; or

(g) release (i) the General Partner, (ii) all & Bubsidiary Guarantors or (iii) Subsidiary Guasestomprising
substantially all of the credit support for the Qhtions, in any case, from the Guaranty Agreen(athier than as
authorized in Section 12)9without the written consent of each Lender;

providedfurther, that (i) no amendment, waiver or consent shalkgss in writing and signed by the Issuing Lender i
addition to the Lenders required above, affectitiets or duties of the Issuing Lender under thigeement or any
Letter of Credit Application relating to any Letiafr Credit issued or to be issued by it; (ii) noeardment, waiver or
consent shall, unless in writing and signed bySivngline Lender in addition to the Lenders requiia®ove, affect
the rights or duties of the Swingline Lender unithés Agreement; (iif) no amendment, waiver or carishall, unless
in writing and signed by the Administrative Agentaddition to the Lenders required above, affeetriphts or duties
of the Administrative Agent under this Agreementay other Loan Document; and (iv) the Fee Lettay tve
amended, or rights or privileges thereunder waiued, writing executed only by the parties ther




In connection with a proposed merger or consolicatif the Borrower in accordance wSection 10.4(hto a
corporation or limited partnership, the partieseggio effect, simultaneously with such transactdimecessary and
appropriate modifications to the terms and condgiof this Agreement and the other Loan Documenighich it is a
party (including without limitation the ability ahe Borrower to make payments under Section 1@king into
account the effect of any change in the tax stattise Borrower on its financial condition and #ygplicable financial
covenants) to reflect the corporate existence ofi suiccessor corporation and any other mattexm &cceptable to
the Required Lenders; providethat such modified terms and conditions convethéoparties substantially the same
rights and obligations provided under the Loan Doents to which it is a party immediately prior tal transaction.

Notwithstanding anything in this Agreement to tloatrary, each Lender hereby irrevocably authoribe:
Administrative Agent on its behalf, and withoutther consent, to enter into amendments or modidinatto this
Agreement (including amendments to this Sectio 18r any of the other Loan Documents or to entar additiona
Loan Documents as the Administrative Agent reaslynddsems appropriate in order to effectuate thesenf
Section 4.13including as applicable, (1) to permit the New hedo share ratably in the benefits of this Agresime
and the other Loan Documents and (2) to includeNiinw Loan Revolving Credit Commitments or outstagdiew
Loans in any determination of (i) Required Lendw&réi) similar required lender terms applicablertto);_provided
that no amendment or modification shall resultng Bncrease in the amount of any Lender’'s Revoldmngdit
Commitment or any increase in any Lender’'s Revghnedit Commitment Percentage, in each case, utitihe
written consent of such affected Lender.

Section 13.3 Expenses; Indemnity

(a) Costs and Expensefhe Borrower and any other Credit Party, joirathd severally, shall pay (i) all
reasonable and documented out of pocket expens@sed by the Administrative Agent and its Affikat (including
the reasonable and documented fees, charges dnusdients of counsel for the Administrative Ageobject to
attorney-client privilege) in connection with thgndlication of the Credit Facilities, the preparatioegotiation,
execution, delivery and administration of this Agreent and the other Loan Documents or any amendment
modifications or waivers of the provisions hereoftereof (whether or not the transactions contabegl hereby or
thereby shall be consummated), (ii) all reasonabttdocumented out of pocket expenses incurretdebissuing
Lender in connection with the issuance, amendmengwal or extension of any Letter of Credit or deynand for
payment thereunder and (iii) all out of pocket enges incurred by the Administrative Agent, any Lesnat the
Issuing Lender, including the fees, charges anoudsements of not more than one (1) counsel foAthainistrative
Agent and, to the extent there is an actual orgieed conflict of interest with the Administrativeyent, not more tha
one (1) counsel for the Lenders or the Issuing kelfbut excluding all fees and time charges farrattys who may t
employees of the Administrative Agent, any Lendethe Issuing Lender), in connection with the eaéonent or
protection of its rights (A) in connection with $higreement and the other Loan Documents, incluidéngghts under
this Section, or (B) in connection with the Loanad® or Letters of Credit issued hereunder, inclyidihsuch out of
pocket expenses incurred during any workout, regiring or negotiations in respect of such Loankatters of
Credit.

(b) Indemnification by the BorrowefThe Borrower and the other Credit Parties shakmnify the
Administrative Agent (and any sub-agent there®®, Arranger, each Lender, the Swingline Lenderthadssuing
Lender, and each Related Party of any of the fanggBersons (each such Person being called arehinde€’)
against, and hold each Indemnitee harmless frochshall pay or reimburse any such Indemnitee foy,and all
losses, claims (including any Environmental Claonsivil penalties or fines assessed by OFAC), dgsaliabilities
and related expenses (including the fees, chargkdiabursements of not more than one (1) legatseluor any
Indemnitee but excluding all fees and time chafgeattorneys who may be employees of such Indexahiincurred
by any Indemnitee or asserted against any Indembiteany Person (including the Borrower or any o@edit Party
other than such Indemnitee and its Related Paatis#g out of, in connection with, or as a residil{i) the execution
or delivery of this Agreement, any other Loan Doemtror any agreement or instrument contemplateeblyesr
thereby, the performance by the parties heretbhef tespective obligations hereunder or thereundére
consummation of the transactions contemplated geyethereby, (ii) any Loan or Letter of Credittbe use or
proposed use of the proceeds therefrom (includnygefusal by the Issuing Lender to honor a denfangayment
under a Letter of Credit if the documents presemtembnnection with such demand do not strictly pgnwith the
terms of such Letter of Credit), (iii) any actualadleged presence or Release of Hazardous Ma@nabr from any
property owned or operated by any Credit Partyngr@ubsidiary thereof, or any Environmental Claefated in an)




way to any Credit Party or any Subsidiary, or émy claim, litigation, investigation or proceedirgdating to any
of the foregoing, whether based on contract, toany other theory, whether brought by a third ypartby any Credit
Party or any Subsidiary thereof, and regardlesshather any Indemnitee is a party thereto; provitied such
indemnity shall not, as to any Indemnitee, be abdd to the extent that such losses, claims, dasnéigbilities or
related expenses (x) are determined by a courropetent jurisdiction by final and nonappealabtigiment to have
resulted from the gross negligence, bad faith dfuimisconduct of such Indemnitee or (y) resutirh a claim not
involving an act or omission by the Borrower or arfiyts Affiliates that is brought by an Indemnitagainst any other
Indemnitee (other than any action, suit or clairaiagt Wells Fargo or Wells Fargo Securities, LLQulilling its role
as the Administrative Agent, Arranger, bookrunneaiy other similar role in respect of the Creditfities unless
such action, suit or claim resulted from the gmsgligence, bad faith or willful misconduct of Wekargo or Wells
Fargo Securities, LLC, as applicable, in fulfillisgch roles, as determined by a court of compgiestliction by fina
and nonappealable judgment).

(c) Reimbursement by Lender$o the extent that the Borrower for any reasds fa indefeasibly pay any
amount required under paragraphdgajb) of this Section to be paid by it to the AdminisivatAgent (or any sub-
agent thereof), the Issuing Lender, the Swinglirader or any Related Party of any of the forego#agh Lender
severally agrees to pay to the Administrative Agentany such sub-agent), the Issuing Lender, tie@ine Lender
or such Related Party, as the case may be, sudet’sriRevolving Credit Commitment Percentage (aeiteed as of
the time that the applicable unreimbursed expengedemnity payment is sought) of such unpaid am@ucluding
any such unpaid amount in respect of a claim as$éxt such Lender); providekat the unreimbursed expense or
indemnified loss, claim, damage, liability or reldtexpense, as the case may be, was incurreddsgerted against
the Administrative Agent (or any such sub-agehi, Issuing Lender or the Swingline Lender in itgamaty as such,
or against any Related Party of any of the foregaicting for the Administrative Agent (or any sistib-agent),
Issuing Lender or the Swingline Lender in connectath such capacity. The obligations of the Leisdander this
paragraph (care subject to the provisions of Section 4.7

(d) Waiver of Consequential Damages, Hiw the fullest extent permitted by Applicable Lahe Borrower and
each other Credit Party shall not assert, and esmalves, any claim against any Indemnitee, onthegry of
liability, for special, indirect, consequential munitive damages (as opposed to direct or actuahdas) arising out ¢
in connection with, or as a result of, this Agreamany other Loan Document or any agreement drument
contemplated hereby, the transactions contempleegby or thereby, any Loan or Letter of Credithar use of the
proceeds thereof. No Indemnitee referred to ingragzh (b)above shall be liable for any damages arising frloenuse
by unintended recipients of any information or ottmaterials distributed by it through telecommutimas, electronic
or other information transmission systems in cotineavith this Agreement or the other Loan Docursentthe
transactions contemplated hereby or thereby.

(e) PaymentsAll amounts due under this Section shall be peyplomptly after demand therefor.

() Survival. Each partys obligations under this Section shall survivetdrenination of the Loan Documents ¢
payment of the obligations hereunder.

Section 13.4 Right of Set Offif an Event of Default shall have occurred anatbetinuing, each Lender, the
Issuing Lender, the Swingline Lender and each @if tiespective Affiliates is hereby authorized @y éme and from
time to time, to the fullest extent permitted bypApable Law, to set off and apply any and all d@fso(general or
special, time or demand, provisional or final, ihatever currency) at any time held and other obbtga (in whatever
currency) at any time owing by such Lender, theitgs Lender, the Swingline Lender or any such Adfté to or for
the credit or the account of the Borrower or arheoCredit Party against any and all of the obiayet of the
Borrower or such Credit Party now or hereaftertaxsunder this Agreement or any other Loan Docun@such
Lender, the Issuing Lender, the Swingline Lendédheir respective Affiliates, irrespective of whettor not such
Lender, the Issuing Lender, the Swingline Lendesumh Affiliate shall have made any demand undsrAlgreement
or any other Loan Document and although such dioiga of the Borrower or such Credit Party may betmgent or
unmatured or are owed to a branch, office or Affdi of such Lender, the Issuing Lender or the Smiad.ender
different from the branch, office or Affiliate hotd) such deposit or obligated on such indebtedessidedthat in
the event that any Defaulting Lender shall exeraisg such right of setoff, (x) all amounts so désball be paid over
immediately to the Administrative Agent for furthegoplication in accordance with the provisions e€t®n 4.14and,
pending such payment, shall be segregated by sefdulfing Lender from its other funds and deemdd hetrust for




the benefit of the Administrative Agent, the Isgulrender, the Swingline Lender and the Lenders,(ghthe
Defaulting Lender shall provide promptly to the Aidmstrative Agent a statement describing in reabtmdetail the
Obligations owing to such Defaulting Lender as tach it exercised such right of setoff. The rightach Lender,
the Issuing Lender, the Swingline Lender and trespective Affiliates under this Section are iniadd to other
rights and remedies (including other rights of #gtbat such Lender, the Issuing Lender, the SvimegLender or
their respective Affiliates may have. Each Lendee, Issuing Lender and the Swingline Lender agieestify the
Borrower and the Administrative Agent promptly afsay such setoff and application; providadt the failure to giv
such notice shall not affect the validity of sueto$f and application.

Section 13.5 Governing Law; Jurisdiction, Etc.

(a) Governing Law This Agreement and the other Loan Documents agatkaims, controversy, dispute or
cause of action (whether in contract or tort oreothse) based upon, arising out of or relatinghte Agreement or any
other Loan Document (except, as to any other Loacubent, as expressly set forth therein) and Hreséictions
contemplated hereby and thereby shall be govemecbinstrued and enforced in accordance with,dhedf the State
of New York.

(b) Submission to JurisdictiariThe Borrower and each other Credit Party irrelsbcand unconditionally agrees
that it will not commence any action, litigationmoceeding of any kind or description, whethelain or equity,
whether in contract or in tort or otherwise, agathe Administrative Agent, any Lender, the Issuimmpder, or any
Related Party of the foregoing in any way relatmghis Agreement or any other Loan Document otttiiesactions
relating hereto or thereto, in any forum other ttf@courts of the State of New York sitting in N¥ark County, and
of the United States District Court of the SouthBrstrict of New York, and any appellate court framy thereof, and
each of the parties hereto irrevocably and uncangitly submits to the jurisdiction of such couatsd agrees that all
claims in respect of any such action, litigatiorpavceeding may be heard and determined in suchYelvstate
court or, to the fullest extent permitted by apglile law, in such federal court. Each of the partiereto agrees that a
final judgment in any such action, litigation oopeeding shall be conclusive and may be enforcethier
jurisdictions by suit on the judgment or in anyatmanner provided by law. Nothing in this Agreetramin any
other Loan Document shall affect any right thatAlgeninistrative Agent, any Lender or the Issuinghtler may
otherwise have to bring any action or proceeditafirey to this Agreement or any other Loan Docunaggdinst the
Borrower or any other Credit Party or its properiiethe courts of any jurisdiction.

(c) Waiver of Venue The Borrower and each other Credit Party irrelabcand unconditionally waives, to the
fullest extent permitted by Applicable Law, any etijon that it may now or hereafter have to théngyf venue of
any action or proceeding arising out of or relatinghis Agreement or any other Loan Document i @urt referred
to in paragraph (b)f this Section. Each of the parties hereto herebyocably waives, to the fullest extent permitted
by Applicable Law, the defense of an inconvenientiin to the maintenance of such action or procegidimny such
court.

(d) Service of Proces€ach party hereto irrevocably consents to semwiggocess in the manner provided for
notices in_Section 13.1Nothing in this Agreement will affect the rightany party hereto to serve process in any «
manner permitted by Applicable Law.

Section 13.6 Waiver of Jury TriaEACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISNG OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSAUOONS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANOTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PERSON
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUOAHER PERSON WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOINWAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDOED TO ENTER INTO THIS AGREEMEN
AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGSTHE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

Section 13."Reversal of Paymen. To the extent any Credit Party makes a paymepagments to th




Administrative Agent for the ratable benefit of thenders which payments or any part thereof areesyently
invalidated, declared to be fraudulent or prefeadnset aside and/or required to be repaid toistee, receiver or any
other party under any bankruptcy law, state orrd@daw, common law or equitable cause, then, ¢oetktent of such
payment repaid, the Obligations or part thereanded to be satisfied shall be revived and contimuéull force and
effect as if such payment had not been receivetidydministrative Agent.

Section 13.8 Injunctive Relief; Punitive Damages

(a) The Borrower recognizes that, in the evenBbeower fails to perform, observe or discharge ahis
obligations or liabilities under this Agreementyaemedy of law may prove to be inadequate retighe Lenders.
Therefore, the Borrower agrees that the Lendetbgedtenders’ option, shall be entitled to temppeand permanent
injunctive relief in any such case without the rssity of proving actual damages.

(b) The Administrative Agent, the Lenders and tlogrBwer (on behalf of itself and the other Creditties)
hereby agree that no such Person shall have a yeofi@dinitive or exemplary damages against anyrgibety to a
Loan Document and each such Person hereby waiyesgd or claim to punitive or exemplary damagesttthey
may now have or may arise in the future in conoectvith any Dispute, whether such Dispute is reswlihrough
arbitration or judicially.

Section 13.9 Accounting Matterdf at any time any change in GAAP would affea tomputation of any
financial ratio or requirement set forth in any hdaocument, and either the Borrower or the Requietblers shall <
request, the Administrative Agent, the Lenders thiedBorrower shall negotiate in good faith to amsuach ratio or
requirement to preserve the original intent themedight of such change in GAAP (subject to th@mval of the
Required Lenders); provided that, until so amen@gduch ratio or requirement shall continue tacbenputed in
accordance with GAAP prior to such change theraeah (@) the Borrower shall provide to the Adminsdive Agent
and the Lenders financial statements and otherrdents required under this Agreement or as reaspnatliested
hereunder setting forth a reconciliation betwedautations of such ratio or requirement made be&ore after giving
effect to such change in GAAP.

Section 13.10 Successors and Assigns; Particigation

(a) Successors and Assigns Generallige provisions of this Agreement shall be bindipgn and inure to the
benefit of the parties hereto and their respediweEessors and assigns permitted hereby, excepicitizer the
Borrower nor any other Credit Party may assigntbeavise transfer any of its rights or obligatidreseunder without
the prior written consent of the Administrative Ageand each Lender and no Lender may assign orvaestransfer
any of its rights or obligations hereunder exc@gaio(an assignee in accordance with the provisansaragraph (byf
this Section, (ii) by way of participation in acdance with the provisions of paragraphdtjhis Section or (iii) by
way of pledge or assignment of a security intesabject to the restrictions of paragraphoffihis Section (and any
other attempted assignment or transfer by any pengto shall be null and void). Nothing in thisrégment,
expressed or implied, shall be construed to campen any Person (other than the parties heret,réspective
successors and assigns permitted hereby, Partisifmathe extent provided in paragraphdti)his Section and, to the
extent expressly contemplated hereby, the ReladetibR of each of the Administrative Agent andlteeders) any
legal or equitable right, remedy or claim undebgpreason of this Agreement.

(b) Assignments by Lender®\ny Lender may at any time assign to one or nassggnees all or a portion of its
rights and obligations under this Agreement (ineigcall or a portion of its Revolving Credit Commignt and the
Loans at the time owing to it); providduat any such assignment shall be subject to fleming conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire meimgamount of the assigning Lender’s Revolving
Credit Commitment and the Loans at the time owang br contemporaneous assignments to related
Approved Funds that equal at least the amount paan clause (b)(i)(Bpf this Section in the aggregate or
in the case of an assignment to a Lender, an &tilof a Lender or an Approved Fund, no minimumamo
need be assigned; a




(B) in any case not describedclause (b)(i)(A)of this Section, the aggregate amount of the Réwg!
Credit Commitment (which for this purpose includ@®sns outstanding thereunder) or, if the applicable
Revolving Credit Commitment is not then in effdbg principal outstanding balance of the Loandef t
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Assampt
with respect to such assignment is delivered tAtministrative Agent or, if “Trade Datas specified in th
Assignment and Assumption, as of the Trade Dat&) bt be less than $5,000,000 unless each of the
Administrative Agent and, so long as no Event ofaD# has occurred and is continuing, the Borrower
otherwise consents (each such consent not to leasomably withheld or delayed); providédt the
Borrower shall be deemed to have given its conden(5) Business Days after the date written retic
thereof has been delivered by the assigning Leftdeyugh the Administrative Agent) unless such eoss
expressly refused by the Borrower prior to sucth f{bth) Business Day;

(i) Proportionate AmountsEach partial assignment shall be made as anmassig of a proportionate part
of all the assigning Lender’s rights and obligasiamder this Agreement with respect to the Loather
Revolving Credit Commitment assigned;

(i) Required ConsentsNo consent shall be required for any assignmece@ to the extent required by
clause (b)(i)(B)of this Section and, in addition:

(A) the consent of the Borrower (such consent adiet unreasonably withheld or delayed) shall be
required unless (x) an Event of Default has occlamd is continuing at the time of such assignment
(y) such assignment is to (1) a Lender or (2) afliatie of a Lender which is a commercial bank;\pded,
that the Borrower shall be deemed to have conseatady such assignment unless it shall objecetbdry
written notice to the Administrative Agent withiert (10) Business Days after having received ndties2of;
and_provided further, that the Borrowes consent shall not be required during the prinsgndication of th
Credit Facilities;

(B) the consent of the Administrative Agent (suohgent not to be unreasonably withheld or delayed)
shall be required for assignments in respect oRieolving Credit Facility if such assignment isat®erson
that is not a Lender with a Revolving Credit Commant, an Affiliate of such Lender or an Approved&u
with respect to such Lender; and

(C) the consents of the Issuing Lender and the @imm Lender (each such consent not to be
unreasonably withheld or delayed) shall be requioe@ny assignment in respect of the Revolvingdre
Facility.

(iv) Assignment and AssumptiorThe parties to each assignment shall executeelngr to the
Administrative Agent an Assignment and Assumptiogether with a processing and recordation fee33E
for each assignment; providethat (x) only one such fee will be payable inmection with simultaneous
assignments to two or more Approved Funds by a &eadd (y) the Administrative Agent may, in itsesol
discretion, elect to waive such processing andrdatmn fee in the case of any assignment. Thgassi if it is
not a Lender, shall deliver to the Administrativgeht an Administrative Questionnaire.

(v) No Assignment to Certain Persanso such assignment shall be made to (A) the GéRartner or the
Borrower or any of their respective Affiliates autssidiaries, or (B) any Defaulting Lender or anytef
Subsidiaries, or any Person who, upon becomingnaémrhereunder, would constitute any of the fonegoi
Persons described in this clause (B)

(vi) No Assignment to Natural Personslo such assignment shall be made to a naturabRer

(vii) Certain Additional Paymentsin connection with any assignment of rights ahligations of any
Defaulting Lender hereunder, no such assignmettitish&ffective unless and until, in addition te thther
conditions thereto set forth herein, the partiethéoassignment shall make such additional paynierite
Administrative Agent in an aggregate amount sugfitj upon distribution thereof as appropriate (Whiay be
outright payment, purchases by the assignee atjpetions or subparticipations, or other compengadctions,
including funding, with the consent of the Borroveerd the Administrative Agent, the applicable @tarshare c




Loans previously requested but not funded by thialng Lender, to each of which the applicablsigisee
and assignor hereby irrevocably consent), to (¥)ga satisfy in full all payment liabilities themved by such
Defaulting Lender to the Administrative Agent, tissuing Lender, the Swingline Lender and each dtbader
hereunder (and interest accrued thereon), ancciee (and fund as appropriate) its full padashare of all
Loans and participations in Letters of Credit amdrfgline Loans in accordance with its Revolving dite
Commitment Percentage. Notwithstanding the foregydimthe event that any assignment of rights dngations
of any Defaulting Lender hereunder shall becomectiffe under Applicable Law without compliance witie
provisions of this paragraph, then the assignesici interest shall be deemed to be a Defaultimgi&efor all
purposes of this Agreement until such compliancaice

Subject to acceptance and recording thereof byAtimeinistrative Agent pursuant to paragraphdtihis Section, fror
and after the effective date specified in eachgksaient and Assumption, the assignee thereunddrghalparty to
this Agreement and, to the extent of the interssigmed by such Assignment and Assumption, havaghts and
obligations of a Lender under this Agreement, dredassigning Lender thereunder shall, to the extethie interest
assigned by such Assignment and Assumption, basetefrom its obligations under this Agreement (@amthe case
of an Assignment and Assumption covering all ofaksigning Lender’s rights and obligations undex Agreement,
such Lender shall cease to be a party hereto)alitcntinue to be entitled to the benefits oftes 4.8, 4.9, 4.10,
4.11and_13.3with respect to facts and circumstances occurrii@ fo the effective date of such assignment;
provided, that except to the extent otherwise expresslgejby the affected parties, no assignment by aultefg
Lender will constitute a waiver or release of alamma of any party hereunder arising from that Letgleaving been a
Defaulting Lender. Any assignment or transfer lyeader of rights or obligations under this Agreetrtbat does not
comply with this paragraph shall be treated foppses of this Agreement as a sale by such Lendepafticipation
in such rights and obligations in accordance wahagraph (dbf this Section.

(c) Reqister The Administrative Agent, acting solely for timsrpose as an agent of the Borrower, shall maintai
at one of its offices in Charlotte, North Carolimagopy of each Assignment and Assumption and éaicider
Agreement delivered to it and a register for treordation of the names and addresses of the Lerataighe
Revolving Credit Commitment of, and principal amtsuof the Loans owing to, each Lender pursuarttédérms
hereof from time to time (the_* Reqistgr The entries in the Register shall be conclusiveatxanifest error, and t
Borrower, the Administrative Agent and the Lend&rall treat each Person whose name is recordée iRegister
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement. The Registatidle available
for inspection by the Borrower and any Lender @mly to the extent of entries in the Register Hratapplicable to
such Lender), at any reasonable time and from tintiene upon reasonable prior notice.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the
Administrative Agent, sell participations to anyr§an (other than a natural Person, or the Genarah& or the
Borrower or any of their respective Affiliates autisidiaries) (each, a_* Participditn all or a portion of such
Lenders rights and/or obligations under this Agreemamtl(iding all or a portion of its Revolving Credib@mitmen
and/or the Loans owing to it); providéuht (i) such Lender’s obligations under this Agneat shall remain
unchanged, (ii) such Lender shall remain solelpoasible to the other parties hereto for the paréorce of such
obligations and (iii) the Borrower, the Adminisiket Agent, Issuing Lender, Swingline Lender anddtteer Lenders
shall continue to deal solely and directly withlsiiender in connection with such Lender’s rightd abligations
under this Agreement. For the avoidance of dowduthé ender shall be responsible for the indemmityeu
Section 13.3(cyvith respect to any payments made by such Lendés Rarticipant(s).

Any agreement or instrument pursuant to which adeesells such a participation shall provide thahsLender
shall retain the sole right to enforce this Agreet@nd to approve any amendment, modification avevaf any
provision of this Agreement; providedat such agreement or instrument may providesihett Lender will not,
without the consent of the Participant, agree tpanendment, modification or waiver or modificataescribed in
Section 13.2hat directly affects such Participant. The Borroagrees that each Participant shall be entitléddo
benefits of Sections 4,84.9, 4.10and_4.11to the same extent as if it were a Lender and hgdieed its interest by
assignment pursuant to paragraphadfihis Section; providethat such Participant agrees to be subject to the
provisions of Section 4.1&s if it were an assignee under paragraplof(l)is Section. To the extent permitted by law,
each Participant also shall be entitled to the tisnaf Section 13.4s though it were a Lender; providiat such
Participant agrees to be subjecSection 4.tas though it were a Lend:e




The applicable Lender, acting solely for this pugas an agent of the Borrower, shall maintairgester for the
recordation of the names and addresses of eaahipamt to which such Lender has sold a particigainterest and
the amount of each such Participant’s interestiagind.ender’s rights and/or obligations under thigeement (the “
Participant Registe?. The entries in the Participant Register shallcbnclusive absent manifest error, and such
Lender shall treat each Person whose name is tandhe Participant Register as the owner oféhaed rights
and/or obligations, subject to the provisions @ Bection.

(e) Limitations upon Participant Righté& Participant shall not be entitled to receivg greater payment under
Sections 4.1@nd 4.11than the applicable Lender would have been entiledceive with respect to the participation
sold to such Participant, unless the sale of thigcgzation to such Participant is made with them®wer’s prior
written consent. No Participant shall be entitledhe benefits of Section 4.1ihless the Borrower is notified of the
participation sold to such Participant and suchi€&pant agrees, for the benefit of the Borrowercomply with
Section 4.11(eas though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign arggadnterest in all or any portion of its
rights under this Agreement to secure obligatidrsuch Lender, including any pledge or assignmeseture
obligations to a Federal Reserve Bank; provithed no such pledge or assignment shall releaselsereder from any
of its obligations hereunder or substitute any quledgee or assignee for such Lender as a pamycer

Section 13.11 ConfidentialityEach of the Administrative Agent, the Lenders #relissuing Lender agree to
maintain the confidentiality of the Information (@sfined below), except that Information may beldised (a) to its
Affiliates and to its Related Parties (it being arstood that the Persons to whom such disclosumade will be
informed of the confidential nature of such Infotima and instructed to keep such Information caatiitghl); (b) to the
extent required or requested by any regulatoryaityhpurporting to have jurisdiction over such &ar or its Related
Parties (including any self-regulatory authoritycls as the National Association of Insurance Corsimiers); (c) to
the extent required by applicable laws or regutetior by any subpoena or similar legal processio(dny other party
hereto; (e) in connection with the exercise of epedies hereunder or under any other Loan Docuarearty action
or proceeding relating to this Agreement or anyeottban Document or the enforcement of rights heideu or
thereunder; (f) subject to an agreement contaiprogisions substantially the same as those ofSbigion, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rights ahtigations under thi
Agreement, or (ii) any actual or prospective péotyits Related Parties) to any swap, derivativetber transaction
under which payments are to be made by referenteetBorrower and its obligations, this Agreemerpayments
hereunder; (g) on a confidential basis to (i) atyng agency in connection with rating the Borroweits Subsidiaries
or the Credit Facilities or (ii) the CUSIP ServiBareau or any similar agency in connection withifseiance and
monitoring of CUSIP numbers with respect to thed@rBacilities; (h) with the consent of the Borrayer (i) to the
extent such Information (x) becomes publicly au@#aother than as a result of a breach of thisi@gobr (y) become
available to the Administrative Agent, any Lendbge Issuing Lender or any of their respective Adfés on a
nonconfidential basis from a source other tharBiweower. For purposes of this Section, “Informationeans all
information received from the Borrower or any af 8ubsidiaries relating to the Borrower or anyt®fSubsidiaries or
any of their respective businesses, other tharsaaly information that is available to the Admirastre Agent, any
Lender or the Issuing Lender on a nonconfidengaidprior to disclosure by the Borrower or anytoSubsidiaries;
provided that, in the case of information receifredn the Borrower or any of its Subsidiaries aftex date hereof,
such information is clearly identified at the timiedelivery as confidential. Any Person requiredrtaintain the
confidentiality of Information as provided in tHg®ction shall be considered to have complied wstbligation to do
so if such Person has exercised the same degoaeeofo maintain the confidentiality of such Infatmon as such
Person would accord to its own confidential infotima

Section 13.12 Performance of Dutidsach of the Credit Party'obligations under this Agreement and each o
other Loan Documents shall be performed by suckliCRarty at its sole cost and expense.

Section 13.13 All Powers Coupled with Interedll powers of attorney and other authorizationsnged to the
Lenders, the Administrative Agent and any Persassgthated by the Administrative Agent or any Lenalaisuant to
any provisions of this Agreement or any of the ottman Documents shall be deemed coupled with &mast and
shall be irrevocable so long as any of the Oblayetiremain unpaid or unsatisfied, any of the RemglCredit
Commitments remain in effect or the Credit Faciligs not been terminate




Section 13.1:Survival.

(a) All representations and warranties set fortAinticle VI and all representations and warranties contained in
any certificate, or any of the Loan Documents (idahg, but not limited to, any such representatiowarranty made
in or in connection with any amendment thereto)lslmastitute representations and warranties maieiuthis
Agreement. All representations and warranties mewer this Agreement shall be made or deemed toduke at and
as of the Restatement Date (except those thaikpressly made as of a specific date), shall surtheeRestatement
Date and shall not be waived by the execution ahgety of this Agreement, any investigation mageobon behalf
of the Lenders or any borrowing hereunder.

(b) Notwithstanding any termination of this Agreemehe indemnities to which the Administrative Agand th
Lenders are entitled under the provisions of thische XllI and any other provision of this Agreement and ttheio
Loan Documents shall continue in full force anceeffand shall protect the Administrative Agent #melLenders
against events arising after such termination dsasebefore.

Section 13.15 Titles and CaptionSitles and captions of Articles, Sections andsgdlions in, and the table of
contents of, this Agreement are for conveniencg,and neither limit nor amplify the provisionstbifs Agreement.

Section 13.16 Severability of Provision&ny provision of this Agreement or any other Ldaocument which is
prohibited or unenforceable in any jurisdictionl§hes to such jurisdiction, be ineffective onlytte extent of such
prohibition or unenforceability without invalidagrthe remainder of such provision or the remaimrayisions hereof
or thereof or affecting the validity or enforcedlgibf such provision in any other jurisdiction.

Section 13.17 Counterparts; Integration; Effectesn Electronic Execution.

(a) Counterparts; Integration; Effectivene3is Agreement may be executed in counterpants i6g different
parties hereto in different counterparts), eacwluth shall constitute an original, but all of whiwhen taken together
shall constitute a single contract. Delivery ofexecuted signature page of this Agreement by faleson other
electronic method of transmission shall be effectig delivery of a manually executed counterpaetedf. This
Agreement and the other Loan Documents, and ararapletter agreements with respect to fees payalihe
Administrative Agent, constitute the entire contramong the parties relating to the subject méigeeof and
supersede any and all previous agreements andstaigings, oral or written, relating to the subjeetter hereof. In
the event of any conflict between the provisionghef Agreement and those of any other Loan Docuntiea
provisions of this Agreement shall control; provddkeat the inclusion of supplemental rights or reraedn favor of
the Administrative Agent or the Lenders in any othean Document shall not be deemed a conflict itk
Agreement. Each Loan Document was drafted withdime participation of the respective parties therand shall be
construed neither against nor in favor of any pdty rather in accordance with the fair meaniregebf. Except as
provided in_Section 5.1this Agreement shall become effective when itldleve been executed by the Administra
Agent and when the Administrative Agent shall heaeeived counterparts hereof that, when taken hegebear the
signatures of each of the other parties hereto.

(b) Electronic Execution of Assignment¥he words “execution”, “signed”, “signaturednd words of like impo
in any Assignment and Assumption shall be deemdakctade electronic signatures or the keeping obrds in
electronic form, each of which shall be of the sdegal effect, validity or enforceability as a mafiy executed
signature or the use of a paper-based recordkeepstgm, as the case may be, to the extent andasgd for in any
applicable law, including the Federal Electronigr&itures in Global and National Commerce Act, teevNork State
Electronic Signatures and Records Act, or any adhmilar state laws based on the Uniform Electrdmansactions
Act.

Section 13.18 Term of Agreemerithis Agreement shall remain in effect from thesR&ment Date through and
including the date upon which all Obligations (attiean (a) contingent indemnification obligatiorat then due and
(b) the Specified Hedge Obligations) arising hedsuror under any other Loan Document shall have betefeasibl
and irrevocably paid and satisfied in full and BRevolving Credit Commitment has been terminatedtédmination o
this Agreement shall affect the rights and obligragi of the parties hereto arising prior to suchieation or in respect
of any provision of this Agreement which survives!s termination




Section 13.1'USA Patriot Act. The Administrative Agent and each Lender heretiyfias the Borrower the
pursuant to the requirements of the Act, it is negfuto obtain, verify and record information thdentifies the
Borrower and Guarantors, which information inclutes name and address of each Borrower and Gua@mdoothe
information that will allow such Lender to identi§yich Borrower or Guarantor in accordance withAbe

Section 13.20 Inconsistencies with Other Documents.

(a) In the event there is a conflict or inconsistehetween this Agreement and any other Loan Doatjntige
terms of this Agreement shall control; providbdt any provision of the Guaranty Agreement wiincposes
additional burdens on the General Partner, theddar or any of its Subsidiaries or further resgritte rights of the
General Partner, the Borrower or any of its Subsies or gives the Administrative Agent or Lendaaslitional rights
shall not be deemed to be in conflict or inconsisteth this Agreement and shall be given full ®end effect.

(b) The Borrower expressly acknowledges and aghegsach covenant contained in Article YWIII , IX or X
shall be given independent effect. Accordingly, Bogrower shall not engage in any transaction beoact otherwise
permitted under any covenant contained in Article, WIlIl_, IX or X, if, before or after giving effect to such
transaction or act, the Borrower shall or wouldrbbreach of any other covenant contained in Aetiéll , VIII , 1X or
X_; providedthat notwithstanding anything to the contrary cored herein, for the purposes of determining
compliance with Articles VIl VIII , IX or X, when engaging in any transaction or act that sniet criteria of more
than one of the categories described thereundanr,ttte Borrower shall be permitted to classify sinahsaction or act
(or later classify or reclassify in whole or in parits sole discretion) such transaction or acmy manner that
complies with Article VII, VIII , 1X or X, as applicable.

Section 13.21 Excluded Swap Obligations.

(a) Notwithstanding any provision of this Agreementny other Loan Document, no guaranty by anysilidry
Guarantor under any Loan Document shall includaaanty of any Obligation that, as to such Subsjdizuarantor,
is an Excluded Swap Obligation, and no Collateral/gled by any Subsidiary Guarantor shall secuyeGipligation
that, as to such Subsidiary Guarantor, is an Excu®wap Obligation. In the event that any paymeniade pursuant
to any Guaranty by, or any amount is realized ffoofateral of, any Subsidiary Guarantor as to wiank Obligation
are Excluded Swap Obligations, such payment or atnshall be applied to pay the Obligations of sBabsidiary
Guarantor as otherwise provided herein and in therd_.oan Documents without giving effect to sucttladed Swap
Obligations, and each reference in this Agreemeanhyg other Loan Document to the ratable applicatibsuch
amounts as among the Obligations or any specifietiom of the Obligations that would otherwise unb¢ such
Excluded Swap Obligations shall be deemed so taigeo

(b) Each Qualified ECP Guarantor hereby jointly arderally absolutely, unconditionally and irreviolga
undertakes to provide such funds or other supgomay be needed from time to time to enable edddr @redit Part
to honor all of its obligations under the Loan Do@ants in respect of Swap Obligations (subject iolanitations on
its Guaranties under the Loan Documents). The atitigs of each Qualified ECP Guarantor under teiSn shall
remain in full force and effect until its Guarastiender the Loan Documents are released. Eachfi@ddiCP
Guarantor intends that this Section shall constitutkeepwell, support, or other agreement” forlibeefit of each
other Credit Party for all purposes of Section 8@A)(v)(Il) of the Commodity Exchange Act.

Section 13.22 No Fiduciary Relationship.

The Borrower and the General Partner, on behatself and its subsidiaries, agrees that in conaeatith all
aspects of the transactions contemplated herebgmndommunications in connection therewith, ther®wer, the
General Partner, their respective subsidiariesAdfiliates, on the one hand, and the Administrathgent, the
Lenders, the Issuing Lender and their Affiliates toe other hand, will have a business relationdtapdoes not
create, by implication or otherwise, any fiducidoty on the part of the Administrative Agent, thenders, the Issuir
Lender or their Affiliates, and no such duty wi# deemed to have arisen in connection with any sacdlsactions or
communications.

Section 13.2.Amendment and Restatement of Existing Credit Agegdr




The Borrower and the General Partner hereby cordimthagree that all obligations outstanding uniderBxisting
Credit Agreement immediately prior to the amendnaart restatement thereof as contemplated hereblg (su
obligations, the “ Existing Credit Agreement Obtigas”) shall, unless and until paid, continue to remauhsstanding
under this Agreement and shall not constitute nelgations incurred by the Borrower on or after Bestatement
Date. The Borrower and the General Partner herebfjrmn that all Existing Credit Agreement Obligat®are due ar
owing without offset, defense, counterclaim or rgmment of any kind or nature.

[Signature pages to follow]

IN WITNESSWHEREOF , the parties hereto have caused this Agreemeyd executed under seal by their
duly authorized officers, all as of the day andryfeat written above.

AMERIGAS PROPANE, L.P., as Borrower
By: AmeriGas Propane, Inc., its General Partner
By: /s/ Daniel J. Platt

Name: Daniel J. Platt
Title: Treasurer

AMERIGAS PROPANE, INC., as a Guarantor

By: /s/ Daniel J. Plai

Name: Daniel J. Pla
Title: Treasure

ADMINISTRATIVE

AGENT WELLSFARGO BANK, NAL ASSOCIATION, as
AND LENDERS: NATIO wingline Lender,
Administrative Agent, S nder
IssuingLender and alLe
By: /sl Lawrence P. Sulliva

Name: Lawrence P. Sullive
Title: Managing Director

CREDIT SUISSE AG, CAYMAN ISLANDSBRANCH , as a Lender

By: /s/ Bill O’ Daly

Name: Bill CDaly

Title: Authorized Signator
By: /s/ Michael [’ Onofrio

Name: Michael I' Onofrio
Title: Authorized Signatory
JPMORGAN CHASE BANK, N.A., as a Lender
By: /s/ Nancy R. Barwig

Name: Nancy R. Barwig
Title: Credit Executive

CITIZENSBANK OF PENNSYLVANIA , as a Lende



By: /s/ Lesley D. Broderic
Name: Leslie D. Broderick
Title: SVP

PNC BANK, NATIONAL ASSOCIATION , as a Lender

By: /s/ Meredith Jermann
Name: Meredith Jermann
Title: Vice President

BRANCH BANKING AND TRUST COMPANY , as a Lender

By: /s/ Glenn A. Page
Name: Glenn A. Page
Title: Senior Vice President

CITIBANK, N.A., as a Lender

By: /s/ Todd Mogqil
Name: Todd Mogil
Title: Vice President

THE BANK OF NEW YORK MELLON, as a Lender

By: /s/ Richard K. Fronapfel, Jr.
Name: Richard K. Fronapfel, Jr.
Title: Vice President

BANK OF AMERICA, N.A., as a Lender

By: /s/ Bryan Heller
Name: Bryan Heller
Title: Director

MANUFACTURERS AND TRADERS TRUST COMPANY , as a Lender

By: /s/ Derek Lynch
Name: Derek Lynch
Title: Vice President

SANTANDER BANK, N.A., as a Lender
By: /s/ William Maag

Name: William Maag
Title: Senior Vice President

TD BANK, N.A., as a Lender

By: /s/ Shannon Batchman
Name: Shannon Batchman
Title: Senior Vice President

EXHIBIT A-1

FORM OF REVOLVING CREDIT NOTE




$ , 201

FOR VALUE RECEIVED, the undersigneAMERIGAS PROPANE, L.P., a Delaware limited partnership (1
“ Borrower”), promisestopayto ,a__ , orits registered assigns (the “ Lentlerat the place and times provid
in the Credit Agreement referred to below, the @pal sum of ___DOLLARS ($__ ) or, if less, the unpaid principal
amount of all Revolving Credit Loans made by theder from time to time pursuant to that certain Aoded and
Restated Credit Agreement, dated as of June 18, @&lamended, restated, supplemented or othemvaddied from
time to time, the “ Credit Agreemef)tby and among the Borrower, AmeriGas Propane, the.Lenders from time 1
time party thereto and Wells Fargo Bank, Nationsgdciation, as Administrative Agent. Capitalizedie used here
and not defined herein shall have the meaninggrsdithereto in the Credit Agreement.

The unpaid principal amount of this Revolving Ctexibte from time to time outstanding is subjecitandatory
repayment from time to time as provided in the @rAadreement and shall bear interest as provideskiction 4.1 of
the Credit Agreement. All payments of principal amigérest on this Revolving Credit Note shall bggide in lawful
currency of the United States in immediately axdddunds.

This Revolving Credit Note is entitled to the betsedf, and evidences Obligations incurred undes,Gredit
Agreement, to which reference is made for a stat¢wiethe terms and conditions on which the Bormisgermitted
and required to make prepayments and repaymemptsnaipal of the Obligations evidenced by this Reirgy Credit
Note and on which such Obligations may be decltrdz immediately due and payal

THIS REVOLVING CREDIT NOTE SHALL BE GOVERNED BY, COSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKINCLUDING SECTION 5-1401 AND
SECTION 5-1402 OF THE GENERAL OBLIGATIONS LAW OF BASTATE OF NEW YORK, WITHOUT
REFERENCE TO ANY OTHER CONFLICTS OR CHOICE OF LAVRINCIPLES THEREOF.

The Borrower hereby waives all requirements asligethce, presentment, demand of payment, protesbt a
(except as required by the Credit Agreement) naif@ny kind with respect to this Revolving Credite.

[This Revolving Credit Note fully amends and restates that certain Revolving Credit Note dated as of
[ ],inprincipal amount equal to §[ |, made payable by the Borrower to the order of the Lender.]

[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has executsdRbvolving Credit Note under seal as of the day a
year first above written.

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par
By:
Name:
Title:
EXHIBIT A-2

FORM OF AMENDED AND RESTATED SWINGLINE NOTE

$40,000,000 June 18, 2014

FOR VALUE RECEIVED, the undersigneAMERIGAS PROPANE, L.P., a Delaware limited partnership (1
“ Borrower™), promises to pay t&WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, or its registered assigns (the " Shviad_ender”), at the place and times provided in the Credit
Agreement referred to below, the principal sum @RTY MILLION DOLLARS ($40,000,000) or, if less, the
principal amount of all Swingline Loans made by 8weingline Lender from time to time pursuant tottbertain




Amended and Restated Credit Agreement, dated &snef 18, 2014 (as amended, restated, supplemar
otherwise modified from time to time, the * Creddgreement) by and among the Borrower, AmeriGas Propane,
the Lenders from time to time party thereto andl8vieargo Bank, National Association, as Administ@®igent,
Swingline Lender and Issuing Lender. Capitalizethteused herein and not defined herein shall Haeeanings
assigned thereto in the Credit Agreement.

The unpaid principal amount of this Amended andi@&®ed Swingline Note from time to time outstandisg
subject to mandatory repayment from time to timerasided in the Credit Agreement and shall betarest as
provided in Section 4.1 of the Credit Agreementiri§ine Loans refunded as Revolving Credit Loanadnordance
with Section 2.2(b) of the Credit Agreement shallgayable by the Borrower as Revolving Credit Lgamsuant to
the Revolving Credit Notes, and shall not be payailplder this Amended and Restated Swingline No&asgline
Loans. All payments of principal and interest ois thmended and Restated Swingline Note shall balgayin lawful
currency of the United States in immediately avdddunds.

This Amended and Restated Swingline Note is edtitbethe benefits of, and evidences Obligationarirex
under, the Credit Agreement, to which referengeasle for a statement of the terms and conditionslaah the
Borrower is permitted and required to make prepaysand repayments of principal of the Obligatiemslenced by
this Amended and Restated Swingline Note and oclws$uich Obligations may be declared to be immdgidtee anc
payable.

THIS AMENDED AND RESTATED SWINGLINE NOTE SHALL BE GVERNED BY, CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATEFONEW YORK, INCLUDING SECTION 5-
1401 AND SECTION 5-1402 OF THE GENERAL OBLIGATION&W OF THE STATE OF NEW YORK,
WITHOUT REFERENCE TO ANY OTHER CONFLICTS OR CHOICE- LAW PRINCIPLES THEREOF.

The Borrower hereby waives all requirements asligethce, presentment, demand of payment, protest a
(except as required by the Credit Agreement) natfany kind with respect to this Amended and Rest&wingline
Note.

This Amended and Restated Swingline Note fully atlseaind restates that certain Swingline Note datexf a
June 21, 2011, in principal amount equal to $30@A® made payable by the Borrower to the ordéh@Swingline
Lender.

[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has executisdAdimended and Restated Swingline Note under seal
as of the day and year first above written.

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par
By:
Name:
Title:
EXHIBIT B

FORM OF NOTICE OF BORROWING

Dated as of:

Wells Fargo Bank, National Association,

as Administrative Ager



1525 W WT Harris Blvd

Charlotte, NC 28262-0680
Attention: Syndication Agency Services

Ladies and Gentlemen:

This irrevocable Notice of Borrowing is deliveredytou pursuant to Section 2.3 of that certain Aneehaind
Restated Credit Agreement, dated as of June 18, @&lamended, restated, supplemented or othemvaddied from
time to time, the “ Credit Agreemef)t by and among AmeriGas Propane, L.P., a Delalari&d partnership (the “
Borrower”), AmeriGas Propane, Inc., the Lenders from timéime party thereto and Wells Fargo Bank, National
Association, as Administrative Agent.

1. The Borrower hereby requests that the LendekerapRevolving Credit Loarn [ Swingline Loar] to the
Borrower in the aggregate principal amount of $. 1

2. The Borrower hereby requests that such Loandmeron the following Business Day: . 2

3. The Borrower hereby requests that such Loanibesest at the following interest rate, pthe Applicable
Margin, as set forth below:

1The amount of such borrowing shall be (x) with extgo Base Rate Loans in an aggregate principatatrof $1,000,000 or a whole
multiple of $1,000,000 in excess thereof, (y) witkpect to LIBOR Rate Loans in an aggregate prai@mount of $5,000,000 or a whole
multiple of $1,000,000 in excess thereof and (zZhweéspect to Swingline Loans in an aggregate fpati@mount of $500,000 or a whole
multiple of $100,000 in excess thereof.

2The request for borrowing must be delivered narlgtan 1:00 p.m. (i) on the same Business Dayels Base Rate Loan and each
Swingline Loan requested and (ii) at least thrgeB{Bsiness Days before each LIBOR Rate Loan reqdest

Component of Loa Interest Ratt Interest Perioc  Termination Dat
(LIBOR Rate only for Interest Peric
(if applicable)

[Revolving [Base Rate][LIBOR
Credit][Swingline] Rate][LIBOR Market
Loan Index

Rate]3

4. The aggregate principal amount of all Loans lai@iObligations outstanding as of the date herewf{ding the Loan requested
herein) does not exceed the maximum amount peudrtitte outstanding pursuant to the terms of tlesliCAgreement.

5. The representations and warranties contain@dticle VI of the Credit Agreement are true and correct immalterial respects (except
for those representations and warranties thatleeady qualified by materiality or Material AdverEé&ect, which are true, correct and
complete in all respects) on and as of the datedfievith the same effect as if made on and asdi slate and will remain true and correct on
the date of such Loan, except for any represemtatiol warranty made as of an earlier date, whigtesentation and warranty shall remain
true and correct in all material respects (exceptHose representations and warranties that egady qualified by materiality or Material
Adverse Effect, which shall be true, correct anchpkete in all respects) as of such earlier date.

6. No Default or Event of Default has occurred andontinuing on the date hereof or will occur &®edcontinuing on the date of such
Loan or after giving effect to the Loan to be madesuch date.

7. All of the other conditions applicable to thedmorequested herein as set forth in the Credit é&gent have been satisfied as of the
date hereof and will remain satisfied to the ddteuch Loan.

8. Capitalized terms used herein and not defineeimeshall have the meanings assigned thereteiCtedit Agreement.

[Signature Page Follows]

3 Complete with (i) the Base Rate or the LIBOR RateRevolving Credit Loans or (ii) the LIBOR Markieidex Rate for Swingline Loans.



IN WITNESS WHEREOF, the undersigned has executisd\thtice of Borrowing as of the day and year figsitten above.

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par
By:
Name:
Title:
EXHIBIT C

FORM OF NOTICE OF ACCOUNT DESIGNATION

Dated as of:
Wells Fargo Bank, National Association,
as Administrative Agent
1525 W WT Harris Blvd.

Charlotte, NC 28262-0680
Attention: Syndication Agency Services

Ladies and Gentlemen:

This Notice of Account Designation is delivered/tu pursuant to Section 2.3(b) of the Amended aest&®ed Credit Agreement, dated
as of June 18, 2014 (as amended, restated, suppeana otherwise modified from time to time, th€redit Agreement), by and among
AmeriGas Propane, L.P., a Delaware limited partnipr&he “ Borrower’), AmeriGas Propane, Inc., the Lenders from timéirne party
thereto, and Wells Fargo Bank, National AssociatanAdministrative Agent.

1. The Administrative Agent is hereby authorizedligburse all Loan proceeds into the following and¢s):
Bank:
ABA Routing Number:
Account Number:

2. This authorization shall remain in effect unéWoked or until a subsequent Notice of Accounti@eation is provided to the
Administrative Agent.

3. Capitalized terms used herein and not defineeifshall have the meanings assigned thereteilCthdit Agreement.
[Signature Page Follows]
IN WITNESS WHEREOF, the undersigned has executisd\thtice of Account Designation as of the day gedr first written above.

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par
By:
Name:
Title:
EXHIBIT D

FORM OF NOTICE OF PREPAYMEN'




Dated as of:

Wells Fargo Bank, National Association,
as Administrative Agent

1525 W WT Harris Blvd.

Charlotte, NC 28262-0680

Attention: Syndication Agency Services

Ladies and Gentlemen:

This Notice of Prepayment is delivered to you parguo Section 2.4(c) of the Amended and RestatediCAgreement, dated as of
June 18, 2014 (as amended, restated, supplemendtiteowise modified from time to time, the “ Credgreement), by and among
AmeriGas Propane, L.P., a Delaware limited partnipr&he “ Borrower’), AmeriGas Propane, Inc., the Lenders from timéirme party
thereto and Wells Fargo Bank, National AssociataAdministrative Agent.

1. The Borrower hereby provides notice to the Adstiative Agent that it shall repay the followip@ase Rate Loarjsand/or[ LIBOR
Rate Loang and/or[ Swingline Loang : ___.*4

2. The Loan to be prepaid is a (check each appédatx):

O Swingline Loar
O Revolving Credit Loat

3. The Borrower shall repay the above-referenceahkmn the following Business Day: . ®
[4. This notice is expressly conditioned upon tfieativeness of [describe applicable debt or eqisisyiance].
Capitalized terms used herein and not defined heaittell have the meanings assigned thereto in itheitCAgreement.
[Signature Page Follows]
IN WITNESS WHEREOF, the undersigned has executisd\thtice of Prepayment as of the day and year\irigten above.

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par
By:
Name:
Title:
EXHIBIT E

FORM OF NOTICE OF CONVERSION/CONTINUATION

Dated as of:

Wells Fargo Bank, National Association,
as Administrative Agent
1525 W WT Harris Blvd.

Charlotte, NC 28262-0680
Attention: Syndication Agency Services

Ladies and Gentleme



This irrevocable Notice of Conversion/Continuat{tins “ Notice”) is delivered to you pursuant to Section 4.2h# Amended and
Restated Credit Agreement, dated as of June 18, @&lamended, restated, supplemented or othemvdddied from time to time, the “
Credit Agreement), by and among AmeriGas Propane, L.P., a Delawaniéed partnership (the “ Borrowé), AmeriGas Propane, Inc., the
Lenders from time to time party thereto and Welsgeé Bank, National Association, as Administratigent.

1. This Notice is submitted for the purpose of (dhene and complete applicable information in adaace with the Credit Agreemer

O Converting all or a portion of a Base Rate Loap it IBOR Rate Loan

(a) The aggregate outstanding principal balance of oeim is $ .
(b) The principal amount of such Loan to be converse#l___. 7

(c) The requested effective date of the conversiomoti$oan is__. 8
(d) The requested Interest Period applicable to theeroed Loan i .

O Converting a portion of LIBOR Rate Loan into a B&se Loan

(a) The aggregate outstanding principal balance of toatm is $ .

(b) The last day of the current Interest Period folhsugan is___.
(c) The principal amount of such Loan to be converse®___. °
(d) The requested effective date of the conversionucifig.oan is___. 10

O Continuing all or a portion of a LIBOR Rate LoanaakIBOR Rate Loan

(a) The aggregate outstanding principal balance of toeim is $ .
(b) The last day of the current Interest Period folhsugan is___.
(c) The principal amount of such Loan to be continiefl__.

(d) The requested effective date of the continuatiosuch Loan ic___. 11
(e) The requested Interest Period applicable to théraged Loan is___ .

2. The aggregate principal amount of all Loans laObligations outstanding as of the date hereafschot exceed the maximum
amount permitted to be outstanding pursuant taeiras of the Credit Agreement.

(a) 3. The representations and warranties contamadticle VI of the Credit Agreement are true and correct imaterial respects
(except for those representations and warrantegsaife already qualified by materiality or Matedalverse Effect, which are true, correct
complete in all respects) on and as of the dasudii continuation or conversion with the same &tisdf made on and as of such date, excepit
for any representation and warranty made as ohdieedate, which representation and warrantylskalain true and correct in all material
respects (except for those representations andntas that are already qualified by materialithMaterial Adverse Effect, which shall be
true, correct and complete in all respects) asiofi ®arlier date.

(b)

(c) 4. No Default or Event of Default has occureedl is continuing on the continuation or converslate with respect to such Loan or
after giving effect to the Loans to be continued¢anverted on such date.

5. All of the other conditions applicable to thengersion or continuation of the Loan requestedihas set forth in the Credit
Agreement have been satisfied or waived as of &éite fereof and will remain satisfied or waivedtte tlate of such conversion or
continuation.

6. Capitalized terms used herein and not defineeifshall have the meanings assigned thereteilCthdit Agreement.

[Signature Page Follow:



4 Partial prepayments shall be in an aggregate anud$,000,000 or a whole multiple of $1,000,00@xktess thereof with respect to Base
Rate Loans, $5,000,000 or a whole multiple of $2,000 in excess thereof with respect to LIBOR Ratens and $100,000 or a whole
multiple of $100,000 in excess thereof with resge@wingline Loans.

5Notice must be delivered by no later than 1:00 mm(i) the same Business Day as of the date sfiNbtice of Prepayment with respect to
any Swingline Loan or Base Rate Loan and (ii) t&jpRusiness Days subsequent to date of this Nofi€gepayment with respect to any
LIBOR Rate Loan.

6Include if applicable.

7Such amount shall be in a principal amount equé&lLt600,000 or any whole multiple of $1,000,00@xcess thereof.
8 Notice must be delivered by no later than 1:00 phwee (3) Business Days prior to the date of sumtversion.
9Such amount shall be in a principal amount equ&bt600,000 or a whole multiple of $1,000,000 ioess thereof.
10Notice must be delivered by no later than 1:00 phree (3) Business Days prior to the date of sutversion.

11 Notice must be delivered by no later than 1:00 phree (3) Business Days prior to the date of swctinuation.

IN WITNESS WHEREOF, the undersigned has executisd\btice of Conversion/Continuation as of the dag year first written
above.

AMERIGAS PROPANE, L .P., as Borrower
By: AmeriGas Propane, Inc., its General Partner

By:
Name:
Title:

EXHIBIT F

FORM OF OFFICERS COMPLIANCE CERTIFICATE

The undersigned, being the [Chief Financial Offjdaeasurer] of AmeriGas Propane, Inc., a Pennsylvaorporation (the * General
Partner’), as the sole general partner of AmeriGas Prophari®, a Delaware limited partnership (the “ Boves”), hereby certifies to the
Administrative Agent and the Lenders, each as ddfin the Credit Agreement referred to below, ds\vics:

1. This certificate is delivered to you [pursuamBSection 7.2 of][in connection with a Permittedgisition under and as defined in] tl
certain Amended and Restated Credit Agreementddeg®f June 18, 2014 (as amended, restated, supmied or otherwise modified from
time to time, the “ Credit Agreemef)t by and among the Borrower, AmeriGas Propane,, ithe Lenders from time to time party thereto and
Wells Fargo Bank, National Association, as Admmaigve Agent. Capitalized terms used herein anddeéined herein shall have the
meanings assigned thereto in the Credit Agreement.

2. | have reviewed the financial statements ofBbeower and its Subsidiaries dated as ofand for the  period[s] then ended and
such statements fairly present in all material eespthe financial condition of the Borrower arslSubsidiaries as of the dates indicated and
the results of their operations and cash flowstierperiod[s] indicated [(except for the absenci®ofnotes and subject to changes resulting
from normal year-end adjustment$3[(except, in the case of such consolidating finahsiatements, for the absence of footnots)j
accordance with GAAP applied on a basis consistéthtprior fiscal periods except for inconsistersciesulting from changes in accounting
principles and methods agreed to by the Borrowadspendent accountants.

3. I have reviewed the terms of the Credit Agreeimemd the related Loan Documents and have madmused to be made under my
supervision, a review in reasonable detail of thagactions and the condition of the Borrower an&ubsidiaries during the accounting
period covered by the financial statements refetwad Paragraph 2 above. Such review has notatiedl the existence or continuance of any
condition or event that constitutes a Default oEaent of Default, nor do | have any knowledgehaf existence of any such condition or
event as at the date of this certifichexcept, if such condition or event existed or exidescribe the nature and period of existencedher
and what action the Borrower has taken, is takimfj@oposes to take with respect thefeto

4. [The Applicable Margin, the Commitment Fee aaltglations determining such figures are set forthihe attached Schedule the
Borrower and its Subsidiaries are in compliancénht financial covenants containecArticle IX of the Credit Agreement as shown on ¢



Schedule 1] 4
5. [The calculations that demonstrate which DoreeStibsidiaries are Material Subsidiaries are gt fin the attached Schedule] 2°

6. [The Borrower and its Subsidiaries are in coampie on a Pro Forma Basis (as of the date of thmifeed Acquisition and after givir
effect thereto and any Indebtedness incurred imection therewith) with each covenant containedriicle IX of the Credit Agreement as
shown on Scheduledttached heretolf

[Signature Page Follows]
12|nsert bracketed text for quarterly financial sta¢ats.
13Insert bracketed text for annual financial statetsien
14nclude for certificates delivered pursuant to 8sc?.2.
151nclude for certificates delivered pursuant to 8sc?.2.
18|nclude for certificates delivered in connectioritwa Permitted Acquisition in excess of $25,000,000
WITNESS the following signature as of the day aednfirst written above.

AMERIGAS PROPANE, INC.

Name:
Title: [Chief Financial Officer][Treasurer]

Schedule 1
to
Officer's Compliance Certificate

[To be provided in a form acceptable to the Adntmative Agent]

Schedule 2
to
Officer's Compliance Certificate

[To be provided in a form acceptable to the Adntmative Agent]
EXHIBIT G

FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmertt Assumptiori’) is dated as of the Effective Date set forth kebnd is entered
into by and betweefi NSERT NAME OF ASSIGNOR] (the “ Assignor’) and the parties identified on the Schedulestoesad| the]
[ each] Y7 Assignee identified on the Schedules hereto assighee”]|[*Assignees”] ([collectively, the * Assigee” and each an][the]
Assigneg). [ It is understood and agreed that the rights anigatidbns of] the Assignee}8hereunder are several and not jojri
Capitalized terms used but not defined herein $taale the meanings given to them in the Credit Agrent identified below (as amended,
restated, supplemented or otherwise modified fiiome to time, the “ Credit Agreemet)t receipt of a copy of which is hereby acknowledg
by [ the] [ each] Assignee. The Standard Terms and Conditions sit iioAnnex lattached hereto are hereby agreed to and incogabrat
herein by reference and made a part of this Assigrirand Assumption as if set forth herein in full.

For an agreed consideration, the Assignor herebyacably sells and assigns[tthe Assigneé [ the respective Assignegsand| the]
[ each] Assignee hereby irrevocably purchases and assuoreslie Assignor, subject to and in accordance thighStandard Terms and
Conditions and the Credit Agreement, as of thedfffe Date inserted by the Administrative Agentaatemplated below (i) all of the
Assignor’s rights and obligations in its capacityaalLender under the Credit Agreement and any oib@rments or instruments delivered
pursuant thereto to the extent related to the atranoh percentage interest identified below of &Buch outstanding rights and obligations of
the Assignor under the facility identified belowmdluding without limitation any letters of crediiarantees, and swingline loans included in
such facility) and (ii) to the extent permittedide assigned under applicable law, all claims, so#ases of action and any other right of the
Assignor (in its capacity as a Lender) againstResgson, whether known or unknown, arising undeén aonnection with the Credit
Agreement, any other documents or instruments el@d/ pursuant thereto or the loan transactionsrgedethereby or in any way based or



related to any of the foregoing, including, but hmiited to, contract claims, tort claims, malpiieetclaims, statutory claims and all ot
claims at law or in equity related to the rightsl abligations sold and assigned pursuant to cléuséove (the rights and obligations sold
assigned t§ the] [ any] Assignee pursuant to clausesafi)d_(ii) above being referred to herein collectively[abe] [ an] “ Assigned Intere
™). Each such sale and assignment is without resmtea the Assignor and, except as expressly pravidéis Assignment and Assumption,
without representation or warranty by the Assignor.

1. Assignor{INSERT NAME OF ASSIGNOR]

[Assignor [is] [is not] a Defaulting Lende

2. Assignee(s) See Schedules attached hereto

3. Borrower: AmeriGas Propane, L.P., a Delaware limited partmpi

4. Administrative Agent:Wells Fargo Bank, National Asmtion, as the administrative agent under thaiCAgreemen

5. Credit The Amended and Restated Credit Agreement, datetllase 18, 2014 by and among the Borrower,
Agreement: AmeriGas Propane, Inc., the Lenders from timerteetparties thereto and the Administrative Agent (as

amended, restated, supplemented or otherwise raddifom time to time

6. Assigned See Schedules attached hereto

Interest:
[7.  Trade Date: 1%

[Remainder of Page Intentionally Left Blank]

17For bracketed language here and elsewhere indhis felating to the Assignee(s), if the assignnietd a single Assignee, choose
first bracketed language. If the assignment is ttiple Assignees, choose the second bracketeditayey

183select as appropriate.
BInclude bracketed language if there are eitheripialAssignors or multiple Assignees.

20To be completed if the Assignor and the Assignetsni that the minimum assignment amount is todberchined as of the Trade
Date.

Effective Date; ,2___[ TOBE INSERTED BY THE ADMINISTRATIVE AGENT AND WHIG SHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR|]

The terms set forth in this Assignment and Assuompdire hereby agreed to:
ASSIGNOR
[ NAME OF ASSIGNOR]

By:

Title:
ASSIGNEEJ[S]
See Schedules attached hereto
[ Consented to anld?! Accepted:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent
By:
Title:
Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,



as Swingline Lender

By:
Title:

Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Issuing Lender

By:
Title:

[ Consented td}; 22

AMERIGAS PROPANE, L.P., as Borrower

By: AmeriGas Propane, Inc., its General Par

By:

Name:

Title:

2170 be added only if the consent of the Administathgent is required by the terms of the Creditegnent. May also use a Master

Consent.

22T0o be added only if the consent of the Borroweeguired by the terms of the Credit Agreement. Misp use a Master Consent.

SCHEDULE 1
To Assignment and Assumption

By its execution of this Schedule, [the][each] Asse agrees to the terms set forth in the attaBbsilinment and Assumption.

Assigned Interests:

Facility Aggregate Amountof  Amount of Revolving Cred Percentag CUSIP
Assigned (R:’e"o"’.'tng Ctr/eLd't Commitment/Loans Assigned of Revolving ~ Number
oo nen-oans Assigneck* Credit Commitment/Loar?
Lenders?
Revolving $ $ %
Credit
Facility _ _
$ $ %
$ $ %

Title:

[ NAME OF ASSIGNEEF] 26
[and is an Affiliate/Approved Fund ofiflentify Lender | ?7]

By:



ANNEX 1
to Assignment and Assumption

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1) 1.1 Assignor The Assignor (a) represents and warrants thétighe legal and
beneficial owner of the Assigned Interest, (ii) tk&signed Interest is free and clear of any lierwuenbrance or other
adverse claim, (iii) it has full power and authpriénd has taken all action necessary, to execuatelaliver this
Assignment and Assumption and to consummate thedctions contemplated hereby and (iv) it is [adijefaulting
Lender; and (b) assumes no responsibility witheesto (i) any statements, warranties or repreiensamade in or i
connection with the Credit Agreement or any othea. Document, (ii) the execution, legality, valdiénforceability
genuineness, sufficiency or value of the Loan Doenitisi or any collateral thereunder, (iii) the fin@hcondition of
the Borrower, any of its Subsidiaries or Affiliatesany other Person obligated in respect of amnLDocument or
(iv) the performance or observance by the Borroamry, of its Subsidiaries or Affiliates or any othirerson of any of
their respective obligations under any Loan Documen

1.2. Assigneé¢ s] . [ The] [ Each] Assignee (a) represents and warrants that (i)siftidapower and
authority, and has taken all action necessaryxécwdge and deliver this Assignment and Assumptiahta
consummate the transactions contemplated herebjodyetome a Lender under the Credit Agreemeitit (neets al
the requirements to be an assignee under Secti@f(b¥iii), (v) and (vi) of the Credit Agreemerstupject to such
consents, if any, as may be required under Set8at0(b)(iii) of the Credit Agreement), (iii) froand after the
Effective Date, it shall be bound by the provisiofshe Credit Agreement as a Lender thereundertarttie extent of
[ the] [ the relevant Assigned Interest, shall have the obligations béader thereunder, (iv) it is sophisticated with
respect to decisions to acquire assets of therggesented by the Assigned Interest and either the Person
exercising discretion in making its decision towiog the Assigned Interest, is experienced in agsgyiassets of such
type, (v) it has received a copy of the Credit Agnent, and has received or has been accorded plogtapity to
receive copies of the most recent financial statemeelivered pursuant to Section 7.1 thereofpasiable, and such
other documents and information as it deems ap@tepio make its own credit analysis and decisioartter into this
Assignment and Assumption and to purcHabe ] [ such] Assigned Interest, (vi) it has, independently armtthout
reliance upon the Administrative Agent, or any otbender and based on such documents and informasiat has
deemed appropriate, made its own credit analysiganision to enter into this Assignment and Assiongand to
purchasg the] [ such] Assigned Interest, and (vii) if it is a Foreign ldem, attached to the Assignment and
Assumption is any documentation required to bevdedid by it pursuant to the terms of the Credite®gnent, duly
completed and executed by the Assignee; and (eeadhat (i) it will, independently and withoutiagice on the
Administrative Agent[ the] [ any] the Assignor or any other Lender, and based on dacthments and information
as it shall deem appropriate at the time, conttouaake its own credit decisions in taking or rakinng action under
the Loan Documents, and (ii) it will perform in acdance with their terms all of the obligations efhby the terms of
the Loan Documents are required to be performetids/a Lender.

2. Payments From and after the Effective Date, the Administ&aAgent shall make all payments in respect of
[ the] [ each] Assigned Interest (including payments of principatierest, fees and other amounts) to the Assitpror
amounts which have accrued to but excluding thediffe Date and tpthe] [ the relevant Assignee for amounts
which have accrued from and after the EffectiveeDat

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the
parties hereto and their respective successorassigns. This Assignment and Assumption may beuteddn any
number of counterparts, which together shall ctutstione instrument. Delivery of an executed caynait of a
signature page of this Assignment and Assumptiotelacopy or other electronic method of transmissioall be
effective as delivery of a manually executed coypag of this Assignment and Assumption. This Aseignt and
Assumption shall be governed by, and construeddoralance with, the law of the State of New York.

[remainder of page intentionally left blar



EXHIBIT H

FORM OF GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT dated as ¢f__], 2014 is executed and delivered by each of the
undersigned and the other Persons from time to pianty hereto pursuant to the execution and deligéan
Accession Agreement in the form_of Annelxdreto (all of the undersigned, together with softter Persons each a “
Guarantor’ and collectively, the “ Guarantoi¥in favor of WELLS FARGO BANK, NATIONAL ASSOCIATON,
in its capacity as Administrative Agent (the * Adnstrative Agent) for the Lenders under that certain Amended and
Restated Credit Agreement, dated as of June 18, @&lamended, restated, supplemented or othemadgied from
time to time, the “ Credit Agreemehtcapitalized terms used herein and not otherwisaelgishall have the meanir
ascribed to such terms in the Credit Agreementgrayamong AmeriGas Propane, L.P., a Delawareddnit
partnership (the “ Borrowe), AmeriGas Propane, Inc., a Pennsylvania corpamgthe “ General Partné), the
financial institutions party thereto and their gegies under Section 13.10 thereof (the * Lenfethe Administrative
Agent, and the other parties thereto, for its béaef the benefit of the Lenders, the Swinglineder, the Issuing
Lender and any Affiliate of a Lender or any othergdn to whom Obligations are owed from time tcetitine
Administrative Agent, the Lenders, the Swinglinenter, the Issuing Lender, such Affiliates and soitter Persons
each individually a “ Guarantied Paftyand collectively, the “ Guarantied Partigs

WHEREAS, pursuant to the Credit Agreement, the Adstiative Agent and the Lenders have agreed teemak
available to the Borrower certain financial accondaimns on the terms and conditions set forth enGhedit
Agreement;

WHEREAS, the Borrower and each of the Guarantbmydh separate legal entities, are mutually depérate
each other in the conduct of their respective lmssias as an integrated operation and have determhioebe in their
mutual best interests to obtain financing fromAlteninistrative Agent and the Lenders through tleeitective efforts

WHEREAS, each Guarantor acknowledges that it witkive direct and indirect benefits from the Adrsiirdtive
Agent and the Lenders making such financial accodations available to the Borrower under the CrAditeement
and, accordingly, each Guarantor is willing to gudee the Borrower’s obligations to the Guaranfadies on the
terms and conditions contained herein; and

WHEREAS, each Guarantor’s execution and deliverthisf Guaranty is a condition to the Guarantiesi®ar
making, and continuing to make, such financial anocmdations to the Borrower.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are hereby
acknowledged by each Guarantor, each Guarantobyhaggees as follows:

Section 1. GuarantyEach Guarantor hereby absolutely, irrevocablyarabnditionally guaranties the due and
punctual payment and performance when due, whathstated maturity, by acceleration or otherwiselloof the
following (collectively referred to as the * Guatema Obligations)): (a) all indebtedness, liabilities, obligations,
covenants and duties owing by the Borrower to tHeniistrative Agent or any other Guarantied Partglar or in
connection with the Credit Agreement and any otluamn Document, including without limitation, thgopeeyment of a
principal of the Loans, the Reimbursement Obligatiand all other L/C Obligations, and the paymétlanterest,
fees, charges, reasonable attorneys’ fees and ataunts payable to the Administrative Agent or atier
Guarantied Party thereunder or in connection thiéhefmcluding, to the extent permitted by Applidtathaw, interest,
fees and other amounts that would accrue and bedamafter the filing of a case or other proceedinder the
Bankruptcy Code (as defined below) or other simipplicable Law but for the commencement of sucteaar
proceeding, whether or not such amounts are allaw@dlowable in whole or in part in such case mceeding);

(b) any and all extensions, renewals, modificati@msendments or substitutions of the foregoingalicdther
Obligations (excluding, for the avoidance of dowtt Excluded Swap Obligations); and (d) to theeextrequired
under the Credit Agreement, all expenses, inclydmthout limitation, reasonable attorneys’ feed a@msbursements,
that are incurred by the Administrative Agent oy afithe other Guarantied Parties in the enforcéragany of the
foregoing or any obligation of such Guarantor hackay.

Section 2Guaranty of Payment and Not of Collect. This Guaranty is a guaranty of payment, and f




collection, and a debt of each Guarantor for ite @ecount. Accordingly, none of the Administrativgent or the
other Guarantied Parties shall be obligated orireduefore enforcing this Guaranty against anyr&uiar: (a) to
pursue any right or remedy any of them may havenagthe Borrower, any other Guarantor or any ofenson or
commence any suit or other proceeding against teoer, any other Guarantor or any other Pers@nincourt or
other tribunal; (b) to make any claim in a liquidator bankruptcy of the Borrower, any other Guévanr any other
Person; or (c) to make demand of the Borrower,ahgr Guarantor or any other Person or to enforcseek to
enforce or realize upon any collateral securityllml the Administrative Agent or any other GuaraditParty which
may secure any of the Guarantied Obligations.

Section 3. Guaranty Absolutd he liability of each Guarantor under this Guayashall be absolute, irrevocable
and unconditional in accordance with its terms stmall remain in full force and effect without reddo, and shall not
be released, suspended, discharged, terminatatierase affected by, any circumstance or occugentatsoever,
including without limitation, the following (wheth®r not such Guarantor consents thereto or hasentbtereof):

(a) (i) any change in the amount, interest ratéuar date or other term of any of the Guarantiedgabbns,
(i) any change in the time, place or manner ofrpagt of all or any portion of the Guarantied Oltigas,
(i) any amendment or waiver of, or consent todieparture from or other indulgence with respectite Credit
Agreement, any other Loan Document, or any otheunh@nt or instrument evidencing or relating to any
Guarantied Obligations, or (iv) any waiver, renevexitension, addition, @upplement to, or deletion from, or :
other action or inaction under or in respect of, @redit Agreement, any of the other Loan Documertany
other documents, instruments or agreements reltditige Guarantied Obligations or any other inseaotror
agreement referred to therein or evidencing any&ueed Obligations or any assignment or transfemy of the
foregoing;

(b) any lack of validity or enforceability of ther€lit Agreement, any of the other Loan Documentany
other document, instrument or agreement referréldeiein or evidencing any Guarantied Obligationary
assignment or transfer of any of the foregoing;

(c) any furnishing to the Administrative Agent betother Guarantied Parties of any security for the
Guarantied Obligations, or any sale, exchangeasel®r surrender of, or realization on, any caitdteecuring
any of the Obligations;

(d) any settlement or compromise of any of the Gu@ed Obligations, any security therefor, or aapility
of any other party with respect to the Guaranti®éligations, or any subordination of the paymenthef
Guarantied Obligations to the payment of any oliaéility of the Borrower or any other Credit Party

(e) any bankruptcy, insolvency, reorganization, position, adjustment, dissolution, liquidation dher like
proceeding relating to such Guarantor, the Borrpamy other Credit Party or any other Person, graation
taken with respect to this Guaranty by any trusteeceiver, or by any court, in any such procegdin

(f) any act or failure to act by the Borrower, atiier Credit Party or any other Person which masxeesgly
affect such Guarantor’s subrogation rights, if aagainst the Borrower to recover payments maderuhae
Guaranty;

(g) any nonperfection or impairment of any secuntgrest or other Lien on any collateral securingny
way any of the Guarantied Obligations;

(h) any application of sums paid by the Borrowes; ather Guarantor or any other Person with resjoeitte
liabilities of the Borrower to the Administrativeg&nt or any other Guarantied Party, regardlesshat Wiabilities
of the Borrower remain unpaid;

(i) any defect, limitation or insufficiency in therrowing powers of the Borrower or in the exerdlsereof;
() any defense, set-off, claim or counterclaim ethimay at any time be available to or be asseretd

Borrower, any other Credit Party or any other Pe@gainst the Administrative Agent or any other aatied
Party;



(k) any change in the corporate existence, straatuownership of the Borrower or any other Crégitty;

() any statement, representation or warranty nuackeemed made by or on behalf of the Borrower, any
Guarantor or any other Credit Party under any LIdaocument, or any amendment hereto or thereto, priove
have been incorrect or misleading in any respect; o

(m) any other circumstance which might otherwisestitute a defense available to, or a discharga of,
Guarantor hereunder.

For the avoidance of doubt, notwithstanding anygluantained herein to the contrary, in no evenll sh@ Guarantors
waive the defense of the indefeasible payment anfdnance in full of the Guarantied Obligations.

Section 4, Action with Respect to Guarantied Obiares. The Administrative Agent and the other Guarantied
Parties may, at any time and from time to timehuwaitt the consent of, or notice to, any Guarantad,aithout
discharging any Guarantor from its obligations hadker, take any and all actions described in Se&end may
otherwise: (a) amend, modify, alter or supplembatterms of any of the Guarantied Obligations,udirig, but not
limited to, extending or shortening the time of pent of any of the Guarantied Obligations or chagghe interest
rate that may accrue on any of the Guarantied @tatigs; (b) amend, modify, alter or supplementGnedit
Agreement or any other Loan Document; (c) sellhexge, release or otherwise deal with all, or ey, pf any
collateral securing any of the Obligations, if a(d); release any other Credit Party or other Peliabie in any mann
for the payment or collection of the Guarantiedi@dtions; (e) exercise, or refrain from exercisiagy rights against
the Borrower, any other Guarantor or any otherderand (f) apply any sum, by whomsoever paid avdwer
realized, to the Guarantied Obligations in suctepas$ the Administrative Agent shall elect.

Section 5. Representations and Warrantieach Guarantor (other than the General Partmeebly makes to the
Administrative Agent and the other Guarantied Raréll of the representations and warranties madieeoBorrower
with respect to or in any way relating to such Gugor in the Credit Agreement and the other Loanudeents, as if
the same were set forth herein in full. The Geneatner hereby makes to the Administrative Agexitthe other
Guarantied Parties all of the representations atanties made by the General Partner in the Chepidement and
the other Loan Documents, as if the same wereosttt fierein in full.

Section 6. Covenant€Each Guarantor will comply with all covenants ahthe Borrower is to cause such
Guarantor to comply with under the terms of thed@ragreement or any of the other Loan Documenke General
Partner will comply with all covenants which ittescomply with under the terms of the Credit Agrestor any of th
other Loan Documents.

Section 7. Waiver Each Guarantor, to the fullest extent permittgd\pplicable Law, hereby waives notice of
acceptance hereof or any presentment, demandsposteotice of any kind, and any other act orghmr omission or
delay to do any other act or thing, which in anynmex or to any extent might vary the risk of suakafantor or which
otherwise might operate to discharge such Guardimmor its obligations hereunder.

Section 8. Inability to Accelerate Loa#f the Administrative Agent and/or the other Garatied Parties are
prevented under Applicable Law or otherwise froomdading or accelerating payment of any of the Chized
Obligations by reason of any automatic stay or wtfree, the Administrative Agent and/or the othera@untied Parties
shall be entitled to receive from each Guaranteonudemand therefor, the sums which otherwise woale: been du
had such demand or acceleration occurred.

Section 9. Reinstatement of Guarantied Obligatidhslaim is ever made on the Administrative Agentany of
the other Guarantied Parties for repayment or regoef any amount or amounts received in paymephaiccount 0
any of the Guarantied Obligations, and the Admiaiste Agent or such other Guarantied Party redlysr part of
said amount by reason of (a) any judgment, deareeder of any court or administrative body of catgmt
jurisdiction, or (b) any settlement or compromis@y such claim effected by the Administrative Ager such othe
Guarantied Party with any such claimant (includimg Borrower or a trustee in bankruptcy for therBaer), then an
in such event each Guarantor agrees that any sdgmgent, decree, order, settlement or compromisk ks binding
on it, notwithstanding any revocation hereof or¢hacellation of the Credit Agreement, any of theeoLoan
Documents, or any other instrument evidencing &bjlity of the Borrower, and such Guarantor sh&land remai




liable to the Administrative Agent or such otheraBantied Party for the amounts so repaid or re@al/&y the
same extent as if such amount had never origit@én paid to the Administrative Agent or such othaarantied
Party.

Section 10. SubrogatiariJpon the making by any Guarantor of any paymengtnder for the account of the
Borrower, such Guarantor shall be subrogated toi¢ints of the payee against the Borrower; provideowever, that
such Guarantor shall not enforce any right or recany payment by way of subrogation or otherwage tany action
in respect of any other claim or cause of actiawhsBuarantor may have against the Borrower arisjngeason of any
payment or performance by such Guarantor pursoahig Guaranty, unless and until all of the Guteah
Obligations have been indefeasibly paid and peréarm full. If any amount shall be paid to such @Gumor on
account of or in respect of such subrogation rightsther claims or causes of action, such Guarah@ll hold such
amount in trust for the benefit of the AdministvatiAgent and the other Guarantied Parties and &ir#ilwith pay
such amount to the Administrative Agent to be deztland applied against the Guarantied Obligatihsther
matured or unmatured, in accordance with the terftise Credit Agreement or to be held by the Adstnaitive Agen
as collateral security for any Guarantied Obligadiexisting.

Section 11. Payments Free and Clealt sums payable by each Guarantor hereunderthehef principal,
interest, Fees, expenses, premiums or otherwia# ehpaid in full in accordance with the termdioé Credit
Agreement, without set-off or counterclaim or amgldction or withholding whatsoever (including argxés), and if
any Guarantor is required by Applicable Law or @@ ernmental Authority to make any such deduction
withholding, such Guarantor shall pay to the Adstirative Agent and the other Guarantied Partieb additional
amount as will result in the receipt by the Admirasive Agent and the other Guarantied Partiesefftill amount
payable hereunder had such deduction or withholdotgccurred or been required.

Section 12, Sedff . In addition to any rights now or hereafter grant@der any of the other Loan Documents or
Applicable Law and not by way of limitation of asych rights, each Guarantor hereby authorizes timidistrative
Agent, each Lender and any of their respectiveliafés, at any time while an Event of Default existithout any
prior notice to such Guarantor or to any other &grany such notice being hereby expressly waivetlin the case ¢
a Lender or an Affiliate of a Lender subject toeipt of the prior written consent of the Adminisiva Agent
exercised in its sole discretion, to set off andppropriate and to apply any and all deposits€g®ror special,
including, but not limited to, indebtedness evidmhby certificates of deposit, whether maturedronatured) and ar
other indebtedness at any time held or owing byAthainistrative Agent, such Lender, or any Affikadf the
Administrative Agent or such Lender, to or for tredit or the account of such Guarantor againstoemnaccount of
any of the Guarantied Obligations, although sudigations shall be contingent or unmatured.

Section 13. SubordinatiarEach Guarantor hereby expressly covenants am@ésfpr the benefit of the
Administrative Agent and the other Guarantied [Barthat all obligations and liabilities of the Bmser to such
Guarantor of whatever description, including withtnitation, all intercompany receivables of su@harantor from
the Borrower (collectively, the * Junior Clairfisshall be subordinate and junior in right of pagmhto all Guarantied
Obligations. If an Event of Default shall existethno Guarantor shall accept any direct or indipagiment (in cash,
property or securities, by setoff or otherwisehirthe Borrower on account of or in any manner gpeet of any
Junior Claim until all of the Guarantied Obligatsonave been indefeasibly paid in full.

Section 14. Avoidance Provision# is the intent of each Guarantor, the Admimste Agent and the other
Guarantied Parties that in any Proceeding (as efielow), such Guarantor's maximum obligation tieder shall
equal, but not exceed, the maximum amount whichladvoot otherwise cause the obligations of such &utar
hereunder (or any other obligations of such Guaraotthe Administrative Agent and the other GuieahParties) to
be avoidable or unenforceable against such Guaransaich Proceeding as a result of Applicable Liasiuding
without limitation, (a) Section 548 of the BankraptCode and (b) any state fraudulent transferaardulent
conveyance act or statute applied in such Procggedinether by virtue of Section 544 of the BankeypCode or
otherwise. The Applicable Laws under which the pgmesavoidance or unenforceability of the obligasmf such
Guarantor hereunder (or any other obligations ohgBuarantor to the Administrative Agent and tHeeotGuarantied
Parties) shall be determined in any such Proceeattimgeferred to as the “ Avoidance Provisiin&ccordingly, to the
extent that the obligations of any Guarantor hedeumvould otherwise be subject to avoidance urfteAwoidance
Provisions, the maximum Guarantied Obligationswbrch such Guarantor shall be liable hereundeil slealeduced
to that amount which, as of the time any of the@oaed Obligations are deemed to have been indumeéer the




Avoidance Provisions, would not cause the obligetiof such Guarantor hereunder (or any other dimigs of
such Guarantor to the Administrative Agent anddtier Guarantied Parties), to be subject to avaelamder the
Avoidance Provisions. This Section is intendedIgdle preserve the rights of the Administrative Agand the other
Guarantied Parties hereunder to the maximum egtahivould not cause the obligations of any Guaraméreunder
to be subject to avoidance under the AvoidanceiBions, and no Guarantor or any other Person Baa# any right
or claim under this Section as against the Adnmaiiste Agent and the other Guarantied Partiesvioaid not
otherwise be available to such Person under thedanae Provisions.

Section 15. InformationEach Guarantor assumes all responsibility fondp@nd keeping itself informed of the
financial condition of the Borrower and the otharaEantors, and of all other circumstances beanoom whe risk of
nonpayment of any of the Guarantied Obligationstaedcature, scope and extent of the risks thdt Guarantor
assumes and incurs hereunder, and agrees thambighAdministrative Agent nor any of the othera@untied Parties
shall have any duty whatsoever to advise any Gt@aranhinformation regarding such circumstancessks.

Section 16. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORWNCLUDING FOR SUCH PURPOSES
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERMIBLIGATIONS LAW BUT EXCLUDING ALL
OTHER CHOICE OF LAW AND CONFLICT OF LAW RULES).

SECTION 17. WAIVER OF JURY TRIAL

(a) EACH PARTY HERETO ACKNOWLEDGES THAT ANY DISPUTER CONTROVERSY BETWEEN O
AMONG ANY GUARANTOR, THE ADMINISTRATIVE AGENT OR ANY OF OTHER GUARANTIED PARTIE!
WOULD BE BASED ON DIFFICULT AND COMPLEX ISSUES OFAW AND FACT AND WOULD RESULT IN
DELAY AND EXPENSE TO THE PARTIES. ACCORDINGLY, TOHE EXTENT PERMITTED BY
APPLICABLE LAW, EACH PARTY HERETO HEREBY WAIVES ITRIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING OF ANY KIND OR NATURE IN ANY OURT OR TRIBUNAL IN WHICH AN
ACTION MAY BE COMMENCED BY OR AGAINST ANY PARTY HERETO ARISING OUT OF THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR BY REASON ORNY OTHER SUIT, CAUSE OF
ACTION OR DISPUTE WHATSOEVER BETWEEN OR AMONG ANYIGARANTOR, THE ADMINISTRATIVE
AGENT OR ANY OF THE OTHER GUARANTIED PARTIES OF ANKIND OR NATURE RELATING TO ANY
OF THE LOAN DOCUMENTS.

(b) EACH OF THE GUARANTORS HEREBY AGREES THE UNITEBTATES DISTRICT COURT OF THE
SOUTHERN DISTRICT OF NEW YORK, AND THE SUPREME COUROF THE STATE OF NEW YORK
SITTING IN NEW YORK COUNTY AND ANY APPELLATE COURTFROM ANY THEREOF SHALL HAVE
JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR DBPUTES BETWEEN OR AMONG THE
PARTIES HERETO, PERTAINING DIRECTLY OR INDIRECTLY @ THIS GUARANTY OR ANY OTHER
LOAN DOCUMENT OR TO ANY MATTER ARISING HEREFROM ORHEREFROM. EACH OF THE PARTIE
HERETO EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TSUCH JURISDICTION IN ANY ACTION
OR PROCEEDING COMMENCED IN SUCH COURTS WITH RESPETOD SUCH CLAIMS OR DISPUTES.
EACH PARTY HERETO FURTHER WAIVES ANY OBJECTION THAIT MAY NOW OR HEREAFTER HAVE
TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING IN ANSUCH COURT OR THAT SUCH
ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENFORUM AND EACH AGREES NOT TO
PLEAD OR CLAIM THE SAME. THE CHOICE OF FORUM SET FROH IN THIS SECTION SHALL NOT BE
DEEMED TO PRECLUDE THE BRINGING OF ANY ACTION BY AMINISTRATIVE AGENT OR ANY
OTHER GUARANTIED PARTY MAY OTHERWISE HAVE TO BRINGANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT AGAINST ANY GUARANTOR ORTS PROPERTIES IN THE COURTS C
ANY JURISDICTION OR THE ENFORCEMENT BY ANY SUCH PARY OF ANY JUDGMENT OBTAINED IN
SUCH FORUM IN ANY OTHER APPROPRIATE JURISDICTION.

(c) THE PROVISIONS OF THIS SECTION HAVE BEEN CONSHBED BY EACH PARTY WITH THE
ADVICE OF COUNSEL AND WITH A FULL UNDERSTANDING OHHE LEGAL CONSEQUENCES
THEREOF, AND SHALL SURVIVE THE PAYMENT OF THE LOAN&ND ALL OTHER AMOUNTS
PAYABLE HEREUNDER OR UNDER THE OTHER LOAN DOCUMENT3SHE TERMINATION OR
EXPIRATION OF ALL LETTERS OF CREDIT AND THE TERMINAION OF THIS GUARANTY.



Section 18Loan Accounts. The Administrative Agent and each Lender may ta&inbooks and accounts sett
forth the amounts of principal, interest and othiens paid and payable with respect to the Guach@ti#igations, an
in the case of any dispute relating to any of thistanding amount, payment or receipt of any ofGharantied
Obligations or otherwise, the entries in such baks accounts shall be deemed conclusive eviddrtbe amounts
and other matters set forth herein, absent marefest. The failure of the Administrative Agentamy Lender to
maintain such books and accounts shall not in aaynelieve or discharge any Guarantor of any oblisgations
hereunder.

Section 19. Waiver of Remedieblo delay or failure on the part of the Adminisitra Agent or any of the other
Guarantied Parties in the exercise of any rightearedy it may have against any Guarantor herewrdatherwise
shall operate as a waiver thereof, and no singpadral exercise by the Administrative Agent oy af the other
Guarantied Parties of any such right or remedy ginetlude any other or further exercise thereaherexercise of
any other such right or remedy.

Section 20. TerminationThis Guaranty shall remain in full force and effantil the termination of the Credit
Agreement in accordance with Section 13.18 of trel{f Agreement.

Section 21. Successors and Assigiach reference herein to the Administrative Agerthe other Guarantied
Parties shall be deemed to include such Persospecive successors and assigns (including, bimieéd to, any
holder of the Guarantied Obligations) in whose fahe provisions of this Guaranty also shall inaned each
reference herein to each Guarantor shall be des#madlude such Guarantor’s successors and assigos, whom
this Guaranty also shall be binding. The Lenderg,nmaaccordance with the applicable provisionshef Credit
Agreement, assign, transfer or sell any Guarari@ielijation, or grant or sell participations in a@yarantied
Obligations, to any Person without the consenbofotice to, any Guarantor and without releastliggharging or
modifying any Guarantor’s obligations hereundembj8ct to Section 13.11 of the Credit Agreementheaaarantor
hereby consents to the delivery by the AdministeafAgent, any Lender or the Issuing Lender to asyglee or
Participant (or any prospective assignee or Ppédit) of any financial or other information regaiglthe Borrower or
any Guarantor. No Guarantor may assign or trarisfeights or obligations hereunder to any Persahout the prior
written consent of the Administrative Agent and dpplicable Guarantied Parties as provided in tteeliCAgreement
and any such assignment or other transfer to wthielAdministrative Agent and the other applicableafantied
Parties have not so consented shall be null ardl voi

Section 22. JOINT AND SEVERAL OBLIGATIONSTHE OBLIGATIONS OF THE GUARANTORS
HEREUNDER SHALL BE JOINT AND SEVERAL, AND ACCORDINGY, EACH GUARANTOR CONFIRMS
THAT IT IS LIABLE FOR THE FULL AMOUNT OF THE “GUARANTIED OBLIGATIONS” AND ALL OF THE
OBLIGATIONS AND LIABILITIES OF EACH OF THE OTHER GBRANTORS HEREUNDER.

Section 23. AmendmentsThis Guaranty may not be amended except in angréigned by the Administrative
Agent, on behalf of the Guarantied Parties, anti &garantor.

Section 24. PaymentsAll payments to be made by any Guarantor pursteatitis Guaranty shall be made in
Dollars, in immediately available funds to the Adistrative Agent at the Administrative AgentOffice, not later the
3:00 p.m. on the date of demand therefor.

Section 25, NoticesAll notices, requests and other communicationstinader shall be in writing (including
facsimile transmission or similar writing) and dhad given (a) to each Guarantor at its addresdbtbelow its
signature hereto, (b) to the Administrative Age¢hé¢ Swingline Lender, the Issuing Lender or anydsgrat its
respective address for notices provided for inGhedit Agreement, or (c) as to each such partyett sther address
such party shall designate in a written noticéentodther parties. Each such notice, request or otrtemunication
shall be effective (i) if mailed, when received) {fi telecopied, when transmitted; or (iii) if hdmelivered, when
delivered;_provided however, that any notice of a change of address for netstall not be effective until received.

Section 26. Severabilityln case any provision of this Guaranty shallrbalid, illegal or unenforceable in any
jurisdiction, the validity, legality and enforcelty of the remaining provisions shall not in angaybe affected ¢
impaired thereby



Section 27Headings. Section headings used in this Guaranty are foveosience only and shall not affect-
construction of this Guaranty.

Section 28, Limitation of Liability Neither the Administrative Agent nor any of thteer Guarantied Parties, nor
any Related Party of the Administrative Agent oy ahthe other Guarantied Parties, shall have eylity with
respect to, and, to the fullest extent permitted\pplicable Law, each Guarantor hereby waives asds, and agrees
not to sue any of them upon, any claim for any gpeindirect, incidental, or consequential damageféered or
incurred by a Guarantor in connection with, arisoug of, or in any way related to, this Guarantyanoy of the other
Loan Documents, or any of the transactions contataglby this Guaranty, the Credit Agreement orarthe other
Loan Documents. To the fullest extent permittedApplicable Law, each Guarantor hereby waives, sdsaand
agrees not to sue the Administrative Agent or dith@ other Guarantied Parties or any of the Adstiative Agent’s
or of any other Guarantied Parties’ Related Paftiepunitive damages in respect of any claim inrection with,
arising out of, or in any way related to, this Garay, the Credit Agreement or any of the other LDacuments, or
any of the transactions contemplated by Credit Agrent or financed thereby.

Section 29. Electronic Delivery of Certain Informeat. Each Guarantor acknowledges and agrees that
information regarding the Guarantor may be deligexiectronically pursuant to Section 13.1(b) of @redit
Agreement.

Section 30. Costs and Expens&ach Guarantor hereby, jointly and severallyeagrito pay, to the extent
required by the terms of the Credit Agreementiedksonable out of pocket costs and expenses ofGazatantied
Party in connection with the enforcement of thisamty Agreement and any amendment, waiver or cbmskating
hereto (including without limitation the reasonafdes and disbursements of counsel employed byfine
Guarantied Parties).

Section 31. Certain RightdNotwithstanding any other provision of this GudayaAgreement, the Borrower may
liquidate, sell or dispose of, directly or indingctany Material Subsidiary to the extent permitbgdthe terms of the
Credit Agreement. At the time of any such liquidatisale or disposition or release, such Matetais@liary shall
cease to be a Guarantor hereunder and shall hafuether liability or obligations arising from th{Suaranty
Agreement and the Administrative Agent shall, attbquest and expense of such Material Subsidagcute any
necessary documents or instruments confirming Matierial Subsidiary’s release from any further ili&poor
obligation hereunder.

Section 32. Additional Guarantor$f, pursuant to Section 8.11 of the Credit Agreainthe Borrower shall be
required to cause any Person that is not a Guarembzcome a Guarantor hereunder, such Persdregkealite and
deliver to the Administrative Agent an Accessiorrdgment substantially in the form of Annelxdreto and shall
thereafter for all purposes be party hereto asuat@ntor”, having the same rights, benefits anéyabbns as a
Guarantor initially party hereto. The execution aletivery of any instrument adding an additionab@untor as a pat
to this Agreement shall not require the consernyf other Guarantor hereunder. The rights and afiibigs of each
Guarantor as a “Guarantor” hereunder shall remmafali force and effect notwithstanding the additiof any new
Guarantor as a party to this Agreement.

Section 33_. Definitions For the purposes of this Guaranty:

“ Bankruptcy Code€ means Title 11 of the United States Code entitahkruptcy”, as amended from time to
time, and any successor statute or statutes andedl and regulations from time to time promuldatesreunder, and
any comparable foreign laws relating to bankrupicgolvency or creditors’ rights.

“ Proceedind means any of the following: (i) a voluntary ovoluntary case concerning any Guarantor shall be
commenced under the Bankruptcy Code; (ii) a cuato¢hs defined in such Bankruptcy Code or any applicable
bankruptcy laws) is appointed for, or takes charfgall or any substantial part of the propertyaafy Guarantor;

(iif) any other proceeding under any Applicable Lawmestic or foreign, relating to bankruptcy, insocy,
reorganization, winding-up or composition for adiment of debts, whether now or hereafter in effsctommenced
relating to any Guarantor; (iv) any Guarantor ipiditated insolvent or bankrupt; (v) any order efef or other order
approving any such case or proceeding is entereddourt of competent jurisdiction; (vi) any Gua@mmakes a
general assignment for the benefit of creditors) &ny Guarantor shall fail to pay, or shall stttat it is unable t



pay, or shall be unable to pay, its debts genesaallihey become due; (viii) any Guarantor shallacateeting o
its creditors with a view to arranging a composita adjustment of its debts; (ix) any Guarantailldhy any act or
failure to act indicate its consent to, approvaboécquiescence in any of the foregoing; or (%) @rrporate action
shall be taken by any Guarantor for the purposffetting any of the foregoing.

[Signatures on Next Page]

IN WITNESS WHEREOF, each Guarantor has duly exetatel delivered this Guaranty as of the date aad fyrst
written above.

GUARANTORS: AMERIGAS PROPANE, INC.
By:
Name:
Title:

Address for Notices:

Attn:

Telecopy Number:
Telephone Number:
[NAME OF GUARANTOR]
By:

Name:

Title:

Address for Notices:

Attn:
Telecopy Number:___
Telephone Number:
ANNEX |

FORM OF ACCESSION AGREEMEN



THIS ACCESSION AGREEMENT datedas___,201__ , executed and delivered ___,a___ (the" New
Guarantor’), in favor of WELLS FARGO BANK, NATIONAL ASSOCIATON, in its capacity as Administrative
Agent for the Guarantied Parties (the “ AdministratAgent”), under that certain Amended and Restated Credit
Agreement, dated as of June 18, 2014 (as amereltdied, supplemented or otherwise modified frome tio time,
the “ Credit Agreemerif), by and among AmeriGas Propane, L.P., a Delawanieed partnership (the * Borrowéy,
AmeriGas Propane, Inc., a Pennsylvania corporatienl.enders from time to time party thereto thendstrative
Agent, and the other parties thereto.

WHEREAS, pursuant to the Credit Agreement, the &uided Parties have agreed to make available to the
Borrower certain financial accommodations on tlimgeand conditions set forth in the Credit Agreethen

WHEREAS, to in connection with the Credit Agreemantl the other Loan Documents, the General Paatrobr
the other “Guarantors” thereunder have executedlafidered that certain Guaranty Agreement dateaf ps ],
2014 (as amended, restated, supplemented or ofeemadified from time to time, the * Guararifycapitalized terms
used but not otherwise defined herein shall hagernbanings given to such terms in the Guaranty ot defined
therein, in the Credit Agreement) in favor of théministrative Agent; and

WHEREAS, pursuant to Section 8.11 of the Credite®egnent, new Material Subsidiaries must execute and
deliver certain Loan Documents, including the Goaraand the execution and delivery of the Guarégtjhe New
Guarantor may be accomplished by the executiohisfAccession Agreement in favor of the AdministratAgent,
for the benefit of the Guarantied Parties.

NOW, THEREFORE, for good and valuable consideratilba receipt and sufficiency of which are hereby
acknowledged by the New Guarantor, the New Guaragees as follows:

Section 1, Accession to Guarantiy accordance with Section 32 of the Guaranty Nlew Guarantor, by its
signature below, becomes a “Guarantor” under thar&uy with the same force and effect as if oriynaamed
therein and assumes all obligations of a “Guardnb@reunder, and the New Guarantor hereby (a)esgiee all of the
terms and provisions of the Guaranty applicabiié @as a “Guarantor” thereunder and (b) represemiisnearrants that
the representations and warranties made by it'@siarantor” thereunder are true and correct onandf the date
hereof. Each reference to a “Guarantor” in the @niyrshall be deemed to include the New Guaraftoe. Guaranty
is incorporated herein by reference. Without lingtthe generality of the foregoing, the New Guarahereby:

(a) irrevocably and unconditionally guaranteesdhe and punctual payment and performance when due,
whether at stated maturity, by acceleration ormiise, of all Guarantied Obligations;

(b) makes to the Administrative Agent and the Gotea Parties as of the date hereof each of the
representations and warranties contained in Sebtmfrthe Guaranty and agrees to be bound by datie o
covenants contained in Section 6 of the Guaramiy; a

(c) consents and agrees to each provision setifottie Guaranty.

Section 2. Representations and Warrantifse New Guarantor hereby represents and wan@aitie
Administrative Agent, for the benefit of the Guatad Parties, that this Accession Agreement has dal/ executed
and delivered by such New Guarantor and constiitgdsgal, valid and binding obligation, enforckahgainst it in
accordance with its terms, except as may be linbtedpplicable bankruptcy, insolvency, reorgan@atimoratorium
or other similar laws affecting the enforcementi&ditors’ rights generally and by general prinegpbf equity.

SECTION 3._GOVERNING LAW. THIS ACCESSION AGREEMENT SHALL BE GOVERNED BY, AN
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWSF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW PRIN®LES THEREOF EXCEPT FOR SECTIONS
5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATNS LAW).

Section 4, CounterpartsThis Accession Agreement may be executed in anyber of counterparts and by the
different parties hereto on separate counterpautsall of which shall together constitute one #melsame instrument.
Delivery of an executed counterpart of this Acoms#greement by facsimile or other electronic mdtbb



transmission shall be equally effective as delivargn original executed counterp
Section 5. Effect Except as expressly supplemented hereby, thea@tyashall remain in full force and effect.
[Signatures on Next Page]

23 Amount to be adjusted by the counterparties to iialceaccount any payments or prepayments madeceetthe Trade Date and the
Effective Date.

24 Amount to be adjusted by the counterparties to iialceaccount any payments or prepayments madeceetthe Trade Date and the
Effective Date.

25Set forth, to at least 9 decimals, as a percerdifee Commitment/Loans of all Lenders thereunder.
26 Add additional signature blocks, as needed.

27 select as applicable.

IN WITNESS WHEREOF, the New Guarantor has causedAbcession Agreement to be duly executed andeled under seal by its
duly authorized officers as of the date first verittabove.

[NAME OF NEW GUARANTOR]
By:
Name:

Title:

Address for Notices:

Attn:
Telecopy Number:
Telephone Number:

Accepted:

WELLS FARGO BANK, NATIONAL

ASSOCIATION, as Administrative Agel

By:
Name:
Title:
EXHIBIT |
FORM OF JOINDER AGREEMENT
THIS JOINDER AGREEMENT dated as of , 20____(this “ Agreement) is executed by (the “ New Lendef).

WHEREAS, AMERIGAS PROPANE, L.P., a Delaware limitgartnership (the “ Borrowe), AMERIGAS PROPANE, INC., a
Pennsylvania corporation (the “ General Parthethe lenders from time to time party theretoe(thLenders’), and WELLS FARGO BANK,
NATIONAL ASSOCIATION, as Administrative Agent fohe Lenders (th“ Administrative Agen”) have entered into that certain Ament




and Restated Credit Agreement, dated as of Jurig014, (as amended, restated, supplemented or atleemvodified from time to time,
the “ Credit Agreemerit capitalized terms used herein and not othendifined shall have the meanings ascribed to suntstia the Credit
Agreement); and

WHEREAS, pursuant to Section 4.13 of Credit Agreeinihe Borrower has requested New Loan Revolviredit Commitments in th
amountof$__; and

WHEREAS, the New Lender desires to become a “Leéngdeder the Credit Agreement as provided in Seclidr8 of the Credit
Agreement.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which hereby atlermwledged by the parties
hereto, the parties hereto hereby agree as follows:

Section 1. JoinderEffective as of the date hereof (the " Effectivate”), the New Lender acknowledges and agrees tisduaill be a
Lender under the Credit Agreement having a New LRawolving Credit Commitment in the amount of $ and shall have all of the rights
and obligations of a Lender under the Credit Agreenand the other Loan Documents, including witHiooitation, all voting rights
associated with the New Loan Revolving Credit Cotmmait, all rights to receive interest on the amairthe New Loans made by the New
Lender and all commitment and other fees with resfgethe New Loan Revolving Credit Commitment arioer rights of a Lender under the
Credit Agreement and the other Loan Documents reisipect to the New Loan Revolving Credit CommitmE&nbm and after the Effective
Date, the New Lender, subject to the terms anditiond hereof, hereby assumes all obligations meguof it as a Lender under the terms of
the Credit Agreement with respect to the New Loand®ving Credit Commitment, which obligations shaltlude, but shall not be limited t
the obligation to make Revolving Credit Loans te Borrower with respect to the New Loan Revolvirgdit Commitment, the obligation to
pay the Issuing Bank amounts due in respect of sltawder Letters of Credit as required under Se@&idrof the Credit Agreement, the
obligation to refund the Swingline Lender for Swiing Loans as required under Section 2.2(b) ofGhedit Agreement, and the obligation to
indemnify the Administrative Agent as provided lire tCredit Agreement. In addition to the foregoiog the date hereof, the New Lender
agrees to purchase from the other Lenders its Bta 8hare (as determined after giving effect tdtae Loan Revolving Credit
Commitment) of any outstanding Revolving Loansnigking available to the Administrative Agent foetaccount of such other Lenders, in
same day funds, an amount equal to the sum ofh@portion of the outstanding principal amountwfts Revolving Loans to be purchased
by the New Lender plud) interest accrued and unpaid to and as of satd ah such portion of the outstanding principabant of such
Revolving Loans on the day other than the lastafan Interest Period. The maturity date of the Nimans shall be [the Revolving Credit
Maturity Date][___, 201___]. The Applicable Margin for the New Loans shalllbe_].

Section 2. Representations, Warranties and Agresnoéthe New Lender

(a) Generally. The New Lender (i) represents and warrants t@thministrative Agent, the Lenders and the Borrotet it is
legally authorized to enter into this Agreemenj;donfirms that it has received a copy of the @rédreement, together with copies of
the most recent financial statements deliveredyantsthereto and such other documents and infoométicluding the Loan
Documents) as it has deemed appropriate to makevitscredit analysis and decision to enter inte fgreement; (iii) appoints and
authorizes the Administrative Agent to take sudiioacas contractual representative on its behalftarexercise such powers under the
Loan Documents as are specifically delegated td\tdmainistrative Agent by the terms thereof togetwéh such powers as are
reasonably incidental thereto; (iv) agrees thaflitbecome a party to and shall be bound by thed@rAgreement, the other Loan
Documents to which the other Lenders are a partyeiiffective Date and, on and after the Effecbage, will perform in accordance
therewith all of the obligations which are requitecbe performed by it as a Lender; and (v) haweield to the Administrative Agent
(with an additional copy for the Borrower) suchmiterequired by the Administrative Agent.

(b) Representations to the Administrative Agent bedders The New Lender makes and confirms to the Adnmaiiste Agent
and the Lenders all of the acknowledgements, aggatancovenants and indemnifications of a Lenddeuthe Credit Agreement. Not
in limitation of the foregoing, the New Lender aokvledges and agrees that (i) it has, independentlywithout reliance upon the
Administrative Agent, any other Lender or counsethte Administrative Agent, or any of their respeeibfficers, directors, employees,
agents or any other affiliates or subsidiariesabgrand based on the financial statements supbpligde General Partner, the Borrower,
the Subsidiaries and such other documents andwaftton as it has deemed appropriate, made its o@dit@and legal analysis and
decision to become a Lender under the Credit Agesen(ii) it will, independently and without reliae upon the Administrative Agent,
any other Lender or counsel to the AdministratigeAt or any of their respective officers, direct@msployees and agents, and base
such documents and information as it shall deemogipiate at the time, continue to make its own itréekcisions in taking or not taking
action under the Credit Agreement or any Note ospant to any other Loan Document or pursuant yoodimer obligation; (iii) the
Administrative Agent shall have no duty or respbitity, either initially or on a continuing basi® provide the New Lender with any
credit or other information with respect to the Bover, any other Credit Party or any other Affifidhereof or to notify the undersigned
of any Event of Default except as expressly praviaethe Credit Agreement and (iv) it has not o the Administrative Agent as to
any legal or factual matter in connection therewitlin connection with the transactions contemplabereunder.

Section 3. Address and Payment Instructiohse New Lender specifies as its address for estimder the Credit Agreement and as its
Lending Office for all Revolving Credit Loans th#ices set forth in its Administrative Questionraadtelivered to the Administrative Agent.
All payments to be made to the New Lender undeCtteglit Agreement shall be made as provided irCiieglit Agreement in accordance v
the payment instructions set forth on the Admiaisie Questionnair




Section 4. Effectiveness of Agreemeiithis Agreement shall not be effective until tAgreement is executed and delivered by the New
Lender and acknowledged by the Administrative Agard the Borrower.

Section 5. Agreements and Representations of the®er .

(a) The Borrower hereby agrees that (i) the Newdeershall be a Lender under the Credit Agreemevihgahe Revolving Credit
Commitment set forth herein, (ii) the Borrower $iparform all obligations to the New Lender that aequired to be performed by it
under the terms of the Credit Agreement with resfiea Lender having the Revolving Credit Commitirgat forth herein, and (iii) the
New Lender shall have all of the rights and remedfea Lender under the Credit Agreement and therdtoan Documents as if the
New Lender were an original Lender under and siyab the Credit Agreement. Further, the New Lergdall be entitled to the
indemnification provisions from the Borrower in tavof the Lenders as provided in the Credit Agreetna@ed the other Loan
Documents.

(b) The Borrower represents and warrants thato(ipafault or Event of Default is in existence ashaf date hereof before or after
giving effect to (A) any New Loan Revolving Cre@ibmmitment, and (B) the making of the New Loan parg hereto, (ii) no
representation or warranty made or deemed madeebBdrrower or any other Credit Party in any Loart@ment to which any such
Credit Party is a party is untrue or incorrect fithe date hereof or will be untrue or incorredeafjiving effect to this Agreement
(except for representations or warranties whichresgly relate solely to an earlier date), (iii) fveceeds of the New Loan shall be used
for the purposes permitted by Section 8.12 of thed® Agreement, and (iv) the New Loan Revolvingdit Commitment (and the New
Loan made hereunder) shall constitute Obligatidrtee@Borrower and shall be guaranteed with theHExtensions of Credit on a pari
passu basis.

Section 6. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF NEW YORK APPLICABLE TO CONTRACTS EXECUTEIAND TO BE FULLY PERFORMED, IN SUCH STATE.

Section 7._CounterpartsThis Agreement may be executed in any numbeowiterparts each of which, when taken togethetl sha
constitute one and the same agreement. Deliveay @fxecuted signature page of this Agreement ksjrfale or other electronic method of
transmission shall be effective as delivery of anuadly executed counterparty hereof.

Section 8. HeadingsSection headings have been inserted herein foretgence only and shall not be construed to barehereof.

Section 9. Amendments; Waiver$his Agreement may not be amended, changed, dareodified except by a writing executed by
the New Lender and the Administrative Agent.

Section 10. Binding EffectThis Agreement shall be binding upon the New lezndnd its successors and permitted assigns atfid sh
inure to the benefit of the Borrower, the Admiragive Agent, and the Lenders, and their respestiveessors and permitted assigns.

Section 11, Entire AgreemenThis Agreement embodies the entire agreemeriteoparties with respect to the subject matter Hiened
supersedes all other prior arrangements and uadeiags relating to the subject matter hereof.

[remainder of page intentionally left blank]IN WIE$S WHEREOF, the undersigned has duly executedolmsler Agreement as of
the date and year first written above.

[NAME OF NEW LENDER]
By:
Name:
Title:
Acknowledged and Accepted as of
date first written above
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent

By:
Name:
Title:

AMERIGAS PROPANE, L.P., as Borrower



By: AmeriGas Propane, Inc., its General Par

Name:
Title:
EXHIBIT J-1

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships&. Federal Income Tax Purposes)

Reference is hereby made to that certain AmendddRastated Credit Agreement, dated as of JuneQlld, (as amended, restated,
supplemented or otherwise modified from time toetithe “_ Credit Agreemeri}, by and among AmeriGas Propane, L.P., a Delavwanited
partnership (the “ Borrowe), AmeriGas Propane, Inc., the Lenders from timéirne party thereto and Wells Fargo Bank, National
Association, as Administrative Agent.

Pursuant to the provisions of Section 4.11 of thed@ Agreement, the undersigned hereby certifias a) it is the sole record and
beneficial owner of the Loan(s) (as well as anyd{®t evidencing such Loan(s)) in respect of whids providing this certificate, (b) it is not
a bank within the meaning of Section 881(c)(3)(A)h® Code, (c) it is not a ten percent sharehabfiéhe Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (d) it is aatontrolled foreign corporation related to the®®aser as described in Section 881(c)(3)(C)
of the Code.

The undersigned has furnished the Administrativerignd the Borrower with a certificate of its ndis. Person status on IRS Form
W-8BEN. By executing this certificate, the undernsid agrees that (a) if the information providedtos certificate changes, the undersigned
shall promptly so inform the Borrower and the Adisirative Agent, and (b) the undersigned shall letval times furnished the Borrower
and the Administrative Agent with a properly comptkand currently effective certificate in eithiee ttalendar year in which each payment is
to be made to the undersigned, or in either ofwlecalendar years preceding such payments.

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventbanings given to them in the
Credit Agreement.

[NAME OF LENDER]
By:
Name:
Title:
Date:____,20___
EXHIBIT J-2

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnerslipsU.S. Federal Income Tax Purposes)

Reference is hereby made to that certain AmendddRastated Credit Agreement, dated as of JuneQlld, (as amended, restated,
supplemented or otherwise modified from time toetitine “ Credit Agreemefi}, by and among AmeriGas Propane, L.P., a Delauwaniéed
partnership (the “ Borrowe), AmeriGas Propane, Inc., the Lenders from timéirne party thereto and Wells Fargo Bank, National
Association, as Administrative Agent.

Pursuant to the provisions of Section 4.11 of thed@ Agreement, the undersigned hereby certifias a) it is the sole record and
beneficial owner of the participation in respectuiich it is providing this certificate, (b) it it a bank within the meaning of Section 881(c)
(3)(A) of the Code, (c) it is not a ten percentrehalder of the Borrower within the meaning of $&tB71(h)(3)(B) of the Code and (d) it is
not a controlled foreign corporation related to Bwrower as described in Section 881(c)(3)(Chef Code.

The undersigned has furnished its participatingdegwith a certificate of its non U.S. Person statn IRS Form W-8BEN. By
executing this certificate, the undersigned agtieats(a) if the information provided on this cddifte changes, the undersigned shall promptly
so inform such Lender in writing, and (b) thledersigned shall have at all times furnished dwertder with a properly completed and curre
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigor in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement



[NAME OF PARTICIPANT]
By:
Name:
Title:
Date: ,20_
EXHIBIT J-3

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships&. Federal Income Tax Purposes)

Reference is hereby made to that certain AmendddRastated Credit Agreement, dated as of JuneQll8}, ¢as amended, restated,
supplemented or otherwise modified from time toetitine “ Credit Agreemefi}, by and among AmeriGas Propane, L.P., a Delauwaniéed
partnership (the * Borrowe), AmeriGas Propane, Inc., the Lenders from timéime party thereto and Wells Fargo Bank, National
Association, as Administrative Agent.

Pursuant to the provisions of Section 4.11 of thed Agreement, the undersigned hereby certifias () it is the sole record owner of
the participation in respect of which it is providithis certificate, (b) its direct or indirect prears/members are the sole beneficial owners of
such participation, (c) with respect such partitigpg neither the undersigned nor any of its diggdndirect partners/members is a bank
extending credit pursuant to a loan agreementemieto in the ordinary course of its trade or hass within the meaning of Section 881(c)
(3)(A) of the Code, (d) none of its direct or irelit partners/members is a ten percent sharehdidee 8orrower within the meaning of
Section 871(h)(3)(B) of the Code and (e) nonefélitect or indirect partners/members is a corgdofbreign corporation related to the
Borrower as described in Section 881(c)(3)(C) ef @ode.

The undersigned has furnished its participatingdegiwith IRS Form WBIMY accompanied by one of the following forms fraach o
its partners/members that is claiming the portfalierest exemption: (a) an IRS Form W-8BEN orgb)IRS Form WBIMY accompanied b
an IRS Form W-8BEN from each of such partner's/meristheneficial owners that is claiming the poitiahterest exemption. By executing
this certificate, the undersigned agrees thatf{he information provided on this certificate clgas, the undersigned shall promptly so inform
such Lender and (2) the undersigned shall havi tihas furnished such Lender with a properly céetgd and currently effective certificate
in either the calendar year in which each paynetd be made to the undersigned, or in eitherefilo calendar years preceding such
payments.

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventtanings given to them in the
Credit Agreement.

[NAME OF PARTICIPANT]
By:
Name:
Title:
Date:____,20___
EXHIBIT J-4

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For Besleral Income Tax Purposes)

Reference is hereby made to that certain AmendddRastated Credit Agreement, dated as of JuneQll8, (as amended, restated,
supplemented or otherwise modified from time toetitine “ Credit Agreemefi}, by and among AmeriGas Propane, L.P., a Delauwanieed
partnership (the “ Borrowe), AmeriGas Propane, Inc., the Lenders from timéirne party thereto and Wells Fargo Bank, National
Association, as Administrative Agent.

Pursuant to the provisions of Section 4.11 of thed@ Agreement, the undersigned hereby certifias (a) it is the sole record owner of
the Loan(s) (as well as any Note(s) evidencing dwan(s)) in respect of which it is providing tluiertificate, (b) its direct or indirect
partners/members are the sole beneficial ownesadif Loan(s) (as well as any Note(s) evidencindy swan(s)), (c) with respect to the
extension of credit pursuant to this Credit Agreeteg any other Loan Document, neither the undaesighor any of its direct or indirect
partners/members is a bank extending credit puttoanloan agreement entered into in the ordicaryse of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (dh@af its direct or indirect partners/members tisrapercent shareholder of the Borrower
within the meaning of Section 871(h)(3)(B) of thede and (e) none of its direct or indirect partireesnbers is a controlled foreign
corporation related to the Borrower as describeSdation 881(c)(3)(C) of the Coc



The undersigned has furnished the Administrativerignd the Borrower with IRS Form W-8IMY accompgahby one of the
following forms from each of its partners/membérattis claiming the portfolio interest exemptioa) &n IRS Form W-8BEN or (ii) an IRS
Form W-8IMY accompanied by an IRS Form W-8BEN freath of such partner's/member’s beneficial owneais is claiming the portfolio
interest exemption. By executing this certificdkes undersigned agrees that (1) if the informagimvided on this certificate changes, the
undersigned shall promptly so inform the Borrowed she Administrative Agent, and (2) the undersayskall have at all times furnished the
Borrower and the Administrative Agent with a prdgesompleted and currently effective certificateeither the calendar year in which each
payment is to be made to the undersigned, or lreedf the two calendar years preceding such patgnen

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[NAME OF LENDER]

Jurisdictions of Qualification:

By:

Name:

Title:

Date:___,20___

SCHEDULE 1.1-1
EXISTING LETTERSOF CREDIT
Intentionally omittedSCHEDULE 1.1-2
REVOLVING CREDIT COMMITMENTS
Revolving Credit L ender Revolving Credit Commitment
Wells Fargo Bank, National Associati $ 80,000,00
Credit Suisse AG, Cayman Islands Bra $ 67,500,00
JPMorgan Chase Bank, N. $ 67,500,00
Citizens Bank of Pennsylvan $ 50,000,00
PNC Bank, National Associatic $ 50,000,00
Branch Banking and Trust Compa $ 40,000,00
Citibank, N.A. $ 40,000,00
The Bank of New York Mellol $ 30,000,00
Bank of America, N.A $ 25,000,00
Manufacturers and Traders Trust Comp $ 25,000,00
Santander Bank, N./ $ 25,000,00
TD Bank, N.A. $ 25,000,00
TOTAL $525,000,000
SCHEDULE 6.1
JURISDICTIONS OF ORGANIZATION AND QUALIFICATION

AmeriGas Propane, Inc.
Jurisdiction of Organization: Pennsylvani:

Alabama Montana
Alaska Nebraske
Arizona Nevada
Arkansas New Hampshire
California New Jerse!
Colorado New Mexico
Connecticu New York
Delaware North Caroline
District of Columbia North Dakote
Florida Ohio

Georgia Oklahoma
Hawaii Oregon

Idaho Rhode Islanc
Illinois South Carolin:



Indiana South Dakot:
lowa Tennesse
Kansas Texas
Kentucky Utah
Louisiana Vermont
Maine Virginia
Maryland Washingtor
Massachuseti West Virginia
Michigan Wisconsin
Minnesota Wyoming
Mississippi
Missouri
AmeriGas Propane, L.P.
Jurisdiction of Organization: Delaware
Jurisdictions of Qualification:
Alabama Montana
Alaska Nebraske
Arizona Nevada
Arkansas New Hampshire
California New Jerse)
Coloradao New Mexico
Connecticu New York
District of Columbia North Caroline
Florida North Dakote
Georgia Ohio
Hawaii Oklahoma
Idaho Oregon
lllinois Pennsylvani:
Indiana Rhode Islanc
lowa South Carolin:
Kansas South Dakotz:
Kentucky Tennesse
Louisiana Texas
Maine Utah
Maryland Vermont
Massachuseti Virginia
Michigan Washingtor
Minnesots West Virginia
Mississippi Wisconsin
Missouri Wyoming
SCHEDULE 6.2
SUBSIDIARIES AND CAPITALIZATION
AmeriGas Propane, Inc.
Subsidiaries Owned by the General Partner:
Entity Name Equity/I nter est Authorized I ssued Outstanding % Owned
AmeriGas Propane, L.P. General Partnership - - 1.0101%
Interest . - - -
AmeriGas Technology Common Stock 155,000 1 1 100%
Group, Inc. - _ _ _
Petrolane Incorporate Common Stocl 10c 10¢ 10¢ 10(%
Capitalization of the General Partner:
Holder Equity/Interest Authorized I'ssued Outsgtanding % Owned
AmeriGas, Inc Common Stocl 10c 10c 10c 10(%
AmeriGas Propane, L .P.
Subsidiaries Owned by the Partner ship:
Entity Name Equity/Interest Authorized I'ssued Outstanding % Owned
AmeriGas Propane Parts & Service, | Common Stoc 1,00¢ 1,00¢ 1,00¢ 10C%
Heritage Energy Resources, L.L Membership Intere: - - - 10C%



M-P Qils Ltd. Membership Interes - - - 10C%

902 Gilbert Street, LL( Membership Intere - - - 100%
Metro Lawn, LLC Membership Intere - - - 10C%
AmeriGas Eagle Holdings, In Common Stoc 3,00¢ 1,00¢ 1,00¢ 10C%
AmerE Holdings, Inc Common Stocl _1oc _1oc _1oc 10C%
Active Propane of Wisconsin, LL Membership Interes - - - 10C%
Capitalization of the Partner ship:
Holder Equity/Interest Authorized I'ssued Outstanding % Owned
AmeriGas Propane, In General Partnership Inter - - - 1.01026
AmeriGas Partners, L.| Limited Partnership Intere - - - 98.889%
AmeriGas Eagle Holdings, In Limited Partnership Intere - - - 0.1%

Preemptive or Similar Rights: None.
Outstanding stock purchase warrants, subscriptions, options, securities, instrumentsor other rightsof any type
or nature whatsoever, which are convertible into, exchangeable for or otherwise providefor or permit the
issuance of Capital Stock of any Credit Party or any Subsidiary thereof: None.

SCHEDULE 6.8

ENVIRONMENTAL LIABILITIES

None.

SCHEDULE 6.9

ERISA PLANS

AmeriGas Propane, I nc.

AmeriGas Propane, Inc. Supplemental Executive &etint Plan

AmeriGas Propane, Inc. Executive Employee SeverBlae

AmeriGas Propane, Inc. Senior Executive Employee@ace Plan

AmeriGas Propane, Inc. Severance Plan for Exemmpi®@raes in Salary Grades 20-24
AmeriGas Propane, Inc. Severance Plan for Employe@sades 19 and Below
AmeriGas Propane, Inc. Non-Qualified Deferred Congagion Plan

AmeriGas Propane, Inc. Health and Welfare Plan

AmeriGas Propane, Inc. Savings Plan

AmeriGas Propane, Inc. Long-Term Incentive Planbemalf of AmeriGas Partners, L.P.

UGI Corporation

UGI Corporation 2009 Supplemental Retirement PtariNlew Employee

UGI Corporation Supplemental Executive RetiremdanhRnd Supplemental Savings P

UGI Corporation Severance Plan for Exempt Employe&alary Grades 54 and Below and All [-Exempt Employee
UGI Corporation Executive Employee Severance

UGI Corporation Senior Executive Employee Severdtiaa



UGI Corporation Severance Plan for Exempt Employe&alary Grades -62
UGI Corporation 2009 Deferral Pl:
UGI Corporation Annual Bonus Plan, Revised 10/1H5l

UGI Utilities, Inc.

UGI Utilities, Inc. Executive Employee Severancarf

UGI Utilities, Inc. Senior Executive Employee Semere Plar

UGI Utilities, Inc. Severance Plan for Exempt Enygles in Salary Grades 17 and Below and All-Exempt Employee
UGI Utilities, Inc. Severance Plan for Exempt Enygles in Salary Grades-26

UGI Utilities, Inc. Health and Welfare Progrz

UGI Utilities, Inc. Health and Welfare Progranr fRetired Employees and their Dependents Retireinentne Plan for
Employees of UGI Utilities, Inc

UGI Utilities, Inc. Savings Pla

UGI Energy Services, Inc.

UGI Energy Services, Inc. Supplemental Executiviér®aent Plan

UGI HVAC Enterprises, Inc.

UGI HVAC Enterprises, Inc. Savings Plan
UGI HVAC Enterprises, Inc. Health and Welfare Plan

UGI Central Penn Gas, Inc.

Penn Fuel Gas, Inc. Supplemental Executive RetinéiRan
SCHEDULE 6.19
INDEBTEDNESS AND GUARANTY OBLIGATIONS
(All amounts as of May 31, 2014)

1. Total amount outstanding under AmeriGas Proparte, Credit Agreement dated June 21, 2011, as ameaded
May 31, 2011— $151,500,00(

2. Outstanding Letters of Cre See Schedule 1-1

3. Noncompete Paymen— $12,840,75¢

4. Heritage Note Purchase Agreements in an aggregatggal amount of $31,332,1¢
AGREEMENTSRESTRICTING ADDITIONAL INDEBTEDNESS

1. Heritage Note Purchase Agreements in an aggregatggal amount of $31,332,1¢



SCHEDULE 10.2
EXISTING LIENS
None.
Schedule 10.3
EXISTING LOANS, ADVANCESAND INVESTMENTS
None.
Schedule 10.7
TRANSACTIONSWITH AFFILIATES

1. The following is an excerpt from AmeriGas Parsné&.P.’'s Annual Report on Form XOfor the fiscal year endt
September 30, 2013:

Note 13 to the Consolidated Financial Satements (in Thousands of Dollars)

Pursuant to the Partnership Agreement and, prithrederger, a management services agreement among
Heritage Operating GP, LLC (“HOLP GP”), HOLP aneé Beneral Partner, the General Partner is entiled
reimbursement for all direct and indirect expeneesrred or payments it makes on behalf of therfeaship.
These costs, which totaled $540,273 in Fiscal 263234,899 in Fiscal 2012, and $363,392 in Fiscall2ihclude
employee compensation and benefit expenses of gegsaf the General Partner and general and adrainie
expenses.

UGI provides certain financial and administratieevices to the General Partner. UGI bills the Gaineartner
monthly for all direct and indirect corporate expes incurred in connection with providing theseises and the
General Partner is reimbursed by the Partnershifhése expenses. The allocation of indirect U@porate
expenses to the Partnership utilizes a weightedetbomponent formula based on the relative peaigendf the
Partnershigs revenues, operating expenses and net assetsyehpbothe total of such items for all UGI operg
subsidiaries for which general and administrateevises are provided. The General Partner belithagshis
allocation method is reasonable and equitableddPtrtnership. Such corporate expenses totale8@R 8 Fisce
2013, $10,138 in Fiscal 2012 and $10,805 in Fi26AalL. In addition, UGI and certain of its subsidiamprovide
office space, stop loss medical coverage and adieni@ability insurance to the Partnership. Thetsaelated to
these items totaled $4,543 in Fiscal 2013, $3,Adtiscal 2012 and $3,184 in Fiscal 2011.

From time to time, AmeriGas OLP purchases propanaroas needed basis from UGI Energy Services, Inc.
(“Energy Services”). The price of the purchasesgamerally based on market price at the time ofipase.
Purchases of propane by AmeriGas OLP from Energyic&ss totaled $1,979, $359 and $4,073 during Fisca
2013, Fiscal 2012 and Fiscal 2011, respectively.

In addition, the Partnership sells propane toiatés of UGI. Such amounts were not material ic&i2013,
Fiscal 2012 or Fiscal 2011.

2. The following is an excerpt from AmeriGas Parsné.P.’s Quarterly Report on Form 10-Q for thexéil quarter
ended March 31, 2014:

Note 5 to the Consolidated Financial Statements (in Thousands of Dollars)

Pursuant to the Partnership Agreement and, prigreéderger, a management services agreement aHOh§
GP, HOLP and the General Partner, the General &tagmntitled to reimbursement for all direct amdirect
expenses incurred or payments it makes on our bdtese costs, which totaled $155,414 and $150ai0he
three months ended March 31, 2014 and 2013, régelyctand $299,950 and $290,502 for six monthseel



March 31, 2014 and 2013, respectively, include eyg® compensation and benefit expenses of employjdies
General Partner and general and administrativeresqse

UGI provides certain financial and administratieevices to the General Partner. UGI bills the Gaineartner
monthly for all direct and indirect corporate expes incurred in connection with providing thes&ises and the
General Partner is reimbursed by the Partnershifhése expenses. The allocation of indirect UGpomate
expenses to the Partnership utilizes a weightedetbomponent formula based on the relative peaigendf the
Partnershigs revenues, operating expenses and net assetsyeohpbothe total of such items for all UGI operg
subsidiaries for which general and administratewises are provided. The General Partner belithagshis
allocation method is reasonable and equitabledd’tirtnership. Such corporate expenses totale@3 @
$6,864, during the three months ended March 314 20l 2013, respectively, and $10,957 and $10,d&6gl
the six months ended March 31, 2014 and 2013, c&sply. In addition, UGI and certain of its sulisides
provide office space, stop loss medical coverageaamomobile liability insurance to the Partnersfipe costs
related to these items totaled $1,084 and $1,06théthree months ended March 31, 2014 and 2013,
respectively, and $2,215 and $2,626 for the sixthroended March 31, 2014 and 2013, respectively.

From time to time, AmeriGas OLP purchases propanaroas needed basis from UGI Energy Services, Inc.
(“Energy Services”). In addition, the Partnershefisspropane to Energy Services and certain offfidates of
UGI. Such amounts were not material during theqasrpresente



