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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): Mrch 23, 2007

CROSSTEX ENERGY, L.P.

(Exact name of registrant as specified in its @rart

DELAWARE 00C-50067 16-161660%
(State or Other Jurisdiction of (Commission File (I.LR.S. Employer Identification No.)
Incorporation or Organizatiol Number)

2501 CEDAR SPRINGS
DALLAS, TEXAS 75201
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c(®it) 953-9500

(Former name or former address, if changed sirstadg@ort)

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

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.
Senior Subordinated Series D Unit Purchase Agreement

On March 23, 2007, Crosstex Energy, L.P. {Bertnership”) entered into a privately negotiaBshior Subordinated Series D Unit
Purchase Agreement (the “Purchase Agreement”) kdttman Brothers MLP Opportunity Fund L.P., fourigeg managed by ING
Investment Management, LLC, Tortoise Energy Inftattire Corporation, Tortoise Energy Capital Cogpion, Fiduciary/Claymore MLP
Opportunity Fund and Citigroup Global Markets, I(apllectively, the “Purchasers”) to issue and aellaggregate of 3,875,340 senior
subordinated Series D units representing limitethea interests of the Partnership (the “Seniorddimated Series D Units”) for a purchase
price of $25.80 per unit. The purchase price wamtiated by the Partnership and the Purchasens amras-length negotiation based on the
recent average trading price of the Common Uné#tsledined below. The price took into account thatlers of the securities will not receive
cash distributions for two years and the secufitéek of liquidity during that period. Net proceetb the Partnership from the private
placement, including the general partner’s propadte capital contribution and expenses associgtbdhe sale, are expected to be
approximately $102 million. The Purchase Agreenvead entered into primarily to fund previously annoed projects and operations. The
transaction closed on March 23, 2007.

The Senior Subordinated Series D Units issad¢le Purchasers under the Purchase Agreemerawtdimatically convert into common
units representing limited partner interests ofRlagtnership (the “Common Unitsh the first date on or after March 23, 2009 tluatversior
is permitted by the Partnership’s partnership agesg at a ratio of one Common Unit for each Se8igrordinated Series D Unit, subject to
adjustment depending on the achievement of finhnuédrics in the fourth quarter of 2008. The SeiSabordinated Series D Units will not
entitled to distributions of available cash frone fartnership until such date.

Each of the Purchasers has agreed not tarsebf the Senior Subordinated Series D Units aequinder the Purchase Agreement until
the expiration of 90 days from the closing of theghase.

Registration Rights Agreement

On March 23, 2007, the Partnership also edtierte a Registration Rights Agreement with thedRasers relating to the registered resale
of the Common Units issuable upon conversion ofS@eior Subordinated Series D Units. Pursuantadbgistration Rights Agreement, the
Partnership has agreed to file a shelf registragtatement prior to March 23, 2008 for the resétl® Common Units into which the Senior
Subordinated Series D Units will convert and to esmmercially reasonable efforts to cause the skgibtration statement to be declared
effective by the Securities and Exchange Commisstater than March 23, 2009.

Amendment to Partnership Agreement

In connection with the issuance of the SeBigbordinated Series D Units, Crosstex Energy G, lthe general partner of the general
partner of the Partnership, entered into the
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Sixth Amended and Restated Agreement of Limitedri@aship of the Partnership, which provides forrilghts and obligations of the Senior
Subordinated Series D Units.

The descriptions of the Purchase AgreemergidRation Rights Agreement and the Sixth Amendedl Restated Agreement of Limited
Partnership above do not purport to be completeaa@djualified in their entirety by reference te tomplete text of the Purchase Agreerr
the Registration Rights Agreement and the Sixth Adeel and Restated Agreement of Limited Partnershipies of which are filed as
Exhibits to this Current Report on Form 8-K and iadrporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

On March 23, 2007, the Partnership enteradarprivately negotiated Purchase Agreement wighRthrchasers to issue and sell 3,875,340
Senior Subordinated Series D Units. Pursuant teethms of the Purchase Agreement, the Senior Sirtaded! Series D Units were issued and
sold by the Partnership on March 23, 2007 in agpeitransaction exempt from registration underi®eet(2) of the Securities Act of 1933,
amended. For additional information about the PasehAgreement, see Item 1.01 of this Current RepoRorm 8-K, which is incorporated
in this Item 3.02 by reference.

Item 3.03 Material Modification to Rights of Securty Holders.

On March 23, 2007, the Partnership enteradarRegistration Rights Agreement with the Purcltsasadating to the registered resale of the
Common Units issuable upon conversion of the Sedudrordinated Series D Units purchased pursuahet®urchase Agreement. For
additional information about the Registration RggAgreement, see Item 1.01 of this Current Reppfarm 8-K, which is incorporated in
this Item 3.03 by reference.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On March 23, 2007, in connection with the saations described in Items 1.01 and 3.02 abowesstex Energy GP, LLC, the general
partner of the general partner of the Partnerghifgred into the Sixth Amended and Restated Agreeafd_imited Partnership. For
additional information about the Sixth Amended &w$tated Agreement of Limited Partnership, see litdr of this Current Report on Fo
8-K, which is incorporated in this Item 5.03 byarfnce. The Sixth Amended and Restated Agreeméiiinitied Partnership is filed as an
Exhibit to this Current Report on Form 8-K andrisdrporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On March 26, 2007, the Partnership issuecasprelease announcing that it had entered intelasdd the Purchase Agreement with the
Purchasers. A copy of the press release is furdiaken Exhibit to this Current Report on Form 8sKaccordance with General Instruction
B.2. of Form 8-K, the information set forth in thiem 7.01 and in the attached Exhibit 99.1 arevdskto be furnished and shall not be
deemed to be “filed” for purposes of the Securikgshange Act of 1934, as amended.

3
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Iltem 9.01. Financial Statements and Exhibits.

(d)Exhibits.
EXHIBIT
NUMBER DESCRIPTION
3.1 — Sixth Amended and Restated Agreement of Limitedrni@aship of Crosstex Energy, L.P., dated as of M&%, 2007
4.1 — Registration Rights Agreement, dated as of Margl2RB7, by and among Crosstex Energy, L.P. and efitte Purchasers

set forth orSchedule Athereto.

10.1 — Senior Subordinated Series D Unit Purchase Agreerdated as of March 23, 2007, by and among Cno$stergy, L.P. and
each of the Purchasers set fortrSchedule /thereto.

99.1 — Press release dated March 26, 2(
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CROSSTEX ENERGY, L.F

By: Crosstex Energy GP, L.P., its General Par

By: Crosstex Energy GP, LLC, its General Par
Date: March 26, 200 By: [/s/ William W. Davis

William W. Davis
Executive Vice President and Chief Financial Ofi
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INDEX TO EXHIBITS

EXHIBIT

NUMBER DESCRIPTION

3.1 — Sixth Amended and Restated Agreement of Limitedreaship of Crosstex Energy, L.P., dated as of Ma&&, 2007

4.1 — Reqgistration Rights Agreement, dated as of Marci2P87, by and among Crosstex Energy, L.P. and e&itte Purchasers
set forth orSchedule /thereto.

10.1 — Senior Subordinated Series D Unit Purchase Agreerdated as of March 23, 2007, by and among Cno$stergy, L.P. and
each of the Purchasers set fortrSchedule /thereto.

99.1 — Press release dated March 26, 2(






Exhibit 3.1

Execution Copy

SIXTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
CROSSTEX ENERGY, L.P.
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SIXTH AMENDED AND RESTATED AGREEMENT OF LIMITED
PARTNERSHIP OF CROSSTEX ENERGY, L.P.

THIS SIXTH AMENDED AND RESTATED AGREEMENT OFIMITED PARTNERSHIP OF CROSSTEX ENERGY, L.P. datedcd
March 23, 2007, is entered into by and among Ceadshergy GP, L.P., a Delaware limited partnershgthe General Partner, together with
any other Persons who become Partners in the Psiitper parties hereto as provided herein. In iclemation of the covenants, conditions
and agreements contained herein, the parties heee¢y agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1Definitions.

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

“ Acquisition” means any transaction in which any Group Membeuiaes| (through an asset acquisition, merger, sagckiisition or othe
form of investment) control over all or a portiohtloe assets, properties or business of anotheoRdor the purpose of increasing the
operating capacity or revenues of the Partnershiu@&from the operating capacity or revenues ofthenership Group existing immediat
prior to such transaction.

“ Additional Limited Partnef means a Person admitted to the Partnership amiteld Partner pursuant to Section 10.4 and whsthdsvn
as such on the books and records of the Partnership

“ Adjusted Capital Accouritof a Partner means the Capital Account maintafieeduch Partner adjusted as provided herein.bEfence
of an Adjusted Capital Account at any time is tladabce of the Capital Account at such time (a)aased by any amounts that such Partner is
obligated at such time to restore under the staisdset by Treasury Regulation Section 1.704-1(6i)@) (or is deemed obligated to restore
under Treasury Regulation Sections 1.704-2(g) an@4t2(i)(5)) and (b) decreased by (i) the amodihvsses and deductions that are
reasonably expected at such time to be allocateddb Partner in subsequent taxable periods d?dineership under Sections 704(e)(2) and
706(d) of the Code and Treasury Regulation Sedtigh1-1(b)(2)(ii), and (ii) the amount of all disttions that are reasonably expected at
such time to be made to such Partner in subsetmatile periods to the extent they exceed offsgttinreases to such Partner’s Capital
Account that are reasonably expected to occur gyanprior to) the taxable period in which suchtdbutions are reasonably expected to be
made (other than increases as a result of a minigaimchargeback pursuant to Section 6.1(d)(i).bfd(ii)). The foregoing definition of
Adjusted Capital Account is intended to comply wvihle provisions of Treasury Regulation Section 4-7(b)(2)(ii)(d) and shall be
interpreted consistently therewith. The “Adjusteap@al Account” in respect of a General Partneer@st, a Common Unit, a Senior
Subordinated Unit, a Senior Subordinated Series(f, & Senior Subordinated Series D Unit, a Sulmatgid Unit or an Incentive Distribution
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Right or any other Partnership Interest shall leeaimount which the Adjusted Capital Account of ari®a would be if such Partnership
Interest were the only interest in the Partnersleio by that Partner from and after the date orckvbuch Partnership Interest was first iss

“ Adjusted Operating Surpliisneans, with respect to any period, Operating Bisrgenerated during such period (a) less (i) aty n
increase in Working Capital Borrowings with respecsuch period and (ii) any net reduction in ceeerves for Operating Expenditures v
respect to such period not relating to an Operdfixpenditure made with respect to such period,(ah@lus (i) any net decrease in Working
Capital Borrowings with respect to such period, éijdany net increase in cash reserves for Opagdfixpenditures with respect to such
period required by any debt instrument for the yapent of principal, interest or premium. Adjustededating Surplus does not include that
portion of Operating Surplus included in clauséi(af the definition of Operating Surplus.

“ Affiliate ” means, with respect to any Person, any otheroRetet directly or indirectly through one or mameermediaries controls, is
controlled by or is under common control with, terson in question. As used herein, the term “ofimtneans the possession, direct or
indirect, of the power to direct or cause the dicecof the management and policies of a Persoethér through ownership of voting
securities, by contract or otherwise.

“ Agreed Allocatiorf means any allocation, other than a Required Altmn, of an item of income, gain, loss or deducparsuant to the
provisions of Section 6.1.

“ Agreed Value of any item of property means the fair marketneabf such item of property as determined by thee&d Partner using
such reasonable method of valuation as it may adtyt General Partner shall, in its discretion, sisgh method as it deems reasonable and
appropriate to allocate the aggregate Agreed Vaflwme or more properties that are contributedhéoRartnership in a single or integrated
transaction among each separate property on afragisrtional to the fair market value of each sitem of property.

“ Agreement means this Sixth Amended and Restated Agreenfdritrated Partnership of Crosstex Energy, L.P.jtasay be amended,
supplemented or restated from time to time.

“ Assigne€ means a Non-citizen Assignee or a Person to whonenor more Limited Partner Interests have beersteared in a manner
permitted under this Agreement and who has exearnddlelivered a Transfer Application as requirgdhis Agreement, but who has not
been admitted as a Substituted Limited Partner.

“ Associaté’ means, when used to indicate a relationship aithh Person, (a) any corporation or organizatiowldth such Person is a
director, officer or partner or is, directly or inectly, the owner of 20% or more of any class afing stock or other voting interest; (b) any
trust or other estate in which such Person hamaat b 20% beneficial interest or as to which fRexson serves as trustee or in a similar
fiduciary capacity; and (c) any relative or spoassuch Person, or any relative of such spouse,valsahe same principal residence as such
Person.

“ Available Cashf means, with respect to any Quarter ending podhe Liquidation Date:
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(a) the sum of (i) all cash and casheajents of the Partnership Group on hand at theoésdch Quarter, and (ii) all additional cash
and cash equivalents of the Partnership Group od ba the date of determination of Available Cagtwespect to such Quarter resulting
from Working Capital Borrowings made subsequerth&end of such Quarter, less

(b) the amount of any cash reservesdieahecessary or appropriate in the reasonable=tit of the General Partner to (i) provide for
the proper conduct of the business of the PartieBioup (including reserves for future capital emgitures and for anticipated future credit
needs of the Partnership Group) subsequent to@ualter, (i) comply with applicable law or any fbagreement, security agreement,
mortgage, debt instrument or other agreement dgatibn to which any Group Member is a party omdyich it is bound or its assets are
subject and (iii) provide funds for distributionsder Section 6.4 or 6.5 in respect of any one arermbthe next four Quarters; provided,
however, that the General Partner may not estabish reserves pursuant to (iii) above if the ¢ffésuch reserves would be that the
Partnership is unable to distribute the Minimum @erdy Distribution on all Common Units, plus anyi@ulative Common Unit Arrearage
all Common Units, with respect to such Quarter;, gmdvided further, that disbursements made byau@Member or cash reserves
established, increased or reduced after the esdabf Quarter but on or before the date of detertiimaf Available Cash with respect to s
Quarter shall be deemed to have been made, ekedylimcreased or reduced, for purposes of detarghwvailable Cash, within such
Quarter if the General Partner so determines.

Notwithstanding the foregoing Available CasHh with respect to the Quarter in which the LiquidatDate occurs and any subsequent
Quarter shall equal zero.

“ Book-Down Everit means an event after which a negative adjustisamade to the aggregate Carrying Values of thetasd the
Partnership pursuant to Section 5.5(d).

“Book-Up Event means an event after which a positive adjustnigentade to the aggregate Carrying Values of thetass the
Partnership pursuant to Section 5.5(d).

“Business Day means Monday through Friday of each week, exttegita legal holiday recognized as such by the gornent of the
United States of America or the State of Texasl stmlbe regarded as a Business Day.

“ Capital Account of a Partner is maintained as provided in Secidn The “Capital Account in respect of a General Partner Interest, a
Common Unit, a Senior Subordinated Unit, a Senidrd8dinated Series C Unit, a Senior Subordinate®$® Unit, a Subordinated Unit, an
Incentive Distribution Right or other Partnershipelrest is the Capital Account that would be maneta if such Partnership Interest were the
only interest in the Partnership held by a Partreen and after the date on which such Partnersttgrést was first issued.

“ Capital Contribution” means any cash, cash equivalents or the Net Agvedue of Contributed Property that a Partner igbates to the
Partnership pursuant to this Agreement or the Gmrtton Agreements.
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“ Capital Improvemerit means any (a) addition or improvement to the ehpissets owned by any Group Member or (b) adopnisof
existing, or the construction of new, capital asgetcluding, without limitation, natural gas gating or transmission pipelines and natural
treating or processing plants and natural gasdgpipelines, fractionation plants and storagedistibution facilities and related assets), in
each case if such addition, improvement, acquisibioconstruction is made to increase the operatipgcity or revenues of the Partnership
Group from the operating capacity or revenues @Rhrtnership Group existing immediately priordotsaddition, improvement, acquisition
or construction.

“ Capital Surplus’ has the meaning assigned to such term in Se6tig@).

“ Carrying Value’ of an item of Partnership property immediately aftee Closing Date is the fair market value of sitem of Partnersh
property as determined by the General Partner sinly reasonable method of valuation as it maytaé@p purposes hereof, the Partnership
shall be treated as owning directly its share &srahined by the General Partner) of all propevimed by the Operating Partnership or any
other Subsidiary that is classified as a partnprshis disregarded for federal income tax purpo$hke Carrying Value of any item of
Partnership property shall be adjusted from timgnt@ as provided in Section 5.5(b) and Sectiofd).5 he Carrying Value of an item of
property that is acquired by the Partnership dfterClosing Date shall be the amount that woulthkeadjusted basis for federal income tax
purposes of such property in the hands of the Befiip immediately after its acquisition if the wgtpd basis for federal income tax purposes
of each asset of the Partnership at that time aguel to its Carrying Value at that time.

“ Caus€’ means a court of competent jurisdiction has emtex final, non-appealable judgment finding the &ahPartner liable for actual
fraud, gross negligence or willful or wanton misdaoat in its capacity as a general partner of théneeship.

“ Certificate” means a certificate (i) substantially in the foofrExhibit A to this Agreement, (ii) issued in glal form in accordance with
the rules and regulations of the Depositary oy ifiisuch other form as may be adopted by the GéRearrtner in its discretion, issued by the
Partnership evidencing ownership of one or more @omuUnits or a certificate, in such form as maytepted by the General Partner in its
discretion, issued by the Partnership evidencingesship of one or more other Partnership Securities

“ Certificate of Limited Partnershipmeans the Certificate of Limited Partnershiplo Partnership filed with the Secretary of Statthef
State of Delaware as referenced in Section 2.4uels Certificate of Limited Partnership may be adeeh supplemented or restated from t
to time.

“ Citizenship Certificatiorf means a properly completed certificate in suaimfas may be specified by the General Partner bhghadm
Assignee or a Limited Partner certifies that hed(gime is a nominee holding for the account oftaeoPerson, that to the best of his
knowledge such other Person) is an Eligible Citizen

“Claim™ as used in Section 7.12 has the meaning assigprsath term in Section 7.12(c).
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“ Closing Contribution Agreemehimeans that certain Contribution, Conveyance assidnption Agreement, dated as of the Closing
Date, among the General Partner, the Partnerstag perating Partnership, Crosstex Energy, Inccan@in other parties, together with the
additional conveyance documents and instrumenteogriated or referenced thereunder.

“ Closing Date’ means the first date on which Common Units atd by the Partnership to the Underwriters purstiauie provisions of
the Underwriting Agreement.

“ Closing Price” has the meaning assigned to such term in Se&toh(a).

“Code” means the Internal Revenue Code of 1986, as apdeadd in effect from time to time. Any referenegdin to a specific section
or sections of the Code shall be deemed to incdudgerence to any corresponding provision of aregessor law.

“ Combined Interesthas the meaning assigned to such term in Seitiod(a).
“ Commissiorf means the United States Securities and Exchaogen@ssion.

“Common Unit means a Partnership Security representing aidraaitpart of the Partnership Interests of all ltedi Partners and
Assignees, and having the rights and obligatioesifipd with respect to Common Units in this Agresm The term “Common Unit” does
not refer to a Senior Subordinated Unit, a Senidrd®dinated Series C Unit, a Senior Subordinateg$® Unit or a Subordinated Unit prior
to its conversion into a Common Unit pursuant @térms hereof.

“Common Unit Arrearagé means, with respect to any Common Unit, whenewied, as to any Quarter within the SubordinatiamoBe
the excess, if any, of (a) the Minimum Quarterlgtibution with respect to a Common Unit in respeEfcsuch Quarter over (b) the sum of all
Available Cash distributed with respect to a Comrmiit in respect of such Quarter pursuant to Sadid(a)(i).

“ Conflicts Committe& means a committee of the Board of Directors ef @eneral Partner composed entirely of two or ndaextors
who are not (a) security holders, officers or eryipls of the General Partner, (b) officers, directoremployees of any Affiliate of the
General Partner or (c) holders of any ownershigrést in the Partnership Group other than Commadts@dnd who also meet the
independence standards required of directors wive €8 an audit committee of a board of directastal@ished by the National Securities
Exchange on which the Common Units are listedremling.

“ Contributed Property means each property or other asset, in such &may be permitted by the Delaware Act, but exolyidash,
contributed to the Partnership.

“ Contribution Agreementsmean, collectively, the First Contribution Agreent and the Closing Contribution Agreement.

“ Corrective Allocatior’ means any allocation of an item of income, giins, deduction or credit pursuant to Section §(x{d
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“ Crosstex Energy, Iné.means Crosstex Energy, Inc., a Delaware corpmrddrmerly named of Crosstex Energy Holdings Inc.
“ Crosstex GP means Crosstex Energy GP, LLC, a Delaware limligflity company and the general partner of then€ral Partner.

“ Crosstex Texas InE.means Crosstex Energy Inc., a Texas corporatiwhfarmer wholly-owned subsidiary of Crosstex Enpefgc., a
Delaware corporation, which subsequent to the @tpBiate, was merged with and into Crosstex Endrgy,

“ Cumulative Common Unit Arrearageneans, with respect to any Common Unit, whenéssred, and as of the end of any Quarter, the
excess, if any, of (a) the sum resulting from agdogether the Common Unit Arrearage as to amaln@ommon Unit for each of the Quarters
within the Subordination Period ending on or befiie last day of such Quarter over (b) the sunrmgfdistributions theretofore made
pursuant to Section 6.4(a)(ii) and the second seetef Section 6.5 with respect to an Initial Commnunit (including any distributions to be
made in respect of the last of such Quarters).

“ Curative Allocation” means any allocation of an item of income, gdiegluction, loss or credit pursuant to Section §(%jd
“ Current Market Price has the meaning assigned to such term in Se&toh(a).

“ Delaware Act’ means the Delaware Revised Uniform Limited Pathip Act, 6 Del C. Section 17-101, et seq., asraied,
supplemented or restated from time to time, andsaicgessor to such statute.

“ Departing Partner’ means a former General Partner from and afteeffextive date of any withdrawal or removal of lsfiermer
General Partner pursuant to Section 11.1 or 11.2.

“ Depositary” means, with respect to any Units issued in gldbah, The Depository Trust Company and its sucmessand permitted
assigns.

“ Economic Risk of LoSshas the meaning set forth in Treasury Regulafiention 1.752-2(a).

“ Eligible Citizen” means a Person qualified to own interests in peaperty in jurisdictions in which any Group Memlg®es business or
proposes to do business from time to time, and w/istesus as a Limited Partner or Assignee doesmabuld not subject such Group
Member to a significant risk of cancellation orftature of any of its properties or any interesrin.

“ Event of Withdrawal has the meaning assigned to such term in Seéfioh(a).
“Final Subordinated Units has the meaning assigned to such term in Se6tib(d)(ix)(A).
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“ First Contribution Agreemeritmeans that certain Contribution, Conveyance assufnption Agreement, dated as of November 27,
2002, among the General Partner, the Partnerst@pg)perating Partnership, Crosstex Energy, Inccent@in other parties, together with the
additional conveyance documents and instrumenteogriated or referenced thereunder.

“ First Liquidation Target Amourithas the meaning assigned to such term in Se6tibfe)(i)(D).

“ First Target Distribution” means $0.3125 per Unit per Quarter (or, with ezspo the period commencing on the Closing Datk an
ending on March 31, 2003, it means the producOd3#25 multiplied by a fraction of which the nunteras the number of days in such
period, and of which the denominator is 90), suldje@djustment in accordance with Sections 6.66ha.

“Fully Diluted Basis’ means, when calculating the number of Outstandlings for any period, a basis that includes, idioin to the
Outstanding Units, all Partnership Securities gpitibos, rights, warrants and appreciation righlatiregy to an equity interest in the
Partnership (a) that are convertible into or exsatoie or exchangeable for Units that are senior fmari passu with the Subordinated Units,
(b) whose conversion, exercise or exchange prilssgthan the Current Market Price on the dasuoh calculation, and (c) that may be
converted into or exercised or exchanged for sugitsUrior to or during the Quarter following thedeof the last Quarter contained in the
period for which the calculation is being made withthe satisfaction of any contingency beyondcitretrol of the holder other than the
payment of consideration and the compliance withiatstrative mechanics applicable to such conversiaercise or exchange; provided -
for purposes of determining the number of Outstagdinits on a Fully Diluted Basis when calculatimgether the Subordination Period has
ended or Subordinated Units are entitled to conmémtCommon Units pursuant to Section 5.10, suatiriérship Securities, options, rights,
warrants and appreciation rights shall be deeméave been Outstanding Units only for the four @rarthat comprise the last four Quarters
of the measurement period; provided, further, ihetnsideration will be paid to any Group Membreicbnnection with such conversion,
exercise or exchange, the number of Units to bledied in such calculation shall be that number etguthe difference between (i) the
number of Units issuable upon such conversion,ais@ior exchange and (ii) the number of Units wisicbh consideration would purchase at
the Current Market Price.

“ General Partnef’ means Crosstex Energy GP, L.P. and its succeasgrpermitted assigns as general partner of titad?ahip.

“ General Partner Interestmeans the ownership interest of the General Baimthe Partnership (in its capacity as a gengaether
without reference to any Limited Partner Interestitby it), which may be evidenced by Partnerst@pusities or a combination thereof or
interest therein, and includes any and all bengfitghich the General Partner is entitled as predioh this Agreement, together with all
obligations of the General Partner to comply witl terms and provisions of this Agreement.
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“Group” means a Person that with or through any of itiliafes or Associates has any agreement, arrangeanainderstanding for the
purpose of acquiring, holding, voting (except vgtpursuant to a revocable proxy or consent givesutd Person in response to a proxy or
consent solicitation made to 10 or more Persond)smosing of any Partnership Securities with atiyeoPerson that beneficially owns, or
whose Affiliates or Associates beneficially ownreditly or indirectly, Partnership Securities.

“ Group Membet means a member of the Partnership Group.
“Holder” as used in Section 7.12, has the meaning assign&ath term in Section 7.12(a).

“Incentive Distribution Right means a non-voting Limited Partner Interest isstoethe General Partner pursuant to Section Shihw
Partnership Interest will confer upon the holderdof only the rights and obligations specificadtpvided in this Agreement with respect to
Incentive Distribution Rights (and no other rigbteerwise available to or other obligations of &ko of a Partnership Interest).
Notwithstanding anything in this Agreement to tloatrary, the holder of an Incentive DistributiorgRi shall not be entitled to vote st
Incentive Distribution Right on any Partnership taaexcept as may otherwise be required by law.

“Incentive Distributions means any amount of cash distributed to the hieldéthe Incentive Distribution Rights pursuanSection 6.4
or any other provision of this Agreement.

“Indemnified Personshas the meaning assigned to such term in Setiti(c).

“Indemnite€ means (a) the General Partner, (b) any DepaRggner, (c) any Person who is or was an Affilatéhe General Partner or
any Departing Partner, (d) any Person who is oravaember, partner, officer, director, employeeragfiduciary or trustee of any Group
Member, the General Partner or any Departing Padnany Affiliate of any Group Member, the Gendpalrtner or any Departing Partner,
and (e) any Person who is or was serving at theestcpf the General Partner or any Departing Padnany Affiliate of the General Partner
or any Departing Partner as an officer, directorployee, member, partner, agent, fiduciary or gestf another Person; provided, that a
Person shall not be an Indemnitee by reason ofgirey on a fee-for-services basis, trustee, fidocor custodial services.

“Initial Common Units means the Common Units sold in the Initial Ofifei

“Initial Limited Partners’ means Crosstex Energy, Inc. and the Underwritareach case upon being admitted to the Partnenshi
accordance with Section 10.1.

“Initial Offering” means the initial offering and sale of Commontgno the public, as described in the Registrafitatement.

“Initial Unit Price ” means (a) with respect to the Common Units ared3tibordinated Units, the initial public offeringge per Common
Unit at which the Underwriters offered the Commamits to the public for sale as set forth on theecqage of the prospectus included as
of the Registration Statement and first issued after the time the Registration Statement fiestdme effective multiplied (in order to give
effect to the Unit Split) by 50 percent, (b) with




respect to the Senior Subordinated Units, $37.4@4%unit, (¢) with respect to the Senior SubordideBeries C Units, $36.48 per unit,

(d) with respect to the Senior Subordinated Sdiémits, $34.75 per unit, or (e) with respect ty ather class or series of Units, the price
Unit at which such class or series of Units isidliy sold by the Partnership, as determined byGkaeral Partner, in each case adjusted &
General Partner determines to be appropriate ®efiiect to any distribution, subdivision or condtion of Units.

“Interim Capital Transactionsmeans the following transactions if they occuppto the Liquidation Date: (a) borrowings, refirténgs
or refundings of indebtedness and sales of debirisies (other than Working Capital Borrowings asttier than for items purchased on open
account in the ordinary course of business) by@rup Member; (b) sales of equity interests by @ngup Member (including the Common
Units sold to the Underwriters pursuant to the eiserof the Over-Allotment Option); and (c) sale®ther voluntary or involuntary
dispositions of any assets of any Group Memberrdttan (i) sales or other dispositions of invenf@gcounts receivable and other assets in
the ordinary course of business, and (ii) salestloer dispositions of assets as part of normalereients or replacements.

“lssue Pricé’ means the price at which a Unit is purchased ftbenPartnership, after taking into account angsabmmission or
underwriting discount charged to the Partnershighé case of (i) the Senior Subordinated Unies |$sue Price shall be deemed to be
$33.4356 per unit, (ii) the Senior Subordinatede®e€ Units, the Issue Price shall be deemed &2BeD6 per unit and (iii) the Senior
Subordinated Series D Units, the Issue Price sleatleemed to be $25.80 per unit.

“Limited Partner’ means, unless the context otherwise requireshé@rganizational Limited Partner prior to itdldrawal from the
Partnership, each Initial Limited Partner, eachsSituted Limited Partner, each Additional Limitedrher and any Departing Partner upon
the change of its status from General Partnerndted Partner pursuant to Section 11.3 or (b) gdt&l purposes of Articles V, VI, VIl and
IX, each Assignee; provided, however, that whert¢he “Limited Partner” is used herein in the comtef any vote or other approval,
including without limitation Articles XIII and XIVsuch term shall not, solely for such purposeudelany holder of an Incentive Distribut
Right except as may otherwise be required by law.

“Limited Partner Interest means the ownership interest of a Limited Partrekssignee in the Partnership, which may be exddd by
Common Units, Senior Subordinated Units, Seniordgdibated Series C Units, Senior Subordinated S&i&nits, Subordinated Units,
Incentive Distribution Rights or other PartnersBigcurities or a combination thereof or interestdime and includes any and all benefits to
which such Limited Partner or Assignee is entitiscprovided in this Agreement, together with allgdiions of such Limited Partner or
Assignee to comply with the terms and provisionthif Agreement; provided, however, that when #imt“Limited Partner Interest” is used
herein in the context of any vote or other approweluding without limitation Articles XIIl and XY, such term shall not, solely for such
purpose, include any holder of an Incentive Distiiiin Right except as may otherwise be requirethiy

“Liquidation Date” means (a) in the case of an event giving risthéodissolution of the Partnership of the type dbed in clauses
(@) and (b) of the first sentence of Section 1th@,date on which the applicable time period duvitngch the holders of Outstanding Units
have the




right to elect to reconstitute the Partnership ematinue its business has expired without suchiestien being made, and (b) in the case of
any other event giving rise to the dissolutionha Partnership, the date on which such event occurs

“ Liquidator” means one or more Persons selected by the GdParmler to perform the functions described iniSact2.3 as liquidating
trustee of the Partnership within the meaning effielaware Act.

“Merger Agreemerithas the meaning assigned to such term in Settoh

“ Minimum Quarterly Distributiorf means $0.25 per Unit per Quarter (or with respet¢he period commencing on the Closing Date and
ending on March 31, 2003, it means the produc0a2% multiplied by a fraction of which the numerraitothe number of days in such period
and of which the denominator is 90), subject tasiipent in accordance with Sections 6.6 and 6.12.

“National Securities Exchanganeans an exchange registered with the Commiasidler Section 6(a) of the Securities Exchange Act o
1934, as amended, supplemented or restated froetdiime, and any successor to such statuteeddésdag Stock Market or any successor
thereto.

“Net Agreed Valueémeans (a) in the case of any Contributed Propéngy Agreed Value of such property reduced bylejlities either
assumed by the Partnership upon such contributiém which such property is subject when contriduaad (b) in the case of any property
distributed by the Partnership, the Partnershiparrying Value in such property assuming thatiljestment permitted by Section 5.5(d)(ii
made immediately before the time such propertysgiuted, reduced by any indebtedness eithemasdiby the distributee or to which such
property is subject at the time of distributiongither case, as determined under Section 75Z2dCtde.

“Net Incomé for any taxable period of the Partnership med&messum, if positive, of all items of income, gdiss and deduction that are
recognized by the Partnership during such taxadlmg and on or before the Liquidation Date. Tleeni$ included in the calculation of Net
Income shall be determined in accordance with 8ed&i5(b) but shall not include any items allocaiader Section 6.1(d).

“Net Loss for any taxable period of the Partnership me&essum, if negative, of all items of income, giiss or deduction that are
recognized by the Partnership during such taxa@l®g@ of the Partnership and on or before the Idgtion Date. The items included in the
calculation of Net Loss shall be determined in agdance with Section 5.5(b) but shall not includg &ems allocated under Section 6.1(d).

“Net Termination Gaifi for any taxable period of the Partnership meanstime, if positive, of all items of income, gains$oor deductio
recognized by the Partnership during such taxadle@ of the Partnership and after the Liquidatiate. The items included in the
determination of Net Termination Gain shall be daiaed in accordance with Section 5.5(b) but shatlinclude any items that are allocated
under Section 6.1(d).
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“Net Termination Lossfor any taxable period of the Partnership meanstime, if negative, of all items of income, gairgdar deductio
recognized by the Partnership during such taxadleg@ of the Partnership and after the Liquidatimte. The items included in the
determination of Net Termination Loss shall be deteed in accordance with Section 5.5(b) but shatlinclude any items that are allocated
under Section 6.1(d).

“Non-citizen Assignéemeans a Person whom the General Partner hasrdeggt in its discretion does not constitute aniBlgCitizen
and as to whose Partnership Interest the GenerimdPéas become the Substituted Limited Partnesyaunt to Section 4.9.

“Nonrecourse Deductiorfsmeans any and all items of loss, deduction oreexiiture (including, without limitation, any expetuole
described in Section 705(a)(2)(B) of the Code),timaaccordance with the principles of Treasury itation Section 1.704-2(b), are
attributable to a Nonrecourse Liability.

“Nonrecourse Liability has the meaning set forth in Treasury Regulafiention 1.752-1(a)(2).
“Notice of Election to Purchaséhas the meaning assigned to such term in Settoh(b).

“Omnibus Agreemefitmeans that Omnibus Agreement, dated as of theil@jdate, among Crosstex Energy, Inc., the Gefadher,
Crosstex GP, the Partnership and the Operatingétatip.

“ Operating Expendituresmeans all Partnership Group expenditures, incggdbut not limited to, taxes, reimbursements ef@eneral
Partner, repayment of Working Capital Borrowingshidservice payments and capital expendituresestty the following:

(a) Payments (including prepayments)rofgipal of and premium on indebtedness other tvamking Capital Borrowings shall not
constitute Operating Expenditures; and

(b) Operating Expenditures shall notinid (i) capital expenditures made for Acquisitiongor Capital Improvements, (ii) payment of
transaction expenses relating to Interim Capitah$actions or (iii) distributions to Partners. Wheapital expenditures are made in part for
Acquisitions or for Capital Improvements and intdar other purposes, the General Partner’s goitk &location between the amounts paid
for each shall be conclusive.

“ Operating Partnershig means Crosstex Energy Services, L.P., a Delalirmieed partnership, and any successors thereto.

“ Operating Partnership Agreemehineans the Amended and Restated Agreement of éihiartnership of the Operating Partnership, as
it may be amended, supplemented or restated from th time.

“ Operating Surplu$ means, with respect to any period ending priathtLiquidation Date, on a cumulative basis antthait
duplication,
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(a) the sum of (i) $8.9 million plus aish and cash equivalents of the Partnership Grodyand as of the close of business on the
Closing Date, (ii) all cash receipts of the Parshgy Group for the period beginning on the Clodirade and ending with the last day of such
period, other than cash receipts from Interim Gafditansactions (except to the extent specifieBdntion 6.5) and (iii) all cash receipts of the
Partnership Group after the end of such periodbhudr before the date of determination of Opera8ngplus with respect to such period
resulting from Working Capital Borrowings, less

(b) the sum of (i) Operating Expenditui@sthe period beginning on the Closing Date andireg on the last day of such period and
(i) the amount of cash reserves that is necessaagvisable in the reasonable discretion of theeBa Partner to provide funds for future
Operating Expenditures; provided, however, thatalisements made (including contributions to a Gidepmber or disbursements on behalf
of a Group Member) or cash reserves establishetkased or reduced after the end of such periodrbaot before the date of determination
of Available Cash with respect to such period shaldeemed to have been made, established, indreaseduced, for purposes of
determining Operating Surplus, within such pericthé General Partner so determines.

Notwithstanding the foregoingOperating Surplu$ with respect to the Quarter in which the LiquidatDate occurs and any subsequent
Quarter shall equal zero.

“ Opinion of Couns€l means a written opinion of counsel (who may lmutar counsel to the Partnership or the GenerahBaor any of
its Affiliates) acceptable to the General Partmeits reasonable discretion.

“ Option Closing Daté means the date or dates on which any Common @nétsold by the Partnership to the Underwritenugxercise
of the Over-Allotment Option.

“ Organizational Limited Partnet means Crosstex Energy, Inc. in its capacity asofyanizational limited partner of the Partnership
pursuant to this Agreement.

“ Outstanding’ means, with respect to Partnership SecuritiéRaitnership Securities that are issued by thenBieship and reflected as
outstanding on the Partnership’s books and recasas the date of determination; provided, howetrext if at any time any Person or Group
(other than the General Partner or its Affiliatesheficially owns 20% or more of any Outstandingaship Securities of any class then
Outstanding, all Partnership Securities owned loph $erson or Group shall not be voted on any mattérshall not be considered to be
Outstanding when sending notices of a meeting wiiteid Partners to vote on any matter (unless ofiserrequired by law), calculating
required votes, determining the presence of a quanufor other similar purposes under this Agreetmexcept that Common Units so owned
shall be considered to be Outstanding for purpot&ection 11.1(b)(iv) (such Common Units shall,imwever, be treated as a separate
of Partnership Securities for purposes of this &grent); provided, further, that the foregoing leiibn shall not apply (i) to any Person or
Group who acquired 20% or more of any Outstandiagrership Securities of any class then Outstandiirggtly from the General Partner or
its Affiliates, (ii) to any Person or Group who aigd 20% or more of any Outstanding PartnershiquBies of any class then Outstanding
directly or indirectly from a Person or Group ddélsed in clause (i) provided that the General
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Partner shall have notified such Person or Growpriting that such limitation shall not apply, éif)(to any Person or Group who acquired
20% or more of any Partnership Securities issuetth®yartnership with the prior approval of therdoaf directors of the General Partner.

“ Over-Allotment Optiori means the over-allotment option granted to theldtwriters by the Partnership pursuant to the Undéng
Agreement.

“ Parity Units” means Common Units and all other Units of anyeottiass or series that have the right (i) to reedistributions of
Available Cash from Operating Surplus pursuanttcheof subclauses (a)(i) and (a)(ii) of Sectionif.the same order of priority with respect
to the participation of Common Units in such distitions or (ii) to participate in allocations of tNlEermination Gain pursuant to Section 6.1
(c)(i)(B) in the same order of priority with the @mon Units, in each case regardless of whetheauthmunts or value so distributed or
allocated on each Parity Unit equals the amourhbre so distributed or allocated on each Commoit Units whose participation in such
(i) distributions of Available Cash from OperatiSgrplus and (ii) allocations of Net Termination Gare subordinate in order of priority to
such distributions and allocations on Common Ustiigll not constitute Parity Units even if such Qrite convertible under certain
circumstances into Common Units or Parity Units.

“ Partner Nonrecourse DebBthas the meaning set forth in Treasury Regula8ention 1.704-2(b)(4).
“ Partner Nonrecourse Debt Minimum Gdihas the meaning set forth in Treasury RegulaBention 1.704-2(i)(2).

“ Partner Nonrecourse Deductiofigsneans any and all items of loss or deductionrdeiteed in accordance with Section 5.5(b) that, in
accordance with the principles of Treasury Regota8ection 1.704-2(i), are attributable to a Par@nrecourse Debt.

“ Partners” means the General Partner and the Limited Partner
“ Partnership” means Crosstex Energy, L.P., a Delaware limitedrrship, and any successors thereto.

“ Partnership Groug means the Partnership, the Operating Partneesidpany Subsidiary of any such entity, treated single
consolidated entity.

“ Partnership Interest means an interest in the Partnership, which shellide the General Partner Interest and Limitadrier Interests.
“ Partnership Minimum Gaifi means that amount determined in accordance Wwélptinciples of Treasury Regulation Section 1.20dl)

“ Partnership Security means any class or series of equity intereshénRartnership (but excluding any options, rightsrants and
appreciation rights relating to an equity inteiiaghe Partnership), including without limitatioBpmmon Units, Senior Subordinated Units,
Senior Subordinated Series C Units, Senior SubateéhSeries D Units, Subordinated Units and Ingeriiistribution Rights.
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“ Percentage Interestmeans as of any date of determination (a) akéd3eneral Partner (in its capacity as GenerahBavtithout
reference to any Limited Partner Interests hel@t)hR%, (b) as to any Unitholder or Assignee hiegdUnits, the product obtained by
multiplying (i) 98% less the percentage applicablparagraph (c) by (ii) the quotient obtained byding (A) the number of Units held by
such Unitholder or Assignee (or, in the case ofi@e®ubordinated Series D Units that are entitteddnvert into a number of Common Units
as provided in the second sentence of Section th&thumber of Common Units into which such SeBiobordinated Series D Units held by
such Unitholder or Assignee would then convert usdieh Section 5.10) by (B) the total number ofltstanding Units, and (c) as to the
holders of additional Partnership Securities isduethe Partnership in accordance with Sectiontignumber of Units to which such
Partnership Securities are equivalent for the psgpaf determining Percentage Interest (and onlgtdich purpose) as determined by the
General Partner as a part of such issuance. TlreRage Interest with respect to an Incentive Distion Right shall at all times be zero.

“Person” means an individual or a corporation, limitedbiity company, partnership, joint venture, trushjncorporated organization,
association, government agency or political sulsitivi thereof or other entity.

“ Per Unit Capital Amount means, as of any date of determination, the @hpitcount, stated on a per Unit basis, underlgng Unit
held by a Person other than the General PartremyAffiliate of the General Partner who holds Wnit

“Pro Rata” means (a) when modifying Units or any class tb&rapportioned equally among all designated Uniccordance with their
relative Percentage Interests, (b) when modifyiagriers and Assignees, apportioned among all Rarama Assignees in accordance with
their relative Percentage Interests and (c) whedifyiag holders of Incentive Distribution Rightg@ortioned equally among all holders of
Incentive Distribution Rights in accordance witle tielative number of Incentive Distribution Rightld by each such holder.

“Purchase Daté means the date determined by the General Paaimtire date for purchase of all Outstanding Uriies certain class
(other than Units owned by the General Partnerianélffiliates) pursuant to Article XV.

“Quarter” means, unless the context requires otherwisiscalfquarter, or, with respect to the first fisqahrter after the Closing Date,
the portion of such fiscal quarter after the Clgdiate, of the Partnership.

“ Recapture Incomémeans any gain recognized by the Partnershifefitgral income tax purposes (computed without btmany
adjustment required by Section 734 or Section T4BeoCode) upon the disposition of any propertyhef Partnership, which gain is
characterized as ordinary income for federal inctamepurposes because it represents the recagtdesloctions previously taken with
respect to such property.

“Record Daté¢ means the date established by the General Pddndetermining (a) the identity of the Record Hris entitled to notice
of, or to vote at, any meeting of Limited Partner®ntitled to vote by ballot or give approval @rfhership action in writing without a
meeting or
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entitled to exercise rights in respect of any ldwfttion of Limited Partners or (b) the identityR&cord Holders entitled to receive any report
or distribution or to participate in any offer.

“ Record Holdet means the Person in whose name a Common Uregistered on the books of the Transfer Agent asebpening of
business on a particular Business Day, or withaeistp other Partnership Securities, the Persevhivse name any such other Partnership
Security is registered on the books which the Gariegartner has caused to be kept as of the openimgsiness on such Business Day.

“Redeemable Interestsneans any Partnership Interests for which a rgdiem notice has been given, and has not been raitirg
pursuant to Section 4.10.

“ Registration Statemefitmeans the Registration Statement on Form S-1lifRatjon No. 333-97779) as it has been or as it b&a
amended or supplemented from time to time, filedhgyPartnership with the Commission under the S@&esiAct to register the offering and
sale of the Common Units in the Initial Offering.

“ Required Allocations means (a) any limitation imposed on the allooatid Net Losses or Net Termination Losses undeti@eé.1(b)
or 6.1(c) that is identified therein as a Requiddidcation and (b) any allocation of an item of @amee, gain, loss or deduction pursuant to
Section 6.1(d) that is identified therein as a ReglAllocation.

“ Restricted Businesshas the meaning assigned to such term in the Gusnigreement.

“ Second Target Distributiohmeans $0.375 per Unit per Quarter (or, with respe the period commencing on the Closing Date and
ending on March 31, 2003, it means the producOa3# multiplied by a fraction of which the numerais equal to the number of days in
such period and of which the denominator is 9M)jextt to adjustment in accordance with Sectionsa@db6.12.

“ Securities Act means the Securities Act of 1933, as amendedleopented or restated from time to time and angessor to such
statute.

“ Senior Subordinated Series C Uhiheans a Unit representing a fractional part effartnership Interests of all Limited Partners and
Assignees and having the rights and obligationsifipd with respect to Senior Subordinated Seriddn@s in this Agreement. The term
“Senior Subordinated Series C Unit” as used heteas not include a Common Unit, a Parity Unit, B@dinated Unit, a Senior
Subordinated Unit, or a Senior Subordinated S&iémit. A Senior Subordinated Series C Unit shall constitute a Common Unit or Parity
Unit until it converts into a Common Unit. For theoidance of doubt, a Senior Subordinated SerigsiCshall not be considered senior or
equal in right of distribution to a Subordinateditfar the purposes of clause (a) of the definita@frSubordination Period and the second
sentence of Section 5.10 until such time as théoB&ubordinated Series C Unit is entitled by ésnis to receive distributions of Available
Cash from Operating Surplus.

“ Senior Subordinated Series D Uhineans a Unit representing a fractional part efBartnership Interests of all Limited Partners and
Assignees and having the rights and obligationsiipd with respect to Senior Subordinated Seriddrits in this Agreement. The term

15




“Senior Subordinated Series D Unit” as used hedes not include a Common Unit, a Parity Unit, a@dinated Unit, a Senior
Subordinated Unit or a Senior Subordinated Seriesi€ A Senior Subordinated Series D Unit shall canstitute a Common Unit or Parity
Unit until it converts into a Common Unit. For theoidance of doubt, a Senior Subordinated SerigmiDshall not be considered senior or
equal in right of distribution to a Subordinateditfar the purpose of clause (a) of the definitafrSubordination Period and the second
sentence of Section 5.10 until such time as théoB&ubordinated Series D Unit is entitled by @mts to receive distributions of Available
Cash from Operating Surplus.

“ Senior Subordinated Unitmeans a Unit representing a fractional part efBartnership Interests of all Limited Partners Assignees
and having the rights and obligations specifiedhwéspect to Senior Subordinated Units in this Agrent. The term “Senior Subordinated
Unit” as used herein does not include a Common,@ritarity Unit, a Subordinated Unit, a Senior Sdimated Series C Unit or a Senior
Subordinated Series D Unit. A Senior Subordinated thall not constitute a Common Unit or Parityitumtil it converts into a Common
Unit.

“ Series D Target Distributiohmeans $0.62 per Unit, subject to adjustment toedance with Sections 6.6 and 6.12.
“ Special Approval means approval by a majority of the members ef@onflicts Committee.

“ Subordinated Unit means a Unit representing a fractional part efBartnership Interests of all Limited Partners Assignees and
having the rights and obligations specified withpect to Subordinated Units in this Agreement. tEne “Subordinated Unit” as used herein
does not include a Common Unit, a Parity Unit, ai®eSubordinated Unit, a Senior Subordinated SeCidJnit or a Senior Subordinated
Series D Unit. A Subordinated Unit that is conugetiinto a Common Unit or a Parity Unit shall nohstitute a Common Unit or Parity Unit
until such conversion occurs.

“ Subordination Period means the period commencing on the Closing Datkemding on the first to occur of the followingek

(a) the first day of any Quarter begimnéiter December 31, 2007 in respect of whichA))distributions of Available Cash from
Operating Surplus on each of the Outstanding Comidats and Subordinated Units and any other OuditgnUnits that are senior or equal
in right of distribution to the Subordinated Unitgh respect to each of the three consecutive,owartapping four-Quarter periods
immediately preceding such date equaled or excetbdesum of the Minimum Quarterly Distribution (mortion thereof for the first fiscal
quarter after the Closing Date) on all Outstanddagnmon Units and Subordinated Units and any oth#st@nding Units that are senior or
equal in right of distribution to the Subordinatédits during such periods and (B) the Adjusted @peg Surplus generated during each of
the three consecutive, non-overlapping four-Quarégiods immediately preceding such date equalekareded the sum of the Minimum
Quarterly Distribution on all of the Common UnitsdaSubordinated Units and any other Units thasareor or equal in right of distribution
to the Subordinated Units that were Outstandingndusuch periods on a Fully Diluted Basis, plus the
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related distribution on the General Partner Integhgring such periods and (ii) there are no CutivdaCommon Unit Arrearages; and

(b) the date on which the General Parmezmoved as general partner of the Partnergiop the requisite vote by holders of
Outstanding Units under circumstances where Caneg ot exist and Units held by the General Pagndrits Affiliates are not voted in
favor of such removal.

“ Subsidiary’ means, with respect to any Person, (a) a corfporatf which more than 50% of the voting power bares entitled (without
regard to the occurrence of any contingency) te wothe election of directors or other governingly of such corporation is owned, directly
or indirectly, at the date of determination, byts&®erson, by one or more Subsidiaries of such Rensa combination thereof, (b) a
partnership (whether general or limited) in whiciels Person or a Subsidiary of such Person isgatldke of determination, a general or
limited partner of such partnership, but only ifnméhan 50% of the partnership interests of suctnpeship (considering all of the partners
interests of the partnership as a single classyited, directly or indirectly, at the date of dataration, by such Person, by one or more
Subsidiaries of such Person, or a combination tieoe (c) any other Person (other than a corponatir a partnership) in which such Person,
one or more Subsidiaries of such Person, or a awatibn thereof, directly or indirectly, at the dafedetermination, has (i) at least a majority
ownership interest or (ii) the power to elect aedt the election of a majority of the directorsothier governing body of such Person.

“ Substituted Limited Partnémeans a Person who is admitted as a Limited Battnthe Partnership pursuant to Section 10.2a0epof
and with all the rights of a Limited Partner andowt shown as a Limited Partner on the books acards of the Partnership.

“ Surviving Business Entityhas the meaning assigned to such term in Setddai(b).

“Taxable Period of the Partnership” or “taxable ped of the Partnershiphas the meaning assigned thereto in Section 5vi{p)(
“Trading Day” has the meaning assigned to such term in Se&toh(a).

“Transfer” has the meaning assigned to such term in Sedtit(@).

“Transfer Agent means such bank, trust company or other Persmiu@iing the General Partner or one of its Affaéiglt as shall be
appointed from time to time by the General Partoexct as registrar and transfer agent for the Combnits; provided that if no Transfer
Agent is specifically designated for any other Parship Securities, the General Partner shallnestich capacity.

“Transfer Applicatiorf means an application and agreement for trangfeinds in the form set forth on the back of a @rdte or in a
form substantially to the same effect in a separateument.

“Underwriter” means each Person named as an underwriter ird8lehkto the Underwriting Agreement who purchaSesimon Units
pursuant thereto.
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“Underwriting Agreemeritmeans the Underwriting Agreement dated DecemeP@02 among the Underwriters, the Partnershig, an
certain other parties, providing for the purchaS€@mmon Units by such Underwriters.

“Unit " means a Partnership Security that is designagesd“&nit” and shall include Common Units, SeniabSrdinated Units, Senior
Subordinated Series C Units, Senior Subordinatei@$SB Units and Subordinated Units but shall notude (i) a General Partner Interest or
(i) Incentive Distribution Rights.

“Unit Split” has the meaning assigned to such term in Section 2.
“Unitholders” means the holders of Units.

“Unit Majority ” means, during the Subordination Period, at laas@jority of the Outstanding Common Units (exagdCommon Units
owned by the General Partner and its Affiliatesjngpas a class and at least a majority of the tantkng Senior Subordinated Units, Senior
Subordinated Series C Units, Senior Subordinatei@$SB Units and Subordinated Units voting as glsiclass, and thereafter, at least a
majority of the Outstanding Common Units.

“Unpaid MQD” has the meaning assigned to such term in Se6tibc)(i)(B).

“Unrealized Gairi’ of any item of Partnership property at any timeans the excess, if any, of (a) the fair markaievaff such property at
such time (prior to any adjustment to be made @nsto Section 5.5(d) as of the time) over (b)@aerying Value of such property as of si
time prior to any adjustment to be made pursua®ettion 5.5(d) as of such time.

“Unrealized Los$ of any item of Partnership property at any timeans the excess, if any, of (a) the Carrying Valugich property as
of such time (prior to any adjustment to be madesyant to Section 5.5(d) as of such time) ovetl{b)fair market value of such property as
of such time.

“Unrecovered Capitdl means at any time, with respect to a Unit, th#ahUnit Price less the sum of all distributioosnstituting Capital
Surplus theretofore made in respect of an Init@n@ion Unit and any distributions of cash (or the Ngreed Value of any distributions in
kind) in connection with the dissolution and liqaigbn of the Partnership theretofore made in respiean Initial Common Unit, adjusted as
the General Partner determines to be appropriajevéoeffect to any distribution, subdivision omgbination of such Units.

“U.S. GAAP' means United States Generally Accepted Accourfirigciples consistently applied.

“Withdrawal Opinion of Counsélhas the meaning assigned to such term in Settich(b).

“Working Capital Borrowing$ means borrowings used solely for working capitatposes or to pay distributions to Partners made
pursuant to a credit facility or other arrangenterthe extent such borrowings are required to daced to a relatively small

18




amount each year (or for the year in which thadh®ffering is consummated, the 12-month perioditneing on the Closing Date) for an
economically meaningful period of time.

Section 1.Zonstruction.

Unless the context requires otherwise: (a)@oyoun used in this Agreement shall include threesponding masculine, feminine or
neuter forms, and the singular form of nouns, pumscand verbs shall include the plural and vicesaefb) references to Articles and Secti
refer to Articles and Sections of this Agreemea};thie term “include” or “includes” means includesthout limitation, and “including”
means including, without limitation; and (d) refeces to directors, officers and employees of thee@d Partner shall mean the directors,
officers and employees, respectively, of CrosstBxa@ting on behalf of the General Partner.

ARTICLE Il
ORGANIZATION

Section 2.1Formation.

The General Partner and the OrganizationalteoirPartner have previously formed the Partnerakip limited partnership pursuant to the
provisions of the Delaware Act. The General Paramet the Limited Partners have previously entemémithat certain Amended and Restated
Agreement of Limited Partnership of the Partnerstigied as of December 17, 2002. On March 29, 2B@4General Partner and the Limited
Partners entered into that certain Second AmendédRastated Agreement of Limited Partnership ofhenership (i) to reflect the various
numerical changes resulting from the two-for-onkt spCommon Units and Subordinated Units (the {iBplit”) declared by Crosstex GP
on February 26, 2004, having a record date of M&a6;i2004 and a distribution date of March 29, 2(Q4nd make other miscellaneous
revisions. The Unit Split was effected in accordandth Section 5.13 of this Agreement, and all smghmerical changes are reflected as if the
Unit Split had occurred at the beginning of thetRanship’s existence. On June 24, 2005, the GeRemdher and the Limited Partners entered
into that certain Third Amended and Restated Agesgrof Limited Partnership of the Partnershipdigstablish the rights and obligations of
the Senior Subordinated Units in connection withigsuance of such Partnership Securities purso&gction 5.7(e) of this Agreement and
(i) to make other miscellaneous revisions. On Nober 1, 2005, the General Partner and the LimitathBrs entered into that certain Fourth
Amended and Restated Agreement of Limited Partigefghto establish the rights and obligations eftain Units denominated as “Senior
Subordinated Series B Units” in connection with igsiance of such Partnership Securities pursaogction 5.7(e) of this Agreement and
(il) to make other miscellaneous revisions. On 2§e2006, the General Partner and the Limitedneestentered into that certain Fifth
Amended and Restated Agreement of Limited Partiefg§hto establish the rights and obligationslod tSenior Subordinated Series C Units
in connection with the issuance of such PartnerSkigurities pursuant to Section 5.7(e) of this Agrent and (ii) to make other
miscellaneous revisions. The purpose of this Sitiended and Restated Agreement of Limited Partigersti) to establish the rights and
obligations of the Senior Subordinated Series DtdJini connection with the issuance of such ParhigrSecurities pursuant to Section 5.7(e)
of this Agreement and (ii) to make other misceltargerevisions.
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This amendment and restatement shall become effeati the date of this Agreement. Except as exiyressvided to the contrary in this
Agreement, the rights, duties (including fiduciauties), liabilities and obligations of the Parsand the administration, dissolution and
termination of the Partnership shall be governethkyDelaware Act. All Partnership Interests shalistitute personal property of the owner
thereof for all purposes and a Partner has nodstén specific Partnership property.

Section 2.2Name.

The name of the Partnership shall be “CrosBteergy, L.P.” The Partnership’s business may lelgoted under any other name or names
deemed necessary or appropriate by the GeneralgPantits sole discretion, including the namehaf General Partner. The words “Limited
Partnership,” “L.P.,” “Ltd.” or similar words or tieers shall be included in the Partnership’s narherer necessary for the purpose of
complying with the laws of any jurisdiction that smmuires. The General Partner in its discretioy of@nge the name of the Partnership at
any time and from time to time and shall notify thmited Partners of such change in the next regudaamunication to the Limited Partners.

Section 2.Registered Office; Registered Agent; Principal &ffiOther Offices

Unless and until changed by the General Partine registered office of the Partnership in $it@te of Delaware shall be located at 1209
Orange Street, Wilmington, Delaware 19801, and¢lgéstered agent for service of process on thenBasttip in the State of Delaware at such
registered office shall be The Corporation Trusin@any. The principal office of the Partnership kballocated at 2501 Cedar Springs,
Dallas, Texas 75201 or such other place as ther@ldhartner may from time to time designate byaweto the Limited Partners. The
Partnership may maintain offices at such othergtaglaces within or outside the State of Delavearthe General Partner deems necessary
or appropriate. The address of the General Pastradl be 2501 Cedar Springs, Dallas, Texas 752@udahr other place as the General Partner
may from time to time designate by notice to thenitéd Partners.

Section 2.4urpose and Business.

The purpose and nature of the business tobgucted by the Partnership shall be to (a) ses\eartner of the Operating Partnership
in connection therewith, to exercise all the riglmsl powers conferred upon the Partnership astagoaf the Operating Partnership pursuant
to the Operating Partnership Agreement or othervigeengage directly in, or enter into or form awyporation, partnership, joint venture,
limited liability company or other arrangement tigage indirectly in, any business activity that @gerating Partnership is permitted to
engage in by the Operating Partnership Agreemetftatiits subsidiaries are permitted to engageyithbir limited liability company or
partnership agreements and, in connection theretoithixercise all of the rights and powers conférpon the Partnership pursuant to the
agreements relating to such business activityerigage directly in, or enter into or form any cagtimn, partnership, joint venture, limited
liability company or other arrangement to engagtractly in, any business activity that is approbgdhe General Partner and which lawf
may be conducted by a limited partnership organpeduant to the Delaware Act and, in connecti@neWith, to exercise all of the rights
and powers conferred
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upon the Partnership pursuant to the agreemeit$ngeko such business activity, and (d) do angmacessary or appropriate to the
foregoing, including the making of capital contriioms or loans to a Group Member; provided, howgetreat the General Partner shall not
cause the Partnership to engage, directly or iotljrein any business activity that the Generaltfarreasonably determines would cause the
Partnership to be treated as an association tagaldecorporation or otherwise taxable as an efatitiederal income tax purposes. The
General Partner has no obligation or duty to théneeship, the Limited Partners or the Assighegzrapose or approve, and in its discretion
may decline to propose or approve, the conducheyPartnership of any business.

Section 2.5Powers.

The Partnership shall be empowered to do adya#l acts and things necessary, appropriate goy@plvisable, incidental to or convenient
for the furtherance and accomplishment of the pgep@nd business described in Section 2.4 anddqrbtection and benefit of the
Partnership.

Section 2.@Power of Attorney.

(a) Each Limited Partner and each Assigneellyeconstitutes and appoints the General Partreerifaa Liquidator shall have been selec
pursuant to Section 12.3, the Liquidator (and argcsssor to the Liquidator by merger, transfeligassent, election or otherwise) and each
of their authorized officers and attorneys-in-fat,the case may be, with full power of substitytas his true and lawful agent and attorney-
in-fact, with full power and authority in his nanmace and stead, to:

(i) execute, swear to, acknowledge, deliviter,&nd record in the appropriate public officeg @M certificates, documents and other
instruments (including this Agreement and the @edtie of Limited Partnership and all amendmentsestatements hereof or thereof) that
the General Partner or the Liquidator deems nepessappropriate to form, qualify or continue #wistence or qualification of the
Partnership as a limited partnership (or a partipris which the limited partners have limited li#l) in the State of Delaware and in all
other jurisdictions in which the Partnership mapdact business or own property; (B) all certificat@ocuments and other instruments
the General Partner or the Liquidator deems nepessappropriate to reflect, in accordance wightérms, any amendment, change,
modification or restatement of this Agreement; &t certificates, documents and other instrumentdi{ding conveyances and a certific
of cancellation) that the General Partner or tlguldator deems necessary or appropriate to refieadissolution and liquidation of the
Partnership pursuant to the terms of this Agreen{@)tall certificates, documents and other instemts relating to the admission,
withdrawal, removal or substitution of any Partparsuant to, or other events described in, ArtieleX, XI or XII; (E) all certificates,
documents and other instruments relating to therdenation of the rights, preferences and privikegeany class or series of Partnership
Securities issued pursuant to Section 5.6; andl([Egrtificates, documents and other instrumeindyding agreements and a certificate of
merger) relating to a merger or consolidation ef Bartnership pursuant to Article XIV; and
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(ii) execute, swear to, acknowledge, delifieg,and record all ballots, consents, approvalsiyvers, certificates, documents and other
instruments necessary or appropriate, in the discref the General Partner or the Liquidator, take, evidence, give, confirm or ratify
any vote, consent, approval, agreement or oth@matttat is made or given by the Partners hereuoder consistent with the terms of this
Agreement or is necessary or appropriate, in theréiion of the General Partner or the Liquidaimeffectuate the terms or intent of this
Agreement; provided, that when required by Secii®13 or any other provision of this Agreement #stablishes a percentage of the
Limited Partners or of the Limited Partners of algss or series required to take any action, thee@é Partner and the Liquidator may
exercise the power of attorney made in this Se@ié(a)(ii) only after the necessary vote, conserapproval of the Limited Partners or of
the Limited Partners of such class or series, pbcable.

Nothing contained in this Section 2.6(a) shall bestrued as authorizing the General Partner to driiés Agreement except in accordal
with Article Xl or as may be otherwise expresphpvided for in this Agreement.

(b) The foregoing power of attorney is hereleglared to be irrevocable and a power coupled aritterest, and it shall survive and, to
the maximum extent permitted by law, not be affédig the subsequent death, incompetency, disabiititapacity, dissolution, bankruptcy
termination of any Limited Partner or Assignee #meltransfer of all or any portion of such Limitedrtner’s or Assignee’s Partnership
Interest and shall extend to such Limited Partnar'’dssignee’s heirs, successors, assigns andradn&presentatives. Each such Limited
Partner or Assignee hereby agrees to be boundybsegnesentation made by the General Partner drithedator acting in good faith
pursuant to such power of attorney; and each sufied Partner or Assignee, to the maximum exteninitted by law, hereby waives any
and all defenses that may be available to comegiate or disaffirm the action of the General Rartm the Liquidator taken in good faith
under such power of attorney. Each Limited Partmekssignee shall execute and deliver to the GéRamner or the Liquidator, within
15 days after receipt of the request therefor, $ucther designation, powers of attorney and othgtruments as the General Partner or the
Liguidator deems necessary to effectuate this Ageze and the purposes of the Partnership.

Section 2.7Term.

The term of the Partnership commenced upofilthg of the Certificate of Limited Partnership accordance with the Delaware Act and
shall continue in existence until the dissolutidnhe Partnership in accordance with the provisimhArticle XII. The existence of the
Partnership as a separate legal entity shall coatimtil the cancellation of the Certificate of liied Partnership as provided in the Delaware
Act.

Section 2.8Title to Partnership Assets.

Title to Partnership assets, whether reakgreal or mixed and whether tangible or intangiblell be deemed to be owned by the
Partnership as an entity, and no Partner or Assigndividually or collectively, shall have any ogmship interest in such Partnership asse
any portion thereof. Title to any or all of the ®@rship assets may be held in the name
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of the Partnership, the General Partner, one oerbits Affiliates or one or more nominees, as@eneral Partner may determine. The
General Partner hereby declares and warrantstigadRartnership assets for which record title isltelthe name of the General Partner or

or more of its Affiliates or one or more nominegsalsbe held by the General Partner or such Aféllier nominee for the use and benefit o
Partnership in accordance with the provisions if fgreement; provided, however, that the Genesalrer shall use reasonable efforts to
cause record title to such assets (other than #esss in respect of which the General Partnerméies that the expense and difficulty of
conveyancing makes transfer of record title toRaetnership impracticable) to be vested in therieaship as soon as reasonably practicable;
provided, further, that, prior to the withdrawalremoval of the General Partner or as soon theneast practicable, the General Partner shall
use reasonable efforts to effect the transfer adnektitle to the Partnership and, prior to anytstiansfer, will provide for the use of such
assets in a manner satisfactory to the Generat€tall Partnership assets shall be recordedeprbperty of the Partnership in its books
records, irrespective of the name in which recikel to such Partnership assets is held.

ARTICLE Nl
RIGHTS OF LIMITED PARTNERS

Section 3.1Limitation of Liability.

The Limited Partners and the Assignees slaaiémo liability under this Agreement except asreggly provided in this Agreement or the
Delaware Act.

Section 3.2Management of Business.

No Limited Partner or Assignee, in its capaei such, shall participate in the operation, rganmegent or control (within the meaning of the
Delaware Act) of the Partnership’s business, tretnsay business in the Partnership’s name or Hapdwer to sign documents for or
otherwise bind the Partnership. Any action takemiy Affiliate of the General Partner or any officgirector, employee, manager, member,
general partner, agent or trustee of the Generéh&eor any of its Affiliates, or any officer, dictor, employee, manager, member, general
partner, agent or trustee of a Group Member, inafgcity as such, shall not be deemed to be jmatiicn in the control of the business of the
Partnership by a limited partner of the Partnerghithin the meaning of Section 1303(a) of the Delaware Act) and shall not affetipair ol
eliminate the limitations on the liability of therhited Partners or Assignees under this Agreement.

Section 3.3utside Activities of the Limited Partners.

Subject to the provisions of Section 7.5 drel®@mnibus Agreement, which shall continue to h@iegble to the Persons referred to
therein, regardless of whether such Persons dealba Limited Partners or Assignees, any Limitadrer or Assignee shall be entitled to
and may have business interests and engage inesasactivities in addition to those relating to Btzetnership, including business interests
and activities in direct competition with the Parship Group. Neither the Partnership nor any efdtner Partners or Assignees shall have
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any rights by virtue of this Agreement in any besis ventures of any Limited Partner or Assignee.

Section 3.Rights of Limited Partners.

(a) In addition to other rights provided bystAgreement or by applicable law, and exceptragéid by Section 3.4(b), each Limited
Partner shall have the right, for a purpose reddgmalated to such Limited Partner’s interest disnited partner in the Partnership, upon
reasonable written demand and at such Limited Bastown expense:

(i) to obtain true and full information regard the status of the business and financial candif the Partnership;
(ii) promptly after becoming available, to alot a copy of the Partnership’s federal, statelacal income tax returns for each year;
(i) to have furnished to him a current lidtthe name and last known business, residenceinmaddress of each Partner;

(iv) to have furnished to him a copy of thigrBement and the Certificate of Limited Partnersimng all amendments thereto, together

with a copy of the executed copies of all powerattdrney pursuant to which this Agreement, thetifieate of Limited Partnership and all
amendments thereto have been executed,;

(v) to obtain true and full information regarg the amount of cash and a description and st&aienf the Net Agreed Value of any otl
Capital Contribution by each Partner and which datiner has agreed to contribute in the futurd the date on which each became a
Partner; and

(vi) to obtain such other information regaglthe affairs of the Partnership as is just andaeable.

(b) The General Partner may keep confidefrismh the Limited Partners and Assignees, for suatiop of time as the General Partner
deems reasonable, (i) any information that the @émiartner reasonably believes to be in the natiieade secrets or (ii) other information
the disclosure of which the General Partner in gadtth believes (A) is not in the best interestshef Partnership Group, (B) could damage
Partnership Group or (C) that any Group Membeedgiired by law or by agreement with any third paotkeep confidential (other than
agreements with Affiliates of the Partnership thiengry purpose of which is to circumvent the obligas set forth in this Section 3.4).
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ARTICLE IV

CERTIFICATES; RECORD HOLDERS; TRANSFER OF PARTNERSH IP INTERESTS;
REDEMPTION OF PARTNERSHIP INTERESTS

Section 4.1Certificates.

Upon the Partnership’s issuance of Commond,J&ienior Subordinated Units, Senior Subordina@@$s C Units, Senior Subordinated
Series D Units or Subordinated Units to any PerdanPartnership may issue one or more Certifidatdse name of such Person evidencing
the number of such Units being so issued. In aafdiija) upon the General Partner’s request, th@&ahip shall issue to it one or more
Certificates in the name of the General Partnetending its interests in the Partnership and (lohupe request of any Person owning
Incentive Distribution Rights or any other PartingpsSecurities, the Partnership shall issue to ferson one or more certificates evidencing
such Incentive Distribution Rights or other Parsiip Securities. Certificates shall be executetaimalf of the Partnership by the Chairman
of the Board, President or any Executive Vice Riexsi or Vice President and the Secretary or anystssg Secretary of the General Partner.
No Common Unit Certificate shall be valid for anyrpose until it has been countersigned by the Teadgent; provided, however, that
the General Partner elects to issue Common Ungoioal form, the Common Unit Certificates shalliMadid upon receipt of a certificate frc
the Transfer Agent certifying that the Common Uhise been duly registered in accordance with iteetibns of the Partnership and the
Underwriters. Subject to the requirements of Sesti®.7(c), 6.8(c), 6.9(c) and 6.10(b), the Parthetding Certificates evidencing Senior
Subordinated Units, Senior Subordinated Series &sUBenior Subordinated Series D Units or Subatgith Units may exchange such
Certificates for Certificates evidencing Common tdmin or after the date on which such Senior Subateld Units, Senior Subordinated
Series C Units, Senior Subordinated Series D WmiSubordinated Units are converted into Commontdjmirsuant to the terms of
Sections 5.8, 5.9, 5.10 and 5.11, respectively.

Section 4. Mutilated, Destroyed, Lost or Stolen Certificates.

(a) If any mutilated Certificate is surrendete the Transfer Agent, the appropriate officdrthe General Partner on behalf of the
Partnership shall execute, and the Transfer Adealt sountersign and deliver in exchange therefarew Certificate evidencing the same
number and type of Partnership Securities as th#fiCate so surrendered.

(b) The appropriate officers of the Generatia on behalf of the Partnership shall executedwiiver, and the Transfer Agent shall
countersign, a new Certificate in place of any ifleate previously issued if the Record Holder lnd Certificate:

(i) makes proof by affidavit, in form and stdosce satisfactory to the General Partner, thataqusly issued Certificate has been lost,
destroyed or stolen;

(i) requests the issuance of a new Certifidatfore the General Partner has notice that thigfi€ate has been acquired by a purchaser
for value in good faith and without notice of arvase claim;
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(iii) if requested by the General Partnerj\dabk to the General Partner a bond, in form artdtsunce satisfactory to the General Partner,
with surety or sureties and with fixed or open pgnas the General Partner may reasonably dinedts isole discretion, to indemnify the
Partnership, the Partners, the General Partnethantiransfer Agent against any claim that may bdenta account of the alleged loss,
destruction or theft of the Certificate; and

(iv) satisfies any other reasonable requirdmenposed by the General Partner.

If a Limited Partner or Assignee fails to fpthe General Partner within a reasonable timerafé has notice of the loss, destruction or
theft of a Certificate, and a transfer of the LiitPartner Interests represented by the Certifisatgistered before the Partnership, the
General Partner or the Transfer Agent receives sotfication, the Limited Partner or Assignee $hal precluded from making any claim
against the Partnership, the General Partner ofrdwesfer Agent for such transfer or for a new ffiedte.

(c) As a condition to the issuance of any i@estificate under this Section 4.2, the Generatrieammay require the payment of a sum
sufficient to cover any tax or other governmentedrge that may be imposed in relation thereto awycbther expenses (including the fees and
expenses of the Transfer Agent) reasonably contiéicezewith.

Section 4.Record Holders.

The Partnership shall be entitled to recogttizeRecord Holder as the Partner or Assignee nggpect to any Partnership Interest and,
accordingly, shall not be bound to recognize anyitafle or other claim to or interest in such Parship Interest on the part of any other
Person, regardless of whether the Partnership lsaadl actual or other notice thereof, except asratise provided by law or any applicable
rule, regulation, guideline or requirement of argtiinal Securities Exchange on which such Partigtaterests are listed for trading.
Without limiting the foregoing, when a Person (sasha broker, dealer, bank, trust company or eigardrporation or an agent of any of the
foregoing) is acting as nominee, agent or in sotheraepresentative capacity for another Pers@acduiring and/or holding Partnership
Interests, as between the Partnership on the arg had such other Persons on the other, suchsexgiegive Person (a) shall be the Partn
Assignee (as the case may be) of record and béfi¢b) must execute and deliver a Transfer Agadlon and (c) shall be bound by this
Agreement and shall have the rights and obligatafrssPartner or Assignee (as the case may beliheéee and as, and to the extent, provided
for herein.

Section 4.4Transfer Generally.

(a) The term “transfer,” when used in this égment with respect to a Partnership Interest| Bealeemed to refer to a transaction by
which the General Partner assigns its General &alrtterest to another Person who becomes the gjqueetner of the Partnership, by which
the holder of a Limited Partner Interest assigrehdumited Partner Interest to another Person wshar becomes a Limited Partner or an
Assignee, and includes a sale, assignment,
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gift, pledge, encumbrance, hypothecation, mortgagehange or any other disposition by law or otlissw

(b) No Partnership Interest shall be transfi&rin whole or in part, except in accordance whtihterms and conditions set forth in this
Article IV. Any transfer or purported transfer oPartnership Interest not made in accordance WwighArticle IV shall be null and void.

(c) Nothing contained in this Agreement shallconstrued to prevent a disposition by any padnether owner of the General Partner of
any or all of the partnership interests or othenemship interests of the General Partner.

Section 4.Registration and Transfer of Limited Partner Inteise

(a) The General Partner shall keep or caube tept on behalf of the Partnership a registertiith, subject to such reasonable regulat
as it may prescribe and subject to the provisidr&eation 4.5(b), the Partnership will provide foe registration and transfer of Limited
Partner Interests. The Transfer Agent is herebyiapgd registrar and transfer agent for the purpdsegistering Common Units and
transfers of such Common Units as herein providéd. Partnership shall not recognize transfers ofif@ates evidencing Limited Partner
Interests unless such transfers are effected imtrener described in this Section 4.5. Upon sueentia Certificate for registration of
transfer of any Limited Partner Interests evidenmgd Certificate, and subject to the provision§ettion 4.5(b), the appropriate officers of
the General Partner on behalf of the Partnershifl skecute and deliver, and in the case of Combhoits, the Transfer Agent shall
countersign and deliver, in the name of the hotteéhe designated transferee or transferees, agedgpursuant to the holder’s instructions,
one or more new Certificates evidencing the sangeeggte number and type of Limited Partner Intsrastwas evidenced by the Certificate
so surrendered.

(b) Except as otherwise provided in Sectidh the General Partner shall not recognize ansteaf Limited Partner Interests until the
Certificates evidencing such Limited Partner Indéseare surrendered for registration of transfdrsarch Certificates are accompanied by a
Transfer Application duly executed by the transéef@r the transferee’s attorney-in-fact duly auittext in writing). No charge shall be
imposed by the General Partner for such transferiged, that as a condition to the issuance ofraw Certificate under this Section 4.5, the
General Partner may require the payment of a sificisat to cover any tax or other governmentalrggathat may be imposed with respect
thereto.

(c) Limited Partner Interests may be transf@iwnly in the manner described in this Section Bt transfer of any Limited Partner
Interests and the admission of any new Limitedrfearshall not constitute an amendment to this Ageze.

(d) Until admitted as a Substituted LimitedtRar pursuant to Section 10.2, the Record Holdlerldmited Partner Interest shall be an
Assignee in respect of such Limited Partner Intetamited Partners may include custodians, nonsrareany other individual or entity in its
own or any representative capacity.
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(e) A transferee of a Limited Partner Intesgbb has completed and delivered a Transfer Apjpticashall be deemed to have (i) requested
admission as a Substituted Limited Partner, (ifead to comply with and be bound by and to haveweel this Agreement, (iii) represented
and warranted that such transferee has the rightepand authority and, if an individual, the cdpato enter into this Agreement,

(iv) granted the powers of attorney set forth iis thgreement and (v) given the consents and ap{geval made the waivers contained in this
Agreement.

(f) The General Partner and its Affiliateslshave the right at any time to transfer their Sutinated Units and Common Units (whether
issued upon conversion of the Subordinated Unitglogrwise) to one or more Persons.

Section 4.6Iransfer of the General Partner's General Partneterest.

(a) Subject to Section 4.6(c) below, prioDecember 31, 2012, the General Partner shall anster all or any part of its General Partner
Interest to a Person unless such transfer (i) bas Bpproved by the prior written consent or véth® holders of at least a majority of the
Outstanding Common Units (excluding Common Unitlsl iy the General Partner and its Affiliates) @y i€ of all, but not less than all, of its
General Partner Interest to (A) an Affiliate of tBeneral Partner (other than an individual) orgByther Person (other than an individual) in
connection with the merger or consolidation of @eneral Partner with or into another Person (ateen an individual) or the transfer by the
General Partner of all or substantially all ofatsets to another Person (other than an individual)

(b) Subject to Section 4.6(c) below, on ceafdbecember 31, 2012, the General Partner mayfétaals or any of its General Partner
Interest without Unitholder approval.

(c) Notwithstanding anything herein to the ttary, no transfer by the General Partner of aliroy part of its General Partner Interest to
another Person shall be permitted unless (i) resteree agrees to assume the rights and dutiee Gfeneral Partner under this Agreement
and to be bound by the provisions of this Agreem@hthe Partnership receives an Opinion of Calitisat such transfer would not result in
the loss of limited liability of any Limited Partner of any limited partner of the Operating Parsiép or cause the Partnership or the
Operating Partnership to be treated as an asswtiatkable as a corporation or otherwise to bedtasean entity for federal income tax
purposes (to the extent not already so treatedxad) and (iii) such transferee also agrees tohases all (or the appropriate portion thereof, if
applicable) of the partnership or membership irgieoé the General Partner as the general partn@aoaging member, if any, of each other
Group Member. In the case of a transfer pursuaantbin compliance with this Section 4.6, the tfaree or successor (as the case may be)
shall, subject to compliance with the terms of Bec10.3, be admitted to the Partnership as thee@¢Rartner immediately prior to the
transfer of the Partnership Interest, and the lessiof the Partnership shall continue without diig&m.

Section 4.7Transfer of Incentive Distribution Rights.

Prior to December 31, 2012, a holder of IneenDistribution Rights may transfer any or alltbé Incentive Distribution Rights held by
such holder without any consent of the
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Unitholders (a) to an Affiliate of such holder (etithan an individual) or (b) to another Persohdpthan an individual) in connection with

(i) the merger or consolidation of such holderrafdntive Distribution Rights with or into such atliRerson, (ii) the transfer by such holder of
all or substantially all of its assets to such otkerson or (iii) the sale of all or substantiallyof the equity interests of such holder to such
other Person. Any other transfer of the Incentivaribution Rights prior to December 31, 2012, shedjuire the prior approval of holders of
at least a majority of the Outstanding Common Uggisluding Common Units held by the General Paramel its Affiliates). On or after
December 31, 2012, the General Partner or any btider of Incentive Distribution Rights may tragsény or all of its Incentive

Distribution Rights without Unitholder approval. Nathstanding anything herein to the contrary, ramsfer of Incentive Distribution Rights
to another Person shall be permitted unless tnsfeeee agrees to be bound by the provisions sftgreement.

Section 4.&Restrictions on Transfers.

(a) Except as provided in Section 4.8(d) belout notwithstanding the other provisions of thrticle 1V, no transfer of any Partnership
Interests shall be made if such transfer wouldiglate the then applicable federal or state séesriaws or rules and regulations of the
Commission, any state securities commission oradingr governmental authority with jurisdiction owerch transfer, (ii) terminate the
existence or qualification of the Partnership @ @perating Partnership under the laws of thediat®n of its formation, or (iii) cause the
Partnership or the Operating Partnership to beedeas an association taxable as a corporatiotherwise to be taxed as an entity for federal
income tax purposes (to the extent not alreadyesded or taxed).

(b) The General Partner may impose restristmmthe transfer of Partnership Interests if asgbent Opinion of Counsel determines that
such restrictions are necessary to avoid a sigmfidsk of any Group Member becoming taxable esrporation or otherwise to be taxed as
an entity for federal income tax purposes. Theigtgins may be imposed by making such amendmerttis Agreement as the General
Partner may determine to be necessary or appregdampose such restrictions; provided, howevet any amendment that the General
Partner believes, in the exercise of its reasondibbzetion, could result in the delisting or susgien of trading of any class of Limited Part
Interests on the principal National Securities Earae on which such class of Limited Partner Interissthen traded must be approved, prior
to such amendment being effected, by the holdeas lefast a majority of the Outstanding LimitedtRar Interests of such class.

(c) The transfer of a Senior Subordinated UnBenior Subordinated Series C Unit, a Senioo&liated Series D Unit or a Subordinated
Unit that has converted into a Common Unit shalfbkeject to the restrictions imposed by Sectioiéch. 6.8(c), 6.9(c) and 6.10(b).

(d) Nothing contained in this Article IV, olsewhere in this Agreement, shall preclude thdesatint of any transactions involving
Partnership Interests entered into through théditiasi of any National Securities Exchange on whsolh Partnership Interests are listed for
trading.
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Section 4.itizenship Certificates; Non-citizen Assignees.

(a) If any Group Member is or becomes suliigeiny federal, state or local law or regulatioatttin the reasonable determination of the
General Partner, creates a substantial risk ofetition or forfeiture of any property in which t&oup Member has an interest based on the
nationality, citizenship or other related statusdfimited Partner or Assignee, the General Partraer request any Limited Partner or
Assignee to furnish to the General Partner, wigflirdays after receipt of such request, an exedlit&bnship Certification or such other
information concerning his nationality, citizensloipother related status (or, if the Limited PartoeAssignee is a nominee holding for the
account of another Person, the nationality, cihém or other related status of such Person) a&émeral Partner may request. If a Limited
Partner or Assignee fails to furnish to the GenBeatner within the aforementioned 30-day periathditizenship Certification or other
requested information or if upon receipt of suctizZ8nship Certification or other requested infonmathe General Partner determines, with
the advice of counsel, that a Limited Partner osigisee is not an Eligible Citizen, the Partnershtprests owned by such Limited Partner or
Assignee shall be subject to redemption in accarelavith the provisions of Section 4.10. In addititre General Partner may require that the
status of any such Partner or Assignee be chagiet of a Non-citizen Assignee and, thereupom Glneral Partner shall be substituted for
such Non-citizen Assignee as the Limited Partneespect of his Limited Partner Interests.

(b) The General Partner shall, in exercisioging rights in respect of Limited Partner Intesalséld by it on behalf of Non-citizen
Assignees, distribute the votes in the same rasdbe votes of Partners (including without limitatthe General Partner) in respect of
Limited Partner Interests other than those of Nitimen Assignees are cast, either for, againsbetaning as to the matter.

(c) Upon dissolution of the Partnership, a Mitizen Assignee shall have no right to receiwisaribution in kind pursuant to Section 12.4
but shall be entitled to the cash equivalent thiematd the Partnership shall provide cash in exgbdar an assignment of the Non-citizen
Assignee’s share of the distribution in kind. Spelyment and assignment shall be treated for Paripepurposes as a purchase by the
Partnership from the Non-citizen Assignee of hisitéd Partner Interest (representing his righeteive his share of such distribution in
kind).

(d) At any time after he can and does cettifit he has become an Eligible Citizen, a NonitiAssignee may, upon application to the
General Partner, request admission as a Substitirreted Partner with respect to any Limited Partherests of such Non-citizen Assignee
not redeemed pursuant to Section 4.10, and upcadhigssion pursuant to Section 10.2, the Generah&ashall cease to be deemed to be
Limited Partner in respect of the Non-citizen Assig's Limited Partner Interests.

Section 4.1Redemption of Partnership Interests of Non-citiesignees.

(a) If at any time a Limited Partner or Assgrfails to furnish a Citizenship Certificationather information requested within the 30-day
period specified in Section 4.9(a), or if upon iptef such Citizenship Certification or other infiaation the General Partner determines, with
the advice of counsel, that a Limited Partner cgigisee is not an Eligible
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Citizen, the Partnership may, unless the Limitedrieéa or Assignee establishes to the satisfactidgheoGeneral Partner that such Limited
Partner or Assignee is an Eligible Citizen or hasdferred his Partnership Interests to a Persanisvan Eligible Citizen and who furnishes a
Citizenship Certification to the General Partnéopto the date fixed for redemption as providetbive redeem the Partnership Interest of
such Limited Partner or Assignee as follows:

(i) The General Partner shall, not later ttten30th day before the date fixed for redemptipve notice of redemption to the Limited
Partner or Assignee, at his last address desigoatéite records of the Partnership or the Tramsfemt, by registered or certified mail,
postage prepaid. The notice shall be deemed to It given when so mailed. The notice shall spéleé Redeemable Interests, the date
fixed for redemption, the place of payment, thatpant of the redemption price will be made upomender of the Certificate evidencing
the Redeemable Interests and that on and aftelatiecfixed for redemption no further allocationsdtributions to which the Limited
Partner or Assignee would otherwise be entitleg:gpect of the Redeemable Interests will accruzanade.

(i) The aggregate redemption price for Redalglen Interests shall be an amount equal to thee@uarket Price (the date of
determination of which shall be the date fixedriedlemption) of Limited Partner Interests of thessléo be so redeemed multiplied by the
number of Limited Partner Interests of each suaksincluded among the Redeemable Interests. deengion price shall be paid, in the
discretion of the General Partner, in cash or Biyeigy of a promissory note of the Partnershipha principal amount of the redemption
price, bearing interest at the rate of 10% annually payable in three equal annual installmengsiatipal together with accrued interest,
commencing one year after the redemption date.

(iif) Upon surrender by or on behalf of theriied Partner or Assignee, at the place specifigtié notice of redemption, of the
Certificate evidencing the Redeemable Interesty, eludorsed in blank or accompanied by an assighohdy executed in blank, the
Limited Partner or Assignee or his duly authoriregresentative shall be entitled to receive thergay therefor.

(iv) After the redemption date, Redeemablerkmts shall no longer constitute issued and Qhdsig Limited Partner Interests.

(b) The provisions of this Section 4.10 slddb be applicable to Limited Partner Interestsl gl a Limited Partner or Assignee as
nominee of a Person determined to be other thdtligible Citizen.

(c) Nothing in this Section 4.10 shall previm recipient of a notice of redemption from tfansng his Limited Partner Interest before
redemption date if such transfer is otherwise peehiunder this Agreement. Upon receipt of notiteuzh a transfer, the General Partner
shall withdraw the notice of redemption, providld transferee of such Limited Partner Interesifeestto the satisfaction of the General
Partner in a Citizenship Certification deliverecconnection with the Transfer Application that ken Eligible Citizen. If the transferee fails
to
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make such certification, such redemption shallflected from the transferee on the original redeomptiate.

ARTICLE V
CAPITAL CONTRIBUTIONS AND ISSUANCE OF PARTNERSHIP | NTERESTS

Section 5.10rganizational Contributions.

In connection with the formation of the Partiép under the Delaware Act, the General Partredaran initial Capital Contribution to the
Partnership in the amount of $20.00, for a 2% Garfeartner interest in the Partnership and has aémritted as the General Partner of the
Partnership, and the Organizational Limited Partnade an initial Capital Contribution to the Parsiép in the amount of $980.00 for a 98%
Limited Partner interest in the Partnership anddesen admitted as a Limited Partner of the Partigerés of the Closing Date, the interest of
the Organizational Limited Partner shall be redestaprovided in the Closing Contribution Agreemémd initial Capital Contributions of
the Organizational Limited Partner shall thereuperrefunded; and the Organizational Limited Parsinail cease to be a Limited Partner of
the Partnership. Ninety-eight percent of any irdeoe other profit that may have resulted fromithestment or other use of such initial
Capital Contributions shall be allocated and distied to the Organizational Limited Partner, aredliblance thereof shall be allocated and
distributed to the General Partner. On Decemb2062 and pursuant to the First Contribution Agrestm@mong other things, (i) Crosstex
Energy, Inc. and Crosstex Texas Inc. transferreit thterests in the predecessor to the Operatartnership to the Partnership in exchange
for a limited partner interest in the Partnershig &i) Crosstex Texas Inc. transferred its limitgdtner interest in the Partnership to the
General Partner.

Section 5.Zontributions by the General Partner and its Adfiés.

(a) On the Closing Date and pursuant to tlesi@f Contribution Agreement, (i) the General Pargiinitial general partner interest and its
limited partner interest was converted into (A) @eneral Partner Interest, subject to all of théts, privileges and duties of the General
Partner under this Agreement, and (B) the Incer@istribution Rights, and (ii) Crosstex Energy, .Iadimited partner interest was converted
(taking into account the effect of the Unit Spiitjo (A) 666,000 Common Units, (B) 9,334,000 Sulated Units and (C) the right to rece
$2.5 million from the Partnership on the Closingd®a

(b) Upon the issuance of any additional LimhiRartner Interests by the Partnership (other thamssuance of the Common Units issued in
the Initial Offering and other than the issuancéhef Common Units issued pursuant to the Over-filiit Option), the General Partner shall
be required to make additional Capital Contribusiegual to 2/98ths of any amount contributed tcPthenership by the Limited Partners in
exchange for the additional Limited Partner Inteséssued to such Limited Partners. Except asostt in the immediately preceding sente
and Article XllI, the General Partner shall not Idigated to make any additional Capital Contribnsido the Partnership.
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Section 5.3ontributions by Initial Limited Partners.

(a) On the Closing Date and pursuant to thdddnariting Agreement, each Underwriter contributedhe Partnership cash in an amount
equal to the Issue Price per Initial Common Unitjtiplied by the number of Common Units specifiadhie Underwriting Agreement to be
purchased by such Underwriter at the Closing Datxthange for such number of Common Units.

(b) Upon the exercise of the Over-Allotmentiop, each Underwriter contributed to the Partngrshsh in an amount equal to the Issue
Price per Initial Common Unit, multiplied by thember of Common Units specified in the Underwritiigreement to be purchased by such
Underwriter at the Option Closing Date in exchafgesuch number of Common Units.

(c) No Limited Partner Interests were issuessuable as of or at the Closing Date other {fjathe Common Units issuable pursuant to
subparagraph (a) hereof in aggregate number egdad®0,000, (ii) the “Additional Units” as suchrteis used in the Underwriting
Agreement in an aggregate number up to 600,00@lswpon exercise of the Over-Allotment Optiongpant to subparagraph (b) hereof,
(iii) the 666,000 Common Units issuable to Cros&errgy, Inc. pursuant to Section 5.2 hereof, tfi¢) 9,334,000 Subordinated Units
issuable to Crosstex Energy, Inc. pursuant to 8e&i2 hereof, and (v) the Incentive DistributioigiRs.

Section 5.4nterest and Withdrawal.

No interest shall be paid by the PartnershiCapital Contributions. No Partner or Assignedldieentitled to the withdrawal or return of
its Capital Contribution, except to the extentrify, that distributions made pursuant to this Agrest or upon termination of the Partnership
may be considered as such by law and then onlyet@xtent provided for in this Agreement. Excephio extent expressly provided in this
Agreement, no Partner or Assignee shall have pyiosier any other Partner or Assignee either dsdaeturn of Capital Contributions or as
to profits, losses or distributions. Any such ratahall be a compromise to which all Partners assighees agree within the meaning of
Section 17-502(b) of the Delaware Act.

Section 5.%Capital Accounts.
The provisions of this Section 5.5 are subje@ection 5.5(e) which addresses the effectetthit Split.

(a) The balance of the Capital Account of ard&hwriter (and derivatively of the holder of orrentore Common Units who purchases
directly or indirectly from an Underwriter) in resgt of each Common Unit acquired thereby pursuatii¢é Underwriting Agreement at the
Closing or by reason of the exercise of the OvdotAlent Option shall be the Issue Price for aridhifommon Unit, and the balance of the
Capital Account of each such Underwriter shallieproduct of such initial balance for a Commontwmiltiplied by the number of
Common Units held thereby. The initial balancehaf €apital Account of the General Partner andsoAffiliates shall be the amount of cash
and the Net Agreed Value of the property of theraship (that is, the property for which the Parship computes a Carrying Value) that
would be distributed to the General Partner andsaich affiliate pursuant to this Agreement
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prior to the contributions that are to be made pams$ to Section 5.3 hereof if such cash and NeedgjValue were distributed only to the
General Partner Interest and the Units held by3beeral Partner and its Affiliates in proportiorthe relative right of such interests to
distributions that are made 2% to the General Baftiterest and 98% to the holders of Units, PraRBhe balance of the Capital Accounts
of the Common Units held by such a Person shatldtermined as though the aggregate amount thatleeased distributed with respect to
the Units held thereby was distributed first tolfs@mmon Units, Pro Rata until the Initial Issue®mwas distributed to each Common Unit
held thereby. The balance of the Capital Accouhth® Subordinated Units held by such a Persorl beahe portion of such cash and Net
Agreed Value that could have been, but was notjegbpursuant to the preceding sentence in deténgnihe Capital Account balance of the
Common Units. Any Common Unit the Capital Accouatdmce of which is less than the Initial Issue €shall be treated as a converted
Subordinated Unit for purposes of Section 5.5(c(iid Section 6.10(b) and as a Final Subordinatatifor purposes of Section 6.1(d)(ix).
The initial Capital Account balance in respect afle Senior Subordinated Unit shall be the IssugeRdr such Senior Subordinated Unit, and
the initial Capital Account balance of each holdEBenior Subordinated Units in respect of all 8eiubordinated Units held shall be the
product of such initial balance for a Senior Sulbmated Unit multiplied by the number of Senior Sudinated Units held thereby. The initial
Capital Account balance in respect of each Senibo8linated Series C Unit shall be the Issue Roicsuch Senior Subordinated Series C
Unit, and the initial Capital Account balance otlkdolder of Senior Subordinated Series C Unitespect of all Senior Subordinated

Series C Units held shall be the product of sudhalrbalance for a Senior Subordinated Series @ taltiplied by the number of Senior
Subordinated Series C Units held thereby. Theain@apital Account balance in respect of each Seubordinated Series D Unit shall be
Issue Price for such Senior Subordinated Seriesii) bhd the initial Capital Account balance of le&older of Senior Subordinated Series D
Units in respect of all Senior Subordinated Selbidgnits held shall be the product of such initialdnce for a Senior Subordinated Series D
Unit multiplied by the number of Senior Subordirth&eries D Units held thereby. The initial Capiatount balance of any other Partner
shall be zero. Thereafter, the Capital AccountamhePartner shall be increased by (i) the amouoasi and the Net Agreed Value of prop
contributed to the Partnership by such Partneryauntsto this Agreement and (i) all items of Parshép income and gain allocated to such
Partner pursuant to Section 6.1, and it shall lmeedesed by (x) the amount of cash or Net Agreedé&/af all distributions of cash or property
made to such Partner pursuant to this Agreemenggradl items of Partnership deduction and lo$scalted to such Partner pursuant to
Section 6.1. The General Partner may in conneetitimthe issuance of Partnership Interests afeednitial Offering and the exercise (or not)
of the Over-Allotment Option adjust the balancehef Capital Account of any Partner so as to prestire agreed economic relationship
between the Partnership Interests that are sodsmekthe Partnership Interests that were outsigratior to such issuance; provided that the
economic relationships between the Partnershipdste that were outstanding prior to such issuane@ot changed thereby. Any such
adjustment shall be recorded in the records oPtmnership.

(b) The items of income, gain, loss or deducthat are recognized by the Partnership for E@decome tax purposes during a taxable
period of the Partnership shall be adjusted astisut in this Section 5.5(b) and shall then becalled among the Partners as is provided in
Section 6.1.
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(i) The Partnership shall be treated as owdirgctly its share (as determined by the Geneaeiniér) of all property owned by the
Operating Partnership or any other Subsidiaryithah each case, classified as a partnershipdisisgarded for federal income tax
purposes.

(i) All fees and other expenses incurred iy Partnership to promote the sale of (or to sefartnership Interest that cannot either be
deducted or amortized under Section 709 of the Gbd# be treated as an item of deduction at the such fees and other expenses are
incurred. Any such fees and expenses that wererggtin connection with the Initial Offering shakk deemed to have been incurred in the
first taxable period of the Partnership that erfter éhe Initial Offering. Any underwriting discotinor commission that is allowed to an
Underwriter by reason of the Underwriting Agreementhe Over-Allotment Option, any difference besénahe Initial Unit Price and the
Issue Price of the Senior Subordinated Units, affigrdnce between the Initial Unit Price and theuls Price of the Senior Subordinated
Series C Units and any difference between thealrithit Price and the Issue Price of the Senioro&dibated Series D Units shall not be
treated as an item of deduction of the Partnerstzipis allocable pursuant to Section 6.1.

(iii) The computation of items of income, gdioss and deduction shall be made without regashy election under Section 754 of the
Code; provided that if an adjustment to the adpiste basis of any Partnership asset is requiresbipnt to Section 734(b) or 743(b) of the
Code, pursuant to Treasury Regulation Section XI{BX%2)(iv)(m), to be taken into account in detarimg Capital Accounts, the amount
of such adjustment shall be treated as an itemamfime or deduction, as the case may be, at thedfitte adjustment, and the Carrying
Value of each Partnership asset in respect of wihiete was such an adjustment shall also be adjastidat time.

(iv) Any income, gain, deduction or loss ditriable to the taxable disposition of any Partriprploperty shall be determined as if the
adjusted basis of such property were equal to #@mnership’s Carrying Value for such property athef date of disposition.

(v) Any deductions for depreciation, cost neey or amortization that are attributable to amaytiership property shall be determined as
if the adjusted basis of such property were equiie Carrying Value thereof and by using a ratdegreciation, cost recovery or
amortization derived from the same method and usiéduor, if applicable, the remaining usefuldjfas is applied for federal income tax
purposes and appropriately taking into accountehgth of any short taxable period of the Partnergtrovided, however, that, if the
Partnership property has a zero adjusted basfederal income tax purposes, depreciation, costvery or amortization deductions shall
be determined using any reasonable method th&¢heral Partner may adopt. Any deduction for degatien, cost recovery or
amortization in respect of Partnership property thaetermined pursuant to this Section 5.5(b)l seduce the Carrying Value of that
Partnership property as of the end of the taxabiesg of the Partnership in which such deductios veecognized. Notwithstanding the
foregoing portion of this Section 5.5(b)(v), suaddctions for depreciation, cost recovery, or aipation shall
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be determined with respect to any portion of sualrying Value with respect to which Treasury RegalaSection 1.704-3(d) remedial
allocations are to be made (including reverse eedtD4(c) allocations that are to be made as Trg&egulation Section 1.704-3(d)
remedial allocations) pursuant to provisions hemeafccordance with a method that is permittedumnhsTreasury

Regulation Section 1.704-3(d) and that is selebtethe General Partner.

(vi) If the Partnership’s adjusted basis iop®rty is reduced for federal income tax purposesyant to Section 48(q)(1) or 48(q)(3) of
the Code, the amount of such reduction shall bedalitional depreciation or cost recovery deductiothe year such property is placed in
service at the time of such reduction and shattdéeted as a reduction in the Carrying Value ohguoperty. Any restoration of such ba
pursuant to Section 48(q)(2) of the Code shallbé&ean of income at the time of such restoratiod shnall be treated as an increase in the
Carrying Value of such property at the time of stestoration.

(vii) Any items of gain and loss that are detimed pursuant to Section 5.5(d) hereof shalrbatéd as items of income and deduction,
respectively, that are recognized in the taxabtegef the Partnership that ends with the eveat tauses the determination of such gain
or loss. An item of income of the Partnership thatescribed in Section 705(a)(1)(B) of the Codih(\nespect to items of income that are
exempt from tax) shall be treated as an item afnme for the purpose of this Section 5.5(b), andean of expense of the Partnership that
is described in Section 705(a)(2)(B) of the Codih(\respect to expenditures that are deductibleremi@thargeable to capital accounts),
shall be treated as an item of deduction for thrpgae of this Section 5.5(b).

(viii) A taxable period of the Partnershiplindes a taxable year of the Partnership. The podfa taxable period of the Partnership
ends with the Closing Date or with an event in eespf which there is an adjustment to Carryinguéalpursuant to Section 5.5(d) hereof
shall be treated as the end of a taxable peridkdeoPartnership. The portion of such taxable yé#nePartnership that begins immediately
thereafter shall be treated as a taxable periogdguoses of the preceding sentence with the résatleach taxable year of the Partnership
may contain one or more taxable periods of thenReship. The items of income, gain, loss and déoluatf the Partnership that are
recognized for federal, state or local income tasppses prior to the Closing Date shall not becalled pursuant to this Agreement.

(c) (i) A transferee of a Partnership Intesdsdll succeed to a pro rata portion of the Capitalount of the transferor relating to the
Partnership Interest so transferred.

(ii) Immediately prior to the transfer of arfs@ Subordinated Unit, a Senior Subordinated SeCiéJnit, a Senior Subordinated Series D
Unit or a Subordinated Unit, or of a Senior Suboatitd Unit, a Senior Subordinated Series C UrSiemior Subordinated Series D Unit or
a Subordinated Unit that has converted into a Combiit pursuant to Sections 5.8, 5.9, 5.10 or %dther than a transfer to an Affiliate
unless the General Partner elects to have thisd®esb(c)(ii) apply with respect to such transféine Capital Account maintained for such
Person with respect to its Senior
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Subordinated Units, Senior Subordinated Series &UBenior Subordinated Series D Units, Suborduhatnits, converted Senior
Subordinated Units, converted Senior Subordinatg@s C Units, converted Senior Subordinated S&iesits or converted
Subordinated Units, as the case may be, will (5),fbe allocated to such Units that are to besfeared so that the balance of the Capital
Account thereof shall be equal to the then balaricke Capital Account of an Initial Common Unihca(B) second, shall be allocated to
any Senior Subordinated Units, Senior Subordin&8teies C Units, Senior Subordinated Series D USitbordinated Units, converted
Senior Subordinated Units, converted Senior Subatdd Series C Units, converted Senior Subordinaggiks D Units or converted
Subordinated Units that are retained. The amouatlsoated to each class of Units shall theredféethe balance of the Capital Account
thereof.

(d) (i) On an issuance of additional Partngréhterests for cash (excluding however any issaaf Units pursuant to the Over-Allotment
Option) or other property or the conversion of a&al Partner's Combined Interest to Common Unitsyant to Section 11.3(b), the
General Partner may cause any Unrealized Gain medllmed Loss attributable to Partnership propgrtye recognized as if there had been a
sale of all such property immediately prior to sisduance in which event the Capital Accounts loPattners (other than with respect to the
Senior Subordinated Series D Units prior to themersion into Common Units pursuant to Sectioi®6ahd the Carrying Value of each
Partnership property shall be adjusted as of tiygnheng of the next taxable period to be equaluchsfair market value; provided that the
General Partner shall cause Unrealized Gain oraliaesl Loss to be recognized and Carrying Valudsetadjusted if doing so would cause
Corrective Allocations to be made pursuant to ®adsi.1(d)(xi). In determining such Unrealized GairlUnrealized Loss, the aggregate cash
amount and fair market value of all Partnershigsgnmediately prior to the issuance of additidPaitnership Interests shall be determined
by the General Partner using such reasonable mefhaaluation as it may adopt; provided, howevieatthe General Partner, in arriving at
such valuation, must take fully into account thie fiaarket value of the Partnership Interests oPalitners at such time. The General Partner
shall allocate such aggregate value among thesagktite Partnership (in such manner as it detersnim its discretion to be reasonable). Any
adjustments that are made under this paragraptnimection with the issuance of the Senior Subotdahbnits shall be based on the Initial
Unit Price of the Senior Subordinated Units.

(i) Immediately prior to any distribution toPartner (other than a distribution of cash thaiot in redemption or retirement of a
Partnership Interest), the General Partner mayecang Unrealized Gain or Unrealized Loss attriblgtét each Partnership property to be
recognized as if there had been a sale of suchegyojpnmediately prior to such distribution in whievent the Capital Accounts of all
Partners (other than with respect to the Seniop&libated Series D Units prior to their conversioilo Common Units pursuant to
Section 6.10) and the Carrying Value of each Pestrip property shall be as of the beginning ofribet taxable period equal to the fair
market value thereof; provided that the Generairieaishall cause Unrealized Gain or Unrealized ltoss recognized and Carrying
Values to be adjusted if doing so would permit €ctive Allocations to be made pursuant to Sectidfdj(xi). In determining such
Unrealized Gain or Unrealized Loss the aggregath emount and fair market value of all Partnersisgets immediately prior to a
distribution shall (A) in the
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case of a distribution that is not made pursuafection 12.4 be determined and allocated in theesaanner as that provided in
Section 5.5(d)(i) or (B) in the case of a liquidgtidistribution pursuant to Section 12.4, be deileechand allocated by the Liquidator us
such reasonable method of valuation as it may adopt

(iii) After any adjustment of Carrying Valupsrsuant to Section 5.5(d)(i) or 5.5(d)(ii), ther®gal Partner shall determine the way, if
any, in which such changes in Carrying Value shfféict the allocations for federal, state and ldcebme tax purposes pursuant to
Section 6.2 of the items of income, gain, loss,udéidn and credit that are recognized by the Pestije for such purposes. Any such
determination shall be entered in the records @fhrtnership.

(e) The balance of the Capital Account of gri@a (which is the sum of the balances of the @agiccount of all the Units or other
Partnership Interests that are owned by the Parshail be unchanged by reason of the Unit Split;tbe balance of a Capital Account of a
Common Unit or of a Subordinated Unit at the entheffirst taxable period that ends after the (Gpilit shall be 50 percent of the amount
that would have been the balance thereof at tmet ifi the Unit Split had not occurred. In partiauihe balance of a Capital Account of a
Common Unit and of a Subordinated Unit shall bedrined pursuant to this Section 5.5 and otheripians of this Agreement as if the U
Split had been effective immediately before th&ahapplication of this Section 5.5 and by givieifect at that time to the reduction in Initial
Unit Price that occurs with the amendments to Algjgeement that implement the Unit Split. The forieagoshall be applied so that the effec
the Unit Split is to double the number of Commoriteland the number of Subordinated Units that atd hy a person who is a holder of
Common Units or who is a holder of Subordinatedt&)prior to the record date for the Unit Split with any change being effected in the
relative rights of any such Partner or Assigneehsas the right thereof to distributions. The GahPartner may make such other changes to
the determination of Capital Account balances amacessary in its judgment to achieve the effettteoUnit Split that is described in the
preceding sentence.

Section 5.@ssuances of Additional Partnership Securities.

(a) Subject to Section 5.7, the Partnership issue additional Partnership Securities and apticghts, warrants and appreciation rights
relating to the Partnership Securities for anyiaghip purpose at any time and from time to timsuch Persons for such consideration and
on such terms and conditions as shall be estallish¢he General Partner in its sole discretionyahout the approval of any Limited
Partners.

(b) Each additional Partnership Security arifeadl to be issued by the Partnership pursuanettich 5.6(a) may be issued in one or more
classes, or one or more series of any such clasgbssuch designations, preferences, rights, pswed duties (which may be senior to
existing classes and series of Partnership Sezsiriths shall be fixed by the General Partnerareitercise of its sole discretion, including
(i) the right to share Partnership profits and ésssr items thereof; (ii) the right to share intRarship distributions (the specification of which
may include an amendment of Section 6.1); (iii) iigats upon dissolution and liquidation of the tRarship; (iv) whether, and the terms and
conditions upon which, the Partnership may reddenPartnership Security; (v) whether such PartigiSacurity is issued with the privilege
of
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conversion or exchange and, if so, the terms andittons of such conversion or exchange; (vi) #rens and conditions upon which each
Partnership Security will be issued, evidenceddsyificates and assigned or transferred; (vii)ritbenber of Units to which such Partnership
Securities are equivalent for the purpose of deténg Percentage Interest (and only for such pwepand (viii) the right, if any, of each
such Partnership Security to vote on Partnershipensaincluding matters relating to the relatiights, preferences and privileges of such
Partnership Security.

(c) The General Partner is hereby authoriredirected to take all actions that it deems reargsor appropriate in connection with
(i) each issuance of Partnership Securities anidrogtrights, warrants and appreciation rightstiredgto Partnership Securities pursuant to
Section 5.6, (ii) the conversion of the Generaltiiarinterest or any Incentive Distribution Right® Units pursuant to the terms of this
Agreement, (iii) the admission of Additional Limité>artners and (iv) all additional issuances ofrieaship Securities. The General Partner is
further authorized and directed to specify thetiedarights, powers and duties of the holders efltnits or other Partnership Securities being
so issued. The General Partner shall do all thimgessary to comply with the Delaware Act and th@iized and directed to do all things it
deems to be necessary or advisable in connectitnany future issuance of Partnership Securitigs oonnection with the conversion of the
General Partner Interest or any Incentive DistidruRights into Units pursuant to the terms of thigeement, including compliance with &
statute, rule, regulation or guideline of any fedestate or other governmental agency or any NatiSecurities Exchange on which the Units
or other Partnership Securities are listed foritrgd

Section 5.imitations on Issuance of Additional Partnershgx6rities.
The issuance of Partnership Securities putdoa®ection 5.6 shall be subject to the followiagtrictions and limitations:

(a) During the Subordination Period, the Renghip shall not issue (and shall not issue anipogt rights, warrants or appreciation rights
relating to) an aggregate of more than 2,333,006 (@n amount, if any, equal to one half of the benof Units issued pursuant to the Over-
Allotment Option, if and to the extent exercisedylgional Parity Units without the prior approvdltbe holders of a Unit Majority; provided
that any Common Units that were issued prior tolthé Split shall be counted as two Common Unitsgdarposes of this Section 5.7. In
applying this limitation, there shall be excludedn@mon Units and other Parity Units issued (A) inmection with the exercise of the Over-
Allotment Option, (B) in accordance with Sectiong(b), 5.7(c) and 5.7(d), (C) upon conversion add@dinated Units pursuant to
Section 5.10, (D) upon conversion of the Generainea Interest or any Incentive Distribution Rigptarsuant to Section 11.3(b), (D) purst
to the employee benefit plans of the General Parthe Partnership or any other Group Member, ()nua conversion or exchange of Parity
Units issued after the date hereof into CommondJmitother Parity Units; provided that the totaloamt of Available Cash required to pay
the aggregate Minimum Quarterly Distribution on@immon Units and all Parity Units does not inceeas a result of this conversion or
exchange, and (F) in the event of a combinatiosubdivision of Common Units.
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(b) The Partnership may also issue an unlanitember of Parity Units, prior to the end of thé8rdination Period and without the prior
approval of the Unitholders, if such issuance og¢i)rin connection with an Acquisition or a Capitaprovement or (ii) within 365 days of,
and the net proceeds from such issuance are usefday debt incurred in connection with, an Acdigsior a Capital Improvement, in each
case where such Acquisition or Capital Improveni@vnblves assets that, if acquired by the Partnprahiof the date that is one year prior to
the first day of the Quarter in which such Acquasitis to be consummated or such Capital Improveriseio be completed, would have
resulted, on a pro forma basis, in an increase in:

(A) the amount of Adjusted Operating Surplesegrated by the Partnership on a per-Unit basisa(f®@utstanding Units) with
respect to the most recently completed four-Quaeiod (on a pro forma basis as described belswepapared to

(B) the actual amount of Adjusted OperatingpBiis generated by the Partnership on a per-Usiskor all Outstanding Units)
(excluding Adjusted Operating Surplus attributabl¢he Acquisition or Capital Improvement) with pest to such most recently
completed four-Quarter period.

The General Partner’s good faith determination svah an increase would have resulted shall belusine. If the issuance of Parity Units
with respect to an Acquisition or Capital Improverheccurs within the first four full Quarters aftle Closing Date, then Adjusted Opera
Surplus as used in clauses (A) (subject to theemding sentence) and (B) above shall be calcu(gtéat each Quarter, if any, that
commenced after the Closing Date for which acteslliits of operations are available, based on theb&djusted Operating Surplus of the
Partnership generated with respect to such Quarer(ii) for each other Quarter, on a pro formsidaonsistent with the procedures, as
applicable, set forth in Appendix D to the Regittna Statement. Furthermore, the amount in claA$elijall be determined on a pro forma
basis assuming that (1) all of the Parity Unitbédssued in connection with or within 365 dayswth Acquisition or Capital Improvement
had been issued and outstanding, (2) all indebs=dive borrowed money to be incurred or assumedrimection with such Acquisition or
Capital Improvement (other than any such indebtssitieat is to be repaid with the proceeds of ssstaince of Parity Units) had been
incurred or assumed, in each case as of the conamamt of such four-Quarter period, (3) the persbergenses that would have been
incurred by the Partnership in the operation ofabguired assets are the personnel expenses féoyaap to be retained by the Partnership in
the operation of the acquired assets, and (4)dhepersonnel costs and expenses are computed sartiebasis as those incurred by the
Partnership in the operation of the PartnershipEress at similarly situated Partnership fac8itieor the purposes of this Section 5.7(b), the
term “debt” shall be deemed to include indebtedmsssl to extend, refinance, renew, replace or defdabt originally incurred in connection
with an Acquisition or Capital Improvement; provitjehat, the amount of such extended, refinanekwed, replaced or defeased
indebtedness does not exceed the principal suplusf,accrued interest on, the indebtedness sodedeneplaced renewed, replaced or
defeased.
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(c) The Partnership may also issue an unlamitember of Parity Units, prior to the end of thé8rdination Period and without the
approval of the Unitholders, if the proceeds framtsissuance are used exclusively to repay indabtedof a Group Member where the
aggregate amount of distributions that would haaenbpaid with respect to such newly issued Units fhe related distributions on the
General Partner Interest in the Partnership ineetspf the fourQuarter period ending prior to the first day of @earter in which the issuar
is to be consummated (assuming such additionakWaitl been Outstanding throughout such periodtaidiistributions equal to the
distributions that were actually paid on the Outdtag Units during the period were paid on suchitamithl Units) would not have exceeded
the interest costs actually incurred during suaiiopeon the indebtedness that is to be repaidf(stch indebtedness was not outstanding
throughout the entire period, would have been im@ihad such indebtedness been outstanding faentire period). In the event that the
Partnership is required to pay a prepayment peialtpnnection with the repayment of such indebésdnfor purposes of the foregoing test
the number of Parity Units issued to repay suckledness shall be deemed increased by the nufBarity Units that would need to be
issued to pay such penalty.

(d) During the Subordination Period, withdue fprior approval of the holders of a Unit Majoritiye Partnership shall not issue any
additional Partnership Securities (or options, tsglvarrants or appreciation rights related thgr@}dhat are entitled in any Quarter to receive
in respect of the Subordination Period any distrdruof Available Cash from Operating Surplus befte Common Units and any Parity
Units have received (or amounts have been set &migyment of) the Minimum Quarterly Distributiamd any Cumulative Common Unit
Arrearage for such Quarter or (ii) that are entitle allocations in respect of the Subordinatiorid®eof Net Termination Gain before the
Common Units and any Parity Units have been alkxtatet Termination Gain pursuant to Section 6.1)(8).

(e) During the Subordination Period, withche prior approval of the Unitholders, the Partngrshay issue additional Partnership
Securities (or options, rights, warrants or apgten rights related thereto) (i) that are nottéediin any Quarter during the Subordination
Period to receive any distributions of Availables@drom Operating Surplus until after the CommoritéJand any Parity Units have received
(or amounts have been set aside for payment ofyithenum Quarterly Distribution and any CumulatiZ@mmon Unit Arrearage for such
Quarter and (i) that are not entitled to allocasion respect of the Subordination Period of Netriieation Gain before the Common Units
and Parity Units have been allocated Net TerminaBain pursuant to Section 6.1(c)(i)(B), even ij (e amount of Available Cash from
Operating Surplus to which each such Partnershipr@g is entitled to receive after the Minimum Qigaly Distribution and any Cumulative
Common Unit Arrearage have been paid or set asidedyment on the Common Units exceeds the MinimQurarterly Distribution or
(B) the amount of Net Termination Gain to be altedsto such Partnership Security after Net TernonaBain has been allocated to any
Common Units and Parity Units pursuant to Sectidiidd(i)(B) exceeds the amount of such Net TernmaGain to be allocated to each
Common Unit or Parity Unit.

() No fractional Units shall be issued by tartnership.
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Section 5.8Conversion of Senior Subordinated Units.

All of the outstanding Senior Subordinatedtdmiill convert into Common Units on a one-for-dresis on the earlier of (a) February 24,
2006 or (b) the Liguidation Date. A Senior Suboadéd Unit that has converted into a Common Unill #ieasubject to the provisions of
Section 6.7(c).

Section 5.9Conversion of Senior Subordinated Series C Units.

All of the outstanding Senior Subordinatedi&e€ Units will convert into Common Units on a eoe-one basis on the earlier of (a) the
first date on or after February 16, 2008 that cosiea is permitted pursuant to the provisions aftiea 5.7 or (b) the Liquidation Date. A
Senior Subordinated Series C Unit that has condénte a Common Unit shall be subject to the priovis of Section 6.8(c).

Section 5.16onversion of Senior Subordinated Series D Units.

All of the outstanding Senior Subordinatedi&eb Units will convert into Common Units on a efioe-one basis (subject to adjustment as
provided in this Section 5.10) on the earlier gftfe first date on or after March 23, 2009 thatvarsion is permitted pursuant to the
provisions of Section 5.7 or (b) the Liquidationt®dn the event that either (a) distributions ebfable Cash from Operating Surplus on
each of the Outstanding Common Units and Suborelihighits and any other Outstanding Units that aréos or equal in right of distributic
to the Subordinated Units with respect to the Quaghding December 31, 2008 do not equal or exitee8eries D Target Distribution or
(b) the Adjusted Operating Surplus generated dutiegQuarter ending December 31, 2008 does not eqeaceed the sum of the Series D
Target Distribution on all of the Common Units éabordinated Units and any other Units that aréosem equal in right of distribution to
the Subordinated Units that were Outstanding dusungh period, plus the related distribution on@eeral Partner Interest during such
period, then each Unitholder holding Senior Subrmatiid Series D Units will receive a number of Comrmits upon conversion of the
Senior Subordinated Series D Units in accordande tie immediately prior sentence equal to 1.05tipligd by the number of Senior
Subordinated Series D Units held by such Unithol@iae Partnership shall not issue fractional Comtdoits to any Unitholder holding
Senior Subordinated Series D Units. If the coneersif Senior Subordinated Series D Units would ltésuhe issuance of a fractional
Common Unit to a Unitholder, then each fractionah@non Unit shall be rounded to the nearest whol@@on Unit (and a 0.5 Common
Unit shall be rounded to the next higher Commont)JAi Senior Subordinated Series D Unit that hasvested into a Common Unit shall be
subject to the provisions of Section 6.9(c).

Section 5.1XConversion of Subordinated Units.

(a) A total of 2,333,000 of the Outstandind&ulinated Units will convert into Common Units amne-for-one basis immediately after
the distribution of Available Cash to Partners piarg to Section 6.3(a) in respect of any Quartdirgnon or after December 31, 2005, in
respect of which;
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(i) distributions under Section 6.4 in respafcall Outstanding Common Units and SubordinateitdJand any other Outstanding Units
that are senior or equal in right of distributionthe Subordinated Units with respect to each etlinee consecutive, non-overlapping four-
Quarter periods immediately preceding such dateledwr exceeded the sum of the Minimum Quarterggribution on all of the

Outstanding Common Units and Subordinated Unitsaarydother Outstanding Units that are senior oakuright of distribution to the
Subordinated Units during such periods;

(ii) the Adjusted Operating Surplus generatadng each of the three consecutive, non-overtapfaur-Quarter periods immediately
preceding such date equaled or exceeded the stha Minimum Quarterly Distribution on all of the @onon Units, Subordinated Units
and any other Units that are senior or equal intrig distribution to the Subordinated Units thatres Outstanding during such periods on a
Fully Diluted Basis, plus the related distributiom the General Partner Interest in the Partnershipng such periods; and

(iii) the Cumulative Common Unit Arrearage ahof the Common Units is zero.

(b) An additional 2,333,000 of the OutstandBwyhordinated Units will convert into Common Urots a one-for-one basis immediately
after the distribution of Available Cash to Partpursuant to Section 6.3(a) in respect of any @uanding on or after December 31, 2006,
in respect of which:

(i) distributions under Section 6.4 in respafcall Outstanding Common Units and SubordinateitdJand any other Outstanding Units
that are senior or equal in right of distributionthe Subordinated Units with respect to each etlihee consecutive, non-overlapping four-
Quarter periods immediately preceding such dataledwr exceeded the sum of the Minimum Quarterstribution on all of the

Outstanding Common Units and Subordinated Unitsaarydother Outstanding Units that are senior oakiuright of distribution to the
Subordinated Units during such periods;

(ii) the Adjusted Operating Surplus generatadng each of the three consecutive, non-overtapfur-Quarter periods immediately
preceding such date equaled or exceeded the sthm Minimum Quarterly Distribution on all of the @onon Units, Subordinated Units
and any other Units that are senior or equal intrig distribution to the Subordinated Units thatres Outstanding during such periods on a
Fully Diluted Basis, plus the related distributiom the General Partner Interest during such pereuts

(i) the Cumulative Common Unit Arrearage a@hof the Common Units is zero;
provided, however, that the conversion of Subortaithdnits pursuant to this Section 5.11(b) mayawaur until at least one year following
the conversion of Subordinated Units pursuant wiGe 5.11(a).
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(c) In the event that less than all of thesbariding Subordinated Units shall convert into Camrgnits pursuant to Sections 5.11(a) or
(b) at a time when there shall be more than onédnaif Subordinated Units, then, unless all oftthkelers of Subordinated Units shall agree
to a different allocation, the Subordinated Urliiattare to be converted into Common Units shallltmeated among the holders of
Subordinated Units pro rata based on the numb8ubbrdinated Units held by each such holder.

(d) Any Subordinated Units that are not coteginto Common Units pursuant to Section 5.11(gppshall convert into Common Units
on a one-for-one basis immediately after the distion of Available Cash to Partners pursuant tctiBe 6.3(a) in respect of the final Quarter
of the Subordination Period.

(e) Notwithstanding any other provision ofsthigreement, all the then Outstanding Subordinblteits will automatically convert into
Common Units on a one-for-one basis as set fortand pursuant to the terms of, Section 11.4.

(f) A Subordinated Unit that has convertediatCommon Unit shall be subject to the provisiohSection 6.10(b).

Section 5.12 imited Preemptive Right.

Except as provided in this Section 5.12 anflention 5.2, no Person shall have any preempirederential or other similar right with
respect to the issuance of any Partnership Secuiitgther unissued, held in the treasury or hezeafeated. The General Partner shall have
the right, which it may from time to time assignwhole or in part to any of its Affiliates, to pinase Partnership Securities from the
Partnership whenever, and on the same terms ligaBdrtnership issues Partnership Securities spReiother than the General Partner and
its Affiliates, to the extent necessary to maintai@ Percentage Interests of the General ParteitsAffiliates equal to that which existed
immediately prior to the issuance of such PartriprSkecurities.

Section 5.135plits and Combinations.

(a) Subject to Sections 5.13(d), 6.6 and GdEaling with adjustments of distribution levelle Partnership may make a Pro Rata
distribution of Partnership Securities to all Retbiolders or may effect a subdivision or combinatd Partnership Securities so long as,
after any such event, each Partner shall haveatine £ercentage Interest in the Partnership asebsfich event, and any amounts calculated
on a per Unit basis (including any Common Unit Arege or Cumulative Common Unit Arrearage) or gtatea number of Units (including
the number of Subordinated Units that may conwveotr po the end of the Subordination Period, thebar of Senior Subordinated Units that
may convert pursuant to Section 5.8, the numb&eafor Subordinated Series C Units that may compuaduant to Section 5.9, the numbe
Senior Subordinated Series D Units that may comuanduant to Section 5.10 and the number of additiBarity Units that may be issued
pursuant to Section 5.7 without a Unitholder vated proportionately adjusted retroactive to therr@gg of the Partnership.

(b) Whenever such a distribution, subdivisiortombination of Partnership Securities is dedatiee General Partner shall select a Record
Date as of which the distribution,
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subdivision or combination shall be effective ahdlssend notice thereof at least 20 days pri@uith Record Date to each Record Holder as
of a date not less than 10 days prior to the daseich notice. The General Partner also may cafise @f independent public accountants
selected by it to calculate the number of PartriprSkcurities to be held by each Record Holder gfiténg effect to such distribution,
subdivision or combination. The General Partnell ffeaentitled to rely on any certificate providied such firm as conclusive evidence of the
accuracy of such calculation.

(c) Promptly following any such distributiosybdivision or combination, the Partnership mayésSertificates to the Record Holders of
Partnership Securities as of the applicable RePaité representing the new number of Partnershipriies held by such Record Holders, or
the General Partner may adopt such other procedsriésnay deem appropriate to reflect such charnjany such combination results in a
smaller total number of Partnership Securities fant#ing, the Partnership shall require, as a cmmdio the delivery to a Record Holder of
such new Certificate, the surrender of any Ceditdeld by such Record Holder immediately priosuoh Record Date.

(d) The Partnership shall not issue fractidsaits upon any distribution, subdivision or comdtion of Units. If a distribution, subdivision
or combination of Units would result in the issuamd fractional Units but for the provisions of 8en 5.7(f) and this Section 5.13(d), each
fractional Unit shall be rounded to the nearestletnit (and a 0.5 Unit shall be rounded to thetriggher Unit).

Section 5.14~ully Paid and Non-Assessable Nature of LimitedtiearInterests.

All Limited Partner Interests issued pursuantnd in accordance with the requirements of, Atiticle V shall be fully paid and non-
assessable Limited Partner Interests in the Pattipgrexcept as such non-assessability may betedféay Section 17-607 of the Delaware
Act.

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1Allocations for Capital Account Purposes.

For purposes of maintaining the balances git@bAccounts, the Partnership’s items of incogean, loss and deduction for a taxable
period of the Partnership (such items are compatedcordance with Section 5.5(b)) shall be alledamong the Partners first to the extent
provided in Section 6.1(d) and then the balancguch items shall be aggregated into Net IncomeNgs$, Net Termination Gain and Net
Termination Loss, as the case may be, which sheii be allocated as follows:

(a) Net Income Net Income for a taxable period of the Partngrshiall be allocated as follows:
(i) First, 100% to the General Partner, uifitd aggregate Net Income allocated pursuant tes#rigence for the current taxable period of
the Partnership and all
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previous taxable periods of the Partnership is leipuhie aggregate Net Loss allocated to the GéRendner pursuant to Section 6.1(b)(ii)
for all previous taxable periods of the Partnership

(i) Second, 2% to the General Partner, artd @8the Unitholders, Pro Rata.

The items of income, gain, loss and deductiondhatincluded in Net Income for a taxable periothef Partnership shall be allocated in the
ratio in which Net Income for such taxable perisd@ilocated.

(b) Net Loss Net Loss for a taxable period of the Partnershigll be allocated as follows:

(i) First, 2% to the General Partner, and 98%e Unitholders, Pro Rata; provided, that Nesd shall not be allocated pursuant to this
sentence to the extent that such allocation woaltse any Unitholder to have a deficit balancesmdljusted Capital Account at the end of
such taxable period of the Partnership (or increageexisting deficit balance in its Adjusted Cap#Account). The limitation on the
allocation of Net Loss that is contained in thecpaing sentence is a Required Allocation for puegasf the allocation of Curative
Allocations in Section 6.1(d).

(ii) Second, the balance, if any, 100% to®eneral Partner.

The items of income, gain, loss and deductiondhatincluded in Net Loss for a taxable period ef Bartnership shall be allocated in the r
in which Net Loss for such taxable period is alteca

(c) Net Termination Gains and Losseallocations under this Section 6.1(c) shall bedmafter Capital Account balances have been
adjusted by all other allocations provided undés 8ection 6.1 for the current and prior taxablequts of the Partnership and for distributic
that have been made pursuant to Sections 6.4 &rglénot for distributions made pursuant to Sectig.4.

(i) Any Net Termination Gain for a taxable joer of the Partnership shall be allocated amondmgners in the following manner and
the Capital Accounts of the Partners shall be msed by the amount so allocated in each subclaag®e an allocation is made pursuant
to the next subclause:

(A) First, to each Partner having a deficitabae in its Capital Account, in proportion to swigficit balances until each Partner has
been allocated Net Termination Gain equal to army sleficit balance.

(B) Second, 98% to all Unitholders holding Goon Units, Pro Rata, and 2% to the General Partmgit,the Capital Account in
respect of each Common Unit then Outstanding isiemputhe sum of (1) its Unrecovered Capital atttinee plus (2) the Minimum
Quarterly Distribution for the Quarter during whittte Liquidation Date occurs, reduced by any distion pursuant to Section 6.4(a)(i)
or (b)(i) with respect to such Common Unit for s@harter (the
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amount determined pursuant to this clause (2)rnsihafter defined as the “Unpaid MQD”) plus (3) ahgn existing Cumulative
Common Unit Arrearage.

(C) Third, if such Net Termination Gain is ogoized prior to the conversion of the Senior Sdbmated Series C Units pursuant to
Section 5.9 or prior to the conversion of the SeBigbordinated Series D Units pursuant to Secti@fl,8% to all Unitholders holding
Senior Subordinated Series C Units or Senior Subated Series D Units, Pro Rata, and 2% to the @é&martner, until the Capital
Account in respect of each Senior SubordinatedeS&2iUnit and Senior Subordinated Series D Unit thatstanding equals the sum of
(1) the Unrecovered Capital with respect to a Comtdait at the time plus (2) the Unpaid MQD plus &)y then existing Cumulative
Common Unit Arrearage.

(D) Fourth, if such Net Termination Gain igognized prior to the expiration of the SubordioatPeriod, 98% to all Unitholders
holding Subordinated Units, Pro Rata, and 2% td3bhaeral Partner, until the Capital Account in eetf each Subordinated Unit then
Outstanding equals the sum of (1) its Unrecoverayit@l at the time plus (2) the Minimum Quarterlisibution for the Quarter durir
which the Liquidation Date occurs, reduced by aisyrithution pursuant to Section 6.4(a)(iii) withspeect to such Subordinated Unit for
such Quatrter.

(E) Fifth, 85% to all Unitholders, including@ior Subordinated Series C Units and Senior Suhatet Series D Units, Pro Rata,
13% to the holders of the Incentive DistributiomgRis, Pro Rata, and 2% to the General Partnei,thatCapital Account in respect of
each Common Unit then Outstanding is equal to tine af (1) its Unrecovered Capital, plus (2) the HidpMQD, plus (3) any then
existing Cumulative Common Unit Arrearage, plustf® excess of (aa) the First Target Distributiesslthe Minimum Quarterly
Distribution for each Quarter of the Partnershigigstence over (bb) the cumulative per Unit amaidrany distributions of Available
Cash that is deemed to be Operating Surplus madegmnt to Sections 6.4(a)(iv) and 6.4(b)(ii) (thensof (1) plus (2) plus (3) plus
(4) is hereinafter defined as the “First Liquidatibarget Amount”).

(F) Sixth, 75% to all Unitholders, includingr8or Subordinated Series C Units and Senior Subated Series D Units, Pro Rata,
23% to the holders of the Incentive DistributiogRs, Pro Rata, and 2% to the General Partnet,tbatCapital Account in respect of
each Common Unit then Outstanding is equal to tine af (1) the First Liquidation Target Amount, pl&) the excess of (aa) the
Second Target Distribution less the First Targetiiibution for each Quarter of the Partnershipistexce over (bb) the cumulative per
Unit amount of any distributions of Available Caslat is deemed to be Operating Surplus made pursu&ections 6.4(a)(v) and 6.4(b)
(iii).

(G) Finally, any remaining amount 50% to afilitholders, including Senior Subordinated Seriddrits and Senior Subordinated
Series D Units, Pro
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Rata, 48% to the holders of the Incentive DistifuRights, Pro Rata, and 2% to the General Partner

(i) Any Net Termination Loss for a taxablerjpel of the Partnership shall be allocated firspasvided in Section 6.1(d)(xi) (with
respect to Corrective Allocations) and shall becdted second among the Partners in the followiagrer:

(A) First, if such Net Termination Loss is ognized (or is deemed to be recognized) prior éoctimversion of the last Outstanding

Subordinated Unit, 98% to the Unitholders holdindp&dinated Units, Pro Rata, and 2% to the Geragher, until the Capital
Account in respect of each Subordinated Unit thetstanding has been reduced to zero. The limitatiothe allocation of Net

Termination Loss that is contained in the precedmgtence is a Required Allocation for purposebefallocation of Curative
Allocations in Section 6.1(d).

(B) Second, if such Net Termination Loss sognized (or is deemed to be recognized) priohéocbnversion of the Senior
Subordinated Series C Units pursuant to Sectiomi5@ior to the conversion of the Senior SubortideSeries D Units pursuant to

Section 5.10, 98% to all Unitholders holding Ser8abordinated Series C Units or Senior Subordin&gzies D Units, Pro Rata, and

2% to the General Partner, until the Capital Act¢onmespect of each Senior Subordinated Seriesi€Cdud Senior Subordinated
Series D Unit then Outstanding has been reducedrtm

(C) Third, 98% to all Unitholders holding CoramUnits, Pro Rata, and 2% to the General Partmif,the Capital Account in

respect of each Common Unit then Outstanding has beduced to zero. The limitation on the allogatd Net Termination Loss that

contained in the preceding sentence is a Requiliedaiion for purposes of the allocation of Curati&llocations in Section 6.1(d).
(D) Fourth, the balance, if any, 100% to tten&ral Partner.

The items of income, gain, loss and deductiondhatincluded in Net Termination Gain or Net Terntima Loss for a taxable period of the

Partnership shall be allocated in the ratio in Wwhiket Termination Gain or Net Termination Lossg$ach taxable period is allocated.

(d) Special Allocations Prior to making any allocation pursuant to anofiwtion of this Section 6.1 for a taxable perafdhe
Partnership, the following allocations shall be madthe order stated:

(i) Partnership Minimum Gain Chargeback there is a net decrease in Partnership Minintieim during the taxable period of the
Partnership, each Partner shall be allocated itdrRartnership income and gain for such taxablegdand, if necessary, subsequent
taxable periods of the Partnership) in the manndraanounts provided in Treasury Regulation Sectioii®4-2(f) or any successor
provision. This Section 6.1(d)(i) is intended targuy with the Partnership Minimum Gain chargeback
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requirement in Treasury Regulation Section 1.7t &k(d shall be interpreted consistently therewiie allocations in this portion of
Section 6.1(d) are a Required Allocation for pugsosf the allocation of Curative Allocations in Sec 6.1(d).

(ii) Partner Nonrecourse Debt Minimum Gain Chargebalfkhere is a net decrease in Partner Nonrecddet# Minimum Gain durin
any taxable period of the Partnership, any Pasithra share of Partner Nonrecourse Debt Minimurin@athe beginning of such taxable
period shall be allocated items of Partnershiprime@nd gain for such taxable period (and, if nergssubsequent taxable periods of the
Partnership) in the manner and amounts providdaeasury Regulation Section 1.704-2(i)(4) or angcgssor provision. This Section 6.1
(d)(ii) is intended to comply with the Partner Neoourse Debt Minimum Gain chargeback of items ofime and gain requirement in
Treasury Regulation Section 1.704-2(i)(4) and sbalinterpreted consistently therewith. The allmeet in this portion of Section 6.1(d)
are a Required Allocation for purposes of the atmmn of Curative Allocations in Section 6.1(d).

(iii) Priority Allocations.

(A) First, if the amount of cash or the Netrégd Value of any property distributed (except aasproperty distributed pursuant to
Section 12.4) to any class of Unitholders with eedo its Units during any taxable period of ttatRership is greater on a per Unit
basis than the amount of cash or the Net Agreedev/al property distributed to any other class oithsiders (other than (i) the class of
Unitholders holding Senior Subordinated Series @d/Jbut only in cases where allocations have netipusly been made under
Section 6.1(d)(ix)(C) and (ii) the class of Unittiets holding Senior Subordinated Series D Unitsphly in cases where allocations
have not previously been made under 6.1(d)(ix)¢&}) respect to their Units on a per Unit basisiich taxable period, then (1) there
shall be allocated items of gross income and gagath Unitholder receiving such greater distrinutintil the amount so allocated for
the current taxable period and all previous taxgklgéods pursuant to this clause (1) is equal Yah@& amount by which the distribution
on a per Unit basis to such Unitholder exceedglisteibution on a per Unit basis to the Unithold@ther than (i) the class of
Unitholders holding Senior Subordinated Series @dJbut only in cases where allocations have metipusly been made under
Section 6.1(d)(ix)(C) and (ii) the class of Unittiets holding Senior Subordinated Series D Unitsphly in cases where allocations
have not previously been made under 6.1(d)(ix){&iving the smallest distribution multiplied k) the number of Units in respect of
which such greater distribution was made and (@)3@kneral Partner shall be allocated income andigain aggregate amount equal to
2/98ths of the sum of the amounts allocated insgdgd) above. For purposes of applying the prorgsiaf clause (1) (but not clause (2))
of the preceding sentence, each Unitholder acquBienior Subordinated Units at original issuanedl §fe deemed to have received a
cash distribution in respect of such Senior Sulmatigid Units in an amount equal to the product ofi(@ total number of Senior
Subordinated Units so acquired by such Unitholdestiplied
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by (b) the difference between the Initial Unit Rri&nd the Issue Price of the Senior Subordinatets.Un

(B) Second, income and gain for the taxabléogeshall be allocated (1) to the General Partmgil the aggregate amount so
allocated pursuant to this sentence for the cuteeble period and all previous taxable periodsjigal to the amount that has been
distributed to the General Partner Interest that excess of 2/98ths of the amount that has bestritdited to the holders of Common
Units and Subordinated Units and (2) 100% to tHdérs of Incentive Distribution Rights, Pro Ratafilthe aggregate amount so
allocated pursuant to this sentence for the cuteeble period and all previous taxable periodsjigal to the cumulative amount of all
Incentive Distributions, in each case, from thed@ig Date to a date 45 days after the end of thewutaxable period. Any partial
distribution pursuant to this Section 6.1(d)(iii)(8hall be divided between the General Partnettlaadholders of Incentive Distribution
Rights in proportion to their rights to the totadtdbution that could then be made.

(iv) Qualified Income Offsetln the event any Partner unexpectedly receivgsadjustment, allocation or distribution descritied
Treasury Regulation Sections 1.704-1(b)(2)(ii)(})(8), or (6), items of income and gain shall Becated to such Partner in an amount
and manner sufficient to eliminate, to the exteguired by the Treasury Regulations promulgatectuBeéction 704(b) of the Code, the
deficit balance, if any, in its Adjusted Capitalcdeint created by such adjustment, allocation dribigion as quickly as possible. The
allocations in this portion of Section 6.1(d) arBequired Allocation for purposes of the allocatarCurative Allocations in Section 6.1

(d).

(v) Gross Income Allocationsin the event any Partner has a deficit balandes i@apital Account at the end of any taxablequof the
Partnership in excess of the sum of (A) the amsunh Partner is required to restore pursuant tprbsions of this Agreement and
(B) the amount such Partner is deemed obligateestore pursuant to Treasury Regulation Sectiof3412(g) and 1.704-2(i)(5), such
Partner shall be allocated items of income and mathe amount of such excess; provided, that lmcaion pursuant to this Section 6.1(d)
(v) shall be made only if and to the extent thathsBartner would have a deficit balance in its @pgiccount as adjusted after all other
allocations provided for in this Section 6.1 haeem tentatively made as if this Section 6.1(d)(gfewnot in this Agreement. The
allocations in this portion of Section 6.1(d) arBequired Allocation for purposes of the allocatarCurative Allocations in Section 6.1

(d).

(vi) Nonrecourse DeductiondNonrecourse Deductions for the taxable periodl sleaallocated to the Partners in accordance thigir
respective Percentage Interests. If the Generah&adetermines in good faith that the Partnershifpnrecourse Deductions must be
allocated in a different ratio to satisfy the shéebor requirements of the Treasury Regulationsptgated under Section 704(b) of the
Code, the General Partner may, upon notice totther #artners, revise the prescribed ratio in oialeatisfy such safe harbor
requirements. The allocations in this portion oft®a 6.1(d) are
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a Required Allocation for purposes of the allogatid Curative Allocations in Section 6.1(d).

(vii) Partner Nonrecourse Deduction®artner Nonrecourse Deductions for the taxabliegehall be allocated 100% to the Partner
bears the Economic Risk of Loss with respect tdthegner Nonrecourse Debt to which such Partnerétmurse Deductions are
attributable in accordance with Treasury RegulaSewtion 1.704-2(i). If more than one Partner b#@s<Economic Risk of Loss with
respect to a Partner Nonrecourse Debt, such Patorecourse Deductions attributable thereto dfeabllocated among such Partners in
accordance with the manner in which they share Eedmomic Risk of Loss. The allocations in thistjmor of Section 6.1(d) are a
Required Allocation for purposes of the allocatarCurative Allocations in Section 6.1(d).

(viii) Nonrecourse Liabilities The portion of the Nonrecourse Liabilities of artnership that are allocable pursuant to Trgasur
Regulation Section 1.752-3(a)(3) shall be allocateng the Partners in accordance with their Pegerinterests. The allocations of
Nonrecourse Liabilities that may be made as pralideTreasury Regulation Section 1.752-3(a)(2)taree made as determined by the
General Partner in its sole discretion.

(ix) Economic Uniformity

(A) At the election of the General Partnerharigspect to any taxable period of the Partnemshding upon, or after, the termination
of the Subordination Period, all or a portion ¢ tlemaining items of income and gain for such texpbriod shall be allocated 100% to
Partners holding Subordinated Units that are Ondiitgy as of the termination of the Subordinationid®e(“Final Subordinated Units”)
in the proportion of the number of Final Subordétatnits held by such Partners, until each suctnBahas been allocated the amount
which increases the Capital Account of each Findlogdinated Unit to the Per Unit Capital Amount&€ommon Unit.

(B) With respect to any taxable period of Betnership ending upon, or after, the conversfail&enior Subordinated Units
pursuant to Section 5.8, all or a portion of tha@ing items of income and gain for such taxalgleqal shall be allocated 100% to
Partners holding Senior Subordinated Units thatanstanding as of the time of such conversiomégroportion of the number of
Senior Subordinated Units held by such Partnetd,@ach such Partner has been allocated the amwchioh increases the Capital
Account of each such Senior Subordinated Unit ¢éoRbr Unit Capital Amount for a Common Unit.

(C) With respect to any taxable period of Batnership ending upon, or after, a Book-Up Ewei@ook-Down Event occurring afte
the date of issuance of the Senior Subordinatei@ S€rUnits, all or a portion of the remaining itenf income and gain for such taxa
period shall be allocated 100% to Partners hol@egior Subordinated Series C Units or convertedoB&ubordinated Series C Units
that are Outstanding as of the time of such
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conversion in the proportion of the number of SeSiobordinated Series C Units or converted Senibo&linated Series C Units held
by such Partners, until each such Partner hasdlmated the amount which increases the Capitabiwt of each such Senior
Subordinated Series C Unit or converted Senior &libated Series C Unit to the Per Unit Capital Amiofior a Common Unit.

(D) With respect to any taxable period of Betnership ending upon, or after, the transfeoofverted Senior Subordinated Series C
Units to a Person which is not an Affiliate of thelder, all or a portion of the remaining itemdrafome and gain for such taxable pe
shall be allocated 100% to the Partners transfggirch converted Senior Subordinated Series C Wnite proportion of the number
such converted Senior Subordinated Series C Uaitsfierred by such Partners, until each Partnebéas allocated the amount which
increases the Capital Account of each such conv&émior Subordinated Series C Unit to the Per Oajiital Amount for a Common
Unit.

(E) Upon conversion of the Senior Subordin&edes D Units pursuant to Section 5.10, a Book=ent or BookPown Event sha
be deemed to have occurred, and all or a porticghedofemaining items of income and gain for susialtée period shall be allocated
100% to Partners holding converted Senior Suboteéheries D Units that are Outstanding as ofithe bf such conversion in the
proportion of the number of converted Senior Sulmatgd Series D Units held by such Partners, eatth such Partner has been
allocated the amount which increases the Capitabdwt of each Common Unit received as a resub@fbnversion of each such
converted Senior Subordinated Series D Unit tcPieUnit Capital Amount for all other Outstandingr@mon Units.

(x) Curative Allocation

(A) Allocations are to be made pursuant te Béction 6.1(d)(x)(A) so that the net amounteiis of income, gain, loss and
deduction allocated to each Partner pursuant todde@.1 (including allocations made pursuant is Bection 6.1(d)(x)) is equal to the
net amount of such items that would have beenatiatto each such Partner under this Section @he iRequired Allocations had not
been included in this Section 6.1; provided thagied Allocations relating to (1) Nonrecourse Detibns shall not be taken into
account for purposes of this sentence except textent that there has been a decrease in Paimétgiimum Gain and (2) Partner
Nonrecourse Deductions shall not be taken into@aticior purposes of this sentence except to thengxhat there has been a decrea
Partner Nonrecourse Debt Minimum Gain and shalt theeither case be taken into account only taetttent the General Partner
reasonably determines that such allocations arékedy to be offset by subsequent Required Allomad.

(B) The General Partner shall have reasordibzetion, with respect to each taxable periothefPartnership, to (1) apply the
provisions of Section 6.1(d)(x)(A) in whatever ardemost likely to minimize the economic
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distortions that might otherwise result from thegRieed Allocations and (2) divide all allocationgrpuant to Section 6.1(d)(x)(A)
among the Partners in a manner that is likely toimize such economic distortions.

(C) For purposes of identifying the Agreedotktions, the provisions of this Section 6.1(dgpg a Required Allocation.
(xi) Corrective Allocations

(A) Upon the occurrence of a Book-Down Evehe(‘Current Book-Down Event”) after one or moredRdJp Events has occurred,
the General Partner shall determine for each Pattieadifference ( the “Net Effect for the Partr)dretween

(1) the amount that would be the balance efGhapital Account of such Partner pursuant toAlgieement after the Current Book-
Down Event taking into account the provisions @ thgreement other than this Section 6.1(d)(xi)é&)to the effect of the Current
Book—-Down Event and

(2) the amount that would be the balance efGhapital Account of the Partner if the increasesdecreases in Carrying Values
that occurred in earlier Book-Up Events and Bakwn Events had been reduced or eliminated (dairig swverse order) so that t
Current Book-Down Event would not have generateamge in the aggregate Carrying Value of the Beship’s assets.

Thereafter, the items of income, gain, loss andidioh that the Partnership recognizes (whethénenCurrent Book-Down Event or
otherwise) shall be allocated first among the Ragtiso that to the greatest extent possible th&eNett for each Partner is eliminated,
and the balance of such items shall then be aidcas otherwise provided in this Section 6.1.

(B) Any Net Termination Loss that is recogmizd so characterized without regard to this 8edil(d)(xi)(B), shall be allocated
among the Partners so as to reverse first theaditots of any Net Termination Gain that was recpgaiin a prior taxable period to the
extent thereof and to reverse second the effeahpBook-Up Event that has not theretofore beenietited pursuant to Section 6.1(d)
(xi)(A). Any balance of the Net Termination Lossa#ilihen be allocated as provided in Section 6(ii)c)

(C) The purpose of this Section 6.1(d)(xijagprevent a Partner from being adversely affebiethe occurrence of a Book-Up Event
and its later reversal by a Book-Down Event or yed Termination Gain and its later reversal byed Nermination Loss. Any
application of this Section 6.1(d)(xi) that is madeyood faith by the General Partner shall be kaivee.
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(xii) Allocation to Reverse Deemed Capital Contributiokisy items of loss or deduction resulting from dating to the grant of
options to acquire stock, or the issuance of sthglCrosstex Energy, Inc., or from the transfeamy other property by the General Part
Crosstex GP, or Crosstex Energy, Inc., to or ferlibnefit of any employee or other service proviafehe Partnership, the Operating
Partnership, or any of their respective Subsidsasieall be specially allocated to the General Raifrand to the extent such grant of
options, issuance of stock, or transfer of propery treated under applicable tax law as an aotudéemed capital contribution by the
General Partner which resulted in an increasedd3neral Partner’'s Capital Account.

The items of income, gain, loss and deductiondnatincluded in an aggregate that is allocateduauntsto a provision of this Section 6.1(d)
for a taxable period of the Partnership shall becated in the ratio that such aggregate was abdca

Section 6.Allocations for Tax Purposes.

(a) Except as otherwise provided in this Sc6.2, each item of income, gain, loss and dedndtliat is recognized by the Partnership for
federal income tax purposes shall be allocated grttoe Partners with reference to the allocationthefcorresponding items pursuant to
Section 6.1.

(b) The Partnership shall make the allocatibas are required by Section 704(c) of the Codé vaspect to the difference between the fair
market value and adjusted basis for federal incam@urposes of any asset that the Partnershig looldhe Closing Date using remedial
allocations within the meaning of Treasury Regolatsection 1.704-3(d) and in respect of the diffeeebetween fair market value and
adjusted tax basis of such assets the Partneishiipuse the recovery periods and depreciation oulstthat are used in the calculations that
are identified in the records of the Partnershifhasbasis of the estimates that are reportedeifiNfaterial Tax Consequences-Tax
Consequences of Unit Ownership — Ratio of taxaiderme to distributions” section of the prospechat ts part of the Registration Statement
except as may be provided in the Contribution Agreets. The Partnership shall, at any other timeitlzequires property with respect to
which it must make allocations for federal incorae purposes pursuant to Section 704(c) of the Qod&e such allocations using remedial
allocations within the meaning of Treasury Regolatsection 1.704-3(d) or any other method seldgyeithe General Partner in its sole
discretion. The Partnership shall make any “reveesgion 704(c) allocations”, within the meaningfofasury Regulation Section 1.704-3(a)
(6), that may be made upon an adjustment in Cayryilues pursuant to Section 5.5(d) or at any dihez that the General Partner
determines in its sole discretion that the Partriprshould make “reverse section 704(c) allocati@ss‘remedial allocations” as set out in
Treasury Regulation Section 1.7684d) or under any other method that the GenerahBadetermines in its sole discretion that therieashiy
should use. The General Partner may cause theelPsliip to make agreements as to the manner in vid@ction 704(c) allocations shall be
made upon the acquisition by the Partnership gigmy in exchange for a Partnership Interest oens Section 704(c) allocations shall be
made with respect to the assets of the Partneugitip the issuance by the Partnership of a Partipelrsierest.
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(c) For the proper administration of the Parship and to facilitate the calculation of theriteof income, gain, loss and deduction that are
allocated to the Partners for federal, state aallowome tax purposes and to take into accoungffieet of the Section 754 election that the
Partnership is to make, the General Partner sha# Bole discretion (i) to adopt such conventiang deems appropriate in determining the
amount of depreciation, amortization and cost recpdeductions; (ii) to make special allocationsféaeral income tax purposes of income
(including, without limitation, gross income) ordiections; and (iii) to amend the provisions of tAgreement as appropriate (x) to reflect the
proposal or promulgation of Treasury RegulationdarrSection 704(b) or Section 704(c) of the Cod@/potherwise to preserve or achieve
uniformity of the Limited Partner Interests (or arigiss or classes thereof) or to facilitate thewation of such adjustments that are required
by the Section 754 election from the informatioattis known by the Partnership, such as the datteegpurchase of a Limited Partner Inte
and the amount that is paid therefor.

(d) The General Partner in its discretion rdatermine to depreciate or amortize the portioarnédjustment under Section 743(b) of the
Code that is attributable to unrealized appreanaitivany Partnership property (to the extent oftthamortized difference between Carrying
Value and adjusted basis for federal income tapgses or if more than one adjustment to Carryinly&has been made to the extent of any
unamortized increment between Carrying Value ardrtimediately prior Carrying Value) using a predetieed rate derived from the
depreciation or amortization method and usefuldifplied to the Partnership’s common basis of quoperty. If the General Partner
determines that such reporting position cannotoreasly be taken, the General Partner may adopedigpion and amortization conventions
under which all purchasers acquiring Limited Partnéerests in the same month would receive deptieci and amortization deductions,
based upon the same applicable rate as if theptathased a direct interest in the Partnerstppoperty. If the General Partner chooses r
utilize such aggregate method, the General Pamiagruse any other depreciation and amortizationewations that it determines are
appropriate.

(e) Any gain allocated to a Partner upon #ie er other taxable disposition of any Partnersisget shall, to the extent possible be
characterized as Recapture Income to the sametagenich Partner (or its predecessor in intenestpeen allocated any deductions directly
or indirectly giving rise to the treatment of swgdins as Recapture Income.

(f) All items of income, gain, loss, deductiand credit recognized by the Partnership for feideacome tax purposes and allocated to the
Partners in accordance with the provisions hereall e determined without regard to any electindar Section 754 of the Code which may
be made by the Partnership; provided, however sihett allocations, once made, shall be adjuste@e@sssary or appropriate to take into
account those adjustments permitted or require8dmtions 734 and 743 of the Code.

(g) Each item of Partnership income, gains laisd deduction that is allocated to a Partnerdstehat is transferred during a calendar year
shall for federal income tax purposes, be deterchorean annual basis and prorated on a monthlg basi shall be allocated to the Partners
as of the opening of the New York Stock Exchangéherfirst Business Day of each month; providedydwer, that (i) such items for the
period beginning on the Closing Date and endingherlast day of the month in which the expiratidnhe Over-Allotment Option occurs
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shall be allocated to the Partners as of the ogerfithe New York Stock Exchange on the first BesmDay of the next succeeding month;
and provided, further, that gain or loss on a salether disposition of any assets of the Partrigrshany other extraordinary item of income
or loss realized and recognized other than in taary course of business, as determined by threeaéPartner in its sole discretion, sha
allocated to the Partners as of the opening oNiie York Stock Exchange on the first Business Diathe month in which such gain or loss
is recognized for federal income tax purposes. Ghreral Partner may revise, alter or otherwise fyadich methods of allocation as it
determines necessary or appropriate in its solzatisn, to the extent permitted or required byt®ec706 of the Code and the regulations or
rulings promulgated thereunder.

Section 6.Requirement and Characterization of DistributioBéstributions to Record Holders.

(a) Within 45 days following the end of eacha@ter commencing with the Quarter ending on M&th2003, an amount equal to 100% of
Available Cash with respect to such Quarter skabject to Section 17-607 of the Delaware Act, is&idduted in accordance with this
Article VI by the Partnership to the Partners athefRecord Date selected by the General Partritr imasonable discretion. All amounts of
Available Cash distributed by the Partnership opdate from any source shall be deemed to be Qpgraurplus until the sum of all
amounts of Available Cash theretofore distributgdie Partnership to the Partners pursuant to @e6té equals the Operating Surplus from
the Closing Date through the close of the immedigieeceding Quarter. Any remaining amounts of Aalale Cash distributed by the
Partnership on such date shall, except as othepmisaded in Section 6.5, be deemed to be “Cafitaplus.” All distributions required to be
made under this Agreement shall be made subjedtétion 17-607 of the Delaware Act.

(b) Notwithstanding Section 6.3(a), in the ®wvef the dissolution and liquidation of the Parstgp, all receipts received during or after the
Quarter in which the Liquidation Date occurs, ottiem from borrowings described in (a)(ii) of thefidition of Available Cash, shall be
applied and distributed solely in accordance watig subject to the terms and conditions of, Sedtiha.

(c) The General Partner shall have the digoreo treat taxes paid by the Partnership on lhetiabr amounts withheld with respect to, all
or less than all of the Partners, as a distributibAvailable Cash to such Partners.

(d) Each distribution in respect of a Parthgrdnterest shall be paid by the Partnership,atliyeor through the Transfer Agent or through
any other Person or agent, only to the Record Halflsuch Partnership Interest as of the Recor@ Bet for such distribution. Such payment
shall constitute full payment and satisfactionre Partnership’s liability in respect of such papimeegardless of any claim of any Person
who may have an interest in such payment by reafan assignment or otherwise.
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Section 6.MDistributions of Available Cash from Operating Sig

(a) During Subordination Period Available Cash with respect to any Quarter witthie@ Subordination Period that is deemed to be
Operating Surplus pursuant to the provisions oti8e®.3 or 6.5 shall, subject to Section 17-60Thef Delaware Act, be distributed as
follows, except as otherwise required by Secti@fld.in respect of additional Partnership Secwgitisued pursuant thereto:

(i) First, 98% to the Unitholders holding CommUnits, Pro Rata, and 2% to the General Partmgit,there has been distributed in
respect of each Common Unit then Outstanding aruatregjual to the Minimum Quarterly Distribution fewch Quarter;

(ii) Second, 98% to the Unitholders holdingr@oon Units, Pro Rata, and 2% to the General Pamimgit there has been distributed in
respect of each Common Unit then Outstanding aruatrexjual to the Cumulative Common Unit Arrearagjetang with respect to such
Quatrter;

(iii) Third, 98% to the Unitholders holding Bardinated Units, Pro Rata, and 2% to the GenexdhEr, until there has been distributed
in respect of each Subordinated Unit then Outstandn amount equal to the Minimum Quarterly Disttidn for such Quarter;

(iv) Fourth, 85% to the Unitholders holdingr@mon Units and Subordinated Units, Pro Rata, 13%edolders of the Incentive
Distribution Rights, Pro Rata, and 2% to the Gelneaatner, until there has been distributed in @espf each Unit then Outstanding an
amount equal to the excess of the First Targeribigton over the Minimum Quarterly Distributionrfsuch Quarter;

(v) Fifth, 75% to the Unitholders holding CommUnits and Subordinated Units, Pro Rata, 23%eéchblders of the Incentive
Distribution Rights, Pro Rata, and 2% to the Gelneaaitner, until there has been distributed in eespf each Unit then Outstanding an
amount equal to the excess of the Second Targgtihison over the First Target Distribution forcduQuarter; and

(vi) Thereafter, 50% to the Unitholders holgi@dommon Units and Subordinated Units, Pro Rat# #8the holders of the Incentive
Distribution Rights, Pro Rata, and 2% to the Gelneaatner;

provided, howeve, if the Minimum Quarterly Distribution, the Fir§arget Distribution and the Second Target Distitiuhave been reduc
to zero pursuant to the second sentence of Segifiga), the distribution of Available Cash thatieemed to be Operating Surplus with res
to any Quarter will be made solely in accordandd Biection 6.4(a)(vi).

(b) After Subordination PeriodAvailable Cash with respect to any Quarter afterSubordination Period that is deemed to be Gipgra
Surplus pursuant to the provisions of Section 6.8.8 shall, subject to Section 17-607 of the Del@Act, be distributed as follows, except
as otherwise required by Section 5.6(b) in resptatditional Partnership Securities issued purstiereto:
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(i) First, 98% to all Unitholders, Pro Ratada2% to the General Partner, until there has béestributed in respect of each Unit then
Outstanding an amount equal to the Minimum Quarteistribution for such Quarter;

(i) Second, 85% to all Unitholders, Pro Rdta% to the holders of the Incentive DistributioighiRs, Pro Rata, and 2% to the General
Partner, until there has been distributed in retspieeach Unit then Outstanding an amount equ#iecexcess of the First Target
Distribution over the Minimum Quarterly Distributidor such Quarter;

(i) Third, 75% to all Unitholders, Pro Ra3% to the holders of the Incentive DistributioigiiRs, Pro Rata, and 2% to the General
Partner, until there has been distributed in retspeeach Unit then Outstanding an amount equtldéaxcess of the Second Target
Distribution over the First Target Distribution feuch Quarter; and

(iv) Thereafter, 50% to all Unitholders, PratR 48% to the holders of the Incentive DistribatRights, Pro Rata, and 2% to the
General Partner;

provided, howeve, if the Minimum Quarterly Distribution, the Fir§arget Distribution and the Second Target Distitiuhave been reduc
to zero pursuant to the second sentence of Segiiga), the distribution of Available Cash thatlessmed to be Operating Surplus with res
to any Quarter will be made solely in accordandd Biection 6.4(b)(iv).

Section 6.Distributions of Available Cash from Capital Surglu

Available Cash that is deemed to be CapitaplBa pursuant to the provisions of Section 6.3(&|l, subject to Section 17-607 of the
Delaware Act, be distributed, unless the provisiohSection 6.3 require otherwise, 98% to all Uoiltters, Pro Rata, and 2% to the General
Partner, until a hypothetical holder of an Init@dmmon Unit acquired on the Closing Date has reckewith respect to such Common Unit,
during the period since the Closing Date througthsiate, distributions of Available Cash that azerded to be Capital Surplus in an
aggregate amount equal to the Initial Unit Priceaifable Cash that is deemed to be Capital Sughadi then be distributed 98% to all
Unitholders holding Common Units, Pro Rata, andt@%he General Partner, until there has been biged in respect of each Common Unit
then Outstanding an amount equal to the Cumul&m@mon Unit Arrearage. Thereafter, all AvailablesEahall be distributed as if it were
Operating Surplus and shall be distributed in ataoce with Section 6.4. For purposes of applyiiig $ection 6.5, each Senior Subordinated
Unit, each Senior Subordinated Series C Unit acth &enior Subordinated Series D Unit then Outstanshall be treated as if it had
converted into a Common Unit.

Section 6.6Adjustment of Minimum Quarterly Distribution andr@at Distribution Levels.

(a) The Minimum Quarterly Distribution, Firbarget Distribution, Second Target Distributionri8g D Target Distribution, Common Unit
Arrearages and Cumulative Common Unit Arrearagefi bl proportionately adjusted in the event of disgribution, combination or
subdivision (whether effected by a distribution g@lalg in Units or otherwise) of Units or other Parship Securities in accordance with
Section 5.13. In the event of a distribution of Aakle
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Cash that is deemed to be from Capital Surplusthibie applicable Minimum Quarterly Distributiony$ti Target Distribution and Second
Target Distribution, shall be adjusted proportiehatlownward to equal the product obtained by mlyltng the otherwise applicable
Minimum Quarterly Distribution, First Target Didtrition and Second Target Distribution, as the ca@g be, by a fraction of which the
numerator is the Unrecovered Capital of the Comidnits immediately after giving effect to such distition and of which the denominator
is the Unrecovered Capital of the Common Units idiaely prior to giving effect to such distribution

(b) The Minimum Quarterly Distribution, Firsarget Distribution, Second Target Distribution é&eties D Target Distribution shall also
be subject to adjustment pursuant to Section 6.12.

Section 6.7Special Provisions Relating to the Holders of SeSgbordinated Units.

(a) Except as provided in Section 6.5, uh# tonversion of the Senior Subordinated Units @domon Units pursuant to Section 5.8, the
Unitholders holding Senior Subordinated Units shaille no right to the distribution of Available @gsursuant to this Article VI.

(b) Except with respect to the right to reeedlistributions of Available Cash, the right toevatn or approve matters requiring the vote or
approval of a percentage of the holders of Outstgn@ommon Units and the right to participate ilo@dtions of income, gain, loss and
deduction and distributions made with respect tmm@on Units, the holder of a Senior Subordinated lmall have all of the rights and
obligations of a Unitholder holding Common Unitsédwnder; provided, however, that immediately ugandonversion of Senior
Subordinated Units into Common Units pursuant tctiSe 5.8, the Unitholder holding a Senior Suboatéd Unit shall possess all of the
rights and obligations of a Unitholder holding CoomrJnits hereunder, including the right to recedigributions of Available Cash, the
right to vote as a Common Unitholder and the rigtparticipate in allocations of income, gain, lassl deduction and distributions made \
respect to Common Units; provided, however, thahstonverted Senior Subordinated Units shall reraabject to the provisions of
Sections 5.5(c)(ii), 6.1(d)(ix) and 6.7(c).

(c) A Unitholder holding a Senior Subordinatéuit which has converted into a Common Unit purdda Section 5.8 shall not be issued a
Common Unit Certificate pursuant to Section 4.1 ahall not be permitted to transfer its conve&edior Subordinated Units to a Person
which is not an Affiliate of the holder until sutime as the General Partner determines, basedviceaaf counsel, that a converted Senior
Subordinated Unit should have, as a substantiveeméke intrinsic economic and federal income ¢tlaracteristics, in all material respects,
to the intrinsic economic and federal income taarabteristics of an Initial Common Unit; providéawever, that the comparison of such
federal income tax characteristics shall be madednyparing the federal income tax characteristiGndnitial Common Unit and the
converted Senior Subordinated Unit in the hands miirchaser for cash of such converted Senior 8utaied Unit for its fair market value.

In connection with the condition imposed by thist8m 6.7(c), the General Partner may take whate&sonable steps are required to
provide economic uniformity to the converted Sei8abordinated Units in preparation for a
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transfer of such converted Subordinated Unitsuigiclg the application of Sections 5.5(c)(ii) andi(@)(ix).
Section 6.8pecial Provisions Relating to the Holders of SeSgbordinated Series C Units.

(a) Except as provided in Sections 6.5 ordj,8(ntil the conversion of the Senior Subordingdedies C Units into Common Units purst
to Section 5.9, the Unitholders holding Senior Sdbmated Series C Units shall have no right todis¢ribution of Available Cash pursuant to
this Article VI.

(b) Except with respect to the right to reeedlistributions of Available Cash, the right toevatn or approve matters requiring the vote or
approval of a percentage of the holders of Outstgn@ommon Units and the right to participate iloedtions of income, gain, loss and
deduction and distributions made with respect tm@on Units, other than as set forth in Sectiond, fie holder of a Senior Subordinated
Series C Unit shall have all of the rights and gditions of a Unitholder holding Common Units hemem provided, however, that
immediately upon the conversion of Senior Suborgiti&eries C Units into Common Units pursuant ttiSe 5.10, the Unitholder holding
Senior Subordinated Series C Unit shall possesH #lle rights and obligations of a Unitholder ingiCommon Units hereunder, including
the right to receive distributions of Available @athe right to vote as a Common Unitholder andritet to participate in allocations of
income, gain, loss and deduction and distributimasle with respect to Common Units; provided, howettsat such converted Senior
Subordinated Series C Units shall remain subjettiggrovisions of Sections 5.5(c)(ii), 6.1(d)(a)d 6.8(c).

(c) A Unitholder holding a Senior Subordinagaties C Unit which has converted into a Commoit pursuant to Section 5.9 shall be
required to provide notice to the General Partfi¢h®transfer of its converted Senior Subordin&edes C Units within the earlier of
(i) 30 days following such transfer or (ii) thet@siness Day of the calendar year during whiathdtansfer occurred, unless (x) the transfer
is to an Affiliate of the holder or (ii) by virtuef the application of Sections 5.5(c)(ii) or 6.1(&)(C), the General Partner has previously
determined, based on advice of counsel, that asztety Senior Subordinated Series C Unit should fewa substantive matter, like intrinsic
economic and federal income tax characteristicallimaterial respects, to the intrinsic econonmd gederal income tax characteristics of an
Initial Common Unit; provided, however, that thexgmarison of such federal income tax characteristiedl be made by comparing the
federal income tax characteristics of an Initiah@oon Unit and the converted Senior SubordinateS€r Unit in the hands of a purchaser
for cash of such converted Senior SubordinatedeS&iUnit for its fair market value. In connectigith the condition imposed by this
Section 6.8(c), the General Partner may take wkeat@asonable steps are required to provide ecanamifiormity to the converted Senior
Subordinated Series C Units that are transferradiiding the application of Sections 5.5(c)(ii) ahd(d)(ix).

(d) If the Senior Subordinated Series C Uddshot convert into Common Units on February 1®&pursuant to Section 5.9, then the
Senior Subordinated Series C Units will be charggethat each Senior Subordinated Series C Uniteitome entitled to receive (after the
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payment of distributions pursuant to each of suks#a (a)(i) and (a)(ii) of Section 6.4) quarterglt distributions in an amount equal to 1.
of the quarterly cash distribution amount payahith wespect to each Common Unit. In such a caseesponding amendments shall also be
made to the allocation provisions of Sections §, Bd (d)(iii)(A), and 6.1(d)(ix) so as to give, tile maximum extent possible, economic
effect to the foregoing change in the distribugiwovisions applicable to the Senior SubordinatetieSeC Units.

Section 6.%5pecial Provisions Relating to the Holders of SeSabordinated Series D Units.

(a) Except as provided in Sections 6.5 ord),9{ntil the conversion of the Senior Subordinag@edies D Units into Common Units
pursuant to Section 5.10, the Unitholders holdiegi& Subordinated Series D Units shall have natitig the distribution of Available Cash
pursuant to this Article V1. Except as providedSections 6.1(c), prior to conversion of Senior Sdbwted Series D Units into Common
Units pursuant to Section 5.10, a Limited Partradimg a Senior Subordinated Series D Unit shakiee no allocations of income, gain, |
or deduction.

(b) Except with respect to the right to reeedlistributions of Available Cash, the right toevatn or approve matters requiring the vote or
approval of a percentage of the holders of Outstgn@ommon Units and the right to participate ilo@tions of income, gain, loss and
deduction and distributions made with respect tm@on Units, other than as set forth in Sectionéc. the holder of a Senior Subordinated
Series D Unit shall have all of the rights and ghtions of a Unitholder holding Common Units hedem provided, however, that
immediately upon the conversion of Senior Suboitgid&eries D Units into Common Units pursuant tctiSe 5.10, the Unitholder holding
Senior Subordinated Series D Unit shall possegs #ile rights and obligations of a Unitholder hotdfCommon Units hereunder, including
the right to receive distributions of Available @athe right to vote as a Common Unitholder andritet to participate in allocations of
income, gain, loss and deduction and distributimasle with respect to Common Units; provided, howetat such converted Senior
Subordinated Series D Units shall remain subjetitegorovisions of Sections 5.5(c)(ii), 6.1(d)(@)d 6.9(c).

(c) A Unitholder holding a Senior Subordinageties D Unit which has converted into a Commoit pursuant to Section 5.10 shall not
be issued a Common Unit Certificate pursuant tdi@ed.1, and shall not be permitted to transfecidnverted Senior Subordinated Series D
Units to a Person which is not an Affiliate of thelder until such time as the General Partner tetess, based on advice of counsel, that a
converted Senior Subordinated Series D Unit shbaile, as a substantive matter, like intrinsic ectn@nd federal income tax
characteristics, in all material respects, to thgrisic economic and federal income tax charasties of an Initial Common Unit; provided,
however, that the comparison of such federal inctareharacteristics shall be made by comparindatieral income tax characteristics o
Initial Common Unit and the converted Senior Submateéd Series D Unit in the hands of a purchasecdsh of such converted Senior
Subordinated Series D Unit for its fair market walln connection with the condition imposed by tBéction 6.9(c), the General Partner may
take whatever reasonable steps are required tadereconomic uniformity to the
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converted Senior Subordinated Series D Units ttetransferred, including the application of Sewi®.5(c)(ii) and 6.1(d)(ix).

(d) If the Senior Subordinated Series D Uddsnot convert into Common Units on March 23, 2p08suant to Section 5.10, then the
Senior Subordinated Series D Units will be changethat each Senior Subordinated Series D Unitheitome entitled to receive (after the
payment of distributions pursuant to each of suks#a (a)(i) and (a)(ii) of Section 6.4) quartergle distributions in an amount equal to 1:
of the quarterly cash distribution amount payahitd wespect to each Common Unit (or 115.5% of thartgrly cash distribution amount
payable with respect to each Common Unit in theneilee Senior Subordinated Series D Units areledtib convert into a number of
Common Units as provided in the second senten&ection 5.10). In such a case, corresponding amenidnshall also be made to the
allocation provisions of Sections 6.1(c), 6.1(d)#), and 6.1(d)(ix) so as to give, to the maximertent possible, economic effect to the
foregoing change in the distribution provisions laggble to the Senior Subordinated Series D Units.

Section 6.1(Bpecial Provisions Relating to the Holders of Sdbmated Units.

(a) Except with respect to the right to voteon approve matters requiring the vote or appro¥al percentage of the holders of
Outstanding Common Units and the right to partit@ga allocations of income, gain, loss and deduncéind distributions made with respect
to Common Units, the holder of a Subordinated Whéll have all of the rights and obligations of @itblolder holding Common Units
hereunder; provided, however, that immediately ujpenconversion of Subordinated Units into CommaritsJpursuant to Section 5.11, the
Unitholder holding a Subordinated Unit shall possasof the rights and obligations of a Unitholtdelding Common Units hereunder,
including the right to vote as a Common Unitholded the right to participate in allocations of int® gain, loss and deduction and
distributions made with respect to Common Unitsyvpted, however, that such converted Subordinatsitsdhall remain subject to the
provisions of Sections 5.5(c)(ii), 6.1(d)(ix) and 6(b).

(b) The Unitholder holding a Subordinated Umitich has converted into a Common Unit pursuar@dction 5.11 shall not be issued a
Common Unit Certificate pursuant to Section 4.4 ahall not be permitted to transfer its conve&etdordinated Units to a Person which is
not an Affiliate of the holder until such time &®tGeneral Partner determines, based on adviceuokel, that a converted Subordinated Unit
should have, as a substantive matter, like inttiesbnomic and federal income tax characterigticall material respects, to the intrinsic
economic and federal income tax characteristi@ndhitial Common Unit; provided, however, that twnparison of such federal income
characteristics shall be made by comparing therédecome tax characteristics of an Initial Commdmit and the converted Subordinated
Unit in the hands of a purchaser for cash of sustverted Subordinated Unit for its fair market valin connection with the condition
imposed by this Section 6.10(b), the General Partregy take whatever reasonable steps are requinecvide economic uniformity to the
converted Subordinated Units in preparation faaagfer of such converted Subordinated Units, glioly the application of Sections 5.5(c)
and 6.1(d)(ix); provided, however, that no suclpstmay be taken that would have a material adffset on the Unitholders holding
Common Units represented by Common Unit Certifisate
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Section 6.11Special Provisions Relating to the Holders of InoenDistribution Rights.

Notwithstanding anything to the contrary setH in this Agreement, the holders of the Incem@istribution Rights (a) shall (i) possess
rights and obligations provided in this Agreemeithwespect to a Limited Partner pursuant to Aesclll and VII and (ii) have a Capital
Account as a Partner pursuant to Section 5.5 dradtedr provisions related thereto and (b) shall(ijdoe entitled to vote on any matters
requiring the approval or vote of the holders otsPanding Units, (ii) be entitled to any distritarts other than as provided in Sections 6.4(a)
(iv), (v) and (vi), 6.4(b)(ii), (iii) and (iv), and2.4 or (iii) be allocated items of income, gdass or deduction other than as specified in this
Article VI.

Section 6.1ZEntity-Level Taxation.

If legislation is enacted or the interpretataf existing language is modified by the relevgaternmental authority which causes a Group
Member to be treated as an association taxableagparation or otherwise subjects a Group Membentity-level taxation for federal, state
or local income tax purposes, the then applicakbt@rivum Quarterly Distribution, First Target Distution, Second Target Distribution and
Series D Target Distribution shall be adjusteddoat the product obtained by multiplying (a) thecamt thereof by (b) one minus the sum of
(i) the highest marginal federal corporate (or owtity, as applicable) income tax rate of the@rember for the taxable year of the Gr
Member in which such Quarter occurs (expressedmsaentage) plus (ii) the effective overall sttel local income tax rate (expressed as a
percentage) applicable to the Group Member foctiendar year next preceding the calendar yeahiohasuch Quarter occurs (after taking
into account the benefit of any deduction allowdblefederal income tax purposes with respect éogatyment of state and local income
taxes), but only to the extent of the increasauthgates resulting from such legislation or intetation. Such effective overall state and local
income tax rate shall be determined for the taxgbsr next preceding the first taxable year duvitich the Group Member is taxable for
federal income tax purposes as an associationl&aala corporation or is otherwise subject tagieivel taxation by determining such rate
as if the Group Member had been subject to sutb atal local taxes during such preceding taxalde. ye

ARTICLE VII
MANAGEMENT AND OPERATION OF BUSINESS
Section 7.IManagement.

(a) The General Partner shall conduct, dimact manage all activities of the Partnership. Ekesmtherwise expressly provided in this
Agreement, all management powers over the busarebaffairs of the Partnership shall be exclusivelgted in the General Partner, and no
Limited Partner or Assignee shall have any managép@ver over the business and affairs of the Restnip. In addition to the powers now
or hereafter granted a general partner of a linpdinership under applicable law or which are tgeto the General Partner under any other
provision of this Agreement, the General Partngljexct to Section 7.3, shall have full power antharity to do all things and on such terms
as it, in its sole discretion, may deem
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necessary or appropriate to conduct the businetbedfartnership, to exercise all powers set far®ection 2.5 and to effectuate the purpc
set forth in Section 2.4, including the following:

(i) the making of any expenditures, the legdin borrowing of money, the assumption or guamnfeor other contracting for,
indebtedness and other liabilities, the issuanaviafences of indebtedness, including indebteditnetss convertible into Partnership
Securities, and the incurring of any other obligas

(i) the making of tax, regulatory and oth#infjs, or rendering of periodic or other repodsggbvernmental or other agencies having
jurisdiction over the business or assets of théneeship;

(i) the acquisition, disposition, mortgageedge, encumbrance, hypothecation or exchangeyobmall of the assets of the Partnership
or the merger or other combination of the Partriprglith or into another Person (the matters desctiin this clause (iii) being subject,
however, to any prior approval that may be requirg&ection 7.3);

(iv) the use of the assets of the Partner§hgiuding cash on hand) for any purpose consistgtht the terms of this Agreement,
including the financing of the conduct of the opienas of the Partnership Group; subject to Secti@ta), the lending of funds to other
Persons (including other Group Members); the reanrar guarantee of obligations of the Partner&ripup; and the making of capital
contributions to any member of the Partnership @rou

(v) the negotiation, execution and performagicany contracts, conveyances or other instrum@mttuding instruments that limit the
liability of the Partnership under contractual agements to all or particular assets of the Pashigrwith the other party to the contract to
have no recourse against the General Partner assests other than its interest in the Partnerslign if same results in the terms of the
transaction being less favorable to the Partnetstaip would otherwise be the case);

(vi) the distribution of Partnership cash;

”ou

(vii) the selection and dismissal of employé&esluding employees having titles such as “prestd “vice president,” “secretary” and
“treasurer”) and agents, outside attorneys, ace@misit consultants and contractors and the detetiminaf their compensation and other
terms of employment or hiring;

(viii) the maintenance of such insurance far benefit of the Partnership Group and the Patagit deems necessary or appropriate;

(ix) the formation of, or acquisition of arténest in, and the contribution of property andnieking of loans to, any further limited or
general partnerships, joint ventures, corporatitimsted liability companies or other relationshifascluding the acquisition of interests in,
and the contributions of property to, any Group Néemfrom time to time) subject to the restrictices forth in Section 2.4;
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(x) the control of any matters affecting tights and obligations of the Partnership, includimg bringing and defending of actions at
law or in equity and otherwise engaging in the ecanaf litigation and the incurring of legal experend the settlement of claims and
litigation;

(xi) the indemnification of any Person agairedilities and contingencies to the extent petaditby law;

(xii) the entering into of listing agreememtgh any National Securities Exchange and the tietjof some or all of the Limited Partner
Interests from, or requesting that trading be sadpé on, any such exchange (subject to any prjmmoapl that may be required under
Section 4.8);

(xiii) unless restricted or prohibited by Sent5.7, the purchase, sale or other acquisitiotigposition of Partnership Securities, or the
issuance of additional options, rights, warrants appreciation rights relating to Partnership Siéesr and

(xiv) the undertaking of any action in conniectwith the Partnership’s participation in any GpdMlember as a member or partner.

(b) Notwithstanding any other provision ofslligreement, the Operating Partnership AgreemieatDelaware Act or any applicable law,
rule or regulation, each of the Partners and theghees and each other Person who may acquirgeaashin Partnership Securities hereb
approves, ratifies and confirms the executionveeyi and performance by the parties thereto ofthderwriting Agreement, the Omnibus
Agreement, the Contribution Agreements, the Opegdfartnership Agreement, any other limited lispidiompany or partnership agreement
of any other Group Member and the other agreentsgsribed in or filed as exhibits to the Registratstatement that are related to the
transactions contemplated by the Registration Siié; (ii) agrees that the General Partner (oavits or through any officer of the
Partnership) is authorized to execute, deliver@erorm the agreements referred to in clause (ipisfsentence and the other agreements,
acts, transactions and matters described in oeoguitited by the Registration Statement on behadtiePartnership without any further act,
approval or vote of the Partners or the Assigne¢seother Persons who may acquire an interd3aiinership Securities; and (iii) agrees
the execution, delivery or performance by the Gaineartner, any Group Member or any Affiliate oy ai them, of this Agreement or any
agreement authorized or permitted under this Agesrfincluding the exercise by the General Partn@ny Affiliate of the General Partner
of the rights accorded pursuant to Article XV), Ithat constitute a breach by the General Parthang duty that the General Partner may
owe the Partnership or the Limited Partners orahgr Persons under this Agreement (or any othereagents) or of any duty stated or
implied by law or equity.

Section 7.ZXertificate of Limited Partnership.

The General Partner has caused the Certifafdtemited Partnership to be filed with the Seargtof State of the State of Delaware as
required by the Delaware Act. The General Parthell sise all reasonable efforts to cause to bd §lech other certificates or documents as
may be determined by the General Partner in ies digkcretion to be reasonable and necessary or
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appropriate for the formation, continuation, quadifion and operation of a limited partnershipdgrartnership in which the limited partners
have limited liability) in the State of Delawareamy other state in which the Partnership may étedb business or own property. To the
extent that such action is determined by the GéRandner in its sole discretion to be reasonabbkreecessary or appropriate, the General
Partner shall file amendments to and restatemdke Certificate of Limited Partnership and dothlhgs to maintain the Partnership as a
limited partnership (or a partnership or othertgriti which the limited partners have limited lity) under the laws of the State of Delaware
or of any other state in which the Partnership elagt to do business or own property. Subjectéadims of Section 3.4(a), the General
Partner shall not be required, before or aftendilito deliver or mail a copy of the CertificateLafited Partnership, any qualification
document or any amendment thereto to any LimitethBa

Section 7.Restrictions on the General Partner’s Authority.

(a) The General Partner may not, without emithpproval of the specific act by holders of &he Outstanding Limited Partner Interests
or by other written instrument executed and deéddsy holders of all of the Outstanding LimitedtRar Interests subsequent to the date of
this Agreement, take any action in contraventiothaf Agreement, including, except as otherwisevioled in this Agreement, (i) committing
any act that would make it impossible to carry lvm ¢érdinary business of the Partnership; (ii) pesisg) Partnership property, or assigning
any rights in specific Partnership property, fdretthan a Partnership purpose; (iii) admittingeesBn as a Partner; (iv) amending this
Agreement in any manner; or (v) transferring iteiast as a general partner of the Partnership.

(b) Except as provided in Articles XII and XIthe General Partner may not sell, exchange @raibke dispose of all or substantially all of
the Partnership’s assets in a single transacti@nsaries of related transactions (including by wlmerger, consolidation or other
combination) or approve on behalf of the Partn@rdie sale, exchange or other disposition of afiutystantially all of the assets of the
Operating Partnership and its Subsidiaries takemvalsole without the approval of holders of a WMdjority; provided, however, that this
provision shall not preclude or limit the GenerattRer’s ability to mortgage, pledge, hypothecatgrant a security interest in all or
substantially all of the assets of the Partnershifhe Operating Partnership or their Subsidiaaied shall not apply to any forced sale of any
or all of the assets of the Partnership or the @y Partnership or their Subsidiaries pursuatiiédoreclosure of, or other realization upon,
any such encumbrance. Without the approval of lieldéa Unit Majority, the General Partner shall,rom behalf of the Partnership, (i)(A)
consent to any amendment to the Operating Paripefgfieement, (B) except as expressly permitte@egtion 7.9(d), take any action
permitted to be taken by a partner of the Operd®agnership, or (C) cause the reduction of ther@st of the Partnership in preferred units of
the Operating Partnership, or in other equity, deldther securities of the Operating Partnerghigt, are or may hereafter be held by Cros
Louisiana Energy, L.P., a Delaware limited parthgrsor its Subsidiaries or fail to prevent suateduction (including any reduction which
would occur by reason of a sale or other dispasibibany such security of the Operating Partnershipy reason of an issuance or a sale or
other disposition of any security of Crosstex Lans Energy, L.P. or any Subsidiary thereof), pied, however, that this clause (C) shall
not preclude or limit the General Partner’s abitdymortgage, pledge, hypothecate or grant a sgdnterest in all or substantially all of the
assets of the Partnership or the Operating Pahipeos their Subsidiaries
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and shall not apply to any forced sale of any bofalhe assets of the Partnership or the Operd&eagnership or their Subsidiaries pursuant to
the foreclosure of, or other realization upon, angh encumbrance, in the case of clauses (A) thréQy that would adversely affect the
Limited Partners (including any particular clasPaftnership Interests as compared to any othss ofaPartnership Interests) in any material
respect or (ii) except as permitted under Sectib6s11.1 and 11.2, elect or cause the Partnetslgfect a successor general partner of the
Partnership.

Section 7.48Reimbursement of the General Partner.

(a) Except as provided in this Section 7.4 elsdwhere in this Agreement, the General Partmadl sot be compensated for its services
general partner or managing member of any Group héem

(b) The General Partner shall be reimbursed oronthly basis, or such other reasonable basfeaseneral Partner may determine in its
sole discretion, for (i) all direct and indirectp@nses it incurs or payments it makes on behatfePartnership (including salary, bonus,
incentive compensation and other amounts paidydP&nson including Affiliates of the General Partteeperform services for the
Partnership or for the General Partner in the disgd of its duties to the Partnership), and (lipier necessary or appropriate expenses
allocable to the Partnership or otherwise reasgniablrred by the General Partner in connectiomwijterating the Partnership’s business
(including expenses allocated to the General Pabindéts Affiliates). The General Partner shallatetine the expenses that are allocable t
Partnership in any reasonable manner determinddeb§general Partner in its sole discretion. Reirsduonents pursuant to this Section 7.4
shall be in addition to any reimbursement to theésal Partner as a result of indemnification punsta Section 7.7.

(c) Subject to Section 5.7, the General Parinets sole discretion and without the approsfihe Limited Partners (who shall have no
right to vote in respect thereof), may propose ashapt on behalf of the Partnership employee bepkfits, employee programs and employee
practices (including plans, programs and praciiceslving the issuance of Partnership Securitiesgiions to purchase or rights, warrants or
appreciation rights relating to Partnership Semsjt or cause the Partnership to issue Partne8stprities in connection with, or pursuan
any employee benefit plan, employee program or eye@ practice maintained or sponsored by the GERartner or any of its Affiliates, in
each case for the benefit of employees of the GéRartner, any Group Member or any Affiliate, ay af them, in respect of services
performed, directly or indirectly, for the beneditthe Partnership Group. The Partnership agresste and sell to the General Partner or any
of its Affiliates any Partnership Securities tha General Partner or such Affiliates are obligateprovide to any employees pursuant to any
such employee benefit plans, employee programmgpiayee practices. Expenses incurred by the GeRaraher in connection with any st
plans, programs and practices (including the nst iwothe General Partner or such Affiliates oftRenship Securities purchased by the
General Partner or such Affiliates from the Parthgr to fulfill options or awards under such plamggrams and practices) shall be
reimbursed in accordance with Section 7.4(b). Amy all obligations of the General Partner under emyployee benefit plans, employee
programs or employee practices adopted by the @eRartner as permitted by this Section 7.4(c)l slwalstitute obligations of the General
Partner hereunder and shall be
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assumed by any successor General Partner appravadhpt to Section 11.1 or 11.2 or the transfefe@e successor to all of the General
Partner’'s General Partner Interest pursuant ta@eét6.

Section 7.8utside Activities.

(a) After the Closing Date, the General Partfor so long as it is the General Partner ofRaetnership (i) agrees that its sole business will
be to act as a general partner or managing membéne case may be, of the Partnership and any mdhmership or limited liability
company of which the Partnership or the Operatiagriership is, directly or indirectly, a parthemeember and to undertake activities tha
ancillary or related thereto (including being aited partner in the Partnership), (ii) shall nofjage in any business or activity or incur any
debts or liabilities except in connection with ncidental to (A) its performance as general partmenanaging member of one or more Group
Members or as described in or contemplated by tgadRation Statement or (B) the acquiring, owrenglisposing of debt or equity
securities in any Group Member and (iii) exceptht® extent permitted in the Omnibus Agreement,| std] and shall cause its Affiliates not
to, engage in any Restricted Business.

(b) Crosstex Energy, Inc. and certain of itlidtes have entered into the Omnibus Agreemesich agreement sets forth certain
restrictions on the ability of Crosstex Energy,.land its Affiliates to engage in Restricted Busses.

(c) Except as specifically restricted by Saetr.5(a) and the Omnibus Agreement, each Indem(utder than the General Partner) shall
have the right to engage in businesses of everydyypl description and other activities for profildo engage in and possess an interest in
other business ventures of any and every type sorigition, whether in businesses engaged in ocipated to be engaged in by any Group
Member, independently or with others, includingibass interests and activities in direct competitigth the business and activities of any
Group Member, and none of the same shall constitiieeach of this Agreement or any duty expressiplied by law to any Group Member
or any Partner or Assignee. Neither any Group Memndrey Limited Partner nor any other Person shalehany rights by virtue of this
Agreement, the Operating Partnership Agreementjrtiited liability company or partnership agreenmseat any other Group Member or the
partnership relationship established hereby intarsiness ventures of any Indemnitee.

(d) Subject to the terms of Section 7.5(akti®a 7.5(b), Section 7.5(c) and the Omnibus Agreetnbut otherwise notwithstanding
anything to the contrary in this Agreement, (i) 8rgaging in competitive activities by any Inderaag (other than the General Partner) in
accordance with the provisions of this Sectioni§ fsereby approved by the Partnership and all Pegtrii) it shall be deemed not to be a
breach of the General Partner’s fiduciary dutyry ather obligation of any type whatsoever of tren&ral Partner for the Indemnitees (other
than the General Partner) to engage in such busintsests and activities in preference to ohexclusion of the Partnership and
(iii) except as set forth in the Omnibus Agreemém, General Partner and the Indemnitees shall hawbligation to present business
opportunities to the Partnership.
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(e) The General Partner and any of its Ati@g@amay acquire Units or other Partnership Seesriti addition to those acquired on the
Closing Date and, except as otherwise providetismAgreement, shall be entitled to exercise glts of the General Partner or Limited
Partner, as applicable, relating to such Unitsastriership Securities.

() The term “Affiliates” when used in Secti@nb(a) and Section 7.5(e) with respect to the G@riartner shall not include any Group
Member or any Subsidiary of the Group Member.

(9) Anything in this Agreement to the contragtwithstanding, to the extent that provisionSettions 7.7, 7.8, 7.9, 7.10 or other Sections
of this Agreement purport or are interpreted toenthe effect of restricting the fiduciary dutieattimight otherwise, as a result of Delaware or
other applicable law, be owed by the General Pattnthe Partnership and its Limited Partnerspardanstitute a waiver or consent by the
Limited Partners to any such restriction, such ions shall be inapplicable and have no effectdatermining whether the General Partner
has complied with its fiduciary duties in connentigith determinations made by it under this Sec#dn

Section 7. Loans from the General Partner; Loans or Contrilbas from the Partnership; Contracts with Affiliat€ertain Restrictions o
the General Partnel

(a) The General Partner or any of its Afféistmay lend to any Group Member, and any Group Memay borrow from the General
Partner or any of its Affiliates, funds needed esided by the Group Member for such periods of tameé in such amounts as the General
Partner may determine; provided, however, thahinsaich case the lending party may not chargedh®Wwing party interest at a rate greater
than the rate that would be charged the borrowartypr impose terms less favorable to the borrgvgarty than would be charged or
imposed on the borrowing party by unrelated lendarsomparable loans made on an arm’s-length pagisout reference to the lending
party’s financial abilities or guarantees). Therbaing party shall reimburse the lending partydaoy costs (other than any additional interest
costs) incurred by the lending party in connectigttn the borrowing of such funds. For purposeshig Section 7.6(a) and Section 7.6(b), the
term “Group Member” shall include any Affiliate afGroup Member that is controlled by the Group Memblo Group Member may lend
funds to the General Partner or any of its Affém{other than another Group Member).

(b) The Partnership may lend or contributartg Group Member, and any Group Member may borrom fthe Partnership, funds on
terms and conditions established in the sole distref the General Partner; provided, howevert tha Partnership may not charge the
Group Member interest at a rate less than thethatevould be charged to the Group Member (withietgrence to the General Partner’s
financial abilities or guarantees) by unrelatedlens on comparable loans. The foregoing authohigyl e exercised by the General Partne
its sole discretion and shall not create any righienefit in favor of any Group Member or any otRerson.

(c) The General Partner may itself, or mageirto an agreement with any of its Affiliates tender services to a Group Member or to the
General Partner in the discharge of its
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duties as General Partner of the Partnership. Anyices rendered to a Group Member by the Genar&h& or any of its Affiliates shall be

on terms that are fair and reasonable to the Raltipe provided, however, that the requirementthisf Section 7.6(c) shall be deemed
satisfied as to (i) any transaction approved byc&pdpproval, (ii) any transaction, the terms dfieh are no less favorable to the Partnership
Group than those generally being provided to oilalie from unrelated third parties or (iii) anpfisaction that, taking into account the
totality of the relationships between the partieslved (including other transactions that may adipularly favorable or advantageous to the
Partnership Group), is equitable to the Partner€hgup. The provisions of Section 7.4 shall applyhe rendering of services described in
this Section 7.6(c).

(d) The Partnership Group may transfer ageqtsnt ventures, other partnerships, corporatidingted liability companies or other
business entities in which it is or thereby becomearticipant upon such terms and subject to saolitions as are consistent with this
Agreement and applicable law.

(e) Neither the General Partner nor any offfgiates shall sell, transfer or convey any peoty to, or purchase any property from, the
Partnership, directly or indirectly, except pursutantransactions that are fair and reasonableddartnership; provided, however, that the
requirements of this Section 7.6(e) shall be deetmd satisfied as to (i) the transactions effibpiersuant to Sections 5.2 and 5.3, the
Contribution Agreements and any other transactitmseribed in or contemplated by the Registrati@e®tent, (ii) any transaction approved
by Special Approval, (iii) any transaction, thenbsrof which are no less favorable to the Partnprgtdan those generally being provided to or
available from unrelated third parties, or (iv) argnsaction that, taking into account the totadityhe relationships between the parties
involved (including other transactions that maypleticularly favorable or advantageous to the Rastmip), is equitable to the Partnership.
With respect to any contribution of assets to thdarership in exchange for Partnership SecuritfesConflicts Committee, in determining
whether the appropriate number of Partnership $ie&xsiare being issued, may take into account, gnadiner things, the fair market value of
the assets, the liquidated and contingent liabdiissumed, the tax basis in the assets, the éxtehich tax-only allocations to the transferor
will protect the existing partners of the Partngrsdgainst a low tax basis, and such other fa@srhe Conflicts Committee deems relevant
under the circumstances.

() The General Partner and its Affiliateslvave no obligation to permit any Group Membeuse any facilities or assets of the General
Partner and its Affiliates, except as may be predtith contracts entered into from time to time #jp=dly dealing with such use, nor shall
there be any obligation on the part of the Geneaatner or its Affiliates to enter into such contsa

(g) Without limitation of Sections 7.6(a) thugh 7.6(f), and notwithstanding anything to thetcany in this Agreement, the existence of
conflicts of interest described in the Registrat8iatement are hereby approved by all Partners.
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Section 7.Andemnification.

(a) To the fullest extent permitted by law bubject to the limitations expressly providedhistAgreement, all Indemnitees shall be
indemnified and held harmless by the Partnersloimfand against any and all losses, claims, dambagke#ities, joint or several, expenses
(including legal fees and expenses), judgmentesfipenalties, interest, settlements or other ate@uising from any and all claims,
demands, actions, suits or proceedings, whethéy ciiminal, administrative or investigative, inhich any Indemnitee may be involved, or is
threatened to be involved, as a party or othentigeeason of its status as an Indemnitee; provited in each case the Indemnitee acted in
good faith and in a manner that such Indemnitesoregbly believed to be in, or (in the case of &®epther than the General Partner) not
opposed to, the best interests of the Partnerstpveith respect to any criminal proceeding, hadeasonable cause to believe its conduct
was unlawful; provided, further, no indemnificatiparsuant to this Section 7.7 shall be availablinéoGeneral Partner or its Affiliates (other
than a Group Member) with respect to its or theiigations incurred pursuant to the Underwritingrégment or the Contribution Agreeme
(other than obligations incurred by the Generatrigaron behalf of the Partnership). The terminatibany action, suit or proceeding by
judgment, order, settlement, conviction or uponea pf nolo contendere, or its equivalent, shatlareate a presumption that the Indemn
acted in a manner contrary to that specified abAwng.indemnification pursuant to this Section 7halsbe made only out of the assets of the
Partnership, it being agreed that the General Bastmall not be personally liable for such indernieation and shall have no obligation to
contribute or loan any monies or property to theriaship to enable it to effectuate such indernatfon.

(b) To the fullest extent permitted by lawperses (including legal fees and expenses) incbirecth Indemnitee who is indemnified
pursuant to Section 7.7(a) in defending any claiemand, action, suit or proceeding shall, from timéme, be advanced by the Partnership
prior to the final disposition of such claim, derdaaction, suit or proceeding upon receipt by tagriership of any undertaking by or on
behalf of the Indemnitee to repay such amountshéll be determined that the Indemnitee is ndtledtto be indemnified as authorized in
this Section 7.7.

(c) The indemnification provided by this Seati7.7 shall be in addition to any other rightsvtich an Indemnitee may be entitled under
any agreement, pursuant to any vote of the holdfe@utstanding Limited Partner Interests, as aenatt law or otherwise, both as to actions
in the Indemnitee’s capacity as an Indemnitee ano actions in any other capacity (including aapacity under the Underwriting
Agreement), and shall continue as to an Indemmite® has ceased to serve in such capacity andished! to the benefit of the heirs,
successors, assigns and administrators of the Imitkssn

(d) The Partnership may purchase and maiif¢aireimburse the General Partner or its Affiliafesthe cost of) insurance, on behalf of the
General Partner, its Affiliates and such other 8&ssas the General Partner shall determine, agaigdtability that may be asserted against
or expense that may be incurred by such Persoonnection with the Partnership’s activities or sigrson’s activities on behalf of the
Partnership, regardless of whether the Partnergbipgd have the power to indemnify such Person againch liability under the provisions
this Agreement.
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(e) For purposes of this Section 7.7, therfeaship shall be deemed to have requested an Irigenta serve as fiduciary of an employee
benefit plan whenever the performance by it oflities to the Partnership also imposes dutiesootherwise involves services by, it to the
plan or participants or beneficiaries of the plaxcise taxes assessed on an Indemnitee with resp@etemployee benefit plan pursuant to
applicable law shall constitute “fines” within theeaning of Section 7.7(a); and action taken or teahiby it with respect to any employee
benefit plan in the performance of its duties fauapose reasonably believed by it to be in therest of the participants and beneficiaries of
the plan shall be deemed to be for a purpose whiih or not opposed to, the best interests oPtnership.

() In no event may an Indemnitee subjectltimited Partners to personal liability by reasorttaf indemnification provisions set forth in
this Agreement.

(g) An Indemnitee shall not be denied indematfon in whole or in part under this Section Betause the Indemnitee had an interest in
the transaction with respect to which the indercatibn applies if the transaction was otherwisenied by the terms of this Agreement.

(h) The provisions of this Section 7.7 aretfar benefit of the Indemnitees, their heirs, sesoes, assigns and administrators and shall not
be deemed to create any rights for the benefihgfather Persons.

(i) No amendment, modification or repeal aét8ection 7.7 or any provision hereof shall in amgnner terminate, reduce or impair the
right of any past, present or future Indemnitebaandemnified by the Partnership, nor the oblmadiof the Partnership to indemnify any
such Indemnitee under and in accordance with tbeigions of this Section 7.7 as in effect immediafior to such amendment,
modification or repeal with respect to claims amisfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

Section 7.8 iability of Indemnitees.

(a) Notwithstanding anything to the contraey ®rth in this Agreement, no Indemnitee shalliable for monetary damages to the
Partnership, the Limited Partners, the Assigneesgrother Persons who have acquired interesteiRartnership Securities, for losses
sustained or liabilities incurred as a result of ant or omission if such Indemnitee acted in gfzdith.

(b) Subject to its obligations and duties &n&al Partner set forth in Section 7.1(a), thedgarPartner may exercise any of the powers
granted to it by this Agreement and perform anthefduties imposed upon it hereunder either divemtby or through its agents, and the
General Partner shall not be responsible for arsgaoniduct or negligence on the part of any suchtaagointed by the General Partner in
good faith.

(c) To the extent that, at law or in equity,lademnitee has duties (including fiduciary dutiasd liabilities relating thereto to the
Partnership or to the Partners, the General Paatmetany other Indemnitee acting in connection WithPartnershig’business or affairs sh
not be liable to the Partnership or to any Paroeits good faith reliance on the provisions
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of this Agreement. The provisions of this Agreemémthe extent that they restrict or otherwise ifyoithe duties and liabilities of an
Indemnitee otherwise existing at law or in equétse agreed by the Partners to replace such ottiesdnd liabilities of such Indemnitee.

(d) Any amendment, modification or repealta§tSection 7.8 or any provision hereof shall bespective only and shall not in any way
affect the limitations on the liability to the Paetship, the Limited Partners, the General Pararet,the Partnership’s and General Partner’s
directors, officers and employees under this Srcti8@ as in effect immediately prior to such ameeadtpmodification or repeal with respect
to claims arising from or relating to matters oemg, in whole or in part, prior to such amendmembdification or repeal, regardless of when
such claims may arise or be asserted.

Section 7.Resolution of Conflicts of Interest.

(a) Unless otherwise expressly provided ia fkgreement, the Operating Partnership Agreemetiteolimited liability company or
partnership agreement of any other Group Membeeneaber a potential conflict of interest exists ises between the General Partner or
of its Affiliates, on the one hand, and the Parthgr, the Operating Partnership, any other Groumbts, any Partner or any Assignee, on the
other, any resolution or course of action by the&al Partner or its Affiliates in respect of swdnflict of interest shall be permitted and
deemed approved by all Partners, and shall notitatesa breach of this Agreement, of the OperaBaginership Agreement, of any
agreement contemplated herein or therein, or ofday stated or implied by law or equity, if thesodution or course of action is, or by
operation of this Agreement is deemed to be, fair @asonable to the Partnership. The Generaléaiall be authorized but not required in
connection with its resolution of such conflictinferest to seek Special Approval of such resafutény conflict of interest and any
resolution of such conflict of interest shall benclusively deemed fair and reasonable to the Pattieif such conflict of interest or
resolution is (i) approved by Special Approval I@sy as the material facts known to the Generahawor any of its Affiliates regarding any
proposed transaction were disclosed to the Cosficmmittee at the time it gave its approval),di)terms no less favorable to the
Partnership than those generally being provideat tvailable from unrelated third parties or (i@)r to the Partnership, taking into account
the totality of the relationships between the garthvolved (including other transactions that rhayparticularly favorable or advantageous to
the Partnership). The General Partner may alsotadmsolution or course of action that has notikextl Special Approval. The General
Partner (including the Conflicts Committee in coctimn with Special Approval) shall be authorizecconnection with its determination of
what is “fair and reasonable” to the Partnershigh imnconnection with its resolution of any conflaftinterest to consider (A) the relative
interests of any party to such conflict, agreemeansaction or situation and the benefits and énsdelating to such interest; (B) any
customary or accepted industry practices and astpmary or historical dealings with a particulardea; (C) any applicable generally
accepted accounting practices or principles; afjds(gh additional factors as the General Partnefuding the Conflicts Committee)
determines in its sole discretion to be relevasdsonable or appropriate under the circumstanashing contained in this Agreement,
however, is intended to nor shall it be constrwerktuire the General Partner (including the CotdlCommittee) to consider the interests of
any Person other than the Partnership. In the absarbad faith by the General Partner, the regmluaiction or terms so made, taken or
provided by the General Partner with respect td snatter shall not constitute a
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breach of this Agreement or any other agreemerteagpiated herein or a breach of any standard ef @aduty imposed herein or therein or,
to the extent permitted by law, under the Delawsztor any other law, rule or regulation.

(b) Whenever this Agreement or any other agexd contemplated hereby provides that the GeRendher or any of its Affiliates is
permitted or required to make a decision (i) if'#sle discretion” or “discretion,” that it deemsecessary or appropriate” or “necessary or
advisable” or under a grant of similar authoritylaiitude, except as otherwise provided herein@Ghaeral Partner or such Affiliate shall be
entitled to consider only such interests and factsrit desires and shall have no duty or obligatiagive any consideration to any interest of,
or factors affecting, the Partnership, any othesugrMember, any Limited Partner or any Assignegit(may make such decision in its sole
discretion (regardless of whether there is a referdo “sole discretion” or “discretion”) unlessodimer express standard is provided for, or
(iii) in “good faith” or under another express ddard, the General Partner or such Affiliate shetlumder such express standard and shall not
be subject to any other or different standards sepdy this Agreement, the Operating Partnershigéigent, the limited liability company
or partnership agreement of any other Group Men@er other agreement contemplated hereby or uhdddélaware Act or any other law,
rule or regulation. In addition, any actions taksrthe General Partner or such Affiliate consisteith the standards of “reasonable
discretion”set forth in the definitions of Available Cash go&dating Surplus shall not constitute a breacmgfduty of the General Partner
the Partnership or the Limited Partners. The Gémaener shall have no duty, express or implieagdll or otherwise dispose of any asset of
the Partnership Group other than in the ordinays® of business. No borrowing by any Group Menabehe approval thereof by the
General Partner shall be deemed to constituteacbref any duty of the General Partner to the Restrip or the Limited Partners by reason
of the fact that the purpose or effect of such dwing is directly or indirectly to (A) enable digtutions to the General Partner or its Affilia
(including in their capacities as Limited Partnacsxceed 2% of the total amount distributed tgattners or (B) hasten the expiration of the
Subordination Period or the conversion of any Sdinated Units into Common Units.

(c) Whenever a particular transaction, arramg@ or resolution of a conflict of interest is u@gd under this Agreement to be “fair and
reasonable” to any Person, the fair and reasomablae of such transaction, arrangement or resolsthall be considered in the context of all
similar or related transactions.

(d) The Unitholders hereby authorize the Ganeartner, on behalf of the Partnership as a padnmember of a Group Member, to
approve of actions by the general partner or maigagiember of such Group Member similar to thosmastpermitted to be taken by the
General Partner pursuant to this Section 7.9.

Section 7.1Mther Matters Concerning the General Partner.

(a) The General Partner may rely and shafirb&ected in acting or refraining from acting ugoy resolution, certificate, statement,
instrument, opinion, report, notice, request, cansarder, bond, debenture or other paper or dootibbedieved by it to be genuine and to h
been signed or presented by the proper party tiepar
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(b) The General Partner may consult with legainsel, accountants, appraisers, managementl@risuinvestment bankers and other
consultants and advisers selected by it, and anaken or omitted to be taken in reliance upongpi@ion (including an Opinion of Counsel)
of such Persons as to matters that the GeneraldPagasonably believes to be within such Pergmuofessional or expert competence shall
be conclusively presumed to have been done orednittgood faith and in accordance with such opinio

(c) The General Partner shall have the rightespect of any of its powers or obligations kader, to act through any of its duly
authorized officers, a duly appointed attorneyttoraeys-in-fact or the duly authorized officerstioé Partnership.

(d) Any standard of care and duty imposedhisy Agreement or under the Delaware Act or anyiagple law, rule or regulation shall be
modified, waived or limited, to the extent pernittey law, as required to permit the General Paitmerct under this Agreement or any other
agreement contemplated by this Agreement and t®raay decision pursuant to the authority prescribebis Agreement, so long as such
action is reasonably believed by the General Pattniee in, or not inconsistent with, the bestiiests of the Partnership.

Section 7.1Purchase or Sale of Partnership Securities.

The General Partner may cause the Partneisipiprchase or otherwise acquire Partnership Sesjrprovided that, except as permitted
pursuant to Section 4.10, the General Partner rmagause any Group Member to purchase Suborditétéd during the Subordination
Period. As long as Partnership Securities are Inelany Group Member, such Partnership Securitial sbt be considered Outstanding for
any purpose, except as otherwise provided heréie.General Partner or any Affiliate of the Gen®attner may also purchase or otherwise
acquire and sell or otherwise dispose of PartnprShturities for its own account, subject to thevjmions of Articles IV and X.

Section 7.1Registration Rights of the General Partner andAitfliates.

(a) If (i) the General Partner or any Affigadf the General Partner (including for purposethisf Section 7.12, any Person that is an
Affiliate of the General Partner at the date hersativithstanding that it may later cease to be #ilid#e of the General Partner) holds
Partnership Securities that it desires to sell@h&ule 144 of the Securities Act (or any successile or regulation to Rule 144) or another
exemption from registration is not available tol@easuch holder of Partnership Securities (the tidd) to dispose of the number of
Partnership Securities it desires to sell at thne it desires to do so without registration untier$ecurities Act, then upon the request of the
General Partner or any of its Affiliates, the Parship shall file with the Commission as promptypacticable after receiving such request,
and use all reasonable efforts to cause to becéfiextiee and remain effective for a period of netd than six months following its effective
date or such shorter period as shall terminate validPartnership Securities covered by such regisin statement have been sold, a
registration statement under the Securities Adstegng the offering and sale of the number oftfRaship Securities specified by the Holder;
provided, however, that the Partnership shall motdguired to effect more than three registratmmsuant to this Section 7.12(a); and
provided further, however, that if the Conflictsf@mittee determines in its good faith judgment
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that a postponement of the requested registraion to six months would be in the best intere$the Partnership and its Partners due to a
pending transaction, investigation or other evédrd filing of such registration statement or thieetiveness thereof may be deferred for up to
six months, but not thereafter. In connection witly registration pursuant to the immediately pretwgdentence, the Partnership shall
promptly prepare and file (X) such documents as beagecessary to register or qualify the securdidgect to such registration under the
securities laws of such states as the Holder shatlonably request; provided, however, that no guelification shall be required in any
jurisdiction where, as a result thereof, the Pasinip would become subject to general service ofgss or to taxation or qualification to
business as a foreign corporation or partnershipgdousiness in such jurisdiction solely as a ttesusuch registration, and (y) such
documents as may be necessary to apply for listirig list the Partnership Securities subject whaegistration on such National Securities
Exchange as the Holder shall reasonably requestidamny and all other acts and things that masomebly be necessary or advisable to
enable the Holder to consummate a public sale df Bartnership Securities in such states. Exceggtaforth in Section 7.12(c), all costs and
expenses of any such registration and offeringefatiian the underwriting discounts and commissisha)l be paid by the Partnership,
without reimbursement by the Holder.

(b) If the Partnership shall at any time pregto file a registration statement under the SgesiAct for an offering of equity securities of
the Partnership for cash (other than an offeritafireg solely to an employee benefit plan), thetfaship shall use all reasonable efforts to
include such number or amount of securities helthbyHolder in such registration statement as tbkelét shall request. If the proposed
offering pursuant to this Section 7.12(b) shalbbeunderwritten offering, then, in the event ti&t tnanaging underwriter or managing
underwriters of such offering advise the Partngrsimnid the Holder in writing that in their opinidmetinclusion of all or some of the Holder’s
Partnership Securities would adversely and matg@dfect the success of the offering, the Partmigrshall include in such offering only that
number or amount, if any, of securities held bykuwdder that, in the opinion of the managing undé&ex or managing underwriters, will not
so adversely and materially affect the offeringc&pt as set forth in Section 7.12(c), all costsexpknses of any such registration and
offering (other than the underwriting discounts andhmissions) shall be paid by the Partnershighaut reimbursement by the Holder.

(c) If underwriters are engaged in connectigth any registration referred to in this SectiohZ, the Partnership shall provide
indemnification, representations, covenants, opisiand other assurance to the underwriters in ardhsubstance reasonably satisfactory to
such underwriters. Further, in addition to andindimitation of the Partnership’s obligation und&ection 7.7, the Partnership shall, to the
fullest extent permitted by law, indemnify and hblimless the Holder, its officers, directors aadhePerson who controls the Holder (wit
the meaning of the Securities Act) and any agesrethf (collectively, “Indemnified Persons”) agaiasty losses, claims, demands, actions,
causes of action, assessments, damages, liabfjdgiasor several), costs and expenses (includiterest, penalties and reasonable attorneys’
fees and disbursements), resulting to, imposed,uprancurred by the Indemnified Persons, direotlyndirectly, under the Securities Act or
otherwise (hereinafter referred to in this Secfidl2(c) as a “claim” and in the plural as “claimbgsed upon, arising out of or resulting from
any untrue statement or alleged untrue statememtyfmaterial fact contained in any registrati@tesnent under which any Partnership
Securities were registered under the SecuritiepAany state
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securities or Blue Sky laws, in any preliminary ggectus (if used prior to the effective date ofhsregistration statement), or in any summary
or final prospectus or in any amendment or suppieniereto (if used during the period the Partrnerighrequired to keep the registration
statement current), or arising out of, based upaesulting from the omission or alleged omissiostate therein a material fact required t
stated therein or necessary to make the statemmats therein not misleading; provided, howevet, tta Partnership shall not be liable to
any Indemnified Person to the extent that any slmim arises out of, is based upon or results fanuntrue statement or alleged untrue
statement or omission or alleged omission madedh segistration statement, such preliminary, sumgroafinal prospectus or such
amendment or supplement, in reliance upon andnfocmity with written information furnished to tHartnership by or on behalf of such
Indemnified Person specifically for use in the @neggion thereof.

(d) The provisions of Section 7.12(a) and {h)2hall continue to be applicable with respedhGeneral Partner (and any of the General
Partner’s Affiliates) after it ceases to be a Rarwof the Partnership, during a period of two yeatssequent to the effective date of such
cessation and for so long thereafter as is reqdimethe Holder to sell all of the Partnership S#@s with respect to which it has requested
during such two-year period inclusion in a registra statement otherwise filed or that a registrastatement be filed; provided, however,
that the Partnership shall not be required tosfilecessive registration statements covering the Sartnership Securities for which
registration was demanded during such two-yeapgefihe provisions of Section 7.12(c) shall corgiimu effect thereafter.

(e) Any request to register Partnership Séesrpursuant to this Section 7.12 shall (i) spethie Partnership Securities intended to be
offered and sold by the Person making the req(i@stxpress such Person’s present intent to affieh Partnership Securities for distribution,
(iii) describe the nature or method of the propostéer and sale of Partnership Securities, andqontain the undertaking of such Person to
provide all such information and materials and takaction as may be required in order to perhtRartnership to comply with all
applicable requirements in connection with thesegtion of such Partnership Securities.

Section 7.13Reliance by Third Parties.

Notwithstanding anything to the contrary irstAgreement, any Person dealing with the Partmeidiall be entitled to assume that the
General Partner and any officer of the Generalneaduthorized by the General Partner to act oalbehand in the name of the Partnership
has full power and authority to encumber, selltheowvise use in any manner any and all assetedPéntnership and to enter into any
authorized contracts on behalf of the Partnerstrig,such Person shall be entitled to deal witlteeral Partner or any such officer as if it
were the Partnership’s sole party in interest, beglally and beneficially. Each Limited Partneréigr waives any and all defenses or other
remedies that may be available against such Pépsmontest, negate or disaffirm any action of tlem&al Partner or any such officer in
connection with any such dealing. In no event stual Person dealing with the General Partner orsach officer or its representatives be
obligated to ascertain that the terms of this Agrexet have been complied with or to inquire intorleeessity or expedience of any act or
action of the General Partner or any such officatsorepresentatives. Each and every certificddeument or other instrument executed on
behalf of the Partnership by the General Partnés aepresentatives
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shall be conclusive evidence in favor of any anelrgWwerson relying thereon or claiming thereuntat ¢a) at the time of the execution and
delivery of such certificate, document or instrutéinis Agreement was in full force and effect, (¢ Person executing and delivering such
certificate, document or instrument was duly auttent and empowered to do so for and on behalfe@Pirtnership and (c) such certificate,
document or instrument was duly executed and deld/an accordance with the terms and provisiorthisfAgreement and is binding upon
the Partnership.

ARTICLE VI
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.1Records and Accounting.

The General Partner shall keep or cause t@peat the principal office of the Partnership ryppiate books and records with respect tc
Partnership’s business, including all books andne necessary to provide to the Limited Partneysi@formation required to be provided
pursuant to Section 3.4(a). Any books and recoraisitained by or on behalf of the Partnership inrdgular course of its business, including
the record of the Record Holders and Assigneesnislr other Partnership Securities, books of aotand records of Partnership
proceedings, may be kept on, or be in the forncafiputer disks, hard drives, punch cards, magtegtie, photographs, micrographics or any
other information storage device; provided, thatlboks and records so maintained are convertitbeciearly legible written form within a
reasonable period of time. The books of the Pastrigrshall be maintained, for financial reportinggmses, on an accrual basis in accordance
with U.S. GAAP.

Section 8.ZFiscal Year.

The fiscal year of the Partnership shall is@al year ending December 31.

Section 8.Reports.

(a) As soon as practicable, but in no eveer ldhan 120 days after the close of each fiscat géthe Partnership, the General Partner shall
cause to be mailed or made available to each Rétolder of a Unit as of a date selected by the G@rigartner in its discretion, an annual
report containing financial statements of the Raship for such fiscal year of the Partnershipsenéed in accordance with U.S. GAAP,
including a balance sheet and statements of opagtPartnership equity and cash flows, such stitsiio be audited by a firm of
independent public accountants selected by the 1G@eRartner.

(b) As soon as practicable, but in no evetatrfthan 90 days after the close of each Quarzmxhe last Quarter of each fiscal year, the
General Partner shall cause to be mailed or magiéahle to each Record Holder of a Unit, as of & dalected by the General Partner in its
discretion, a report containing unaudited finanstatements of the Partnership and such othemi&tion as may be required by applicable
law, regulation or rule of any National Securitieschange on which the Units are listed for tradmgas the General Partner determines to be
necessary or appropriate.
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ARTICLE IX
TAX MATTERS

Section 9.ITax Returns and Information.

The Partnership shall timely file all retuwfsthe Partnership that are required for fedetatesand local income tax purposes on a taxable
year ending on December 31 or such other periagdagsbe required by law, as determined by the GéRerdner in good faith. The t:
information reasonably required by Record Holderséderal and state income tax reporting purpesgsrespect to a taxable year shall be
furnished to them within 90 days of the close @f tlalendar year in which the Partnership’s taxgblr ends. The classification, realization
and recognition of income, gain, losses and dedostand other items shall be on the accrual methadcounting for federal income tax
purposes.

Section 9.2Tax Elections.

(a) The Partnership shall make the electiaeui$ection 754 of the Code in accordance withiegiple regulations thereunder, subject to
the reservation of the right to seek to revoke sumgh election upon the General Partner’s deterimimghat such revocation is in the best
interests of the Limited Partners. Notwithstandamy other provision herein contained, for the pagsoof computing the adjustments under
Section 743(b) of the Code, the General Partndf Isdauthorized (but not required) to adopt a @nion whereby the price paid by a
transferee of a Limited Partner Interest will bemed to be the lowest quoted closing price of tingted Partner Interests on any National
Securities Exchange on which such Limited Partntarésts are traded during the calendar month iohaguch transfer is deemed to occur
pursuant to Section 6.2(g) without regard to thteagrice paid by such transferee.

(b) The Partnership shall elect to deduct agps incurred in organizing the Partnership ratafebr a sixty-month period as provided in
Section 709 of the Code.

(c) Except as otherwise provided herein, teaddal Partner shall determine whether the Pahipeshiould make any other elections
permitted by the Code.
Section 9.3Tax Controversies.

Subject to the provisions hereof, the Geneeatner is designated as the Tax Matters Partsatgfined in the Code) and is authorized and
required to represent the Partnership (at the &asttip’s expense) in connection with all examinadiof the Partnership’s affairs by tax
authorities, including resulting administrative gadicial proceedings, and to expend Partnershig$ufor professional services and costs
associated therewith. Each Partner agrees to catepeith the General Partner and to do or refr@mfdoing any or all things reasonably
required by the General Partner to conduct sucbegings.

Section 9.4Vithholding.

The General Partner is authorized to takeaatipn that it determines in its discretion to leeessary or appropriate to cause the
Partnership and other Group Members to comply with
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any withholding requirements established undeiGbéde or any other federal, state or local law iditlg, without limitation, pursuant to
Sections 1441, 1442, 1445 and 1446 of the Cod¢hd@ extent that the Partnership is required ortelecwithhold and pay over to any taxing
authority any amount resulting from the allocatrdistribution of income to any Partner or Assigiimcluding, without limitation, by
reason of Section 1446 of the Code), the amoutheltd may at the discretion of the General Pattedreated by the Partnership as a
distribution of cash pursuant to the then appliegiybvision of this Agreement in the amount of swithholding from such Partner.

ARTICLE X
ADMISSION OF PARTNERS

Section 10.JAdmission of Initial Limited Partners.

Upon the issuance by the Partnership of Comidhuts, Subordinated Units and Incentive DistribatRights to the General Partner,
Crosstex Energy, Inc. and the Underwriters as desttin Sections 5.2 and 5.3 in connection withlttigal Offering, the General Partner
shall admit such parties to the Partnership amliitmited Partners in respect of the Common Uritsbordinated Units or Incentive
Distribution Rights issued to them.

Section 10.2Admission of Substituted Limited Partner.

By transfer of a Limited Partner Interest ata@rdance with Article 1V, the transferor shalldeemed to have given the transferee the right
to seek admission as a Substituted Limited Pasmigject to the conditions of, and in the mannemitted under, this Agreement. A transfe
of a Certificate representing a Limited Partneettast shall, however, only have the authority tovey to a purchaser or other transferee who
does not execute and deliver a Transfer Applicai@rthe right to negotiate such Certificate tauachaser or other transferee and (b) the right
to transfer the right to request admission as atBubed Limited Partner to such purchaser or otteersferee in respect of the transferred
Limited Partner Interests. Each transferee of aiteidhPartner Interest (including any nominee holateain agent acquiring such Limited
Partner Interest for the account of another Peratio) executes and delivers a Transfer Applicattmallsby virtue of such execution and
delivery, be an Assignee and be deemed to havéedpplbecome a Substituted Limited Partner witipeet to the Limited Partner Interests
so transferred to such Person. Such Assigneelsb@dime a Substituted Limited Partner (x) at sutle ths the General Partner consents
thereto, which consent may be given or withhelthenGeneral Partner’s discretion, and (y) whensarmgh admission is shown on the books
and records of the Partnership. If such consenttitheld, such transferee shall be an AssigneeAggignee shall have an interest in the
Partnership equivalent to that of a Limited Partmith respect to allocations and distributions]uréng liquidating distributions, of the
Partnership. With respect to voting rights attrihié to Limited Partner Interests that are held\bgignees, the General Partner shall be
deemed to be the Limited Partner with respect thexed shall, in exercising the voting rights isgect of such Limited Partner Interests on
any matter, vote such Limited Partner Interesthatnritten direction of the Assignee who is the®d Holder of such Limited Partner
Interests. If no such written direction is receivedch
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Limited Partner Interests will not be voted. An fgseee shall have no other rights of a Limited Partn
Section 10.Admission of Successor General Partner.

A successor General Partner approved pursogection 11.1 or 11.2 or the transferee of ocassor to all of the General Partner Interest
pursuant to Section 4.6 who is proposed to be aelinéts a successor General Partner shall be adrdttee Partnership as the General
Partner, effective immediately prior to the withaed or removal of the predecessor or transferrieg&sal Partner, pursuant to Section 11
11.2 or the transfer of the General Partner Intgressuant to Section 4.6; provided, however, fltasuch successor shall be admitted to the
Partnership until compliance with the terms of ##c#.6 has occurred and such successor has edesndedelivered such other documents
or instruments as may be required to effect suahisgion. Any such successor shall, subject toghmg hereof, carry on the business of the
members of the Partnership Group without dissafutio

Section 10.4Admission of Additional Limited Partners.

(a) A Person (other than the General Parairetnitial Limited Partner or a Substituted LimitBdrtner) who makes a Capital Contribution
to the Partnership in accordance with this Agredmball be admitted to the Partnership as an Aalditi Limited Partner only upon
furnishing to the General Partner

(i) evidence of acceptance in form satisfactorthe General Partner of all of the terms anwld@mns of this Agreement, including the
power of attorney granted in Section 2.6, and

(i) such other documents or instruments ag bearequired in the discretion of the Generaliarto effect such Person’s admission as
an Additional Limited Partner.

(b) Notwithstanding anything to the contramthis Section 10.4, no Person shall be admittexhasdditional Limited Partner without the
consent of the General Partner, which consent reayisen or withheld in the General Partner’s disore The admission of any Person as an
Additional Limited Partner shall become effectivetbe date upon which the name of such Persorc@ded as such in the books and rec
of the Partnership, following the consent of then&al Partner to such admission.

(c) Effective as of the date of original issaa of the Senior Subordinated Units, Kayne AndeidbP Investment Company, Tortoise
Energy Capital Corporation and Tortoise Energydstiructure Corporation were each admitted to tineahip as an Additional Limited
Partner and the General Partner consented to slmgission.

(d) Effective as of the date of original isso@ of the Units originally denominated as “Sei8abordinated Series B Units,” Kayne
Anderson MLP Investment Company, Kayne Andersorrdggn@otal Return Fund, Inc., Tortoise Energy Cdpitarporation, Tortoise Energy
Infrastructure Corporation and Fiduciary/ClaymoreROpportunity Fund were each hereby
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admitted to the Partnership as an Additional Lichiartner and the General Partner hereby conseateh admission.

(e) Effective as of the date of original issce of the Senior Subordinated Series C Units, Kaymderson MLP Investment Company,
Kayne Anderson Energy Total Return Fund, Inc., dieg Energy Infrastructure Corporation, Fiduciatgi@ore MLP Opportunity Fund, L
| Group Inc., Chieftain Capital Management, Ins.agent and attorney in fact, and Lubar Equity AUn@ were each hereby admitted to the
Partnership as an Additional Limited Partner aredl@eneral Partner hereby consents to such admission

(f) Effective as of the date of original isaga of the Senior Subordinated Series D Units, lashBrothers MLP Opportunity Fund L.P.,
ING Life Insurance and Annuity Company, ING USA Aiity and Life Insurance Company, ReliaStar Lifeursce Company, Security Life
of Denver Insurance Company, Citigroup Global M#skac., Tortoise Energy Infrastructure Corporatibartoise Energy Capital
Corporation and Fiduciary/Claymore MLP Opporturiiynd are each hereby admitted to the Partnerstap &slditional Limited Partner and
the General Partner hereby consents to such admissi

Section 10.5Amendment of Agreement and Certificate of Limitadrfership.

To effect the admission to the Partnershiarof Partner, the General Partner shall take gikstecessary and appropriate under the
Delaware Act to amend the records of the Partngitshieflect such admission and, if necessaryreépgre as soon as practicable an
amendment to this Agreement and, if required by, ther General Partner shall prepare and file amdment to the Certificate of Limited
Partnership, and the General Partner may for tlnisqse, among others, exercise the power of afagranted pursuant to Section 2.6.

ARTICLE XI
WITHDRAWAL OR REMOVAL OF PARTNERS
Section 11.MWithdrawal of the General Partner.

(a) The General Partner shall be deemed te héhdrawn from the Partnership upon the occureasfany one of the following events
(each such event herein referred to as an “EveWitifdrawal”);

(i) The General Partner voluntarily withdrafnem the Partnership by giving written notice te tbther Partners;
(i) The General Partner transfers all ofrights as General Partner pursuant to Section 4.6;
(iif) The General Partner is removed pursuar@ection 11.2;

(iv) The General Partner (A) makes a genessigament for the benefit of creditors; (B) files@untary bankruptcy petition for relief
under Chapter 7 of the United States BankruptcyeC¢d) files a petition or answer seeking for itsel
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liquidation, dissolution or similar relief (but natreorganization) under any law; (D) files an a@msar other pleading admitting or failing to
contest the material allegations of a petitiondfifgyainst the General Partner in a proceedingeofyibe described in clauses (A)-(C) of this
Section 11.1(a)(iv); or (E) seeks, consents tacqueesces in the appointment of a trustee (buardebtor-in-possession), receiver or
liquidator of the General Partner or of all or awpstantial part of its properties;

(v) A final and non-appealable order of relieider Chapter 7 of the United States BankruptoyeQs entered by a court with appropriate
jurisdiction pursuant to a voluntary or involuntaggtition by or against the General Partner; or

(vi) (A) in the event the General Partner togporation, a certificate of dissolution or itpuésalent is filed for the General Partner, or
90 days expire after the date of notice to the Gdrigartner of revocation of its charter withoutmstatement of its charter, under the laws
of its state of incorporation; (B) in the event theneral Partner is a partnership or a limitedlitglcompany, the dissolution and
commencement of winding up of the General Parti@rin the event the General Partner is actingighsapacity by virtue of being a
trustee of a trust, the termination of the trubj; i the event the General Partner is a natunagee his death or adjudication of
incompetency; and (E) otherwise in the event ofténmination of the General Partner.

If an Event of Withdrawal specified in Section 1&)iv), (v) or (vi)(A), (B), (C) or (E) occurs, ghwithdrawing General Partner shall give
notice to the Limited Partners within 30 days afiech occurrence. The Partners hereby agree thathenEvents of Withdrawal described in
this Section 11.1 shall result in the withdrawatted General Partner from the Partnership.

(b) Withdrawal of the General Partner from Batnership upon the occurrence of an Event ofdlvéwal shall not constitute a breach of
this Agreement under the following circumstanc@sat(any time during the period beginning on thesihg Date and ending at 12:00
midnight, Eastern Standard Time, on December 312 2he General Partner voluntarily withdraws byirgg at least 90 days’ advance notice
of its intention to withdraw to the Limited Partegprovided that prior to the effective date offsugthdrawal, the withdrawal is approved by
Unitholders holding at least a majority of the Qammsling Common Units (excluding Common Units heldhe General Partner and its
Affiliates) and the General Partner delivers to Bagtnership an Opinion of Counsel (“Withdrawal @pn of Counsel”) that such withdrawal
(following the selection of the successor Geneeaatrier) would not result in the loss of the limitebility of any Limited Partner or any
Group Member or cause any Group Member to be tlestean association taxable as a corporation erwibe to be taxed as an entity for
federal income tax purposes (to the extent notipusly treated as such); (ii) at any time aftel0D2midnight, Eastern Standard Time, on
December 31, 2012, the General Partner voluntaiitydraws by giving at least 90 days’ advance motacthe Unitholders, such withdrawal
to take effect on the date specified in such nptidggat any time that the General Partner cedsdse the General Partner pursuant to Section
11.1(a)(ii) or is removed pursuant to Section 1arXjv) notwithstanding clause (i) of this sentepat any time that the General Partner
voluntarily withdraws by giving at least 90 dayslvance notice of its intention to withdraw to thienited Partners, such withdrawal to take
effect on the date specified in the notice, ifret time such
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notice is given one Person and its Affiliates (ottian the General Partner and its Affiliates) dvemeficially or of record or control at least
50% of the Outstanding Units. The withdrawal of @eneral Partner from the Partnership upon theroexce of an Event of Withdrawal

shall also constitute the withdrawal of the Gen®aitner as general partner or managing memb#retextent applicable, of the other Group
Members. If the General Partner gives a noticeitifdvawal pursuant to Section 11.1(a)(i), the hodde a Unit Majority, may, prior to the
effective date of such withdrawal, elect a sucae€smeral Partner. The Person so elected as soccgsreral Partner shall automatically
become the successor general partner or managimipeneto the extent applicable, of the other Gribigmbers of which the General Partner
is a general partner or a managing member. Iff poithe effective date of the General Partnertheiawal, a successor is not selected by the
Unitholders as provided herein or the Partnersbigsdot receive a Withdrawal Opinion of Counsed,Rlartnership shall be dissolved in
accordance with Section 12.1. Any successor GeRerdher elected in accordance with the termsisf3bction 11.1 shall be subject to the
provisions of Section 10.3.

Section 11.Removal of the General Partner.

The General Partner may be removed if suctovaiis approved by the Unitholders holding at 1€#52/3% of the Outstanding Units
(including Units held by the General Partner asdiiffiliates). Any such action by such holders femoval of the General Partner must also
provide for the election of a successor Generahaby the Unitholders holding a majority of th&sianding Common Units voting as a
class and a majority of the outstanding Senior &lihated Units, Senior Subordinated Series C UBigsiior Subordinated Series D Units
the Subordinated Units voting as a single clasdyding Units held by the General Partner and ifdidtes). Such removal shall be effective
immediately following the admission of a succesSeneral Partner pursuant to Section 10.3. The rahwithe General Partner shall also
automatically constitute the removal of the GenPaattner as general partner or managing memb#retextent applicable, of the other Gr
Members of which the General Partner is a genemdahper or a managing member. If a Person is elegedsuccessor General Partner in
accordance with the terms of this Section 11.2h ®e&rson shall, upon admission pursuant to Se&fid, automatically become a successor
general partner or managing member, to the exyiicable, of the other Group Members of which @eneral Partner is a general partner or
a managing member. The right of the holders of fanting Units to remove the General Partner shulerist or be exercised unless the
Partnership has received an opinion opining abdanatters covered by a Withdrawal Opinion of Celinsny successor General Partner
elected in accordance with the terms of this Sactib.2 shall be subject to the provisions of Sectio.3.

Section 11.3nterest of Departing Partner and Successor GenPaatner.

(a) In the event of (i) withdrawal of the GeslePartner under circumstances where such withalrdees not violate this Agreement or
(if) removal of the General Partner by the holdd#r®utstanding Units under circumstances where €dosgs not exist, if the successor
General Partner is elected in accordance withettras of Section 11.1 or 11.2, the Departing Paghal have the option, exercisable prior to
the effective date of the departure of such Depgufiartner, to require its successor to purchageaheral Partner Interest and its general
partner interest (or equivalent interest), if amythe other Group Members and all of its
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Incentive Distribution Rights (collectively, the t@bined Interest”) in exchange for an amount irhagual to the fair market value of such
Combined Interest, such amount to be determinecapdble as of the effective date of its departifithe General Partner is removed by the
Unitholders under circumstances where Cause existthe General Partner withdraws under circumsts where such withdrawal violates
this Agreement, and if a successor General Padredected in accordance with the terms of SectibA or 11.2, such successor shall hav
option, exercisable prior to the effective datéhaf departure of such Departing Partner, to puechias Combined Interest for such fair ma
value of such Combined Interest of the Departingrea. In either event, the Departing Partner dhaléntitled to receive all reimbursements
due such Departing Partner pursuant to Sectionntiiding any employee-related liabilities (incing severance liabilities), incurred in
connection with the termination of any employeepleyed by the Departing Partner for the benefithef Partnership or the other Group
Members.

For purposes of this Section 11.3(a), therfearket value of the Departing Partner’'s Combimedrest shall be determined by agreement
between the Departing Partner and its successtailimg agreement within 30 days after the effeetilate of such Departing Partner’'s
departure, by an independent investment banking dir other independent expert selected by the BiegdPartner and its successor, which,
in turn, may rely on other experts, and the deteation of which shall be conclusive as to such enatf such parties cannot agree upon one
independent investment banking firm or other inadelemt expert within 45 days after the effectiveedztsuch departure, then the Departing
Partner shall designate an independent investnaatikifig firm or other independent expert, the DepgrPartner’s successor shall designate
an independent investment banking firm or otheepehdent expert, and such firms or experts shallafiy select a third independent
investment banking firm or independent expert, Wwhidrd independent investment banking firm or otiheependent expert shall determine
the fair market value of the Combined Interesthef Departing Partner. In making its determinatgrch third independent investment
banking firm or other independent expert may cagrsile then current trading price of Units on ammfibhal Securities Exchange on which
Units are then listed, the value of the Partneishapsets, the rights and obligations of the DémaRartner and other factors it may deem
relevant.

(b) If the Combined Interest is not purchasethe manner set forth in Section 11.3(a), thedtpg Partner (or its transferee) shall
become a Limited Partner and its Combined Intesleall be converted into Common Units pursuantvalaation made by an investment
banking firm or other independent expert selectagyeant to Section 11.3(a), without reduction iohsRartnership Interest (but subject to
proportionate dilution by reason of the admissibitsosuccessor). Any successor General PartndrisHamnify the Departing Partner (or its
transferee) as to all debts and liabilities of agtnership arising on or after the date on whiehDeparting Partner (or its transferee) becc
a Limited Partner. For purposes of this Agreememryersion of the Combined Interest of the DepgrRartner to Common Units will be
characterized as if the Departing Partner (orésgferee) contributed its Combined Interest taRthenership in exchange for the newly
issued Common Units.

(c) If a successor General Partner is eleictegcordance with the terms of Section 11.1 o Ahd the option described in Section 11.3(a)
is not exercised by the party entitled to do se,dhccessor General Partner shall, at the effedtites of its admission to the
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Partnership, contribute to the Partnership cashdramount equal to 2/98ths of the Net Agreed Vafube Partnership’s assets on such date.
In such event, such successor General Partner shhjéct to the following sentence, be entitle@%o of all Partnership allocations and
distributions to which the Departing Partner wastled. In addition, the successor General Parsheil cause this Agreement to be amended
to reflect that, from and after the date of suatcessor General Partner’'s admission, the succ€ssweral Partner’s interest in all Partnership
distributions and allocations shall be 2%.

Section 11. Termination of Subordination Period, ConversiorSobordinated Units and Extinguishment of Cumulafiteenmon Unit
Arrearages.

Notwithstanding any provision of this Agreemehthe General Partner is removed as generaheaof the Partnership under
circumstances where Cause does not exist and hildsy the General Partner and its Affiliatesrasevoted in favor of such removal, (i) |
Subordination Period will end and all Outstandindp&dinated Units will immediately and automatigalbnvert into Common Units on a
one-for-one basis and (ii) all Cumulative CommoritWirearages on the Common Units will be extingeis.

Section 11.8Vithdrawal of Limited Partners.

No Limited Partner shall have any right tohglitaw from the Partnership; provided, however, tiatn a transferee of a Limited Partner’s
Limited Partner Interest becomes a Record Hold¢heLimited Partner Interest so transferred, stahsferring Limited Partner shall cease
to be a Limited Partner with respect to the LimiRattner Interest so transferred.

ARTICLE XII
DISSOLUTION AND LIQUIDATION
Section 12.Dissolution.

The Partnership shall not be dissolved byatifrission of Substituted Limited Partners or Adudlitil Limited Partners or by the admission
of a successor General Partner in accordance dttetms of this Agreement. Upon the removal ohaviawal of the General Partner, if a
successor General Partner is elected pursuanttmfdl1.1 or 11.2, the Partnership shall not lssalived and such successor General Partne
shall continue the business of the Partnership.Parénership shall dissolve, and (subject to Sec?) its affairs shall be wound up, upon:

(a) an Event of Withdrawal of the General Rartas provided in Section 11.1(a) (other thani&edtl.1(a)(ii)), unless a successor is
elected and an Opinion of Counsel is received agiged in Section 11.1(b) or 11.2 and such sucedssmmitted to the Partnership pursuant
to Section 10.3;

(b) an election to dissolve the PartnershipheyGeneral Partner that is approved by the heldea Unit Majority;

(c) the entry of a decree of judicial disswatof the Partnership pursuant to the provisidrnthe Delaware Act; or
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(d) the sale of all or substantially all oéthssets and properties of the Partnership Group.
Section 12.Zontinuation of the Business of the Partnershigiftissolution.

Upon (a) dissolution of the Partnership follogvan Event of Withdrawal caused by the withdrasralemoval of the General Partner as
provided in Section 11.1(a)(i) or (iii) and thelfae of the Partners to select a successor to Beplarting Partner pursuant to Section 11.1 or
11.2, then within 90 days thereafter, or (b) disgoh of the Partnership upon an event constituingevent of Withdrawal as defined in
Section 11.1(a)(iv), (v) or (vi), then, to the maxim extent permitted by law, within 180 days th&éerathe holders of a Unit Majority may
elect to reconstitute the Partnership and contitsugusiness on the same terms and condition®gétifi this Agreement by forming a new
limited partnership on terms identical to thosefggh in this Agreement and having as the suceeSsmeral partner a Person approved b
holders of a Unit Majority. Unless such an electidmade within the applicable time period as sghfabove, the Partnership shall conduct
only activities necessary to wind up its affaifssuch an election is so made, then:

(i) the reconstituted Partnership shall carimnless earlier dissolved in accordance withAhile XII;

(ii) if the successor General Partner is hetformer General Partner, then the interest ofdtraer General Partner shall be treated in
the manner provided in Section 11.3; and

(i) all necessary steps shall be taken tacehthis Agreement and the Certificate of Limitgatnership and to enter into and, as
necessary, to file a new partnership agreementaeriificate of limited partnership, and the sucoe&seneral Partner may for this purpose
exercise the powers of attorney granted the GeRendher pursuant to Section 2.6; provided, thatigpht of the holders of a Unit Majori
to approve a successor General Partner and tostcid® and to continue the business of the Patigishall not exist and may not be
exercised unless the Partnership has received amo@mpf Counsel that (x) the exercise of the riglould not result in the loss of limited
liability of any Limited Partner and (y) neithertPartnership, the reconstituted limited partn@rsior the Operating Partnership or any
other Group Member would be treated as an assogitakable as a corporation or otherwise be taxadbien entity for federal income tax
purposes upon the exercise of such right to coatinu

Section 12.3.iquidator.

Upon dissolution of the Partnership, unlegsRartnership is continued under an election tongtitute and continue the Partnership
pursuant to Section 12.2, the General Partner sbkdtt one or more Persons to act as Liquidatwe.Liquidator (if other than the General
Partner) shall be entitled to receive such compamrs#or its services as may be approved by holdéet least a majority of the Outstanding
Common Units, Senior Subordinated Units, Seniordgdibated Series C Units, Senior Subordinated S&i&nits and Subordinated Units
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voting as a single class. The Liquidator (if ottrean the General Partner) shall agree not to restigny time without 15 daygtior notice an
may be removed at any time, with or without cabiyenotice of removal approved by holders of atti@amajority of the Outstanding
Common Units, Senior Subordinated Units, Seniordgdibated Series C Units, Senior Subordinated S&i&nits and Subordinated Units
voting as a single class. Upon dissolution, removagsignation of the Liquidator, a successor sustitute Liquidator (who shall have and
succeed to all rights, powers and duties of thgirai Liquidator) shall within 30 days thereafter #pproved by holders of at least a majority
of the Outstanding Common Units, Senior Suborduhataits, Senior Subordinated Series C Units, SeBidrordinated Series D Units and
Subordinated Units voting as a single class. Tilat tio approve a successor or substitute Liquidattre manner provided herein shall be
deemed to refer also to any such successor oritsibdtiquidator approved in the manner herein med. Except as expressly provided in
this Article XIlI, the Liquidator approved in the maer provided herein shall have and may exercighpwt further authorization or consen
any of the parties hereto, all of the powers caefitupon the General Partner under the terms ®#tieement (but subject to all of the
applicable limitations, contractual and otherwiggon the exercise of such powers, other than thiggliion on sale set forth in Section 7.3(b))
to the extent necessary or desirable in the goithljtedgment of the Liquidator to carry out the igstand functions of the Liquidator
hereunder for and during such period of time a#l beaeasonably required in the good faith judgtradrihe Liquidator to complete the
winding up and liquidation of the Partnership asvited for herein.

Section 12.4.iquidation.

The Liquidator shall proceed to dispose ofdbsets of the Partnership, discharge its liadmljtand otherwise wind up its affairs in such
manner and over such period as the Liquidator oetes to be in the best interest of the Partneigest to Section 17-804 of the Delaware
Act and the following:

(a) The assets may be disposed of by publirivate sale or by distribution in kind to onemsore Partners on such terms as the Liquic
and such Partner or Partners may agree. If anyepnofs distributed in kind, the Partner receivthg property shall be deemed for purposes
of Section 12.4(c) to have received cash equasttair market value; and contemporaneously thehewappropriate cash distributions mus
made to the other Partners. The Liquidator maitsiabsolute discretion, defer liquidation or diition of the Partnership’s assets for a
reasonable time if it determines that an immediate or distribution of all or some of the Parthg@'s assets would be impractical or would
cause undue loss to the Partners. The Liquidatyr imats absolute discretion, distribute the Parships assets, in whole or in part, in kinc
it determines that a sale would be impractical oult cause undue loss to the Partners.

(b) Liabilities of the Partnership include aimés owed to the Liquidator as compensation forisgrin such capacity (subject to the terms
of Section 12.3) and amounts to Partners otherilua in respect of their distribution rights undeticle V1. With respect to any liability that
is contingent, conditional or unmatured or is ottise not yet due and payable, the Liquidator shitiler settle such claim for such amount as
it thinks appropriate or establish a
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reserve of cash or other assets to provide fgragsnent. When paid, any unused portion of the vesshall be distributed as additional
liquidation proceeds.

(c) All property and all cash in excess ofttleauired to discharge liabilities as providedsiection 12.4(b) shall be distributed to the
Partners in accordance with, and to the exterthefpositive balances in their respective Capitddunts, as determined after taking into
account all Capital Account adjustments (other ttimse made by reason of distributions pursuatttisoSection 12.4(c)) for the taxable year
of the Partnership during which the liquidatiortleé Partnership occurs (with such date of occuedi@ing determined pursuant to Treasury
Regulation Section 1.704-1(b)(2)(ii)(g)), and suaigstribution shall be made by the end of such texgbar (or, if later, within 90 days after
said date of such occurrence).

Section 12.8Cancellation of Certificate of Limited Partnership.

Upon the completion of the distribution of #@rship cash and property as provided in Secti# th connection with the liquidation of
the Partnership, the Partnership shall be terminane the Certificate of Limited Partnership arldjahlifications of the Partnership as a
foreign limited partnership in jurisdictions othtan the State of Delaware shall be canceled artd gthher actions as may be necessary to
terminate the Partnership shall be taken.

Section 12.&Return of Contributions.

The General Partner shall not be personallyldi for, and shall have no obligation to contrbat loan any monies or property to the
Partnership to enable it to effectuate, the retdithhe Capital Contributions of the Limited Partmer Unitholders, or any portion thereof, it
being expressly understood that any such returhtshanade solely from Partnership assets.

Section 12. ®Waiver of Partition.
To the maximum extent permitted by law, eaattier hereby waives any right to partition of Beatnership property.
Section 12.&apital Account Restoration.

No Limited Partner shall have any obligationdstore any negative balance in its Capital Aotopon liquidation of the Partnership. The
General Partner shall be obligated to restore aggative balance in its Capital Account upon ligtimaof its interest in the Partnership by
end of the taxable year of the Partnership durihgglvsuch liquidation occurs, or, if later, wittf80 days after the date of such liquidation.
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ARTICLE XllI
AMENDMENT OF PARTNERSHIP AGREEMENT; MEETINGS; RECOR D DATE
Section 13.JAmendment to be Adopted Solely by the General @artn

Each Partner agrees that the General Pawitbgut the approval of any Partner or Assigneey amaend any provision of this Agreement
and execute, swear to, acknowledge, deliver, fikr@cord whatever documents may be required inaxtion therewith, to reflect:

(a) a change in the name of the Partnerdhéploication of the principal place of businesshef Partnership, the registered agent of the
Partnership or the registered office of the Pastmier

(b) admission, substitution, withdrawal or mral of Partners in accordance with this Agreement;

(c) a change that, in the sole discretiorhef®eneral Partner, is necessary or advisableaiifyjor continue the qualification of the
Partnership as a limited partnership or a partigishvhich the Limited Partners have limited liktlyi under the laws of any state or to ensure
that the Group Members will not be treated as aaBons taxable as corporations or otherwise tasedntities for federal income tax
purposes;

(d) a change that, in the discretion of th@&al Partner, (i) does not adversely affect theitdd Partners (including any particular clas
Partnership Interests as compared to other clags@artnership Interests) in any material respg@lis necessary or advisable to (A) satisfy
any requirements, conditions or guidelines conthineany opinion, directive, order, ruling or regtibn of any federal or state agency or
judicial authority or contained in any federal tate statute (including the Delaware Act) or (Bjilitate the trading of the Units (including 1
division of any class or classes of OutstandingdJinito different classes to facilitate uniformitf/tax consequences within such classes of
Units) or comply with any rule, regulation, guidwdior requirement of any National Securities Exgleaon which the Units are or will be
listed for trading, compliance with any of whicteteneral Partner determines in its discretioretmlihe best interests of the Partnershig
the Limited Partners, (iii) is necessary or adviséi connection with action taken by the Genematier pursuant to Section 5.12 or (iv) is
required to effect the intent expressed in the &eggion Statement or the intent of the provisiohthis Agreement or is otherwise
contemplated by this Agreement;

(e) a change in the fiscal year or taxablea pé#he Partnership and any changes that, inig@eation of the General Partner, are necessary
or advisable as a result of a change in the figeat or taxable year of the Partnership includihtipe General Partner shall so determine, a
change in the definition of “Quarter” and the dateswvhich distributions are to be made by the Rastnip;

(f) an amendment that is necessary, in thei@piof Counsel, to prevent the Partnership, oiGkeeral Partner or its directors, officers,
trustees or agents from in any manner being sidgeoctthe provisions of the Investment Companydtd940, as amended, the Investment
Advisers Act of 1940, as amended, or “plan assgulations adopted under the
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Employee Retirement Income Security Act of 1974amended, regardless of whether such are subdiiastmailar to plan asset regulations
currently applied or proposed by the United Stitepartment of Labor;

(g) subject to the terms of Section 5.7, aerdment that, in the discretion of the Generalrfeayis necessary or advisable in connection
with the authorization of issuance of any classasies of Partnership Securities pursuant to Seé&tie;

(h) any amendment expressly permitted inAlgjieeement to be made by the General Partner aatorg;
(i) an amendment effected, necessitated deagplated by a Merger Agreement approved in accmelaith Section 14.3;

(i) an amendment that, in the discretion ef @eneral Partner, is necessary or advisablelactedccount for and deal with appropriately
the formation by the Partnership of, or investmm@nthe Partnership in, any corporation, partnergbipt venture, limited liability company
or other entity, in connection with the conducttbg Partnership of activities permitted by the tewwhSection 2.4;

(k) a merger or conveyance pursuant to Sedtédb&(d); or

(I) any other amendments substantially sintitathe foregoing.

Section 13.2mendment Procedures.

Except as provided in Sections 13.1 and Hl&mendments to this Agreement shall be madedoraance with the following
requirements. Amendments to this Agreement mayrtyegsed only by or with the consent of the Geneeatner which consent may be gi
or withheld in its sole discretion. A proposed anir@ent shall be effective upon its approval by thklérs of a Unit Majority, unless a grea
or different percentage is required under this Agrent or by Delaware law. Each proposed amendrantequires the approval of the
holders of a specified percentage of Outstandinigsi$inall be set forth in a writing that contaihe text of the proposed amendment. If such
an amendment is proposed, the General Partnersgelthe written approval of the requisite pemgatof Outstanding Units or call a
meeting of the Unitholders to consider and voteswech proposed amendment. The General Partnenstiéyl all Record Holders upon final
adoption of any such proposed amendments.

Section 13.3Amendment Requirements.

(a) Notwithstanding the provisions of Sectid3sl and 13.2, no provision of this Agreement #sdaiblishes a percentage of Outstanding
Units (including Units deemed owned by the GenBaatner) required to take any action shall be aménaltered, changed, repealed or
rescinded in any respect that would have the efferctducing such voting percentage unless sucimdment is approved by the written
consent or the affirmative vote of holders of Cansling Units whose aggregate Outstanding Unitstitatesnot less than the voting
requirement sought to be reduced.
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(b) Notwithstanding the provisions of Sectid®1 and 13.2, no amendment to this Agreement(fhanlarge the obligations of any
Limited Partner without its consent, unless sudldie deemed to have occurred as a result of @mdment approved pursuant to
Section 13.3(c), (ii) enlarge the obligations eftrict in any way any action by or rights of, educe in any way the amounts distributable,
reimbursable or otherwise payable to, the GenexghBr or any of its Affiliates without its consenthich consent may be given or withheld
in its sole discretion, (iii) change Section 12)1¢r (iv) change the term of the Partnership rcept as set forth in Section 12.1(b), give any
Person the right to dissolve the Partnership.

(c) Except as provided in Section 14.3, anitheuit limitation of the General Partner’s authotiyadopt amendments to this Agreement
without the approval of any Partners or Assigneescatemplated in Section 13.1, any amendmenttbald have a material adverse effect
on the rights or preferences of any class of Pestiy Interests in relation to other classes ofrieaiship Interests must be approved by the
holders of not less than a majority of the OutstagdPartnership Interests of the class affected.

(d) Notwithstanding any other provision ofstiligreement, except for amendments pursuant taoBet3.1 and except as otherwise
provided by Section 14.3(b), no amendments shalbipe effective without the approval of the holdgfrat least 90% of the Outstanding
Units voting as a single class unless the Partipoditains an Opinion of Counsel to the effect thath amendment will not affect the limited
liability of any Limited Partner under applicabianl.

(e) Except as provided in Section 13.1, thast®n 13.3 shall only be amended with the approfi#the holders of at least 90% of the
Outstanding Units.

Section 13.4pecial Meetings.

All acts of Limited Partners to be taken parsiuto this Agreement shall be taken in the mapnevided in this Article XlIl. Special
meetings of the Limited Partners may be calledigyGeneral Partner or by Limited Partners owning 20 more of the Outstanding Units
the class or classes for which a meeting is prapdsenited Partners shall call a special meetingibljvering to the General Partner one or
more requests in writing stating that the signimgited Partners wish to call a special meeting iadétating the general or specific purposes
for which the special meeting is to be called. WitB0 days after receipt of such a call from Lirdifeartners or within such greater time as
may be reasonably necessary for the Partnersluipnply with any statutes, rules, regulations,digtagreements or similar requirements
governing the holding of a meeting or the soliadtatof proxies for use at such a meeting, the Gareartner shall send a notice of the
meeting to the Limited Partners either directlyratirectly through the Transfer Agent. A meetinglsbe held at a time and place determined
by the General Partner on a date not less thamy® mbr more than 60 days after the mailing ofagotif the meeting. Limited Partners shall
not vote on matters that would cause the Limitednas to be deemed to be taking part in the manageand control of the business and
affairs of the Partnership so as to jeopardize_thited Partners’ limited liability under the Delawe Act or the law of any other state in
which the Partnership is qualified to do business.
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Section 13.9Notice of a Meeting.

Notice of a meeting called pursuant to Secti® shall be given to the Record Holders of tassor classes of Units for which a meeting
is proposed in writing by mail or other means oitt&n communication in accordance with Section 16He notice shall be deemed to have
been given at the time when deposited in the nmakat by other means of written communication.

Section 13.6Record Date.

For purposes of determining the Limited Pagrentitled to notice of or to vote at a meetinghaf Limited Partners or to give approvals
without a meeting as provided in Section 13.11Glk@eral Partner may set a Record Date, which sbalbe less than 10 nor more than
60 days before (a) the date of the meeting (urdesk requirement conflicts with any rule, regulatiguideline or requirement of any Natio
Securities Exchange on which the Units are listedrading, in which case the rule, regulationdgline or requirement of such exchange
shall govern) or (b) in the event that approvatssmught without a meeting, the date by which LeahiPartners are requested in writing by
General Partner to give such approvals.

Section 13. Adjournment.

When a meeting is adjourned to another timglare, notice need not be given of the adjournedtimg and a new Record Date need not
be fixed, if the time and place thereof are annedrat the meeting at which the adjournment is takeless such adjournment shall be for
more than 45 days. At the adjourned meeting, tii@&aship may transact any business which mighe leeen transacted at the original
meeting. If the adjournment is for more than 45sdayif a new Record Date is fixed for the adjogrneeeting, a notice of the adjourned
meeting shall be given in accordance with thisdetiXIll.

Section 13.8Vaiver of Notice; Approval of Meeting; ApprovalMinutes.

The transactions of any meeting of Limitedtieans, however called and noticed, and whenevet, sbkll be as valid as if it had occurred
at a meeting duly held after regular call and reptita quorum is present either in person or lmxprand if, either before or after the meet
Limited Partners representing such quorum who wegeent in person or by proxy and entitled to vsign a written waiver of notice or an
approval of the holding of the meeting or an appl@f the minutes thereof. All waivers and apprewatiall be filed with the Partnership
records or made a part of the minutes of the mgefittendance of a Limited Partner at a meetindl sloastitute a waiver of notice of the
meeting, except when the Limited Partner does pptave, at the beginning of the meeting, of thageation of any business because the
meeting is not lawfully called or convened; andeptahat attendance at a meeting is not a waivangfright to disapprove the consideration
of matters required to be included in the noticéhefmeeting, but not so included, if the disappfay expressly made at the meeting.

Section 13.9Quorum.
The holders of a majority of the Outstandingjts of the class or classes for which a meetirglieeen called (including Outstanding Units
deemed owned by the General Partner)
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represented in person or by proxy shall constaéugeorum at a meeting of Limited Partners of suakscor classes unless any such action by
the Limited Partners requires approval by holdés greater percentage of such Units, in which taseuorum shall be such greater
percentage. At any meeting of the Limited Partiley called and held in accordance with this Agreatrat which a quorum is present, the
act of Limited Partners holding Outstanding Uniitattin the aggregate represent a majority of thist@uding Units entitled to vote and be
present in person or by proxy at such meeting flsatleemed to constitute the act of all Limitedhas, unless a greater or different
percentage is required with respect to such actmer the provisions of this Agreement, in whickecthe act of the Limited Partners holding
Outstanding Units that in the aggregate repregdetat such greater or different percentage $teatbquired. The Limited Partners present at
a duly called or held meeting at which a quorumressent may continue to transact business untiuadment, notwithstanding the

withdrawal of enough Limited Partners to leave kbss a quorum, if any action taken (other thawagjment) is approved by the required
percentage of Outstanding Units specified in thige®ment (including Outstanding Units deemed owmethe General Partner). In the
absence of a quorum any meeting of Limited Partmerg be adjourned from time to time by the affirivatvote of holders of at least a
majority of the Outstanding Units entitled to vatesuch meeting (including Outstanding Units deemeded by the General Partner)
represented either in person or by proxy, but hembusiness may be transacted, except as providgettion 13.7.

Section 13.1@onduct of a Meeting.

The General Partner shall have full power aumthority concerning the manner of conducting aegtimg of the Limited Partners or
solicitation of approvals in writing, including tliketermination of Persons entitled to vote, thetexice of a quorum, the satisfaction of the
requirements of Section 13.4, the conduct of votihg validity and effect of any proxies and théedmination of any controversies, votes or
challenges arising in connection with or during tineeting or voting. The General Partner shall degigga Person to serve as chairman of any
meeting and shall further designate a Person sttak minutes of any meeting. All minutes shalkbpt with the records of the Partnership
maintained by the General Partner. The Generah®amay make such other regulations consistentagthicable law and this Agreement as
it may deem advisable concerning the conduct ofraegting of the Limited Partners or solicitationapfrovals in writing, including
regulations in regard to the appointment of proxies appointment and duties of inspectors of vatesapprovals, the submission and
examination of proxies and other evidence of thhtrio vote, and the revocation of approvals irtingi

Section 13.1RAction Without a Meeting.

If authorized by the General Partner, anyoaicthat may be taken at a meeting of the Limitedni@as may be taken without a meeting i
approval in writing setting forth the action soeakis signed by Limited Partners owning not lessittihe minimum percentage of the
Outstanding Units (including Units deemed ownedhH®yGeneral Partner) that would be necessary tweme or take such action at a
meeting at which all the Limited Partners were en¢sand voted (unless such provision conflicts aitly rule, regulation, guideline or
requirement of any National Securities Exchangabith the Units are listed for trading, in whictseahe rule, regulation, guideline or
requirement of such exchange shall govern). Prarofite of the taking of action without a meetinglébe given to the Limited Partners w
have
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not approved in writing. The General Partner magc#p that any written ballot submitted to Limit@@rtners for the purpose of taking any
action without a meeting shall be returned to tagriership within the time period, which shall ke kess than 20 days, specified by the
General Partner. If a ballot returned to the Pastrip does not vote all of the Units held by thmited Partners, the Partnership shall be
deemed to have failed to receive a ballot for tinittthat were not voted. If approval of the takafgny action by the Limited Partners is
solicited by any Person other than by or on bebfalfie General Partner, the written approvals dieale no force and effect unless and until
(a) they are deposited with the Partnership in ohtee General Partner, (b) approvals sufficiertke the action proposed are dated as of a
date not more than 90 days prior to the date sefft@pprovals are deposited with the Partnership(e) an Opinion of Counsel is delivered
to the General Partner to the effect that the ése@f such right and the action proposed to bertatkith respect to any particular matter

(i) will not cause the Limited Partners to be dedrteebe taking part in the management and confrifleobusiness and affairs of the
Partnership so as to jeopardize the Limited Pasthianited liability, and (ii) is otherwise permigte under the state statutes then governing
the rights, duties and liabilities of the Partngzsind the Partners.

Section 13.1%/oting and Other Rights.

(a) Only those Record Holders of the UnitdfmmRecord Date set pursuant to Section 13.6 (Bodsabject to the limitations contained in
the definition of “Outstanding”) shall kentitled to notice of, and to vote at, a meetingd.iafited Partners or to act with respect to mattersc
which the holders of the Outstanding Units haveritjet to vote or to act. All references in thisrAgment to votes of, or other acts that may
be taken by, the Outstanding Units shall be decimbe references to the votes or acts of the Redolders of such Outstanding Units.

(b) With respect to Units that are held fd?exson’s account by another Person (such as arbdsgaer, bank, trust company or clearing
corporation, or an agent of any of the foregoimg)yhose name such Units are registered, such 8teson shall, in exercising the voting
rights in respect of such Units on any matter, amnléss the arrangement between such Persons psatigerwise, vote such Units in favor
and at the direction of, the Person who is the figakowner, and the Partnership shall be entittedssume it is so acting without further
inquiry. The provisions of this Section 13.12(l3 (eell as all other provisions of this Agreemem® subject to the provisions of Section 4.3.

ARTICLE XIV
MERGER
Section 14.JAuthority.

The Partnership may merge or consolidate @it or more corporations, limited liability compasii business trusts or associations, real
estate investment trusts, common law trusts orasmporated businesses, including a general pahipeos limited partnership, formed under
the laws of the State of Delaware or any otheestéthe United States of

95




America, pursuant to a written agreement of meogeonsolidation (“Merger Agreement”) in accordamdgh this Article XIV.
Section 14.2Procedure for Merger or Consolidation.

Merger or consolidation of the Partnershipspiant to this Article XIV requires the prior appabwf the General Partner. If the General
Partner shall determine, in the exercise of itsréigon, to consent to the merger or consolidatiba,General Partner shall approve the Me
Agreement, which shall set forth:

(a) the names and jurisdictions of formatiom@anization of each of the business entitiep@smg to merge or consolidate;

(b) the name and jurisdiction of formationooganization of the business entity that is to serthe proposed merger or consolidation (the
“Surviving Business Entity”);

(c) the terms and conditions of the proposedger or consolidation;

(d) the manner and basis of exchanging or edimg the equity securities of each constituersifess entity for, or into, cash, property or
general or limited partner interests, rights, siiesror obligations of the Surviving Business Bntand (i) if any general or limited partner
interests, securities or rights of any constiturrginess entity are not to be exchanged or cortsdkely for, or into, cash, property or gen
or limited partner interests, rights, securitie®bligations of the Surviving Business Entity, ttash, property or general or limited partner
interests, rights, securities or obligations of &mjted partnership, corporation, trust or othetity (other than the Surviving Business Entity)
which the holders of such general or limited parinterests, securities or rights are to receivexichange for, or upon conversion of their
general or limited partner interests, securitieggits, and (ii) in the case of securities repnése by certificates, upon the surrender of such
certificates, which cash, property or general mited partner interests, rights, securities orgsdilons of the Surviving Business Entity or any
general or limited partnership, corporation, trusbther entity (other than the Surviving BusinEssity), or evidences thereof, are to be
delivered,;

(e) a statement of any changes in the comestitdocuments or the adoption of new constituentidents (the articles or certificate of
incorporation, articles of trust, declaration afdf, certificate or agreement of limited partngostii other similar charter or governing
document) of the Surviving Business Entity to bieetfd by such merger or consolidation;

(f) the effective time of the merger, whichyntze the date of the filing of the certificate ofrger pursuant to Section 14.4 or a later date
specified in or determinable in accordance withNtexger Agreement (provided, that if the effectivee of the merger is to be later than the
date of the filing of the certificate of mergeretéffective time shall be fixed no later than tinget of the filing of the certificate of merger and
stated therein); and

(9) such other provisions with respect togheposed merger or consolidation as are deemedsegeor appropriate by the General
Partner.
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Section 14.3Approval by Limited Partners of Merger or Consolida.

(a) Except as provided in Section 14.3(d),Glemeral Partner, upon its approval of the Merggre&ment, shall direct that the Merger
Agreement be submitted to a vote of Limited Pagnethether at a special meeting or by written conse either case in accordance with the
requirements of Article XIII. A copy or a summarftbe Merger Agreement shall be included in or esetl with the notice of a special
meeting or the written consent.

(b) Except as provided in Section 14.3(d),Merger Agreement shall be approved upon receithegffirmative vote or consent of the
holders of a Unit Majority unless the Merger Agregihcontains any provision that, if contained irmamendment to this Agreement, the
provisions of this Agreement or the Delaware Aculdarequire for its approval the vote or consend gireater percentage of the Outstanding
Units or of any class of Limited Partners, in whaase such greater percentage vote or consentbghatuired for approval of the Merger
Agreement.

(c) Except as provided in Section 14.3(dgr$uch approval by vote or consent of the LimRadtners, and at any time prior to the filing
of the certificate of merger pursuant to Sectior 1the merger or consolidation may be abandonesuput to provisions therefor, if any, set
forth in the Merger Agreement.

(d) Notwithstanding anything else containethiis Article XIV or in this Agreement, the GeneRdrtner is permitted, in its discretion,
without Limited Partner approval, to merge the Rership or any Group Member into, or convey allhaf Partnership’s assets to, another
limited liability entity which shall be newly forndeand shall have no assets, liabilities or openatat the time of such Merger other than tl
it receives from the Partnership or other Group Menif (i) the General Partner has received an ©pinf Counsel that the merger or
conveyance, as the case may be, would not restiieifoss of the limited liability of any LimitedaRner or any Group Member or cause the
Partnership or any Group Member to be treated association taxable as a corporation or othertwise taxed as an entity for federal
income tax purposes (to the extent not previousigted as such), (ii) the sole purpose of such enengconveyance is to effect a mere chz
in the legal form of the Partnership into anotlimited liability entity and (iii) the governing itreiments of the new entity provide the Limited
Partners and the General Partner with the samtsrégiu obligations as are herein contained.

Section 14.4Lertificate of Merger.

Upon the required approval by the Generalrféarand the Unitholders of a Merger Agreement rifipate of merger shall be executed .
filed with the Secretary of State of the State efdware in conformity with the requirements of Belaware Act.

Section 14.Fffect of Merger.
(a) At the effective time of the certificateroerger:

(i) all of the rights, privileges and poweifseach of the business entities that has mergedmsolidated, and all property, real, personal
and mixed, and all debts due to any of those basieatities and all other things and causes adratilonging to
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each of those business entities, shall be vestdwiBurviving Business Entity and after the mergezonsolidation shall be the property
the Surviving Business Entity to the extent theyenaf each constituent business entity;

(ii) the title to any real property vesteddsed or otherwise in any of those constituent lssirentities shall not revert and is not in any
way impaired because of the merger or consolidation

(iii) all rights of creditors and all liens @m security interests in property of any of thosastituent business entities shall be preserved
unimpaired; and

(iv) all debts, liabilities and duties of tleosonstituent business entities shall attach t&theiving Business Entity and may be enfor
against it to the same extent as if the debtsiliiaks and duties had been incurred or contrabied.

(b) A merger or consolidation effected purduarthis Article shall not be deemed to resulaitransfer or assignment of assets or liabil
from one entity to another.

ARTICLE XV
RIGHT TO ACQUIRE LIMITED PARTNER INTERESTS
Section 15.Right to Acquire Limited Partner Interests.

(a) Notwithstanding any other provision ofsthigreement, if at any time more than 80% of theltoimited Partner Interests of any class
then Outstanding is held by the General Partneiitariffiliates, the General Partner shall thendaéwe right, which right it may assign and
transfer in whole or in part to the Partnershipuoy Affiliate of the General Partner, exercisablés sole discretion, to purchase all, but not
less than all, of such Limited Partner Interestsuwh class then Outstanding held by Persons titherthe General Partner and its Affiliates,
at the greater of (x) the Current Market Price fabie date three days prior to the date that thie@alescribed in Section 15.1(b) is mailed
(y) the highest price paid by the General Partmemny of its Affiliates for any such Limited Partrlaterest of such class purchased during the
90-day period preceding the date that the notiserit®ed in Section 15.1(b) is mailed. As used is Agreement, (i) “Current Market Price”
as of any date of any class of Limited Partnerrgs means the average of the daily Closing P(akereinafter defined) per Limited
Partner Interest of such class for the 20 consexltiading Days (as hereinafter defined) immedygbeilor to such date; (ii) “Closing Price”
for any day means the last sale price on suchrdgyjar way, or in case no such sale takes plaseicim day, the average of the closing bid
and asked prices on such day, regular way, inretiéige as reported in the principal consolidataastiction reporting system with respect to
securities listed or admitted for trading on thimgipal National Securities Exchange (other thanNtasdaq Stock Market) on which such
Limited Partner Interests of such class are listealdmitted to trading or, if such Limited Partiterests of such class are not listed or
admitted to trading on any National Securities Exae (other than the Nasdaq Stock Market), theglasted price on such day or, if not so
guoted, the average of the high bid and low askegé@on such day in the over-the-counter marleeteported by the Nasdaq Stock Market
or such other system then in
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use, or, if on any such day such Limited Partn&résts of such class are not quoted by any sanmmation, the average of the closing bid
and asked prices on such day as furnished by agsiohal market maker making a market in such keidhRartner Interests of such class
selected by the General Partner, or if on any siaghno market maker is making a market in such tedhPartner Interests of such class, the
fair value of such Limited Partner Interests onhsday as determined reasonably and in good faithéyseneral Partner; and (iii) “Trading
Day” means a day on which the principal NationadiBi&ties Exchange on which such Limited Partneerdests of any class are listed or
admitted to trading is open for the transactiobwudiness or, if Limited Partner Interests of acla® not listed or admitted to trading on any
National Securities Exchange, a day on which bankistitutions in New York City generally are op

(b) If the General Partner, any Affiliate betGeneral Partner or the Partnership elects t@isgethe right to purchase Limited Partner
Interests granted pursuant to Section 15.1(a)G#r@eral Partner shall deliver to the Transfer Agetice of such election to purchase (the
“Notice of Election to Purchase”) and shall cause Transfer Agent to mail a copy of such Notic&lgfction to Purchase to the Record
Holders of Limited Partner Interests of such cl@ssof a Record Date selected by the General Raehkeast 10, but not more than 60, days
prior to the Purchase Date. Such Notice of EledtioRurchase shall also be published for a peri@d least three consecutive days in at least
two daily newspapers of general circulation priritethe English language and published in the Bghoof Manhattan, New York. The Not|
of Election to Purchase shall specify the Purclzate and the price (determined in accordance wétti&n 15.1(a)) at which Limited Partner
Interests will be purchased and state that the @ERartner, its Affiliate or the Partnership, e tase may be, elects to purchase such
Limited Partner Interests, upon surrender of Gedi€s representing such Limited Partner Interiestxchange for payment, at such office or
offices of the Transfer Agent as the Transfer Ageay specify, or as may be required by any Nati@ealurities Exchange on which such
Limited Partner Interests are listed or admittettading. Any such Notice of Election to Purchassled to a Record Holder of Limited
Partner Interests at his address as reflecteckirettords of the Transfer Agent shall be conclugipeesumed to have been given regardle
whether the owner receives such notice. On or poithe Purchase Date, the General Partner, iiiaddf or the Partnership, as the case may
be, shall deposit with the Transfer Agent cashnimmount sufficient to pay the aggregate purchase pf all of such Limited Partner
Interests to be purchased in accordance with #nisi@ 15.1. If the Notice of Election to Purchakall have been duly given as aforesaid at
least 10 days prior to the Purchase Date, and dfrqrior to the Purchase Date the deposit desttiiibéhe preceding sentence has been made
for the benefit of the holders of Limited Partnetelrests subject to purchase as provided herein,ftbm and after the Purchase Date,
notwithstanding that any Certificate shall not haeen surrendered for purchase, all rights of tiddns of such Limited Partner Interests
(including any rights pursuant to Articles IV, V]\and XII) shall thereupon cease, except the rightceive the purchase price (determined
in accordance with Section 15.1(a)) for LimitedtRar Interests therefor, without interest, uporresuder to the Transfer Agent of the
Certificates representing such Limited Partnerrbgts, and such Limited Partner Interests shalethmn be deemed to be transferred to the
General Partner, its Affiliate or the Partnership the case may be, on the record books of thesfEtaAgent and the Partnership, and the
General Partner or any Affiliate of the Generaltiar, or the Partnership, as the case may be, lshaéemed to be the owner of all such
Limited Partner Interests from and after the Pusehaate and shall have all rights as
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the owner of such Limited Partner Interests (inzigdall rights as owner of such Limited Partneehasts pursuant to Articles IV, V, VI and
Xil).

(c) At any time from and after the PurchaséeDa holder of an Outstanding Limited Partnerregesubject to purchase as provided in this
Section 15.1 may surrender his Certificate evidemesuch Limited Partner Interest to the Transfeemtdn exchange for payment of the
amount described in Section 15.1(a), therefor, euthnterest thereon.

ARTICLE XVI
GENERAL PROVISIONS
Section 16.JAddresses and Notices.

Any notice, demand, request, report or proafenals required or permitted to be given or miade Partner or Assignee under this
Agreement shall be in writing and shall be deemedrgor made when delivered in person or when Bgfiirst class United States mail or by
other means of written communication to the Partmekssignee at the address described below. Atigengayment or report to be given or
made to a Partner or Assignee hereunder shalldmaetk conclusively to have been given or made, lamdbligation to give such notice or
report or to make such payment shall be deemedusively to have been fully satisfied, upon sendifiguch notice, payment or report to
the Record Holder of such Partnership Securitiéésadddress as shown on the records of the TraAgfnt or as otherwise shown on the
records of the Partnership, regardless of any ctdieny Person who may have an interest in suctn®ahip Securities by reason of any
assignment or otherwise. An affidavit or certifeatff making of any notice, payment or report inaadance with the provisions of this
Section 16.1 executed by the General Partner, thiester Agent or the mailing organization shalpbiena facie evidence of the giving or
making of such notice, payment or report. If anjice payment or report addressed to a Record IHalode address of such Record Holder
appearing on the books and records of the TraiAgfent or the Partnership is returned by the Un8tates Postal Service marked to indicate
that the United States Postal Service is unabtieliver it, such notice, payment or report and sumlysequent notices, payments and reports
shall be deemed to have been duly given or madeutitfurther mailing (until such time as such Reéddolder or another Person natifies the
Transfer Agent or the Partnership of a changesralldress) if they are available for the Partnékssignee at the principal office of the
Partnership for a period of one year from the détbe giving or making of such notice, paymenteaport to the other Partners and
Assignees. Any notice to the Partnership shalldentked given if received by the General Partndreaptincipal office of the Partnership
designated pursuant to Section 2.3. The Gener#aidtanay rely and shall be protected in relyingaog notice or other document from a
Partner, Assignee or other Person if believed by lite genuine.

Section 16.ZFurther Action.
The parties shall execute and deliver all doents, provide all information and take or refrom taking action as may be necessary or
appropriate to achieve the purposes of this Agre¢me
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Section 16.Binding Effect.

This Agreement shall be binding upon and irtarthe benefit of the parties hereto and theirsheixecutors, administrators, successors,
legal representatives and permitted assigns.
Section 16.4ntegration.

This Agreement constitutes the entire agre¢merong the parties hereto pertaining to the stubjedter hereof and supersedes all prior
agreements and understandings pertaining thereto.
Section 16.%Creditors.

None of the provisions of this Agreement shalfor the benefit of, or shall be enforceabledny creditor of the Partnership.

Section 16.6Naiver.

No failure by any party to insist upon thacstperformance of any covenant, duty, agreemebadition of this Agreement or to exercise
any right or remedy consequent upon a breach thehadl constitute waiver of any such breach of ather covenant, duty, agreement or
condition.

Section 16.Tounterparts.

This Agreement may be executed in counterpalitef which together shall constitute an agreenténding on all the parties hereto,
notwithstanding that all such parties are not sigmes to the original or the same counterparthgsarty shall become bound by this
Agreement immediately upon affixing its signatuegdio or, in the case of a Person acquiring a Wpitn accepting the certificate evidenc
such Unit or executing and delivering a Transfepigation as herein described, independently ofsigaature of any other party.

Section 16.8Applicable Law.

This Agreement shall be construed in accordavith and governed by the laws of the State oafRate, without regard to the principles
conflicts of law.

Section 16.9nvalidity of Provisions.

If any provision of this Agreement is or be@smnvalid, illegal or unenforceable in any resptw validity, legality and enforceability of
the remaining provisions contained herein shalloeoaffected thereby.
Section 16.1@onsent of Partners.

Each Partner hereby expressly consents aegaitat, whenever in this Agreement it is speatifat an action may be taken upon the
affirmative vote or consent of less than all of the
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Partners, such action may be so taken upon theuo@mee of less than all of the Partners and eactm@ shall be bound by the results of
such action.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemeott the date first written above.
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GENERAL PARTNER:
CROSSTEX ENERGY GP, L.P.

By: Crosstex Energy GP, LLC,
its general partne

By: /s/ William W. Davis

Name William W. Davis
Title: Executive Vice President and Chief
Financial Officer




LIMITED PARTNERS:

All Limited Partners now and hereafter admitted_esited Partners of the
Partnership, pursuant to powers of attorney nowhardafter executed in favor
of, and granted and delivered to the General Partne

By: Crosstex Energy GP, L.
General Partner, as attorneyfast for the
Limited Partners pursuant to the Power
Attorney granted pursuant to Section :

By: Crosstex Energy GP, LLC, its Gene
Partner

By: /s/ William W. Davis
Name: William W. Dauvit
Title: Executive Vice President and
Chief Financial Officel

104




EXHIBIT A
to the Sixth Amended and Restated
Agreement of Limited Partnership of
Crosstex Energy, L.P.
Certificate Evidencing Common Units
Representing Limited Partner Interests in
Crosstex Energy, L.P.
No. Common Unit

In accordance with Section 4.1 of the Sixtheltled and Restated Agreement of Limited Partnerdtiprosstex Energy, L.P., as
amended, supplemented or restated from time to(tine” Partnership Agreemeri}, Crosstex Energy, L.P., a Delaware limited parship
(the “Partnership”), hereby certifies that (the “Holder”) is the registered owner of Common Units repréisgn
limited partner interests in the Partnership (tl@tmmon Units) transferable on the books of the Partnershipédrson or by duly authorized
attorney, upon surrender of this Certificate propendorsed and accompanied by a properly exe@gptication for transfer of the Common
Units represented by this Certificate. The rightgferences and limitations of the Common Unitssatteforth in, and this Certificate and the
Common Units represented hereby are issued anldsladlirespects be subject to the terms and gions of, the Partnership Agreement.
Copies of the Partnership Agreement are on filarad, will be furnished without charge on delivefywitten request to the Partnership at,
principal office of the Partnership located at 2%Hdar Springs, Dallas, Texas 75201. Capitalizedseised herein but not defined shall h
the meanings given them in the Partnership Agreémen

The Holder, by accepting this Certificatedéemed to have (i) requested admission as, anddgydecome, a Limited Partner and to |
agreed to comply with and be bound by and to haeewed the Partnership Agreement, (ii) represeatedwarranted that the Holder has alll
right, power and authority and, if an individuddetcapacity necessary to enter into the Partnefsiipement, (iii) granted the powers of
attorney provided for in the Partnership Agreenas (iv) made the waivers and given the conserttsapprovals contained in the
Partnership Agreement.

This Certificate shall not be valid for anyrpose unless it has been countersigned and regfdbgrthe Transfer Agent and Registrar.




Dated: Crosstex Energy, L.F

Countersigned and Registered by: By: Crosstex Energy GP, L.P.,
its General Partne
By: Crosstex Energy GP, LLC, its general par

By:
as Transfer Agent and Regist Name:
By: By:

Authorized Signatur Secretary




[Reverse of Certificate]
ABBREVIATIONS

The following abbreviations, when used inithgcription on the face of this Certificate, shadl construed as follows according to
applicable laws or regulations:

TEN COM - as tenants in commc UNIF GIFT/TRANSFERS MIN ACT
TEN ENT - as tenants by the entireti Custodiar
(Cust) (Minc
JT TEN - as joint tenants with right of survivorship and asttenants under Uniform Gifts/Transfers to CD Minors Act (&g
in common

Additional abbreviations, though not in the abagg may also be used.

ASSIGNMENT OF COMMON UNITS
in
CROSSTEX ENERGY, L.P.

FOR VALUE RECEIVED, hereby assigns, conveys, sells and transfers unto
(Please print or typewrite name and address ofghssi) (Please insert Social Security or other identifyimgnber of
Assignee;

Common Units representing limited partner interesidenced by this Certificate, subject to the fathip Agreement, and dc
hereby irrevocably constitute and appoint as its attorney-ifdiact with full power of substitution to transferetkame on the books
Crosstex Energy, L.P.

Date:

NOTE: The signature to any endorsement hereon must pomdsvith the name as written upon the face of@esificate in
every particular, without alteration, enlargementioange

(Signature’

(Signature’

THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WIT H MEMBERSHIP IN AN APPROVED SIGNATURE
GUARANTEE MEDALLION PROGRAM), PURSUANT TO S.E.C. RU LE 17d-15




No transfer of the Common Units evidenced ereill be registered on the books of the Partnigrsinless the Certificate evidencing the
Common Units to be transferred is surrendereddgistration or transfer and an Application for Tsfm of Common Units has been executed
by a transferee either (a) on the form set forlbweer (b) on a separate application that the Rastrip will furnish on request without char
A transferor of the Common Units shall have no dotthe transferee with respect to execution ottéesfer application in order for such
transferee to obtain registration of the transfeghe Common Units.




APPLICATION FOR TRANSFER OF COMMON UNITS
The undersigned @ssigne€) hereby applies for transfer to the name of thesignee of the Common Units evidenced hereby.

The Assignee (a) requests admission as aiguedtLimited Partner and agrees to comply witd ba bound by, and hereby executes, the
Amended and Restated Agreement of Limited PartiefiCrosstex Energy, L.P. (thePartnership”), as amended, supplemented or
restated to the date hereof (thedrtnership Agreemeri}, (b) represents and warrants that the Assignee hagtdl power and authority an
if an individual, the capacity necessary to entéw the Partnership Agreement, (c) appoints thee@eiPartner of the Partnership and, if a
Liquidator shall be appointed, the Liquidator o thartnership as the Assignee’s attorney-in-faekexute, swear to, acknowledge and file
any document, including, without limitation, thertership Agreement and any amendment theretoten@ertificate of Limited Partnership
of the Partnership and any amendment thereto, s&gesr appropriate for the Assignee’s admissioa Sabstituted Limited Partner and as a
party to the Partnership Agreement, (d) gives thegrs of attorney provided for in the Partnershggdement, and (e) makes the waivers and
gives the consents and approvals contained indnaé€tship Agreement. Capitalized terms not defimein have the meanings assigned to
such terms in the Partnership Agreement.

Date:

Social Security or other identifying numt Signature of Assigne

Purchase Price including commissions, if . Name and Address of Assign

Type of Entity (check one):
O Individual O Partnershiy O Corporatior

O Trust O Other (specify

Nationality (check one
O U.S. Citizen, Resident or Domestic Entity

O Foreign Corporatiol O Non-resident Alier
If the U.S. Citizen, Resident or Domestic Bnkiox is checked, the following certification ming completed.

Under Section 1445(e) of the Internal Reve@ude of 1986, as amended (th€dde”), the Partnership must withhold tax with respiect
certain transfers of property if a holder of aremast in the Partnership is a foreign person. Tarim the Partnership that no withholding is
required with respect to the undersigned interddénts interest in it, the undersigned hereby &esithe following (or, if applicable, certifies
the following on behalf of the interestholder).




Complete Either A or B:

A. Individual Interestholder
1. I am not a no-resident alien for purposes of U.S. income taxa
2. My U.S. taxpayer identification number (Social Sd#tguNumber) is
3. My home address

B. Partnership, Corporation or Other Interestholder

1. is not a foreign corporation, foreign partnershipeign trust (Name of Interestholder) or foregptate (as
those terms are defined in the Code and TreasuyylR#ons).

2. The interesthold’s U.S. employer identification numbet
3. The interestholdrs office address and place of incorporation (ifleaple) is
The interestholder agrees to notify the Pastmp within sixty (60) days of the date the intthwlder becomes a foreign person.

The interestholder understands that thisfaate may be disclosed to the Internal Revenugi&eby the Partnership and that any false
statement contained herein could be punishablényimprisonment or both.

Under penalties of perjury, | declare thaavé examined this certification and to the beshgfknowledge and belief it is true, correct and
complete and, if applicable, | further declare thia@ve authority to sign this document on behalf o

Name of Interestholde

Signature and Dat

Title (if applicable)

Note: If the Assignee is a broker, dealer kp&mst company, clearing corporation, other na®siholder or an agent of any of the
foregoing, and is holding for the account of anyestperson, this application should be completedrbgfficer thereof or, in the case of a
broker or dealer, by a registered representative is/la member of a registered national securittehange or a member of the National
Association of Securities Dealers, Inc., or, in tase of any other nominee holder, a person peifigransimilar function. If the Assignee is a
broker, dealer, bank, trust company, clearing c@fian, other nominee owner or an agent of anyefforegoing, the above certification a:
any person for whom the Assignee will hold the Camrynits shall be made to the best of the Assignkiebwledge.
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Agement) is made and entered into as of March 23, 200@ary between
CROSSTEX ENERGY, L.P., a Delaware limited partngrgh Crosstex’), and each of the parties set forth on Scheduteeto (the “
Purchasery).

WHEREAS, this Agreement is made in connectidth the Closing of the issuance and sale of thelased Units pursuant to the Senior
Subordinated Series D Unit Purchase Agreementddet®f March 23, 2007, by and between CrosstextenBurchasers (the “ Purchase

Agreement);

WHEREAS, Crosstex has agreed to provide thistration and other rights set forth in this Agremt for the benefit of the Purchasers
pursuant to the Purchase Agreement; and

WHEREAS, it is a condition to the obligatioofsthe Purchasers and Crosstex under the Purchgreeient that this Agreement be
executed and delivered.

NOW THEREFORE, in consideration of the muttmlenants and agreements set forth herein andat gnd valuable consideration, the
receipt and sufficiency of which is hereby ackna¥ged by each party hereto, the parties hereby agréalows:

ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsThe terms set forth below are used herein agfoedl:

“ Affiliate” means, with respect to a specified Person, ahgrd®erson, directly or indirectly controlling, ¢amiled by or under
direct or indirect common control with such spemdfiPerson. For purposes of this definition, “caiffiacluding, with correlative meanings,
“controlling,” “controlled by,” and “under commoroantrol with”) means the power to direct or cause direction of the management and
policies of such Person, directly or indirectly,etter through the ownership of voting securitigsctntract or otherwise.

“ Business Ddymeans any day other than a Saturday, Sundayfegigyal legal holiday or day on which banking ingtons in the
State of New York or State of Texas are authorimeckquired by law or other governmental actiocltse.

“ Closing shall have the meaning set forth in the Purchsgreement.

“ Closing Date&shall have the meaning set forth in the Purchisg®ement.

“ Commissiotimeans the United States Securities and Exchaogen@ssion.
“ Common Unitsshall have the meaning set forth in the Purchsgeement.

“ Conversion Datemeans March 23, 2009, on which the Senior Sulpaiteid Series D Units convert into Common Units.




“ Crosstekhas the meaning specified therefor in the intiidty paragraph of this Agreement.
“ Effectiveness Peridgdas the meaning specified therefor in Sectiorfd.df this Agreement.

“ Exchange A¢tmeans the Securities Exchange Act of 1934, andetkfrom time to time, and the rules and regutetiof the
Commission promulgated thereunder.

“ Holdetr means the record holder of any Registrable Saesri

“Included Registrable Securitidsas the meaning specified therefor in Sectiorfd).@f this Agreement.
“ Lockup Date” shall have the meaning set forth in the Purchisgeement.”

“ Losse%has the meaning specified therefor in Sectiorfed.8f this Agreement.

“ Managing Underwritémmeans, with respect to any Underwritten Offeritigs book running lead manager of such Underwritten
Offering.

“ NorDisclosure Agreementsshall have the meaning set forth in the Purchisgeement.
“ Other Holder has the meaning specified in Section 2.2(b)

“ Other Registrable Securitfesieans Registrable Securities as defined in &) tertain Registration Rights Agreement, dateofas
June 24, 2005, among Crosstex and the purchaseedriherein, (i) that certain Registration RigAtgeement, dated as of November 1,
2005, among Crosstex and the purchasers namedhtiaak (iii) that certain Registration Rights Agmeent, dated as of June 29, 2006, among
Crosstex and the purchasers named therein.

“ Persohhmeans any individual, corporation, company, vdédum association, partnership, joint venture, trlistited liability
company, unincorporated organization, governmeangragency, instrumentality or political subdigisithereof, or any other form of entity.

“ Piggyback Registratidras the meaning specified therefor in Sectiorfdd.@f this Agreement.

“ Purchase Agreemértias the meaning specified therefor in the Regitdlthis Agreement.
“ Purchased Unitshall have the meaning set forth in the Purctfsgreement.

“ Purchasefshas the meaning set forth in the introductoryagg@aph of this Agreement.

2




“ Registrable Securititsneans the Common Units to be issued upon coromexsi the Purchased Units, all of which are suliject
the rights provided herein until such rights terat@pursuant to the provisions of this Agreement.

“ Registration Expenstklas the meaning specified therefor in Sectiorfdd.@f this Agreement.

“ Securities A¢tmeans the Securities Act of 1933, as amended fiora to time, and the rules and regulations ofG@eenmission
promulgated thereunder.

“ Selling Expensédas the meaning specified therefor in Sectiorfd).af this Agreement.

“ Selling Holdet means a Holder who is selling Registrable Se@gipursuant to a registration statement.

“ Shelf Registration Statemé&mheans a registration statement under the Seesi#ct to permit the resale of the Registrable
Securities from time to time as permitted by Rul® &f the Securities Act (or any similar provisiben in force under the Securities Act).

“ Underwritten Offeringmeans an offering (including an offering pursumés Shelf Registration Statement) in which Common
Units are sold to an underwriter on a firm commitinigasis for reoffering to the public or an offeyithat is a “bought deal” with one or more
investment banks.

Section 1.2 Registrable Securitiédny Registrable Security will cease to be a Reaglde Security when (a) a registration statement
covering such Registrable Security has been detkffective by the Commission and such Registr8eleurity has been sold or disposed of
pursuant to such effective registration statem@ntsuch Registrable Security has been disposedrstiant to any Section of Rule 144 (or
any similar provision then in force) under the Séis Act; (c) such Registrable Security is heyjd@rosstex or one of its subsidiaries;

(d) such Registrable Security has been sold invatgrtransaction in which the transferor’s rightgler this Agreement are not assigned to the
transferee of such securities, or (e) two yeannfiloe Conversion Date.

ARTICLE Il
REGISTRATION RIGHTS

Section 2.1 Shelf Registration

(a)_Shelf Registratio®\s soon as practicable following the Closingtef aicquisition of the Purchased Units pursuartiéderms ¢
the Purchase Agreement, but in any event withinyaae of the Closing, Crosstex shall prepare dpdifiShelf Registration Statement
covering the Registrable Securities. Crosstex sts@lits commercially reasonable efforts to cahieeshelf Registration Statement to become
effective no later than the Conversion Date. A BRelgistration Statement filed pursuant to thist®ec2.1(a)shall be on such appropriate
registration form of the Commission as shall besteld by Crosstex; provided, however, that if sspectus supplement will be used in
connection with the marketing of an




Underwritten Offering from the Shelf Registratiota®ment and the Managing Underwriter at any tihal siotify Crosstex in writing that,
the sole judgment of such Managing Underwriterlusion of detailed information to be used in suobspectus supplement is of material
importance to the success of the Underwritten @ffeof such Registrable Securities, Crosstex sisalits commercially reasonable efforts to
include such information in the prospectus. Crosaitill use its commercially reasonable efforts suse the Shelf Registration Statement"
pursuant to this Section 2.1¢a)be continuously effective under the Securities éntil the earliest of (i) all Registrable Seties covered by
the Shelf Registration Statement have been digéibin the manner set forth and as contemplatéukirshelf Registration Statement,

(i) there are no longer any Registrable Securitigstanding or (iii) two years from the Conversiate (the “ Effectiveness Peridd The
Shelf Registration Statement when declared effedfivcluding the documents incorporated thereimgbgrence) will comply as to form in all
material respects with all applicable requiremeritthe Securities Act and the Exchange Act and mali contain an untrue statement of a
material fact or omit to state a material fact lieggito be stated therein or necessary to makstétements therein not misleading. If the S
Registration Statement is not declared effectivéhieyConversion Date, then the Purchasers (otherahy Purchaser who has requested to
not be included in the Shelf Registration Stateingemll be entitled to a payment (with respectaicheof such Purchaser’s Purchased Units),
as liquidated damages and not as a penalty, o#®d3he Purchase Price per 30-day period foritisedixty (60) days following the
Conversion Date, with such payment amount incregsynan additional 0.25% of the Purchase Price8patay period for each subsequent
days, up to a maximum of 1.00% of the PurchaseeRxéc 30-day period (the “ Liguidated Damagesintil such time as the Shelf
Registration Statement is declared effective oretlage no longer any Registrable Securities oudstgn The Liquidated Damages shall acc
on a daily basis and be paid to each Purchasexsim within ten (10) Business Days of the end oh<f@:day period. The Purchasers’ rights
(and any transferee’s rights pursuant to Sectif)2inder this Section 2.1 shall terminate wher Segistrable Securities become eligible
for resale under Rule 144(k) (or any similar pransthen in force under the Securities Act).

(b) Delay RightsNotwithstanding anything to the contrary contditerein, Crosstex may, upon written notice to &alfing
Holder whose Registrable Securities are includgtienShelf Registration Statement, suspend sudim@eélolder’s use of any prospectus
which is a part of the Shelf Registration Statenf{antvhich event the Selling Holder shall discontinsales of the Registrable Securities
pursuant to the Shelf Registration Statement) i€(osstex is pursuing an acquisition, merger,gaoization, disposition or other similar
transaction and Crosstex determines in good faah€rosstex’s ability to pursue or consummate sutthnsaction would be materially and
adversely affected by any required disclosure ohgransaction in the Shelf Registration Stateroerfii) Crosstex has experienced some
other material non-public event the disclosure bfolr at such time, in the good faith judgment od€3tex, would materially and adversely
affect Crosstex; however, in no event shall angylplursuant hereto exceed sixty (60) days in amytmmdred-eighty (180) day period or
ninety (90) days in any 365 day period. Upon disgte of such information or the termination of tie&dition described above, Crosstex
provide prompt notice to the Selling Holders whBsgyistrable Securities are included in the SheffiRmtion Statement, and shall promptly
terminate any suspension of sales it has put iiféateand shall take such other actions to peretgtatered sales of Registrable Securities as
contemplated in this Agreement.




Section 2.2 Piggyback Registration

(a)_PatrticipationCommencing on the Conversion Date, if Crossteangttime proposes to file a prospectus suppletoesn
effective Shelf Registration Statement with respeen Underwritten Offering of Common Units fag @wn account or to register any
Common Units for its own account for sale to theljmuin an Underwritten Offering or otherwise fid@y registration statement with the
Commission relating to any Underwritten Offering@dmmon Units other than (X) a registration stateinoa Form S-8 (or any successor
form) relating solely to employee benefit plangygra registration statement on Form$er any successor form) relating solely to a Ri48
transaction, then, as soon as practicable followhegengagement of counsel to Crosstex to preparddcuments to be used in connection
with an Underwritten Offering, Crosstex shall givatice of such proposed Underwritten Offering te Holders, and such notice shall offer
the Holders the opportunity to include in such Umdéten Offering such number of Registrable Setesi(the “ Included Registrable
Securities’) as each such Holder may request in writing Riggyback Registratio?); provided, however, that Crosstex shall not be
required to offer such opportunity to Holders )fttie Holders do not offer a minimum of $5,000,@@®egistrable Securities and Other
Registrable Securities, in the aggregate, (detexdhiby multiplying the number of Registrable Seéesiind Other Registrable Securities
owned by the average of the closing price on NASCi&xQCommon Units for the ten (10) trading daysceding the date of such notice). 1
notice required to be provided in this Section & & Holders shall be provided on a Business Dayyansto_Section 3.thereof and
confirmation of receipt of such notice shall beuested in the notice. Holder shall then have twdB(&siness Days to request inclusion of
Registrable Securities in the Underwritten Offeriigno request for inclusion from a Holder is reeal within the specified time, such Holc
shall have no further right to participate in slRigyback Registration. If, at any time after giyinritten notice of its intention to undertake
an Underwritten Offering and prior to the closirfgsach Underwritten Offering, Crosstex shall detiemrfor any reason not to undertake o
delay such Underwritten Offering, Crosstex maytsagélection, give written notice of such deterntio@ to the Selling Holders and, (x) in the
case of a determination not to undertake such Writegn Offering, shall be relieved of its obligari to sell any Included Registrable
Securities in connection with such terminated Undligien Offering, and (y) in the case of a deteration to delay such Underwritten
Offering, shall be permitted to delay offering dngluded Registrable Securities for the same peamthe delay in the Underwritten Offeril
Any Selling Holder shall have the right to withdrawch Selling Holder’s request for inclusion of lsBelling Holder’s Registrable Securities
in such offering by giving written notice to Cromstof such withdrawal up to and including the tiafgricing of such offering. No Holders
shall be entitled to participate in any such Undéten Offering under this Section 2.2(a) unlesshsHolder (together with any Affiliates that
are Selling Holders) participating therein hold¢east fifteen million ($15,000,000) of RegistraBlecurities and Other Registrable Securities,
in the aggregate, (determined by multiplying thenber of Registrable Securities and Other Registr8elcurities owned by the average ol
closing price for Common Units for the ten (10)direy days preceding the date of such notice).

(b)_Priority of Piggyback Registoat. If the Managing Underwriter or Underwriters ofygoroposed Underwritten Offering of
Common Units included in a Piggyback Registratidmises Crosstex that the total amount of Commorisimhich the Selling Holders
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and any other Persons intend to include in sudatrioff exceeds the number which can be sold in sffenng without being likely to have an
adverse effect on the price, timing or distributafiihe Common Units offered or the market for @@mmon Units, then the Common Units
to be included in such Underwritten Offering shiatlude the number of Registrable Securities thahdMlanaging Underwriter or
Underwriters advises Crosstex can be sold withauirfy such adverse effect, with such number tdlbeated prarataamong the Selling
Holders and any other Persons who have been granged registration rights on or after the datthisf Agreement (* Other Holdefywho
have requested participation in the Piggyback Regien (based, for each such Selling Holder oreDtholder, on the percentage derived by
dividing (A) the number of Registrable Securitigsgmsed to be sold by such Selling Holder or suttte©Holder in such offering; by (B) the
aggregate number of Common Units proposed to lektgoall Selling Holders and all Other Holderslie Piggyback Registration.

Section 2.3 Underwritten Offering

(a)_S8 Registration In the event that a Selling Holder (together veitty Affiliates that are Selling Holders) electsiispose of
Registrable Securities under the Shelf Registreimiement pursuant to an Underwritten Offeringtdéast fifteen million ($15,000,000) of
Registrable Securities and Other Registrable SesiriCrosstex shall, at the request of such SgHialder, enter into an underwriting
agreement in customary form with the Managing Unaier or Underwriters, which shall include, amastyer provisions, indemnities to the
effect and to the extent provided_in Section,2a@d shall take all such other reasonable actisrege requested by the Managing Underwriter
in order to expedite or facilitate the dispositmfithe Registrable Securities; provided, howevsat Crosstex management will not be requ
to participate in a roadshow or similar marketiffgre.

(b)_General Procedurdn connection with any Underwritten Offering (ider Section 2.8f this Agreement, Crosstex shall be
entitled to select the Managing Underwriter or Umnetéers, and (ii) under Section 208 this Agreement, the Selling Holders shall beatksat
to select the Managing Underwriter or Underwriténsconnection with an Underwritten Offering un@action 2.2r Section 2.3hereof, eac
Selling Holder and Crosstex shall enter into aneuwditing agreement with the Managing UnderwritetJmderwriters which contains such
representations, covenants, indemnities and oitietsrand obligations as are customary in undenvgriaigreements for firm commitment
offerings of equity securities. No Selling Holdeayparticipate in such Underwritten Offering unleash Selling Holder agrees to sell its
Registrable Securities on the basis provided it sunclerwriting agreement and completes and exealltgaestionnaires, powers of attorn
indemnities and other documents reasonably requingér the terms of such underwriting agreementhEselling Holder may, at its option,
require that any or all of the representationsweadanties by, and the other agreements on theofjarosstex to and for the benefit of such
underwriters also be made to and for such Sellioliét’s benefit and that any or all of the condigrecedent to the obligations of such
underwriters under such underwriting agreement Ia¢soonditions precedent to its obligations. NdisgHolder shall be required to make
any representations or warranties to or agreeméthisCrosstex or the underwriters other than regmestions, warranties or agreements
regarding such Selling Holder and its ownershithefsecurities being registered on its behalf éshtended method of distribution and any
other representation required by law. If any Sgllitolder disapproves of the terms of an undervgijtsuch Selling Holder may elect
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to withdraw therefrom by notice to Crosstex andiMenaging Underwriter; providechowever, that such withdrawal must be made prior to
the pricing of such Underwritten Offering hereotut® effective. No such withdrawal or abandonmeatl stifect Crosstex’s obligation to pay
Registration Expenses.

Section 2.4 Sale Procedurds connection with its obligations contained iec8ons 2.12.2and 2.3, Crosstex will, as expeditiously as
possible:

(a) prepare and file with the Consioa such amendments and supplements to the Sbagi$tRation Statement and the prospectus
used in connection therewith as may be necessamep the Shelf Registration Statement effectivale Effectiveness Period and as ma
necessary to comply with the provisions of the $&ides Act with respect to the disposition of aksirities covered by the Shelf Registration
Statement;

(b) furnish to each Selling Holdgras far in advance as reasonably practicablerbdiling the Shelf Registration Statement or any
other registration statement contemplated by tlgjeeAment or any supplement or amendment theretm, tgmuest, copies of reasonably
complete drafts of all such documents proposecttfildd (including exhibits and each document ipooated by reference therein to the
extent then required by the rules and regulatidrisedCommission), and provide each such Sellinlgiefothe opportunity to object to any
information pertaining to such Selling Holder atedplan of distribution that is contained therei anake the corrections reasonably
requested by such Selling Holder with respect thsaformation prior to filing the Shelf Registrati Statement or such other registration
statement and the prospectus included thereinyos@pplement or amendment thereto, and (ii) suchbar of copies of the Shelf
Registration Statement or such other registratiatement and the prospectus included therein apd@pplements and amendments thereto
as such Persons may reasonably request in ordeilitate the public sale or other dispositiorttoé Registrable Securities covered by such
Shelf Registration Statement or other registrasiatement;

(c) if applicable, use its commellgiseasonable efforts to register or qualify thegistrable Securities covered by the Shelf
Registration Statement or any other registratiatestent contemplated by this Agreement under thersies or blue sky laws of such
jurisdictions as the Selling Holders or, in theeca§an Underwritten Offering, the Managing Undetevr shall reasonably request, provic
that Crosstex will not be required to qualify geallgrto transact business in any jurisdiction whieéis not then required to so qualify or to
take any action which would subject it to geneeaice of process in any such jurisdiction whetis itot then so subject;

(d) promptly notify each Selling lder and each underwriter, at any time when a prispeelating thereto is required to be
delivered under the Securities Act, of (i) thenfjliof the Shelf Registration Statement or any otégistration statement contemplated by this
Agreement or any prospectus included therein oraangndment or supplement thereto, and, with regpesttch Shelf Registration Statement
or any other registration statement or any postetiffe amendment thereto, when the same has bezfective; and (ii) any written
comments from the Commission with respect to alimgfireferred to in clause (i) and any written reguby the Commission for amendments
or supplements to the Shelf Registration




Statement or any other registration statement pipaospectus or prospectus supplement thereto;

(e) immediately notify each Sellidglder and each underwriter, at any time when apgeotus relating thereto is required to be
delivered under the Securities Act, of (i) the heqipg of any event as a result of which the proggecontained in the Shelf Registration
Statement or any other registration statement ogpiteed by this Agreement or any supplemental amemd thereto, includes an untrue
statement of a material fact or omits to stateraagerial fact required to be stated therein or s&mgy to make the statements therein not
misleading in the light of the circumstances theisteng; (ii) the issuance or threat of issuancehl® Commission of any stop order
suspending the effectiveness of the Shelf Registr&tatement or any other registration statementemplated by this Agreement, or the
initiation of any proceedings for that purpose(iy the receipt by Crosstex of any notificationtrespect to the suspension of the
qualification of any Registrable Securities foresahder the applicable securities or blue sky lafxamny jurisdiction. Following the provision
of such notice, Crosstex agrees to as promptlyadipable amend or supplement the prospectusosppctus supplement or take other
appropriate action so that the prospectus or pobspesupplement does not include an untrue stateofi@material fact or omit to state a
material fact required to be stated therein or s&agy to make the statements therein not misleaditige light of the circumstances then
existing and to take such other action as is necgss remove a stop order, suspension, threa¢dfier proceedings related thereto;

(f) upon request and subject to appate confidentiality obligations, furnish to &éa8elling Holder copies of any and all transmittal
letters or other correspondence with the Commissiaany other governmental agency or self-reguaboady or other body having
jurisdiction (including any domestic or foreign seities exchange) relating to such offering of Régible Securities

(9) in the case of an Underwritteffie@ng, furnish upon request, (i) an opinion otiosel for Crosstex, dated the effective date
applicable registration statement or the date gfaanendment or supplement thereto, preliminaryrosgpectus supplement, and a letter of
kind dated the date of the closing under the undéng agreement, and (ii) a “cold comfort” letteilated the effective date of the applicable
registration statement or the date of any amendoresuipplement thereto, preliminary or prospectygpement and a letter of like kind da
the date of the closing under the underwriting egrent, in each case, signed by the independentmddountants who have certified
Crosstex’s financial statements included or inceaifErd by reference into the applicable registrasiatement, and each of the opinion and the
“cold comfort” letter shall be in customary formdacovering substantially the same matters witheesio such registration statement (and
the prospectus included therein and any supplethergto) and as are customarily covered in opin@nssuer’s counsel and in accountants’
letters delivered to the underwriters in undeneritbfferings of securities, such other mattersuab sinderwriters may reasonably request;

(h) otherwise use its commerciadigsonable efforts to comply with all applicableesuéind regulations of the Commission, and
make available to its security holders, as soamrasonably practicable, an earnings statement iogvetre period of at least 12 months, but
not more than 18 months, beginning with the figdit dalendar month after the effective date
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of such registration statement, which earningestaht shall satisfy the provisions of Section 1bfahe Securities Act and Rule 158
promulgated thereunder;

(i) make available to the approgriegpresentatives of the Managing Underwriter aglting Holders access to such information and
Crosstex personnel as is reasonable and customanable such parties to establish a due diligdeéEnse under the Securities Act; provi
that Crosstex need not disclose any informaticantpsuch representative unless and until suchseptative has entered into a confidenti
agreement with Crosstex;

() cause all such Registrable Siéiegrregistered pursuant to this Agreement tadied on each securities exchange or nationally
recognized quotation system on which similar seiesrissued by Crosstex are then listed;

(k) use its commercially reasonadfferts to cause the Registrable Securities teelyestered with or approved by such other
governmental agencies or authorities as may beseapeby virtue of the business and operationsgo$slex to enable the Selling Holders to
consummate the disposition of such Registrable r8&x3)

() provide a transfer agent andsegr for all Registrable Securities covered bgtstegistration statement not later than the
effective date of such registration statement; and

(m) enter into customary agreemantstake such other actions as are reasonablystegliey the Selling Holders or the
underwriters, if any, in order to expedite or faate the disposition of such Registrable Secwitie

Each Selling Holder, upon receipt of notiaanfrCrosstex of the happening of any event of thd kiescribed in subsection (e) of this
Section 2.4 shall forthwith discontinue disposition of thedisrable Securities until such Selling Holder’seipt of the copies of the
supplemented or amended prospectus contemplatsddsgction (e) of this Section 2#dAuntil it is advised in writing by Crosstex ttiae use
of the prospectus may be resumed, and has recedyees of any additional or supplemental filingsdrporated by reference in the
prospectus, and, if so directed by Crosstex, seting Holder will, or will request the Managing Qerwriter or underwriters, if any, to
deliver to Crosstex (at Crosstex’s expense) aliejm their possession or control, other than p&ent file copies then in such Selling
Holder’s possession, of the prospectus and anypobss supplement covering such Registrable Sexsudtirrent at the time of receipt of
such notice.

Section 2.5 Cooperation by HoldeGrosstex shall have no obligation to includehia helf Registration Statement units of a Holdéno
a Piggyback Registration units of a Selling Hold#wo has failed to timely furnish such informatiohieh, in the opinion of counsel to
Crosstex, is reasonably required in order for Hrgstration statement or prospectus supplememtplicable, to comply with the Securities
Act.

Section 2.6 Restrictions on Public Sale bydddd of Registrable SecuritieEor a period of one year following the Converdizate, each
Holder of Registrable Securities who is includedhi@ Shelf Registration Statement agrees not &xeéiny public sale or distribution of the
Registrable Securities during the 30 calendar @aipgd beginning on the date of a
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prospectus supplement filed with the Commissiowéspect to the pricing of an Underwritten Offgrinr other prospectus (including any
free writing prospectus) containing the terms @f phicing of such Underwritten Offering, providdudt the duration of the foregoing
restrictions shall be no longer than the duratibtihe shortest restriction generally imposed byuhderwriters on the officers or directors or
any other unitholder of Crosstex on whom a restricts imposed and provided further that such Bglolder (together with any Affiliates
that are Selling Holders) owns at least fifteerlionl ($15,000,000) of Registrable Securities, atldeDRegistration Securities, in the
aggregate (determined by multiplying the numbeRefistrable Securities and Other Registrable Siesiowned by the average of the
closing price for Common Units for the ten (10)direg days preceding the date of such filing).

Section 2.7 Expenses

(a)_Certain Definitions' Registration Expensésmeans all expenses incident to Crosstex’s perdmiee under or compliance with
this Agreement to effect the registration of Reagiske Securities in a Shelf Registration pursuar@dction 2.1 a Piggyback Registration
pursuant to Section 2,2r an Underwritten Offering pursuant to Sectio®,2and the disposition of such securities, includimghout
limitation, all registration, filing, securities elxange listing and NASDAQ fees, all registratidling, qualification and other fees and
expenses of complying with securities or blue slyd, fees of the National Association of Securibeslers, Inc., transfer taxes and fees of
transfer agents and registrars, all word processinglicating and printing expenses, the fees asloLidsements of counsel and independent
public accountants for Crosstex, including the @ges of any special audits or “cold comfort” leftezquired by or incident to such
performance and compliance. Except as otherwiséag®d in Section 2.8ereof, Crosstex shall not be responsible for léggd incurred by
Holders in connection with the exercise of suchdédd’ rights hereunder. In addition, Crosstex shallbe responsible for any “ Selling
Expenses’ which means all underwriting fees, discounts aalling commissions and transfer taxes allocabléé¢ sale of the Registrable
Securities.

(b)_Expense<rosstex will pay all reasonable Registration &ges in connection with a Piggyback Registratiodraderwritten
Offering, whether or not any sale is made purstattie Piggyback Registration or Underwritten Gffgr Each Selling Holder shall pay all
Selling Expenses in connection with any sale oRiégistrable Securities hereunder.

Section 2.8 Indemnification

(a)_By Crosstexn the event of a registration of any Registrébdeurities under the Securities Act pursuanti®Algreement,
Crosstex will indemnify and hold harmless eachiSglHolder thereunder, its directors, officers, émgpes, agents and managers, and each
underwriter, pursuant to the applicable underwgitigreement with such underwriter, of Registraldeusities thereunder and each Person, if
any, who controls such Selling Holder or underwnitéhin the meaning of the Securities Act and Exehange Act, against any losses,
claims, damages, expenses or liabilities (includeasonable attorneys’ fees and expenses) (cokdgti’ Losses), joint or several, to which
such Selling Holder or underwriter or controllingrBon may become subject under the Securitiestdetxchange Act or otherwise, insofar
as such Losses (or actions or proceedings, whetilmmenced or threatened, in respect thereof) adsef or are based upon any untrue
statement or alleged untrue statement of any
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material fact contained in the Shelf Registratitait@nent or any other registration statement coplied by this Agreement, any prelimin
prospectus or final prospectus contained thergiang free writing prospectus related thereto,myr amendment or supplement thereof, or
arise out of or are based upon the omission ogedl@mission to state therein a material fact reguio be stated therein or necessary to r
the statements therein (in the case of a prospdntiight of the circumstances under which theyewmade) not misleading, and will
reimburse each such Selling Holder, its directous @fficers, each such underwriter and each suntraling Person for any legal or other
expenses reasonably incurred by them in conneuatitninvestigating or defending any such Loss dicaxs or proceedings; provided
however, that Crosstex will not be liable in any such ciisad to the extent that any such Loss arise®bat is based upon an untrue
statement or alleged untrue statement or omissiatleged omission so made in strict conformityhwitformation furnished by such Selling
Holder, such underwriter or such controlling Persowriting specifically for use in the Shelf Regjation Statement or such other registration
statement, or prospectus supplement, as applicabtd indemnity shall remain in full force and effeegardless of any investigation madt

or on behalf of such Selling Holder or any sucleclior, officer, employee, agent, manager or caimgpPerson, and shall survive the transfer
of such securities by such Selling Holder.

(b)_By Each Selling HoldeEach Selling Holder agrees severally and notljpio indemnify and hold harmless Crosstex, its
directors, officers, employees and agents and Bac$on, if any, who controls Crosstex within theameg of the Securities Act or of the
Exchange Act to the same extent as the foregoitgnmity from Crosstex to the Selling Holders, hoityavith respect to information
regarding such Selling Holder furnished in writimg or on behalf of such Selling Holder expresslyificlusion in the Shelf Registration
Statement or prospectus supplement relating t®#wgstrable Securities, or any amendment or supmpiéthereto; providedhowever, that
the liability of each Selling Holder shall not beegter in amount than the dollar amount of the @eds (net of any Selling Expenses) received
by such Selling Holder from the sale of the Reglsliz Securities giving rise to such indemnification

(c)_Naotice Promptly after receipt by an indemnified partydunder of notice of the commencement of any actooh indemnifie!
party shall, if a claim in respect thereof is torbade against the indemnifying party hereundeifyntite indemnifying party in writing
thereof, but the omission so to notify the indermini§ party shall not relieve it from any liabilityhich it may have to any indemnified party
other than under this Section 2.8éxXcept to the extent that the indemnifying partsnierially prejudiced by such failure. In any aanti
brought against any indemnified party, it shallifyathe indemnifying party of the commencement #wdr The indemnifying party shall be
entitled to participate in and, to the extent &lskwish, to assume and undertake the defenseaherth counsel reasonably satisfactory to
such indemnified party and, after notice from th@éeimnifying party to such indemnified party ofélection so to assume and undertake the
defense thereof, the indemnifying party shall retiéble to such indemnified party under this Sec®.8for any legal expenses subsequently
incurred by such indemnified party in connectiotivthe defense thereof other than reasonable abstgestigation and of liaison with
counsel so selected; providedowever, that, (i) if the indemnifying party has failedassume the defense and employ counsel or (higif t
defendants in any such action include both thermified party and the indemnifying party and couieehe indemnified party shall have
concluded that there
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may be reasonable defenses available to the infiechpiarty that are different from or additionalttmse available to the indemnifying party,
or if the interests of the indemnified party reasoy may be deemed to conflict with the intere$tde indemnifying party, then the
indemnified party shall have the right to seleseparate counsel and to assume such legal defetsgherwise to participate in the defense
of such action, with the reasonable expenses asddesuch separate counsel and other reasongidases related to such participation to be
reimbursed by the indemnifying party as incurrediwithstanding any other provision of this Agreeméine indemnifying party shall not
settle any indemnified claim without the consenthaf indemnified party, unless the settlement thferaposes no liability or obligation on,
includes a complete release from liability of, alwés not contain any admission of wrong doing by ihdemnified party.

(d)_ContributionlIf the indemnification provided for in this Semi 2.8is held by a court or government agency of competen
jurisdiction to be unavailable to Crosstex or aejliBg Holder or is insufficient to hold them haesk in respect of any Losses, then each
indemnifying party, in lieu of indemnifying suchdemnified party, shall contribute to the amountpai payable by such indemnified party
a result of such Losses in such proportion aspsagpiate to reflect the relative fault of Crosstexthe one hand and of such Selling Holder
on the other in connection with the statementshaissions which resulted in such Losses, as wedlhgother relevant equitable
considerations; providechowever, that in no event shall such Selling Holder beunesgl to contribute an aggregate amount in exceggeo
dollar amount of proceeds (net of Selling Expensesgived by such Selling Holder from the sale egRtrable Securities giving rise to such
indemnification. The relative fault of Crosstexthie one hand and each Selling Holder on the otiedl Ise determined by reference to,
among other things, whether the untrue or allegecua statement of a material fact or the omissioalleged omission to state a material
has been made by, or relates to, information sedgdy such party, and the parties’ relative intengwledge, access to information and
opportunity to correct or prevent such statemermtroission. The parties hereto agree that it wooldbe just and equitable if contributions
pursuant to this paragraph were to be determingatdyata allocation or by any other method of@dlion which does not take account of the
equitable considerations referred to in the fiesttence of this paragraph. The amount paid by denimified party as a result of the Losses
referred to in the first sentence of this paragrsipdil be deemed to include any legal and otheermsgs reasonably incurred by such
indemnified party in connection with investigatiogdefending any Loss which is the subject of gfasagraph. No person guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to trdmution from any Person who is not gui
of such fraudulent misrepresentation.

(e)_Other Indemnificatiofmhe provisions of this Section 2sBall be in addition to any other rights to indefication or
contribution which an indemnified party may haveguant to law, equity, contract or otherwise.

Section 2.9 Rule 144 Reportin@/ith a view to making available the benefits eftain rules and regulations of the Commission iy
permit the sale of the Registrable Securities ¢opthblic without registration, Crosstex agreesd®e its commercially reasonable efforts to:
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(a) Make and keep public informatregarding Crosstex available, as those termsraderatood and defined in Rule 144 of the
Securities Act, at all times from and after theedag¢reof;

(b) File with the Commission in mély manner all reports and other documents requifeCrosstex under the Securities Act and
the Exchange Act at all times from and after thee dieereof; and

(c) So long as a Holder owns anyifesple Securities, furnish to such Holder forttinwipon request a copy of the most recent
annual or quarterly report of Crosstex, and subleroteports and documents so filed as such Holdgrmasonably request in availing itself
of any rule or regulation of the Commission allogvsuch Holder to sell any such securities withegistration.

Section 2.10 Transfer or Assignment of Regt&in Rights The rights to cause Crosstex to register Reditr@ecurities granted to the
Purchasers by Crosstex under this Article Il mayraesferred or assigned by the Purchasers to om®e transferee(s) or assignee(s) of
such Registrable Securities, who (a) are Affiliasésuch Purchaser, or (b) hold, collectively witthor their Affiliates, after giving effect to
such transfer or assignment, at least fifteen oml($15,000,000) of Registrable Securities and OR@gistrable Securities. Crosstex shall be
given written notice prior to any said transfetassignment, stating the name and address of eabhramsferee and identifying the securities
with respect to which such registration rights laeeng transferred or assigned, and each such ¢r@es$hall assume in writing responsibility
for its obligations of the Purchasers under thise®gnent.

Section 2.11 Limitation on Subsequent RedistnaRights. From and after the date hereof, Crosstex shaliwithout the prior written
consent of the Holders of a majority of the outdtag Registrable Securities, enter into any agredméh any current or future holder of a
securities of Crosstex that would allow such curgerfuture holder to require Crosstex to includeisities in any registration statement filed
by Crosstex on a basis that is superior in any twafie piggyback rights granted to the Purchasersumder.

Section 2.12 Aggregation of Registrable Sei@si All Registrable Securities held or acquired bysBas who are Affiliates of one anotl
shall be aggregated together for the purpose efaning the availability of any rights under tiligreement.

ARTICLE Il
MISCELLANEOUS

Section 3.1 Communication#ll notices and other communications provideddopermitted hereunder shall be made in writing by
facsimile and courier service or personal delivery:

(a) If to Lehman Brothers MLP Oppmity Fund L.P.:
399 Park Avenue, 9th Floor
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New York, New York 1002:

Attention: Michael J. Cannc

Facsimile: (646) 75-4208

Internet electronic mail: mcannon2@Ilehman.c

If to ING Investment Management LLC, as Age

ING Investment Management LL

5780 Powers Ferry Road NW, Suite @

Atlanta, GA 3032-4349

Attention: Ryan Simmon

Facsimile: 77-69(-5471

Internet Electronic Mail: ryan.simmons@inginvestieom

If to Citigroup Global Markets Inc

Citigroup Global Markets Inc

390 Greenwich Street, 3rd Flo

New York, NY 1001z

Attention: Brendan ¢ Dea

Facsimile: (212) 723 80¢

Internet Electronic Mail: brendan.odea@citigroup

If to Tortoise Energy Infrastructure CorporationTartoise Energy Capital Corporatic

Tortoise Energy Infrastructure Corporation / TastoEnergy Capital Corporatit
10801 Mastin Blvd, Suite 2z

Overland Park, Kansas 662

Attn: Terry Matlack

Facsimile: 91-981-1021

Internet Electronic Mail: tmatlack @tortoiseadvisomn

If to Fiduciary/Claymore MLP Opportunity Fun

Fiduciary Asset Management, LL

8112 Maryland Avenue, Suite 4

Saint Louis, MP 631(-3700

Attention: James J. Cunnane,

Facsimile: 31-44€-6707

Internet Electronic Mail: jcunnance@famco.c

with a copy to:

Vinson & Elkins L.L.P.
1001 Fannin, Suite 25(
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Houston, Texas 770(

Attention: Dan Fleckma

Facsimile: (713) 61-5859

Internet electronic mail: dfleckman@velaw.c

(b) If to Crosstex

Crosstex Energy, L.F

2501 Cedar Sprinc

Dallas, Texas 752C

Attention: Barry E. Davit

Facsimile: (214) 95-9500

Internet electronic mail: barry.davis@crosstexepeam

with a copy to:

Baker Botts L.L.P

2001 Ross Avenu

Dallas, Texas 752(-2980

Attention: Doug Raybur

Facsimile: (214) 6€-4634

Internet electronic mail: doug.rayburn@bakerbotisu

or, if to a transferee of any Purchaser, to thesfieree at the address provided pursuant to Seztidrabove. All such notices and
communications shall be deemed to have been retaivhie time delivered by hand, if personally viied; when receipt acknowledged, if
sent via facsimile or sent via Internet electranail; and when actually received, if sent by arlyeotmeans.

Section 3.2 Successors and Assighisis Agreement shall inure to the benefit of &edinding upon the successors and assigns ofofach
the parties, including subsequent Holders of Regjift Securities to the extent permitted herein.

Section 3.3 Assignment of Rightall or any portion of the rights and obligatiookthe Purchasers under this Agreement may be
transferred or assigned by such Purchaser in aagoedwith Section 2.10 hereof.

Section 3.4 Recapitalization, Exchanges,Aftecting the Common UnitsThe provisions of this Agreement shall applytte full extent
set forth herein with respect to any and all uaft€rosstex or any successor or assign of Crogate&ther by merger, consolidation, sale of
assets or otherwise) which may be issued in regeitt exchange for or in substitution of, the Ré&mgble Securities, and shall be
appropriately adjusted for combinations, recaitdlons and the like occurring after the date f Agreement.

Section 3.5 Specific Performand@amages in the event of breach of this Agreerhgrat party hereto may be difficult, if not impodsib
to ascertain, and it is therefore agreed that
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each such Person, in addition to and without limyitany other remedy or right it may have, will halve right to an injunction or other
equitable relief in any court of competent jurigiin, enjoining any such breach, and enforcing digatly the terms and provisions hereof,
and each of the parties hereto hereby waives athplhdefenses it may have on the ground of lagkiiddiction or competence of the court
to grant such an injunction or other equitablesfelThe existence of this right will not precludeyasuch Person from pursuing any other ri
and remedies at law or in equity which such Persay have.

Section 3.6 Counterpart¥his Agreement may be executed in any numbeoohterparts and by different parties hereto in sepa
counterparts, each of which counterparts, wherxeowted and delivered, shall be deemed to be gmatiand all of which counterparts,
taken together, shall constitute but one and theesagreement.

Section 3.7 Headings'he headings in this Agreement are for conver@aigeference only and shall not limit or othemvidfect the
meaning hereof.

Section 3.8 Governing Lawl he laws of the State of Texas shall governAlgieeement without regard to principles of confliétiaws.

Section 3.9 Severability of Provision&ny provision of this Agreement which is prohdaitor unenforceable in any jurisdiction shall,@
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without invdditing the remaining provisions hereof or
affecting or impairing the validity or enforceabyliof such provision in any other jurisdiction.

Section 3.10 Entire Agreemertthis Agreement, the Purchase Agreement and tmeNkrlosure Agreement are intended by the parti
a final expression of their agreement and intertdddme a complete and exclusive statement of theeagent and understanding of the parties
hereto in respect of the subject matter contaireedih or therein. There are no restrictions, presjisvarranties or undertakings, other than
those set forth or referred to herein or thereithwéspect to the rights granted by Crosstex s#t feerein or therein. This Agreement, the
Purchase Agreement and the Non-Disclosure Agreesugr@rsede all prior agreements and understanbetgeen the parties with respect to
such subject matter.

Section 3.11 AmendmenThis Agreement may be amended only by meansasitien amendment signed by Crosstex and the Hsldkr
a majority of the then outstanding Registrable &#es; provided, however, that no such amendmieall adversely affect the rights of any
Holder hereunder without the consent of such Holder

Section 3.12 No Presumptioin the event any claim is made by a party retatonany conflict, omission, or ambiguity in thig#eement,
no presumption or burden of proof or persuasiofi leaimplied by virtue of the fact that this Agreent was prepared by or at the request of
a particular party or its counsel.

[The remainder of this page is intentionally Iefirk.]
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IN WITNESS WHEREOF, the parties have exed this Agreement as of the date first writteawh
CROSSTEX, ENERGY, L.P.
By: Crosstex Energy GP, L.P. (its General Part
By: Crosstex Energy GP, LLC (its General Part

By: /s/ William W. Davis

William W. Davis
Executive Vice President and Chief Financialicif

[Signature Page to Registration Rights Agreement]




LEHMAN BROTHERS MLP OPPORTUNITY FUND L.F

By: Lehman Brothers MLP Opportunity Associates L.B
general partne

By: Lehman Brothers MLP Opportunity Associates L.L.C.,
its general partne

By: /s/ Michael J. Cannon

Name: Michael J. Cannc
Title: Managing Directo

[Signature Page to Registration Rights Agreement]




TORTOISE ENERGY INFRASTRUCTURE CORPORATION
TORTOISE ENERGY CAPITAL CORPORATION

By:  /s/ Terry Matlack

Name: Terry Matlacl
Title: Chief Financial Office

[Signature Page to Registration Rights Agreement]




FIDUCIARY/CLAYMORE MLP OPPORTUNITY FUND

By: /s/ James J. Cunnane, Jr.

Name: James J. Cunnane,
Title: Vice Presiden

[Signature Page to Registration Rights Agreement]




CITIGROUP GLOBAL MARKETS, INC.

By: /s/ Bret Engelkemier

Name: Bret Engelkemier
Title: Managing Director

[Signature Page to Registration Rights Agreement]




ING LIFE INSURANCE AND ANNUITY COMPANY
ING USA ANNUITY AND LIFE INSURANCE COMPANY

RELIASTAR LIFE INSURANCE COMPANY
SECURITY LIFE OF DENVER INSURANCE COMPAN'

By: ING Investment Management LLC, as Ag

By: /s/ Chris Lyons

Name: Chris Lyon:
Title: Senior Vice Presidel

[Signature Page to Registration Rights Agreement]




Purchaser

Schedule A

Purchased Unit:

Allocated
Purchase Price

Lehman Brothers MLP Opportunity Fund L

ING Life Insurance and Annuity Compa

ING USA Annuity and Life Insurance Compa

ReliaStar Life Insurance Compa

Security Life of Denver Insurance Compe

Citigroup Global Markets Inc

Tortoise Energy Infrastructure Corporati

Tortoise Energy Capital Corporati

Fiduciary/Claymore MLP Opportunity Fur
Total

968,83!
441,78
263,52

77,507
186,01¢
775,06¢
193,76
581,30:
387,53

$ 25,000,012.1
$ 11,400,011.7
$ 6,800,000.1
$ 2,000,006.1
$ 4,799,994.0
$ 20,000,009.6
$ 5,000,002.4
$ 15,000,007.2
$ 10,000,004.8

3,875,34l

$100,000,048.4

Schedule A






SENIOR SUBORDINATED SERIES D UNIT
PURCHASE AGREEMENT

by and among
CROSSTEX ENERGY, L.P.
and
THE PURCHASERS PARTY HERETO

Exhibit 10.1

Execution Copy
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SENIOR SUBORDINATED SERIES D UNIT PURCHASE AGREEMENT

This SENIOR SUBORDINATED SERIES D UNIT PURCHERGREEMENT, dated as of March 23, 2007 (this “ égment), is by
and between CROSSTEX ENERGY, L.P., a Delaware dichgtartnership (* Crosstéy and each of the purchasers set forth in Scleedul
hereto (“the Purchasets

WHEREAS, Crosstex desires to sell to eacthefRurchasers, and each of the Purchasers desivesally and not jointly, to purchase
from Crossetex, certain Senior Subordinated Sé&rielsits, in accordance with the provisions of tAgreement; and

WHEREAS, Crosstex has agreed to provide threHisers with certain registration rights with exstfo the Common Units underlying the
Senior Subordinated Series D Units acquired putduaneto.

NOW THEREFORE, in consideration of the muttmlenants and agreements set forth herein andat gnd valuable consideration, the
receipt of which is hereby acknowledged, the pattiereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 DefinitionsAs used in this Agreement, and unless the comégptires a different meaning, the following termase the
meanings indicated:

“ Affiliate " means, with respect to a specified Person, ahgrd®erson, directly or indirectly controlling, ¢miled by or under direct or
indirect common control with such specified Perdeor. purposes of this definition, “control” (inclindj, with correlative meanings,
“controlling,” “controlled by,” and “under commoroantrol with”) means the power to direct or cause direction of the management and
policies of such Person, directly or indirectly,atther through the ownership of voting securitigsgbntract or otherwise.

“ Allocated Purchase Pri¢eneans with respect to each Purchaser, the datherunt set forth opposite such Purchaser’'s nameruhd
heading “Allocated Purchase Price” on Schedule retoe

“ Basic Documentsmeans, collectively, this Agreement, the RegistraRights Agreement, the Partnership AgreeméetNon-
Disclosure Agreements and any and all other agretnoe instruments executed and delivered to thieHasers by Crosstex or any
Subsidiary of Crosstex hereunder or thereunder.

“ Business Day means any day other than a Saturday, Sundayfealeyal legal holiday or day on which banking ingtons in the State
of New York or State of Texas are authorized ounegl by law or other governmental action to close.

“ Closing” shall have the meaning specified in Section 2.03
“ Closing Daté shall have the meaning specified in Section 2.03




“ Commissiorf means the United States Securities and Exchaogen@ssion.
“ Common Unit§ means the common units representing limited garitmerests in Crosstex.
“ CrosstexX has the meaning set forth in the introductoryagaaph.

“ Crosstex Credit Facility means the Fourth Amended and Restated Creditehgeat dated as of November 1, 2005, by and among
Crosstex, Crosstex Energy Services, L.P. and tigels named therein, as amended as of the dataf.here

“ Crosstex Financial Statemetitshall have the meaning specified in Section 3.03

“ Crosstex Master Shelf Agreemémheans the Amended and Restated Note Purchaseigrd, dated as of July 25, 2006 among
Crosstex Energy, L.P., Crosstex Energy Servicds, Prudential Investment Management, Inc. anditcedther parties, as amended as of the
date hereof.

“ Crosstex Material Adverse Effétineans any material and adverse effect on (ajitlsets, liabilities, financial condition, business,
operations, affairs or prospects of Crosstex an8ubsidiaries taken as a whole; (b) the abilit€afsstex and its Subsidiaries taken as a
whole to carry out their business as such busiisessnducted as of the date hereof or to meet tiigations under the Basic Documents on
a timely basis; or (c) the ability of Crosstex tmsummate the transactions under any Basic Docymenided, however, that a Crosstex
Material Adverse Effect shall not include any metieand adverse effect on the foregoing to therexdach material and adverse effect results
from, arises out of, or relates to (x) a generééderation in the economy or changes in the gdrstate of the industries in which the Cros:
Parties operate, except to the extent that thesmo$arties, taken as a whole, are adverselytafféc a disproportionate manner as
compared to other industry participants, (y) thtboeak or escalation of hostilities involving thaitéd States, the declaration by the United
States of a national emergency or war or the oeogg of any other calamity or crisis, includingsaaf terrorism, or (z) any change in
accounting requirements or principles imposed upmsstex and its Subsidiaries or their respectigriesses or any change in applicable
Law, or the interpretation thereof.

“ Crosstex Partiesmeans Crosstex, the General Partner, and altegstex’s Subsidiaries.

“ Crosstex Related Partieshall have the meaning specified_in Section 5.02

“ Crosstex SEC Documeritshall have the meaning specified in Section 3.03
“ Delaware LLC Act shall have the meaning specified in Section 3.02

“ Delaware LP Act shall have the meaning specified_in Section 3.02

“ Exchange Act means the Securities Exchange Act of 1934, asdetkfrom time to time, and the rules and regutetiof the
Commission promulgated thereunder.




“ GAAP " means generally accepted accounting principlébénUnited States of America in effect from tirdite.

“ General Partnérmeans Crosstex Energy GP, L.P., a Delaware larpt@rtnership, and includes Crosstex Energy GP,, la Belaware
limited liability company and the general partnéCoosstex Energy GP, L.P.

“ Governmental Authority means, with respect to a particular Person, amnty, state, county, city and political subdiaisiin which
such Person or such Person’s Property is locatedhimh exercises valid jurisdiction over any suehgdn or such Person’s Property, and any
court, agency, department, commission, board, buseinstrumentality of any of them and any monetarthority which exercises valid
jurisdiction over any such Person or such P¢'s Property. Unless otherwise specified, all refiess to Governmental Authority herein with
respect to Crosstex means a Governmental Authloaiyng jurisdiction over Crosstex, its Subsidiagesany of their respective Properties.

“ Indemnified Party shall have the meaning specified in Section 5.03

“ Indemnifying Party shall have the meaning specified_in Section 5.03

“ Law” means any federal, state, local or foreign ordeit, injunction, judgment, settlement, award, e statute, law, rule or
regulation.

“Lien"” means any mortgage, claim, encumbrance, pledge(dtatutory or otherwise), security agreememngditional sale or trust receipt
or a lease, consignment or bailment, preferengeiority or other encumbrance upon or with resgecny property of any kind.

“ Lock-Up Date” means 90 days from the Closing Date.
“NASDAQ " means the NASDAQ Global Select Market.

“ Non-Disclosure Agreementsmeans collectively (i) the Letter Agreement, @hfanuary 31, 2007, by and between Lehman Brothers
MLP Partners, L.P. and Crosstex, (ii) the Letterédeggnent, dated February 5, 2007, by and between&Aanderson Capital Advisors, L.P.
and Crosstex, (iii) the Letter Agreement, datedr&aty 7, 2007, between Fiduciary Asset Managentér@, and Crosstex, (iv) the Letter
Agreement, dated February 7, 2007, between Tor@égetal Advisors, LLC and Crosstex, (v) the Ledgreement, dated February 8, 2007,
between Citigroup Global Markets, Inc. and Crosstei} the Letter Agreement, dated February 22,2@@tween ING Investment
Management LLC and Crosstex.

“ Partnership Agreemehineans the Sixth Amended and Restated Agreemdritrafed Partnership of Crosstex dated as of the da
hereof.

“ Partnership Securiti€#aneans any class or series of equity interestrivs§tex (but excluding any options, rights, warsantd
appreciation rights relating to an equity inteliesCrosstex), including without limitation Commomits, Senior Subordinated Series C Units,
Senior Subordinated Series D Units and Subordindtéts (each as defined in the Partnership Agredénaard Incentive Distribution Rights
(as defined in the Partnership Agreement).




“ Permits’ means, with respect to Crosstex or any of itssglibries, any licenses, permits, variances, cassanthorizations, waivers,
grants, franchises, concessions, exemptions, qnagyistrations and approvals of Governmental Axities or other Persons necessary for the
ownership, leasing, operation, occupancy or uses ¢froperties or the conduct of its businessesiagntly conducted or proposed to be
conducted.

“ Persori means any individual, corporation, company, vtéum association, partnership, joint venture, trlistited liability company,
unincorporated organization, government or any egenstrumentality or political subdivision thefgor any other form of entity.

“ Property” means any interest in any kind of property orefsshether real, personal or mixed, or tangiblantangible.

“ Purchase Pricemeans $100,000,048.43 which is the aggregatadi ®@urchaser’s Allocated Purchase Price as datdarSchedule A
hereto.

“ Purchased Unitsmeans with respect to each Purchaser, the nuoflfenior Subordinated Series D Units as set fopibosite such
Purchaser’s name on Schedule A hereto.

“ Purchaser$has the meaning set forth in the introductoryaggaph of this Agreement.

“ Purchaser Related Partieshall have the meaning specified in Section 5.01

“ Registration Rights Agreemehmeans the Registration Rights Agreement, to liered into at the Closing, between Crosstex and the
Purchasers in the form attached hereto as Exhibit A

“ Representativesof any Person means the officers, directors, rgars employees, agents, counsel, accountantstingat bankers and
other representatives of such Person.

“ Securities Act means the Securities Act of 1933, as amended fiorm to time, and the rules and regulations ofGbenmission
promulgated thereunder.

“ Senior Subordinated Series D Unit Priceeans $25.80.

“ Senior Subordinated Series D Urfithieans the senior subordinated Series D unitesgmting limited partner interests in Crosstex and
any Common Units into which such Senior Subordith&eries D Units convert.

“ Subordinated Unitsmeans the subordinated units representing linp@dner interests in Crosstex.

“ Subsidiary’ means, as to any Person, any corporation or @hity of which: (i) such Person or a Subsidiafguch Person is a general
partner or manager; (ii) at least a majority of tlwstanding equity interest having by the ternesebf ordinary voting power to elect a
majority of the board of directors or similar gowierg body of such corporation or other entity Gpective of whether or not at the time any
equity interest of any other class or classes offi @@rporation or other entity shall have or migate voting power by reason of the
happening of




any contingency) is at the time directly or indthbeowned or controlled by such Person or one orentd its Subsidiaries; or (iii) any
corporation or other entity as to which such Pexsmmsolidates for accounting purposes.

Section 1.02 Accounting Procedures atetjimetation Unless otherwise specified herein, all accountémgns used herein shall be
interpreted, all determinations with respect tooaeting matters hereunder shall be made, and alisBex Financial Statements and
certificates and reports as to financial mattegsiired to be furnished to the Purchasers hereuwstddl be prepared, in accordance with G/£
applied on a consistent basis during the periodsined (except as may be indicated in the noteetber, in the case of unaudited
statements, as permitted by Form 10-Q promulgagetidoCommission) and in compliance as to formllimaterial respects with applicable
accounting requirements and with the publishedsrated regulations of the Commission with respeatetio.

ARTICLE Il
AGREEMENT TO SELL AND PURCHASE

Section 2.01 Authorization of Sale of Bersubordinated Series D Unit€rosstex has authorized the issuance and sdie to
Purchasers of the Purchased Units.

Section 2.02 Sale and PurchaSabject to the terms and conditions hereof, Geadsereby agrees to issue and sell to each Pechas
free and clear of any and all Liens, and each R severally and not jointly, hereby agreesutalmse from Crosstex, the number of
Purchased Units as set forth on Schedu{suth number of Purchased Units set forth thereithiespect to each Purchaser), and each
Purchaser agrees to pay Crosstex its Allocatedh@secPrice.

Section 2.03 Closindsubject to the terms and conditions hereof, tdrsemmation of the purchase and sale of the Puzdhasits
hereunder (the “ Closing shall take place on the date of execution of thijreement (the “ Closing Datgat the offices of Vinson & Elkins
L.L.P., First City Tower, 1001 Fannin, Houston, &ex’7002.

Section 2.04 Crosstex Deliveriest the Closing, subject to the terms and condgibereof, Crosstex will deliver, or cause to be
delivered, to the Purchasers:

(a) A certificate or certificates repnetieg the Purchased Units (bearing the legendostt in Section 4.06(d)and meeting the
requirements of the Partnership Agreement, freectaat of any Liens, other than transfer restricdionder applicable federal and state
securities laws;

(b) Copies of the Certificate of Limit@értnership of (i) Crosstex and (ii) Crosstex Epe®, L.P. and of the Certificate of Formation
of Crosstex Energy GP, LLC, each certified by teer8tary of State of the jurisdiction of its formeatas of a recent date;

(c) A certificate of the Secretary of t8taf the State of Delaware, dated a recent dadt Grosstex is in good standing;
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(d) A crosseceipt executed by Crosstex and delivered to Bacbhaser certifying that it has received the Adted Purchase Price w
respect to such Purchaser as of the Closing Date;

(e) An opinion addressed to the Purclsasem legal counsel to Crosstex, dated as of theidy, in the form and substance attached
hereto as Exhibit B

(f) The Registration Rights Agreemensimstantially the form attached hereto as Exhihitvhich shall have been duly executed by
Crosstex; and

(9) A certificate of the Secretary or &tant Secretary of Crosstex GP, LLC, on behalfafsstex, certifying as to and attaching (1) the
Partnership Agreement, as amended, (2) board teswduauthorizing the execution and delivery of Basic Documents and the
consummation of the transactions contemplated yeracluding the issuance of the Senior Subordith&eries D Units and (3) its
incumbent officers authorized to execute the BBsicuments, setting forth the name and title andibgahe signatures of such officers.

Section 2.05 Purchasebliveries. At the Closing, subject to the terms and condgibereof, each Purchaser will deliver, or cause to
be delivered, to Crosstex:

(a) Payment to Crosstex of each Purcteasdpcated Purchase Price by wire transfer of iethately available funds to an account
designated by Crosstex in writing at least two Bess Days prior to the Closing Date;

(b) The Registration Rights Agreemergutstantially the form attached hereto as Exhihitvhich shall have been duly executed by
each Purchaser; and

(c) A cross-receipt executed by each lraser and delivered to Crosstex certifying thh# received its respective Purchased Units as
of the Closing Date.

Section 2.06 Independent Nature of Puget¥aObligations and RightsThe obligations of each Purchaser under any Bagtument
are several and not joint with the obligations iy ather Purchaser, and no Purchaser shall bensiye in any way for the performance of
the obligations of any other Purchaser under arsydBaocument. The failure or waiver of performanoeler any Basic Document by any
Purchaser does not excuse performance by any Btliehaser. Nothing contained herein or in any dBzesic Document, and no action taken
by any Purchaser pursuant thereto, shall be detomzhstitute the Purchasers as a partnershipgssotiation, a joint venture or any other
kind of entity, or create a presumption that thecRasers are in any way acting in concert or a®apgwith respect to such obligations or the
transactions contemplated by the Basic Documeratsh Purchaser shall be entitled to independentiiept and enforce its rights, including
without limitation, the rights arising out of ththggreement or out of the other Basic Documents,iaslall not be necessary for any other
Purchaser to be joined as an additional party ynpraceeding for such purpose.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES AND COVENANTS
RELATED TO CROSSTEX

Crosstex represents and warrants to and catemnéth each Purchaser as follows:

Section 3.01 Partnership Existen€gosstex (a) is a limited partnership duly formealidly existing and in good standing under the
laws of the State of Delaware; and (b) has all istgupower and authority, and has all governmditahses, authorizations, consents and
approvals necessary, to own, lease, use and ofsr&mperties and carry on its business as gfbas is now being conducted, except w
the failure to obtain such licenses, authorizatiooessents and approvals would not be reasonadalylto have a Crosstex Material Adverse
Effect. Each of Crosstex’s Subsidiaries has bednidoorporated or formed, as the case may bejsandlidly existing and in good standing
under the laws of the State or other jurisdictibitincorporation or organization, as the case tma and has all requisite power and
authority, and has all governmental licenses, aigzhtions, consents and approvals necessary, tolease, use or operate its respective
Properties and carry on its business as now beinducted, except where the failure to obtain siggnses, authorizations, consents and
approvals would not be reasonably likely to haw&rasstex Material Adverse Effect. None of Crosstexany of its Subsidiaries are in
default in the performance, observance or fulfilinef any provision of, in the case of Crosster, Bartnership Agreement or its Certificate
of Limited Partnership or, in the case of any Sdiasy of Crosstex, its respective certificate afdrporation, certification of formation,
bylaws, limited liability company agreement or atkemilar organizational documents. Each of Crosstad its Subsidiaries is duly qualified
or licensed and in good standing as a foreign dichfiartnership, limited liability company or corption, as applicable, and is authorized t
business in each jurisdiction in which the owngrsii leasing of its respective Properties or theratter of its respective operations makes
such qualification necessary, except where tharfaiio obtain such qualification, license, authatitm or good standing would not be
reasonably likely to have a Crosstex Material AdeeEffect.

Section 3.02 Capitalization and Validukssce of Purchased Units

(a) As of the date of this Agreementoptd the issuance and sale of the Partnershigs|Jastcontemplated hereby, the issued and
outstanding limited partner interests of Crosstxsist of 21,982,039 Common Units, 4,668,000 Subatdd Units, 12,829,650 Senior
Subordinated Series Class C Units and the InceBtisgibution Rights, as defined in the Partnershgweement. The only issued and
outstanding general partner interests of Crosstexh& interests of the General Partner describétei Partnership Agreement. Al
outstanding Common Units, Subordinated Units, SeBudordinated Series Class C Units and Incentigéribution Rights and the limited
partner interests represented thereby have begradthorized and validly issued in accordance WithPartnership Agreement and are fully
paid (to the extent required under the Partner8gigement) and nonassessable (except as such assalsiity may be affected by matters
described in Section 17-607 of the Delaware Reviseiform Limited Partnership Act (the * Delaware 142t ")).
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(b) Other than the Crosstex Energy GRC ILlong-Term Incentive Plan, Crosstex has no equity comgt@rsplans that contemplate f
issuance of partnership interests of Crosstexdourities convertible into or exchangeable for penghip interests of Crosstex). No
indebtedness having the right to vote (or convieriitito or exchangeable for securities having tgktrto vote) on any matters on which
Crosstex unitholders may vote are issued or oudsignExcept as set forth in the first sentencthisf Section 3.02(bjr as are contained in
the Partnership Agreement, there are no outstaratiagthorized (i) options, warrants, preemptight$, subscriptions, calls, or other rights,
convertible or exchangeable securities, agreemelais)s or commitments of any character obligatingsstex or any of its Subsidiaries to
issue, transfer or sell any partnership interestsieer equity interest in, Crosstex or any ofStgsidiaries or securities convertible into or
exchangeable for such partnership interests, lflipations of Crosstex or any of its Subsidiar@sepurchase, redeem or otherwise acquire
any partnership interests or equity interests @s€tex or any of its Subsidiaries or any such $@esior agreements listed in clause (i) of this
sentence or (iii) voting trusts or similar agreetsdn which Crosstex or any of its Subsidiariea garty with respect to the voting of the
equity interests of Crosstex or any of its Subsid&a

(c) (i) All of the issued and outstandeuity interests of each of Crosstex’s Subsidéaféxcept Crosstex DC Gathering Company,
J.V.) are owned, directly or indirectly, by Crossteee and clear of any Liens (except for suchriet&ins as may exist under applicable Law
and except for such Liens as may be imposed uhdeCtosstex Credit Facility or the Crosstex MaSteelf Agreement), and all such
ownership interests have been duly authorizeddlyaksued and are fully paid (to the extent reggiin the organizational documents of
Crosstex’s Subsidiaries, as applicable) and noesasble (except as such nonassessability maydmeaffby matters described in Section 17-
303, 17-607 and 17-804 of the Delaware LP Act,i8rc8-607 and 18-804 of the Delaware Limited LiipiCompany Act (the “ Delaware
LLC Act "), Article 5.09 of the Texas Limited Liability Copany Act, Sections 3.03, 5.02 and 6.07 of the TReasdsed Limited Partnership
Act and Sections 12:1327 and 12:1328 of the Lon#siamited Liability Company Act) and free of preptive rights and (ii) except as
disclosed in the Crosstex SEC Documents, neithesstex nor any of its Subsidiaries owns any shafreapital stock or other securities of
interest in, any other Person, or is obligated &kenany capital contribution to or other investmarany other Person.

(d) The Senior Subordinated Series D $Jnéing purchased by each of the Purchasers heneand the limited partner interests
represented thereby, will be duly authorized bysStex pursuant to the Partnership Agreement prithe Closing and, when issued and
delivered to such Purchaser against payment therefcordance with the terms of this Agreemeiilt,bve validly issued, fully paid (to the
extent required by the Partnership Agreement) améssessable (except as such nonassessabilityanadiebted by matters described in
Section 17-607 of the Delaware LP Act) and willflee of any and all Liens and restrictions on tfanther than restrictions on transfer
under the Partnership Agreement or this Agreemedhiumder applicable state and federal securitigs.la

(e) The Common Units are listed on theSIAQ and Crosstex has not received any notice laftohg. At the Closing, the notification
form and supporting documentation, if requiredated to the Common Units to be issued on conversitimne Purchased Units will have be
filed with the NASDAQ.




(f) The Common Units issuable upon coeier of the Senior Subordinated Series D Unitstaedimited partner interests represented
thereby will be duly authorized by Crosstex pursuarthe Partnership Agreement prior to the Closing, upon issuance in accordance with
the terms of Senior Subordinated Series D UnitsthadPartnership Agreement, will be validly issutedly paid (to the extent required by the
Partnership Agreement) and nonassessable (excepthsionassessability may be affected by matessrithed in Section 17-607 of the
Delaware LP Act) and will be free of any and akkhs (other than Liens created by a Purchaser eéject to Senior Subordinated Series D
Units) and restrictions on transfer, other thatri@fons on transfer under the Partnership Agredroe this Agreement and under applicable
state and federal securities laws.

Section 3.03 Crosstex SEC Documefsosstex has timely filed with the Commissionfatins, registration statements, reports,
schedules and statements required to be filed tnydiéer the Exchange Act or the Securities Actgadh documents together with the
Registration Statement, collectively “ Crosstex SB@tuments). The Crosstex SEC Documents, including, withouttitidn, any audited
unaudited financial statements and any notes theretchedules included therein (the “ Crosstexafiml Statementy, at the time filed (in
the case of registration statements, solely om#tes of effectiveness) (except to the extent cteceby a subsequently filed Crosstex SEC
Document filed prior to the date hereof) (a) did cmantain any untrue statement of a material factnoit to state a material fact required to be
stated therein or necessary in order to make #teraents therein (in light of the circumstanceseunehich they were made in the case of any
prospectus) not misleading, (b) complied in all eniat respects with the applicable requirementhefExchange Act and the Securities Act,
as applicable, (c) complied as to form in all madeespects with applicable accounting requiremamid with the published rules and
regulations of the Commission with respect ther@tpin the case of the Crosstex Financial Statesevere prepared in accordance with
GAAP applied on a consistent basis during the periovolved (except as may be indicated in thesthitereto or, in the case of unaudited
statements, as permitted by Form 10-Q of the Cosian}, and (e) in the case of the Crosstex Fina&t&ements, fairly present (subject in
the case of unaudited statements to normal, rexuamd yeaend audit adjustments) in all material respectsctimsolidated financial positit
of Crosstex and its Subsidiaries as of the dat®df and the consolidated results of its operatand cash flows for the periods then ended.
KPMG LLP is an independent, registered public aatiog firm with respect to Crosstex and the GenBeatner and has not resigned or been
dismissed as independent public accountants ofst&no®r the General Partner as a result of or imection with any disagreement with
Crosstex on a matter of accounting principles acfices, financial statement disclosure or audisiogpe or procedure.

Section 3.04 No Material Adverse Chang&cept as set forth in or contemplated by thes€iex SEC Documents filed with the
Commission on or prior to the date hereof, sineedéite of Crosstex’s most recent Form 10-K filinghwhe Commission, Crosstex and its
Subsidiaries have conducted their respective bsségein the ordinary course, consistent with pasitige, and there has been no (a) change,
event, occurrence, effect, fact, circumstance aditn that has had or would be reasonably likeljjave a Crosstex Material Adverse
Effect, (b) acquisition or disposition of any maaéasset by Crosstex or any of its Subsidiarieanyr contract or arrangement therefor,
otherwise than for fair value in the ordinary cauo$




business or as disclosed in the Crosstex SEC Dausia (c) material change in Crosstex’s accogmpinnciples, practices or methods.

Section 3.05 LitigationExcept as set forth in the Crosstex SEC Documémdse is no action, suit, or proceeding pendingliding
any investigation, litigation or inquiry) or, to @stex’s knowledge, contemplated or threatenedhagar affecting any of the Crosstex Parties
or any of their respective officers, directors,edies or assets, which (a) questions the valafithis Agreement or the Registration Rights
Agreement or the right of Crosstex to enter inis fkgreement or the Registration Rights Agreemeib @onsummate the transactions
contemplated hereby and thereby or (b) (individuailin the aggregate) would be reasonably likelyeisult in a Crosstex Material Adverse
Effect.

Section 3.06 No Conflicts; Compliancehnliaws. The execution, delivery and performance by Cessf the Basic Documents and
compliance by Crosstex with the terms and provisioereof and thereof, and the issuance and saledsstex of the Purchased Units, do not
and will not (a) assuming the accuracy of the repnéations and warranties of the Purchasers cautdiarein and their compliance with the
covenants contained herein, violate any provisioany Law or Permit having applicability to Crossta any of its Subsidiaries or any of
their respective Properties, (b) conflict with esult in a violation or breach of any provisiortlod certificate of limited partnership or other
organizational documents of Crosstex, or the Peshife Agreement, or any organizational documentngfof Crosstex’s Subsidiaries,

(c) require any consent, approval or notice undeesult in a violation or breach of or constitgaéth or without due notice or lapse of time
both) a default (or give rise to any right of tenation, cancellation or acceleration) under anytreah, agreement, instrument, obligation,
note, bond, mortgage, license, loan or credit agesd to which Crosstex or any of its Subsidiargea party or by which Crosstex or any of
Subsidiaries or any of their respective Propertiay be bound, or (d) result in or require the ¢omadr imposition of any Lien upon or with
respect to any of the Properties now owned or ffireacquired by Crosstex or any of its Subsidgrexcept where any such conflict,
violation, default, breach, termination, cancetlatifailure to receive consent, approval or notizegcceleration with respect to the foregoing
provisions of this Section 3.@@ould not be, individually or in the aggregate,s@aably likely to result in a Crosstex Material A&dse Effect.

Section 3.07 Authority, Enforceabilitfrosstex has all necessary partnership poweaathmbrity to execute, deliver and perform its
obligations under the Basic Documents, and thewdi®mt, delivery and performance by Crosstex ofBlasic Documents has been duly
authorized by all necessary action on the pati@iGeneral Partner; and the Basic Documents cotestiie legal, valid and binding
obligations of Crosstex, enforceable in accordamitie their terms, except as such enforceability hayimited by bankruptcy, insolvency,
fraudulent transfer and similar laws affecting dt@d’ rights generally or by general principlesasfuity and except as the rights to
indemnification may be limited by applicable lawo Hpproval from the holders of the Common Unitg)i@eSubordinated Series C Units
and/or the Subordinated Units is required in cotioravith Crosstex’s issuance and sale of the Raget Units to the Purchasers or the
conversion of the Purchased Units.

Section 3.08 Approval€Except for the approvals required by the Comroisé connection with any registration statemeetfunder
the Registration Rights Agreement and
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for approvals which have already been obtainedutborization, consent, approval, waiver, licengglification or written exemption from,
nor any filing, declaration, qualification or regegtion with, any Governmental Authority or any etlPerson is required in connection with
the execution, delivery or performance by Crossfeany of the Basic Documents, except where tHarfaio receive such authorization,
consent, approval, waiver, license, qualificatiomoitten exemption from, or to make such filingataration, qualification or registration
would not, individually or in the aggregate, bes@aably likely to have a Crosstex Material AdveEstect.

Section 3.09 MLP Statu€rosstex has, for each taxable year beginnirgg Btcember 31, 2001, during which Crosstex was in
existence, met the gross income requirements dfd®e£704(c)(2) of the Internal Revenue Code of@l, 3& amended.

Section 3.10 Investment Company Statosstex is not an “investment company” or a canypcontrolled by an “investment
company” within the meaning of the Investment ComypAct of 1940, as amended.

Section 3.11 Certain Feddo fees or commissions are or will be payabl€bysstex to brokers, finders, or investment bankéts
respect to the sale of any of the Purchased Unifseoconsummation of the transactions contemplayetthis Agreement. Crosstex agrees that
it will indemnify and hold harmless each Purchdsem and against any and all claims, demandsabiliiies for broker’s, finder’s,
placement, or other similar fees or commissionarired by Crosstex or alleged to have been inclyye@rosstex in connection with the sale
of the Purchased Units or the consummation ofrdmestctions contemplated by this Agreement.

Section 3.12 No Side Agreement$iere are no agreements by, among or betweerst€rosr any of its Affiliates, on the one hand,
any Purchaser or any of its Affiliates, on the otha&nd, with respect to the transactions conteraglhereby other than the Basic Documents
nor promises or inducements for future transactimteszeen or among any of such parties.

Section 3.13 No RegistratioAssuming the accuracy of the representationsasrcanties of each Purchaser contained in Sectiaf, 4
the issuance and sale of the Purchased Units purguthis Agreement are exempt from registratiequirements of the Securities Act.

Section 3.14 Insuranc€rosstex and its Subsidiaries are insured byrémswf recognized financial responsibility agasisth losses
and risks and in such amounts as are prudent atdmary in the businesses in which they are engdd@sstex does not have any reason to
believe that it or any Subsidiary will not be atderenew its existing insurance coverage as andahshbeh coverage expires or to obtain
similar coverage from similar insurers as may beessary to continue its business.

Section 3.15 Internal Accounting Contrarosstex and its Subsidiaries maintain a systeimernal accounting controls sufficient to
provide reasonable assurance that (i) transactimnexecuted in accordance with management’s desrespecific authorizations,
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(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith GAAP and to maintain asset
accountability, (iii) access to assets is permitiely in accordance with management’s general ecifip authorization, and (iv) the recorded
accountability for assets is compared with thetexgsassets at reasonable intervals and approfiieen is taken with respect to any
differences. Crosstex is not aware of any failufesuch internal accounting controls.

Section 3.16 Form&BEligibility . Crosstex is eligible to register the resale ®dbmmon Units for resale by the Purchasers unalen
S-3 promulgated under the Securities Act.

Section 3.17 Listing and Maintenance Regoents. The issuance and sale of the Purchased Unitthenaffer of the Common Units
and issuance of such Common Units upon converditiredPurchased Units does not contravene NASDAEsrand regulations.

Section 3.18 Material Agreemengrosstex has provided the Purchasers with, oeraaédilable to the Purchasers through the Crosste:
SEC Documents, correct and complete copies of atlerial agreements (as defined in Section 601(bY{iR®egulation S-K promulgated by
the Commission) and of all exhibits to the CrosS&C Documents, including amendments to or othatifications of pre-existing material
agreements, entered into by Crosstex.

Section 3.19 Subsequent Offeringmtil the Lock-Up Date, Crosstex does not prdgentend to grant, issue or sell any Partnership
Securities, any securities convertible into or exaieable therefor or take any other action that reswlt in the issuance of any of the
foregoing.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES AND COVENANTS
OF THE PURCHASERS

Each Purchaser, severally and not jointlyebgrepresents and warrants and covenants to €xastt:

Section 4.01 Existenc&uch Purchaser is duly organized and validlytargsand in good standing under the laws of ittestéd
formation, with all necessary power and authoigtpwn properties and to conduct its business agmtly conducted.

Section 4.02 Authorization, EnforcealilitSuch Purchaser has all necessary legal powesugthdrity to enter into, deliver and perfa
its obligations under this Agreement and the Regfisin Rights Agreement. The execution, delivergt parformance of this Agreement and
the Registration Rights Agreement by such Purcheseéithe consummation by it of the transactionseroplated hereby and thereby have
been duly and validly authorized by all necessaggal action, and no further consent or authorinatiosuch Purchaser is required. This
Agreement and the Registration Rights Agreemeng fenen duly executed and delivered by such Purchaseconstitute legal, valid and
binding obligations of such Purchaser; provided,ttiee enforceability thereof may be limited by karptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws relatio or affecting creditors’ rights generally
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and by general principles of equity and excephasights to indemnification may be limited by dpgble law (regardless of whether such
enforceability is considered in a proceeding iniggor at law).

Section 4.03 No Breacfihe execution, delivery and performance of thige®ement and the Registration Rights Agreementubii s
Purchaser and the consummation by such Purchasiee tinsactions contemplated hereby and therdbgat (a) conflict with or resultin a
breach or violation of any of the terms or prowisi®f, or constitute a default under, any matexmeement to which such Purchaser is a |
or by which the Purchaser is bound or to which @iyre property or assets of such Purchaser isulfp) conflict with or result in any
violation of the provisions of the organizationakcdments of such Purchaser, or (c) violate anut&abrder, rule or regulation of any cour
governmental agency or body having jurisdictionraugch Purchaser or the property or assets of Buothaser, except in the case of clauses
(&) and (c), for such conflicts, breaches, violasior defaults as would not prevent the consummatidhe transactions contemplated by this
Agreement and the Registration Rights Agreement.

Section 4.04 Certain Feddo fees or commissions are or will be payablsiagh Purchaser to brokers, finders, or investmankérs
with respect to the purchase of any of the Purahékets or the consummation of the transactiongeroplated by this Agreement, except in
the case of the Fiduciary/Claymore MLP Opportufitynd, a fee paid to A.G. Edwards & Sons, Inc. lghsRurchaser. Such Purchaser
agrees, severally and not jointly with any otherdRaser, that it will indemnify and hold harmles®§stex from and against any and all
claims, demands, or liabilities for broker’s, fimtbe placement, or other similar fees or commissimrturred by such Purchaser or alleged to
have been incurred by such Purchaser in connegiibrthe purchase of the Purchased Units or thewmmation of the transactions
contemplated by this Agreement.

Section 4.05 No Side Agreementhere are no other agreements by, among or betstegh Purchaser and any of its Affiliates, on the
one hand, and Crosstex or any of its Affiliatesttoa other hand, with respect to the transactionseenplated hereby other than the Basic
Documents nor promises or inducements for futiaesiactions between or among any of such parties.

Section 4.06 Unregistered Securiti8sich Purchaser represents that:

(a) InvestmentThe Purchased Units are being acquired for its aocount or the account of clients for whom itreises investment
discretion, not as a nominee, and with no intentibdistributing the Purchased Units or any pagré¢lof, and that Purchaser has no present
intention of selling or granting any participatimnor otherwise distributing the same in any tratisa in violation of the securities laws of '
United States or any state, without prejudice, hageto such Purchaser’s right at all times to jscito such Purchaser’'s agreement
contained in Section 4.0¥reof) sell or otherwise dispose of all or anyt pathe Purchased Units under a registration state under the
Securities Act and applicable state securities lamsnder an exemption from such registration awdé thereunder (including, without
limitation, if available, Rule 144 promulgated teender). If such Purchaser should in the futurédéeto dispose of any of the Purchased
Units, such Purchaser understands and
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agrees (a) that it may do so only in compliancéwhie Securities Act and applicable state secariti@, as then in effect, which may include
a sale contemplated by any registration statemnstpnt to which such securities are being offemed, (b) that stop-transfer instructions to
that effect will be in effect with respect to swsgrturities subject to withdrawal thereof as desdriln Section 6.07(b).

(b) Nature of PurchaserSuch Purchaser represents and warrants to, aeth@ats and agrees with, Crosstex that, (a) it is a
“accredited investor” within the meaning of Rulel58f Regulation D promulgated by the Commissiorspant to the Securities Act and
(b) by reason of its business and financial expegdt has such knowledge, sophistication and éspes in making similar investments and
in business and financial matters generally so &&tcapable of evaluating the merits and riskb@frospective investment in the Purchased
Units, is able to bear the economic risk of sustestment and, at the present time, would be akdéfood a complete loss of such investment.

(c)_Receipt of Information; AuthorizatioSuch Purchaser acknowledges that it has (a) t@bato Crosstex’s periodic filings with the
Commission, including Crosstex’s Annual Report anrfr 10-K, Quarterly Reports on Form 10-Q, and GQuirReports filed on Form E-and
(b) been provided a reasonable opportunity to aglstipns of and receive answers from Represensatif/€rosstex regarding such matters
sufficient to enable such Purchaser to evaluateiske and merits of purchasing the Purchased Wmitsconsummating the transactions
contemplated by the Basic Documents.

(d) Legend |t is understood that the certificates evidendhgPurchased Units will bear the following legefithese securities have
not been registered under the Securities Act 08188 amended. They may not be sold or offereddlar in the absence of a registration
statement in effect with respect to the securiiieder such Act or an opinion of counsel satisfactothe Company that such registration is
not required or unless sold pursuant to Rule 148uoh Act.” The securities may be pledged in cotioeavith a bona fide margin account or
other loan secured by such securities.

Section 4.07 LoeWp . Such Purchaser agrees that from and after Clasimit) not sell any of the Purchased Units or tbemmon
Units into which such Purchased Units convert piacthe Lock-up Date.

ARTICLE V
INDEMNIFICATION, COSTS AND EXPENSES

Section 5.01 Indemnification by Crosst&tosstex agrees to indemnify each PurchasensiRkepresentatives (collectively, “
Purchaser Related Partigdrom, and hold each of them harmless against,aard all losses, actions, suits, proceedingsydiog any
investigations, litigation or inquiries), demanedad causes of action, and, in connection therewitt,promptly upon demand, pay or
reimburse each of them for all reasonable costselg liabilities, damages, or expenses of anyd&imdhture whatsoever, including, without
limitation, the reasonable fees and disbursemdrteunsel and all other reasonable expenses irdurreonnection with investigating,
defending or preparing to defend any such mattgrrtay be incurred by them or asserted againsivohie any of them as a result of, arising
out of,
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or in any way related to the breach of any of #yresentations, warranties or covenants of Crosstetained herein, provided such claim for
indemnification relating to a breach of any repntaon or warranty is made prior to the expiratidrsuch representation or warranty.

Section 5.02 Indemnification by the Pasdrs Each Purchaser agrees, severally and not jobetipndemnify Crosstex, the General
Partners and their respective Representativese(tiviély, “ Crosstex Related Parti§srom, and hold each of them harmless against,aard
all losses, actions, suits, proceedings (including investigations, litigation or inquiries), dendanand causes of action, and, in connection
therewith, and promptly upon demand, pay or reirsbwach of them for all reasonable costs, lossédjties, damages, or expenses of any
kind or nature whatsoever, including, without liatibn, the reasonable fees and disbursements akeband all other reasonable expenses
incurred in connection with investigating, deferglor preparing to defend any such matter that neep@urred by them or asserted again:
involve any of them as a result of, arising outasfin any way related to the breach of any ofrémresentations, warranties or covenants of
such Purchaser contained herein, provided such dtai indemnification relating to a breach of aepmresentation or warranty is made pric
the expiration of such representation or warraptyyided, however, that the liability of each Pwasér shall not be greater in amount than
such Purchaser’s Allocated Purchase Price.

Section 5.03 Indemnification ProceduRromptly after any Crosstex Related Party or Raser Related Party (hereinafter, the “
Indemnified Party) has received notice of any indemnifiable claigrdunder, or the commencement of any action, syitaceeding by a
third person, which the Indemnified Party belieiregood faith is an indemnifiable claim under thigreement, the Indemnified Party shall
give the indemnitor hereunder (the “ Indemnifyirarty ") written notice of such claim or the commencemafirguch action, suit or
proceeding, but failure to so notify the IndemnifyiParty will not relieve the Indemnifying Partpiin any liability it may have to such
Indemnified Party hereunder except to the exteatttie Indemnifying Party is materially prejudid@dsuch failure. Such notice shall state
nature and the basis of such claim to the extamt kmown. The Indemnifying Party shall have thétigp defend and settle, at its own
expense and by its own counsel, any such mattengsas the Indemnifying Party pursues the samgedlitly and in good faith. If the
Indemnifying Party undertakes to defend or seittlghall promptly notify the Indemnified Party a§iintention to do so, and the Indemnified
Party shall cooperate with the Indemnifying Parig &s counsel in all commercially reasonable retpim the defense thereof and the
settlement thereof. Such cooperation shall inclbdé shall not be limited to, furnishing the Indafyimg Party with any books, records and
other information reasonably requested by the Imiting Party and in the Indemnified Party’s posses or control. Such cooperation of
the Indemnified Party shall be at the cost of tidemnifying Party. After the Indemnifying Party hastified the Indemnified Party of its
intention to undertake to defend or settle any sassferted liability, and for so long as the Inddyimg Party diligently pursues such defense,
the Indemnifying Party shall not be liable for aagditional legal expenses incurred by the InderadifParty in connection with any defens
settlement of such asserted liability; providdmwever, that the Indemnified Party shall be entitledaijts expense, to participate in the
defense of such asserted liability and the negotiatof the settlement thereof and (ii) if (A) timelemnifying Party has failed to assume the
defense and employ counsel or (B) if the defendiarsy such action include both the Indemnifiedtyand the Indemnifying Party and
counsel to the Indemnified Party shall have
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concluded that there may be reasonable defenséatdgdo the Indemnified Party that are differ&oim or in addition to those available to
the Indemnifying Party or if the interests of tinelémnified Party reasonably may be deemed to ooniflih the interests of the Indemnifying
Party, then the Indemnified Party shall have thatrio select a separate counsel and to assumdegiatidefense and otherwise to participate
in the defense of such action, with the expensddeas of such separate counsel and other expeziatsd to such participation to be
reimbursed by the Indemnifying Party as incurredtvithstanding any other provision of this Agreeméime Indemnifying Party shall not
settle any indemnified claim without the consenthaf Indemnified Party, unless the settlement tifareposes no liability or obligation on,
and includes a complete release from liabilityasfgd does not contain any admission of wrong doindghe Indemnified Party.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Interpretation and SurvivaProvisions Article, Section, Schedule, and Exhibit referenaee to this Agreement, unless
otherwise specified. All references to instrumedtg;uments, contracts, and agreements are refarémeeach instruments, documents,
contracts, and agreements as the same may be ansogdplemented, and otherwise modified from timérhe, unless otherwise specified.
The word “including” shall mean “including but nliimited to.” Whenever Crosstex has an obligatiodemthe Basic Documents, the expense
of complying with that obligation shall be an experof Crosstex unless otherwise specified. Whereawedetermination, consent, or
approval is to be made or given by the Purchasacd) action shall be in such Purchaser’s soleatiscr unless otherwise specified in this
Agreement. If any provision in the Basic Documeastseld to be illegal, invalid, not binding, or utrierceable, such provision shall be fully
severable and the Basic Documents shall be constne enforced as if such illegal, invalid, notdiimg, or unenforceable provision had
never comprised a part of the Basic Documentslamdemaining provisions shall remain in full formed effect.

Section 6.02 Survival of ProvisionEhe representations and warranties set fortteatiéns 3.02 3.07, 3.08, 3.10, 3.11, 4.04and
4.06hereunder shall survive the execution and delieéhis Agreement indefinitely, and the other regaretations and warranties set forth
herein shall survive for a period of twelve (12)ntits following the Closing Date regardless of amyestigation made by or on behalf of
Crosstex or the Purchasers. The covenants matiesiAgreement or any other Basic Document shalligerthe Closing of the transactions
described herein and remain operative and in futld and effect regardless of acceptance of attyedPurchased Units and payment therefor
and repayment, conversion, exercise or repurctm@sedf. All indemnification obligations of Crosstard the Purchasers and the provisions
of Article V shall remain operative and in full for and effect unless such obligations are expréssiyinated in a writing referencing that
individual Section, regardless of any purportedegahtermination of this Agreement.

Section 6.03 No Waiver; ModificationsWhriting .

(a) Delay No failure or delay on the part of any party keecising any right, power, or remedy hereundell sipgerate as a waiver
thereof, nor shall any single or partial
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exercise of any such right, power, or remedy pialany other or further exercise thereof or thease of any other right, power, or remedy.
The remedies provided for herein are cumulativeamechot exclusive of any remedies that may bdablaito a party at law or in equity or
otherwise.

(b)_Specific WaiverExcept as otherwise provided herein, no amendmexiter, consent, modification, or terminationaofy provisior
of this Agreement or any other Basic Document (pkaethe case of the Partnership Agreement fomaiments adopted pursuant to
Section 13.1 thereof) shall be effective unlesaeilgoy each of the parties hereto or thereto &y such amendment, waiver, consent,
modification, or termination. Any amendment, suppdst or modification of or to any provision of tiigreement or any other Basic
Document, any waiver of any provision of this Agrent or any other Basic Document, and any consesmy departure by Crosstex from
the terms of any provision of this Agreement or ather Basic Document shall be effective only ia $ipecific instance and for the specific
purpose for which made or given. Except where edtcspecifically required by this Agreement, ndiceto or demand on Crosstex in any
case shall entitle Crosstex to any other or furtistice or demand in similar or other circumstances

Section 6.04 Binding Effect; Assignment

(a) Binding Effect This Agreement shall be binding upon Crossteghdurchaser, and their respective successorseamitfed
assigns. Except as expressly provided in this Agesg, this Agreement shall not be construed so asrifer any right or benefit upon any
Person other than the parties to this Agreementlaidrespective successors and permitted assigns.

(b)_ Assignment of Purchased Uni#dl or any portion of Purchased Units purchasetspant to this Agreement may be sold, assigned
or pledged by such Purchaser, subject to compliesitteapplicable securities laws, Sections 4206 4.07herein and the Registration Rights
Agreement.

(c) Assignment of RightsAll or any portion of the rights and obligatiooseach Purchaser under this Agreement may befénaed by
such Purchaser to any Affiliate of such Purchas#rout the consent of Crosstex. No portion of tights and obligations of each Purchaser
under this Agreement may be transferred by suchHaser to a non-Affiliate without the written consef Crosstex.

Section 6.05 Nebisclosure. Notwithstanding anything herein to the contrdimg Non-Disclosure Agreements shall remain in full
force and effect regardless of any terminatiorhaf Agreement. Other than the ForniK8-and Registration Statement to be filed in cotina
with this Agreement, Crosstex, the General Partheir respective Subsidiaries and any of theipeeive Representatives shall disclose the
identity of, or any other information concerningya&Purchaser or any of its Affiliates only afteopiding such Purchaser a reasonable
opportunity to review and comment on such disclesprovided, however, that nothing in this Sec6ddb shall delay any required filing or
other disclosure with the Commission, NASDAQ or &gvernmental Authority or otherwise hinder Crosstee General Partner, their
respective Subsidiaries or their Representativieiityato timely comply
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with all laws or rules and regulations of the Corssion, NASDAQ or other Governmental Authority.

Section 6.06 Communicationall notices and demands provided for hereundal &t in writing and shall be given by registeced
certified mail, return receipt requested, telecaiycourier guaranteeing overnight delivery orgomal delivery to the following addresses:

(&) If to Lehman Brothers MLP Opportunity Fund L.

399 Park Avenue, 9th Floor

New York, New York 10022

Attention: Michael J. Cannon

Facsimile: (646) 758-4208

Internet electronic mail: mcannon2@Ilehman.com

If to ING Investment Management LLC, as Agent:

ING Investment Management LLC

5780 Powers Ferry Road NW, Suite 300

Atlanta, GA 30327-4349

Attention: Ryan Simmons

Facsimile: 770-690-5471

Internet Electronic Mail: ryan.simmons@inginvestieom
If to Citigroup Global Markets Inc.:

Citigroup Global Markets Inc.
390 Greenwich Street, 3rd Floor
New York, NY 10013

Attention: Brendan O’'Dea
Facsimile: (212) 723 8085

Internet Electronic Mail: brendan.odea@citigroupco
If to Tortoise Energy Infrastructure CorporationTartoise Energy Capital Corporation:

Tortoise Energy Infrastructure Corporation / TaseEnergy Capital Corporation
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10801 Mastin Blvd, Suite 222

Overland Park, Kansas 66210

Attn: Terry Matlack

Facsimile: 913-981-1021

Internet Electronic Mail: tmatlack@tortoiseadvisomn

If to Fiduciary/Claymore MLP Opportunity Fund:

Fiduciary Asset Management, LLC

8112 Maryland Avenue, Suite 400

Saint Louis, MP 63105-3700

Attention: James J. Cunnane, Jr.

Facsimile: 314-446-6707

Internet Electronic Mail: jcunnance@famco.com

with a copy to:

Vinson & Elkins L.L.P.

1001 Fannin, Suite 2500

Houston, Texas 77002

Attention: Dan Fleckman

Facsimile: (713) 615-5859

Internet electronic mail: dfleckman@velaw.com

(b) If to Crosstex

Crosstex Energy, L.P.

2501 Cedar Springs

Dallas, Texas 75201

Attention: Barry E. Davis

Facsimile: (214) 953-9500

Internet electronic mail: barry.davis@crosstexepeam

with a copy to:

Baker Botts L.L.P.

2001 Ross Avenue

Dallas, Texas 75201-2980

Attention: Doug Rayburn

Facsimile: (214) 661-4634

Internet electronic mail: doug.rayburn@bakerbottsic

or to such other address as Crosstex or such Fgnciray designate in writing. All notices and cominations shall be deemed to have been
duly given: at the time delivered by hand, if peraity delivered; upon actual receipt if sent bytified or registered mail, return receipt
requested, or regular mail, if mailed; upon acteakipt of the overnight courier copy, if sent via
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facsimile; and upon actual receipt when delivecedrt air courier guaranteeing overnight delivery.
Section 6.07 Removal of Legend

(a) Each Purchaser may request Crosstestiiove the legend described in Section 4.08¢a) the certificates evidencing the
Purchased Units by submitting to Crosstex suclificaites, together with an opinion of counsel te #ifect that such legend is no longer
required under the Securities Act or applicabléedtavs, as the case may be. Crosstex shall caepeith such Purchaser to effect the
removal of such legend.

(b) Certificates evidencing Common Uuitgjuired by any Purchaser upon conversion of thehRased Units shall not contain any
legend (including the legend set forth in Sectidd64d)), (i) while a registration statement covgrihe resale of such security is effective
under the Securities Act, or (ii) following any saf such Common Units pursuant to Rule 144, drifisuch Common Units are eligible for
sale under Rule 144(k), or (iv) if such legendas required under applicable requirements of theuBges Act (including judicial
interpretations and pronouncements issued by #iedaftthe Commission). Crosstex agrees that falhaythe date that such registration
statement is declared effective by the Commissioat such time as such legend is no longer redjuingler this Section 6.07(b), it will, as
promptly as practicable following the delivery byarchaser to Crosstex or Crosstex’s transfer agfemtertificate representing Common
Units issued with a restrictive legend, instrucv€tex’s transfer agent to, or deliver or caudeetdelivered to such Purchaser a certificate
representing such Common Units that is free frdmestrictive and other legends. While a registratitatement covering the resale of such
security is effective or at any time after remoofhny such restrictive legend, Crosstex shall évidfiv any and all stop-transfer instructions
with respect to such security. Notwithstanding aimg in this Agreement or any other Basic Docunteribhe contrary, Crosstex may not
make any notation on its records or give instrugith any transfer agent of Crosstex that enldrgedstrictions on transfer set forth in this
Section.

Section 6.08 Entire Agreemerithis Agreement, the other Basic Documents anather agreements and documents referred to herei
are intended by the parties as a final expresditimeir agreement and intended to be a completeeadldisive statement of the agreement and
understanding of the parties hereto in respedi@btibject matter contained herein and thereineTae no restrictions, promises, warranties
or undertakings, other than those set forth orrrefkto herein or the other Basic Documents widipeet to the rights granted by Crosstex or
any of its Affiliates or the Purchasers or anytdit Affiliates set forth herein or therein. Thigreement, the other Basic Documents and the
other agreements and documents referred to herdireiein supersede all prior agreements and utaaelings between the parties with
respect to such subject matter.

Section 6.09 Governing Lawhis Agreement will be construed in accordance wittand governed by the laws of the State of Tex
without regard to principles of conflicts of laws.

Section 6.10 Execution in Counterpaithis Agreement may be executed in any numbeowofitrparts and by different parties hereto
in separate counterparts, each of
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which counterparts, when so executed and deliveteal| be deemed to be an original and all of witiohnterparts, taken together, shall
constitute but one and the same Agreement.
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IN WITNESS WHEREOF, the parties hereto exethige Agreement, effective as of the date firstwbaritten.
CROSSTEX ENERGY, L.F

By: CROSSTEX ENERGY GP, L.P.
(its General Partne

By: CROSSTEX ENERGY GP, LLC
(its General Partne

By: /s/ William W. Davis

William W. Davis,
Executive Vice President and Chief Financial Offi

[Signature Page to Purchase Agreement]




LEHMAN BROTHERS MLP OPPORTUNITY FUND L.F

By: Lehman Brothers MLP Opportunity Associates L.P.,
its general partne

By: Lehman Brothers MLP Opportunity Associates
L.L.C., its general partne

By: /s/ Michael J. Cannag

Name: Michael J. Cannc
Title: Managing Directo

[Signature Page to Purchase Agreement]




TORTOISE ENERGY INFRASTRUCTURE CORPORATION
TORTOISE ENERGY CAPITAL CORPORATION

By: /sl Terry Matlack

Name: Terry Matlack
Title: Chief Financial Officer

[Signature Page to Purchase Agreement]




FIDUCIARY/CLAYMORE MLP OPPORTUNITY FUNL

By: /s/ James J. Cunnane, <
Name: James J. Cunnane, .
Title: Vice President

[Signature Page to Purchase Agreement]




CITIGROUP GLOBAL MARKETS, INC.

By: /s/ Bret Engelkemier

Name: Bret Engelkemier
Title: Managing Director

[Signature Page to Purchase Agreement]




ING LIFE INSURANCE AND ANNUITY COMPANY

ING USA ANNUITY AND LIFE INSURANCE COMPANY
RELIASTAR LIFE INSURANCE COMPANY

SECURITY LIFE OF DENVER INSURANCE COMPANY

By: ING Investment Management LLC, as Age

By: /s/ Chris Lyons

Name: Chris Lyons
Title: Senior Vice Presiden

[Signature Page to Purchase Agreement]




Purchaser

Schedule A

Purchased Unit:

Allocated
Purchase Price

Lehman Brothers MLP Opportunity Fund L

ING Life Insurance and Annuity Compa

ING USA Annuity and Life Insurance Compa

ReliaStar Life Insurance Compa

Security Life of Denver Insurance Compe

Citigroup Global Markets Inc

Tortoise Energy Infrastructure Corporati

Tortoise Energy Capital Corporati

Fiduciary/Claymore MLP Opportunity Fur
Total

968,83!
441,78
263,52

77,507
186,01¢
775,06¢
193,76
581,30:
387,53

$ 25,000,012.1
$ 11,400,011.7
$ 6,800,000.1
$ 2,000,006.1
$ 4,799,994.0
$ 20,000,009.6
$ 5,000,002.4
$ 15,000,007.2
$ 10,000,004.8

3,875,34l

$100,000,048.4

Schedule A




Exhibit A — Form of Registration Rights Agreement
See Attached
See Exhibit 4.1 to this Current Report on Form 8-K.
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Exhibit B — Form of Opinion of Crosstex Counsel

Capitalized terms used but not defined henaive the meanings assigned to such terms in therSarbordinated Series D Unit Purchase
Agreement (the “ Purchase Agreem®niCrosstex shall furnish to the Purchasers aGlsing an opinion of Baker Botts L.L.P., counfae|
Crosstex, addressed to the Purchasers and dat€bsiag Date in form satisfactory to Vinson & HikiL.L.P., counsel for the Purchasers,
and the Purchasers, stating that:

(i) Each of Crosstex and its “significanbsidiaries” that are organized under the lanth®fStates of Delaware or Texas (therbsste:
Subsidiaries” and, collectively with Crosstex, the “ Crosstemtities”) has been duly formed and is validly existing amgjood standing
under the laws of the jurisdiction of its formatiaith all necessary, partnership or limited lilyilcompany power and authority to own, le.
use or operate its respective properties and ty oarits business as its business is now condwgatbscribed in Crosstex’s Annual Report
on Form 10-K for the period ended December 31, 2@@6"“ Annual Report). Each of the Crosstex Entities is duly qualifiedegistered fo
the transaction of business and in good standirggfaseign limited partnership or limited liabiligpmpany, as applicable, in each of the
jurisdictions set forth in Exhibit A to such opimic

(i) As of the date hereof, and prioithe sale and issuance of the Purchased Units &sroplated by the Purchase Agreement, the
issued and outstanding limited partner interestSrokstex consist of 21,982,039 Common Units, 4@#BSubordinated Units, 12,829,650
Senior Subordinated Series C Units and the Incerigtribution Rights, as defined in the Partngrghgreement. The only issued and
outstanding general partner interests of Crosstexhe interests of the General Partners desciibthet Partnership Agreement. All
outstanding Common Units, Subordinated Units, SeBudordinated Series C Units and Incentive Diatidn Rights and the limited partner
interests represented thereby have been duly azeldosind validly issued in accordance with therigaghip Agreement and are fully paid (to
the extent required under the Partnership Agreenagmt nonassessable (except as such nonassegsabilibe affected by matters described
in Sections 17-303, 17-607 and 17-804 of the DelaWwevised Uniform Limited Partnership Act (* Delang LP Act’)).

(iif) To our knowledge, except as desedilin the Annual Report and except for options gg@upursuant to the Crosstex Energy GP,
LLC Long-Term Incentive Plan, there are no outstagar authorized (i) options, warrants, preemptigéts, subscriptions, calls, or other
rights, convertible or exchangeable securitiessagents, claims or commitments of any charactégatihg any Crosstex Entity to issue,
transfer or sell any partnership interests or o#tugrity interest in, any Crosstex Entity or sedesiconvertible into or exchangeable for such
partnership interests, (ii) obligations of any Gttex Entity to repurchase, redeem or otherwiseieequny partnership interests or equity
interests of any Crosstex Entity or any such séesror agreements listed in clause (i) of thisgesece or (iii) voting trusts or similar
agreements to which any Crosstex Entity is a paitly respect to the voting of the equity interesitany Crosstex Entity. To our knowledge,
none of the offering or sale of the Purchased Wnithe registration of the Common Units underlyihg Purchased Units pursuant to the
Registration Rights Agreement, all as contemplatethe Purchase Agreement, gives rise to any rigintsr relating to the registration of a
Common Units or other securities of Crosstex
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other than those rights granted to the GenerahPaar any of its Affiliates (as such term is definn the Partnership Agreement) under
Section 7.12 of the Partnership Agreement.

(iv) Crosstex owns of record, directlyimdirectly, all of the issued and outstanding &ginterests of each of the Crosstex Subsidiaries,
free and clear of any Liens (A) in respect of whicfinancing statement under the Uniform Commei€ade naming any of the Crosstex
Entities as debtor is on file in the office of tRecretary of State of Delaware or the office of$leeretary of State of Texas, (B) otherwise
known to us, without independent investigation gottinan those created by or arising under the DerlaluP Act, the Texas Revised Limited
Partnership Act (the “ Texas LP Abtor the Delaware Limited Liability Company Achg “ Delaware LLC Act), or (C) except for such
Liens as may be imposed under the Crosstex Cradility or the Crosstex Master Shelf Agreement, alhduch ownership interests have
been duly authorized, validly issued and are fpyd (to the extent required in the organizatiatuments of the Crosstex Subsidiaries, as
applicable) and non-assessable (except as sucksessability may be affected by matters describ&ections 17-303, 17-607 and 834 of
the Delaware LP Act, Sections 18-607 and 18-80h@Delaware LLC Act or Sections 3.03, 5.02 and @Dthe Texas LP Act, as
applicable).

(v) The Purchased Units to be issuedsaidito the Purchasers by Crosstex pursuant tBihehase Agreement and the Common Units
underlying such Purchased Units, and the limitathea interests represented thereby, have beenadtihprized under the Partnership
Agreement and when issued and delivered to thehBaets against payment therefor in accordancethdtkerms of the Purchase Agreement,
will be validly issued, fully paid (to the extergquired by the Partnership Agreement) and nonassles@xcept as such nonassessability may
be affected by matters described in Sections 17-BB&07 and 17-8040f the Delaware LP Act).

(vi) None of the offering, issuance aatedy Crosstex of the Purchased Units, the cororers the Purchased Units into Common
Units pursuant to the terms of the Partnership éigrent, or the execution, delivery and performaricee@Purchase Agreement and
Registration Rights Agreement (A) constitutes df eonstitute a violation of the Partnership Agresrmhor other organizational documents of
any of the Crosstex Entities, (B) constitutes dt @anstitute a breach or violation of, or a defauider (or an event which, with notice or
lapse of time or both, would constitute such améyeny agreement filed or incorporated by refeesas an exhibit to the Annual Report or
(C) results or will result in any violation of tlizelaware LP Act, the Delaware LLC Act, or U.S. feddaw, which in the case of clauses
(B) or (C) would be reasonably likely to have a €tex Material Adverse Effect; providetlowever, that no opinion is expressed pursuait
this paragraph (vi) with respect to federal oressgcurities or anti-fraud statutes, rules or @ipns.

(vii) Each of the Purchase Agreement,ifegfion Rights Agreement and Partnership Agredrhas been duly authorized and validly
executed and delivered on behalf of Crosstex os€lex Energy GP, L.P. party thereto, and is enfdnleesagainst such entity except as the
enforceability thereof may be limited by (A) applide bankruptcy, insolvency, fraudulent transfeorganization, moratorium or similar laws
from time to time in effect affecting creditorsghits and remedies generally and by general priesipf equity (regardless of whether such
principles are considered in a proceeding in equitst law) and (B) public policy,

Exhibit B - Page 2




applicable law relating to fiduciary duties andénthification and an implied covenant of good faittd fair dealing.

(viii) Except for the approvals requireglthe Commission in connection with Crosstex’sgations under the Registration Rights
Agreement, no authorization, consent, approvalyralicense, qualification or filing with any U.federal or Delaware court, governmental
agency or body having jurisdiction over the Cros&atities or any of their respective propertieseiguired for the issuance and sale by
Crosstex of the Purchased Units, the executioiivetgland performance of each of the Purchase Ageat and Registration Rights or the
consummation of the transactions contemplated &ytirchase Agreement and Registration Rights Ageagraxcept those that have been
obtained or as may be required under state sexsudti “Blue Sky” laws, as to which we do not exprasy opinion.

(ix) To our knowledge, there is no actisuit, proceeding or investigation pending agaimstCrosstex Entities before any court or
governmental agency that questions the validitthefPurchase Agreement, Partnership AgreemenedRdlgistration Rights Agreement, or
the right of Crosstex to enter into any of the fmiag agreements.

(x) Crosstex is not an “investment comyjamithin the meaning of the Investment Company A£1940, as amended.

(xi) The Common Units issuable upon cosien of the Purchased Units and the limited paritmerests represented thereby have been
duly authorized by Crosstex pursuant to the PagtriprAgreement and, upon issuance in accordantethétterms of Senior Subordinated
Series D Units and the Partnership Agreement,beilvalidly issued, fully paid (to the extent regaiby the Partnership Agreement) and
nonassessable (except as such nonassessabilityeradfected by matters described in Section 17-80307 and 17-8040f the Delaware LP
Act).

(xii) Assuming the accuracy of the reprgations and warranties of each Purchaser coutairthe Purchase Agreement, the issuance
and sale of the Purchased Units pursuant to thehBse Agreement is exempt from registration requérgs of the Securities Act of 1933, as
amended.
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Exhibit C — Form of
Sixth Amended and Restated Agreement of Limited Panership

See Attached
See Exhibit 3.1 to this Current Report on Form 8-K.
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Exhibit 99.1

Press Release

FOR IMMEDIATE RELEASE
MARCH 26, 2007

CROSSTEX ENERGY ANNOUNCES $100 MILLION PRIVATE PLAC EMENT

DALLAS, March 26, 2007 -— Crosstex Energy, L.P. (NASDAQ:EX) (the Partnership) announced that on March 8872it sold
approximately 3.9 million Senior Subordinated SefeUnits in a private placement for aggregate @eds of approximately $100 million.
The units will convert to common units on March 2809. The financing will be used to repay indebtss associated with the Partnership’s
growth program.

“We believe that the issuance of the Senior Sulnatdd Series D Units, along with our existing aréatilities, will provide the capital we
need to fund our existing announced projects whigntaining a conservative capital structure,” ®édry E. Davis, Crosstex President and
Chief Executive Officer. “We are gratified that Wwave received this strong support from the investnemmunity.”

The Senior Subordinated Series D Units were pricsiag the recent average trading price of the comuamits. The price took into account
that holders of the securities will not receivetRarship cash distributions for two years and #musties lack of liquidity during that period.
The private placement was led by Lehman Brother®Mlpportunity Fund L.P. and included ING Investmidanagement, LLC; Citigroup
Global Markets Inc.; funds managed by Tortoise @apidvisors, LLC; and Fiduciary Asset ManagemémhiC.

The securities referred to have not been registeneér the Securities Act of 1933, as amended,‘8keurities Act”), or any state securities
laws, and unless so registered, the securitiesnoBle offered or sold in the United States expepsuant to an exemption from, or in a
transaction not subject to, the registration rezuents of the Securities Act and applicable steter#ties laws. This announcement shall not
constitute an offer to sell or a solicitation of@ffer to buy any of these securities.

-more-




About the Crosstex Energy Companies

Crosstex Energy, L.P., a midstream natural gas eospnpeadquartered in Dallas, operates over 5,08 mof pipeline, 12 processing plants,
four fractionators, and approximately 160 natued gmine-treating plants in service and approxily&& dew point control plants. Crosstex
currently provides services for over 3.0 Bcf/daynatural gas, or approximately 6.0 percent of miadké).S. daily production based on
August 2006 Department of Energy data.

Crosstex Energy, Inc. owns the two percent gemendher interest, a 42 percent limited partnerégg and the incentive distribution rights
Crosstex Energy, L.P.

Additional information about the Crosstex comparmias be found at www.crosstexenergy.com

This press release contains “forward-looking stages” within the meaning of Section 27A of the 8&ea Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 18384mended. All statements other than stateméhistorical facts included herein
constitute forward-looking statements. Althoughdbmpanies believe that the expectations refleiciéige forward-looking statements are
reasonable, they can give no assurance that susbogations will prove to be correct.

HHH

Investor Contact: Crystal C. Bell, Investor Relations Specialist
Phone: (214) 721-9407

Chris.Bell@CrosstexEnergy.com

Media Contact: Jill McMillan, Public Relations Specialist
Phone: (214) 721-9271

Jil. McMillan@CrosstexEnergy.col




