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SURFACE TRANSPORTATION BOARD

OSTER RESEARCHING SERVICES
12897 Colonial Drive
Mt. Airy, Maryland 21771
(301) 253-6040
maryannoster{@comcast.net
www.osterresearchingservices.com

February 12,2014

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one original and one
counterpart of the document described below to be recorded pursuant to Section 11301 of Title
49 ot the U.S. Code:

Master Finance Lease dated 2/7/14

[.essor: Zions Credit Corporation dba Amegy Equipment Finance
310 S. Main, Suite 1300
Salt Lake City, UT 84101

Lessce: NuDevco Midstream Development, LL.C
2105 City West Bivd., Suite 100
Houston, TX 77042

Equipment: 50, Tank Cars
NMDX 14051-14098

Please record this agreement as a primary document. The filing fee of $44 is enclosed.
Thank you.

Sincerely,

g / Loy ¢y Cotir
/

Mary Ann Oster

Research Consultant
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MASTER FINANGE LEASE ZIONS CREDIT CORPORATION dba Lease No: 0014076
(1) AMEGY EQUIPMENT FINANCE
P.0. Box 3954
Sait Lake GCity, UT 84110-3954 Dated: February 7, 2014

ZIONS CREDIT CORPORATION dba AMEGY EQUIPMENT FINANCE (hereinafier "LESSOR™), a Utah corporation, with offices at 310 S, Main, Ste
1300, Salt Lake City, Utah 84101 and NuDeveo Midstream Development, LLC (hereinafter "LESSEE"), with offices at 2103 CityWest Bivd. Ste 100,
Houston, TX 77042-2855 in consideration of the mutual covenants and promises herelnafter set forth agree as follows:

Initiai
Here

6.

LEASE. Lessor hereby leases 1o Lessce and Lessee hereby leases from Lessor (for comunercial and busincss purposes only) the property described and
referred to in any Equipment Schedule or Schedules now or hercafler executed by the parties hercto (hereinafter "Equipment” or "ltem of Equipment").
The terms and conditions hereof shall be deemed to form a part of each Equipment Schedule. Fach fquipment Schedule shall constitute a separate lease
agreement Incorporating all of the terms and conditions hercof.

TERM, RENTAL, The lease term and rental payments are specified {n said Equipment Schedule, Lessee's obligation to make rental and other payments is
unconditional and rental payments shall be paid without defense, offset, or counterclaim, The term shall commence on the date indicaled on cach
Equipment Schedule. All rents shall be paid at the office of Lessor in Salt Lake City or al such other place as Lessor may hereafler designate.

EQUIPMENT SCHEDULES. Lessor, in its sole discretion, from tine to time, and by mutual consent with Lessee, may lease other Equipment to Lessee,
subject fo the terms and conditions contained in this Lease for such term and rental payments as may be agread, by execution of subsequent Equipment
Schedules. Lessor retains the right for any reason to decline any Equipment transaction proposed by Lessee.

OWNERSHIP. Title to the Equipment shall al all times remain in Lessor except as set forth in this Lease or the Equipment Schedule. The Equipment is and
shall remain personal property, notwithstanding that the Equipment or any part thercof may be or hereafter become in any manner affixed to or attached to
any feal property or any building thereon. Lessor may require Lessee, at Lessee's expense, to affix and keep afiixed in a prominent place on Equipment
lnbels, plates, or other markings stating that the Equipment is ovwned by Lessor. Lessee aprees to keep the Equipment at the base location set forth above or
at such othet basc location as specified in the applicable Equipmient Schedule, and will notify Lessor promptly in writing of and prior to any change in the
base location of the Equipment within such State, but m'ﬂ not remove the Equipment from such State without the prior written censent of Lessor. The
parties intend that this Lease is a tme lease and not one intended as security under the Uniform Commerciat Code ("UCC"). If this Lease should constilute
i lease inlended as security, Lessee hereby grants Lessor a sceurity interest in the Equipntent, any proceéds thereof, including, but nol limited to, the
proceeds of any insurance maintained with respect thereto and all proceeds payable or reeeived with respect to any condemnnation, exproprintion,
requisition or other event of loss, or the proceeds of any warranty with respect thereto, and any seeurity deposit given to Lessor by or on behalf of Lessec to
secure payment and performance by Lessee herender and Lessor shall have all rights and remedies under the UCC.  Lessec shall pay to Lessor an amount
equal to all taxes paid, payable or required to be collected by Lessor, however designated, which are levied or based on the monthly rental or on the
possesslon, use, operation, control, location or value of the Equipment, including, without limitation, state and local privilege or excise faxes, sales and use
taxes, property faxes, and taxes or charges based on gross revenue, excluding taxes based on Lessor's net income. Lessor shall invoice Lessee for all such
taxes and Lessee shal} promptly remif to Lessor all such taxes and charges upon receipt of such invoice from Lessor. Lessee’s obligation to pay all such
taxes and charges shall snrvive the expiration or termination of this Lease or any Equipment Schedule hereto. Lessee agrees to pay all penalties and interest
resulting from its failure to timely remit such taxes to Lessor. Charges for penaities and interest shatl be promptly paid by Lessee when invoiced by Lessor.

DISCLAIMER, WARRANTIES, DEFECTS, SHIPPING CHARGES. Lessor warrants that during the tenn of this Lease, if no Event of Default has
vcewrred, Lessee's use of the Equipment shall not be interrupled by Lessor or anyone claiming solely through or under Lessor. The waranty sct forth in the
preceding sentence is in Jieu of all other warranties of Lessor, whether written, oral, or implied; and Lessor shall not, by virlue of having leased
the Equipment or defivered any bill or bills of sale prrsuant to this Lease, or for any other reason be decmed to have made, and Lessor hereby
DISCLAIMS, ANY OTHER REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, WITHOUT LIMITATION. The sellfer, method of shipment, make, model, specifications, performance capacities, and all other
matters relating to the ordering, delivery, operation, and perforance of each Item of Equipment have been sclected and determined by 1.essee and
Lessee agrees that:

(i) ALL EQUIPMENT IS LEASED IN AN YAS 15" CONDITION. THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF
THE EQUIPMENT 1S WITH LESSEE, THIS DISCLAIMER AND WARRANTY AGREEMENT IS EXPRESSLY IN LIEU OF ANY AND
ALL REPRESENTATIONS AND WARRANTIES EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR CONCERNING THE DESIGN OR CONDITION OF THE
EQUIPMENT, WHETHER ARISING FROM STATUTE, COMMON LAW, CUSTOM, OR OTHERWISE. NO PERSON SHALL HAVE
ANY AUTHORITY TO BIND LESSOR TO ANY REPRESENTATION OR WARRANTY, INCLUDING THOSE REGARDING ANY TAX
BENEFITS TO WHICH LESSEE MAY OR MAY NOT BE ENTITLED, OTHER THAN THIS DISCLAIMER AND WARRANTY, LESSOR
SHALL NOT BE LIABLE FOR ANY INDIRECT OR CONSEQUENTIAL DAMAGES INCLUDING LOSS OF BUSINESS, RESULTING
FROM THE USE OF THE EQUIPMENT OR CAUSED BY ANY DEFECT, FAILURE, OR MALFUNCTION OF THE EQUIPMENT
WHETHER A CLAIM FOR SUCH DAMAGE IS BASED UPON WARRANTY, CONTRACT, STRICT LIABILITY, NEGLIGENCE, OR
OTHERWISE.

(ity TO INDEMNIFY AND SAVE LESSOR HARMLESS FROM ANY AND ALL LIABILITY ATTRIBUTABLE TO THE SELLER OF ANY
ITEM OF EQUIPMENT,

(iti) TO PAY ALL SHIPPING CHARGES AND OTHER EXPENSES INCURRED IN CONNECTION WITH THE SHIPMENT OF THE
EQUIPMENT BY THE SELLER TO LESSEL AND TO BEAR ALL RISK OF LOSS THEREOQF FROM AND AFTER THE DATE OF THIS
LEASE.

(iv) LESSOR SHALL NOT BE LIABLE FOR AND LESSEE WILL BE LIABLE FOR L0OSS OR DAMAGE OCCASIONED BY ANY CAUSE,
CIRCUMSYANCE, OR EVENT OF WHATSOEVER NATURE, ARISING OUT OF THE ORDERING, MANUFACTURING, DELIVERY,
OPERATION, MAINTENANCE, OR PERFORMANCE OF THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO THE FACT THAT
LESSOR HAS NOT INSPECTED THE EQUIPMENT. Nothing hercin contained shall be construed to deprive the Lessec of whatever rights
Lessce may have against parties other than the Lessor such as the supplier and the manufacturer of any Equipment and Lessee agrees (o Jook
solely to suck third parties with respect to any ard all claims conceming the Equipment. So long as Lesses is not in breach or default of this
Lease, Lessee may pursue such claims for the mutual benefit of Lessor and Lessee.

LESSEE'S INSPECTION AND ACCEPTANCE, Exccution of the delivery and acesptance notice by Lessee shall conclusisely establish that Lessee has
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irrevocably accepted the Equipment, that it is in fulf compliance with the tems of (his Lease, and that it is in gaad condilion and repair. %




7. LESSOR'S INSPECTION. Upon the reasonable request of Lessor, Lessee shall advise Lessor as to the location of each ltem of Equipment and shatl, at
any reasonable time, make the Equipment available {o Lessor for inspection at the place where it i3 from time to time focated, and shall make Lessee's
records pertaining to the Equipment available (o Lessor for inspection. :

8, SUBLEASE AND ASSIGNMENT. Except for subleases of the Equipment to an affiliate of Lessee, Lessec wilt NOT SUBLET, LEND, OR
OTHERWISE RELINQUISH POSSESSION OF THE EQUIPMENT (directly or Indirectly through change in ownership of Lessee by Lessee's
awners) OR ASSIGN this Lease or any of its rights hereunder without the prior written cansent of Lessor, which consent shall not be unreasonably
withheld or delayed, In no event shall any sublease, lending arrangement, or other relinquishment of possession of the Equipment, or any assignment by
Lessee of this Lease or any of its rights hereunder, whether or not done with the knowledge or approval of Lessor, cause Lessee's obligations under this
Lease to be discharged of diminished to any extent. Lessee hereby grants Lessor a security intercst {n any sublcase of an Hem of Equipment and the
proceeds thereof, whether or not such sublease is prohibited. Lessor may assign this Lease and any or all rights it has hercunder without Lessee's consent.
To the extent Lessee does not have the right to any defense, set-off, reconpment claim or counterclaim against Lessor, Lessee hereby waives and agrees not
1o assert against assignee of Lessor any defense, set-off, recoupment claim or counterclaim which Lessee has or may at any time have against Lessor. Any
such assignment by Lessor shall not materially change the Lessor's duty nor materially increase the burden or risk imposed on the Lessee under this Lease.
Far purposes of this Lease, the term "Lessor” shall include any assignee of Lessor of this Lease or Lessor's rights in the Equipment, and upon such
assigiment, such assignee shalt have all of the rights and obligations under this Lease.

9. MAINTENANCE, USE, AND COMPLIANCE WITH LAWS. Lessee, al its own cost and expense, shall repair and malntain the Equipment and comply
with the Equipment manufacturer’s operating procedures and warranty requirements so as to keep the Equipment in good operating condition, ordinary
wear nnd (ear excepted. Lessee shall arange and pay for any repairs necessary in order for the manufacturer or qualificd maintenance organization to
accept the Equipment under contract maintensnce at the applicable standard rates, Lessce may from time to time add parts or accessorics to any Itenm of
Equipment provided that such addition does not impair the value or utility of such liem of Equipment, Any parts or accessories added will become part of
the Equipment and will be the property of Lessor, Any parts or acoessorics removed by or on behal{ of Lessce (ram the Equipment shall be veplaced with
compalible parts or accessories in betler condition than the part or accessory so removed. Lessee shall use the Equipment solely in the conduct of its
business and shall use and maintain the Equipment in confonmity with all governmental laws, ordinances, regulations, requircments, and rules and in
accordance with general industry standards for the miaintenance of the ¢quipment.

10. MORTGAGE, LIENS, ETC. Lessce will not divectly or indirectly create, incur, assume, or sufler to exist any morigage, secwrily interest, pledge, lien,
charge, encumbrance, or claim on or with respect fo the Equipment, title thereto, or any interest therein (and Lessee will promptly, al its own expense, take
such action as may be necessary to duly discharge any such morigage, sceurity interest, pledge, lien, charge, encumbrance, or claim) except (a) the
respective rights of Lessor and Lessee as herein provided, (b) liens or encurbrances which result from claims against Lessor (other thun liens and
enicumbrances arising from failure of Lessee to perform any of J.essee’s obligations hercunder), (c) liens for taxes either not yet duc or being contesled in
good Fith and by appropriate proceedings, and (d) inchoate materialmen's, mechanics', workmen's, repairmen’s, employee's, or other like licns arising in
the ordinary course of business and not delinquent or not otherwise being contested in good faith by Lessee.

11. LOSS, DAMAGE, OR REPLACEMENT. In the event any e of Equipment shall be lost, stolen, destroyed, damaged beyond repair, or rendered
permanently unfit for use, Lessec shall remain obligated uuder this Lease, and this Lease will continue in full force and cffecl. In such an event, l.essec
may discharge its covenant fo pay rent by paying 1o Lessor within 30 days of loss, all rent plus all other swms due under this Lease discounted at the rate of
4% per annumy, together with the tennination value of such Equipment, which is the anticipated fair market value at the end of the lease term, less the
amount of recovery, if any, actually reccived by Lessor from any insurance or otherwise resulling from such Equipment being Tost, stolen, destroyed,
damaged beyond repair, or rendered permanently unfit for use. If any one or more of the events erlumerated in the first sentence of this section oceur, or if
any ltem of Equipment is replaced, Lesses shall immediately notify Lessor in writing, 1fany Item of Equipment is damaged, bul not beyond repair, Lessee,
at its own cost and expense, shall promptly repair such Ttem of Equipment so that il will be in the same or betier condition as it was before the damage
occurred. In the event that any ltem of Equipment is replaced for any reason it must be with the prior written approval of Lessor and with comparable
cquipment in quality and workmanship to the original Equipment. If Lessee did not pay to Lessor within the required 36 day period, all rent otherwise due
on Equipment that is Jost, stolen, destroyed, damaged beyond repair, or rendered permanently uafit for use, alt new Equipment replacing any original Htem
of Eguipment shafl become the property of Lessor and subject to this Lease and the spplicable Equipment Schedule. Lessee agrees (o execute any
documentation required by Lessor to protect Lessor’s ownership in the new Equipment, Al costs of the new Equipment, fess the amount of recovery, 1f
any, aclually received by Lessor from any insurance or otherwise resulting from such Equipment being lost, stolen, destroyed, damaged beyond repair, or
rendered peomanentfy uniit for use, will be bome by Lessee and Lessee warrants to Lessor free and clear title to the new tquipment,

12. INSURANCE. Lessee shall, at its own expense, main(ain at all times from the time Lessce has an insurable interest, pubfic liability, properly damage, and
physical damage insurance in amounts reasonably salisfactory to Lessor and with insurance companics protecting Lessor as an additional insured and loss
payec thercunder, and providing for 3¢ day's wrilten notice lo Lessor before any policy shail be altered or canceled. Lessee shall immediately deliver to
Lessor evidence of such insurance coverage to Lessor. Lessee covenants, warants, and represents that Lessee will not do any act or voluntarily suffer any
act 1o be done whereby any insurance required hereunder shall or may be suspended, impaired, or defeated and that Lessee in no circumstances will suffer
or permit any Item of Equipment to be used or operated during any period under this Lease when Lessor may be at risk for the risks protected against by
the above-deseribed insurance without all said insurance being fully in effect. Lessee shall moke and file timely all claims, and Lessce may, unless Lessee
is then in default, setle and adjust all such claims. In the event of default by Lessee, Lessee hereby irrevocably authorizes Lessor to make, settle, and
adjust claims under such policy or policies and to endorse the name of Lessee on any check or another item of payment for the proceeds thereof,

13. INDEMNITY,

{a) Lessce agrees and.covenants fo indenmify, protect, save harmless, and defend Lessor and its employees, officers, directors, agents, und servants from
any and all claims, actions, suits, liabilities, damages, losses, costs, and expenses, Including reasonable attomey's fees, incurred or asserfed against
Lessor in any way relating to, arising out of, or as the result of the manufacture, purchase, acceplance or rejection, ownership, delivery, lease,
possession, use, condition, maintenance, sale, retum, ot other disposition hereunder of the Equipment. The scope of this indemnity includes, but is not
fimited to, all claims based on negligence, whethet of Lessor or another, breach of contract, breach of warranty, or striel Habilily. Specifically, withowt
limiting the foregoing, Lessce shall indemnify and hotd Lessor harmless against all claims of trademark, patent and copyright infringement, and of the
virongful use of Irade sccrets or proprietary information in any form, against all claims for propedy damage, personal injury or wrongful death, and
against ail cJaims that the Equipment or any partthereof is or has became a fisture with respect o any real property. Lessce's obligations hercunder
will survive the expiration of this Lease with respect to events occurring or alleged (o have occurred prior to the retum of the Equipment to Lessor at
the end of the term of the applicable Equipment Schedules.

{b) Lessee and Lessor agree that Lessor shafl be deemed the owner of the Equipment for federal income tax purposes, and that Lessor shail take all
depreciation deductions with respect to the Equipment, If for any reason or under any circumstances, except as provided for in paragrph (C) below,
Lessor docs not have or loses its right to clnim, is denied, or is required to recapture all or any portion of a Federal, State, or Loeal income tax
depreciation deduction or the applicable {ax rate is modified which reduces the economic benefit of the depreciation deduction with respect to
Equipment, then Lessce agrees to indemnify and pay Lessor a supplemental rend with respect (o cach taxable year of Lessor in which a Federal, State,
or Local income tax depreciation deduction ("depreclation deduction”) is unavailable, lost disatlowed, reduced, or recaptured. “I'hg depreciation
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deduction that is to be indemnified shal! be based on Lessor's cost of Equipment, depreciated not below its salvage value and depreciated by a method
which Lessor is penmilted at its discretion to use under Federal, State, or Local fncome fax Jaw, which includes applicuglc regulations.  The
swpplemental rent used to indemnify Lessor is the "financial loss” incurred by the Lessor, plus the interest and penaltics that are payable to the Federal,
State, or Locat Government by Lessor in connection with the unavailability, loss, disallowance, reduction, or recapture of the depreciation deduction.
The “financial loss” is cquat to the increase in Lessor's Federal, State, or Local income tax due to the unavailability, toss, disallowance, reduction, or
recapture of the depreciation deduction, plus an amount that will allow, Lessor, afler the payment of any taxes, whether Federal, State, or Local
government or other taxing authority in the United States, resulting from the Lessor’s receipt of the “linancial loss" portion of the supplemental rent, to
be fully compensated for the increase in Lessor's Federal, State, or Local income tax duc {o the unavailability, loss, disallowance, reduction, or
recapture of the depreciation deduction. For purposes of this paragraph, the Federal income fax rate used to make any calculation in this Section shall
not excecd the maximum rate provided for in the Intemal Revenue Code for the applicable tax year of the Lessor.

(c

-

Notwithstanding anything to the contrary set forth in paragraph (b) of this Scction, Lessee shall have no Hability to Lessor under paragraph (b) of this
Section for any loss which results fron:

(i) an act or failure to act by Lessor, which act or failure to act causes Lessor to lose the depreciation;
(1) Lessor having insuf¥icient income 1o benefit from the depreciation.

(d) Lessor agrees to notify Lessce promptly of any claim made by the Internal Revenue Service against Lessor in respect to the disallewance of such
depreciation deductions or the recaplure of depreciation which relates 1o information which may be particularly within the knowledge of Lessor,
Lessor further agrees that, should all or any portion of the said depreciation dedustions be disallowed or such depreciation be recaptured as aforesaid,
Lessor wilt contest {including appeals of administeative detenminations and adverse cowt deelsions and defending appeals of favorable decisions) the
disallowance or reeaplure if so requested by Lessee, provided that Lessee aggccs to indemnify and provide adequate security to Lessor for such
indemnification ebligation for all Lessor's costs and expenses, including reasona le attorney's fees, in connection with such contest.

14. SURRENDER. Upon the expiration or termination of this Lease, Lessee shall, at its own cost and expense, de-install, package, lond, insure, and retum
E?\uipment unencumbered to Lessor at the address speeified by Lessor, in the same condition as reccived, reasonable vear and tear exeepted, except as
otherwise indicated in the applicable Equipment Schedule. If requesied by Lessor, Lessee agrees (a) that Lessar may use, without cost to Lessor, Lessee's
place of business for the purpose of dwning, displaying, sclling, leasing or othenvise disposing of all or any of the Equipment for up to 365 days after
termination or expiration of the applicable Equipment Schedule, aud (b) to act as Lessor's agent to tease or sell the Equipment pursuant {o wrilten
instruction of Lessor. In the event that Lessee retaing possession of the Equipment and with the consent of Lessor, aRer expiration of the applicable
Equipment Schedule tenm, (his Lease shall be deemed fo be in effect on a month to month basis, Except as provided in this paragraph all terms and
conditions of this Lease shali continue. Rent payments shall continue at the rate set forth in the Equipment Schiedule or Schedules pertaining to the
Equipntent retained by Lessee, Rent paid on a month to month basis shall not ereate any ownership rights in the Lessec in the Equipment. Lessee shall
arrange and pay for any repairs necessary in order for the manufacturer or qualified maintenance organization to accept the Equipment under contract
maintenance at the applicable standard rates.

15. DEFAULT AND REMEDIES.

(a) Timeis of the essence and the following events shall constitute Events of Default:

(1) Lessee shalt fail to make any rent or other payment hereunder including the payment of insurance, personal property taxes, other taxcs, fees,
or assessments within 10 days after the same shall become due;
i) Lessce shall fail to perform or observe any other covenant, condition, provision, or agreement to be performed or observed by it under this

Lease, any Equipment Schedules or amendments thereto, or under any ather instrments or agreements between Lessor and Lessee in
connection with this transaction and such tailure shall resnain uncured for a period of 30 days afier Lessec’s reeeipt of writlen notice of same;

(iit) Lessee shall make any representation or warranty to Lessor under any agreement referenced in (if) above, or make, furnish or deliver any
document, cerfifieate, or representation to Lessor in connection therewith that shall prove to be incorrect in any material respect at the tiwe
made;

(iv) Lessec generally fuils to pay its debts as they become due, ceases to do business as a going concem, or shall admit in writing its inability lo

pay its debts; or shall make an assignment for the benefit of creditors, or shall commence, or have commenced against i, any case,
proceeding, or action seeking fo have an order for relief entered on its behalf or against it as a debior or to adjudicate it as bankrupt or
insotvent, or secking reorganization, arrangement, adjustment, liguidation, dissolution, or composition of it or its debts under any faw relating
to bankruplcy, insolvency, reorganization, or rellef of debtors, or seeking appointment of a reeciver, trustee, custodian, or other simifar
official for it or for all or any part of its propezty, and, in the case of any such proceeding instituted agaiust it (bul not instituted by i(), either
such procecding shall remain un-disinissed or un-stayed tor a period of sixty (60) days afler commencement, filing or levy; or to take any
action in contemplation of o {0 authorize any of the above actions;

) The death or incapacity of Lessee or any guarantor, if an individual, or the merger, consolidation, acquisition, liquidation, insolvency,
termination or dissolution of Lessee or any such guarantor, if a corporation, partuership or other business association, or if Lessec or any such
guarantor shalt sell or turn over the management or operation of all or any substantial portion of ils properly, assels or business to any other
person, carporation, partnership, or other business association; or

(vi) Lessce shall fail to discharge any morigage, sccurity interest, pledge, lien, charge, encumbrance, or claim against the Equipment within 30
days written demand by Lessor;

(vii) The occurrence of any material adverse change in the financial condition of Lessee;

{viii) If Lessor, in good faith, shall belicve that the Equipment is insecure, or that the due performance of Lessee's obligations or the retum of the
Bquipment to Lessor or the prospect of payment or perfonnance by Lessee hercunder is materially impaived;

{ix) Lessee is in detault of any other agreement with Lessor or any agreement with any aftiliate of Zions Bancorporation;

{x) Lessee is in default {and any applicable cure period has expired) under any agreement for borrowed money in excess of $10,000,000; or

(xi) Any guarantor or other party liable to Lessor for the payment of amounts owned under this Master Finance Lease defaults in any obligation

described above applicoble to it and such failure coitinues for a period of 30 days alter receipt of notice of same from 1.essor to Lessee.
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(1) In the Event of Default, Lessor at its solc option shall have the right to excrcise concurrently or separately any one or more of the following remedies,
and without any election of remedies deemed to have been made:

® With or without notice or deinand, declare the entire rental (including past due rent) plus alf other sums due provided for under the Lease and
cach nnd every Bquipment Schedule thereto, plus the fair market value of the Equipment to be immediately due and payable;

(i) Upon demand from Lessor, cause Lessee to assemble the Equipment and make it available to Lessor at the place and time designated in the
demand;

(iii) Take possession of the Equipment. Any such taking or possession shall not constilute termination of the Lease as te any or all items of

Equipment unless Lessor expressly notifics Lessee in writing to tat effect. In the event of repossession, Lessee hereby expressly waives all
rights to possession and all claims for damages or loss by reason of such repossession;

(iv) ‘Terminate this Lease and any Equipment Schedules or anendments thereto and retain as damages all rents or other amounts paid by Lessee;

) Proceed by appropriate action either al law or in equity (o enforce performance by Lessee of the applicable covenants of this Lease or to
recover damages for breach thereof;

(vi) Use, without cost to Lessor, any of Lessee’s places of business for the purpose of storing, displaying, selling, leasing, or otherwise disposing
of all or any portion of the Equipment;

(vii) Lessor may Jease the Equipment to any third party, upon such terms and condilions as Lessor shall detenminc, or may sell the Equipment at

private or public sale, at which such sale Lessor may be the purchaser. In either of such events, there shall be due froms Lessee and Lessee
shall immediately pay to Lessor the total unpaid rental plus all other sums provided to be paid herein together with the fair market value of
{he Equipment less the net proceeds of the sale or re-lease, net procceds being defined as follows: the cost basis of the new lease to any third
party or the purchase price at said sale Jess all costs and expenses of Lessor in repossessing, holding , re-leasing, ransporting, repairing,
selling, or otherwise handling the Equipment;

{viii) Pursue any other remedy available to Lessor at favw or in equity.

(¢} Upon the accurvence of an Event of Defauly, the obligations and indebtedness hereln described and all other present or future debts and obligations then
owing by Lessee to Lessor shall, at the clection of Lessor, beconie immediately due and payable and shall necruc interest at the lesser of (a) a 12% per
annum or (b) the maximum lawful rate.

16. COLLECTION CHARGES, RIGHT OF SET-OFF, Should Lessce fail to pay when due any part of the rent herein provided or any other sum required fo be

20.

paid to Lessor by Lessee, Lesse shall pay to Lessor a reasonable {ate charge of five percent (3%) of ali payments due, together with all other expenscs
reasonably and necessarily incurred by reasan of Lessee’s defauit. Lessce grants to Lessor a securily inferest in and right of setofl against all of Lessce’s
accounts (whether checking, savings, or some other account) with Lessor or with any afliliate Bank of Lessor (“Bank”) to the extent permitted by
applicable law. “This includes all accounts Lessee holds jeintly with someone else and all accounts Lessee may open in the future with Lessor. Upon the
occurrence of any Event of Default, Lessor is hereby authorized at any time and from time to time, without notice to Lesseo (any such notice being
expressly waived by Lessee) to set off and apply any and all deposits at any time held by Lessee or Bank {o any ebligation of Lessee under this Lease and
any Equipment Schedules.  Upon the occurruice of an Event of Default, Lessor is also authorized to request Bank to administratively freeze alt such
aceounts (o allow Lessor {o protect Lessor’s charge and setofl rights provided in this paragraph. In the event that this Lease or any Equipmcnt Schedule is
assigned by Lessor, upon the oceurrence of an Event of Default, the assignee thercof shall be entitled to the same rights of set off as Lessor for any and all
deposits (pencral or special, time or demand, provisional of final) at any time held by such assignee against obligations of Lessee under this Leasc.

. ADDITIONAL FEES. In addition to the rent provided herein, Lessec ngrees ta pay fo Lessor reasonable fees for preparation of documents, filing andVor

recording fees, plus all other reasonable costs and expenses incurred by Lessor in recovering possession of the Equipment or in negotiating, preparing,
cniforeing, or prolecting Lessor's rights under this Lease or any Equipment Schedules, including but not limited to, all attomey's fees, all costs and expenses
of obtaining abstracts and title reports, title insurance, appraisals, foreclosure reports, and all costs incurred in preserving, recovering, storing, or selfing any
lteni of Equipment. Further, Lessor may charge a Lease origination fee which shall be disclosed to Lessee prior to the cxccution of this Lease, or any
Equipment Schedutes.

. PERFORMANCE OF LESSEE'S OBLIGATIONS BY LESSOR. In the cvent that Lessee shall fail duly and promptly to perform any of its obligations

under this Lease or any Equipment Schedule, Lessor may, at its option, immediately or at any lime thereafter perform the same for the account of Lessee
without thereby waiving such default, and any amount paid for expenses or tability incurred by Lessor in such performance, topether with juterest thereon
ata rate of twelve percent (12%) per annum, shall be payable by Lessee upon demand as additional rent for the Equipment.

NOTICES, REMEDIES, WAIVERS, SUCCESSORS. All notices relating to this Lease or to any Equipment Schedule shail be detivered in person to an
office of Lessor or Lessee oF shalt be mailed by United States mail postage prepaid to Lessor or Lessce at jts respective address shown above or at any later
address last kiiown to the sender. All remedics of Lessor hercunder are cumulative and not alternative. A waiver of a default shall not be a waiver of any
other subsequent default, This Lease shall be binding upon Lessor and Lessce and Lessee's heirs, executors, administrators, successors, and assigns and
shall inure to the benefit of the successor and assigns of Lessor,

DISPUTE RESOLUTION. This section contains a jury waive, arbitration clauss, and a class action walver. READ IT CAREFULLY.

This dispute resolution provision shall supersede and replace any prior “Jury Waiver,® “Judicial Reference,” “Class Action Waiver,”
“Arbitration,” “Dispute Resolution,” or similar alternative dispute agreement or provisien between or among the parties.

JURY TRIAL WAIVER: CLASS ACTION WAIVER, As permitted by applicable Jaw, sach party waives their respective rights to a trial before a
jury in connection with any Dispute (as “Dispute” is hercinafier defined), and Disputes shall be resolved by a judge sitting without a jury. Ifa courl
determines that this provision is not enforceablé for any reasan and al any time prior lo trial of the Dispute, but not later than 30 days afier entry of
the order determining this provision is ungnforceable, any party shall be entitled to move the court for an order compelling arbitration and staying or
dismissing such litigation pending arbitration (*Arbitration Order”). If permitted by applicable law, each party also waives the right to litigate in court
ot an arbitration proceeding any Dispule as a class action, either as 3 member of a ¢lass or as a representative, or to act as a private attorney
general.

ARBITRATION. If a claim, dispute, o controversy arises between us with respect to this Lease, any Equipment Schedule, addenda, amendment, related
agreements, of any other agresmenl or husiness refationship betwrgen any of us whelher or not relaled to the subject matier of this Lease (all of the
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22.

23.

24,

25.

foregolng, a “Dispute™), and only if a jury triaf waiver is not pennilted by applicable taw or ruling by a court, any of us may require that the Dispute be
resolved by binding arbitration beforc a simgle arbilrator at the request of any party. By agreeing to arbitrate a Disputs, sach party gives up any right
that party may havs to a jury trial, as well as other righls that party would have in court that are not available or are more {imited in arbitration,
such as the rights to discovery and to appaal.

Arbitration shall be commenced by filing a petition with, and in accordance with the applicable arbitration rules of, JAMS or National Arbitralion Forum
(*Administrator”) as selected by the initiating parly. If the parties agres, arbitration may be commenced by appointment of a licensed atioruey who is
selected by the parfies and who agrees to conduct the arbitration without an Administrator. Disputes include matters (i) relating to @ deposil account,
application for or denial of credit, enforcement of any of the obligations we have to cach other, compliance with applicable laws and/or regulations,
performance or services provided under any agreement by any parly, (it) based on or arising from an afleged tort, or (iif) Involving either of our employees,
agents, afliliates, or assigns of a party. However, Disputes do not include the validity, enforcenbility, meaning, or scope of this arbitration provision and
such malters may be determined only by a court. If a third party is a party to a Dispute, we cach will consent to jucluding the third pany in the arbitration
proceeding for resolving the Dispute with the third party. Venue for the arbitration procceding shall be at a location determined by mutual agreement of the
parties or, if no agreement, in the city and state where lender, lessor or bank is headquartered,

Afler entey of an Arbitration Order, the non-moving pary shalf commence arbitration. The moving party shall, at its discretion, also be entitled to
commence arbitration but is under no obligation to do so, and the moving paty shall not iu any way be adversely prejudiced by electing not ta commence
arbitration. The arbifrator: (i) will hear and rule on sppropriate disposilive motions for judgment on the pleadings, for failure 1o state a claim, or for full or
paslial summary judgment; (i) will render a decision and any award applying applicable law; (iii) will give effect to any limitations peried in determining
any Dispute or defense; (iv) shall enforce the docirines of compulsory counterclaim, res judicata, and collateral estoppel, if applicable; (v) with regard to
motions and the arbitration hearing, shall apply rules of evidence governing civil cascs; and (vi) will apply the law of the state specified in the agreemient
giving rise to the Dispute. Filing of a petition for arbitration shail nol prevent any party from (i) seeking and obtaining from a court of competent
Jurisdiction {uotwithstanding ongoing arbitration) provisional or ancillary remedies including but not limited to injunctive relief, property preservation
orders, foreclosure, eviction, attachment, repicvin, gamishment, and/or the appointment of a receiver, (ii) pursuing non-judicial foreclosure, or (iii) availing
itself of any ‘self-help remedies such as setofY and repossession, The exercise of such rights shall nat constitute a waiver of the right to submit any Disputo
to arbitration.

Judgment upon an arbitration award may be entered in any court having jurisdiction except tha, if the arbitration award éxceeds $4,000,000, any party shall
be entitled (o a de novo appeal of the award before o panct of three arbifraters. To allow for such appeal, if the award (Including Administrator, arbitrator,
and attomey’s fecs and costs} exceeds $4,000,000, the arbitrator will issue a writlen, reasoned decision supporting the award, including a statement of
authority and its appfication to the Dispute. A request for de novo appeal must be filed will the arbitrator within 30 days following the date of the
arbitration award; if such a request is not made within that time period, the arbitration decision shall become final and binding. On appeal, the arbitrators
shall review the award de novo, nieaning that they shall reach their own findings of fact and conclusions of law rather than deferving in any manner to the
ariginal arbitrator. Appeal of an arbitration award shall be pursuant to the rules of the Adminisirator or, if the Administrator has no such rules, then the
JAMS arbitration appeliate rules shail apply.

Arbitration under this provision concenis a transaction involving interstate commerce and shall be governed by the Federal Arbitration Act, 9US.C. § 1 ¢f
s6g, ‘This arbitration provision shall survive auy termination, amendment, or expiration of this Lease or any Equipment Schedule. If the terms of this
provision vary from the Administrator’s rules, this arbitration provision shali control.

RELIANCE. Each party (i) certifies that no one has represented ta such party that the other parly would not seck to entoree jury and class action waivers
in the event of suil, and (ii) acknowledges that it and the cther pacty have been induced to enter into this Lease by, among other things, the mutual waivers,
agrecmenis, and certifications in this section.

GOVERNING LAWS. This Lease shatl be deemed to have been made and executed in TEXAS regardicess of the order in which the signatures of the
pattics shall be affixed hercto and shall be interpreted and the rights and linbilities of the parties hereto determined in accordance with the laws of the State
of TEXAS except as may be provided in Section 20.

CONFLICT OF APPLICABLE LAW. If any provision of this Leasc or any quipment Schedule is contrary to, prohibited by, or deemed invalid under
applicable laws or regulations of any jurisdiction in which it is sought to be enforced, then such provision shall be deemed inapplicable and deemed omitted
but shal! not invalidate the remaining provisions hereof.

STATEMENTS. Lessce will furnish Lessor within 90 duys afier the close of each fiscal year of Lessee, a balance sheet and profit and loss statement as of
the end of sueh year and, within 60 days after the close of each calendar quarier, quarterly financial statements, all prepared in accordance with generally
accepled accounting principles, and such other infonmation respecting the financial condition and operations of Lessee as Lessor may from time (o time
reasonably request. :

LESSEE REPRESENTATIONS AND WARRANTIES. Lessee represents and warraats, and shall be deemed to have made all of the representations and
warranties as of the date each respective Equipment Schedule is execuled and delivered by Lessee, as follows:

(i) If Lessee is a corporation, fimited liability company, or partnership, Lessee is duly organized, validly existing, and in good standing undec
the Iaws of the state of its organization and in alt jurisdictions where the Equipment will be located or opernted under this Leasc.

(it} Lessee has all requisite power and authority to conduct its business, 1o own and Icase its properties and lo enter into and perform all of its
obligations under this Lease.

(iti) This Lease has been duly authorized by Lessee and constitutes the valid, legal, and binding obligation of Lessce and is enforceable in
accordance with its terms.

{iv) No eveat has occurred or is conlinuing which constitutes an Event of Default vnder this Lease. There is no judicial or administrative
action, suit, order, or proceeding pending or threatened against or affecting Lessee before or by any court, administrative agency or other
governmental authority which brings into question the validity of the transaction contemplated by this Lease or which might materially
impair the ability of Lessee to perform its obligalions under fhis Lease.

{v) In mddition to notices required herein, Lessce shall immediafely give notice in writing to f.essor of (a) the occusrence of an Event of
Default, or any condition, event or act which with the giving of nofice, [ailure to cure or the passage of time or all the foregoing wovld constitute
such an Eveni of Default; and (b) any change in {he name of business of Lessee, any change in its form, management or organizational structure
and any change in Lessce's address of principat focation(s) of business.

NON-CANCELABLE LEASE. This Lease cannot be cancelled or terminated except as expressly provided herein.
Initial j(i
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27.

Initiat

He

POWER OF ATTORNEY. LESSEE hereby irrevocably grants POWER OF ATTORNEY to ZIONS CREDIT CORPORATION and its designees
(collectively “Zions”), with full power of substitution, to issue, exccute, endorse, file, record, release or deliver to any person, government agency or
other entity all documents (including but not fimited to title applications, certificates of title, UCC filings, checks and insurance elaimis) that Zions in its
discretion deems nceessary or reasonably convenient (o establish, evidence, transfer, refinante, release, dispose of, modify, liquidate, cash or realize
upon any owmership intercst, security interest, lien or other interest in any Equipment Ieased by Zions or sceuring Lessee’s obligations to Zions. Zions
may exceule documents or act solely in Lessee’s name, its own name, of both, without prior notice to Lessce. Léssce shall execute all such further
documents and otherwise assist as Zions inay request to further evidence the foregoing power or eflect Zions’ actions thereunder,  Solely in connection
with the rights granted in this Section 27 by Lessec to Lessor, Lessee directs all persons to accept docaments and instructions from Zions, the same as if
niade by Lessce personally, without further inquiry to Lessee, and regardless of any objection interposed by Lessce. Zions® foregoing power and
grivilcgcs shall survive Lessee’s death, incapacity, dissolution, insolvency or winding up, and continute uniit ail of Lessee’s obligations to Zious secured
y this Lease are finally paid in full,

ENTIRE AGREEMENT. This Lease contains the entire agreement between the parties and may not be changed, modified, terminated, or discharged

except in writing and may not be contradicted by evidence of any alfeged prior on contemporaneous oral agreement. There are no promises, terms,

conditions, or obligations other than those contained hercin; and this Lease shall supersede all previous communications, representaiions, or agreements,
cither verbat or writicn, between the parties hereto. This Lease is, and is intended 1o be a lease, and Lessce does not acquire hereby any right, title, or
interest whatsoever, Jegal or equilable, in or to any of the Equipment or the proceeds of the sale of any Bquipment, except its interest as a lessee
hereunder, Each of Lessec's obligations hereunder shall survive the expiration of this Lease or any Equipment Schedule thereto,

By execution hereof, the signer hereby certifies that he has read six pages
of this Lease, and that hefshe is duly authorized to exccute this Lease on
behalt of the Lessee.

Exeeuted this 775‘4 day of %\&bfuar"/‘/ . 2014,

NuDeveo Midstreain Development, LLC

Lessce
By: M Mﬂ"”

Withess it é F Y

7)—(: Y 099é004b7 Print Name: _ﬁ‘dd C%/.ASO/’T

Address:

Signer's Drivers License No. 20098 é‘['ILtf (,ués{ B/y‘/, 5(,“740 o0

Houstor, , T 77042

Statc of: '/7;;{;45 ) ) s Notafy Pubfig/
Comtyof: _~ Llifv /'S ) Residing at:

Subscribed and sworn before me this 7 day of /’ggmmgl,zo Y

) el S5t oA

/
My cpmmission Expires: /977

Accepted this 7 day of F«Cb*‘”ﬂ-"}*g”. 2014. Notary Stamp

&
el

ZIONS CREDIT CORPORATION dba
AMEGY EQUIPMENT FINANCE

7 Fsssot) /.
ity A

Nohrdn Weldot™ VI

GABRIEWUE GIFFORD

; molety Public, Slote of lexas

- Mv Commission Sxplies
September 09, 2017

Title:  Vice President

Address:  ¥10°S. Main, Ste 1300, Salt Lake City, UT 841061
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Lease No: 0014076
EQUIPMENT SCHEDULE Lease Date: February 7, 2014
(T) Schedule No: 0014076002
Schedule Date: _ February 7, 2014

Zions Credit Corporation dba Amegy Equipment Finance (hetelnafter "Lessor™), a Utah corpotation, with offices at 316 S. Main, Ste 1300
Salt Lake City, Utah 84101 and NuDevco Midstream Development, LLC (hereinafter "Lessee™), a Texas corporation, with offices at 2104

CityWest Blvd_Ste 100, Houston, - ave entered info @ Master Finance Lease No, 0014076, dated February 7, 2014 iihe
Master Eease"g pursuan{ to which Lessor Ttas agreed to lease to Lessee, and Lessee has agreed to leasé from Lessor, the equipment described

in one or more Equipment Schedules to the Lease.

NOW, THEREFORE, Lessee by executing this Equipment Schedule and Lessor by accepting it hereby agree as follows:

L. Masler Lease. The terns and conditions of the Masfer Lease are by this reference incorporated herein as if fully set forth herein and
together with the terms and conditions hereof, and of all schedules, riders, addenda andfor exhibits that are attached or refer o this
Equipment Schedule, constitute a single and severable agreement of Jease {this "Lease"). Lessee hereby represents and warrants that
no Event of Defauit (as that tenm is defined in the Master Lease) exists under the Master Lease and thal no Event of Default {as so
defined) will be caused by Lessec's execution of this Equipment Schedule,

2, E(iuipmem. The Lessor hereby leases to Lessee and Lessee hereby feases from Lessor the property described in the attached
Schedule "A" ("Equipment™) upon the terms and conditions of the Leasc except as expressly provided herein.

3. Rent. Lessce shall pay all rents to Lessor at the office of Lessor in Salt Lake City, Utah or at suich other place as Lessor may
hereafter designate. Rent p%vmems are due monthly (unless otherwise indicated on an attached payment schedule) commencin%
pov ey D , 2014, and subscqucntiﬁ on the same day of each month thereafter for a period of 84 tionths (the “Lease
Term®). 0 rentals of §78,555.04 (represénting the first and last O months payments) arc due at the time of signing this Equipment
Schedule, The rental amount 1s as follows:

Rent: $78,555.04
Use Tax (0.00%): S 0.00 {or applicable rate at time rental is due)
TOTAL RENT:
4, Lease Term, The term of this Lease wilh respect to the Equigment described herein commences on Yelsrgar, (¢ 2014, and
unless earlier terminated in accordance with the provisions of the Lease, expires on ¥ ioriea sy (G , 2021,

5. Sales/Use Tax. Sales/Use tax has becn added to the rent amount as indicated in paragraph 3 unless Lessee has previously provided
to Lessor an authorized salesfuse tax excmption certificate, or unless sales tax has previously been paid to scﬁer or to the taxing
authority where the equipment is located. if, after the commencement of the Lease, it is determined that Lessee is sales/use tax
exempt, Lessce shatt forward an authorized sales/use tax exemption cerfificate to Lessor. Upon receipt of such exemption certificate,
Lessor shall ccase to bill sales/use tax on the renf amounts, but shall be under no obligation to pay or request sales/use tax refunds on
behalf of Lessee for amounts previously paid, Notwithstanding anything slated in this paragraph, if it is determined at any time that
a Sales/Use or any other tax 1s due and owing on the Eqm?mcnt or Lease by cither Lessor or Lessee, all such taxes regardless of
when assessed or szied, shalt be and remain the sole obligation and responsibility of Lessee,

6. Property Taxes. Lessor is the owner of the Equipment. Lessor will declare the Equipment with the taxing authorities, obtain and
pay the fax bill, and then invoice Lessee for the property taxes. At Lease termination, Lessor will estimate the current year’s unbilled
property tax and include the amount in any termination quotes and invoices. [f Lessee believes any of the Equipment is property tax
exempt, Lessee must mmform Lessor prior fo comumencing the Lease,

7. Inserts. Lessee irrevacably authorizes Lessor to linsert the commencement and expiration date of the Lease term and the
commencement date of the Lease Payments on this Eguipmem Schedule and the serial nutnber(s) of the Equipment on the attached
Schedule "A" consistent with the delivery date of the Equipment and Term of the A%reement as contemplated by Lessor and Lessee
a copy of which will be furnished to Lessee as soon as reasonably possible a
termination dates.

er the insertion of such commencement and

8. Early Buyout Option. Provided this Lease hias not been earlier terminated, and Lessce has faithfully performed all terms and conditions
hereander, including payment of all rents and other sums when due, and Lessee is not then in default beyond any applicable notice and
opportunity to cure periods, Lessee shall have the option to purchase immediately after paym§ the sixtieth (60th) payment, all but not fess
than all property covered by this Equipment Schedule for thie amount of $3,845.404,95 plus al af)plicablc taves. Lessee shall also have the
oplion to purchase immediately ggcg(&nying the seventy-second (72nd) payment, alt but not fess than all property covered by this Equipment

Schedule for the amount of $3.099.808.41 plus all applicable taxes. Z%
Bxecuted this Z"‘ day of /tdéraa/ tl}{ , 2014,

/ NuDevco Midstream Development, LLC

A }"\\\ By: fwwfe
Witness Title: - C,Fl 0

Aceepted this LT day of _TCOMAL: 2014,

7/

ZionyCredit Corporation dbp Amegy Equipment Finance
7 7 =

"*"'No)yinan Weldon
Title:  Vice President
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SCHEDULE “A”»
Page 1 of 1

This schedule is attached to and forms a part of the Master Finance Lease No, 0014076 Schedule

No. 0014076002 dated February 7, 2014 between NuDevco Midstream Development, LLC as
Lessee and Zions Credit Corporation dba Amegy Equipment Finance, as Lessor.

DESCRIPTION OF EQUIPMENT

Equipment Location
2105 CITYWEST BLVD STE 100
HOUSTON, TX 77042-2855

Description
(50) T12139 28371WG, 116-1/4 ID, C&l
DOTI111A100W1 RAILROAD TANKCAR

RUNNING #S:

NMDX

14051 14052 14053 14054
14055 14056 14057 14058
14059 14060 14061 14062
14063 14064 14065 14066
14067 14068 14069 14070
14071 14072 14073 14074
14075 14076 14077 14078
14079 14080 14081 14082
14083 14084 14085 14086
14087 14088 14089 14090
14091 14092 14093 14094
14095 14096 14097 14098
14099 14100

Together with all present and future accessories, attachments, or improvements thereto and
replacements or substitutions therefore and proceeds thereof.

NuDevco Midstreamn Development, LLC

Lessee
on Tl e L
Lo

Title:






