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Item 1.01.                                        Entry into a Material Definitive Agreement.
 
Credit Agreement Amendment

 
On July 11, 2011, Crosstex Energy, L.P. (the “Partnership”) entered into a Second Amendment to Amended and Restated Credit Agreement (the “Credit Agreement

Amendment”), which amended that certain Amended and Restated Credit Agreement, dated as of February 10, 2010 (the “Credit Agreement”), by and among the Partnership,
Bank of America, N.A., as Administrative Agent and L/C Issuer, and the other lenders party thereto, as amended by First Amendment to Amended and Restated Credit
Agreement, dated as of May 2, 2011 (the “First Amendment,” and, together with the Credit Agreement and the Credit Agreement Amendment, the “Amended Credit
Agreement”). A copy of the Credit Agreement Amendment is filed as Exhibit 10.1 to this Current Report on Form 8-K (this “Current Report”).

 
In addition, the Partnership announced that its subsidiary, Crosstex Permian, LLC (“Permian”), entered into a joint interest arrangement (the “Arrangement”) with

Apache Midstream LLC (“Apache”), as outlined in more detail in Item 7.01 below. The Credit Agreement Amendment amends the Credit Agreement to, among other things,
(i) permit Apache to have a first priority lien on certain assets that are the subject of the Arrangement (including a new-build natural gas processing facility and related assets
in the Permian Basin in West Texas) to secure obligations that Permian owes to Apache pursuant to the Arrangement and (ii) increase the Partnership’s ability to make
investments in joint ventures and subsidiaries without such joint ventures and subsidiaries becoming guarantors under the Credit Agreement, all as more fully set forth in the
Credit Agreement Amendment. Concurrently with entering into the Credit Agreement Amendment, the Partnership caused Permian and Crosstex Permian II, LLC to be added
as guarantors under the Credit Agreement.

 
Upon the closing of the Credit Agreement Amendment, the Partnership had approximately $53.5 million of outstanding borrowings and $74.7 million of outstanding

letters of credit under the Amended Credit Agreement, leaving the Partnership with approximately $356.8 million available capacity for additional borrowings and letters of
credit under the Amended Credit Agreement.

 
The description set forth above is qualified in its entirety by (i) the Credit Agreement Amendment, which is filed with this Current Report as Exhibit 10.1 and is

incorporated herein by reference, (ii) the Credit Agreement, which is filed as Exhibit 10.1 to the Partnership’s Current Report on Form 8-K filed on February 16, 2010 and
(iii) the First Amendment, which is filed as Exhibit 10.1 to the Partnership’s Current Report on Form 8-K filed on May 3, 2011.

 
Indenture
 

On July 11, 2011, the Partnership, Crosstex Energy Finance Corporation (“FinCo” and, together with the Partnership, the “Issuers”), the parties identified under the
caption “Guarantors” on the signature page thereto and Wells Fargo Bank, National Association, as trustee (the “Trustee”) entered into a Supplemental Indenture (the
“Supplemental Indenture”) to the Indenture, dated as of February 10, 2010 (the “Indenture”), among the Issuers, certain
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subsidiary guarantors and the Trustee, which governs the Issuers’ 8.875% senior unsecured notes due 2018 (the “Notes”). The Supplemental Indenture amends the Indenture
to add Permian and Crosstex Permian II, LLC as guarantors of the Notes in order to satisfy the Issuers’ obligation to add as a guarantor of the Notes certain subsidiaries of the
Partnership that guarantee any other indebtedness of the Issuers. A copy of the Supplemental Indenture is filed as Exhibit 4.1 to this Current Report.

 
The description set forth above is qualified in its entirety by (i) the Supplemental Indenture, which is filed as Exhibit 4.1 to this Current Report and is incorporated

herein by reference and (ii) the Indenture, which is filed as Exhibit 4.1 to the Partnership’s Current Report on Form 8-K filed on February 16, 2010.
 

Item 2.03.                                        Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information provided in Item 1.01 of this Current Report is incorporated herein by reference.
 

Item 7.01.                                        Regulation FD Disclosure.
 

On July 12, 2011, the Partnership issued a press release (the “Press Release”) announcing the joint investment of $85 million in a new-build natural gas processing
facility in the Permian Basin in West Texas. A copy of the Press Release is furnished as Exhibit 99.1 to this Current Report. In accordance with General Instruction B.2 of
Form 8-K, the information set forth in Exhibit 99.1 is deemed to be furnished and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”).

 
Item 9.01.                                        Financial Statements and Exhibits.
 

(d)                                 Exhibits.
 

In accordance with General Instruction B.2 of Form 8-K, the information set forth in Exhibit 99.1 is deemed to be furnished and shall not be deemed to be “filed”
for purposes of Section 18 of the Exchange Act.
 

EXHIBIT
NUMBER

  

DESCRIPTION
     
4.1 — Supplemental Indenture, dated as of July 11, 2011, to the indenture governing the Issuers’ 8.875% senior unsecured notes due 2018,

dated as of February 10, 2010, by and among Crosstex Energy, L.P., Crosstex Energy Finance Corporation, the Guarantors named
therein and Wells Fargo Bank, National Association, as trustee.

10.1 — Second Amendment to Amended and Restated Credit Agreement dated as of July 11, 2011, by and among Crosstex Energy, L.P., Bank
of America, N.A., as Administrative Agent and L/C Issuer, and the other lenders party thereto.

99.1 — Press Release dated July 12, 2011.
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SIGNATURES

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

hereunto duly authorized.
 

CROSSTEX ENERGY, L.P.
  

By: Crosstex Energy GP, LLC, its General Partner
  
  
Date: July 12, 2011 By: /s/ William W. Davis

William W. Davis
Executive Vice President and
Chief Financial Officer
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4.1 — Supplemental Indenture, dated as of July 11, 2011, to the indenture governing the Issuers’ 8.875% senior unsecured notes due 2018, dated as of

February 10, 2010, by and among Crosstex Energy, L.P., Crosstex Energy Finance Corporation, the Guarantors named therein and Wells Fargo
Bank, National Association, as trustee.

10.1 — Second Amendment to Amended and Restated Credit Agreement dated as of July 11, 2011, by and among Crosstex Energy, L.P., Bank of
America, N.A., as Administrative Agent and L/C Issuer, and the other lenders party thereto.

99.1 — Press Release dated July 12, 2011.
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Exhibit 4.1
 
 
 

CROSSTEX ENERGY, L.P.
 

CROSSTEX ENERGY FINANCE CORPORATION
 

and
 

the Guarantors named herein
 

 
8.875% SENIOR NOTES DUE 2018

 

 
SUPPLEMENTAL INDENTURE

AND AMENDMENT — SUBSIDIARY GUARANTEE
 

DATED AS OF JULY 11, 2011
 

 
WELLS FARGO BANK, NATIONAL ASSOCIATION,

 
Trustee

 

 
 
 

 
This SUPPLEMENTAL INDENTURE, dated as of July 11, 2011, is among Crosstex Energy, L.P., a Delaware limited partnership (the “Company”), Crosstex

Energy Finance Corporation, a Delaware corporation (“Finance Corp.” and, together with the Company, the “Issuers”), each of the parties identified under the caption
“Guarantors” on the signature page hereto (the “Guarantors”) and Wells Fargo Bank, National Association, a national banking association, as Trustee.

 
RECITALS

 
WHEREAS, the Issuers, the initial Guarantors and the Trustee entered into an Indenture, dated as of February 10, 2010 (the “Indenture”), pursuant to which the

Company has issued $725,000,000 in the aggregate principal amount of 8.875% Senior Notes due 2018 (the “Notes”);
 
WHEREAS, Section 9.01(g) of the Indenture provides that the Issuers, the Guarantors and the Trustee may amend or supplement the Indenture in order to comply

with Section 4.13 or 10.03 thereof, without the consent of the Holders of the Notes; and
 
WHEREAS, all acts and things prescribed by the Indenture, by law and by the Certificate of Incorporation and the Bylaws (or comparable constituent documents) of

the Issuers, of the Guarantors and of the Trustee necessary to make this Supplemental Indenture a valid instrument legally binding on the Issuers, the Guarantors and the
Trustee, in accordance with its terms, have been duly done and performed;

 
NOW, THEREFORE, to comply with the provisions of the Indenture and in consideration of the above premises, the Issuers, the Guarantors and the Trustee

covenant and agree for the equal and proportionate benefit of the respective Holders of the Notes as follows:
 

ARTICLE 1
 

Section 1.01.          This Supplemental Indenture is supplemental to the Indenture and does and shall be deemed to form a part of, and shall be construed in
connection with and as part of, the Indenture for any and all purposes.

 
Section 1.02.          This Supplemental Indenture shall become effective immediately upon its execution and delivery by each of the Issuers, the Guarantors and the

Trustee.
 

ARTICLE 2
 

From this date, in accordance with Section 4.13 or 10.03 and by executing this Supplemental Indenture, the Guarantors whose signatures appear below are subject to
the provisions of the Indenture to the extent provided for in Article 10 thereunder.

 
ARTICLE 3

 
Section 3.01.          Except as specifically modified herein, the Indenture and the Notes are in all respects ratified and confirmed (mutatis mutandis) and shall remain

in full force and effect in accordance with their terms with all capitalized terms used herein without definition having the same respective meanings ascribed to them as in the
Indenture.

 

 
Section 3.02.          Except as otherwise expressly provided herein, no duties, responsibilities or liabilities are assumed, or shall be construed to be assumed, by the

Trustee by reason of this Supplemental Indenture.  This Supplemental Indenture is executed and accepted by the Trustee subject to all the terms and conditions set forth in the
Indenture with the same force and effect as if those terms and conditions were repeated at length herein and made applicable to the Trustee with respect hereto.

 
Section 3.03.          THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE

STATE OF NEW YORK.



 
Section 3.04.          The parties may sign any number of copies of this Supplemental Indenture.  Each signed copy shall be an original, but all of such executed copies

together shall represent the same agreement.
 

[NEXT PAGE IS SIGNATURE PAGE]
 

 
IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first written above.

 
 
CROSSTEX ENERGY, L.P.

  
BY: CROSSTEX ENERGY GP, LLC,

its general partner
  
  

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

   
   

CROSSTEX ENERGY FINANCE CORPORATION
   
   

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

   
   

GUARANTORS
   

CROSSTEX PERMIAN, LLC
   
   

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

   
CROSSTEX PERMIAN II, LLC

   
   

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

 
Signature Page to Supplemental Indenture

 

 
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

   
   

By: /s/ John C. Stohlmann
Name: John C. Stohlmann
Title: Vice President

 
Signature Page to Supplemental Indenture

 



Exhibit 10.1
 

SECOND AMENDMENT TO AMENDED AND
RESTATED CREDIT AGREEMENT

 
THIS SECOND AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is entered into as of July 11, 2011 by and among

each of the persons listed on the signature pages hereto as lenders (the “Lenders”), Crosstex Energy, L.P., a Delaware limited partnership (the “Borrower”), and Bank of
America, N.A., as administrative agent (in such capacity, the “Administrative Agent”) and L/C Issuer.

 
ARTICLE I

 
BACKGROUND

 
A.                                    The Lenders, the Administrative Agent, the L/C Issuer and the Borrower are parties to that certain Amended and Restated Credit Agreement dated as of

February 10, 2010, (as amended, supplemented or restated, the “Credit Agreement”).  Terms defined in the Credit Agreement and not otherwise defined herein have the same
meanings when used herein.

 
B.                                     The Borrower has requested, and the Lenders have agreed to amend the Credit Agreement as provided for herein and on the terms and conditions set forth

herein.
 

ARTICLE II
 

AGREEMENT
 

NOW THEREFORE, in consideration of the covenants, conditions and agreements hereinafter set forth, and for other good and valuable consideration, the receipt
and adequacy of which are all hereby acknowledged, the parties hereto covenant and agree as follows:

 
Section 1.                                            Amendments to the Credit Agreement.  The Credit Agreement is hereby amended as follows:
 

(a)                                  Section 1.01 of the Credit Agreement is hereby amended by restating the definition of “Material Subsidiary” to read in its entirety as follows:
 

“Material Subsidiary” shall mean a Wholly-Owned Subsidiary of the Borrower having:  either (a) 5% or more of consolidated EBITDA for the four
fiscal quarter period ending as of the most recent fiscal quarter for which the Borrower has delivered financial statements pursuant to Section 6.01(a) or (b); or
(b) 5% or more of the book value of the consolidated assets of the Borrower and its Subsidiaries as of the end of the most recent fiscal quarter for which the
Borrower has delivered financial statements pursuant to Section 6.01(a) or (b); provided, however, the aggregate of all Wholly-Owned Subsidiaries of the
Borrower not considered Material Subsidiaries herein shall not exceed at any time (x) 10% or more of consolidated EBITDA for the four fiscal quarter period
ending as of the most recent fiscal quarter for which the Borrower has delivered financial statements pursuant to Section 6.01(a) or (b); or
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(y) 10% or more of the book value of the consolidated assets of the Borrower and its Subsidiaries as of the end of the most recent fiscal quarter for which the
Borrower has delivered financial statements pursuant to Section 6.01(a) or (b).

 
(b)                                 Section 1.01 of the Credit Agreement is hereby amended by restating the definition of “Consolidated EBITDA” to read in its entirety as follows:
 

“Consolidated EBITDA” means, for any period, for the Borrower and its Subsidiaries on a consolidated basis, an amount equal to Consolidated Net
Income for such period plus (a) the following to the extent deducted in calculating such Consolidated Net Income: (i) Consolidated Interest Charges for such
period, (ii) the provision for Federal, state, local and foreign income taxes payable by the Borrower and its Subsidiaries for such period, (iii) depreciation and
amortization expense, (iv) non-cash items of the Borrower and its Subsidiaries reducing such Consolidated Net Income, (v) other non-recurring items of the
Borrower and its Subsidiaries reducing such Consolidated Net Income, and (vi) without duplication, the Transaction Costs properly allocated to such period,
if applicable, and minus (b) the following to the extent included in calculating such Consolidated Net Income:  (i) Federal, state, local and foreign income tax
credits of the Borrower and its Subsidiaries for such period and (ii) all non-cash items increasing Consolidated Net Income for such period; provided,
however, notwithstanding the foregoing, (A) net income attributable to Subsidiaries that are not Guarantors shall not be considered in calculating
Consolidated EBITDA, but actual cash distributions to the Borrower or any of its Subsidiaries by such Subsidiaries that are not Guarantors shall be included
in calculating Consolidated EBITDA and (B) actual cash distributions to the Borrower and its Subsidiaries by any Persons that are not Subsidiaries shall be
included in calculating Consolidated EBITDA.

 
For purposes of calculating the Consolidated Leverage Ratio, Consolidated Senior Leverage Ratio and Consolidated Interest Coverage Ratio,

Consolidated EBITDA shall be calculated, on a pro forma basis, after giving effect to, without duplication, any permitted Acquisition occurring during the
period commencing on the first day of such period to and including the date of such Acquisition (the “Reference Period”), as if such Acquisition occurred on
the first day of the Reference Period.  In making the calculation contemplated by the preceding sentence, EBITDA generated or to be generated by such
acquired Person or by such acquired Property shall be determined in good faith by the Borrower based on reasonable assumptions and may take into account
pro forma expenses that would have been incurred by the Borrower and its Subsidiaries in the operation of such acquired Person or acquired Property, during
such period computed on the basis of personnel expenses for employees retained or to be retained by the Borrower and its Subsidiaries in the
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operation of such acquired Person or acquired Property and non-personnel costs and expenses incurred by the Borrower and its Subsidiaries in the operation
of the Borrower’s and its Subsidiaries’ business at similarly situated facilities of the Borrower or any of its Subsidiaries; provided, however, that such pro
forma calculations shall be reasonably acceptable to the Administrative Agent if the Borrower does not provide the Administrative Agent with an Approved
Consultant’s Report supporting such pro forma calculations.

 
For purposes of calculating the Consolidated Leverage Ratio, Consolidated Senior Leverage Ratio and the Consolidated Interest Coverage Ratio,

Consolidated EBITDA shall be calculated by deducting, to the extent previously included in the calculation for any relevant period, Consolidated EBITDA
attributable to a particular asset subject to a Disposition prepayment required by Section 2.05(a) after giving effect to such Disposition occurring during the



period commencing on the first day of such period to and including the date of such Disposition (the “Disposition Reference Period”), as if such Disposition
occurred on the first day of the Disposition Reference Period.

 
Notwithstanding any provision of this Agreement which may otherwise be to the contrary, if any lease pursuant to the Eunice Lease Documents is

treated under GAAP as a capital lease, then, for all computations of Consolidated EBITDA hereunder, such lease shall be treated as an operating lease and
Consolidated Net Income, Consolidated Interest Charges, provision for Federal, state, local and foreign taxes, depreciation, amortization and other non cash
items, for all purposes of determining Consolidated EBITDA under this Agreement for any period, shall be adjusted as though such lease was accounted for
as an operating lease.

 
For the purposes of calculating the Consolidated Leverage Ratio, Consolidated Senior Leverage Ratio and Consolidated Interest Coverage, net

income of Crosstex Permian included in Consolidated Net Income shall not include any offsets, deductions or other amounts deducted from Crosstex
Permian’s revenues as permitted under the Apache Joint Venture Agreement.

 
(c)                                  Section 1.01 of the Credit Agreement is hereby amended by adding the following new defined terms to Section 1.01 in alphabetical order:
 

“Apache” means Apache Midstream, LLC, a Delaware limited liability company.
 
“Apache Joint Venture Agreement” means that certain Construction and Operating Agreement by and between Crosstex Permian and Apache dated
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July 11, 2011 related to a natural gas processing plant and related facilities known as the Deadwood Plant in the Permian Basin in West Texas.
 
“Crosstex Permian” means Crosstex Permian, LLC, a Texas limited liability company.
 
“Second Amendment Effective Date” means July 11, 2011.
 

(d)                                 Section 7.01 of the Credit Agreement is hereby amended by deleting the period at the end of subsection (u) thereto, replacing such period with “;
and”, and adding a new subsection (v) at the end thereof to read in its entirety as follows:

 
(v)                                 Liens in favor of Apache or any of its Affiliates that secure obligations owed to Apache pursuant to the Apache Joint Venture Agreement,

provided that such Liens (i) do not secure Indebtedness for borrower money and (ii) are limited to the assets (plus improvements thereon, accessions thereto
and proceeds thereof) that are the subject of the Apache Joint Venture Agreement.

 
(e)                                  Section 7.02(f) of the Credit Agreement is hereby restated in its entirety to read as follows:
 

(f)                                    other Investments not included in subsection (e) herein in an amount not to exceed (individually in or in the aggregate) (i) $100,000,000
during any twelve (12) consecutive months, and (ii) $200,000,000 during the term of this Agreement;

 
Section 2.                                            Conditions Precedent.  This Amendment shall become effective as of the date first set forth above upon the satisfaction of the following conditions

precedent:
 

(a)                                  The Administrative Agent shall have received each of the following:
 

(1)                                  this Amendment, duly executed by the Borrower, each Lender, and the Administrative Agent;
 
(2)                                  the acknowledgment attached to this Amendment, duly executed by each Guarantor other than Crosstex Permian;
 
(3)                                  a Guaranty executed by Crosstex Permian in accordance with Section 6.12 of the Credit Agreement;
 
(4)                                  the Apache Joint Venture Agreement, duly executed by Apache and Crosstex Permian;
 
(5)                                  the Subordination and Non-Disturbance Agreement dated on or about the date hereof, duly executed by Apache, Crosstex Permian, and the

Administrative Agent;
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(6)                                  such other documents or agreements referred-to in or related to the Apache Joint Venture Agreement, duly executed by the parties thereto,

as the Administrative Agent may request;
 
(7)                                  such certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of the Borrower

and each Guarantor (including Crosstex Permian) as the Administrative Agent may reasonably require evidencing the identity, authority and capacity of each
Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Amendment and the other Loan Documents to which the
Borrower and such Guarantor is a party or is to be a party;

 
(8)                                  such documents and certifications as the Administrative Agent may reasonably require to evidence that the Borrower and each Guarantor

(including Crosstex Permian) is duly organized or formed, and that the Borrower and each Guarantor (including Crosstex Permian) is validly existing, in good
standing and qualified to engage in business;

 
(9)                                  payment or evidence of payment of (i) all reasonable fees and expenses owed by the Borrower to the Administrative Agent including,

without limitation, the reasonable fees and expenses of Winstead PC, counsel to the Administrative Agent; and (ii) all other fees agreed to be paid by the
Borrower; and

 
(10)                             such other documents, instruments and certificates as reasonably requested by the Administrative Agent and the Lenders.
 

(b)                                 The representations and warranties set forth in Section 4 of this Amendment shall be true and correct on and as of the date hereof.
 

Section 3.                                            Post-Closing Requirements.  The Borrower shall deliver to the Administrative Agent, no later than 60 days (or such longer period permitted by the
Administrative Agent in its sole discretion) after the date hereof, the following items:

 



(a)                                  deeds of trust, trust deeds, deeds to secure debt, mortgages, leasehold mortgages, leasehold deeds of trust, and security agreements, in form
reasonably satisfactory to the Administrative Agent and its counsel, and covering the assets of Crosstex Permian, including but not limited to, assets (plus
improvements thereon, accessions thereto and proceeds thereof) that are the subject of the Apache Joint Venture Agreement; and

 
(b)                                 environmental reports, insurance certificates, title reports, releases and other agreements related to the assets consisting of real property that are the

subject of the Apache Joint Venture Agreement as reasonably requested by the Administrative Agent to, among other things, evidence an Acceptable Security Interest
in such collateral.
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Section 4.                                            Representations and Warranties.
 

(a)                                  The Borrower represents and warrants to the Lenders and the Administrative Agent as set forth below:
 

(1)                                  The Borrower (a) is duly organized or formed, validly existing and, as applicable, in good standing under the Laws of the jurisdiction of its
incorporation or organization, and (b) has all requisite power and authority and all requisite governmental licenses, authorizations, consents and approvals to
execute, deliver and perform its obligations under this Amendment.

 
(2)                                  The execution, delivery and performance by the Borrower of this Amendment have been duly authorized by all necessary corporate or

other organizational action, and do not and will not (a) contravene the terms of any of the Borrower’s Organization Documents; (b) conflict with or result in
any breach or contravention of, or the creation of any Lien under (other than Liens created under the Loan Documents), or require any payment to be made
(other than payments required under any Loan Document) under (i) any Contractual Obligation to which the Borrower is a party or affecting the Borrower or
its properties or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental Authority or any arbitral award to which the Borrower
or its property is subject; or (c) violate any Law; except in each case referred to in clause (b), to the extent that such conflict, breach, contravention or
violation could not reasonably be expected to have a Material Adverse Effect.

 
(3)                                  No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other

Person is necessary or required in connection with the execution, delivery or performance by, or enforcement against, the Borrower of this Amendment,
except for such approvals, consents, exemptions, authorizations, other actions, notices and filings as have been obtained, taken, given or made and are in full
force and effect and with which the Borrower and its Subsidiaries are in compliance in all material respects or which the failure to have would not result in a
Material Adverse Effect.

 
(4)                                  This Amendment has been duly executed and delivered by the Borrower and acknowledged by each Guarantor other than Crosstex

Permian, and the Guaranty executed by Crosstex Permian has been duly executed and delivered by Crosstex Permian.  This Amendment constitutes the legal,
valid and binding obligation of the Borrower, enforceable against it in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights generally or by general principles of equity (regardless of
whether such enforceability is considered in any proceeding in law or in equity).

 
(5)                                  The execution, delivery and performance of this Amendment do not adversely affect the enforceability of any Lien of the Collateral

Documents.
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(6)                                  Except as disclosed in Schedule 5.06 to the Credit Agreement, there is no pending or, to the knowledge of the Borrower, threatened action

or proceeding affecting the Borrower or any Subsidiary before any Governmental Authority, referee or arbitrator that could reasonably be expected to have a
Material Adverse Effect.

 
(7)                                  The representations and warranties made by the Borrower and the Guarantors contained in Article V of the Credit Agreement and in each

of the other Loan Documents are true and correct in all material respects on and as of the date hereof, as though made on and as of such date, other than any
such representations or warranties that, by the their terms, refer to a specific date, in which case such representation or warranties are true and correct in all
material respects as of such earlier specific date.

 
(8)                                  No event has occurred and is continuing, or would result from the effectiveness of this Amendment, which constitutes a Default.
 
(9)                                  As of the date hereof, the Borrower has no (a) Material Subsidiaries other than those listed on Schedule 3(a) and (b) non-Material

Subsidiaries other than those listed on Schedule 3(b).
 

Section 5.                                            Acknowledgment and Agreement.  Each party to this Amendment hereby acknowledges and agrees that, pursuant to Section 9.10(b) of the Credit
Agreement, the Administrative Agent is authorized to subordinate or release any Lien on any property granted to or held by the Administrative Agent under any Loan
Document to the holder of any Lien on such property that is permitted by Section 7.01 (including Section 7.01(v) added by this Amendment).

 
Section 6.                                            Reference to and Effect on the Credit Agreement.
 

(a)                                  On and after the effective date of this Amendment each reference in the Credit Agreement to “this Agreement,” “hereunder,” “hereof,” “herein” or
words of like import shall mean and be a reference to the Credit Agreement as amended by this Amendment, and each reference in the other Loan Documents to “the
Credit Agreement,” “thereunder,” “thereof,” “therein” or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement as amended by this Amendment.

 
(b)                                 Except as specifically amended above, the Credit Agreement and the other Loan Documents shall remain in full force and effect and are hereby

ratified and confirmed.  Without limiting the generality of the foregoing, the Collateral Documents and all of the Collateral described therein do and shall continue to
secure the payment of all obligations stated to be secured thereby under the Loan Documents.

 
(c)                                  Except as expressly set forth herein, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or

remedy of the Administrative Agent or any Lender under any of the Loan Documents or constitute a waiver of any provision of any of the Loan Documents.
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Section 7.                                            Execution in Counterparts.  This Amendment may be executed in any number of counterparts and by the parties hereto in separate counterparts,
each which when so executed and delivered shall be deemed to be an original and all of which when taken together shall constitute but one and the same instrument.  Delivery
of an executed counterpart of a signature page to this Amendment by telecopier or other electronic imaging means shall be effective as delivery of an originally executed
counterpart of this Amendment.

 
Section 8.                                            Governing Law; Binding Effect.  This Amendment shall be governed by, and construed and enforced in accordance with, the laws of the State of

New York, and shall be binding upon the Borrower, the Administrative Agent, the L/C Issuer, each Lender and their respective successors and assigns.
 
Section 9.                                            Costs and Expenses.  The Borrower agrees to pay on demand all reasonable out-of-pocket costs and expenses of the Administrative Agent in

connection with the preparation, execution and delivery of this Amendment and the other instruments and documents to be delivered hereunder, including the reasonable fees
and out-of-pocket expenses of counsel for the Administrative Agent with respect thereto and with respect to advising the Administrative Agent as to its rights and
responsibilities hereunder and thereunder.

 
THIS WRITTEN AMENDMENT AND THE LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE

CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
 
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
 

[Remainder of this page blank; signature pages follow]
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Executed as of the date first set forth above.
 

CROSSTEX ENERGY, L.P.
   

By: Crosstex Energy GP, LLC,
its general partner

   
    

By: /s/ Michael J. Garberding
Name: Michael J. Garberding
Title: Senior Vice President – Finance

 
 

SECOND AMENDMENT TO AMENDED AND RESTATED
CREDIT AGREEMENT — Signature Page
 

 
Each of the undersigned, as guarantors under the Amended and Restated Guaranty dated as of February 10, 2010 (the “Guaranty”), hereby (a) consents to this

Amendment, and (b) confirms and agrees that the Guaranty is and shall continue to be in full force and effect and is ratified and confirmed in all respects, except that, on and
after the effective date of the Amendment each reference in the Guaranty to “the Credit Agreement,” “thereunder,” “thereof,” “therein” or any other expression of like import
referring to the Credit Agreement shall mean and be a reference to the Credit Agreement as modified by this Amendment.

 
 
ADDRESS FOR ALL GUARANTORS: CROSSTEX ENERGY SERVICES, L.P.
  
2501 Cedar Springs By: Crosstex Operating GP, LLC,
Suite 100 its general partner
Dallas, Texas 75201
Attention: General Counsel

By: /s/ Michael J. Garberding
Name: Michael J. Garberding
Title: Vice President – Finance

  
  

CROSSTEX OPERATING GP, LLC
CROSSTEX ENERGY SERVICES GP, LLC
CROSSTEX LIG, LLC
CROSSTEX TUSCALOOSA, LLC
CROSSTEX LIG LIQUIDS, LLC
CROSSTEX PROCESSING SERVICES, LLC
CROSSTEX PELICAN, LLC
CROSSTEX EUNICE, LLC

  
  

By: /s/ Michael J. Garberding
Name: Michael J. Garberding
Title: Vice President – Finance
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CROSSTEX GULF COAST MARKETING LTD.
CROSSTEX CCNG PROCESSING LTD.



CROSSTEX NORTH TEXAS PIPELINE, L.P.
CROSSTEX NORTH TEXAS GATHERING, L.P.
CROSSTEX NGL MARKETING, L.P.
CROSSTEX NGL PIPELINE, L.P.

  
By: Crosstex Energy Services GP, LLC,

general partner of each above limited
partnership

  
  

By: /s/ Michael J. Garberding
Name: Michael J. Garberding
Title: Vice President – Finance

  
  

SABINE PASS PLANT FACILITY JOINT VENTURE
  

By: Crosstex Processing Services, LLC,
as general partner, and

By: Crosstex Pelican, LLC,
as general partner

  
  

By: /s/ Michael J. Garberding
Name: Michael J. Garberding
Title: Vice President – Finance
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BANK OF AMERICA, N.A.,
as Administrative Agent,
a Lender and L/C Issuer

    
    

By: /s/ Jeffrey H. Rathkamp
Name: Jeffrey H. Rathkamp
Title: Managing Director
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BNP PARIBAS

   
   

By: /s/ Larry Robinson
Name: Larry Robinson
Title: Director

   
By: /s/ Betsy Jocher

Name: Betsy Jocher
Title: Director
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COMERICA BANK

  
   

By: /s/ John S. Lesiker
Name: John S. Lesiker
Title: Assistant Vice President
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COMPASS BANK

   
   

By: /s/ Greg Determann
Name: Greg Determann
Title: Senior Vice President
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ROYAL BANK OF CANADA

   
   

By: /s/ Jason S. York
Name: Jason S. York
Title: Authorized Signatory
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SUMITOMO MITSUI BANKING CORP., NEW YORK

   
   

By:
Name:
Title:
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U.S. BANK NATIONAL ASSOCIATION

   
   

By:
Name:
Title:

 
 

SECOND AMENDMENT TO AMENDED AND RESTATED
CREDIT AGREEMENT — Signature Page
 

 
WELLS FARGO BANK, N.A.

   
   

By: /s/ David C. Brooks
Name: David C. Brooks
Title: Director
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WACHOVIA BANK, N.A.

   
   

By: /s/ David C. Brooks
Name: David C. Brooks
Title: Director
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BANK OF MONTREAL

   
   

By: /s/ Gumaro Tijerina
Name: Gumaro Tijerina
Title: Director
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CAPITAL ONE, NATIONAL ASSOCIATION

   
   

By: /s/ Nancy Mak
Name: Nancy Mak
Title: Vice President
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GOLDMAN SACHS BANK USA

   
   

By: /s/ Lauren Day
Name: Lauren Day
Title: Authorized Signatory
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MORGAN STANLEY BANK, N.A.

   
   

By: /s/ Dmitriy Barskiy
Name: Dmitriy Barskiy
Title: Authorized Signatory
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CITIBANK, N.A.

   
   

By: /s/ Todd J. Mogil
Name: Todd J. Mogil
Title: Vice President
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SCHEDULE 3(a)

 
MATERIAL SUBSIDIARIES

 
Crosstex Energy Services, L.P. (DE)
Crosstex Operating GP, LLC (DE)*
Crosstex Energy Services GP, LLC (DE)*
Crosstex LIG, LLC (LA)
Crosstex Tuscaloosa, LLC (LA)*



Crosstex LIG Liquids, LLC (LA)
Crosstex Gulf Coast Marketing Ltd. (TX)*
Crosstex CCNG Processing Ltd. (TX)
Crosstex North Texas Pipeline, L.P. (TX)
Crosstex North Texas Gathering, L.P. (TX)
Crosstex NGL Pipeline, L.P. (TX)*
Crosstex NGL Marketing, L.P. (TX)
Crosstex Processing Services, LLC (DE)
Crosstex Pelican, LLC (DE)
Sabine Pass Plant Facility Joint Venture (TX)*
Crosstex Eunice, LLC (LA)
Crosstex Permian, LLC (TX)*
Crosstex Permian II, LLC (TX)*
 

*Indicates entity has previously been treated as a Material Subsidiary (e.g., it pledged assets and is a Guarantor) but does not technically meet the definition of a “Material
Subsidiary” as of the date of this Amendment.
 
 
Schedule 3(a) to Second Amendment to Amended and
Restated Credit Agreement
 

 
SCHEDULE 3(b)

 
NON-MATERIAL SUBSIDIARIES

 
Crosstex Louisiana Energy, L.P. (Delaware)
Crosstex Louisiana Gathering, LLC (Louisiana)
Crosstex DC Gathering Company, J.V. (Texas)
Crosstex Energy Finance Corporation (Delaware)
 
 
Schedule 3(b) to Second Amendment to Amended and
Restated Credit Agreement
 



Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE
JULY 12, 2011
 
Contact: Jill McMillan, Director, Public & Industry Affairs

Phone: (214) 721-9271
Jill.McMillan@CrosstexEnergy.com

 
CROSSTEX ENERGY AND APACHE CORPORATION TO JOINTLY

DEVELOP PERMIAN BASIN PROJECT
 

Crosstex Purchases, Upgrades Mesquite Natural Gas Liquids/Crude Oil Terminal
 

DALLAS, July 12, 2011 — The Crosstex Energy companies, Crosstex Energy, L.P. (NASDAQ: XTEX) (the Partnership) and Crosstex Energy, Inc. (NASDAQ: XTXI) (the
Corporation), today announced the Partnership and Apache Corporation (NYSE: APA) will jointly invest $85 million in a new-build natural gas processing facility in the
Permian Basin in West Texas. The initial phase of the project will provide interim and long-term processing solutions, compression and residue gas takeaway for Apache’s
Deadwood development in Glasscock County. Crosstex and Apache will fund the processing project equally and each hold a 50 percent working interest. Separately, Crosstex
will buy and upgrade a nearby rail terminal to provide transportation of natural gas liquids (NGL) to its Eunice fractionation facility in southern Louisiana.
 
Initially, Crosstex and Apache will install a refrigeration plant with a capacity of 20 million cubic feet (MMcf) per day as an interim gas processing solution, compression and
takeaway, all of which are expected to be operational by the fourth-quarter 2011. A cryogenic gas processing facility with a capacity of 50 MMcf per day is expected to be
operational in the second-quarter 2012. Crosstex will manage construction and operate the facilities.
 
“Crosstex is excited to embark on this joint interest project with Apache, a premier independent energy company that has operated in the Permian Basin in West Texas for
nearly 20 years and is one of the largest producers in the region with an active drilling program. We are extremely pleased Crosstex can provide Apache with creative
midstream solutions for their gas and NGL products,” said Barry E. Davis, Crosstex President and Chief Executive Officer. We look forward to continuing our long-term
working relationship with Apache.
 
“This transaction provides Crosstex with a significant footprint for future growth in the Permian Basin area where we will pursue additional business opportunities,” Davis
added.

 
-more-

 

 
Additionally, Crosstex will purchase and upgrade the abandoned Patriot Fractionator in Midland County. The facility will be upgraded and refurbished to initially serve as a
rail terminal for Apache raw make NGL. Crosstex will transport NGL via rail to its Eunice fractionation facility in south central Louisiana for fractionation and sales. Product
will be delivered to the Mesquite terminal via existing NGL pipelines or by trucks. Crosstex will invest $12 million in the project, which is scheduled to be completed and
operational in the fourth-quarter 2011. This facility will provide NGL takeaway for the constrained Permian infrastructure until a long term pipeline solution becomes
available.
 
About the Crosstex Energy Companies
 
Crosstex Energy, L.P., a midstream natural gas company headquartered in Dallas, operates approximately 3,300 miles of pipeline, nine processing plants and three
fractionators. The Partnership currently provides services for 3.2 billion cubic feet of natural gas per day, or approximately six percent of marketed U.S. daily production.
 
Crosstex Energy, Inc. owns the two percent general partner interest, a 25 percent limited partner interest and the incentive distribution rights of Crosstex Energy, L.P.
 
Additional information about the Crosstex companies can be found at www.crosstexenergy.com.
 
This press release contains forward-looking statements within the meaning of the federal securities laws. These statements are based on certain assumptions made by the
Partnership and the Corporation based upon management’s experience and perception of historical trends, current conditions, expected future developments and other
factors the Partnership and the Corporation believe are appropriate in the circumstances. These statements include, but are not limited to, statements with respect to
forecasts regarding capacity, cash flow, incremental investment and timing for becoming operational for the projects discussed above, as well as the Partnership’s future
growth and results of operations. Such statements are subject to a number of assumptions, risks and uncertainties, many of which are beyond the control of the Partnership
and the Corporation, which may cause the Partnership’s and the Corporation’s actual results to differ materially from those implied or expressed by the forward-looking
statements. These risks include, but are not limited to, risks discussed in the Partnership’s and the Corporation’s filings with the Securities and Exchange Commission. The
Partnership and the Corporation have no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or
otherwise.

 
###
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