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Introductory Note

On April 1, 2024 (the “Closing Date”), Kodiak Gas Services, Inc., a Delaware corporation (“Kodiak”), completed the transactions contemplated by
that certain Agreement and Plan of Merger, dated as of December 19, 2023 (the “Merger Agreement”), by and among Kodiak, Kodiak Gas Services, LLC,
a Delaware limited liability company and wholly owned subsidiary of Kodiak (“Kodiak Services”), Kick Stock Merger Sub, LLC, a Delaware limited
liability company and indirect, wholly owned subsidiary of Kodiak (“Stock Merger Sub”), Kick GP Merger Sub, LLC, a Delaware limited liability
company and wholly owned subsidiary of Kodiak Services (“GP Merger Sub”), Kick LP Merger Sub, LLC, a Delaware limited liability company and
wholly owned subsidiary of Kodiak Services (“Unit Merger Sub”), CSI Compressco LP, a Delaware limited partnership (the “Partnership”), and CSI
Compressco GP LLC, a Delaware limited liability company and the general partner of the Partnership (the “General Partner”), whereby Stock Merger Sub
was merged with and into the Partnership (the “Initial LP Merger” and the effective time of such merger, the “Initial Effective Time”), with the Partnership
surviving the Initial LP Merger (the “Initial LP Surviving Entity”). Following the Initial LP Merger, (a) GP Merger Sub merged with and into the General
Partner (the “GP Merger”), with the General Partner surviving the GP Merger as a direct, wholly-owned subsidiary of Kodiak Services and (b) Unit
Merger Sub merged with and into the Initial LP Surviving Entity (the “Subsequent LP Merger” and, together with the Initial LP Merger and the GP Merger,
the “Mergers”), with the Initial LP Surviving Entity surviving the Subsequent LP Merger as a wholly owned subsidiary of Kodiak Services.

At the Initial Effective Time and pursuant to the Initial LP Merger, each holder of a common unit representing limited partner interests in the
Partnership (the “Partnership Common Units”) issued and outstanding immediately prior to the Initial Effective Time (other than the Partnership Common
Units (a) held directly by Kodiak, GP Merger Sub or LP Merger Sub or (b) held by the Electing Unitholders (as defined below)) received 0.086 (the
“Exchange Ratio”) shares of common stock, par value $0.01 per share, of Kodiak (“Kodiak Common Stock”) upon the automatic conversion of such
Partnership Common Units. Each holder of Partnership Common Units that was both (i) an Accredited Investor (as defined in the Merger Agreement) and
(ii) had negative tax capital in an absolute value of $50,000 or greater, was given the option to elect to receive as consideration for each Electing Unit, in
lieu of a number of shares of Kodiak Common Stock equal to the Exchange Ratio, a number of common units in Kodiak Services (“OpCo Units”) equal to
the Exchange Ratio and an equal number of shares of Series A Preferred Stock of Kodiak (“Series A Preferred Stock”) (each unitholder making such an
election, an “Electing Unitholder” and any Partnership Common Units held by such Electing Unitholders, “Electing Units”). The holders of an aggregate
of 64,003,027 Electing Units elected to receive OpCo Units and shares of Series A Preferred Stock. Each OpCo Unit is redeemable for one share of
Kodiak Common Stock (together with the cancellation of one share of Series A Preferred Stock) pursuant to the terms of the Sixth Amended and Restated
Limited Liability Company Agreement of Kodiak Services (the “OpCo LLC Agreement”).

At the effective time of the Subsequent LP Merger and the GP Merger (the “Subsequent Effective Time”), (a) pursuant to the GP Merger, all of the
membership interests in the General Partner (the “GP Membership Interests”) held by Spartan Energy Holdco LLC (“Spartan”) were automatically
cancelled, retired and ceased to exist for no consideration and (b) pursuant to the Subsequent LP Merger, (i) each Electing Unit issued and outstanding
immediately prior to the Subsequent Effective Time was automatically cancelled, retired and ceased to exist and was automatically converted into the right
to receive a number of OpCo Units equal to the Exchange Ratio and an equal number of shares of Series A Preferred Stock and (ii) the general partner
interest in the Partnership held by the General Partner (the “Partnership GP Interest”) provided Spartan, as the former holder of the GP Membership
Interests, with the right to receive 58,014 OpCo Units and shares of Series A Preferred Stock, which is the product equal to (A) the number of notional
units representing the economic Partnership GP Interest in the Partnership multiplied by (B) the Exchange Ratio.

The foregoing summary of the Merger Agreement and Mergers does not purport to be complete and is subject to, and is qualified in its entirety by,
the full text of the Merger Agreement, which is filed as Exhibit 2.1 to Kodiak’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on December 20, 2023 and incorporated herein by reference.



Item 1.01 Entry into a Material Definitive Agreement.

The information set forth in the Introductory Note is incorporated into this Item 1.01 by reference.

Registration Rights Agreement

On the Closing Date, Kodiak entered into a registration rights agreement with the Electing Unitholders (the “Registration Rights Agreement”),
pursuant to which, among other things, the Electing Unitholders were granted customary rights to require Kodiak to file and maintain the effectiveness of a
shelf registration statement with respect to the re-sale of the Kodiak Common Stock received by the Electing Unitholders, and under certain circumstances,
to require Kodiak to undertake underwritten offerings of such Kodiak Common Stock.

The foregoing description of the Registration Rights Agreement is qualified in its entirety by reference to the full text of the Registration Rights
Agreement, a copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

OpCo LLC Agreement

On the Closing Date, Kodiak entered into the OpCo LLC Agreement with Kodiak Services and the Electing Unitholders. Kodiak will continue to
operate its business through Kodiak Services, which will continue to directly or indirectly hold all of the assets and operations of Kodiak and the
Partnership. Kodiak is the sole managing member of Kodiak Services and is responsible for all operational, management and administrative decisions
relating to Kodiak Services’ business and will consolidate financial results of Kodiak Services and its subsidiaries. Kodiak Services is governed by the
OpCo LLC Agreement.

Pursuant to the OpCo LLC Agreement, following 180 days after the Closing Date and subject to certain limitations, including as to quantity and
frequency, the holders of OpCo Units (other than Kodiak and its wholly owned subsidiaries) have the redemption right to cause Kodiak Services to redeem
each of its OpCo Units for either, at Kodiak Services’ election, (i) an equivalent number of shares of Kodiak Common Stock (together with the
cancellation of one share of Series A Preferred Stock), subject to conversion rate adjustments for stock splits, stock dividends, reclassification and other
similar transactions, or (ii) an equivalent amount of cash. Alternatively, upon the exercise of the redemption right, Kodiak (instead of Kodiak Services)
will have the call right to, for administrative convenience, acquire each tendered OpCo Unit directly from the redeeming Electing Unitholder. Subject to
certain exceptions in the OpCo LLC Agreement, Electing Unitholders will not be able to sell, transfer or redeem OpCo Units and Series A Preferred Stock
prior to 180 days following the Closing Date. Upon a change of control of Kodiak, Kodiak Services will have the right to require each holder of OpCo
Units to exercise its redemption right with respect to some or all of such holder’s OpCo Units (together with a corresponding number of shares of Series A
Preferred Stock). In the event that (i) the holders of OpCo Units (other than Kodiak and its wholly owned subsidiaries) beneficially own, in the aggregate,
less than 1.5% of the then outstanding OpCo Units and (ii) shares of Kodiak Common Stock are listed or admitted to trading on a national securities
exchange, Kodiak will have the right, in its sole discretion, to require each holder of OpCo Units (other than Kodiak and its wholly owned subsidiaries)
that beneficially owns less than 50,000 OpCo Units, to exercise its redemption right with respect to some or all of such holder’s OpCo Units (together with
a corresponding number of shares of Series A Preferred Stock). Commencing on the fifth anniversary of the Closing Date, Kodiak Services will have the
right to require each holder of OpCo Units to exercise its redemption right with respect to some or all of such holder’s OpCo Units (together with a
corresponding number of shares of Series A Preferred Stock).

Pursuant to the OpCo LLC Agreement, immediately following the Subsequent Effective Time, Frontier Acquisition I, Inc., a Delaware corporation
and wholly owned subsidiary of Kodiak, and Frontier Acquisition II, Inc., a Delaware corporation and wholly owned subsidiary of Kodiak, merged with
and into Kodiak (the “Frontier Mergers”) with Kodiak surviving the Frontier Mergers.

The foregoing description of the OpCo LLC Agreement is qualified in its entirety by reference to the full text of the OpCo LLC Agreement, a copy
of which is attached as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 2.01 Completion of Acquisition or Disposition of Assets

The information set forth in the Introductory Note and Item 1.01 is incorporated into this Item 2.01 by reference.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal year.

The information set forth in the Introductory Note, Item 1.01 and Item 2.01 is incorporated into this Item 5.03 by reference.

On March 28, 2024, Kodiak filed the Certificate of Designation of Series A Preferred Stock (the “Certificate of Designation”) with the Delaware
Secretary of State. Kodiak will issue approximately 5,562,273 shares of Series A Preferred Stock to the Electing Unitholders. The rights of holders of
Series A Preferred Stock will be governed by the charter and bylaws of Kodiak, the Certificate of Designation and Delaware law.

Except with respect to dividends in connection with the adoption of a “poison pill” or similar shareholders rights plan, the holders of Series A
Preferred Stock will not be entitled to receive any dividends (including cash, stock or property) in respect of their Series A Preferred Stock. However, in
the event of a dividend to holders of shares of Kodiak Common Stock in the form of shares of Kodiak Common Stock or rights to acquire shares of
Kodiak Common Stock, the holders of Series A Preferred Stock will be entitled to simultaneously receive a dividend of Series A Preferred Stock or rights
to acquire Series A Preferred Stock, in each case in the same proportion and manner.

In the event of any voluntary or involuntary liquidation, dissolution or winding-up of Kodiak, each holder of Series A Preferred Stock will be
entitled to receive out of the assets of Kodiak available for distribution to Kodiak’s stockholders, before any distribution of assets is made on shares of
Kodiak Common Stock, an amount equal to $0.01 per share of Series A Preferred Stock. Neither the voluntary sale, conveyance, exchange or transfer, for
cash, shares of stock, securities or other consideration, of all or substantially all of Kodiak’s property or assets, nor the merger or consolidation of Kodiak
with or into any corporation or other entity or the merger or consolidation of any corporation or other entity with or into Kodiak will be deemed to be a
voluntary or involuntary liquidation, dissolution of winding-up of Kodiak.

Each holder of Series A Preferred Stock will be entitled to one vote for each share of Series A Preferred Stock on all matters submitted to a vote of
the holders of Kodiak Common Stock, as adjusted to account for any subdivision or combination of shares of Kodiak Common Stock. Except as otherwise
provided in Kodiak’s charter or required by applicable law, the holders of the Series A Preferred Stock will vote together as a single class with the holders
of Kodiak Common Stock on all matters submitted to a vote of Kodiak’s stockholders generally.

In the event of a merger or consolidation of Kodiak with or into another entity (whether or not Kodiak is the surviving entity) or any other
transaction in which shares Kodiak Common Stock are exchanged for or converted into other stock or securities, or the right to receive cash and/or any
other property, the holders of Series A Preferred Stock will not be entitled to receive any economic consideration in respect of the Series A Preferred
Stock.

To the extent that any OpCo Units are transferred to Kodiak or Kodiak Services pursuant to a redemption in accordance with the OpCo LLC
Agreement, then simultaneous with that transfer, an equal number of shares of Series A Preferred Stock registered in the name of the transferor will
automatically and without further action on the part of Kodiak or that transferor be transferred to Kodiak and will no longer be outstanding. Subject to the
foregoing and certain exceptions, the transfer of any OpCo Units pursuant to the terms of the OpCo LLC Agreement will result in the automatic transfer of
an equal number of shares of Series A Preferred Stock from the same transferor to the same transferee.

The foregoing description of the Certificate of Designation is qualified in its entirety by reference to the full text of the Certificate of Designation, a
copy of which is attached as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 7.01 Regulation FD Disclosure.

On April 1, 2024, Kodiak issued a press release announcing the completion of the Mergers. A copy of the press release is attached hereto as Exhibit
99.1 and is incorporated herein by reference. In accordance with General Instruction B.2 of Form 8-K, the information in this Item 7.01, including Exhibit
99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to the liabilities of that section, nor shall such information, including Exhibit 99.1, be deemed incorporated by reference in any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Cautionary Statement for Purposes of Forward-Looking Statements

This Current Report on Form 8-K contains, and our officers and representatives may from time to time make, “forward-looking statements” within
the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements are neither historical
facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations and assumptions regarding the future of our
business, future plans and strategies, projections, anticipated events and trends, the economy and other future conditions. Forward-looking statements can
be identified by words such as: “anticipate,” “intend,” “plan,” “goal,” “seek,” “believe,” “project,” “estimate,” “expect,” “strategy,” “future,” “likely,”
“may,” “should,” “will” and similar references to future periods. Examples of forward-looking statements include, among others, statements we make
regarding: (i) expected operating results, such as revenue growth and earnings, including upon consummation of the Mergers, and our ability to service our
indebtedness; (ii) anticipated levels of capital expenditures and uses of capital; (iii) current or future volatility in the credit markets and future market
conditions; (iv) potential or pending acquisition transactions, or other strategic transactions, the timing thereof, the receipt of necessary approvals to close
such acquisitions, our ability to finance such acquisitions, and our ability to achieve the intended operational, financial, and strategic benefits from any
such transactions; (v) expected synergies and efficiencies to be achieved as a result of the Mergers; (vi) expectations regarding the leverage and dividend
profile upon consummation of the Mergers, including the amount and timing of future dividend payments; (vii) expectations of the effect on our financial
condition of claims, litigation, environmental costs, contingent liabilities and governmental and regulatory investigations and proceedings;
(viii) production and capacity forecasts for the natural gas and oil industry; (ix) strategy for customer retention, growth, fleet maintenance, market position
and financial results; (x) our interest rate hedges; and (xi) strategy for risk management.

Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are
difficult to predict and many of which are outside of our control. Our actual results and financial condition may differ materially from those indicated in
the forward-looking statements. Therefore, you should not place undue reliance on any of these forward-looking statements. Important factors that could
cause our actual results and financial condition to differ materially from those indicated in the forward-looking statements include, among others, the
following: (i) a reduction in the demand for natural gas and oil; (ii) the loss of, or the deterioration of the financial condition of, any of our key customers;
(iii) nonpayment and nonperformance by our customers, suppliers or vendors; (iv) competitive pressures that may cause us to lose market share; (v) the
structure of our Compression Operations contracts and the failure of our customers to continue to contract for services after expiration of the primary term;
(vi) our ability to successfully integrate any acquired businesses, including the Partnership, and realize the expected benefits thereof; (vii) difficulties,
expenses and delays in meeting the conditions required for the closing of the Mergers; (viii) our ability to fund purchases of additional compression
equipment; (ix) a deterioration in general economic, business, geopolitical or industry conditions, including as a result of the conflict between Russia and
Ukraine and the Israel-Hamas war, inflation, and slow economic growth in the United States; (x) a downturn in the economic environment, as well as
inflationary pressures; (xi) tax legislation and administrative initiatives or challenges to our tax positions; (xii) the loss of key management, operational
personnel or qualified technical personnel; (xiii) our dependence on a limited number of suppliers; (xiv) the cost of compliance with existing and new
governmental regulations, including climate change legislation; (xv) the cost of compliance with regulatory initiatives and stakeholder pressures, including
ESG scrutiny; (xvi) the inherent risks associated with our operations, such as equipment defects and malfunctions; (xvii) our reliance on third-party
components for use in our IT systems; (xviii) legal and reputational risks and expenses relating to the privacy, use and security of employee and client
information; (xix) threats of cyber-attacks or terrorism; (xx) agreements that govern our debt contain features that may limit our ability to operate our
business and fund future growth and also increase our exposure to risk during adverse economic conditions; (xxi) volatility in interest rates; (xxii) our
ability



to access the capital and credit markets or borrow on affordable terms to obtain additional capital that we may require; (xxiii) the effectiveness of our
disclosure controls and procedures; (xxiv) the risk that disruptions from the Mergers will harm our or the Partnership’s business, including current plans
and operations and that management’s time and attention will be diverted on transaction-related issues; (xxv) potential adverse reactions or changes to
business relationships, including with employees, suppliers, customers, competitors or credit rating agencies, resulting from the completion of the
Mergers; (xxvi) potential business uncertainty, including the outcome of commercial negotiations that could affect our and/or the Partnership’s financial
performance and operating results; and (xxviii) such other factors as discussed throughout the “Risk Factors” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” sections of our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the U.S.
Securities and Exchange Commission on March 7, 2024.

Any forward-looking statement made by us in this communication is based only on information currently available to us and speaks only as of the
date on which it is made. Except as may be required by applicable law, we undertake no obligation to publicly update any forward-looking statement
whether as a result of new information, future developments or otherwise.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

2.1

  

Agreement and Plan of Merger, dated as of December 19, 2023, by and among Kodiak Gas Services, Inc., Kick Stock Merger Sub, LLC,
Kick LP Merger Sub, LLC, Kick GP Merger Sub, LLC, CSI Compressco LP and CSI Compressco GP. (incorporated by reference to
Exhibit 2.1 to the Registrant’s Current on Form 8-K filed with the SEC on December 20, 2023)*

3.1   Certificate of Designations of Series A Preferred Stock of Kodiak Gas Services, Inc.

10.1   Registration Rights Agreement, dated as of April 1, 2024

10.2   Sixth Amended and Restated Limited Liability Company Agreement of Kodiak Gas Services, LLC, dated as of April 1, 2024

99.1   Press Release of Kodiak Gas Services, Inc. dated April 1, 2024

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* All schedules to the Merger Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and/or exhibit

will be furnished to the SEC upon request.

http://www.sec.gov/Archives/edgar/data/1767042/000119312523298769/d679352dex21.htm


SIGNATURES

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

Dated: April 1, 2024
 

KODIAK GAS SERVICES, INC.

By:  /s/ Kelly M. Battle
Name:  Kelly M. Battle
Title:

 
Executive Vice President, Chief Legal Officer,
Chief Compliance Officer and Corporate Secretary



Exhibit 3.1

CERTIFICATE OF DESIGNATION OF SERIES A PREFERRED STOCK
OF

KODIAK GAS SERVICES, INC.

Pursuant to Section 151 of the Delaware General Corporation Law, Kodiak Gas Services, Inc. (the “Corporation”), a Delaware corporation, hereby
certifies that the following resolution was duly adopted by the board of directors of the Corporation (the “Board of Directors”) on December 18, 2023:

RESOLVED, that pursuant to the authority conferred by the Amended and Restated Certificate of Incorporation (as it may be amended from time to
time, and including any certificate of designation relating to any series of preferred stock, par value $0.01 per share (the “Preferred Stock”), the “Charter”)
(which authorizes 50,000,000 shares of Preferred Stock) of the Corporation and thereby vested in the Board of Directors, the Board of Directors hereby
designates, creates and authorizes a series of Preferred Stock with the voting and other powers, preferences and relative, participating, optional and other
special rights, and qualifications, limitations and restrictions thereof as follows:

Section 1. Number and Designation. The shares of this series shall be designated as the “Series A Preferred Stock”. The authorized number of shares
of Series A Preferred Stock shall initially be 6,000,000, and such shares shall have a par value of $0.01 per share. Such number of shares may be
increased or decreased by resolution of the Board of Directors; provided, that no decrease shall reduce the number of shares of Series A Preferred Stock to
a number less than the number of shares then outstanding.

Section 2. Liquidation Preference. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, each holder
of Series A Preferred Stock shall be entitled to receive out of the assets of the Corporation available for distribution to stockholders of the Corporation,
before any distribution of assets is made on the common stock, par value $0.01 per share, of the Corporation (the “Common Stock”) or on any other class
or series of stock of the Corporation that is not Parity Stock or Senior Stock (each as defined below), but after distributions of assets on each class or series
of stock of the Corporation (including any series of Preferred Stock established after the date this Certificate of Designation becomes effective) the terms
of which expressly provide that such class or series ranks senior to the Series A Preferred Stock as to distribution of assets upon the liquidation,
winding-up or dissolution of the Corporation (“Senior Stock”), an amount equal to $0.01 per share of Series A Preferred Stock. If, upon any voluntary or
involuntary liquidation, dissolution, or winding-up of the Corporation, the Corporation’s assets, or proceeds thereof, distributable among the holders of the
Series A Preferred Stock are insufficient to pay in full the preferential amount aforesaid and the liquidation preference on any class or series of stock of the
Corporation (including any series of Preferred Stock established after the date this Certificate of Designation becomes effective) the terms of which
expressly provide that such class or series ranks pari passu with the Series A Preferred Stock as to distribution of assets upon the liquidation, winding-up or
dissolution of the Corporation (“Parity Stock”), then such assets, or the proceeds thereof, shall be distributed among the holders of the Series A Preferred
Stock and any other Parity Stock equally and ratably in proportion to the respective amounts that would be payable on such shares of Series A Preferred
Stock and any such other Parity Stock if all amounts payable thereon were paid in full. Neither the voluntary sale,



conveyance, exchange or transfer, for cash, shares of stock, securities or other consideration, of all or substantially all of the Corporation’s property or
assets, nor the merger or consolidation of the Corporation with or into any corporation or other entity or the merger or consolidation of any corporation or
other entity with or into the Corporation shall be deemed to be a voluntary or involuntary liquidation, dissolution of winding-up of the Corporation. After
the payment to the holders of Series A Preferred Stock of the full preferential amounts provided for above, such holders as such shall have no right or
claim to any of the remaining assets of the Corporation. If any assets of the Corporation distributed to holders of the Series A Preferred Stock in
connection with any liquidation, dissolution, or winding up of the Corporation are other than cash, then the value of such assets shall be their fair market
value as determined in good faith by written resolution of the Board of Directors.

Section 3. Dividends. Except with respect to dividends in connection with the adoption of a “poison pill” or similar shareholders rights plan, the
holders of Series A Preferred Stock shall not be entitled to receive any dividends (including cash, stock or property) in respect of their Series A Preferred
Stock; provided, that in the event of a dividend to holders of Common Stock in the form of shares of Common Stock or rights to acquire Common Stock,
the holders of Series A Preferred Stock shall simultaneously receive a dividend of Series A Preferred Stock or rights to acquire Series A Preferred Stock,
in each case in the same proportion and manner.

Section 4. Voting Rights. Each holder of Series A Preferred Stock, as such, shall be entitled to one vote for each share of Series A Preferred Stock
on all matters submitted to a vote of the holders of Common Stock of the Corporation, as adjusted to account for any subdivision (by stock split,
subdivision, exchange, stock dividend, reclassification, recapitalization or otherwise) or combination (by reverse stock split, exchange, reclassification,
recapitalization or otherwise) or similar reclassification or recapitalization of the outstanding shares of Common Stock into a greater or lesser number of
shares of Common Stock occurring after the date of this Certificate of Designation). Except as otherwise provided in the Charter or required by applicable
law, the holders of the Series A Preferred Stock shall vote together as a single class with the holders of Common Stock (or, if the holders of one or more
other classes or series of capital stock or Preferred Stock are entitled to vote together with the holders of Common Stock and Series A Preferred Stock, as
a single class with the holders of the Common Stock and such other classes or series of capital stock or Preferred Stock) on all matters submitted to a vote
of the stockholders generally. Any action required under the Delaware General Corporation Law (as it may be amended from time to time) or permitted to
be taken by the holders of Series A Preferred Stock, voting separately as a series or together with one or more other classes or series of capital stock or
Preferred Stock, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of the outstanding Series A Preferred Stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares of Series A Preferred Stock were present and voted.

Section 5. Merger or Consolidation. In the event of a merger or consolidation of the Corporation with or into another entity (whether or not the
Corporation is the surviving entity) or any other transaction in which shares of Common Stock are exchanged for or converted into other stock or
securities, or the right to receive cash and/or any other property, the holders of Series A Preferred Stock shall not be entitled to receive any economic
consideration in respect of the Series A Preferred Stock.
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Section 6. Transfer Restrictions.

(a) To the extent that any Units (as defined in the limited liability company agreement of Kodiak Gas Services LLC, a Delaware limited
liability company (“OpCo”), as it may be amended from time to time (as so amended from time to time, the “OpCo LLCA”)) are transferred to the
Corporation or OpCo pursuant to any transaction contemplated by Article IV of the OpCo LLCA (or any replacement provision thereof) (excluding, for the
avoidance of doubt, any issuance of Units by OpCo to the Corporation), then simultaneous with such transfer, an equal number of shares of Series A
Preferred Stock registered in the name of the transferor shall automatically and without further action on the part of the Corporation or such transferor be
transferred to the Corporation and shall no longer be outstanding, and all rights with respect to such share shall automatically cease. The Corporation will
at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for the purpose of issuance upon redemption of
the Units for Common Stock pursuant to the OpCo LLCA, such number of shares of Common Stock that shall be issuable upon any redemption pursuant
to the OpCo LLCA; provided that nothing contained herein shall be construed to preclude the Corporation from satisfying its obligations in respect of any
such redemption of Units pursuant to the OpCo LLCA by delivering to the holder of Units upon such redemption cash in lieu of shares of Common Stock
in the amount permitted by and as provided in the OpCo LLCA. All shares of Common Stock that shall be issued upon any redemption will, upon issuance
in accordance with the OpCo LLCA, be validly issued, fully paid and nonassessable. To the extent the OpCo LLCA is not publicly available, a copy
thereof shall be kept on file with the Secretary of the Corporation and be provided free of charge to any stockholder who makes a request therefor.

(b) Except as set forth in subsection (a) of this Section 6 and except pursuant to the issuance of Units by OpCo to the Corporation, the
transfer of any Units pursuant to the terms of the OpCo LLCA shall result in the automatic transfer of an equal number of shares of Series A Preferred
Stock from the same transferor to the same transferee. Except as set forth in subsection (a) of this Section 6, no holder of Series A Preferred Stock shall
transfer a share of Series A Preferred Stock other than with an equal number of Units pursuant to the terms of the OpCo LLCA. The transfer restrictions
described in this Section 6(b) are referred to as the “Restrictions”.

(c) Any purported transfer of Series A Preferred Stock in violation of the Restrictions shall, to the fullest extent permitted by applicable law,
be null and void ab initio, and to the fullest extent permitted by law, the purported transferee of such shares shall not obtain any rights in and to such shares
and the purported transfer of such shares shall not be recognized by the Corporation.

(d) If, notwithstanding the Restrictions, (i) any outstanding share of Series A Preferred Stock shall cease to be held by a registered holder of
Units, such share of Series A Preferred Stock shall automatically and without further action on the part of the Corporation or the holder of such Series A
Preferred Stock be transferred to the Corporation and shall no longer be outstanding, and all rights with respect to such share shall automatically cease or
(ii) any holder
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of Series A Preferred Stock holds a greater number of shares of Series A Preferred Stock than Units, the shares of Series A Preferred Stock registered in
the name of such holder that exceed the number of Units held by such holder shall automatically and without further action on the part of the Corporation
or the holder of such Series A Preferred Stock be transferred to the Corporation and shall no longer be outstanding, and all rights with respect to such
shares shall automatically cease.

(e) The Board of Directors may, to the fullest extent permitted by applicable law, from time to time establish, modify, amend or rescind, by
bylaw or otherwise, regulations and procedures that are consistent with the provisions of this Section 6 and the OpCo LLCA, for determining whether any
transfer or acquisition of Series A Preferred Stock would violate the Restrictions and for the orderly application, administration and implementation of the
provisions of this Section 6. Any such procedures and regulations shall be kept on file with the Secretary of the Corporation and a copy thereof shall be
provided free of charge to any stockholder who makes a request therefor.

Section 7. Certain Adjustments. In the event of a subdivision, combination or reclassification (whether by stock split, reverse stock split, stock
dividend or otherwise) or dividend declared in connection with the adoption of a “poison pill” or similar shareholders rights plan (each, a “Stock
Adjustment”), a corresponding Stock Adjustment shall be declared or made on the Series A Preferred Stock in the same proportion and manner, such that
the same proportionate economic and voting ownership between the holders of outstanding Common Stock and Series A Preferred Stock on the record
date for such Stock Adjustment is preserved, unless different treatment of the shares of Common Stock and Series A Preferred Stock is approved by the
holders of a majority of the outstanding Common Stock and the holders of a majority of the outstanding Series A Preferred Stock, each voting as separate
classes.

Section 8. Severability. To the extent that any provision of this Certificate of Designation is found to be invalid or unenforceable, such invalidity or
unenforceability shall not affect the validity or enforceability of any other provision of this Certificate of Designation, and following any determination by
a court of competent jurisdiction that any provision of this Certificate of Designation is invalid or unenforceable, this Certificate of Designation shall
contain only such provisions (a) as were in effect immediately prior to such determination and (b) were not so determined to be invalid or unenforceable.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of Designation to be signed by its duly authorized officer on the date set
forth below.
 

KODIAK GAS SERVICES, INC.

By:  /s/ Robert M. McKee
 Name: Robert M. McKee
 Title: President and Chief Executive Officer

Date: March 28, 2024

Signature Page — Certificate of Designation



Exhibit 10.1

Execution Version

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (as may be amended, restated, supplemented or otherwise modified from time to time, this “Agreement”) is
dated as of April 1, 2024, by and among Kodiak Gas Services, Inc., a Delaware corporation (the “Company”), Kodiak Gas Services, LLC a Delaware
limited liability company, the undersigned holders of Registrable Securities (as defined below), and such other holders of Registrable Securities that join
this Agreement pursuant to the provisions herein. Such holders of Registrable Securities party hereto are collectively referred to herein as the “Holders.”

ARTICLE I
DEFINITIONS

In this Agreement:

“Affiliate” has the meaning ascribed thereto in Rule 12b-2 promulgated under the Exchange Act, as in effect on the date hereof.

“Agreement” has the meaning set forth in the Preamble.

“Business Day” means a day other than a Saturday, Sunday, or other day on which commercial banks are authorized or required by applicable law to
be closed in New York, New York.

“Common Stock” means the shares of common stock, par value $0.01 per share, of the Company, and any other capital stock of the Company into
which such common stock is reclassified or reconstituted.

“Company” has the meaning set forth in the Preamble.

“Control” (including its correlative meanings, “Controlled by” and “under common Control with”) means possession, directly or indirectly, of the
power to direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by
contract or otherwise) of a Person.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, as the same may be
amended from time to time.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Holders” has the meaning set forth in the Preamble.

“Kodiak Gas Services, LLC Agreement” means the Sixth Amended and Restated Limited Liability Company Agreement of Kodiak Gas Services,
LLC, dated as of April 1, 2024.

“Lock-Up Period” means the 180-day period following the closing date of the transactions contemplated under the Merger Agreement.

“Merger Agreement” means the Agreement and Plan of Merger, dated as of December 19, 2023 by and among Kodiak Gas Services, Inc. a
Delaware Corporation, Kodiak Gas Services, LLC, a Delaware limited liability company and an indirect wholly-owned Subsidiary of Kodiak Gas
Services, Inc., Kick Stock Merger Sub LLC, Delaware limited liability company and an indirect wholly-owned Subsidiary of Kodiak Gas Services, Inc.,
Kick LP Merger Sub LLC, Delaware limited liability company and an indirect wholly-owned Subsidiary of Kodiak Gas Services, Inc., Kick GP Merger
Sub LLC, a Delaware limited liability company and an indirect wholly-owned Subsidiary of Kodiak Gas Services, Inc., CSI Compressco LP, a Delaware
limited partnership, and CSI Compressco GP LLC, a Delaware limited liability company and general partner of CSI Compressco LP.

“Permitted Transferee” has the meaning set forth in the Kodiak Gas Services, LLC Agreement.



“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture,
a cooperative, an unincorporated organization, or other form of business organization, whether or not regarded as a legal entity under applicable law, or
any governmental authority or any department, agency or political subdivision thereof.

“Piggyback Holder” means a Holder that beneficially owns greater than 3% of the outstanding shares of Common Stock of the Company, including
shares of Common Stock issuable upon redemption of Units.

“Preferred Stock” has the meaning set forth in the Kodiak Gas Services, LLC Agreement.

“Prior RRA” means the Registration Rights Agreement, dated as of July 3, 2023, by and among Kodiak Gas Services, Inc., Frontier TopCo
Partnership, L.P., and each of the other signatories from time to time a party thereto.

“Recognized Exchange” means The New York Stock Exchange or the Nasdaq Stock Market.

“Registrable Securities” means the Shares; provided, however, that Registrable Securities shall cease to be Registrable Securities when: (i) a
registration statement covering the resale of such Shares has been declared effective under the Securities Act by the SEC and such Shares have been
disposed of pursuant to such effective registration statement; (ii) such Shares have been sold pursuant to Rule 144 or Rule 145 (or any successor rules or
regulations then in force) under the Securities Act and the transferee thereof reasonably notifies the Company that it did not receive “restricted securities”
as defined in Rule 144; (iii) such Shares may be sold without registration pursuant to Rule 144 or Rule 145 (or any successor rules or regulations then in
force) without volume or other restrictions or limitations; or (iv) such Registrable Securities cease to be outstanding (or issuable upon exchange).

“Registration Expenses” means any and all expenses incurred in connection with the performance of or compliance with this Agreement, including:

(a) all SEC, stock exchange, or FINRA registration and filing fees;

(b) all fees and expenses of complying with securities or blue sky laws (including fees and disbursements of counsel for the underwriters in
connection with blue sky qualifications of the Registrable Securities);

(c) all printing, messenger and delivery expenses;

(d) all fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange or FINRA and all rating
agency fees;

(e) the reasonable fees and disbursements of counsel for the Company and of its independent public accountants, including the expenses of any
comfort letters required by or incident to such performance and compliance;

(f) any fees and disbursements of underwriters customarily paid by the issuers or sellers of Securities, but, for the avoidance of doubt, excluding
underwriting fees, discounts, selling commissions and transfer taxes;

(g) the reasonable fees and out-of-pocket expenses of not more than one law firm (as selected by Holders of a majority of the Registrable
Securities included in such registration) incurred by all the Holders in connection with the registration;

(h) the costs and expenses of the Company relating to analyst and investor presentations or any “road show” undertaken in connection with the
registration and/or marketing of the Registrable Securities (including the reasonable out-of-pocket expenses of the Holders); and
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(i) any other fees and disbursements customarily paid by the issuers of Securities.

“SEC” means the U.S. Securities and Exchange Commission or any successor agency.

“Securities” means capital stock, limited partnership interests, limited liability company interests, beneficial interests, units, warrants, options, notes,
bonds, debentures, and other securities, equity interests, ownership interests and similar obligations of every kind and nature of any Person.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder, as the same may be amended
from time to time.

“Shares” means (i) the shares of Common Stock of the Company that may delivered upon redemption of Units together with the surrender and
delivery by such Holder of one share of Preferred Stock pursuant to the Kodiak Gas Services, LLC Agreement, and (ii) any other equity interests of the
Company or equity interests in any successor of the Company issued in respect of such shares by reason of or in connection with any stock dividend, stock
split, combination, reorganization, recapitalization, conversion to another type of entity or similar event involving a change in the capital structure of the
Company. For purposes of this Agreement, a Person shall be deemed to be a holder of Shares and such Shares shall be deemed to be in existence
whenever such Person has the right to acquire such Shares (upon conversion, exchange, redemption or exercise in connection with a transfer of securities
or otherwise, but disregarding any restrictions or limitations upon the exercise of such rights other than vesting), whether or not such acquisition has
actually been effected, and such Person shall be entitled to exercise the rights of a holder of Shares.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of
which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, representatives or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of the
other Subsidiaries of that Person or a combination thereof; or (ii) if a limited liability company, partnership, association or other business entity, a majority
of the total voting power of stock (or equivalent ownership interest) of the limited liability company, partnership, association or other business entity is at
the time owned or Controlled, directly or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof. For purposes
hereof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership, association or other business
entity if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity gains or losses
or shall be or Control the managing director or general partner of such limited liability company, partnership, association or other business entity.

“Units” has the meaning given to such term in the Kodiak Gas Services, LLC Agreement.

“WKSI” means a well-known seasoned issuer, as defined in Rule 405 under the Securities Act.

ARTICLE II
DEMAND AND PIGGYBACK RIGHTS

2.1 Shelf Registration. The Company shall use its commercially reasonable efforts to file a registration statement on Form S-3 on or before the
sixtieth (60th) day prior to the completion of the Lock-Up Period to register the Registrable Securities for resale on a delayed or continuous basis in
accordance with Rule 415 of the Securities Act, unless the Company is then eligible for WKSI status, in which case it may file the registration statement at
any time prior to the end of the Lock-Up Period. Any shelf registration filed pursuant to this Section 2.1 by the Company will cover all Registrable
Securities held by each of the Holders (and with respect to any particular Holder, subject to such Holder’s compliance with Section 4.5). If at the time of
such shelf registration the Company is eligible for WKSI status, such shelf registration shall be an automatic shelf registration statement on Form S-3. The
Company shall use its commercially reasonable efforts to cause such shelf registration statement to become effective prior to the completion of the
Lock-Up Period. The Company shall cause such registration statement filed pursuant to this Section 2.1 to remain effective thereafter until such time as
there are no longer any Registrable Securities.
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2.2 Right to Piggyback on a Registered Offering for Piggyback Holders. In connection with any registered offering by the Company of shares of
Common Stock having an aggregate value of at least $50 million for the account of the Company, for the account of the parties to the Prior RRA, or for the
account of other third parties pursuant to a registration statement, the Piggyback Holders may exercise piggyback rights to have included in such offering,
Registrable Securities held by them, subject in each case to any cutbacks imposed in accordance with Section 3.4 hereof. The Company will facilitate in
the manner described in this Agreement any such registered offering.

2.3 Limitations on Registration Rights.

(a) No Holder will have any demand rights to cause the Company to facilitate an underwritten offering pursuant to this Agreement. The rights of
Holders to participate in underwritten offerings will be limited to the rights of Piggyback Holders to participate in such offerings pursuant to
Section 2.2 hereof.

(b) Notwithstanding anything in this Agreement to the contrary, the Holders will not have piggyback or other registration rights with respect to
the following registered primary offerings by the Company: (i) a registration relating solely to employee benefit plans; (ii) a registration on
Form S-4 or S-8 (or other similar successor forms then in effect under the Securities Act); (iii) a registration pursuant to which the Company is
offering to exchange its own Securities for other Securities; (iv) a registration statement relating solely to dividend reinvestment or similar plans; (v) a
shelf registration statement pursuant to which only the initial purchasers and subsequent transferees of debt securities of the Company or any
Subsidiary that are convertible for common equity and that are initially issued pursuant to Rule 144A and/or Regulation S of the Securities Act may
resell such notes and sell the common equity into which such notes may be converted; (vi) a registration where the Registrable Securities are not being
sold for cash; (vii) an exchange registration; or (viii) a registration of Securities where the offering is a bona fide offering of debt securities, even if
such Securities are convertible into or exchangeable or exercisable for shares of Common Stock.

(c) The Company may postpone the filing of any registration statement or suspend the effectiveness of any shelf registration statement for a
reasonable “blackout period” not in excess of 90 days if the board of directors of the Company (the “Board”) determines in good faith that such
registration or offering could (i) materially interfere with a bona fide business, reorganization, acquisition or divestiture or financing transaction of the
Company or its Subsidiaries; (ii) require disclosure of material non-public information that the Company has a bona fide business purpose for
preserving as confidential; or (iii) be reasonably likely to require premature disclosure of information, the premature disclosure of which could
materially and adversely affect the Company. The blackout period will end upon the earlier to occur of, (i) in the case of a bona fide business,
acquisition or divestiture or financing transaction, a date not later than 90 days from the date such deferral commenced, and (ii) in the case of
disclosure of non-public information, the earlier to occur of (x) the filing by the Company of its next succeeding Annual Report on Form 10-K or
Quarterly Report on Form 10-Q, or (y) the date upon which such information otherwise is disclosed.

ARTICLE III
NOTICES, CUTBACKS AND OTHER MATTERS

3.1 Notifications Regarding Non-Shelf Offerings.

(a) In the event that the Company proposes to file a registration statement for a non-shelf registered offering (for its own account, for the account
of parties to the Prior RRA, or for the account of other third parties), the Company will promptly give to each of the Piggyback Holders a written
notice thereof no later than 5:00 p.m., New York City time, on the fifth Business Day prior to the proposed filing date of such registration statement.
Any Piggyback Holder wishing to exercise its piggyback rights with respect to any such non-shelf registration statement must notify the Company of
the number of Registrable Securities it seeks to have included in such registration statement in a written notice. Such notice must be given as soon as
practicable, but in no event later than 5:00 p.m., New York City time, on the third Business Day after the date of the Company’s notice.
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(b) Pending any required public disclosure and subject to applicable legal requirements, the parties will maintain confidentiality of their
discussions regarding a prospective non-shelf registration.

3.2 Notifications Regarding Shelf Takedowns.

(a) The Company will notify the Piggyback Holders of an anticipated underwritten takedown (whether pursuant to the Company’s own initiative
or a demand by the parties to the Prior RRA or other third parties) no later than 5:00 p.m., New York City time, on (i) if applicable, the second
Business Day prior to the date on which the preliminary prospectus or prospectus supplement intended to be used in connection
with pre-pricing marketing efforts for such takedown is finalized, and (ii) in all other cases, the second Business Day prior to the date on which the
pricing of the relevant takedown occurs.

(b) Any Piggyback Holder wishing to exercise its piggyback rights with respect to an underwritten shelf takedown must notify the Company of
the number of Registrable Securities it seeks to have included in such takedown. Such notice must be given as soon as practicable, but in no event later
than 5:00 p.m., New York City time, on (i) if applicable, the Business Day prior to the date on which the preliminary prospectus or prospectus
supplement intended to be used in connection with marketing efforts for the relevant offering is expected to be finalized, and (ii) in all other cases, the
Business Day prior to the date on which the pricing of the relevant takedown occurs.

(c) Pending any required public disclosure and subject to applicable legal requirements, the parties will maintain confidentiality of their
discussions regarding a prospective underwritten takedown.

3.3 Plan of Distribution, Underwriters and Advisors. The Company will be entitled to determine the plan of distribution and select the managing
underwriters and any provider of advisory services for any underwritten offering through a non-shelf registration statement or through a shelf takedown.

3.4 Cutbacks. If the managing underwriters advise the Company and the selling Piggyback Holders that, in their opinion, the number of Registrable
Securities requested to be included in an underwritten offering exceeds the amount that can be sold in such offering without adversely affecting the
distribution of the Registrable Securities being offered, the price that will be paid in such offering or the marketability thereof, such offering will include
only the number of Registrable Securities that the underwriters advise can be sold in such offering in the following order of priority:

(a) If such underwritten offering is initiated by the holders of Securities under the Prior RRA:

(1) first, the Securities beneficially owned by such holders requested to be included in such underwritten offering pursuant to the Prior
RRA, in accordance with the Prior RRA;

(2) second, any Securities to be sold by the Company for its own account;

(3) third, the Registrable Securities beneficially owned by Piggyback Holders requested to be included in such underwritten offering,
allocated pro rata among the respective Piggyback Holders beneficially owning such Registrable Securities on the basis of the number of
Registrable Securities beneficially owned by each such Piggyback Holder; and

(4) fourth, other Securities held by third parties requested to be included in such demand registration pursuant to registration rights
granted to such third party holder.

(b) If such underwritten offering is initiated by the Company, then, with respect to each class proposed to be registered:

(1) first, any Securities to be sold by the Company for its own account;
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(2) second, the Securities beneficially owned by holders requested to be included pursuant to the Prior RRA, in accordance with the
Prior RRA;

(3) third, the Registrable Securities beneficially owned by Piggyback Holders requested to be included, allocated pro rata among the
respective Piggyback Holders beneficially owning such Registrable Securities on the basis of the number of Registrable Securities beneficially
owned by each such Piggyback Holder; and

(4) fourth, other Securities held by third parties requested to be included pursuant to registration rights granted to such third party holder.

(c) If such underwritten offering is initiated by any third party holder, then, with respect to each class proposed to be registered:

(1) first, Securities held by third parties requested to be included pursuant to registration rights granted to such third party holder;

(2) second, the Securities beneficially owned by the holders requested to be included pursuant to the Prior RRA, in accordance with the
Prior RRA;

(3) third, any Securities to be sold by the Company for its own account; and

(4) fourth, the Registrable Securities beneficially owned by Piggyback Holders requested to be included, allocated pro rata among the
respective Piggyback Holders beneficially owning such Registrable Securities on the basis of the number of Registrable Securities beneficially
owned by each such Piggyback Holder.

3.1 Withdrawal. Even if Registrable Securities held by a Holder have been part of a registered underwritten offering, such Holder may, no later than
the time at which the public offering price and underwriters’ discount are determined with the managing underwriter, decline to sell all or any portion of
the Registrable Securities being offered for its account.

3.2 Lockups. In connection with any underwritten offering in which Registrable Securities are included, the Company, each of the Company’s
directors and officers, and each Piggyback Holder participating in such offering will agree (in the case of Piggyback Holders, with respect to all Registrable
Securities respectively beneficially owned by them) to be bound by the lockup restrictions required by the underwriting agreement (which must apply in
similar manner to all of them) that are agreed to by the Company, the parties to the Prior RRA, or other third parties; provided that the lockup period for the
Piggyback Holders shall not be longer than the shortest lockup period applicable to any other party subject to lockup restrictions.

ARTICLE IV
FACILITATING REGISTRATIONS AND OFFERINGS

4.1 General. If the Company conducts an underwritten offering which includes Registrable Securities on behalf of Piggyback Holders, the Company
will do so with the same degree of care and dispatch as would reasonably be expected in the case of a registration and offering by the Company of
Securities for its own account. Without limiting this general obligation, the Company will fulfill its specific obligations as described in this Article IV.

4.2 Shelf Registration Statement. In connection with the shelf registration statement to be filed by the Company in accordance with Section 2.1 of
this Agreement, the Company will use commercially reasonable efforts to:

(a) (i) prepare and file with the SEC the shelf registration statement on an appropriate form (which shall be on Form S-3 if the Company is then
eligible to use Form S-3) covering the applicable
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Registrable Securities, (ii) file amendments thereto as warranted, (iii) seek the effectiveness thereof as soon as practicable, and (iv) file with the SEC
prospectuses and prospectus supplements as may be required and as reasonably necessary in order to permit the offer and sale of such Registrable
Securities in accordance with the applicable plan of distribution;

(b) (i) within a reasonable time prior to the filing of the shelf registration statement, any prospectus, any amendment to a registration statement,
amendment or supplement to a prospectus or any free writing prospectus (in each case including all exhibits filed therewith), provide copies of such
documents to the selling Holders and their counsel; and fairly consider such reasonable changes in any such documents prior to the filing thereof as the
counsel to the Holders may request;

(c) use all reasonable efforts to cause the shelf registration statement and the related prospectus and any amendment or supplement thereto, as of
the effective date of such registration statement, amendment or supplement and during the distribution of the registered Registrable Securities (x) to
comply in all material respects with the requirements of the Securities Act (including the rules and regulations promulgated thereunder) and (y) not to
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein
not misleading;

(d) notify each Holder as soon as reasonably practicable, and, if requested by such Holder, confirm such advice in writing, (i) when the shelf
registration statement has become effective and when any post-effective amendments and supplements thereto become effective if such shelf
registration statement or post-effective amendment is not automatically effective upon filing pursuant to Rule 462 under the Securities Act, (ii) of the
issuance by the SEC or any state securities authority of any stop order, injunction or other order or requirement suspending the effectiveness of the
shelf registration statement or the initiation of any proceedings for that purpose, (iii) if, between the effective date of the shelf registration statement
and the closing of any sale of securities covered thereby pursuant to any agreement to which the Company is a party, the representations and
warranties of the Company contained in such agreement cease to be true and correct in all material respects or if the Company receives any
notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation of any
proceeding for such purpose, and (iv) of the happening of any event during the period the shelf registration statement is effective as a result of which
such shelf registration statement or the related prospectus contains any untrue statement of a material fact or omits to state any material fact required
to be stated therein or necessary to make the statements therein not misleading;

(e) furnish Holders with copies of any correspondence with the SEC or any state securities authority relating to the shelf registration statement or
prospectus;

(f) comply with all applicable rules and regulations of the SEC, including making available to its security holders an earnings statement
covering at least 12 months which shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any similar provision
then in force); and

(g) obtain the withdrawal of any order suspending the effectiveness of the shelf registration statement at the earliest possible time.

4.3 Non-Shelf Registered Offerings and Shelf Takedowns. In connection with any non-shelf registered offering or shelf takedown as to which the
piggyback rights pursuant to Section 2.2 apply, the Company will:

(a) cooperate with the selling Piggyback Holders and the managing underwriter of an underwritten offering of Shares, if any, to facilitate the
timely preparation and delivery of certificates representing the Shares to be sold and not bearing any restrictive legends; and enable such Shares to be
in such denominations (consistent with the provisions of the governing documents thereof) and registered in such names as the selling Piggyback
Holders or the managing underwriter of an underwritten offering of Shares, if any, may reasonably request prior to any sale of such Shares;
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(b) furnish to each Piggyback Holder and to each underwriter, if any, participating in the relevant offering, without charge, as many copies of the
applicable prospectus, including each preliminary prospectus, and any amendment or supplement thereto and such other documents as such Piggyback
Holder or underwriter may reasonably request in order to facilitate the public sale or other disposition of the Registrable Securities;

(c) (i) use all reasonable efforts to register or qualify the Registrable Securities being offered and sold, no later than the time the applicable
registration statement becomes effective, under all applicable state securities or blue sky laws of such jurisdictions as each underwriter, if any, or any
Piggyback Holder holding Registrable Securities covered by a registration statement, shall reasonably request; (ii) use all reasonable efforts to keep
each such registration or qualification effective during the period such registration statement is required to be kept effective; and (iii) do any and all
other acts and things which may be reasonably necessary or advisable to enable each such underwriter, if any, and Piggyback Holder to consummate
the disposition in each such jurisdiction of such Registrable Securities owned by such Piggyback Holder; provided, however, that the Company shall
not be obligated to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to consent to be
subject to general service of process (other than service of process in connection with such registration or qualification or any sale of Registrable
Securities in connection therewith) in any such jurisdiction;

(d) cause all Registrable Securities being sold to be qualified for inclusion in or listed on any Recognized Exchange on which Registrable
Securities issued by the Company are then so qualified or listed if so requested by the Piggyback Holders, or if so requested by the underwriter or
underwriters of an underwritten offering of Registrable Securities, if any;

(e) cooperate and assist in any filings required to be made with FINRA and in the performance of any due diligence investigation by any
underwriter in an underwritten offering; and

(f) enter into customary agreements (including, in the case of an underwritten offering, underwriting agreements in customary form, and
including provisions with respect to indemnification and contribution in customary form and consistent with the provisions relating to indemnification
and contribution contained herein) and take all other customary and appropriate actions in order to expedite or facilitate the disposition of Registrable
Securities, including obtaining customary opinions of counsel to the Company and customary “cold comfort” letters from the Company’s independent
registered public accounting firm.

4.4 Information from Holders. Each Holder of Registrable Securities will promptly furnish to the Company such information regarding itself as is
required to be included in a registration statement filed pursuant to this Agreement or is otherwise required by FINRA or the SEC in connection with such
registration statement, the ownership of Registrable Securities by such Holder and the proposed distribution by such Holder of such Registrable Securities
as the Company may from time to time reasonably request in writing.

4.5 Expenses. All Registration Expenses incurred in connection with any registration statement or registered offering covering Registrable Securities
will be borne by the Company. However, underwriters’, brokers’ and dealers’ fees, discounts and commissions applicable to Registrable Securities sold for
the account of a Piggyback Holder will be borne by such Piggyback Holder.

ARTICLE V
INDEMNIFICATION

5.1 Indemnification by the Company. In the event of any registration under the Securities Act by the Company pursuant to rights granted in this
Agreement of Registrable Securities held by Holders, the Company will indemnify and hold harmless Holders, their officers, directors and Affiliates, and
each underwriter of such securities and each other Person, if any, who Controls any Holder or such underwriter within the meaning of the Securities Act,
against any losses, claims, damages, or liabilities (including reasonable documented legal fees and costs of court), joint or several, to which Holders or
such underwriter or controlling Person may become subject under the Securities Act or otherwise, including any amount paid in settlement of any
litigation commenced or threatened, and shall
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promptly reimburse such Persons, as and when incurred, for any legal or other expenses reasonably incurred by them in connection with investigating any
claims and defending any actions, insofar as such losses, claims, damages, or liabilities (or any actions in respect thereof) arise out of or are based upon
any violation or alleged violation by the Company of the Securities Act, any blue sky laws, securities laws or other applicable laws of any state or country
in which such Shares are offered and relating to action taken or action or inaction required of the Company in connection with such offering, or arise out of
or are based upon any untrue statement or alleged untrue statement of any material fact (i) contained, on its effective date, in any registration statement
under which such securities were registered under the Securities Act or any amendment or supplement to any of the foregoing, or which arise out of or are
based upon the omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not
misleading or (ii) contained in any preliminary prospectus, if used prior to the effective date of such registration statement, or in the final prospectus (as
amended or supplemented if the Company shall have filed with the SEC any amendment or supplement to the final prospectus), or which arise out of or are
based upon the omission or alleged omission to state a material fact required to be stated in such prospectus or necessary to make the statements in such
prospectus not misleading; and will reimburse Holders and each such underwriter and each such controlling Person for any legal or any other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, or liability; provided, however, that the Company
shall not be liable to any Holder or its underwriters or controlling Persons in any such case to the extent that any such loss, claim, damage, or liability
arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in such registration statement or such
amendment or supplement, in reliance upon and in conformity with information furnished by such Holder in writing to the Company or such underwriter
specifically for use in the preparation thereof.

5.2 Indemnification by Holders. Each Holder as a condition to including Registrable Securities in such registration statement will indemnify and
hold harmless (in the same manner and to the same extent as set forth in Section 5.1 hereof) the Company, each director of the Company, each officer of
the Company who shall sign the registration statement, and any Person who Controls the Company within the meaning of the Securities Act, (i) with
respect to any statement or omission from such registration statement, or any amendment or supplement to it, if such statement or omission was made in
reliance upon and in conformity with information furnished to the Company by such Holder in writing specifically for use in the preparation of such
registration statement or amendment or supplement, and (ii) with respect to compliance by such Holder with applicable laws in effecting the sale or other
disposition of the securities covered by such registration statement.

5.3 Indemnification Procedures. Promptly after receipt by an indemnified party of notice of the commencement of any action involving a claim
referred to in Section 5.1 and Section 5.2 hereof, the indemnified party will, if a claim in respect thereof is to be made or may be made against an
indemnifying party, give written notice to such indemnifying party of the commencement of the action. The failure of any indemnified party to give notice
shall not relieve the indemnifying party of its obligations in this Article V, except to the extent that the indemnifying party is actually prejudiced by the
failure to give notice. If any such action is brought against an indemnified party, the indemnifying party will be entitled to participate in and to assume the
defense of the action with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying party to such indemnified party
of its election to assume defense of the action, the indemnifying party will not be liable to such indemnified party for any legal or other expenses incurred
by the latter in connection with the action’s defense other than reasonable costs of investigation. An indemnified party shall have the right to employ
separate counsel in any action or proceeding and participate in the defense thereof, but the fees and expenses of such counsel shall be at such indemnified
party’s expense unless (i) the employment of such counsel has been specifically authorized in writing by the indemnifying party, which authorization shall
not be unreasonably withheld, (ii) the indemnifying party has not assumed the defense and employed counsel reasonably satisfactory to the indemnified
party within thirty (30) days after notice of any such action or proceeding, or (iii) the named parties to any such action or proceeding (including any
impleaded parties) include the indemnified party and the indemnifying party and the indemnified party shall have been advised by such counsel that there
may be one or more legal defenses available to the indemnified party that are different from or additional to those available to the indemnifying party (in
which case the indemnifying party shall not have the right to assume the defense of such action or proceeding on behalf of the indemnified party), it being
understood, however, that the indemnifying party shall not, in connection with any one such action or separate but substantially similar or related actions in
the same jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate
firm of attorneys (in addition to all local counsel which is necessary, in the good faith opinion of both counsel for the indemnifying party and counsel
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for the indemnified party in order to adequately represent the indemnified parties) for the indemnified party and that all such fees and expenses shall be
reimbursed as they are incurred upon written request and presentation of invoices. Whether or not a defense is assumed by the indemnifying party, the
indemnifying party will not be subject to any liability for any settlement made without its consent (not to be unreasonably withheld). No indemnifying
party will consent to entry of any judgment or enter into any settlement which (i) does not include as an unconditional term the giving by the claimant or
plaintiff, to the indemnified party, of a release from all liability in respect of such claim or litigation or (ii) involves the imposition of equitable remedies or
the imposition of any non-financial obligations on the indemnified party.

5.4 Contribution. If the indemnification required by this Article V from the indemnifying party is unavailable to or insufficient to hold harmless an
indemnified party in respect of any indemnifiable losses, claims, damages, liabilities, or expenses, then the indemnifying party shall contribute to the
amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities, or expenses in such proportion as is appropriate to
reflect (i) the relative benefit of the indemnifying and indemnified parties and (ii) if the allocation in clause (i) is not permitted by applicable law, in such
proportion as is appropriate to reflect the relative benefit referred to in clause (i) and also the relative fault of the indemnified and indemnifying parties, in
connection with the actions which resulted in such losses, claims, damages, liabilities, or expenses, as well as any other relevant equitable considerations.
The relative benefits received by a party shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting
expenses) received by it bear to the total amounts (including, in the case of any underwriter, any underwriting commissions and discounts) received by
each other party. The relative fault of the indemnifying party and the indemnified party shall be determined by reference to, among other things, whether
any action in question, including any untrue or alleged untrue statement of a material fact, has been made by, or relates to information supplied by, such
indemnifying party or parties, and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such action. The
amount paid or payable by a party as a result of the losses, claims, damage, liabilities, and expenses referred to above shall be deemed to include any legal
or other fees or expenses reasonably incurred by such party in connection with any investigation or proceeding. The Company and Holders agree that it
would not be just and equitable if contribution pursuant to this Section 5.4 were determined by pro rata allocation or by any other method of allocation
which does not take account of the equitable considerations referred to in the prior provisions of this Section 5.4.

Notwithstanding the provisions of this Section 5.4, no indemnifying party shall be required to contribute any amount in excess of the amount by
which the total price at which the securities were offered to the public by such indemnifying party exceeds the amount of any damages which such
indemnifying party has otherwise been required to pay by reason of an untrue statement or omission. No Person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such a fraudulent
misrepresentation.

ARTICLE VI
OTHER AGREEMENTS

6.1 Assignment. No Holder shall assign all or any part of this Agreement without the prior written consent of the Company, unless such assignment
is to a Permitted Transferee (i) that becomes a Holder of Registrable Securities by executing and delivering a joinder agreement to Kodiak Gas Services,
LLC pursuant to the Kodiak Gas Services, LLC Agreement and (ii) that becomes a party hereto by executing and delivering an assignment and joinder
agreement to the Company, substantially in the form of Exhibit A to this Agreement. Except as otherwise provided herein, this Agreement will inure to the
benefit of and be binding on the parties hereto and their respective successors and permitted assigns.

6.2 Merger or Consolidation. In the event the Company engages in a merger or consolidation in which the Registrable Securities are converted into
securities of another company, the Company shall use commercially reasonable efforts to ensure that the registration rights provided under this Agreement
continue to be provided to Holders by the issuer of such securities.
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6.3 Rule 144. If the Company is subject to the requirements of Section 13, 14 or 15(d) of the Exchange Act, the Company covenants that it will file
any reports required to be filed by it under the Securities Act and the Exchange Act (or, if the Company is subject to the requirements of Section 13, 14 or
15(d) of the Exchange Act but is not required to file such reports, it will, upon the request of any Holder, make publicly available such information) and it
will take such further action as any Holder may reasonably request, so as to enable such Holder to sell Registrable Securities without registration under the
Securities Act within the limitation of the exemptions provided by (a) Rule 144 under the Securities Act, as such Rule may be amended from time to time,
or (b) any successor rule or regulation hereafter adopted by the SEC, including, for the avoidance of doubt, using commercially reasonable efforts to cause
counsel to the Company to deliver customary legal opinions in connection with the removal of any restrictive legends in connection with a sale of such
Registrable Securities.

ARTICLE VII
MISCELLANEOUS

7.1 Notices. All notices, requests, demands and other communications required or permitted hereunder shall be made in writing by hand-delivery,
registered first-class mail, telex, fax or air courier guaranteeing delivery to the Persons at the respective addresses set forth below or pursuant to such other
instructions as may be designated in writing by the party to receive such notice.
 

 (a) If to the Company, to:

Kodiak Gas Services, Inc.
9950 Woodloch Forest Dr., 19th Floor
The Woodlands, Texas 77380
Attention: Kelly M. Battle, Executive Vice President, Chief Legal Officer,
Chief Compliance Officer and Corporate Secretary
Email: kelly.battle@kodiakgas.com

with a copy to (which shall not constitute notice):

King & Spalding LLP
1180 Peachtree Street NE, Suite 1600
Atlanta, GA 30309
Attention: Keith M. Townsend; Robert J. LeClerc
Email: KTownsend@kslaw.com; RLeClerc@kslaw.com

 

 (b) If to the Holders, to the notice addresses set forth in Exhibit B.

with a copy to (which shall not constitute notice):

Vinson & Elkins LLP
845 Texas Ave, Suite 4700
Houston, Texas 77002
Attention: David Oelman; Lande Spottswood; Raleigh Wolfe
Email: doelman@velaw.com; lspottswood@velaw.com; rwolfe@velaw.com

Any such notice, request, demand or other communication shall be deemed to have been duly given (i) on the date of delivery if delivered personally
or by facsimile or electronic transmission, (ii) on the first Business Day after being sent if delivered by nationally recognized overnight delivery service
and (iii) upon the earlier of actual receipt thereof or five Business Days after the date of deposit in the United States mail if delivered by mail.

7.2 Section Headings. The article and section headings in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement. References in this Agreement to a designated “Article” or “Section” refer to an Article or Section of this Agreement
unless otherwise specifically indicated.

7.3 Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of New York.
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7.4 Consent to Jurisdiction and Service of Process; Waiver of Jury Trial.

(a) The parties to this Agreement hereby agree to submit to the jurisdiction of the courts of the State of New York, the courts of the United States
of America for the Southern District of New York, and appellate courts from any thereof in any action or proceeding arising out of or relating to this
Agreement.

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

7.5 Amendments. This Agreement may be amended, modified, superseded, cancelled, renewed or extended, and the terms and conditions of this
Agreement may be waived, only by a written instrument, signed by (x) the Company and (y) the Holders of a majority of Registrable Securities; provided,
that, no provision of this Agreement shall be modified or amended in a manner that is, in each case, in the good faith determination of the Board,
disproportionately and materially adverse to any Holder or that would treat any Holder less favorably than any other Holder with respect to its Registrable
Securities, in each case, without the prior written consent of such Holder. For the avoidance of doubt, the Holders of a majority of Registrable Securities
may waive all rights of any Piggyback Holder to participate in a piggyback registration pursuant to Article II of this Agreement so long as no Holder
participates in the related public offering.

7.6 Term. This Agreement will terminate at such time as there are no Registrable Securities held by any Holders. Notwithstanding the foregoing,
Article V, Section 7.1 and Section 7.3 shall survive any termination.

7.7 Entire Agreement. This Agreement contains the entire understanding of the parties with respect to the subject matter hereof. The registration
rights granted under this Agreement supersede any registration, qualification or similar rights with respect to any of the Registrable Securities granted
under any other agreement, and any of such preexisting registration rights are hereby terminated.

7.8 Severability. The invalidity or unenforceability of any specific provision of this Agreement shall not invalidate or render unenforceable any of
its other provisions. Any provision of this Agreement held invalid or unenforceable shall be deemed reformed, if practicable, to the extent necessary to
render it valid and enforceable and to the extent permitted by law and consistent with the intent of the parties to this Agreement.

7.9 Counterparts. This Agreement may be executed in multiple counterparts (including by means of facsimile or electronic mail, in .pdf or any
other form of electronic delivery (including any electronic signature complying with U.S. federal ESIGN Act of 2000)), each of which shall be deemed an
original, but all of which together shall constitute the same instrument.

7.10 Third Parties. Except pursuant to Article V, this Agreement shall not confer any rights or remedies upon any Person other than the parties
hereto and their respective successors and permitted assigns and other Persons expressly named herein.

7.11 Equitable Remedies. The parties hereto agree that irreparable harm would occur in the event that any of the agreements and provisions of this
Agreement were not performed fully by the parties hereto in accordance with their specific terms or conditions or were otherwise breached, and that
money damages are an inadequate remedy for breach of this Agreement because of the difficulty of ascertaining and quantifying the amount of damage
that will be suffered by the parties hereto in the event that this Agreement is not performed in accordance with its terms or conditions or is otherwise
breached. It is accordingly hereby agreed that the parties hereto shall be entitled to an injunction or injunctions to restrain, enjoin and prevent breaches of
this Agreement by the other parties and to enforce specifically the terms and provisions hereof in any court of the United States or any state having
jurisdiction, such remedy being in addition to and not in lieu of, any other rights and remedies to which the other parties are entitled to at law or in equity.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above.
 

COMPANY:

KODIAK GAS SERVICES, INC.

By:  /s/ Robert M. McKee
Name:  Robert M. McKee
Title:  President and Chief Executive Officer

KODIAK GAS SERVICES, LLC

By:  /s/ Robert M. McKee
Name:  Robert M. McKee
Title:  President and Chief Executive Officer
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HOLDERS:

CSI COMPRESSCO GP LLC

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

CSI COMPRESSCO INVESTMENT LLC

BY: Spartan Energy Holdco LLC, its sole member

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

SPARTAN ENERGY PARTNERS, L.P.

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

By:  /s/ Steven C. Wight
Name:  Steven C. Wight
Title:  Trustee

By:  /s/ Steven C. Wight
Name:  Steven C. Wight

By:  /s/ John C. Maggart (POA)
Name:  Sue A. Stephens
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Exhibit A

FORM OF ASSIGNMENT AND JOINDER

[  ], 20[ ]

Reference is made to the Registration Rights Agreement, dated as of April 1, 2024, by and among Kodiak Gas Services, Inc., a Delaware
corporation (the “Company”), Kodiak Gas Services, LLC and certain holders which hold Registrable Securities (as defined below) that become party
thereto (the “Registration Rights Agreement”). Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in
the Registration Rights Agreement.

Pursuant to Section 6.1 of the Registration Rights Agreement, [  ] (the “Assignor”) hereby assigns [in part][or: in full] its rights and obligations
under the Registration Rights Agreement to each of [  ], [   ] and [  ] (each, an “Assignee” and collectively, the “Assignees”). [For the
avoidance of doubt, the Assignor will remain a party to the Registration Rights Agreement following the assignment in part of its rights and obligations
thereunder to the undersigned Assignees.]

Each undersigned Assignee hereby agrees to and does become party to the Registration Rights Agreement. This assignment and joinder shall serve
as a counterpart signature page to the Registration Rights Agreement and by executing below each undersigned Assignee is deemed to have executed the
Registration Rights Agreement with the same force and effect as if originally named a party thereto and each Assignee’s Shares shall be included as
Registrable Securities under the Registration Rights Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have duly executed this assignment and joinder as of date first set forth above.
 

ASSIGNOR:

[____________

By:   
Name:  
Title:  

ASSIGNEE(S):

[____________]

By:   
Name:  
Title:  
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Exhibit B

NOTICE INFORMATION OF THE HOLDERS
 
STOCKHOLDER   ADDRESS
CSI Compressco GP LLC

  
1735 Hughes Landing STE, 200
The Woodlands, TX 77380

CSI Compressco Investment LLC
  

1735 Hughes Landing STE, 200
The Woodlands, TX 77380

Spartan Energy Partners, L.P.
  

1735 Hughes Landing STE, 200
The Woodlands, TX 77380

Steven C. Wight Grantor Annuity Trust   [***]
Steven C. Wight   [***]
Sue A. Stephens   [***]
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Exhibit 10.2

Execution Version

SIXTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
KODIAK GAS SERVICES, LLC

DATED AS OF APRIL1, 2024

THE LIMITED LIABILITY COMPANY INTERESTS IN KODIAK GAS SERVICES, LLC HAVE NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED, THE SECURITIES LAWS OF ANY STATE, OR ANY OTHER APPLICABLE SECURITIES LAWS,
AND HAVE BEEN OR ARE BEING ISSUED IN RELIANCE UPON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH LAWS. SUCH INTERESTS MUST BE ACQUIRED FOR INVESTMENT ONLY AND MAY NOT BE OFFERED
FOR SALE, PLEDGED, HYPOTHECATED, SOLD, ASSIGNED OR TRANSFERRED AT ANY TIME EXCEPT IN COMPLIANCE WITH (I) THE
SECURITIES ACT, ANY APPLICABLE SECURITIES LAWS OF ANY STATE AND ANY OTHER APPLICABLE SECURITIES LAWS; (II) THE
TERMS AND CONDITIONS OF THIS SIXTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT; AND (III) ANY
OTHER TERMS AND CONDITIONS AGREED TO IN WRITING BETWEEN THE MANAGING MEMBER AND THE APPLICABLE MEMBER.
THE LIMITED LIABILITY COMPANY INTERESTS MAY NOT BE TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE WITH SUCH
LAWS, THIS SIXTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT, AND ANY OTHER TERMS AND
CONDITIONS AGREED TO IN WRITING BY THE MANAGING MEMBER AND THE APPLICABLE MEMBER. THEREFORE, PURCHASERS
AND OTHER TRANSFEREES OF SUCH LIMITED LIABILITY COMPANY INTERESTS WILL BE REQUIRED TO BEAR THE RISK OF THEIR
INVESTMENT OR ACQUISITION FOR AN INDEFINITE PERIOD OF TIME.
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SIXTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
KODIAK GAS SERVICES, LLC

This SIXTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (as amended, supplemented or restated from time
to time, this “Agreement”) is entered into as of April 1, 2024, by and among Kodiak Gas Services, LLC, a Delaware limited liability company (the
“Company”), Kodiak Gas Services, Inc. (“PubCo”), and each other Person who is or at any time becomes a Member in accordance with the terms of this
Agreement and the Act. Capitalized terms used herein and not otherwise defined have the respective meanings set forth in Section 1.1.

RECITALS

WHEREAS, the Company was formed pursuant to a Certificate of Formation filed in the office of the Secretary of State of the State of Delaware on
May 25, 2011;

WHEREAS, prior to the Initial Effective Time, the Company was governed by that certain Fifth Amended and Restated Limited Liability Company
Agreement, dated as of February 8, 2019 (as amended, supplemented or modified prior to the Initial Effective Time, the “Existing LLC Agreement”);

WHEREAS, pursuant to the Burro Merger Agreement and this Agreement, at the Subsequent Effective Time PubCo will issue Preferred Stock and
the Company will issue Units, in each case to the Electing Unitholders and Spartan Energy Holdco LLC (“Spartan”); and

WHEREAS, pursuant to the Burro Merger Agreement, (i) PubCo has agreed to cause the Existing LLC Agreement to be amended and restated in its
entirety, as set forth herein, and (ii) PubCo, by its execution and delivery of this Agreement, is hereby admitted to the Company as the Managing Member,
and shall have the rights and obligations as provided in this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration the
receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties hereby agree as follows:

ARTICLE I.

DEFINITIONS

Section 1.1 Definitions. As used in this Agreement and the Schedules and Exhibits attached to this Agreement, the following definitions shall apply:

“Act” means the Delaware Limited Liability Company Act, 6 Del. C. § 18-101, et seq., as amended from time to time (or any corresponding
provisions of succeeding law).

“Action” means any claim, action, suit, arbitration, inquiry, proceeding or investigation by or before any Governmental Entity.
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“Adjusted Basis” has the meaning given such term in Section 1011 of the Code.

“Adjusted Capital Account Deficit” means the deficit balance, if any, in such Member’s Capital Account at the end of any Fiscal Year or other
taxable period, with the following adjustments:
 

 
(a) credit to such Capital Account any amount that such Member is obligated to restore under Treasury Regulations Section 1.704-1(b)(2)(ii)(c),

as well as any addition thereto pursuant to the next to last sentences of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5) after
taking into account thereunder any changes during such year in Company Minimum Gain and Member Minimum Gain; and

 

 (b) debit to such Capital Account the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

This definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and
shall be interpreted consistently therewith.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control
with, such Person; provided that, for purposes of this Agreement, (a) no Member shall be deemed an Affiliate of the Company or any of its Subsidiaries
and (b) none of the Company or any of its Subsidiaries shall be deemed an Affiliate of any Member.

“Agreement” is defined in the preamble to this Agreement.

“beneficially own” and “beneficial owner” shall be as defined in Rule 13d-3 of the rules promulgated under the Exchange Act.

“Burro Blocker” means CSI Compressco Sub Inc.

“Burro Merger Agreement” means that certain Agreement and Plan of Merger, dated December 18, 2023, by and among Pubco, the Company,
Kick Stock Merger Sub, LLC, Kick Unit Merger Sub, LLC, Kick GP Merger Sub, LLC, CSI Compressco LP, and CSI Compressco GP LLC (as amended
or otherwise modified as of the date hereof.

“Burro Transactions” means the transactions contemplated by the Burro Merger Agreement and the ancillary documents in connection therewith.

“Burro Transactions Closing Date” means April 1, 2024.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Law to be closed in the
City of New York.

“Business Opportunities Exempt Party” is defined in Section 8.4.

“Call Election Notice” is defined in Section 4.6(f).
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“Call Right” has the meaning set forth in Section 4.6(f).

“Capital Account” means, with respect to any Member, the Capital Account maintained for such Member in accordance with Section 4.4.

“Capital Contribution” means, with respect to any Member, the amount of cash and the initial Gross Asset Value of any property (other than cash)
contributed to the Company by such Member. Any reference to the Capital Contribution of a Member will include any Capital Contributions made by a
predecessor holder of such Member’s Units to the extent that such Capital Contribution was made in respect of Units Transferred to such Member.

“Cash Election” is defined in Section 4.6(a)(iv) and shall also include PubCo’s election to purchase Units for cash pursuant to an exercise of its Call
Right set forth in Section 4.6(f).

“Cash Election Amount” means with respect to a particular Redemption for which a Cash Election has been made, (i) other than in the case of
clause (ii) if the Common Stock trades on a securities exchange or automated or electronic quotation system, an amount of cash equal to the product of
(A) the number of shares of Common Stock that would have been received in such Redemption if a Cash Election had not been made and (B) the average
of the volume-weighted closing price for a share of Common Stock on the principal U.S. securities exchange or automated or electronic quotation system
on which the Common Stock trades, as reported by Bloomberg, L.P., or its successor, for each of the five (5) consecutive full Trading Days ending on and
including the last full Trading Day immediately prior to the Redemption Notice Date, subject to appropriate and equitable adjustment for any stock splits,
reverse splits, stock dividends or similar events affecting the Common Stock; (ii) if the Cash Election is made in respect of a Redemption Notice issued by
a Redeeming Member in connection with a public offering, an amount of cash equal to the greater of the amount in clause (i) and the product of (A) the
number of shares of Common Stock that would have been received in such Redemption if a Cash Election had not been made and (B) the price per share
of Common Stock sold to the public in such public offering (reduced by the amount of any Discount associated with such share of Common Stock); and
(iii) if the Common Stock no longer trades on a securities exchange or automated or electronic quotation system, an amount of cash equal to the product of
(A) the number of shares of Common Stock that would have been received in such Redemption if a Cash Election had not been made and (B) the fair
market value of one share of Common Stock, as determined by the Managing Member in Good Faith (through its board of directors by a majority of its
independent directors (within the meaning of the rules of the New York Stock Exchange)), that would be obtained in an arm’s-length transaction between
an informed and willing buyer and an informed and willing seller, with neither party having any compulsion to buy or sell, and without regard to the
particular circumstances of the buyer or seller.

“Certificate of Designation” means the Certificate of Designation of the Preferred Stock, as it may be amended from time to time.

“Change of Control Redemption” is defined in Section 4.6(g).

“Change of Control Redemption Date” is defined in Section 4.6(g).
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“Code” means the United States Internal Revenue Code of 1986, as amended from time to time (or any corresponding provisions of succeeding
law).

“Commission” means the U.S. Securities and Exchange Commission, including any governmental body or agency succeeding to the functions
thereof.

“Common Stock” means, as applicable, (a) the Common Stock, par value $0.01 per share, of PubCo or (b) following any consolidation, merger,
reclassification or other similar event involving PubCo, any shares or other securities of PubCo or any other Person or cash or other property that become
payable in consideration for the Common Stock or into which the Common Stock is exchanged or converted as a result of such consolidation, merger,
reclassification or other similar event.

“Company” is defined in the preamble to this Agreement.

“Company Minimum Gain” has the meaning of “partnership minimum gain” set forth in Treasury Regulations Sections 1.704-2(b)(2) and
1.704-2(d). It is further understood that Company Minimum Gain shall be determined in a manner consistent with the rules of Treasury Regulations
Section 1.704-2(b)(2), including the requirement that if the adjusted Gross Asset Value of property subject to one or more Nonrecourse Liabilities differs
from its adjusted tax basis, Company Minimum Gain shall be determined with reference to such Gross Asset Value.

“Company Representative” has the meaning assigned to the term “partnership representative” in Section 6223 of the Code (and any Treasury
Regulations or other administrative or judicial pronouncements promulgated thereunder) and any “designated individual,” if applicable, as defined in the
Treasury Regulations promulgated thereunder (including, in each case, any similar capacity or role under relevant state or local law).

“Confidential Information” means ideas, financial product structuring, business strategies, innovations and materials, all aspects of the Company’s
business plan, proposed operation and products, corporate structure, board minutes and materials, financial and organizational information, analyses,
proposed partners, software code and system and product designs, employees and their identities, equity ownership, the methods and means by which the
Company plans to conduct its business, all trade secrets, trademarks, tradenames and all intellectual property associated with the Company’s business, in
each case obtained by a Member from the Company or any of its Affiliates or representatives.

“Contract” means any written agreement, contract, lease, sublease, license, sublicense, obligation, promise or undertaking.

“control” (including the terms “controlled by” and “under common control with”), with respect to the relationship between or among two or more
Persons, means the possession, directly or indirectly or as trustee, personal representative or executor, of the power to direct or cause the direction of the
affairs or management of a Person, whether through the ownership of voting securities, as trustee, personal representative or executor, by contract, credit
arrangement or otherwise.

“Covered Person” is defined in Section 7.4.
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“Credit Agreement” means that certain Fourth Amended and Restated Credit Agreement dated as of March 22, 2023, by and among the Company,
JPMorgan Chase Bank, N.A., and the other parties thereto, as amended.

“Debt Securities” means, with respect to PubCo, any and all debt instruments or debt securities that are not convertible or exchangeable into Equity
Securities of PubCo.

“Delay or Retraction Notice” is defined in Section 4.6(b)(ii).

“Depreciation” means, for each Fiscal Year or other taxable period, an amount equal to the depreciation, amortization, or other cost recovery
deduction allowable with respect to an asset for such Fiscal Year or other taxable period, except that (a) with respect to any such property the Gross Asset
Value of which differs from its Adjusted Basis for U.S. federal income tax purposes and which difference is being eliminated by use of the “remedial
method” pursuant to Treasury Regulations Section 1.704-3(d), Depreciation for such Fiscal Year or other taxable period shall be the amount of book basis
recovered for such Fiscal Year or other taxable period under the rules prescribed by Treasury Regulations Section 1.704-3(d)(2), and (b) with respect to
any other such property the Gross Asset Value of which differs from its Adjusted Basis for U.S. federal income tax purposes at the beginning of such
Fiscal Year or other taxable period, Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset Value as the federal income
tax depreciation, amortization, or other cost recovery deduction for such Fiscal Year or other taxable period bears to such beginning Adjusted Basis;
provided, however, that if the Adjusted Basis for U.S. federal income tax purposes of an asset at the beginning of such Fiscal Year or other taxable period
is zero, Depreciation with respect to such asset shall be determined with reference to such beginning Gross Asset Value using any reasonable method
selected by the Managing Member.

“DGCL” means the General Corporation Law of the State of Delaware, as amended from time to time (or any corresponding provisions of
succeeding law).

“Discount” has the meaning set forth in Section 7.8.

“Electing Unitholder” has the meaning set forth in the Burro Merger Agreement.

“Electing Unitholders’ Representative” means Spartan.

“Equity Securities” means (a) with respect to a partnership, limited liability company or similar Person, any and all units, interests, rights to
purchase, warrants, options or other equivalents of, or other ownership interests in, any such Person as well as debt or equity instruments convertible,
exchangeable or exercisable into any such units, interests, rights or other ownership interests and (b) with respect to a corporation, any and all shares,
interests, participation or other equivalents (however designated) of corporate stock, including all common stock and preferred stock, or warrants, options
or other rights to acquire any of the foregoing, including any debt instrument convertible or exchangeable into any of the foregoing.

“ERISA” means the Employee Retirement Security Act of 1974, as amended.
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“Exchange Act” means the Securities Exchange Act of 1934, and the rules and regulations promulgated thereunder, as the same may be amended
from time to time (or any corresponding provisions of succeeding law).

“Existing LLC Agreement” is defined in the recitals to this Agreement.

“Fair Market Value” means the fair market value of any property as determined in Good Faith by the Managing Member after taking into account
such factors as the Managing Member in its Good Faith judgment shall deem appropriate, including the amount which the Company would receive in an
all-cash sale of such property in an arms-length transaction with a willing unaffiliated third party, with neither party having any compulsion to buy or sell,
consummated on the day immediately preceding the date on which the event occurred which necessitated the determination of the Fair Market Value (and
after giving effect to any transfer taxes payable in connection with such sale).

“Federal Bankruptcy Code” means Title 11 of the United States Code, as amended from time to time, and all rules and regulations promulgated
thereunder.

“Fiscal Year” means the fiscal year of the Company, which shall end on December 31 of each calendar year unless, for U.S. federal income tax
purposes, another fiscal year is required. The Company shall have the same fiscal year for U.S. federal income tax purposes and for accounting purposes.

“Frontier I Merger” has the meaning set forth in Section 3.1(a).

“Frontier II Merger” has the meaning set forth in Section 3.1(a).

“Frontier Mergers” has the meaning set forth in Section 3.1(a).

“GAAP” means U.S. generally acceptable accounting principles at the time.

“Good Faith” means a Person having acted in good faith and in a manner such Person reasonably believed to be in or not opposed to the best
interests of the Company, and, with respect to a criminal proceeding, having had no reasonable cause to believe such Person’s conduct was unlawful.

“Governmental Entity” means any federal, national, supranational, state, provincial, local, foreign or other government, governmental, stock
exchange, regulatory or administrative authority, agency or commission or any court, tribunal, or judicial or arbitral body.

“Gross Asset Value” means, with respect to any asset, the asset’s Adjusted Basis for U.S. federal income tax purposes, except as follows:
 

 (a) the initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross Fair Market Value of such asset as of
the date of such contribution;
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(b) the Gross Asset Values of all Company assets shall be adjusted to equal their respective gross Fair Market Values as of the following times:
(i) the acquisition of an interest (or additional interest) in the Company by any new or existing Member in exchange for more than a de
minimis Capital Contribution to the Company or in exchange for the performance of more than a de minimis amount of services to or for the
benefit of the Company; (ii) the distribution by the Company to a Member of more than a de minimis amount of Company assets as
consideration for an interest in the Company; (iii) the liquidation of the Company within the meaning of Treasury Regulations
Section 1.704-1(b)(2)(ii)(g)(1), (iv) the acquisition of an interest in the Company by any new or existing Member upon the exercise of a
noncompensatory option in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(s); or (v) any other event to the extent
determined by the Managing Member to be permitted and necessary or appropriate to properly reflect Gross Asset Values in accordance with
the standards set forth in Treasury Regulations Section 1.704-1(b)(2)(iv)(q); provided, however, that adjustments pursuant to clauses (i), (ii)
and (iv) above shall be made only if the Managing Member reasonably determines that such adjustments are necessary or appropriate to
reflect the relative economic interests of the Members in the Company. If any noncompensatory options are outstanding upon the occurrence
of an event described in this paragraph (b)(i) through (b)(v), the Company shall adjust the Gross Asset Values of its properties in accordance
with Treasury Regulations Sections 1.704-1(b)(2)(iv)(f)(1) and 1.704-1(b)(2)(iv)(h)(2);

 

 (c) the Gross Asset Value of any Company asset distributed to any Member shall be adjusted to equal the gross Fair Market Value of such asset
on the date of such distribution;

 

 

(d) the Gross Asset Values of Company assets shall be increased (or decreased) to reflect any adjustments to the Adjusted Basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and subsection (f) in the definition of “Profits” or “Losses”
below or Section 5.2(h); provided, however, that the Gross Asset Value of a Company asset shall not be adjusted pursuant to this subsection
to the extent the Managing Member determines that an adjustment pursuant to subsection (b) of this definition is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment pursuant to this subsection (d); and

 

 
(e) if the Gross Asset Value of a Company asset has been determined or adjusted pursuant to subsections (a), (b) or (d) of this definition of

Gross Asset Value, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into account with respect to such asset for
purposes of computing Profits, Losses and other items allocated pursuant to ARTICLE V.
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“Indebtedness” means (a) all indebtedness for borrowed money (including capitalized lease obligations, sale-leaseback transactions or other similar
transactions, however evidenced), (b) any other indebtedness that is evidenced by a note, bond, debenture, draft or similar instrument, (c) notes payable
and (d) lines of credit and any other agreements relating to the borrowing of money or extension of credit.

“Initial Effective Time” has the meaning set forth in the Burro Merger Agreement.

“Investment Company Act” is defined in Section 8.1(b).

“Interest” means the entire interest of a Member in the Company, including the Units and all of such Member’s rights, powers and privileges under
this Agreement and the Act.

“Law” means any federal, national, supranational, state, provincial, local or similar statute, law, ordinance, regulation, rule, code, order, requirement
or rule of law (including common law).

“Liability” means any liability or obligation, whether known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued,
liquidated or unliquidated and whether due or to become due, regardless of when asserted.

“Liquidating Event” is defined in Section 11.1.

“Managing Member” is defined in the recitals to this Agreement.

“Member” means any Person that executes this Agreement as a Member, and any other Person admitted to the Company as an additional or
substituted Member, that has not made a disposition of such Person’s entire Interest.

“Member Minimum Gain” has the meaning ascribed to “partner nonrecourse debt minimum gain” set forth in Treasury Regulations
Section 1.704-2(i). It is further understood that the determination of Member Minimum Gain and the net increase or decrease in Member Minimum Gain
shall be made in the same manner as required for such determination of Company Minimum Gain under Treasury Regulations Sections 1.704-2(d) and
1.704-2(g)(3).

“Member Nonrecourse Debt” has the meaning of “partner nonrecourse debt” set forth in Treasury Regulations Section 1.704-2(b)(4).

“Member Nonrecourse Deductions” has the meaning of “partner nonrecourse deductions” set forth in Treasury Regulations Sections 1.704-2(i)(1)
and 1.704-2(i)(2).

“Minority Member Redemption” is defined in Section 4.6(h).

“Minority Member Redemption Date” is defined in Section 4.6(h).

“Minority Member Redemption Notice” is defined in Section 4.6(h).

“National Securities Exchange” means an exchange registered with the Commission under the Exchange Act.

“Nonrecourse Deductions” has the meaning assigned that term in Treasury Regulations Section 1.704-2(b).
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“Nonrecourse Liability” is defined in Treasury Regulations Section 1.704-2(b)(3).

“Officer” means each Person appointed as an officer of the Company pursuant to and in accordance with the provisions of Section 7.2.

“Permitted Transferee” means, with respect to any Member, (a) with respect to each Member that became a Member on the Burro Transactions
Closing Date, (i) any Affiliate of such Member; and (ii) any partner, shareholder or member of such Member; (b) any successor entity of such Member;
(c) any trust, family partnership or family limited liability company, the sole beneficiaries, partners or members of which are such Member or Relatives of
such Member; and (d) upon an individual Member’s death, an executor, administrator or beneficiary of the estate of the deceased Member.

“Person” means any individual, partnership, firm, corporation, limited liability company, association, trust, unincorporated organization or other
entity, as well as any syndicate or group that would be deemed to be a person under Section 13(d)(3) of the Exchange Act.

“Plan Asset Regulations” means the regulations issued by the U.S. Department of Labor at Section 2510.3-101 of Part 2510 of Chapter XXV, Title
29 of the Code of Federal Regulations, or any successor regulations as the same may be amended from time to time.

“Preferred Stock” means, as applicable, (a) the Series A Preferred Stock, par value $0.01 per share, of PubCo or (b) following any consolidation,
merger, reclassification or other similar event involving PubCo, any shares or other securities of PubCo or any other Person or cash or other property that
become payable in consideration for the Series A Preferred Stock or into which the Series A Preferred Stock is exchanged or converted as a result of such
consolidation, merger, reclassification or other similar event.

“Prime Rate” means, on any date of determination, a rate per annum equal to the rate of interest most recently published by The Wall Street Journal
as the “prime rate” at large U.S. money center banks.

“Proceeding” is defined in Section 7.4.

“Profits” or “Losses” means, for each Fiscal Year or other taxable period, an amount equal to the Company’s taxable income or loss for such year
or period, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments (without duplication):
 

 (a) any income or gain of the Company that is exempt from U.S. federal income tax and not otherwise taken into account in computing Profits
or Losses shall be added to such taxable income or loss;

 

 
(b) any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to

Treasury Regulations Section 1.704-1(b)(2)(iv)(i),  and not otherwise taken into account in computing Profits or Losses, shall be subtracted
from such taxable income or loss;
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(c) in the event the Gross Asset Value of any Company asset is adjusted pursuant to subsection (b) or (c) of the definition of Gross Asset Value
above, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the Gross Asset Value of the Company
asset) or an item of loss (if the adjustment decreases the Gross Asset Value of the Company asset) from the disposition of such asset and
shall, except to the extent allocated pursuant to Section 5.2, be taken into account for purposes of computing Profits or Losses;

 

 
(d) gain or loss resulting from any disposition of Company assets with respect to which gain or loss is recognized for U.S. federal income tax

purposes shall be computed with reference to the Gross Asset Value of the asset disposed of, notwithstanding that the adjusted tax basis of
such asset differs from its Gross Asset Value;

 

 (e) in lieu of the depreciation, amortization and other cost recovery deductions taken into account in computing such taxable income or loss,
there shall be taken into account Depreciation;

 

 

(f) to the extent an adjustment to the adjusted tax basis of any asset pursuant to Code Section 734(b) or Code Section 743(b) is required,
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Account balances as a result
of a distribution other than in liquidation of a Member’s interest in the Company, the amount of such adjustment shall be treated as an item
of gain (if the adjustment increases the basis of the asset) or an item of loss (if the adjustment decreases such basis) from the disposition of
such asset and shall be taken into account for purposes of computing Profits or Losses; and

 

 
(g) any items of income, gain, loss or deduction which are specifically allocated pursuant to the provisions of Section 5.2 shall not be taken into

account in computing Profits or Losses for any taxable year, but such items available to be specially allocated pursuant to Section 5.2 will be
determined by applying rules analogous to those set forth in subparagraphs (a) through (f) above.

“Property” means all real and personal property owned by the Company from time to time, including both tangible and intangible property.

“PubCo” is defined in the preamble to this Agreement.

“PubCo Change of Control” means the occurrence of any of the following events or series of events after the Subsequent Effective Time:
 

 
(a) any Person or any group of Persons acting together which would constitute a “group” for purposes of Section 13(d) of the Exchange Act

(excluding any Qualifying Owner) is or becomes the beneficial owner, directly or indirectly, of securities of PubCo representing more than
50% of the combined voting power of PubCo’s then outstanding voting securities; or
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(b) there is consummated a merger or consolidation of PubCo with any other corporation or other entity, and, immediately after the
consummation of such merger or consolidation, the voting securities of PubCo immediately prior to such merger or consolidation do not
continue to represent or are not converted into more than 50% of the combined voting power of the then-outstanding voting securities of the
Person resulting from such merger or consolidation or, if the surviving company is a Subsidiary, the ultimate parent thereof; or

 

 

(c) the stockholders of PubCo approve a plan of complete liquidation or dissolution of PubCo or there is consummated an agreement or series of
related agreements for the sale or other disposition, directly or indirectly, by PubCo of all or substantially all of PubCo’s and the PubCo
Subsidiaries’ assets on a consolidated basis, other than such sale or other disposition by PubCo of all or substantially all of PubCo’s and the
PubCo Subsidiaries’ assets on a consolidated basis to an entity, at least 50% of the combined voting power of the voting securities of which
are owned by stockholders of PubCo in substantially the same proportions as their ownership of PubCo immediately prior to such sale.

Notwithstanding the foregoing, a “PubCo Change of Control” shall not be deemed to have occurred by virtue of the consummation of any
transaction or series of integrated transactions immediately following which the record holders of the shares of PubCo immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in, and own substantially all of the shares of, an entity
which owns, either directly or through a Subsidiary, all or substantially all of the assets of PubCo immediately following such transaction or series of
transactions.

“PubCo Subsidiary” means a Subsidiary of PubCo other than the Company and any Subsidiary of the Company.

“Qualifying Owners” means Frontier TopCo Partnership, L.P. and its Affiliates (other than PubCo or any of its Subsidiaries, including the
Company) and their respective successors and permitted assigns.

“Reclassification Event” means any of the following: (a) any reclassification or recapitalization of Common Stock or Preferred Stock (other than a
change in par value, or from par value to no par value, or from no par value to par value, or as a result of a subdivision or combination or any transaction
subject to Section 4.1(g)), (b) any merger, consolidation or other combination involving PubCo, or (c) any sale, conveyance, lease, or other disposal of all
or substantially all the properties and assets of PubCo to any other Person, in each of clauses (a), (b) or (c), as a result of which holders of Common Stock
or Preferred Stock shall be entitled to receive cash, securities or other property for their shares of Common Stock or Preferred Stock.

“Redeeming Member” is defined in Section 4.6(a)(i).

“Redemption” has the meaning set forth in Section 4.6(a)(i).

“Redemption Date” means (a) the later of (i) the date that is three (3) Business Days after the Redemption Notice Date and (ii) if the Company or
PubCo has made a valid Cash Election with respect to the relevant Redemption, the first Business Day on which the Company or PubCo has available
funds to pay the Cash Election Amount, which in no event shall be more than ten Business Days after the Redemption Notice Date, or (b) such later date
(i) specified in the Redemption Notice or (ii) on which a contingency described in Section 4.6(a)(ii)(B) that is specified in the Redemption Notice is
satisfied.
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“Redemption Limits” is defined in Section 4.6(l).

“Redemption Notice” is defined in Section 4.6(a)(iii).

“Redemption Notice Date” is defined in Section 4.6(a)(iii).

“Registration Rights Agreement” means the Registration Rights Agreement, by and among PubCo, the Company and the Members, to be entered
into concurrently with the closing of the Burro Transactions.

“Regulatory Allocations” is defined in Section 5.2(i).

“Relative” means, with respect to any natural person: (a) such natural person’s spouse; (b) any lineal descendant, parent, grandparent, great
grandparent or sibling or any lineal descendant of such sibling (in each case whether by blood or legal adoption); and (c) the spouse of a natural person
described in clause (b) of this definition.

“Retraction Notice” is defined in Section 4.6(b)(i).

“Securities Act” means the Securities Act of 1933, and the rules and regulations promulgated thereunder, as the same may be amended from time to
time (or any corresponding provisions of succeeding law).

“Spartan” is defined in the recitals to this Agreement.

“Subsequent Effective Time” has the meaning set forth in the Burro Merger Agreement.

“Subsidiary” means, with respect to any specified Person, any other Person with respect to which such specified Person (a) has, directly or
indirectly, the power, through the ownership of securities or otherwise, to elect a majority of directors or similar managing body or (b) beneficially owns,
directly or indirectly, a majority of such Person’s Equity Securities.

“Tax Distributions” means distributions required to be made pursuant to Section 6.2.

“Trading Day” means a day on which the New York Stock Exchange or such other principal United States securities exchange on which the
Common Stock is listed or admitted to trading is open for the transaction of business (unless such trading shall have been suspended for the entire day).

“Transfer” means any transfer, sale, assignment, pledge or hypothecation or other disposition (whether directly or indirectly, whether with or
without consideration and whether voluntarily or involuntarily or by operation of Law) (i) of any interest (legal or beneficial) in any Equity Securities of
the Company, or (ii) of any equity or other interest (legal or beneficial) in any Member if the assets of such Member primarily consist of Units. The terms
“Transferee,” “Transferor,” “Transferred,” and other forms of the word “Transfer” shall have the correlative meanings.
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“Transfer Agent” is defined in Section 4.6(a)(iii)(D).

“Treasury Regulations” means pronouncements, as amended from time to time, or their successor pronouncements, which clarify, interpret and
apply the provisions of the Code, and which are designated as “Treasury Regulations” by the United States Department of the Treasury.

“Uniform Commercial Code” means the Uniform Commercial Code or any successor provision thereof as the same may from time to time be in
effect in the State of Delaware.

“Units” means the Units issued hereunder and shall also include any equity security of the Company issued in respect of or in exchange for Units,
whether by way of dividend or other distribution, split, recapitalization, merger, rollup transaction, consolidation, conversion or reorganization.

“Winding-Up Member” is defined in Section 11.3(a).

“5-Year Minority Member Redemption” has the meaning set forth in Section 4.6(i).

“5-Year Minority Member Redemption Date” has the meaning set forth in Section 4.6(i).

“5-Year Minority Member Redemption Notice” has the meaning set forth in Section 4.6(i).

Section 1.2 Interpretive Provisions. For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise
requires:
 

 (a) the terms defined in Section 1.1 are applicable to the singular as well as the plural forms of such terms;
 

 (b) all accounting terms not otherwise defined herein have the meanings assigned under GAAP;
 

 (c) all references to currency, monetary values and dollars set forth herein shall mean United States (U.S.) dollars and all payments hereunder
shall be made in United States dollars;

 

 (d) when a reference is made in this Agreement to an Article, Section, Exhibit or Schedule, such reference is to an Article or Section of, or an
Exhibit or Schedule to, this Agreement unless otherwise indicated;

 

 (e) whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation”;

 

 (f) “or” is not exclusive;
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 (g) pronouns of either gender or neuter shall include, as appropriate, the other pronoun forms; and
 

 (h) the words “hereof”, “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as a whole
and not to any particular provision of this Agreement.

ARTICLE II.

ORGANIZATION OF THE LIMITED LIABILITY COMPANY

Section 2.1 Formation. The Company has been formed as a limited liability company subject to the provisions of the Act upon the terms, provisions
and conditions set forth in this Agreement.

Section 2.2 Filing. The Company’s Certificate of Formation has been filed with the Secretary of State of the State of Delaware in accordance with the
Act. The Members shall execute such further documents (including amendments to such Certificate of Formation) and take such further action as is
appropriate to comply with the requirements of Law for the formation or operation of a limited liability company in Delaware and in all states and counties
where the Company may conduct its business.

Section 2.3 Name. The name of the Company is “KODIAK GAS SERVICES, LLC” and all business of the Company shall be conducted in such
name or, in the discretion of the Managing Member, under any other name.

Section 2.4 Registered Office; Registered Agent. The registered office of the Company in the State of Delaware is the initial registered office
designated in the Certificate of Formation or such other office (which need not be a place of business of the Company) as the Managing Member may
designate from time to time in the manner provided by law. The registered agent of the Company in the State of Delaware is the initial registered agent
designated in the Certificate of Formation, or such other Person or Persons as the Managing Member may designate from time to time in the manner
provided by law.

Section 2.5 Principal Place of Business. The principal place of business of the Company shall be located in such place as is determined by the
Managing Member from time to time.

Section 2.6 Purpose; Powers. The nature of the business or purposes to be conducted or promoted by the Company is to engage in any lawful act or
activity for which limited liability companies may be formed under the Act. The Company shall have the power and authority to take any and all actions
and engage in any and all activities necessary, appropriate, desirable, advisable, ancillary or incidental to the accomplishment of the foregoing purpose.

Section 2.7 Term. The term of the Company commenced on the date of filing of the Certificate of Formation of the Company with the office of the
Secretary of State of the State of Delaware in accordance with the Act and shall continue indefinitely. The Company may be dissolved and its affairs
wound up only in accordance with ARTICLE XI.
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Section 2.8 Intent. It is the intent of the Members that the Company be operated in a manner consistent with its treatment as a “partnership” for U.S.
federal and state income tax purposes. It is also the intent of the Members that the Company not be operated or treated as a “partnership” for purposes of
Section 303 of the Federal Bankruptcy Code. Neither the Company nor any Member shall take any action inconsistent with the express intent of the parties
hereto as set forth in this Section 2.8.

ARTICLE III.

CLOSING TRANSACTIONS

Section 3.1 Restructuring Transactions.
 

 

(a) Immediately following the Subsequent Effective Time, (i) Frontier Acquisition I, Inc., a Delaware corporation and wholly owned Subsidiary
of PubCo, shall be merged with and into PubCo in accordance with Section 253 of the DGCL (the “Frontier I Merger”), with PubCo
continuing as the surviving corporation of the Frontier I Merger, and (ii) Frontier Acquisition II, Inc., a Delaware corporation and wholly
owned Subsidiary of PubCo, shall be merged with and into PubCo in accordance with Section 253 of the DGCL, (the “Frontier II Merger”
and together with the Frontier I Merger, the “Frontier Mergers”), with PubCo continuing as the surviving corporation of the Frontier II
Merger.

 

 

(b) Effective as of the Subsequent Effective Time and after giving effect to the Frontier Mergers, (i) the Existing LLC Agreement shall be
amended and restated and this Agreement shall be adopted and (ii) all of the membership interests in the Company prior to the adoption of
this Agreement shall be recapitalized to consist solely of a single class of Units with the rights and privileges as set forth in this Agreement.
After giving effect to the Burro Transactions and the Frontier Mergers, PubCo shall own a number of Units equal to the number of
outstanding shares of Common Stock.

ARTICLE IV.

OWNERSHIP AND CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS

Section 4.1 Authorized Units; General Provisions With Respect to Units.
 

 

(a) Subject to the provisions of this Agreement, the Company shall be authorized to issue from time to time such number of Units and such other
Equity Securities as the Managing Member shall determine in accordance with Section 4.3; solely to the extent they are in the aggregate
substantially equivalent to a class of common stock of PubCo or class or series of preferred stock of PubCo, respectively; provided that,
notwithstanding anything to the contrary in this Agreement, as long as there are any Members of the Company (other than PubCo or any
PubCo Subsidiary), then no such new class or series of Units or Equity Securities may deprive such Members of, or dilute or reduce, the pro
rata share of all Interests they would have received
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or to which they would have been entitled if such new class or series of Units or Equity Securities had not been created except to the extent
(and solely to the extent) the Company actually receives cash in an aggregate amount, or other property with a Fair Market Value in an
aggregate amount, equal to the pro rata share allocated to such new class or series of Units or Equity Securities and the number thereof issued
by the Company. Each authorized Unit may be issued pursuant to such agreements as the Managing Member shall approve, including pursuant
to options and warrants. The Company may reissue any Units that have been repurchased or acquired by the Company.

 

 (b) Each outstanding Unit shall be identical (except as provided in Section 4.3).
 

 

(c) Initially, none of the Units will be represented by certificates. If the Managing Member determines that it is in the interest of the Company to
issue certificates representing the Units, certificates will be issued and the Units will be represented by those certificates, and this Agreement
shall be amended as necessary or desirable to reflect the issuance of certificated Units for purposes of the Uniform Commercial Code.
Nothing contained in this Section 4.1(c) shall be deemed to authorize or permit any Member to Transfer its Units except as otherwise
permitted under this Agreement.

 

 
(d) Immediately after giving effect to the transactions contemplated by the Burro Merger Agreement and the Frontier Mergers, the total number

of Units issued and outstanding and held by the Members is set forth on Exhibit A, which Exhibit A may be amended from time to time in
accordance with the terms of this Agreement.

 

 

(e) If, at any time after the Subsequent Effective Time, PubCo issues or disposes from treasury a share of its Common Stock (including pursuant
to Section 4.6(b)(iii)) or any other Equity Security of PubCo (other than shares of Preferred Stock), (i) the Company shall concurrently issue
to PubCo (or a PubCo Subsidiary) one Unit (if PubCo issues or disposes from treasury a share of Common Stock), or such other Equity
Security of the Company (if PubCo issues or disposes from treasury Equity Securities other than Common Stock) corresponding to the
Equity Securities issued or disposed from treasury by PubCo, and with substantially the same rights to dividends and distributions (including
distributions upon liquidation, but taking into account differences resulting from any tax or other liabilities borne by PubCo) and other
economic rights as those of such Equity Securities of PubCo to be issued or disposed from treasury and (ii) PubCo shall concurrently
contribute (directly or indirectly through a PubCo Subsidiary) to the Company (including pursuant to Section 4.6(b)(iii)) the net proceeds or
other property received by PubCo (if any) for such share of Common Stock or other Equity Security; provided, however, that if PubCo issues
or disposes from treasury any shares of Common Stock in order to acquire or fund the acquisition by PubCo from a Member (other than
PubCo) of a number of Units (and corresponding shares of Preferred Stock) equal to the number of shares of Common Stock so issued or
disposed of from treasury, then the Company shall not issue any new Units in connection therewith and, where such shares of Common
Stock have been issued or disposed of from treasury for cash to
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fund such an acquisition, PubCo shall not be required to transfer such net proceeds to the Company, and such net proceeds shall instead be
transferred to such Member as consideration for such acquisition. Notwithstanding the foregoing, this Section 4.1(e) shall not apply to the
issuance and distribution to holders of shares of Common Stock and Preferred Stock of rights to purchase Equity Securities of PubCo under a
“poison pill” or similar shareholders rights plan (and upon any redemption or transfer of Units for Common Stock, such Common Stock will
be issued together with a corresponding right under such plan), or to the issuance under PubCo’s employee benefit plans of any warrants,
options, other rights to acquire Equity Securities of PubCo or rights or property that may be converted into or settled in Equity Securities of
PubCo, but shall in each of the foregoing cases apply to the issuance of Equity Securities of PubCo in connection with the exercise or
settlement of such rights, warrants, options or other rights or property. In addition, for the avoidance of doubt, if PubCo issues any Common
Stock or other Equity Security for cash proceeds to fund or effect the direct or indirect acquisition by PubCo or a PubCo Subsidiary of any
Person or the assets of any Person, then PubCo shall not be required to transfer such cash proceeds to the Company but instead PubCo shall
contribute (or cause to be contributed) such Person or the material assets and liabilities of such Person to the Company or any of its
Subsidiaries. Except pursuant to Section 4.6, (x) the Company may not issue any additional Units to PubCo or any PubCo Subsidiary unless
substantially simultaneously therewith PubCo or a PubCo Subsidiary issues or disposes from its treasury an equal number of shares of
Common Stock to another Person, and (y) the Company may not issue any other Equity Securities of the Company to PubCo or any PubCo
Subsidiary unless substantially simultaneously PubCo or a PubCo Subsidiary issues or disposes from its treasury, an equal number of shares
of a class or series of Equity Securities of PubCo to another Person, which Equity Securities have substantially the same rights to dividends
and distributions (including distributions upon liquidation, but taking into account differences resulting from any tax or other liabilities borne
by PubCo) and other economic rights as those of such Equity Securities of the Company. If at any time PubCo or any PubCo Subsidiaries
issues Debt Securities, PubCo or a PubCo Subsidiary shall transfer to the Company (in a manner to be determined by the Managing Member
in its reasonable discretion) the proceeds received by PubCo or a PubCo Subsidiary in exchange for such Debt Securities in a manner that
directly or indirectly burdens the Company with the repayment of the Debt Securities. In the event any Equity Security outstanding at PubCo
is exercised or otherwise converted and, as a result, any shares of Common Stock or other Equity Securities of PubCo are issued, (1) the
corresponding Equity Security outstanding at the Company, if any, shall be similarly exercised or otherwise converted, as applicable, and an
equivalent number of Units or other Equity Securities of the Company shall be issued to PubCo as contemplated by the first sentence of this
Section 4.1(e), and (2) PubCo shall concurrently contribute to the Company the net proceeds received by PubCo from any such exercise.
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(f) Neither PubCo nor any PubCo Subsidiaries may redeem, repurchase or otherwise acquire (i) any shares of Common Stock (including upon
forfeiture of any unvested shares of Common Stock) unless substantially simultaneously the Company redeems, repurchases or otherwise
acquires from PubCo or a PubCo Subsidiary an equal number of Units for the same price per security or (ii) any other Equity Securities of
PubCo (other than the acquisition of Preferred Stock in connection with the redemption, repurchase or other acquisition of Units), unless
substantially simultaneously the Company redeems, repurchases or otherwise acquires from PubCo or a PubCo Subsidiary an equal number
of Equity Securities of the Company of a corresponding class or series with substantially the same rights to dividends and distributions
(including distributions upon liquidation, but taking into account differences resulting from any tax or other liabilities borne by PubCo) and
other economic rights as those of such Equity Securities of PubCo for the same price per security. The Company may not redeem,
repurchase or otherwise acquire (x) except pursuant to Section 4.6, any Units from PubCo or any PubCo Subsidiary unless substantially
simultaneously PubCo or a PubCo Subsidiary redeems, repurchases or otherwise acquires an equal number of shares of Common Stock for
the same price per security from holders thereof, or (y) any other Equity Securities of the Company from PubCo or any PubCo Subsidiary
unless substantially simultaneously PubCo or a PubCo Subsidiary redeems, repurchases or otherwise acquires for the same price per security
an equal number of Equity Securities of PubCo of a corresponding class or series with substantially the same rights to dividends and
distributions (including distribution upon liquidation, but taking into account differences resulting from any tax or other liabilities borne by
PubCo) and other economic rights as those of such Equity Securities of PubCo. Notwithstanding the foregoing, to the extent that any
consideration payable by PubCo in connection with the redemption or repurchase of any shares of Common Stock or other Equity Securities
of PubCo consists (in whole or in part) of shares of Common Stock or such other Equity Securities (including, for the avoidance of doubt, in
connection with the cashless exercise of an option or warrant), then the redemption or repurchase of the corresponding Units or other Equity
Securities of the Company shall be effectuated in an equivalent manner. Notwithstanding the foregoing, the Company may redeem Units
from PubCo or a PubCo Subsidiary (x) for cash to fund any direct or indirect acquisition by PubCo or a PubCo Subsidiary of another Person
or (y) for all or a portion of the stock or other equity interests of a Subsidiary of the Company; provided that, promptly after such redemption
(and acquisition, if applicable), PubCo or such PubCo Subsidiary contributes or causes to be contributed, directly or indirectly, such acquired
Person or former Subsidiary of the Company, or the material assets and liabilities of such acquired Person or former Subsidiary of the
Company, to the Company or any of its Subsidiaries in exchange for a number of Units equal to the number of Units so redeemed.

 

 

(g) The Company shall not in any manner effect any subdivision (by any equity split, equity distribution, reclassification, recapitalization or
otherwise) or combination (by reverse equity split, reclassification, recapitalization or otherwise) of the outstanding Units unless
accompanied by an identical subdivision or combination, as applicable, of the outstanding Common Stock and Preferred Stock, with
corresponding changes made with respect to any other exchangeable or convertible securities. PubCo shall not in any manner effect any
subdivision (by any equity split, equity distribution, reclassification, recapitalization or otherwise) or
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combination (by reverse equity split, reclassification, recapitalization or otherwise) of the outstanding Common Stock or Preferred Stock
unless accompanied by an identical subdivision or combination, as applicable, of the outstanding Units, with corresponding changes made
with respect to any other exchangeable or convertible securities.

 

 

(h) Notwithstanding any other provision of this Agreement (including Section 4.1(e) and (g)), but subject to Section 4.1(a), if PubCo acquires or
holds a material amount of cash in excess of the amount that will enable PubCo to meet its U.S. federal, state and local and non-U.S. tax or
other reasonably anticipated monetary obligations, PubCo may, in its sole discretion, (i) contribute such excess cash amount to the Company
in exchange for a number of Units (but only to the extent the Company actually receives cash therefor in an aggregate amount, or other
property therefor with a Fair Market Value in an aggregate amount, or a combination thereof, equal to at least the Fair Market Value of such
Units), and distribute to the holders of Common Stock shares of Common Stock that correspond economically to such Units, or (ii) take such
other actions with respect to the capitalization of PubCo and the Company and to the one-to-one exchange ratio between Units and shares of
Common Stock, as PubCo (in its capacity as Managing Member) in Good Faith determines to be fair and reasonable to the PubCo
shareholders and to the Members and to preserve the intended economic effect of this Section 4.1, Section 4.6 and the other provisions
hereof.

Section 4.2 Voting Rights. Except as expressly provided herein, to the fullest extent permitted by Law, no Member (other than the Managing
Member) shall have any right to vote on any matter involving the Company, including with respect to any merger, consolidation, combination or
conversion of the Company, or any other matter that a Member might otherwise have the ability to vote on or consent with respect to under the Act, at law,
in equity or otherwise. Except as otherwise required by the Act, each Unit will entitle the holder thereof to one vote on all matters to be voted on by the
Members. Except as otherwise expressly provided in this Agreement, the holders of Units having voting rights will vote together as a single class on all
matters to be approved by the Members.

Section 4.3 Capital Contributions; Unit Ownership.
 
 (a) Capital Contributions. Except as otherwise set forth in Section 4.1(e) with respect to the obligations of PubCo, no Member shall be required

to make additional Capital Contributions.
 

 

(b) Issuance of Additional Units or Interests. Except as otherwise expressly provided in this Agreement, the Managing Member shall have the
right to authorize and cause the Company to issue on such terms (including price) as may be determined by the Managing Member
(i) subject to the limitations of Section 4.1, additional Units or other Equity Securities in the Company (including creating preferred interests
or other classes or series of interests having such rights, preferences and privileges as determined by the Managing Member, which rights,
preferences and privileges may be senior to the Units), and (ii) obligations, evidences of
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Indebtedness or other securities or interests convertible or exchangeable for Units or other Equity Securities in the Company; provided that, at
any time following the date hereof, in each case the Company shall not issue Equity Securities in the Company to any Person unless such
Person shall have executed a counterpart to this Agreement and all other documents, agreements or instruments deemed necessary or desirable
in the discretion of the Managing Member. Upon such issuance and execution, such Person shall be admitted as a Member of the Company. In
that event, the Managing Member shall amend Exhibit A to reflect such additional issuances. Subject to Section 12.1, the Managing Member is
hereby authorized to amend this Agreement to set forth the designations, preferences, rights, powers and duties of such additional Units or
other Equity Securities in the Company, or such other amendments that the Managing Member determines to be otherwise necessary or
appropriate in connection with the creation, authorization or issuance of, any class or series of Units or other Equity Securities in the Company
pursuant to this Section 4.3(b). The Company shall provide prompt notice to PubCo of such issuance. In consideration of the benefits to
PubCo of having an equal number of shares of Preferred Stock and Units (held by Members other than PubCo or a PubCo Subsidiary)
outstanding, and the indirect benefits obtained by PubCo of the consideration provided to the Company for any additional issuance of Units,
upon notice from the Company that it has issued additional Units to a Person other than PubCo or a PubCo Subsidiary in accordance with this
Section 4.3(b), PubCo shall issue a number of shares of Preferred Stock to the applicable recipient of such Units equal to the aggregate
number of Units issued by the Company to such recipient in such issuance, for no additional consideration. Except as set forth in the
immediately preceding sentence, and except for the issuance of shares of Preferred Stock in connection with a subdivision (by any equity split,
equity distribution, reclassification, recapitalization or otherwise) in accordance with Section 4.1(g), PubCo shall not at any time after the
Subsequent Effective Time issue or dispose from treasury any additional shares of Preferred Stock.

Section 4.4 Capital Accounts. A Capital Account shall be maintained for each Member in accordance with the provisions of Treasury Regulations
Section 1.704-1(b)(2)(iv) and, to the extent consistent with such regulations, the other provisions of this Agreement. Each Member’s Capital Account shall
be (a) increased by (i) allocations to such Member of Profits pursuant to Section 5.1 and any other items of income or gain allocated to such Member
pursuant to Section 5.2, (ii) the amount of any cash or the initial Gross Asset Value of any asset (net of any Liabilities assumed by the Company and any
Liabilities to which the asset is subject) contributed to the Company by such Member, and (iii) any other increases allowed or required by Treasury
Regulations Section 1.704-1(b)(2)(iv), and (b) decreased by (i) allocations to such Member of Losses pursuant to Section 5.1 and any other items of
deduction or loss allocated to such Member pursuant to the provisions of Section 5.2, (ii) the amount of any cash or the Gross Asset Value of any asset (net
of any Liabilities assumed by the Member and any Liabilities to which the asset is subject) distributed to such Member, and (iii) any other decreases
allowed or required by Treasury Regulations Section 1.704-1(b)(2)(iv). In the event of a Transfer of Units made in accordance with this Agreement
(including a deemed Transfer for U.S. federal income tax purposes as described in Section 4.6(a)(v)), the Capital Account of the Transferor that is
attributable to the Transferred Units shall carry over to the Transferee Member in accordance with the provisions of Treasury Regulations
Section 1.704-1(b)(2)(iv)(l).
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Section 4.5 Other Matters.
 

 
(a) No Member shall demand or receive a return on or of its Capital Contributions or withdraw from the Company without the consent of the

Managing Member. Under circumstances requiring a return of any Capital Contributions, no Member has the right to receive property other
than cash.

 

 
(b) No Member shall receive any interest, salary, compensation, draw or reimbursement with respect to its Capital Contributions or its Capital

Account, or for services rendered or expenses incurred on behalf of the Company or otherwise in its capacity as a Member, except as
otherwise provided in Section 7.8 or as otherwise contemplated by this Agreement.

 

 

(c) The Liability of each Member shall be limited as set forth in the Act and other applicable Law and, except as expressly set forth in this
Agreement or required by Law, no Member (or any of its Affiliates) shall be personally liable, whether to the Company, any of the other
Members, the creditors of the Company, or any other third party, for any debt or Liability of the Company, whether arising in contract, tort or
otherwise, solely by reason of being a Member of the Company.

 

 (d) Except as otherwise required by the Act, a Member shall not be required to restore a deficit balance in such Member’s Capital Account, to
lend any funds to the Company or, except as otherwise set forth herein, to make any additional contributions or payments to the Company.

 

 (e) The Company shall not be obligated to repay any Capital Contributions of any Member.

Section 4.6 Redemption of Units.
 

 (a)
 

 

(i) Upon the terms and subject to the conditions set forth in this Section 4.6, each of the Members (other than PubCo and any PubCo
Subsidiary) (the “Redeeming Member”) shall be entitled, from time to time after the date that is 180 days after the Burro
Transactions Closing Date, to cause the Company to redeem all or a portion of such Member’s Units (and, in connection with such
redemption, pursuant to the Certificate of Designation, an equal number of shares of Preferred Stock registered in the name of such
holder shall automatically and without further action on the part of the Company, PubCo or such holder be transferred to PubCo and
shall no longer be outstanding, and all rights with respect to such shares shall automatically cease) for an equivalent number of shares
of Common Stock (a “Redemption”) or, at the Company’s election made in accordance with Section 4.6(a)(iv), cash equal to the Cash
Election Amount calculated with respect to such Redemption.
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 (ii) Absent the prior written consent of the Managing Member,
 

 
(A) Except as set forth in Section 4.6(a)(ii)(B), with respect to each Redemption, a Redeeming Member shall be (1) required to

redeem at least a number of Units equal to the lesser of 50,000 Units and all of the Units then held by such Redeeming Member
and (2) permitted to effect a Redemption of Units no more frequently than once per calendar quarter.

 

 
(B) Notwithstanding the foregoing, and subject to Section 4.6(l), a Redeeming Member, either alone or concurrently with its

Affiliates, may exercise its Redemption right no more frequently than once during any 45 day period with respect to at least
300,000 Units at any time, but no more frequently than five times total during any calendar year.

 

 

(C) The Managing Member may, in its discretion, adopt a policy to limit Redemptions pursuant to Section 4.6(a)(ii)(A) to a
particular date or period during each quarter by providing notice of such limitation to all Members prior to the beginning of the
relevant quarter, provided that such policy incorporates the language in Section 4.6(a)(ii)(B). Upon the Redemption of all of a
Member’s Units, such Member shall, for the avoidance of doubt, cease to be a Member of the Company.

 

 
(iii) In order to exercise the redemption right under Section 4.6(a)(i), the Redeeming Member shall provide written notice (the

“Redemption Notice”) to the Company, with a copy to PubCo (the date of delivery of such Redemption Notice, the “Redemption
Notice Date”), stating:

 

 (A) the number of Units the Redeeming Member elects to have the Company redeem;
 

 (B) if the shares of Common Stock to be received are to be issued other than in the name of the Redeeming Member, the name(s)
of the Person(s) in whose name or on whose order the shares of Common Stock are to be issued;

 

 

(C) whether the exercise of the redemption right is to be contingent (including as to timing) upon the closing of an underwritten
offering of the shares of Common Stock for which the Units will be redeemed in accordance with the Registration Rights
Agreement or the closing of an announced merger, consolidation or other transaction or event to which PubCo is a party in
which the shares of Common Stock would be exchanged or converted or become exchangeable for or convertible into cash or
other securities or property; and
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 (D) if the Redeeming Member requires the Redemption to take place on a specific date, such date, provided that, any such specified
date shall not be earlier than the date that would otherwise apply pursuant to clause (a) of the definition of Redemption Date.

If the Units to be redeemed (or the shares of Preferred Stock to be automatically transferred to PubCo in connection with such
Redemption) by the Redeeming Member are represented by a certificate or certificates, prior to the Redemption Date and as a
condition to the Redemption, the Redeeming Member shall also present and surrender such certificate or certificates representing
such Units (or shares of Preferred Stock) during normal business hours at the principal executive offices of the Company, or if
any agent for the registration or transfer of Common Stock and Preferred Stock is then duly appointed and acting (the “Transfer
Agent”), at the office of the Transfer Agent. If required by the Managing Member, any certificate for Units surrendered to the
Company hereunder and any certificate for shares of Preferred Stock to be automatically transferred to PubCo in connection
with such Redemption (in each case, if certificated) shall be accompanied by instruments of transfer, in forms reasonably
satisfactory to the Managing Member and the Transfer Agent, duly executed by the Redeeming Member or the Redeeming
Member’s duly authorized representative.

 

 

(iv) Upon receipt of a Redemption Notice, the Company shall be entitled to elect (a “Cash Election”) to settle the Redemption by
delivering to the Redeeming Member, in lieu of the applicable number of shares of Common Stock that would be received in such
Redemption, an amount of cash equal to the Cash Election Amount for such Redemption. In order to make a Cash Election with
respect to a Redemption, the Company must provide written notice of such election to the Redeeming Member (with a copy to PubCo)
prior to 5:00 p.m., Houston time, on or prior to the second Business Day after the Redemption Notice Date. If the Company fails to
provide such written notice prior to such time, it shall not be entitled to make a Cash Election with respect to such Redemption and
such Units (together with the same number of shares of Preferred Stock) subject to such Redemption shall be settled for an equivalent
number of shares of Common Stock.

 

 
(v) Unless otherwise required by applicable Law, for U.S. federal income (and applicable state and local) tax purposes, each of the

Redeeming Member, the Company and PubCo, as the case may be, agree to treat each Redemption and, in the event PubCo exercises
its Call Right, each transaction between the Redeeming Member and PubCo, as a sale of the

 
23



 

Redeeming Member’s Units to PubCo in exchange for shares of Common Stock or cash, as applicable. PubCo, the Company and their
Affiliates shall be entitled to deduct and withhold from any consideration payable or otherwise deliverable upon a Redemption such
amounts as may be required to be deducted or withheld therefrom under the Code or any provision of applicable Law, and to the extent
deduction and withholding is required, such deduction and withholding may be taken in Class A Shares. The Company shall use
commercially reasonable efforts to give written notice to the Redeeming Member prior to any such deduction or withholding and shall
reasonably cooperate with such Redeeming Member to reduce or avoid any such withholding.

 

 (b)
 

 

(i) Subject to the satisfaction of any contingency described in Section 4.6(a)(iii)(C) that is specified in the relevant Redemption Notice,
including that the Redemption Notice may be conditioned on the closing of an underwritten distribution of shares of Common Stock
that may be issued in connection with such proposed Redemption pursuant to the Registration Rights Agreement, the Redemption shall
be completed on the Redemption Date; provided, that if a valid Cash Election has not been made and the Redemption Notice was made
in connection with a public offering, the Redeeming Member may, at any time prior to the Redemption Date, revoke its Redemption
Notice by giving written notice (the “Retraction Notice”) to the Company (with a copy to PubCo). The timely delivery of a Retraction
Notice shall terminate all of the Redeeming Member’s, the Company’s and PubCo’s rights and obligations arising from the retracted
Redemption Notice.

 

 

(ii) Notwithstanding anything to the contrary in this Agreement, in the event the Company does not elect the Cash Election in connection
with a Redemption, a Redeeming Member shall be entitled to delay the Redemption Date or revoke its Redemption Notice by giving a
written notice (the “Delay or Retraction Notice”) to the Company (with a copy to PubCo) if any of the following conditions exists:
(A) any registration statement pursuant to which the resale of the Common Stock to be registered for such Redeeming Member at or
immediately following the consummation of the Redemption shall have ceased to be effective pursuant to any action or inaction by the
Commission or no such resale registration statement has yet become effective; (B) the Company shall have failed to cause any related
prospectus to be supplemented by any required prospectus supplement necessary to effect such Redemption; (C) the Company shall
have exercised its right to defer, delay or suspend the filing or effectiveness of a registration statement under the Registration Rights
Agreement and such deferral, delay or suspension shall affect the ability of such Redeeming Member to have its Common Stock
registered at or immediately following the consummation of the Redemption; (D) the Company shall have
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disclosed to such Redeeming Member any material non-public information concerning the Company, the receipt of which results in such
Redeeming Member being prohibited or restricted from selling Common Stock at or immediately following the Redemption without
disclosure of such information (and the Company does not permit disclosure); (E) any stop order relating to the registration statement
pursuant to which the Common Stock was to be registered by such Redeeming Member at or immediately following the Redemption
shall have been issued by the Commission; (F) there shall have occurred a material disruption in the securities markets generally or in
the market or markets in which the Common Stock is then traded; or (G) there shall be in effect an injunction, a restraining order or a
decree of any nature of any Governmental Entity that restrains or prohibits the Redemption. If a Redeeming Member delays the
consummation of a Redemption pursuant to this Section 4.6(b)(ii), the Redemption Date shall occur on the fifth Business Day following
the date on which the conditions giving rise to such delay cease to exist (or such earlier day as the Company and such Redeeming
Member may agree in writing).

 

 

(iii) Unless the Redeeming Member has timely issued a Retraction Notice under Section 4.6(b)(i) or issued a Delay or Retraction Notice
under Section 4.6(b)(ii), or, subject to the foregoing and Section 4.6(e), PubCo has validly elected its Call Right pursuant to
Section 4.6(f), on the Redemption Date (to be effective immediately prior to the close of business on the Redemption Date) (A) the
Redeeming Member shall transfer and surrender the Units to be redeemed to the Company (and in connection with such redemption,
pursuant to the Certificate of Designation, an equal number of shares of Preferred Stock registered in the name of such holder shall
automatically and without further action on the part of the Company, PubCo or such holder be transferred to PubCo and shall no
longer be outstanding, and all rights with respect to such shares shall automatically cease), free and clear of all liens and
encumbrances, (B) PubCo shall contribute to the Company the consideration the Redeeming Member is entitled to receive under
Section 4.6(a)(i) and, as described in Section 4.1(e), the Company shall issue to PubCo a number of Units as consideration for such
contribution, and (C) the Company shall (x) cancel the redeemed Units, (y) transfer to the Redeeming Member the consideration the
Redeeming Member is entitled to receive under Section 4.6(a)(i), and (z) if the Units are certificated, issue to the Redeeming Member a
certificate for a number of Units equal to the difference (if any) between the number of Units evidenced by the certificate surrendered
by the Redeeming Member pursuant to clause (iii)(A) of this Section 4.6(b) and the number of redeemed Units. Notwithstanding any
other provisions of this Agreement to the contrary, in the event that the Company makes a valid Cash Election, PubCo shall only be
obligated to contribute to the Company an amount in cash equal to the net proceeds from the sale by PubCo of a number of shares of
Common Stock equal to the number of Units to be redeemed with such cash or from the sale of other PubCo Equity Securities used to
fund the Cash
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Election Amount; provided that PubCo’s Capital Account shall be adjusted in accordance with Section 7.8; provided further, that the
contribution of such net proceeds shall in no event affect the Redeeming Member’s right to receive the Cash Election Amount; provided
further, for the avoidance of doubt, if the Cash Election Amount to which the Redeeming Member is entitled exceeds the full amount
that is contributed to the Company by PubCo, then the Company shall still be required to pay the Redeeming Member the full Cash
Election Amount.

 

 

(c) If (i) there is any reclassification, reorganization, recapitalization or other similar transaction pursuant to which the shares of Common Stock
are converted or changed into another security, securities or other property (other than as a result of a subdivision or combination or any
transaction subject to Section 4.1(g)), or (ii) PubCo, by dividend or otherwise, distributes to all holders of the shares of Common Stock
evidences of its Indebtedness or assets, including securities (including shares of Common Stock and any rights, options or warrants to all
holders of the shares of Common Stock to subscribe for or to purchase or to otherwise acquire shares of Common Stock, or other securities or
rights convertible into, exchangeable for or exercisable for shares of Common Stock) but excluding (A) any dividend subject to
Section 4.1(h) and (B) (x) any dividend or distribution of cash, or (y) any such dividend or distribution of Indebtedness or assets in either
case of clauses (B)(x) or (B)(y) received by PubCo from the Company in respect of the Units or other Equity Securities of the Company, then
upon any subsequent Redemption, in addition to the shares of Common Stock or the Cash Election Amount, as applicable, each Member
shall be entitled to receive the amount of such security, securities or other property, evidences of Indebtedness or assets that such Member
would have received if such Redemption had occurred immediately prior to the effective date of such reclassification, reorganization,
recapitalization, other similar transaction, dividend or other distribution, taking into account any adjustment as a result of any subdivision (by
any split, distribution or dividend, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse split,
reclassification, recapitalization or otherwise) of such security, securities or other property, evidences of Indebtedness or assets that occurs
after the effective time of such reclassification, reorganization, recapitalization, other similar transaction, dividend or distribution. For the
avoidance of doubt, if there is any reclassification, reorganization, recapitalization or other similar transaction in which the shares of
Common Stock are converted or changed into another security, securities or other property, or any dividend or distribution (other than an
excluded dividend or distribution, as described above), this Section 4.6 shall continue to be applicable, mutatis mutandis, with respect to such
security or other property. This Agreement shall apply to the Units held by the Members and their Permitted Transferees as of the date
hereof, as well as any Units hereafter acquired by a Member and his or her or its Permitted Transferees.
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(d) PubCo shall at all times keep available, solely for the purpose of issuance upon a Redemption, out of its authorized but unissued shares of
Common Stock, such number of shares of Common Stock that shall be issuable upon the Redemption of all outstanding Units (other than
those Units held by PubCo or any Subsidiary of PubCo); provided, that nothing contained herein shall be construed to preclude PubCo from
satisfying its obligations with respect to a Redemption by delivery of cash pursuant to a Cash Election or shares of Common Stock that are
held in the treasury of PubCo. PubCo covenants that all shares of Common Stock that shall be issued upon a Redemption, Change of Control
Redemption, Minority Member Redemption, 5-Year Minority Member Redemption, or exercise of a Call Right by PubCo shall, upon
issuance thereof, be validly issued, fully paid and non-assessable. In addition, for so long as the shares of Common Stock are listed on a
National Securities Exchange, PubCo shall use its reasonable best efforts to cause all shares of Common Stock issued upon a Redemption,
Change of Control Redemption, Minority Member Redemption, 5-Year Minority Member Redemption, or exercise of a Call Right by PubCo,
in each case, to be listed on such National Securities Exchange at the time of such issuance.

 

 

(e) The issuance of shares of Common Stock upon a Redemption, Change of Control Redemption, Minority Member Redemption, 5-Year
Minority Member Redemption, or exercise of the Call Right, shall be made without charge to the applicable Member for any stamp or other
similar tax in respect of such issuance; provided, however, that if any such shares of Common Stock are to be issued in a name other than
that of the applicable Member, then the Person or Persons in whose name the shares are to be issued shall pay to PubCo the amount of any
tax that may be payable in respect of any transfer involved in such issuance or shall establish to the reasonable satisfaction of PubCo that
such tax has been paid or is not payable.

 

 

(f) Notwithstanding anything to the contrary in this Section 4.6, but subject to Section 4.6(g) and without limitation to the rights of the Members
under this Section 4.6, including the right to revoke a Redemption Notice which shall apply mutatis mutandis to any Call Right elected by
PubCo, , PubCo may, in its sole discretion, by means of delivery of a Call Election Notice in accordance with, and subject to the terms of,
this Section 4.6(f), elect to purchase directly and acquire such Units (and in connection with such purchase, pursuant to the Certificate of
Designation, an equal number of shares of Preferred Stock registered in the name of a Redeeming Member shall automatically and without
further action on the part of the Company, PubCo or such holder be transferred to PubCo and shall no longer be outstanding, and all rights
with respect to such shares shall automatically cease) on the Redemption Date by paying to the Redeeming Member (or, on the Redeeming
Member’s written order, its designee) that number of shares of Common Stock the Redeeming Member (or its designee) would otherwise
receive pursuant to Section 4.6(a)(i) or, at PubCo’s election, an amount of cash equal to the Cash Election Amount of such shares of
Common Stock (the “Call Right”), whereupon PubCo shall acquire (and any such Redeeming Member shall transfer to PubCo) such Units
from such Redeeming Member (together with the automatic transfer to PubCo of the same number of shares of Preferred Stock pursuant to
the Certificate of Designation). PubCo shall be treated for all purposes of this Agreement as the owner of such Units. PubCo may, at any
time prior to the Redemption Date, in its sole discretion deliver written notice (a “Call Election Notice”) to the Company
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and the Redeeming Member setting forth its election to exercise its Call Right; provided that any such election does not prejudice the ability of
the parties to consummate a Redemption or a Call Right on the Redemption Date. A Call Election Notice may be revoked by PubCo at any
time; provided that any such revocation does not prejudice the ability of the parties to consummate a Redemption on the Redemption Date.
The right to consummate a Call Right in all events shall be exercisable for all the Units set forth in the applicable Redemption Notice that
would have otherwise been subject to the Redemption. Except as otherwise provided by this Section 4.6(f), an exercise of the Call Right shall
be consummated pursuant to the same timeframe and in the same manner as the relevant Redemption would have been consummated if PubCo
had not delivered a Call Election Notice.

 

 

(g) In connection with a PubCo Change of Control that is approved by the board of directors of PubCo, PubCo shall have the right, in its sole
discretion, to require each Member (other than PubCo and any PubCo Subsidiary) to effect a Redemption of some or all of such Member’s
Units (together with the automatic transfer of the same number of shares of Preferred Stock pursuant to the Certificate of Designation) (a
“Change of Control Redemption”); provided that a Cash Election shall not be permitted pursuant to such a Change of Control Redemption
under this Section 4.6(g). Any Change of Control Redemption pursuant to this Section 4.6(g) shall be effective contingent upon and
immediately prior to the consummation of the PubCo Change of Control (and, for the avoidance of doubt, shall not be effective if such
PubCo Change of Control is not consummated) (the “Change of Control Redemption Date”). From and after the Change of Control
Redemption Date, (i) the Units and shares of Preferred Stock subject to such Change of Control Redemption shall be deemed to be
transferred to PubCo on the Change of Control Redemption Date and (ii) such Member shall cease to have any rights with respect to the
Units and shares of Preferred Stock subject to such Change of Control Redemption (other than the right to receive shares of Common Stock
pursuant to such Change of Control Redemption). PubCo shall provide written notice of an expected PubCo Change of Control to all
Members within the earlier of (x) ten (10) Business Days following the execution of the definitive agreement with respect to such PubCo
Change of Control and (y) ten (10) Business Days before the proposed date upon which the contemplated PubCo Change of Control is to be
effected, indicating in such notice such information as may reasonably describe the PubCo Change of Control transaction, subject to
applicable law, including the date of execution of such agreement or such proposed effective date, as applicable, the amount and types of
consideration to be paid for shares of Common Stock in the PubCo Change of Control, any election with respect to types of consideration
that a holder of shares of Common Stock, as applicable, shall be entitled to make in connection with such PubCo Change of Control, and the
number of Units (and corresponding shares of Preferred Stock) held by such Member that PubCo intends to require to be subject to such
Change of Control Redemption. Following delivery of such notice and on or prior to the Change of Control Redemption Date, the Members
shall take all actions reasonably requested by PubCo to effect such Change of Control Redemption, including taking any reasonable action
and delivering any document reasonably required pursuant to the remainder of this Section 4.6 to effect a Change of Control Redemption.
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(h) In the event that (i) the Members (other than PubCo and its wholly owned Subsidiaries) beneficially own, in the aggregate, less than 1.5% of
the then outstanding Units and (ii) the Common Stock is listed or admitted to trading on a National Securities Exchange, PubCo shall have
the right, in its sole discretion, to require any Member (other than PubCo and its wholly owned Subsidiaries) that beneficially owns less than
50,000 of the then outstanding Units, to effect a Redemption of some or all of such Member’s Units (together with the automatic transfer to
PubCo of the same number of shares of Preferred Stock pursuant to the Certificate of Designation) (a “Minority Member Redemption”).
PubCo shall deliver written notice to the Company and any such Member of its intention to exercise its right pursuant to this Section 4.6(h) (a
“Minority Member Redemption Notice”) at least five (5) Business Days prior to the proposed date upon which such transfer is to be
effected (such proposed date, the “Minority Member Redemption Date”), indicating in such notice the number of Units (and corresponding
shares of Preferred Stock) held by such Member that PubCo intends to require to be subject to such transfer. Any transfer pursuant to this
Section 4.6(h) shall be effective on the Minority Member Redemption Date. From and after the Minority Member Redemption Date, (i) the
Units and shares of Preferred Stock subject to such Minority Member Redemption Notice shall be deemed to be transferred to PubCo on the
Minority Member Redemption Date and (ii) such Member shall cease to have any rights with respect to the Units and shares of Preferred
Stock subject to such Minority Member Redemption Notice (other than the right to receive shares of Common Stock pursuant to such
Minority Member Redemption). Following delivery of a Minority Member Redemption Notice and on or prior to the Minority Member
Redemption Date, the Members shall take all actions reasonably requested by PubCo to effect such Minority Member Redemption, including
taking any action and delivering any document required pursuant to the remainder of this Section 4.6 to effect a Redemption.

 

 

(i) On or after the date that is the fifth (5th) anniversary of the Burro Transactions Closing Date, PubCo shall have the right, in its sole
discretion, to require any or all of the Members (other than PubCo and any PubCo Subsidiary) to effect a Redemption of some or all of such
Member’s Units (together with the automatic transfer of the same number of shares of Preferred Stock) (a “5-Year Minority Member
Redemption”). PubCo shall deliver written notice to the Company and any such Member of its intention to exercise its 5-Year Minority
Member Redemption right pursuant to this Section 4.6(i) (a “5-Year Minority Member Redemption Notice”) at least five (5) Business
Days prior to the proposed date upon which such 5-Year Minority Member Redemption is to be effected (such proposed date, the “5-Year
Minority Member Redemption Date”), indicating in such notice the number of Units (and corresponding shares of Preferred Stock) held by
such Member that PubCo intends to require to be subject to such 5-Year Minority Member Redemption. Any 5-Year Minority Member
Redemption pursuant to this Section 4.6(i) shall be effective on the 5-Year Minority Member
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Redemption Date. From and after the 5-Year Minority Member Redemption Date, (i) the Units and shares of Preferred Stock subject to such
5-Year Minority Member Redemption shall be deemed to be transferred to PubCo on the 5-Year Minority Member Redemption Date and
(ii) such Member shall cease to have any rights with respect to the Units and shares of Preferred Stock subject to such 5-Year Minority
Member Redemption (other than the right to receive shares of Common Stock pursuant to such 5-Year Minority Member Redemption).
Following delivery of a 5-Year Minority Member Redemption Notice and on or prior to the 5-Year Minority Member Redemption Date, the
Members shall take all actions reasonably requested by PubCo to effect such 5-Year Minority Member Redemption, including taking any
action and delivering any document required pursuant to the remainder of this Section 4.6 to effect a Redemption.

 

 

(j) No Redemption, Change of Control Redemption, Minority Member Redemption, or 5-Year Minority Member Redemption shall impair the
right of the applicable Member to receive any distributions payable on the Units redeemed pursuant to such Redemption, Change of Control
Redemption, Minority Member Redemption or 5-Year Minority Member Redemption in respect of a record date that occurs prior to the
Redemption Date, Change of Control Redemption Date, Minority Member Redemption Date or 5-Year Minority Member Redemption Date
for such Redemption, Change of Control Redemption, Minority Member Redemption or 5-Year Minority Member Redemption. For the
avoidance of doubt, neither the applicable Member, nor a Person designated by the applicable Member to receive shares of Common Stock,
shall be entitled to receive, with respect to such record date, distributions or dividends both on Units redeemed by the Company or transferred
to PubCo from such applicable Member and on shares of Common Stock received by such Person, in such Redemption, Change of Control
Redemption, Minority Member Redemption, or 5-Year Minority Member Redemption.

 

 

(k) Any Units acquired by the Company under this Section 4.6 shall remain outstanding and shall not be cancelled as a result of their acquisition
by the Company. Notwithstanding any other provision of this Agreement, PubCo shall be automatically admitted as a Member of the
Company with respect to any Units or other Equity Securities in the Company it receives under this Agreement (including under this
Section 4.6 in connection with any Redemption, Change of Control Redemption, Minority Member Redemption, or 5-Year Minority Member
Redemption).

 

 

(l) The Managing Member may impose additional limitations and restrictions on Redemptions (including limiting Redemptions or creating
priority procedures for Redemptions; provided, that, such limitations or procedures are applied in a non-discriminatory manner amongst all
similarly situated Members), to the extent it determines, in its sole discretion, such limitations and restrictions to be necessary or appropriate
to avoid undue risk that the Company may be classified as a “publicly traded partnership” within the meaning of Section 7704 of the Code
(the “Redemption Limits”). Furthermore, the Managing Member may require any
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Member or group of Members to redeem all of their Units to the extent it determines, in its sole discretion, that such Redemption is necessary
or appropriate to avoid undue risk that the Company may be classified as a “publicly traded partnership” within the meaning of Section 7704
of the Code. Upon delivery of any notice by the Managing Member to such Member or group of Members requiring such Redemption, such
Member or group of Members shall exchange, subject to exercise by PubCo of its Call Right pursuant to Section 4.6(f), all of their Units
effective as of the date specified in such notice (and such date shall be deemed to be a Redemption Date for purposes of this Agreement) in
accordance with this Section 4.6 and otherwise in accordance with the requirements set forth in such notice.

ARTICLE V.

ALLOCATIONS OF PROFITS AND LOSSES

Section 5.1 Profits and Losses. After giving effect to the allocations under Section 5.2 and subject to Section 5.4, Profits and Losses (and, to the
extent determined by the Managing Member to be necessary and appropriate to achieve the resulting Capital Account balances described below, any
allocable items of income, gain, loss, deduction or credit includable in the computation of Profits and Losses) for each Fiscal Year or other taxable period
shall be allocated among the Members during such Fiscal Year or other taxable period in a manner such that, after giving effect to the special allocations
set forth in Section 5.2 and all distributions through the end of such Fiscal Year or other taxable period, the Capital Account balance of each Member shall
be equal on a pro rata basis in accordance with the number of Units held by each Member (prior to taking into account the Members’ share of any
Company Minimum Gain and Member Minimum Gain and the amount any Member is treated as obligated to contribute to the Company).

Section 5.2 Special Allocations.
 

 

(a) Nonrecourse Deductions for any Fiscal Year or other taxable period shall be specially allocated to the Members on a pro rata basis, in
accordance with the number of Units owned by each Member as of the last day of such Fiscal Year or other taxable period. The amount of
Nonrecourse Deductions for a Fiscal Year or other taxable period shall equal the excess, if any, of the net increase, if any, in the amount of
Company Minimum Gain during that Fiscal Year or other taxable period over the aggregate amount of any distributions during that Fiscal
Year or other taxable period of proceeds of a Nonrecourse Liability that are allocable to an increase in Company Minimum Gain, determined
in accordance with the provisions of Treasury Regulations Section 1.704-2(d).

 

 

(b) Any Member Nonrecourse Deductions for any Fiscal Year or other taxable period shall be specially allocated to the Member who bears
economic risk of loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in
accordance with Treasury Regulations Section 1.704-2(i). If more than one Member bears the economic risk of loss for such Member
Nonrecourse Debt, the Member Nonrecourse Deductions attributable to such
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Member Nonrecourse Debt shall be allocated among the Members according to the ratio in which they bear the economic risk of loss. This
Section 5.2(b) is intended to comply with the provisions of Treasury Regulations Section 1.704-2(i) and shall be interpreted consistently
therewith.

 

 

(c) Notwithstanding any other provision of this Agreement to the contrary, if there is a net decrease in Company Minimum Gain during any
Fiscal Year or other taxable period (or if there was a net decrease in Company Minimum Gain for a prior Fiscal Year or other taxable period
and the Company did not have sufficient amounts of income and gain during prior periods to allocate among the Members under this
Section 5.2(c)), each Member shall be specially allocated items of Company income and gain for such Fiscal Year or other taxable period in
an amount equal to such Member’s share of the net decrease in Company Minimum Gain during such year (as determined pursuant to
Treasury Regulations Section 1.704-2(g)(2)). This section is intended to constitute a minimum gain chargeback under Treasury Regulations
Section 1.704-2(f) and shall be interpreted consistently therewith.

 

 

(d) Notwithstanding any other provision of this Agreement except Section 5.2(c), if there is a net decrease in Member Minimum Gain during any
Fiscal Year or other taxable period (or if there was a net decrease in Member Minimum Gain for a prior Fiscal Year or other taxable period
and the Company did not have sufficient amounts of income and gain during prior periods to allocate among the Members under this
Section 5.2(d)), each Member shall be specially allocated items of Company income and gain for such year in an amount equal to such
Member’s share of the net decrease in Member Minimum Gain (as determined pursuant to Treasury Regulations Section 1.704-2(i)(4)). This
section is intended to constitute a partner nonrecourse debt minimum gain chargeback under Treasury Regulations Section 1.704-2(i)(4) and
shall be interpreted consistently therewith.

 

 

(e) Notwithstanding any provision hereof to the contrary except Section 5.2(a) and Section 5.2(b), no Losses or other items of loss or expense
shall be allocated to any Member to the extent that such allocation would cause such Member to have an Adjusted Capital Account Deficit
(or increase any existing Adjusted Capital Account Deficit) at the end of such Fiscal Year or other taxable period. All Losses and other items
of loss and expense in excess of the limitation set forth in this Section 5.2(e) shall be allocated to the Members who do not have an Adjusted
Capital Account Deficit in proportion to their relative positive Capital Accounts but only to the extent that such Losses and other items of loss
and expense do not cause any such Member to have an Adjusted Capital Account Deficit.

 

 

(f) Notwithstanding any provision hereof to the contrary except Section 5.2(c) and Section 5.2(d), in the event any Member unexpectedly
receives any adjustment, allocation or distribution described in paragraph (4), (5) or (6) of Treasury Regulations Section 1.704-1(b)(2)(ii)(d),
items of income and gain (consisting of a pro rata portion of each item of income, including gross income, and gain for the Fiscal Year or
other taxable period) shall be specially allocated to such Member in an amount and manner sufficient to eliminate any Adjusted Capital
Account Deficit
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of that Member as quickly as possible; provided that an allocation pursuant to this Section 5.2(f) shall be made only if and to the extent that
such Member would have an Adjusted Capital Account Deficit after all other allocations provided for in this ARTICLE V have been
tentatively made as if this Section 5.2(f) were not in this Agreement. This Section 5.2(f) is intended to constitute a qualified income offset
under Treasury Regulations Section 1.704-1(b)(2)(ii) (d) and shall be interpreted consistently therewith.

 

 

(g) If any Member has a deficit balance in its Capital Account at the end of any Fiscal Year or other taxable period that is in excess of the sum of
(i) the amount that such Member is obligated to restore and (ii) the amount that the Member is deemed to be obligated to restore pursuant to
the penultimate sentence of Treasury Regulations Sections 1.704-2(g)(1) and (i)(5), that Member shall be specially allocated items of
Company income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 5.2(g)
shall be made only if and to the extent that such Member would have a deficit balance in its Capital Account in excess of such sum after all
other allocations provided for in this ARTICLE V have been made as if Section 5.2(f) and this Section 5.2(g) were not in this Agreement.

 

 

(h) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Sections 734(b) or 743(b) is required, pursuant
to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts
as a result of a distribution to any Member in complete liquidation of such Member’s Interest in the Company, the amount of such adjustment
to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis) and such item of gain or loss shall be allocated to the Members in accordance with Treasury Regulations
Section 1.704-1(b)(2)(iv)(m)(2) if such section applies or to the Member to whom such distribution was made if Treasury Regulations
Section 1.704-1(b)(2)(iv)(m)(4) applies.

 

 

(i) The allocations set forth in Section 5.2(a) through Section 5.2(h) (the “Regulatory Allocations”) are intended to comply with certain
requirements of Treasury Regulations Sections 1.704-1(b) and 1.704-2. Notwithstanding any other provision of this ARTICLE V (other than
the Regulatory Allocations), the Regulatory Allocations (and anticipated future Regulatory Allocations) shall be taken into account in
allocating other items of income, gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
allocation of other items and the Regulatory Allocations to each Member should be equal to the net amount that would have been allocated to
each such Member if the Regulatory Allocations had not occurred. This Section 5.2(i) is intended to minimize to the extent possible and to
the extent necessary any economic distortions which may result from application of the Regulatory Allocations and shall be interpreted in a
manner consistent therewith.
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Section 5.3 Allocations for Tax Purposes in General.
 

 (a) Except as otherwise provided in this Section 5.3, each item of income, gain, loss and deduction of the Company for U.S. federal income tax
purposes shall be allocated among the Members in the same manner as such item is allocated under Section 5.1 and Section 5.2.

 

 

(b) In accordance with Code Section 704(c) and the Treasury Regulations thereunder (including the Treasury Regulations applying the principles
of Code Section 704(c) to changes in Gross Asset Values), items of income, gain, loss and deduction with respect to any Company property
having a Gross Asset Value that differs from such property’s adjusted U.S. federal income tax basis shall, solely for U.S. federal income tax
purposes, be allocated among the Members to account for any such difference using (i) in the case of any such difference arising in
connection with the Burro Transactions, the “remedial method” under Treasury Regulations Section 1.704-3(d) and (ii) in the case of any
other such difference, such method or methods determined by the Managing Member to be appropriate and in accordance with the applicable
Treasury Regulations.

 

 
(c) Any (i) recapture of depreciation or any other item of deduction shall be allocated, in accordance with Treasury Regulations Sections

1.1245-1(e) and 1.1254-5, to the Members who received the benefit of such deductions, and (ii) recapture of credits shall be allocated to the
Members in accordance with applicable law.

 

 
(d) Allocations pursuant to this Section 5.3 are solely for purposes of U.S. federal, state and local taxes and shall not affect or in any way be

taken into account in computing any Member’s Capital Account or share of Profits, Losses, other items or distributions pursuant to any
provision of this Agreement.

 

 
(e) If, as a result of an exercise of a noncompensatory option to acquire an interest in the Company, a Capital Account reallocation is required

under Treasury Regulations Section 1.704-1(b)(2)(iv)(s)(3), the Company shall make corrective allocations pursuant to Treasury Regulations
Section 1.704-1(b)(4)(x).

Section 5.4 Other Allocation Rules.
 

 
(a) The Members are aware of the income tax consequences of the allocations made by this ARTICLE V and the economic impact of the

allocations on the amounts receivable by them under this Agreement. The Members hereby agree to be bound by the provisions of this
ARTICLE V in reporting their share of Company income and loss for income tax purposes.

 

 

(b) The provisions regarding the establishment and maintenance for each Member of a Capital Account as provided by Section 4.4 and the
allocations set forth in Section 5.1, Section 5.2 and Section 5.3 are intended to comply with the Treasury Regulations and to reflect the
intended economic entitlement of the Members. If the Managing Member determines, in its sole discretion, that the application of the
provisions in Section 4.4, Section 5.1, Section 5.2 or Section 5.3 would result in non-compliance with the Treasury Regulations or would be
inconsistent with the intended economic entitlement of the Members, the Managing Member is authorized to make any appropriate
adjustments to such provisions.
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(c) All items of income, gain, loss, deduction and credit allocable to an interest in the Company that may have been Transferred shall be
allocated between the Transferor and the Transferee based on the portion of the Fiscal Year or other taxable period during which each was
recognized as the owner of such interest, without regard to the results of Company operations during any particular portion of that year and
without regard to whether cash distributions were made to the Transferor or the Transferee during that year; provided, however, that this
allocation must be made in accordance with a method permissible under Code Section 706 and the Treasury Regulations thereunder.

 

 (d) The Members’ proportionate shares of the “excess nonrecourse liabilities” of the Company, within the meaning of Treasury Regulations
Section 1.752-3(a)(3), shall be allocated to the Members on a pro rata basis, in accordance with the number of Units owned by each Member.

ARTICLE VI.

DISTRIBUTIONS

Section 6.1 Distributions.
 

 

(a) Distributions. To the extent permitted by applicable Law and hereunder, and except as otherwise provided in Section 11.3, distributions to
Members may be declared by the Managing Member out of funds legally available therefor in such amounts and on such terms (including the
payment dates of such distributions) as the Managing Member shall determine using such record date as the Managing Member may
designate; any such distribution shall be made to the Members as of the close of business on such record date on a pro rata basis (except that,
for the avoidance of doubt, repurchases or redemptions made in accordance with Section 4.1(f) or payments made in accordance with
Section 7.4 or Section 7.8 need not be on a pro rata basis), in accordance with the number of Units owned by each Member as of the close of
business on such record date; provided, however, that the Managing Member shall have the obligation to make distributions as set forth in
Section 6.2 and Section 11.3(b)(iii); and provided, further, that, notwithstanding any other provision herein to the contrary, no distributions
shall be made to any Member to the extent such distribution would render the Company insolvent or violate the Act. For purposes of the
foregoing sentence, insolvency means the inability of the Company to meet its payment obligations when due. Promptly following the
designation of a record date and the declaration of a distribution pursuant to this Section 6.1, the Managing Member shall give notice to each
Member of the record date, the amount and the terms of the distribution and the payment date thereof.
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 (b) Successors. For purposes of determining the amount of distributions, each Member shall be treated as having made the Capital Contributions
and as having received the distributions made to or received by its predecessors in respect of any of such Member’s Units.

 

 

(c) Distributions In-Kind. Except as otherwise provided in this Agreement, any distributions may be made in cash or in kind, or partly in cash
and partly in kind, as determined by the Managing Member. To the extent that the Company distributes property in-kind to the Members, the
Company shall be treated as making a distribution equal to the Fair Market Value of such property for purposes of Section 6.1(a) and such
property shall be treated as if it were sold for an amount equal to its Fair Market Value. Any resulting gain or loss shall be allocated to the
Member’s Capital Accounts in accordance with Section 5.1 and Section 5.2.

Section 6.2 Tax-Related Distributions. The Company shall, subject to any restrictions contained in any agreement to which the Company is bound,
advance distributions out of legally available funds at such times and in such amounts as the Managing Member reasonably determines is necessary to
enable PubCo and any PubCo Subsidiary to timely satisfy all of their U.S. federal, state and local and non-U.S. tax liabilities. If PubCo or any PubCo
Subsidiary receives an advance described in this Section 6.2, the Company shall, no later than ninety (90) days after the date of such advance, make
corresponding distributions to all other Members on a pro rata basis, in accordance with the number of Units owned by each Member.

Section 6.3 Distribution Upon Withdrawal. No withdrawing Member shall be entitled to receive any distribution or the value of such Member’s
Interest in the Company as a result of withdrawal from the Company prior to the liquidation of the Company, except as specifically provided in this
Agreement.

ARTICLE VII.

MANAGEMENT

Section 7.1 The Managing Member; Fiduciary Duties.
 

 

(a) PubCo shall be the sole Managing Member of the Company, which may from time to time delegate authority to Officers or to others to act on
behalf of the Company. Without limiting the generality of the foregoing, and except as otherwise required by Law or as set forth in this
Agreement (i) the Managing Member shall have full and complete charge of all affairs of the Company, (ii) the management and control of
the Company’s business activities and operations shall rest exclusively with the Managing Member, and the Managing Member shall make
all decisions regarding the business, activities and operations of the Company (including the incurrence of costs and expenses) in its sole
discretion without the consent of any other Member and (iii) the Members other than the Managing Member (in their capacity as such) shall
not participate in the control, management, direction or operation of the activities or affairs of the Company and shall have no power to act
for or bind the Company.

 
36



 

(b) In connection with the performance of its duties as the Managing Member of the Company, except as otherwise set forth herein, the
Managing Member acknowledges that it will owe to the Members the same fiduciary duties as it would owe to the stockholders of a
Delaware corporation if it were a member of the board of directors of such a corporation and the Members were stockholders of such
corporation. The Members acknowledge that the Managing Member will take action through its board of directors, and that the members of
the Managing Member’s board of directors will owe comparable fiduciary duties to the stockholders of the Managing Member.

Section 7.2 Officers. Subject to the direction and oversight of the Managing Member, the day-to-day administration of the business of the Company
may be carried out by persons who may be designated as officers by the Managing Member, with titles including “assistant secretary,” “assistant
treasurer,” “chairman,” “chief executive officer,” “chief financial officer,” “chief operating officer,” “director,” “general counsel,” “general manager,”
“managing director,” “president,” “principal accounting officer,” “secretary,” “senior chairman,” “senior managing director,” “treasurer,” “vice
chairman,” “executive vice president” or “vice president,” and as and to the extent authorized by the Managing Member in its sole discretion. The officers
of the Company shall have such titles and powers and perform such duties as shall be determined from time to time by the Managing Member and
otherwise as shall customarily pertain to such offices. Any number of offices may be held by the same person. In its sole discretion, the Managing
Member may choose not to fill any office for any period as it may deem advisable. All officers and other persons providing services to or for the benefit of
the Company shall be subject to the supervision and direction of the Managing Member and may be removed, with or without cause, from such office by
the Managing Member and the authority, duties or responsibilities of any employee, agent or officer of the Company may be suspended by the Managing
Member from time to time, in each case in the sole discretion of the Managing Member. The Managing Member shall not cease to be a Managing Member
of the Company as a result of the delegation of any duties hereunder. No officer of the Company, in its capacity as such, shall be considered a Managing
Member of the Company by agreement, as a result of the performance of its duties hereunder or otherwise.

Section 7.3 Warranted Reliance by Officers on Others. In exercising their authority and performing their duties under this Agreement, the Officers
shall be entitled to rely on information, opinions, reports, or statements of the following Persons or groups unless they have actual knowledge concerning
the matter in question that would cause such reliance to be unwarranted:
 

 (a) one or more employees or other agents of the Company or subordinates whom the Officer reasonably believes to be reliable and competent
in the matters presented; and

 

 (b) any attorney, public accountant, or other Person as to matters which the Officer reasonably believes to be within such Person’s professional
or expert competence.
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Section 7.4 Indemnification. The Company shall indemnify and hold harmless, to the fullest extent permitted by applicable Law (including the Act)
as it presently exists or may hereafter be amended, substituted or replaced (but, in the case of any such amendment, substitution or replacement only to the
extent that such amendment, substitution or replacement permits the Company to provide broader indemnification rights than the Company is providing
immediately prior to such amendment) any person who was or is made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit, investigation or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by
reason of the fact that he, or a person for whom he is the legal representative, is or was a Manager entitled to indemnification under the Existing LLC
Agreement, a Member, an Officer, or acting as the Managing Member, Company Representative of the Company or, while a Manager entitled to
indemnification under the Existing LLC Agreement, a Member, an Officer, or acting as the, Managing Member, Company Representative of the
Company, is or was serving at the request of the Company as a member, director, officer, trustee, employee or agent of another limited liability company
or of a corporation, partnership, joint venture, trust, other enterprise or nonprofit entity, including service with respect to an employee benefit plan (a
“Covered Person”), whether the basis of such Proceeding is alleged action in an official capacity as a member, director, officer, trustee, employee or
agent, or in any other capacity while serving as a member, director, officer, trustee, employee or agent, against all expenses, liability and loss (including,
without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or suffered by
such Covered Person in connection with such Proceeding. The Company shall, to the fullest extent not prohibited by applicable Law as it presently exists
or may hereafter be amended, pay the expenses (including attorneys’ fees) incurred by a Covered Person in defending any Proceeding in advance of its
final disposition; provided, however, such payment of expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an
undertaking by the Covered Person to repay all amounts advanced if it should be ultimately determined by final judicial decision from which there is no
further right to appeal that the Covered Person is not entitled to be indemnified under this Section 7.4 or otherwise. The rights to indemnification and
advancement of expenses under this Section 7.4 shall be contract rights and such rights shall continue as to a Covered Person who has ceased to be a
member, director, officer, trustee, employee or agent and shall inure to the benefit of his heirs, executors and administrators. Notwithstanding the
foregoing provisions of this Section 7.4, except for Proceedings to enforce rights to indemnification and advancement of expenses, the Company shall
indemnify and advance expenses to a Covered Person in connection with a Proceeding (or part thereof) initiated by such Covered Person only if such
Proceeding (or part thereof) was authorized by the Managing Member.

Section 7.5 Maintenance of Insurance or Other Financial Arrangements. In compliance with applicable Law, the Company (with the approval of the
Managing Member) may purchase and maintain insurance or make other financial arrangements on behalf of any Person who is or was a Member,
employee or agent of the Company, or at the request of the Company is or was serving as a manager, director, officer, employee or agent of another
limited liability company, corporation, partnership, joint venture, trust or other enterprise, for any Liability asserted against such Person and Liability and
expenses incurred by such Person in such Person’s capacity as such, or arising out of such Person’s status as such, whether or not the Company has the
authority to indemnify such Person against such Liability and expenses.
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Section 7.6 Resignation or Termination of Managing Member. PubCo shall not, by any means, resign as, cease to be or be replaced as Managing
Member except in compliance with this Section 7.6. No termination or replacement of PubCo as Managing Member shall be effective unless proper
provision is made, in compliance with this Agreement, so that the obligations of PubCo, its successor (if applicable) and any new Managing Member and
the rights of all Members under this Agreement and applicable Law remain in full force and effect. No appointment of a Person other than PubCo (or its
successor, as applicable) as Managing Member shall be effective unless PubCo (or its successor, as applicable) and the new Managing Member (as
applicable) provide all other Members with contractual rights, directly enforceable by such other Members against PubCo (or its successor, as applicable)
and the new Managing Member (as applicable), to cause (a) PubCo to comply with all PubCo’s obligations under this Agreement (including its obligations
under Section 4.6) other than those that must necessarily be taken in its capacity as Managing Member and (b) the new Managing Member to comply with
all the Managing Member’s obligations under this Agreement.

Section 7.7 Reclassification Events of PubCo. If a Reclassification Event occurs, the Managing Member or its successor, as the case may be, shall,
as and to the extent necessary, amend this Agreement in compliance with Section 12.1, and enter into any necessary supplementary or additional
agreements, to ensure that, following the effective date of the Reclassification Event: (i) the redemption rights of holders of Units set forth in Section 4.6
provide that each Unit (together with the automatic transfer to PubCo of one share of Preferred Stock) is redeemable for the same amount and same type of
property, securities or cash (or combination thereof) that one share of Common Stock becomes exchangeable for or converted into as a result of the
Reclassification Event and (ii) PubCo or the successor to PubCo, as applicable, is obligated to deliver such property, securities or cash upon such
redemption. PubCo shall not consummate or agree to consummate any Reclassification Event unless the successor Person, if any, becomes obligated to
comply with the obligations of PubCo (in whatever capacity) under this Agreement.

Section 7.8 Certain Costs and Expenses. The Managing Member shall not be compensated for its services as the Managing Member of the Company
except as expressly provided in this Agreement. The Company shall (i) pay, or cause to be paid, all costs, fees, operating expenses and other expenses of
the Company (including the costs, fees and expenses of attorneys, accountants or other professionals and the compensation of all personnel providing
services to the Company) incurred in pursuing and conducting, or otherwise related to, the activities of the Company and (ii) in the sole discretion of the
Managing Member, reimburse the Managing Member for any reasonable out-of-pocket costs, fees or expenses incurred by it in connection with serving as
the Managing Member. To the extent that the Managing Member determines in its sole discretion that such expenses are related to the business and affairs
of the Managing Member that are conducted through the Company and/or its Subsidiaries (including expenses that relate to the business and affairs of the
Company and/or its Subsidiaries and that also relate to other activities of the Managing Member), the Managing Member may cause the Company to pay
or bear all expenses of the Managing Member, including, without limitation, costs of securities offerings not borne directly by Members, board of
directors compensation and meeting costs, costs of periodic reports to its stockholders, litigation costs and damages arising from litigation, accounting and
legal costs; provided that the Company shall not pay or bear any income tax obligations of the Managing Member. In the event that (i) shares of Common
Stock or other Equity Securities of PubCo were sold to underwriters in any public offering after the Subsequent Effective Time, in each case, at a price per
share that is lower than the price per share for which such shares of Common Stock or other Equity Securities of PubCo are sold to the public in such
public offering after taking into account underwriters’ discounts or commissions and
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brokers’ fees or commissions (including, for the avoidance of doubt, any deferred discounts or commissions and brokers’ fees or commissions payable in
connection with or as a result of such public offering) (such difference, the “Discount”) and (ii) the proceeds from such public offering are used to fund the
Cash Election Amount for any redeemed Units or otherwise contributed to the Company, the Company shall reimburse the Managing Member for such
Discount by treating such Discount as an additional Capital Contribution made by the Managing Member to the Company, issuing Units in respect of such
deemed Capital Contribution in accordance with Section 4.6(b)(ii), and increasing the Managing Member’s Capital Account by the amount of such
Discount. For the avoidance of doubt, any payments made to or on behalf of the Managing Member pursuant to this Section 7.8 shall not be treated as a
distribution pursuant to Section 6.1(a) but shall instead be treated as an expense of the Company.

ARTICLE VIII.

ROLE OF MEMBERS

Section 8.1 Rights or Powers.
 

 

(a) Other than the Managing Member, to the fullest extent permitted by Law, the Members, acting in their capacity as Members, shall not have
any right or power to take part in the management or control of the Company or its business and affairs or to act for or bind the Company in
any way. Notwithstanding the foregoing, the Members have all the rights and powers specifically set forth in this Agreement and, to the
extent not inconsistent with this Agreement, in the Act. A Member, any Affiliate thereof or an employee, stockholder, agent, director or
officer of a Member or any Affiliate thereof, may also be an employee or be retained as an agent of the Company. The existence of these
relationships and acting in such capacities will not result in the Member (other than the Managing Member) being deemed to be participating
in the control of the business of the Company or otherwise affect the limited liability of the Member. Except as specifically provided herein,
a Member (other than the Managing Member) shall not, in its capacity as a Member, take part in the operation, management or control of the
Company’s business, transact any business in the Company’s name or have the power to sign documents for or otherwise bind the Company.

 

 

(b) The Company shall promptly (but in any event within three business days) notify the Members in writing if, to the Company’s knowledge, for
any reason, it would be an “investment company” within the meaning of the Investment Company Act of 1940 (the “Investment Company
Act”), as amended. The Managing Member shall use its reasonable best efforts to ensure that the Company shall not be subject to registration
as an investment company pursuant to the Investment Company Act.

Section 8.2 Action by Written Consent or Ratification. Any action required or permitted to be taken by the Members pursuant to this Agreement
shall be taken if Members holding a majority of the Units whose consent or ratification is required consent thereto or provide a consent or ratification in
writing. Any action required, required to be approved or permitted to be taken by the Managing Member pursuant to this Agreement may be taken or
approved, as applicable, by the Managing Member acting pursuant to a writing which evidences its approval of or consent to such action.
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Section 8.3 Various Capacities. The Members acknowledge and agree that the Members or their Affiliates will from time to time act in various
capacities, including as a Member and as the Company Representative.

Section 8.4 Investment Opportunities. To the fullest extent permitted by applicable law, the doctrine of corporate opportunity, or any analogous
doctrine, shall not apply to any Member (other than Members who are officers or employees of the Company, PubCo or any of their respective
subsidiaries), any of their respective affiliates (other than the Company, the Managing Member or any of their respective subsidiaries), or any of their
respective officers, directors, agents, shareholders, members, and partners (each, a “Business Opportunities Exempt Party”). The Company renounces
any interest or expectancy of the Company in, or in being offered an opportunity to participate in, business opportunities that are from time to time
presented to any Business Opportunities Exempt Party. No Business Opportunities Exempt Party who acquires knowledge of a potential transaction,
agreement, arrangement or other matter that may be an opportunity for the Company or any of its subsidiaries shall have any duty to communicate or offer
such opportunity to the Company. No amendment or repeal of this Section 8.4 shall apply to or have any effect on the liability or alleged liability of any
Business Opportunities Exempt Party for or with respect to any opportunities of which any such Business Opportunities Exempt Party becomes aware
prior to such amendment or repeal. Any Person purchasing or otherwise acquiring any interest in any Units shall be deemed to have notice of and
consented to the provisions of this Section 8.4. Neither the alteration, amendment or repeal of this Section 8.4, nor the adoption of any provision of this
Agreement inconsistent with this Section 8.4, shall eliminate or reduce the effect of this Section 8.4 in respect of any business opportunity first identified
or any other matter occurring, or any cause of action, suit or claim that, but for this Section 8.4, would accrue or arise, prior to such alteration, amendment,
repeal or adoption.

ARTICLE IX.

TRANSFERS OF INTERESTS

Section 9.1 Restrictions on Transfer.
 

 

(a) Except as provided in Section 4.6 or any Transfer by a Member to a Permitted Transferee, no Member shall Transfer all or any portion of its
Interest without the Managing Member’s prior written consent, which consent shall be granted or withheld in the Managing Member’s sole
discretion. Any such determination in the Managing Member’s sole discretion shall be final and binding. If, notwithstanding the provisions of
this Section 9.1(a), all or any portion of a Member’s Interests are Transferred in violation of this Section 9.1(a), involuntarily, by operation of
law or otherwise, then without limiting any other rights and remedies available to the other parties under this Agreement or otherwise, the
Transferee of such Interest (or portion thereof) shall not be admitted to the Company as a Member or be entitled to any rights as a Member
hereunder, and the Transferor will continue to be bound by all obligations hereunder, unless and until the Managing Member consents in
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writing to such admission, which consent shall be granted or withheld in the Managing Member’s sole discretion. Any attempted or purported
Transfer of all or a portion of a Member’s Interests in violation of this Section 9.1(a) shall be null and void ab initio and of no force or effect
whatsoever. The restrictions on Transfer contained in this ARTICLE IX shall not apply to the Transfer of any capital stock of the Managing
Member; provided that no shares of Preferred Stock may be Transferred unless a corresponding number of Units are Transferred therewith in
accordance with this Agreement.

 

 

(b) In addition to any other restrictions on Transfer herein contained, including the provisions of this ARTICLE IX, in no event may any Transfer
or assignment of Interests by any Member be made (i) to any Person who lacks the legal right, power or capacity to own Interests; (ii) if such
Transfer (A) would be considered to be effected on or through an “established securities market” or a “secondary market or the substantial
equivalent thereof,” as such terms are used in Treasury Regulations Section 1.7704-1, (B) would result in the Company having more than one
hundred (100) partners, within the meaning of Treasury Regulations Section 1.7704-1(h)(1) (determined taking into account the rules of
Treasury Regulations Section 1.7704-1(h)(3)), or (C) would cause the Company to be treated as a “publicly traded partnership” within the
meaning of Section 7704 of the Code or a successor provision or to be taxed as a corporation pursuant to the Code or successor of the Code;
(iii) if such Transfer would cause the Company to become, with respect to any employee benefit plan subject to Title I of ERISA, a
“party-in-interest” (as defined in Section 3(14) of ERISA) or a “disqualified person” (as defined in Section 4975(e)(2) of the Code); (iv) if
such Transfer would, in the opinion of counsel to the Company, cause any portion of the assets of the Company to constitute assets of any
employee benefit plan pursuant to the Plan Asset Regulations or otherwise cause the Company to be subject to regulation under ERISA;
(v) if such Transfer requires the registration of such Interests, pursuant to any applicable U.S. federal or state securities Laws; or (vi) if such
Transfer subjects the Company to regulation under the Investment Company Act or the Investment Advisors Act of 1940, each as amended
(or any succeeding law). Any attempted or purported Transfer of all or a portion of a Member’s Interests in violation of this Section 9.1(b)
shall be null and void ab initio and of no force or effect whatsoever.

Section 9.2 Notice of Transfer. Other than in connection with Transfers made pursuant to Section 4.6, each Member shall, after complying with the
provisions of this Agreement, but in any event no later than three Business Days following any Transfer of Interests, give written notice to the Company of
such Transfer. Each such notice shall describe the manner and circumstances of the Transfer.

Section 9.3 Transferee Members. A Transferee of Interests pursuant to this ARTICLE IX shall have the right to become a Member only if (i) the
requirements of this ARTICLE IX are met, (ii) such Transferee executes an instrument reasonably satisfactory to the Managing Member agreeing to be
bound by the terms and provisions of this Agreement and assuming all of the Transferor’s then existing and future Liabilities arising under or relating to
this Agreement, (iii) such Transferee represents that the Transfer was made in accordance with all applicable
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securities Laws, (iv) the Transferor or Transferee shall have reimbursed the Company for all reasonable expenses (including attorneys’ fees and expenses)
of any Transfer or proposed Transfer of a Member’s Interest, whether or not consummated and (v) if such Transferee or his or her spouse is a resident of a
community property jurisdiction, then such Transferee’s spouse shall also execute an instrument reasonably satisfactory to the Managing Member
agreeing to be bound by the terms and provisions of this Agreement to the extent of his or her community property or quasi-community property interest, if
any, in such Member’s Interest. Unless agreed to in writing by the Managing Member, the admission of a Member shall not result in the release of the
Transferor from any Liability that the Transferor may have to each remaining Member or to the Company under this Agreement or any other Contract
between the Managing Member, the Company or any of its Subsidiaries, on the one hand, and such Transferor or any of its Affiliates, on the other hand.
Written notice of the admission of a Member shall be sent promptly by the Company to each remaining Member. Notwithstanding anything to the contrary
in this Section 9.3, and except as otherwise provided in this Agreement, following a Transfer by one or more Members (or a transferee of the type
described in this sentence) to a Permitted Transferee of all or substantially all of their Interests, such transferee shall succeed to all of the rights of such
Member(s) under this Agreement; provided, that the restrictions contained in this Agreement will continue to apply to the Interests after any Permitted
Transfer. Notwithstanding the foregoing, no party hereto shall avoid the provisions of this Agreement by making one or more Permitted Transfers to one or
more Transferees and then disposing of all or any portion of any such party’s interest in such Transferee if such disposition would result in such Transferee
ceasing to be a Permitted Transferee.

Section 9.4 Legend. Each certificate representing a Unit, if any, will be stamped or otherwise imprinted with a legend in substantially the following
form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. THESE SECURITIES MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE
OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM UNDER SUCH ACT.

THE TRANSFER AND VOTING OF THESE SECURITIES IS SUBJECT TO THE CONDITIONS SPECIFIED IN THE SIXTH AMENDED AND
RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF KODIAK GAS SERVICES, LLC DATED AS OF APRIL 1, 2024 AMONG
THE MEMBERS LISTED THEREIN, AS IT MAY BE AMENDED, SUPPLEMENTED AND/OR RESTATED FROM TIME TO TIME, AND NO
TRANSFER OF THESE SECURITIES WILL BE VALID OR EFFECTIVE UNTIL SUCH CONDITIONS HAVE BEEN FULFILLED. COPIES OF
SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD OF THIS
CERTIFICATE TO THE SECRETARY OF THE ISSUER OF SUCH SECURITIES.”

 
43



ARTICLE X.

ACCOUNTING; CERTAIN TAX MATTERS

Section 10.1 Books of Account. The Company shall, and shall cause each Subsidiary to, maintain true books and records of account in which full
and correct entries shall be made of all its business transactions pursuant to a system of accounting established and administered in accordance with
GAAP, and shall set aside on its books all such proper accruals and reserves as shall be required under GAAP.

Section 10.2 Tax Elections.
 

 
(a) The Company and any eligible Subsidiary shall make an election (or continue a previously made election) pursuant to Section 754 of the

Code for the taxable year of the Company that includes the date hereof, shall not thereafter revoke such election. In addition, the Company
shall make the following elections on the appropriate forms or tax returns:

 

 (i) to adopt the calendar year as the Company’s Fiscal Year, if permitted under the Code;
 

 (ii) to adopt the accrual method of accounting for U.S. federal income tax purposes;
 

 (iii) to elect to amortize the organizational expenses of the Company as permitted by Section 709(b) of the Code; and
 

 (iv) any other election the Managing Member may deem appropriate and in the best interests of the Company.
 

 
(b) The Company shall not make any election to be an association taxable as a corporation for U.S. federal income tax purposes (including by

filing any U.S. Internal Revenue Service Form 8832 that would cause the Company to be taxed as a corporation for U.S. federal income tax
purposes).

Section 10.3 Tax Returns; Information. The Managing Member shall arrange for the preparation and timely filing of all income and other tax and
informational returns of the Company. The Managing Member shall furnish to each Member a copy of each approved return and statement, together with
any schedules or other information which each Member may require in connection with such Member’s own tax affairs as soon as practicable (but in no
event more than 75 days after the end of each Fiscal Year). The Members agree (a) to take all actions reasonably requested by the Company or the
Company Representative to comply with Sections 6225 or 6226 of the Code and the obligations of the Company Representative and providing
confirmation thereof to the Company Representative and (b) furnish to the Company any reasonably requested certificates or statements required in
connection with the tax matters of the Company.
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Section 10.4 Company Representative. The Managing Member is specially authorized and appointed to act as the Company Representative, and in
any similar capacity under state or local Law, and to designate a “designated individual” in accordance with Treasury Regulations
Section 301.6223-1(b)(3). The Company Representative may retain, at the Company’s expense, such outside counsel, accountants and other professional
consultants as it may reasonably deem necessary in the course of fulfilling its obligations as Company Representative. Each Member agrees to cooperate
with the Company Representative and to do or refrain from doing any or all things reasonably requested by the Company Representative with respect to
the conduct of such proceedings. The Members shall cooperate in Good Faith in order to minimize the financial burden on the Company of any imputed
underpayment under Section 6225 of the Code (or any successor provision), including an election and the furnishing of statements pursuant to
Section 6226 of the Code or through the adoption of the procedure established by Section 6225(c) of the Code (or any successor provision). In acting as
Company Representative, the Managing Member shall act, to the maximum extent possible, to cause income, gain, loss, deduction and credit of the
Company, and adjustments thereto, to be allocated or borne by the Members in the same manner as such items or adjustments would have been borne if the
Company could have effectively made an election under Section 6221(b) of the Code or similar state or local provision with respect to the taxable period
at issue. The Company Representative shall keep the Electing Unitholders’ Representative reasonably informed of any material audit or administrative or
judicial proceedings with respect to the tax matters of the Company and its Subsidiaries and shall not settle or compromise any tax proceeding with respect
to the Company or any of its Subsidiaries that would reasonably be expected to have a materially and disproportionately adverse impact on any Electing
Unitholder without the prior written consent of the Electing Unitholders’ Representative (not to be unreasonably withheld, conditioned, or delayed).

Section 10.5 Withholding Tax Payments and Obligations.
 

 

(a) The Company and its Subsidiaries may withhold from distributions, allocations or portions thereof if it is required to do so by any applicable
rule, regulation or law, and each Member hereby authorizes the Company and its Subsidiaries to withhold or pay on behalf of or with respect
to such Member any amount of taxes that the Managing Member determines, in Good Faith, that the Company or any of its Subsidiaries is
required to withhold or pay with respect to any amount distributable or allocable to such Member pursuant to this Agreement.

 

 

(b) To the extent that any tax is paid by (or withheld from amounts payable to) the Company or any of its Subsidiaries and the Managing
Member determines, in Good Faith, that such tax relates to one or more specific Members (including any tax payable by the Company or any
of its Subsidiaries pursuant to Section 6225 of the Code with respect to items of income, gain, loss deduction or credit allocable or
attributable to such Member), such tax shall be treated as an amount of taxes withheld or paid with respect to such Member pursuant to this
Section 10.5.

 

 

(c) For all purposes under this Agreement, any amounts withheld or paid with respect to a Member pursuant to this Section 10.5 shall be treated
as if distributed to such Member at the time such withholding or payment is made. Further, to the extent that the cumulative amount of such
withholding or payment for any period exceeds the distributions to which such Member is entitled for such period, the amount of such excess
shall be considered a loan from the Company to such Member, with
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interest accruing at the Prime Rate in effect from time to time, compounded annually. The Managing Member may, in its discretion, either
demand payment of the principal and accrued interest on such demand loan at any time (which payment shall not be deemed a Capital
Contribution for purposes of this Agreement), and enforce payment thereof by legal process, or may withhold from one or more distributions
to a Member amounts sufficient to satisfy such Member’s obligations under any such demand loan.

 

 

(d) Neither the Company nor the Managing Member shall be liable for any excess taxes withheld in respect of any Member, and, in the event of
overwithholding, a Member’s sole recourse shall be to apply for a refund from the appropriate Governmental Entity. Each Member hereby
agrees to indemnify and hold harmless the Company, the other Members, the Company Representative and the Managing Member from and
against any liability for taxes with respect to income attributable to or distributions or other payments to such Member.

 

 

(e) Notwithstanding any other provision of this Agreement, (i) any Person who ceases to be a Member shall be treated as a Member for purposes
of this Section 10.5 and (ii) the obligations of a Member pursuant to this Section 10.5 shall survive indefinitely with respect to any taxes
withheld or paid by the Company that relate to the period during which such Person was actually a Member, regardless of whether such taxes
are assessed, withheld or otherwise paid during such period.

Section 10.6 Tax Protections and Limitations. Until the earlier of (x) the fifth (5th) anniversary of the Burro Transactions Closing Date, (y) such time
that neither the Electing Unitholders’ Representative nor any of its Permitted Transferees holds an Interest in the Company or (z) a PubCo Change of
Control, neither PubCo nor the Company shall (nor shall they cause or permit any of their respective Subsidiaries to), without the prior written consent of
the Electing Unitholders’ Representative (in its sole discretion): (a) (i) liquidate Burro Blocker or otherwise terminate the corporate existence of Burro
Blocker for U.S. federal income tax purposes, (ii) distribute the equity interest of Burro Blocker, (iii) merge Burro Blocker with or into another corporation
or entity or sell, transfer, or otherwise dispose of the equity interests of Burro Blocker, except to the extent such action would not result in the recognition
of gain for U.S. federal income tax purposes, and, following such transaction, this Section 10.6 applies to the Section 704(c) property received as a result
of taking such action, or (iv) take any other action that would cause the Electing Unitholders’ Representative to recognize gain pursuant to Section 704(c)
of the Code with respect to the equity of Burro Blocker or any Section 704(c) property received with respect to such equity in Burro Blocker; or
(b) (i) undertake any form of direct or indirect incorporation for U.S. federal income tax purposes involving all or any portion of any assets or liabilities of
the Company and its Subsidiaries that are not already held in corporate form for U.S. federal income tax purposes, other than by operation of a change in
law, or (ii) engage in any transaction or series of transactions that has the effect of reducing the liabilities of the Company allocable to the Electing
Unitholders pursuant to Section 752 of the Code that would cause any Electing Unitholder to recognize more than 25%, in any single calendar year, of the
gain under Section 731 of the Code related to such Electing Unitholder’s negative tax basis capital account with respect to such Electing Unitholder’s
interest in Company as of the Burro Transactions Closing Date.
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ARTICLE XI.

DISSOLUTION AND TERMINATION

Section 11.1 Liquidating Events. The Company shall dissolve and commence winding up and liquidating upon the first to occur of the following
(each, a “Liquidating Event”):
 

 (a) The sale of all or substantially all of the assets of the Company; and
 

 (b) The determination of the Managing Member to dissolve, wind up, and liquidate the Company.

The Members hereby agree that the Company shall not dissolve prior to the occurrence of a Liquidating Event and that no Member shall seek a
dissolution of the Company, under Section 18-802 of the Act or otherwise, other than based on the matters set forth in subsections (a) and (b) above. If it is
determined by a court of competent jurisdiction that the Company has dissolved prior to the occurrence of a Liquidating Event, the Members hereby agree
to continue the business of the Company without a winding up or liquidation. In the event of a dissolution pursuant to Section 11.1(b), the relative
economic rights of each class of Units immediately prior to such dissolution shall be preserved to the greatest extent practicable with respect to
distributions made to Members pursuant to Section 11.3 in connection with such dissolution, taking into consideration tax and other legal constraints that
may adversely affect one or more parties to such dissolution and subject to compliance with applicable laws and regulations, unless, with respect to any
class of Units, holders of a majority of the Units of such class consent in writing to a treatment other than as described above.

Section 11.2 Bankruptcy. For purposes of this Agreement, the “bankruptcy” of a Member shall mean the occurrence of any of the following: (a) any
Governmental Entity shall take possession of any substantial part of the property of that Member or shall assume control over the affairs or operations
thereof, or a receiver or trustee shall be appointed, or a writ, order, attachment or garnishment shall be issued with respect to any substantial part thereof,
and such possession, assumption of control, appointment, writ or order shall continue for a period of 90 consecutive days; or (b) a Member shall admit in
writing of its inability to pay its debts when due, or make an assignment for the benefit of creditors; or apply for or consent to the appointment of any
receiver, trustee or similar officer or for all or any substantial part of its property; or shall institute (by petition, application, answer, consent or otherwise)
any bankruptcy, insolvency, reorganization, arrangement, readjustment of debts, dissolution, liquidation, or similar proceeding under the Laws of any
jurisdiction; or (c) a receiver, trustee or similar officer shall be appointed for such Member or with respect to all or any substantial part of its property
without the application or consent of that Member, and such appointment shall continue undischarged or unstayed for a period of 90 consecutive days or
any bankruptcy, insolvency, reorganization, arrangements, readjustment of debt, dissolution, liquidation or similar proceedings shall be instituted (by
petition, application or otherwise) against that Member and shall remain undismissed for a period of 90 consecutive days.
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Section 11.3 Procedure.
 

 

(a) In the event of the dissolution of the Company for any reason, the Members shall commence to wind up the affairs of the Company and to
liquidate the Company’s investments; provided that if a Member is in bankruptcy or dissolved, another Member, who shall be the Managing
Member (“Winding-Up Member”) shall commence to wind up the affairs of the Company and, subject to Section 11.4(a), such Winding-Up
Member shall have full right and unlimited discretion to determine in Good Faith the time, manner and terms of any sale or sales of the
Property or other assets pursuant to such liquidation, having due regard to the activity and condition of the relevant market and general
financial and economic conditions. The Members shall continue to share profits, losses and distributions during the period of liquidation in
the same manner and proportion as though the Company had not dissolved. The Company shall engage in no further business except as may
be necessary, in the reasonable discretion of the Managing Member or the Winding-Up Member, as applicable, to preserve the value of the
Company’s assets during the period of dissolution and liquidation.

 

 (b) Following the payment of all expenses of liquidation and the allocation of all Profits and Losses as provided in ARTICLE V, the proceeds of
the liquidation and any other funds of the Company shall be distributed in the following order of priority:

 

 (i) First, to the payment and discharge of all of the Company’s debts and Liabilities to creditors (whether third parties or Members), in the
order of priority as provided by Law, except any obligations to the Members in respect of their Capital Accounts;

 

 
(ii) Second, to set up such cash reserves which the Managing Member reasonably deems necessary for contingent or unforeseen Liabilities

or future payments described in Section 11.3(b)(i) (which reserves when they become unnecessary shall be distributed in accordance
with the provisions of subsection (iii), below); and

 

 (iii) Third, the balance to the Members, pro rata in accordance with the number of Units owned by each Member.
 

 (c) Except as provided in Section 11.4(a), no Member shall have any right to demand or receive property other than cash upon dissolution and
termination of the Company.

 

 
(d) Upon the completion of the liquidation of the Company and the distribution of all Company funds, the Company shall terminate and the

Managing Member or the Winding-Up Member, as the case may be, shall have the authority to execute and record a certificate of
cancellation of the Company, as well as any and all other documents required to effectuate the dissolution and termination of the Company.

Section 11.4 Rights of Members.
 

 (a) Each Member irrevocably waives any right that it may have to maintain an action for partition with respect to the property of the Company.
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(b) Except as otherwise provided in this Agreement, (i) each Member shall look solely to the assets of the Company for the return of its Capital

Contributions, and (ii) no Member shall have priority over any other Member as to the return of its Capital Contributions, distributions or
allocations.

Section 11.5 Notices of Dissolution. In the event a Liquidating Event occurs or an event occurs that would, but for the provisions of Section 11.1,
result in a dissolution of the Company, the Company shall, within 30 days thereafter, (a) provide written notice thereof to each of the Members and to all
other parties with whom the Company regularly conducts business (as determined in the discretion of the Managing Member), and (b) comply, in a timely
manner, with all filing and notice requirements under the Act or any other applicable Law.

Section 11.6 Reasonable Time for Winding Up. A reasonable time shall be allowed for the orderly winding up of the business and affairs of the
Company and the liquidation of its assets in order to minimize any losses that might otherwise result from such winding up.

Section 11.7 No Deficit Restoration. No Member shall be personally liable for a deficit Capital Account balance of that Member, it being expressly
understood that the distribution of liquidation proceeds shall be made solely from existing Company assets.

ARTICLE XII.

GENERAL

Section 12.1 Amendments; Waivers.
 

 
(a) The terms and provisions of this Agreement may be modified or amended (including by means of merger, consolidation or other business

combination to which the Company is a party) with the approval of the Managing Member; provided, however, that no such amendment or
modification to this Agreement may:

 

 (i) be made to this Section 12.1 without the prior written consent of the Managing Member and the holders of a majority of the
outstanding Units (excluding Units held by PubCo and any PubCo Subsidiary);

 

 (ii) modify the limited liability of any Member, or increase the liabilities or obligations of any Member, in each case, without the consent
of each such affected Member; or

 

 
(i) materially alter or change any rights, preferences or privileges of any Interests in a manner that is different, adverse or prejudicial

relative to any other Interests, without the approval of a majority in interest of the Members holding the Interests affected in such a
different, adverse or prejudicial manner (excluding Interests held by PubCo and any PubCo Subsidiary).
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(b) Notwithstanding anything to the contrary herein, the Managing Member may, without the written consent of any Member or any other
Person, amend, supplement, waive or modify any provision of this Agreement, including Exhibit A, and execute, swear to, acknowledge,
deliver, file and record whatever documents may be required in connection therewith, to reflect: (1) the admission, substitution, or
withdrawal of Members in accordance with this Agreement; (2) a change in the name of the Company, the location of the principal place of
business of the Company, the registered agent of the Company or the registered office of the Company; (3) any amendment, supplement,
waiver or modification that the Managing Member determines in its reasonable discretion to be necessary or appropriate to address changes
in U.S. federal income tax regulations, legislation or interpretation; and/or (4) a change in the Fiscal Year or taxable year of the Company and
any other changes that the Managing Member determines to be necessary or appropriate as a result of a change in the Fiscal Year or taxable
year of the Company including a change in the dates on which distributions are to be made by the Company. If an amendment has been
approved in accordance with this agreement, such amendment shall be adopted and effective with respect to all Members. Upon obtaining
such approvals as may be required by this Agreement, and without further action or execution on the part of any Member or other Person,
any amendment to this Agreement may be implemented and reflected in a writing executed solely by the Managing Member and the
Members shall be deemed a party to and bound by such amendment.

 

 
(c) No waiver of any provision or default under, nor consent to any exception to, the terms of this Agreement or any agreement contemplated

hereby shall be effective unless in writing and signed by the party to be bound and then only to the specific purpose, extent and instance so
provided.

Section 12.2 Further Assurances. Each party agrees that it will from time to time, upon the reasonable request of another party, execute such
documents and instruments and take such further action as may be required to accomplish the purposes of this Agreement.

Section 12.3 Successors and Assigns. All of the terms and provisions of this Agreement shall be binding upon the parties and their respective
executors, administrators, successors and permitted assigns pursuant to the terms hereof. No party may assign its rights hereunder except as herein
expressly permitted.

Section 12.4 Entire Agreement. This Agreement, together with all Exhibits and Schedules hereto and all other agreements referenced therein and
herein, constitute the entire agreement between the parties hereto pertaining to the subject matter hereof and supersede all prior and contemporaneous
agreements, understandings, negotiations and discussions, whether oral or written, of the parties and there are no warranties, representations or other
agreements between the parties in connection with the subject matter hereof except as specifically set forth herein and therein.

Section 12.5 Rights of Members Independent. The rights available to the Members under this Agreement and at Law shall be deemed to be several
and not dependent on each other and each such right accordingly shall be construed as complete in itself and not by reference to any other such right. Any
one or more and/or any combination of such rights may be exercised by a Member and/or the Company from time to time and no such exercise shall
exhaust the rights or preclude another Member from exercising any one or more of such rights or combination thereof from time to time thereafter or
simultaneously.
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Section 12.6 Governing Law. This Agreement, the legal relations between the parties and any Action, whether contractual or non-contractual,
instituted by any party with respect to matters arising under or growing out of or in connection with or in respect of this Agreement shall be governed by
and construed in accordance with the Laws of the State of Delaware applicable to contracts made and performed in such State and without regard to
conflicts of law doctrines, except to the extent that certain matters are preempted by federal Law or are governed as a matter of controlling Law by the Law
of the jurisdiction of organization of the respective parties.

Section 12.7 Jurisdiction and Venue.
 

 

(a) Any and all disputes which cannot be settled amicably with respect to this Agreement, including any action (at law or in equity), claim,
litigation, suit, arbitration, hearing, audit, review, inquiry, proceeding or investigation or ancillary claims of any party, arising out of, relating
to or in connection with the validity, negotiation, execution, interpretation, performance or non-performance of this Agreement or any matter
arising out of or in connection with this Agreement and the rights and obligations arising hereunder or thereunder, or for recognition and
enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder or thereunder brought by a party
hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware Chancery Court, if such court shall not have
jurisdiction, any federal court located in the State of Delaware, or, if neither of such courts shall have jurisdiction, any other Delaware state
court. Each of the parties hereby irrevocably submits with regard to any such dispute for itself and in respect of its property, generally and
unconditionally, to the sole and exclusive personal jurisdiction of the aforesaid courts and agrees that it will not bring any dispute relating to
this Agreement or any of the transactions contemplated by this Agreement in any court other than the aforesaid courts. Each party irrevocably
consents to service of process in any dispute in any of the aforesaid courts by the mailing of copies thereof by registered or certified mail,
postage prepaid, or by recognized overnight delivery service, to such party at such party’s address referred to in Section 12.10. Each party
hereby irrevocably and unconditionally waives, and agrees not to assert as a defense, counterclaim or otherwise, in any action brought by any
party with respect to this Agreement (i) any claim that it is not personally subject to the jurisdiction of the aforesaid courts for any reason
other than the failure to serve process in accordance with this Section 12.7; (ii) any claim that it or its property is exempt or immune from the
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise); or (iii) any objection which such party may now
or hereafter have (A) to the laying of venue of any of the aforesaid actions arising out of or in connection with this Agreement brought in the
courts referred to above; (B) that such action brought in any such court has been brought in an inconvenient forum and (C) that this
Agreement, or the subject matter hereof or thereof, may not be enforced in or by such courts.
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(b) EACH PARTY ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY AGREEING TO THE CHOICE OF
DELAWARE LAW TO GOVERN THIS AGREEMENT AND TO THE JURISDICTION OF DELAWARE COURTS IN CONNECTION
WITH PROCEEDINGS BROUGHT HEREUNDER. THE PARTIES INTEND THIS TO BE AN EFFECTIVE CHOICE OF DELAWARE
LAW AND AN EFFECTIVE CONSENT TO JURISDICTION AND SERVICE OF PROCESS UNDER 6 DEL. C. § 2708.

Section 12.8 Headings. The descriptive headings of the Articles, Sections and subsections of this Agreement are for convenience only and do not
constitute a part of this Agreement.

Section 12.9 Counterparts. This Agreement and any amendment hereto or any other agreement (or document) delivered pursuant hereto may be
executed and delivered (including by electronic means) in one or more counterparts and by different parties in separate counterparts. All of such
counterparts shall constitute one and the same agreement (or other document) and shall become effective (unless otherwise provided therein) when one or
more counterparts have been signed by each party and delivered to the other party.

Section 12.10 Notices. Any notice or other communication hereunder must be given in writing and (a) delivered in person, (b) transmitted by
facsimile, by telecommunications mechanism or electronically or (c) mailed by certified or registered mail, postage prepaid, receipt requested as follows:

If to the Company or the Managing Member, addressed to it at:

Kodiak Gas Services, LLC
9950 Woodloch Forest Dr., 19th Floor
The Woodlands, Texas 77380
Email: kelly.battle@kodiakgas.com
Attention: Kelly M. Battle

With copies (which shall not constitute notice) to:

King & Spalding LLP
1180 Peachtree Street, NE, Suite 1600
Atlanta, Georgia 30309
Email: ktownsend@kslaw.com; rleclerc@kslaw.com
Attention: Keith M. Townsend; Robert J. Leclerc

or to such other address or to such other Person as either party shall have last designated by such notice to the other parties. Each such notice or other
communication shall be effective (i) if given by telecommunication or electronically, when transmitted to the applicable number or electronic mail address
so specified in (or pursuant to) this Section 12.10 and an appropriate answerback is
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received or, if transmitted after 4:00 p.m. local time on a Business Day in the jurisdiction to which such notice is sent or at any time on a day that is not a
Business Day in the jurisdiction to which such notice is sent, then on the immediately following Business Day, (ii) if given by mail, on the first Business
Day in the jurisdiction to which such notice is sent following the date three days after such communication is deposited in the mails with first class postage
prepaid, addressed as aforesaid or (iii) if given by any other means, on the Business Day when actually received at such address or, if not received on a
Business Day, on the Business Day immediately following such actual receipt.

Section 12.11 Representation By Counsel; Interpretation. The parties acknowledge that each party to this Agreement has been represented by
counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of Law, or any legal decision that
would require interpretation of any claimed ambiguities in this Agreement against the party that drafted it has no application and is expressly waived.

Section 12.12 Severability. If any provision of this Agreement is determined to be invalid, illegal or unenforceable by any Governmental Entity, the
remaining provisions of this Agreement, to the extent permitted by Law shall remain in full force and effect, provided that the essential terms and
conditions of this Agreement for all parties remain valid, binding and enforceable.

Section 12.13 Power of Attorney. Each Member, by its execution hereof, hereby makes, constitutes and appoints the Managing Member as its true
and lawful agent and attorney in fact, with full power of substitution and full power and authority in its name, place and stead, to make, execute, sign,
acknowledge, swear to, record and file (a) this Agreement and any amendment to this Agreement that has been consented to and adopted as herein
provided; (b) all amendments to the Company’s Certificate of Formation required or permitted by Law or the provisions of this Agreement; (c) all
certificates and other instruments (including consents and ratifications which the Members have agreed to provide upon a matter receiving the agreed
support of Members) deemed advisable by the Managing Member to carry out the provisions of this Agreement and Law or to permit the Company to
become or to continue as a limited liability company or entity wherein the Members have limited liability in each jurisdiction where the Company may be
doing business; (d) all instruments that the Managing Member deems appropriate to reflect a change or modification of this Agreement or the Company in
accordance with this Agreement, including the admission of additional Members or substituted Members pursuant to the provisions of this Agreement;
(e) all conveyances and other instruments or papers deemed advisable by the Managing Member to effect the liquidation and termination of the Company;
and (f) all fictitious or assumed name certificates required or permitted (in light of the Company’s activities) to be filed on behalf of the Company.

Section 12.14 Expenses. Except as otherwise provided in this Agreement, each party shall bear its own expenses in connection with the transactions
contemplated by this Agreement.
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Section 12.15 Confidentiality.
 

 

(a) The Managing Member and each of the Members agree to hold the Company’s Confidential Information in confidence and may not use such
information except in furtherance of the business of the Company or as otherwise authorized separately in writing by the Managing Member.
With respect to the Managing Member and each Member, Confidential Information does not include information or material that: (i) is
rightfully in the possession of the Managing Member or each Member at the time of disclosure by the Company; (ii) before or after it has
been disclosed to the Managing Member or each Member by the Company, becomes part of public knowledge, not as a result of any action
or inaction of the Managing Member or such Member, respectively, in violation of this Agreement; (iii) is approved for release by written
authorization of an Officer of the Company or PubCo; (iv) is disclosed to the Managing Member or such Member or their representatives by
a third party not, to the knowledge of the Managing Member or such Member, respectively, in violation of any obligation of confidentiality
owed to the Company with respect to such information; or (v) is or becomes independently developed by the Managing Member or such
Member or their respective representatives without use or reference to the Confidential Information.

 

 

(b) Each of the Members may disclose Confidential Information to its Affiliates, partners, directors, officers, employees, counsel, advisers,
consultants, outside contractors and other agents solely to the extent such disclosure is reasonably necessary or appropriate to fulfill such
Member’s obligations or to exercise such Member’s rights under this Agreement on the condition that such Persons keep the Confidential
Information confidential to the same extent as such disclosing Member is required to keep the Confidential Information confidential;
provided that the disclosing Member shall remain liable with respect to any breach of this Section 12.15 by any such, Affiliates, partners,
directors, officers, employees, counsel, advisers, consultants, outside contractors and other agents.

 

 

(c) Notwithstanding Section 12.15(a) or Section 12.15(b), each of the Members may disclose Confidential Information (i) to the extent that such
party is legally compelled (by oral questions, interrogatories, request for information or documents, subpoena, civil investigative demand or
similar process) to disclose any of the Confidential Information, (ii) to any bona fide prospective purchaser of the equity or assets of a
Member, or the Units held by such Member, or a prospective merger partner of such Member (provided, that (x) such Persons will be
informed by such Member of the confidential nature of such information and shall agree in a writing to keep such information confidential in
accordance with the contents of this Agreement and (y) such Member will be liable for any breaches of this Section 12.15 by any such
Persons), (iii) to the extent that, based on the advice of counsel, disclosure is required by applicable Law or (iv) to the extent necessary to
provide required tax statements and related information to its stockholders and other direct and indirect equity holders (provided that such
Member shall inform the Company of any Confidential Information to be so disclosed at least three business days prior to disclosure).
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Section 12.16 Waiver of Jury Trial. EACH OF THE COMPANY, THE MEMBERS, THE MANAGING MEMBER AND ANY INDEMNITEES
SEEKING REMEDIES HEREUNDER, HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT IT MAY HAVE TO
TRIAL BY JURY IN RESPECT OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION BASED ON, OR ARISING OUT OF, UNDER OR
IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE.

Section 12.17 No Third Party Beneficiaries. Except as expressly provided in Section 7.4, nothing in this Agreement, express or implied, is intended
to confer upon any party, other than the parties hereto and their respective successors and permitted assigns, any rights or remedies under this Agreement
or otherwise create any third party beneficiary hereto; provided, however, that each employee, officer, director, agent or indemnitee of any Person who is
bound by this Agreement or its Affiliates is an intended third party beneficiary of Section 12.7 and shall be entitled to enforce its rights thereunder.

[Signatures on Next Page]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Sixth Amended and Restated Limited Liability Company Agreement to be
executed as of the day and year first above written.
 

COMPANY:

KODIAK GAS SERVICES, LLC

By:  /s/ Robert M. McKee
Name:  Robert M. McKee
Title:  President and Chief Executive Officer

 
SIGNATURE PAGE TO

SIXTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF
KODIAK GAS SERVICES, LLC



MEMBERS:

CSI COMPRESSCO GP LLC

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

CSI COMPRESSCO INVESTMENT LLC

By: SPARTAN ENERGY HOLDCO LLC, its Sole Member

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

SPARTAN ENERGY PARTNERS, L.P.

By:  /s/ John E. Jackson
Name:  John E. Jackson
Title:  Chief Executive Officer

By:  /s/ Steven C. Wight
Name:  Steven C. Wight
Title:  Trustee

By:  /s/ Steven C. Wight
Name:  Steven C. Wight

By:  /s/ John C. Maggart (POA)
Name:  Sue A. Stephens
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MANAGING MEMBER:

KODIAK GAS SERVICES, INC.

By:  /s/ Robert M. McKee
Name:  Robert M. McKee
Title:  President and Chief Executive Officer
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KODIAK GAS SERVICES, LLC



Exhibit 99.1
 

 

Kodiak Gas Services, Inc. Announces Completion of CSI Compressco LP Acquisition

The Woodlands, Texas — April 1, 2024 — Kodiak Gas Services, Inc. (NYSE: KGS) (“Kodiak” or the “Company”), today announced that it has
completed its acquisition of CSI Compressco LP (“CSI Compressco”), creating the industry’s largest contract compression fleet.

“We are excited to complete this transaction and welcome the talented CSI Compressco team to Kodiak,” stated Mickey McKee, Kodiak’s founder and
Chief Executive Officer. “This transaction allows us to increase the scale and scope of our service offerings to our customers, further expanding our
industry-leading footprint in key operating areas such as the Permian Basin and Eagle Ford Shale.”

“We are committed to ensuring a smooth transition aimed at delivering on the many benefits of this combination for our customers, employees and
shareholders. We appreciate the strong support from shareholders and are confident in our ability to deliver upon the significant synergies provided by this
combination, driving incremental value for our combined shareholder base.”

CSI Compressco unitholders received 0.086 shares of Kodiak common stock for each CSI Compressco common unit owned. Certain CSI Compressco
unitholders meeting specified requirements elected to receive 0.086 limited liability company units representing economic interests in Kodiak’s operating
subsidiary (along with an equal number of shares of non-economic voting preferred stock of Kodiak) for each CSI Compressco common unit they held.
Each such unit will be redeemable at the option of the holder for one share of Kodiak common stock (along with cancellation of a corresponding share of
preferred stock), following a six month post-closing lock-up and subject to certain conditions.

CSI Compressco units will no longer be publicly traded on the NASDAQ effective as of close of trading on April 1, 2024. Kodiak shares will continue to
trade on the New York Stock Exchange (NYSE).

About Kodiak Gas Services, Inc.

Kodiak Gas Services, Inc. is the largest contract compression services provider in the continental United States with a revenue-generating fleet of
approximately 4.3 million horsepower. The Company focuses on providing contract compression and related services to oil and gas producers and
midstream customers in high-volume gas gathering systems, processing facilities, multi-well gas lift applications and natural gas transmission systems.
More information is available at www.kodiakgas.com.



Cautionary Note Regarding Forward-Looking Statements

This news release contains, and our officers and representatives may from time to time make, “forward-looking statements” within the meaning of the safe
harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements are neither historical facts nor assurances of
future performance. Instead, they are based only on our current beliefs, expectations and assumptions regarding the future of our business, future plans and
strategies, projections, anticipated events and trends, the economy and other future conditions. Forward-looking statements can be identified by words such
as: “anticipate,” “intend,” “plan,” “goal,” “seek,” “believe,” “project,” “estimate,” “expect,” “strategy,” “future,” “likely,” “may,” “should,” “will” and
similar references to future periods. Examples of forward-looking statements include, among others, statements we make regarding: (i) expected synergies
and efficiencies to be achieved as a result of the Transaction; (ii) expectations of the effect on our financial condition of claims, litigation, environmental
costs, contingent liabilities and governmental and regulatory investigations and proceedings; (iii) production and capacity forecasts for the natural gas and
oil industry; and (iv) strategy for customer retention, growth, fleet maintenance, market position and financial results.

Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to
predict and many of which are outside of our control. Our actual results and financial condition may differ materially from those indicated in the forward-
looking statements. Therefore, you should not place undue reliance on any of these forward-looking statements. Important factors that could cause our
actual results and financial condition to differ materially from those indicated in the forward-looking statements include, among others, the following: (i) a
reduction in the demand for natural gas and oil; (ii) the loss of, or the deterioration of the financial condition of, any of our key customers; (iii) nonpayment
and nonperformance by our customers, suppliers or vendors; (iv) competitive pressures that may cause us to lose market share; (v) the structure of our
Compression Operations contracts and the failure of our customers to continue to contract for services after expiration of the primary term; (vi) our ability
to successfully integrate any acquired businesses, including CSI Compressco, and realize the expected benefits thereof; (vii) our ability to fund purchases
of additional compression equipment; (viii) a deterioration in general economic, business, geopolitical or industry conditions, including as a result of the
conflict between Russia and Ukraine and the Israel-Hamas war, inflation, and slow economic growth in the United States; (ix) a downturn in the economic
environment, as well as inflationary pressures; (x) tax legislation and administrative initiatives or challenges to our tax positions; (xi) the loss of key
management, operational personnel or qualified technical personnel; (xii) our dependence on a limited number of suppliers; (xiii) the cost of compliance
with existing and new governmental regulations, including climate change legislation; (xiv) the cost of compliance with regulatory initiatives and
stakeholder pressures, including ESG scrutiny; (xv) the inherent risks associated with our operations, such as equipment defects and malfunctions;
(xvi) our reliance on third-party components for use in our IT systems; (xvii) legal and reputational risks and expenses relating to the privacy, use and
security of employee and client information; (xviii) threats of cyber-attacks or terrorism; (xix) agreements that govern our debt contain features that may
limit our ability to operate our business and fund future growth and also increase our exposure to risk during adverse economic conditions; (xx) volatility
in interest rates; (xxi) our ability to access the capital and credit markets or borrow on affordable terms to obtain additional capital that we may require;
(xxii) the effectiveness of our disclosure controls and procedures; and (xxiii) such other factors as discussed throughout the “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of our Annual Report on Form 10-K for the year
ended December 31, 2023, as filed with the U.S. Securities and Exchange Commission.
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Any forward-looking statement made by us in this news release is based only on information currently available to us and speaks only as of the date on
which it is made. Except as may be required by applicable law, we undertake no obligation to publicly update any forward-looking statement whether as a
result of new information, future developments or otherwise.

Contacts:

Kodiak Gas Services, Inc.
Graham Sones, VP – Investor Relations
ir@kodiakgas.com

Dennard Lascar Investor Relations
Ken Dennard / Rick Black
KGS@DennardLascar.com
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