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PROSPECTUS
 

PHOENIX ENERGY ONE, LLC
$100,000,000 Phoenix Flex Junior Secured NotesTM

Senior Subordinated Junior Lien Notes

Comprising
 
$8,000,000 6.00% Three-Month Puttable Cash Interest Notes  $12,000,000 6.00% Three-Month Puttable Compound Interest Notes
$8,000,000 6.25% Six-Month Puttable Cash Interest Notes  $12,000,000 6.25% Six-Month Puttable Compound Interest Notes
$5,000,000 6.50% Nine-Month Puttable Cash Interest Notes  $5,000,000 6.50% Nine-Month Puttable Compound Interest Notes
$15,000,000 6.75% Twelve-Month Puttable Cash Interest Notes  $15,000,000 6.75% Twelve-Month Puttable Compound Interest Notes
$10,000,000 7.00% Eighteen-Month Puttable Cash Interest Notes  $10,000,000 7.00% Eighteen-Month Puttable Compound Interest Notes
 

 

This is the initial public offering of our Senior Subordinated Junior Lien Notes, marketed and sold as “Phoenix Flex Junior Secured NotesTM” (the
“Notes”). We are offering up to $100,000,000 in aggregate principal amount of Notes on a continuous basis.

We will offer the Notes with a scheduled maturity of ten years from the date of initial issuance of such Notes. We will issue Notes with specific
Set Put Intervals (as defined below) and interest payment methods in the amounts set forth in this prospectus. Interest will accrue on the Notes at the
rates set forth in this prospectus for each Set Put Interval and interest payment method, which range from 6.00% per annum to 7.00% per annum.
Interest will be payable on the Notes either in cash, monthly in arrears on the tenth day of each month or, if such day is not a Business Day (as defined
below), the immediately preceding Business Day (such Notes, “Cash Interest Notes”), or by compounding such interest daily from and including the
date of initial issuance (such Notes, “Compound Interest Notes”). When you purchase Notes, you will select an available interest payment method and
related interest rate, as well as an available interval in which you may request redemption, as described in “Description of Notes—Mandatory
Redemption; Repurchase at the Option of the Holders.” Such intervals will span three, six, nine, twelve, or eighteen months (each, a “Set Put Interval,”
and the last day of each Set Put Interval being a “Set Put Date”). See “Prospectus Summary—The Offering.”

The Notes will be our senior subordinated obligations and will not be guaranteed by any of our subsidiaries or affiliates. The Notes will be secured
on a junior basis, equally and ratably with all of our parity lien indebtedness, by mortgages on certain of our properties, as determined by the Issuer in its
sole discretion, which mortgages will be junior to the security interest under the Fortress Credit Agreement (as defined herein) and any other senior-
priority secured indebtedness (such mortgages, together with any other assets we elect to provide as collateral, the “Collateral”), subject to certain
limitations and exceptions and Permitted Liens (as defined herein). The indenture governing the Notes will provide that we may automatically and
unconditionally add or release Collateral at our discretion, without the consent of or notice to the trustee or collateral agent under the indenture or the
holders of the Notes, subject to compliance with the Loan-to-Value Ratio (as defined herein). See “Risk Factors—Risks Related to the Collateral—The
value of the Collateral securing the Notes may not be sufficient to satisfy our obligations under the Notes,” “Risk Factors—Risks Related to the
Collateral—We will have control
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over the Collateral, and the sale or disposition of particular assets could reduce the pool of assets securing the Notes,” and “Description of Notes—
Security.”

The Notes will rank contractually senior in right of payment to all of our indebtedness and other obligations that are expressly subordinated in
right of payment to the Notes; effectively senior to any of our unsecured indebtedness and other obligations and indebtedness secured by liens junior to
the liens securing the Notes, in each case, to the extent of the value of the Collateral; without giving effect to collateral arrangements, pari passu in right
of payment with all of our senior indebtedness (other than Senior Debt (as defined below)); effectively equal to all of our senior indebtedness secured by
the Collateral on the same priority basis as the Notes (other than Senior Debt); contractually subordinated to any Senior Debt; effectively junior to any
of our secured indebtedness and other obligations that are secured by assets that do not constitute Collateral to the extent of the value of the assets
securing such indebtedness or other obligations; and effectively junior to any liabilities (including trade payables) or preferred equity of our subsidiaries.
As of March 31, 2026, after giving effect to the sale of the Notes offered hereby (but not the use of proceeds therefrom, including to repay other
indebtedness), we would have had approximately $1,802.3 million of indebtedness outstanding, including $812.3 million that will rank contractually
senior to the Notes, of which $525.0 million constitutes senior priority secured indebtedness under the Fortress Credit Agreement, $132.0 million that
will rank contractually pari passu with the Notes, without giving effect to collateral arrangements, and $758.0 million that will be contractually
subordinated to the Notes. In addition, as of March 31, 2026, we had approximately $67.6 million in liquidation preference of Series A Preferred Shares
(as defined below) outstanding. See “Risk Factors—Risks Related to the Notes and this Offering—Your right to receive payment under the Notes is
contractually subordinated to Senior Debt,” “Risk Factors—Risks Related to the Notes and this Offering—The Notes are the Issuer’s obligations alone
and will be structurally subordinated to all obligations of the Issuer’s existing and future subsidiaries,” and “Description of Notes—Ranking.”

We recorded net income (loss) of $(140.1) million and $5.6 million for the three months ended March 31, 2026 and 2025, respectively, and net
income (loss) of $66.1 million, $(24.8) million, and $(16.2) million for the years ended December 31, 2025, 2024, and 2023, respectively. Through
2025, we incurred a significant amount of debt in order to accelerate the growth of our business by acquiring additional assets and establishing our direct
drilling operations. As a result, our cash flows from operations alone would not have been sufficient to service required cash interest and principal
payment obligations under our then-existing debt and cash distributions on our preferred equity in 2025. Furthermore, as of December 31, 2025, we
estimate that we will need to make approximately $1,064.1 million and $2,167.3 million in capital expenditures to develop all our proved and probable
undeveloped reserves, respectively, and that we will need to raise approximately $669.8 million in additional capital through the end of 2028 to fund
such development. Although we expect our cash flows from operations to be sufficient to service cash interest and principal payment obligations under
our debt arrangements and cash distributions on our preferred equity for the foreseeable future, our current development plan contemplates capital
expenditures in excess of operating cash flow in certain periods. Accordingly, we intend to fund a portion of our growth capital through a combination of
operating cash flow, available borrowing capacity, and capital markets transactions, consistent with our historical practice. We regularly evaluate our
capital structure and liquidity profile to maintain appropriate financial flexibility while executing our development plan. We may from time to time
refinance, extend, or restructure portions of our indebtedness through capital markets transactions or private financing arrangements in order to optimize
maturities and cost of capital. See the section of this prospectus entitled “Risk Factors—Risks Related to the Notes and this Offering—We may invest or
spend the proceeds of this offering in ways with which you may not agree,” as well as the sections entitled “Risk Factors—Risks Related to Our Business
and Operations—The acquisition and development of our properties, directly or through our third-party E&P operators, will require substantial capital,
and we and our third-party E&P operators may be unable to obtain needed capital or financing on satisfactory terms or at all, including as a result of
increases in the cost of capital resulting from Federal Reserve policies regarding interest rates and otherwise,” “Risk Factors—Risks Related to Our
Indebtedness—Despite our current level of indebtedness, we will still be able to incur substantially more debt. This could further exacerbate the risks to
our financial condition described above,” “Risk Factors—Risks Related to Our Indebtedness—We may not be able to generate sufficient cash to service
all of our existing and future indebtedness, including the Registered Notes, and may be forced to take other actions to satisfy our obligations under our
indebtedness, which may not be successful,” and



Table of Contents

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2025 and the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
included in our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2026, each of which is incorporated by reference herein.

We may redeem any Note, in whole or in part, at any time, at a redemption price equal to the then-outstanding principal amount thereof, plus
accrued and unpaid interest, to, but excluding, the date of redemption. We may also purchase Notes, in whole or in part, at any time, through open-
market or privately negotiated transactions with noteholders or pursuant to one or more tender or exchange offers or otherwise, upon such terms and at
such prices, as well as with such consideration, as we may determine.

Subject to the provisions described in “Description of Notes—Subordination,” from the initial issuance of such Notes until the Set Put Date
immediately preceding maturity of such Notes, a holder may require us to redeem all or a portion of such holder’s Notes (subject to minimum
denominations) on the Wednesday on or immediately preceding the applicable Set Put Date for such Notes, beginning with the first Set Put Date for the
applicable Set Put Interval following the initial issuance of such Notes, at a price equal to 100% of the aggregate principal amount of such Notes, plus
(i) with respect to Compound Interest Notes, accrued and unpaid interest thereon to, but excluding, such repayment date, or (ii) with respect to Cash
Interest Notes, the amount of interest that would have accrued on such Notes from, and including, the most recent interest payment date to, but
excluding, the applicable Set Put Date. A request for redemption on a Set Put Date must be given at least 30 calendar days but no more than 45 calendar
days prior to the next succeeding Set Put Date. If we do not receive notice from a holder by such date, we will be under no obligation to redeem such
holder’s Notes on the next succeeding Set Put Date and the Notes will remain outstanding. Furthermore, subject to the provisions described in
“Description of Notes—Subordination,” a holder may require us, at any time and from time to time prior to maturity, to redeem its Notes at a price equal
to 95% of the aggregate principal amount of such Notes plus accrued and unpaid interest to, but excluding, the date of redemption, subject to certain
exceptions and to an annual cap on all such redemptions of 10% of the aggregate principal amount of all Notes issued and outstanding as of the first day
of the calendar quarter in which such request is made (the “10% Limit”). The principal amount of any Notes requested for redemption by, and redeemed
from, our directors, our executive officers, or their respective family members during any calendar year will not be included in calculating the 10%
Limit with respect to any other holders for such calendar year; however, such redemptions will be included in calculating the 10% Limit with respect to
our directors, our executive officers, and their respective family members. Noteholders will not otherwise have the right to require us to redeem any
Notes. If we are prohibited by law or contract (including the terms of our indebtedness) from redeeming Notes, or the 10% Limit limits a holder’s ability
to have its Notes redeemed, the holder may have to hold its Notes to maturity. Our ability to redeem Notes may also be limited by our then-existing
financial resources. We cannot assure you that sufficient funds will be available when necessary to make any required purchases. See “Risk Factors—
Risks Related to the Notes and this Offering—Holders of Notes will have a limited right to require us to redeem their Notes, and we may not be able to
repurchase such Notes when requested” and “Description of Notes—Mandatory Redemption; Repurchase at the Option of the Holders.”

The Notes will be issued only in registered form in minimum denominations of $1,000, and the initial minimum investment amount per holder
will be $1,000 (the “Minimum Purchase Amount”). From time to time, we may, however, accept investments of less than the Minimum Purchase
Amount or increase or decrease the Minimum Purchase Amount. There is no aggregate minimum purchase amount of Notes we are seeking to offer. We
have the right to reject any investment, in whole or in part, for any reason.

The Notes will be a new issue of securities for which there is currently no established public trading market or trading platform for the Notes. The
Notes will not be listed on any securities exchange or automated quotation system. Notes will be transferable by a holder only with our prior written
consent, which we may provide at our sole discretion and determine on an ad hoc basis. Accordingly, there can be no assurance as to the development of
a trading platform, or the development or liquidity of any market, for the Notes, or that you will be able to transfer your Notes. Therefore, you must be
prepared to hold your Notes to maturity. See “Risk Factors—Risks Related to the Notes and this Offering—Notes may only be transferred with our
consent. There is no established
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trading market for the Notes and an active trading market for the Notes is not expected to develop” and “Description of Notes—Transfer.”

Phoenix Equity Holdings, LLC, a Delaware limited liability company (“Phoenix Equity”) owns 100% of our common equity interests and, as a
result, other than under the limited circumstances described in our Third Amended and Restated Limited Liability Company Agreement (the “Third
ARLLCA”) in which holders of the Series A Preferred Shares have specific designation rights, has the right to appoint all members to our board of
directors. Lion of Judah Capital, LLC, a Delaware limited liability company (“LJC”), controls Phoenix Equity and, therefore, indirectly has control over
our management. Daniel Ferrari and Charlene Ferrari each own 50% of the voting membership interests in, and are the managers of, LJC. Adam Ferrari,
our Chief Executive Officer and the son of Daniel and Charlene Ferrari, owns 100% of the economic interests in LJC, but has no voting or managerial
interest in LJC. Adam Ferrari is also the manager of Phoenix Equity.

We are offering the Notes directly, without an underwriter or placement agent, and on a continuous basis. We have not made any arrangement to
place any of the proceeds from this offering in an escrow, trust, or similar account. The Notes will be offered to prospective investors on a commercially
reasonable efforts basis by Crescent Securities Group, Inc. (“Crescent” or, in its capacity as our broker/dealer of record, the “Managing Broker-
Dealer”), a Texas corporation and a member of the Financial Industry Regulatory Authority, Inc. (“FINRA”). “Commercially reasonable efforts” means
that our broker/dealer of record is not obligated to purchase any specific number or dollar amount of Notes, but will use commercially reasonable efforts
to sell the Notes. We reserve the right to engage additional broker-dealers who are members of FINRA (“selling group members”) to assist in the sale of
the Notes.
 

   Per Note   Total  
Public offering price    100.000%  $100,000,000 
Underwriting discounts(1)    — %  $ —  
Proceeds, before expenses, to us    100.000%  $100,000,000 

 
(1) We have engaged Crescent to perform administrative and compliance-related functions in connection with this offering, but not for underwriting

or placement agent services. The fee for such functions is 0.20% (with respect to Notes with a Set Put Interval of three months) or 0.40% (with
respect to all other Notes) of the gross proceeds of the offering (the “Broker-Dealer Fee”), which fee could total $360,000 if all Notes offered
hereby are issued and sold. In addition to the Broker-Dealer Fee, we will pay to Crescent certain sales commissions ranging from 0.25% to 0.60%,
all of which sales commissions will be passed on to certain of our non-executive personnel who are licensed registered representatives of the
selling group members and which fees could total $445,000 if all Notes offered hereby are issued and sold. Sales commissions increase based on
the set put interval of the Notes sold (i.e., sales of Notes with a Set Put Interval of three months result in a 0.25% sales commission, and sales of
Notes with a Set Put Interval of 18 months result in a 0.60% sales commission). See “Use of Proceeds” and “Plan of Distribution” for more
information.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read this entire
prospectus and any amendments or supplements carefully before you make an investment decision.
 

 

Investors will be required to satisfy the suitability requirements described in this prospectus in order to purchase Notes. The method for submitting
subscriptions and a more detailed description of the offering process are included in “Plan of Distribution—Financial Suitability Requirements”
beginning on page 85 of this prospectus.
 

 

Investing in the Notes involves a high degree of risk and should only be considered by those who can afford to lose
their entire investment. Before you invest in Notes, you should carefully read the section entitled “Risk Factors”
beginning on page 29 of this prospectus.
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Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The Notes are not certificates of deposit or similar obligations guaranteed by any depository institution and are not insured by the Federal
Deposit Insurance Corporation or any governmental or private insurance fund, or any other entity. We do not contribute funds to a separate
account such as a sinking fund to repay the Notes upon maturity.
 

 

The date of this prospectus is July 7, 2026.
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You should read this prospectus and any information incorporated by reference herein carefully before you invest in the Notes. This prospectus
and the exhibits to the registration statement to which this prospectus relates contain the terms of the Notes we are offering. It is important for you to
read and consider all of the information contained in or incorporated by reference into this prospectus before making your investment decision. All
references in this prospectus to information “contained in” this prospectus or similar terms include all information incorporated by reference into this
prospectus.

You should rely only on the information contained in this prospectus, any amendment or supplement to this prospectus, or any free writing
prospectus we may authorize to be delivered or made available to you. Neither we nor any selling group member has authorized anyone to provide you
with information or to make any representations other than those contained in this prospectus, any amendment or supplement to this prospectus, or any
free writing prospectuses we may authorize to be delivered or made available to you. Neither we nor any selling group member take any responsibility
for, and provide no assurance as to the reliability of, any other information that others may give you. This prospectus, any amendment or supplement to
this prospectus, or any applicable free writing prospectus is an offer to sell only the Notes offered hereby or thereby, but only under circumstances and in
jurisdictions where it is lawful to do so. The information contained in this prospectus, any amendment or supplement to this prospectus, or any
applicable free writing prospectus is current only as of its date, regardless of the time of its delivery or of any sale of Notes. Our business, financial
condition, results of operations, and prospects may have changed since such date.

Neither we nor any selling group member have undertaken any efforts to qualify this offering for offers to investors in any jurisdiction outside the
United States. Investors must have a U.S. mailing address (other than a P.O. Box) and a U.S. social security number and/or a U.S. tax identification
number to be eligible to participate in this offering. See “Plan of Distribution.”
 

i
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ABOUT THIS PROSPECTUS

The offering described in this prospectus is a continuous offering pursuant to Rule 415 under the U.S. Securities Act of 1933, as amended (the
“Securities Act”). We intend to close sales of Notes on a weekly basis as described in the section of this prospectus entitled “Plan of Distribution—
Offering Process.” From time to time, we may prepare prospectus supplements to update this prospectus for various purposes, such as to disclose
changes to the terms of the offering of the Notes, provide quarterly updates of financial and other information included in this prospectus, and disclose
other material developments. These prospectus supplements will be filed with the SEC pursuant to Rule 424(b) promulgated under the Securities Act
and will be posted on our website. When required by SEC rules, such as when there is a “fundamental change” in the offering or the information
contained in this prospectus, or when an annual update of financial information is required by the Securities Act or SEC rules, we will file post-effective
amendments to the registration statement of which this prospectus forms a part, which will include either a prospectus supplement or an entirely new
prospectus to replace this prospectus. We currently anticipate that post-effective amendments will be required, among other times, when there are
changes to the material terms of the Notes.

We will post on our website any special suitability standards or other conditions applicable to purchases of Notes that are not otherwise set forth in
this prospectus as amended or supplemented from time to time.
 

ii
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CERTAIN DEFINED TERMS

As used in this prospectus, unless otherwise noted or the context otherwise requires (and except as otherwise defined in “Description of Notes” for
purposes of that section only), references to:
 

 •  “2025 Annual Report” means the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, which is
incorporated by reference herein.

 

 •  “Adamantium” means Adamantium Capital LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of the
Issuer.

 

 
•  “Adamantium Bonds” means unsecured bonds offered and sold by Adamantium pursuant to an offering under Rule 506(c) of Regulation

D under the Securities Act, the proceeds of which are loaned to the Issuer under the Adamantium Loan Agreement (as defined below), as
further described in “Prospectus Summary—The Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Adamantium Debt” means, collectively, indebtedness outstanding under the Adamantium Bonds, Adamantium Loan Agreement, and
Adamantium Secured Note.

 

 •  “Adamantium Loan Agreement” means that certain Loan Agreement, dated as of September 14, 2023, by and among the Issuer and
PhoenixOp, as borrowers, and Adamantium, as lender, as the same may be amended and supplemented from time to time.

 

 •  “Adamantium Secured Note” means that certain Secured Subordinated Promissory Note, dated as of November 1, 2024, by and between
Adamantium and the noteholder named therein, as the same may be amended and supplemented from time to time.

 

 •  “Adamantium Securities” means, collectively, indebtedness outstanding under the Adamantium Bonds and Adamantium Secured Note.
 

 •  “Bbl” means one stock tank barrel, of 42 U.S. gallons liquid volume, used in this prospectus in reference to crude oil or other liquid
hydrocarbons.

 

 •  “Boe” means barrel of oil equivalent.
 

 •  “Btu” means British thermal unit, which is the heat required to raise the temperature of one pound of liquid water by one degree
Fahrenheit.

 

 •  “Crescent” means Crescent Securities Group, Inc., a Texas corporation and a member of FINRA.
 

 •  “Collateral Agent” means Odyssey Transfer and Trust Company, in its capacity as collateral agent under the Indenture, acting on behalf of
the noteholders.

 

 •  “E&P” means exploration and production.
 

 
•  “Exchange Notes” means unsecured bonds issued by the Issuer to holders of the Reg A Bonds in exchange for their Reg A Bonds in

offerings exempt from registration under Section 3(a)(9) and/or 4(a)(2) of the Securities Act, as further described in “Prospectus Summary
—The Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Firebird Marketing” means Firebird Marketing, LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of the
Issuer.

 

 •  “Firebird Services” means Firebird Services, LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of
PhoenixOp.

 

 •  “First Lien Collateral Agent” means the first lien collateral agent from time to time under the First Lien Intercreditor Agreement, which as
of the date hereof is Fortress.

 

 •  “First Lien Intercreditor Agreement” means that certain first lien intercreditor agreement described in the Intercreditor Agreement, under
which, as of the date hereof, the Fortress Credit Agreement and certain

 
iii
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 swap contracts are secured on a senior basis and under which, in the future, other obligations may become secured on a senior basis, as the
same may be amended or supplemented from time to time.

 

 •  “Fortress” means Fortress Credit Corp., a Delaware corporation.
 

 
•  “Fortress Credit Agreement” means that certain Amended and Restated Senior Secured Credit Agreement, dated as of August 12, 2024,

by and among the Issuer, PhoenixOp, as borrower, each of the lenders from time to time party thereto, and Fortress, as administrative agent
for the lenders, as the same may be amended or supplemented from time to time.

 

 •  “Indenture” means that certain indenture, dated on or around the date of this prospectus, by and among the Issuer, the Trustee, and the
Collateral Agent, as the same may be amended or supplemented from time to time.

 

 
•  “Intercreditor Agreement” means that certain Junior Lien Intercreditor Agreement, dated on or around the date of this prospectus, by and

among the Trustee, the Collateral Agent, the First Lien Collateral Agent, the Issuer, PhoenixOp, the other obligors under the Fortress
Credit Agreement, and the other parties from time to time party thereto, as the same may be amended or supplemented from time to time.

 

 •  “Issuer” means Phoenix Energy One, LLC, a Delaware limited liability company.
 

 •  “LJC” means Lion of Judah Capital, LLC, a Delaware limited liability company and the holder of a majority of the voting membership
interests in Phoenix Equity.

 

 •  “Mcf” means one thousand cubic feet.
 

 •  “MMBtu” means one million Btus.
 

 •  “NGL” means natural gas liquids.
 

 •  “NMAs” means net mineral acres.
 

 •  “NRAs” means net royalty acres.
 

 •  “Phoenix Equity” means Phoenix Equity Holdings, LLC, a Delaware limited liability company and the holder of 100% of the common
equity interests of the Issuer.

 

 •  “PhoenixOp” means Phoenix Operating LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of the Issuer.
 

 •  “Q1 Quarterly Report” means the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2026, which is
incorporated by reference herein.

 

 •  “Reg A Bonds” means unsecured bonds offered and sold by the Issuer pursuant to an offering under Regulation A under the Securities Act,
as further described in “Prospectus Summary—The Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Reg D Bonds” means, collectively, the Senior Reg D Bonds and the Subordinated Reg D Bonds.
 

 •  “Reg D/Reg A Bonds” means, collectively, the Reg D Bonds and the Reg A Bonds.
 

 
•  “Registered Unsecured Notes” means unsecured notes offered and sold by the Issuer on a continuous basis pursuant to a registration

statement on Form S-1 (File No. 333-282862), including the related prospectus, as further described in “Prospectus Summary—The
Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Regulation A” means Regulation A promulgated under the Securities Act.
 

 •  “Regulation D” means Regulation D promulgated under the Securities Act.
 

 
•  “Senior Debt” means any indebtedness that the Issuer expressly determines is senior to the Notes, including, as of the date of this

prospectus, indebtedness under the Fortress Credit Agreement, the Adamantium Loan Agreement, swap contracts, and other present and
future obligations secured under the First Lien Intercreditor Agreement.

 
iv
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 •  “Senior Reg D Bonds” means unsecured bonds offered and sold by the Issuer pursuant to an offering under Rule 506(c) of Regulation D,
as further described in “Prospectus Summary—The Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Senior Phoenix Bonds” means the Reg D/Reg A Bonds that are not Subordinated Reg D Bonds and the Exchange Notes.
 

 
•  “Series A Preferred Shares” means the Series A Cumulative Redeemable Preferred Shares offered and sold by the Issuer pursuant to an

offering under Regulation A under the Securities Act, as further described in “Prospectus Summary—The Offering—Ranking” and
“Description of Notes—Ranking.”

 

 •  “Subordinated Reg D Bonds” means, collectively, the August 2023 506(c) Bonds and the December 2022 506(c) Bonds, each as defined
in “Prospectus Summary—The Offering—Ranking” and “Description of Notes—Ranking.”

 

 •  “Trustee” means Odyssey Transfer and Trust Company, in its capacity as trustee under the Indenture, acting on behalf of the noteholders.
 

 •  “we,” “us,” “our,” the “Company,” “Phoenix Energy,” and similar references refer to Phoenix Energy One, LLC, formerly known as
Phoenix Capital Group Holdings, LLC, and, where appropriate, its subsidiaries.

For ease of reference, we have repeated definitions for certain of these terms in other portions of the body of this prospectus. All such definitions
conform to the definitions set forth above.

Certain monetary amounts, percentages, and other figures included in this prospectus have been subject to rounding adjustments. Percentage
amounts included in this prospectus have not in all cases been calculated on the basis of such rounded figures, but on the basis of such amounts prior to
rounding. For this reason, percentage amounts in this prospectus may vary from those obtained by performing the same calculations using the figures in
our consolidated financial statements included elsewhere in this prospectus. Certain other amounts that appear in this prospectus may not sum due to
rounding.
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TRADEMARKS, TRADE NAMES, AND SERVICE MARKS

We own or have rights to trademarks, trade names, or service marks that we use in conjunction with the operation of our business. In addition, our
name, logo, and website name and address are our service marks or trademarks. Solely for convenience, our trademarks, trade names, and service marks
referred to in this prospectus appear without the ®, TM, and SM symbols, but those references are not intended to indicate, in any way, that we will not
assert, to the fullest extent permitted under applicable law, our rights or the rights of the applicable licensors to these trademarks, trade names, and
service marks. This prospectus may also contain additional trademarks, trade names, and service marks of other companies. We do not intend our use or
display of other companies’ trademarks, trade names, or service marks to imply, and such use or display should not be construed to imply, relationships
with, or endorsement or sponsorship of us by, these other companies.

INDUSTRY DATA AND OPERATING METRICS

This prospectus contains estimates, projections, and information concerning our industry and our business. We are responsible for all of the
disclosure in this prospectus, and while we believe that each of the publications, studies, and surveys used throughout this prospectus are prepared by
reputable sources and are generally reliable, we have not independently verified market and industry data from third-party sources. Some data and
statistical and other information are based on internal estimates and calculations that are derived from publicly available information, research we
conducted, internal surveys, our management’s knowledge of our industry, and their assumptions based on such information and knowledge, which we
believe to be reasonable. In each case, this information and data involves a number of assumptions and limitations, and you are cautioned not to give
undue weight to such information, estimates, or projections. Industry publications and other reports we have obtained from independent parties may
state that the data contained in these publications or other reports have been obtained in good faith or from sources considered to be reliable, but they do
not guarantee the accuracy or completeness of such data. In addition, projections, assumptions, and estimates of the future performance of the industry
in which we operate and our future performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements.” These and other factors could cause our future
performance to differ materially from the assumptions and estimates made by third parties and us.

Reserve engineering is a process of estimating underground accumulations of oil, natural gas, and NGL that cannot be measured in an exact way.
The accuracy of any reserve estimate depends on the quality of available data, the interpretation of such data, and price and cost assumptions made by
reserve engineers. In addition, the results of drilling, testing, and production activities may justify revisions of estimates that were made previously. If
significant, such revisions could impact our strategy. Accordingly, reserve estimates may differ significantly from the quantities of oil, natural gas, and
NGL that we expect our operators to ultimately recover.
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NON-GAAP FINANCIAL MEASURES

In addition to measures determined in accordance with generally accepted accounting principles in the United States (“GAAP”), this prospectus
contains non-GAAP financial measures, which either exclude or include amounts that are not excluded from or included in the most directly comparable
measures calculated and presented in accordance with GAAP.

Specifically, we utilize the non-GAAP financial measures “EBITDA,” “Adjusted EBITDA,” and “PV-10” in this prospectus as supplemental
measures of financial performance that are not required by, or presented in accordance with, GAAP.

We calculate EBITDA by adding back to net income (loss) interest income, interest expense, depreciation, depletion, amortization, and accretion
expense for the respective periods. We calculate Adjusted EBITDA by adding back to EBITDA unrealized (gains) losses on derivatives. Our
management uses EBITDA and Adjusted EBITDA to understand and compare our operating results across accounting periods, for internal budgeting
and forecasting purposes, and to evaluate financial performance and liquidity, in each case, without regard to financing methods, capital structure, or
historical cost basis. Adjusted EBITDA is also used to understand and compare our results across accounting periods without giving effect to unsettled
gains and losses on open commodity derivative contracts. Each of EBITDA and Adjusted EBITDA is presented as supplemental disclosure as we believe
it provides useful information to investors and others in understanding and evaluating our results, prospects, and liquidity period over period, including
as compared to results of other companies. By providing these non-GAAP financial measures, together with a reconciliation to GAAP results, we
believe we are enhancing investors’ understanding of our business and our operating performance, as well as assisting investors in evaluating how well
we are executing strategic initiatives.

Each of EBITDA and Adjusted EBITDA has important limitations as an analytical tool because it excludes some but not all items that affect net
income (loss), the most directly comparable GAAP measure. In particular, each of EBITDA and Adjusted EBITDA excludes certain material costs, such
as interest expense, and certain non-cash charges, such as depreciation, depletion, amortization, and accretion expense, that have been necessary
elements of our expenses. Adjusted EBITDA further excludes non-cash charges related to unsettled gains and losses on open commodity derivative
contracts. Because each of EBITDA and Adjusted EBITDA does not account for these expenses and charges, its utility as a measure of our operating
performance has material limitations. Other companies may not publish this or similar metrics, and our computation of EBITDA and/or Adjusted
EBITDA may differ from computations of similarly titled measures of other companies. Therefore, our EBITDA and Adjusted EBITDA should be
considered in addition to, and not as a substitute for, in isolation from, or superior to, our financial information prepared in accordance with GAAP, and
should be read in conjunction with our consolidated financial statements and the related notes included elsewhere in this prospectus.

We calculate PV-10 as the discounted future net cash flows attributable to our proved oil and natural gas reserves before income taxes, discounted
at 10% annually. PV-10 differs from the standardized measure of discounted future net cash flows, which is the most directly comparable GAAP
financial measure, because it is calculated on a pre-tax basis. We use PV-10 when assessing the potential return on investment related to our oil and
natural gas properties. We believe that the presentation of PV-10 is relevant and useful to investors because it presents the discounted future net cash
flows attributable to our estimated net proved reserves prior to taking into account future income taxes, and is useful for evaluating the relative monetary
significance of our oil and natural gas properties. Further, investors may utilize PV-10 as a basis for comparison of the relative size and value of our
reserves to other companies without regard to the specific tax characteristics of such entities.

Because the Issuer is a limited liability company and has currently elected to be treated as a partnership for income tax purposes, the pro rata
share of taxable income or loss is included in the individual income tax returns of members based on their percentage of ownership. Consequently, no
provision for income taxes is made in our
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standardized measure of discounted future net cash flows, and so currently our PV-10 is identical to the standardized measure of discounted future net
cash flows. Notwithstanding the foregoing, we believe that the presentation of PV-10 is useful to investors because it is a commonly utilized measure in
our industry for assessing the value of reserves.

PV-10 is not a substitute for the standardized measure of discounted future net cash flows. Neither PV-10 nor the standardized measure of
discounted future net cash flows purport to represent the fair value of our oil and natural gas reserves.

For a further discussion of our non-GAAP measures, including reconciliations to the most directly comparable GAAP measure, see the section of
this prospectus entitled “Prospectus Summary—Summary Historical Financial and Other Data” and the sections entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures,” included in each of our 2025 Annual Report and our
Q1 Quarterly Report.
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PROSPECTUS SUMMARY

The following summary highlights information contained in more detail elsewhere in this prospectus or in documents incorporated herein by
reference, including our 2025 Annual Report. This summary is not complete and does not contain all of the information that may be important to
you in making an investment decision. Before making an investment decision, you should read this entire prospectus and the information
incorporated by reference herein carefully, including the sections of this prospectus entitled “Risk Factors” and “Cautionary Statement Regarding
Forward-Looking Statements” and the sections of our 2025 Annual Report and Q1 Quarterly Report entitled “Risk Factors,” “Cautionary
Statement Regarding Forward-Looking Statements,” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” as well as our consolidated financial statements and the notes thereto included in our 2025 Annual Report and Q1 Quarterly Report.

Our Company

Overview

We operate in the oil and gas industry and execute on a three-pronged strategy involving (i) direct drilling operations of operated working
interests, (ii) the acquisition of royalty assets, and (iii) the acquisition of non-operated working interest assets for the purpose of exploration,
development, production, and sale of crude oil, natural gas, natural gas liquids, and other byproducts through PhoenixOp, Firebird Services, and
Firebird Marketing.

Our direct drilling operations are currently primarily focused on development efforts in the Williston Basin in North Dakota and Montana and
the Powder River and Denver-Julesburg Basins in Wyoming. Our royalty and working interest acquisitions center around a variety of assets,
including mineral interests, leasehold interests, overriding royalty interests, and perpetual royalty interests. These efforts have historically targeted
assets in the Williston, Permian, Powder River, Uinta, and Denver-Julesburg Basins. We are agnostic as to geography and prioritize operational and
asset potential when executing on our strategy.

We began operations in 2019 with the development of our specialized software system, which we have designed and improved over time to
support our ability to identify, analyze, underwrite, transact, and manage our oil and gas assets. In 2019, we acquired our first mineral interest asset
and began to generate revenue. In 2020, we expanded our operations and team to include specialists across a variety of key focus areas. Since 2020,
we experienced significant growth in our business and operations. For example, in 2020, the E&P operators of our properties operated 725 gross
and 2.8 net productive development wells on the acreage underlying our mineral and royalty interests, and the total acreage underlying our gross
and net royalty interests was 177,824 and 1,506, respectively. In the five years since then through December 31, 2025, the E&P operators of our
properties have operated an additional 7,043 gross and 140.4 net productive development wells on the acreage underlying our mineral and royalty
interests, of which approximately 508 gross and 62.9 net productive development wells were drilled in 2025 alone. As of March 31, 2026, we had
4,494,226 and 566,649 acres underlying our gross and net royalty interests, respectively, as compared to 177,824 and 1,506 acres underlying our
gross and net royalty interests, respectively, at December 31, 2020. Furthermore, our total production for the year ended December 31, 2020 was
under 0.2 million Boe as compared to over 9.9 million Boe for the year ended December 31, 2025. Our number of employees also grew from 21 at
December 31, 2020 to 189 at March 31, 2026. Additionally, beginning in mid-2023 we commenced direct drilling operations and we spudded our
first wells in the third quarter of 2023; our first owned well commenced hydrocarbon production in January 2024 and, as of March 31, 2026, we
have drilled a total of 135 gross and 123.2 net producing development and injection wells. We expect these direct drilling operations to be a core
component of our business strategy going forward.

Since our initial mineral interest asset acquisition in 2019, we have leveraged our specialized software system and experienced management
team to identify asset opportunities that fit our desired criteria and potential
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for returns. While we evaluate and acquire a wide variety of assets, we have historically prioritized assets with potential for high monthly recurring
cash flows and primarily target assets that have a potential payback within the short to medium-term and long-term cash flows.

As of March 31, 2026, we have completed 5,903 acquisitions from landowners and other mineral interest owners since 2019 and currently
retain approximately 566,649 NRAs in mineral holdings and 637,060 NMAs in leasehold assets. Over that same period, in addition to completing
numerous small transactions, we completed more than 82 transactions larger than 1,000 NMAs that account for approximately 73% of our NMAs.
We have acquired mineral, royalty, and leasehold interests from individuals, families, trusts, partnerships, small minerals aggregators, minerals
brokers, large private minerals companies, private oil and gas E&P companies, and public minerals companies. We also actively manage our
portfolio of assets and, as of December 31, 2025, have sold 3,152 NMAs since 2019. Following the acquisition of an asset, we typically share in the
proceeds of the natural resources extracted and sold by a third-party E&P operator. For certain assets, we operate our own direct drilling operations
through PhoenixOp.

For the three months ended March 31, 2026 and 2025, we had revenue of $298.7 million and $115.7 million, respectively, net income (loss)
of $(140.1) million and $5.6 million, respectively, and EBITDA of $(27.6) million and $72.0 million, respectively. For the years ended
December 31, 2025, 2024, and 2023, we had revenue of $687.2 million, $281.2 million, and $118.1 million, respectively, net income (loss) of
$66.1 million, $(24.8) million, and $(16.2) million, respectively, and EBITDA of $403.6 million, $150.7 million, and $65.9 million, respectively.
As of March 31, 2026 and December 31, 2025, we had total assets of $1,977.7 million and $1,806.8 million, respectively, total liabilities of
$2,041.3 million and $1,728.6 million, respectively (inclusive of total indebtedness of $1,702.3 million and $1,529.9 million, respectively), and
retained earnings (accumulated deficit) of $(112.3) million and $29.7 million, respectively. As of December 31, 2025 and 2024, we had total assets
of $1,806.8 million and $1,029.1 million, respectively, total liabilities of $1,728.6 million and $1,063.1 million, respectively (inclusive of total
indebtedness of $1,529.9 million and $987.9 million, respectively), and retained earnings (accumulated deficit) of $29.7 million and $(34.5)
million, respectively. Through 2025, we incurred a significant amount of debt in order to accelerate the growth of our business by acquiring
additional assets and establishing our direct drilling operations. As a result, our cash flows from operations alone would not have been sufficient to
service required cash interest and principal payment obligations under our then-existing debt and cash distributions on our preferred equity in 2025.
Furthermore, as of December 31, 2025, we estimate that we will need to make approximately $1,064.1 million and $2,167.3 million in capital
expenditures to develop all our proved and probable undeveloped reserves, respectively, and that we will need to raise approximately
$669.8 million in additional capital through the end of 2028 to fund such development. Although we expect our cash flows from operations to be
sufficient to service cash interest and principal payment obligations under our debt arrangements and cash distributions on our preferred equity for
the foreseeable future, our current development plan contemplates capital expenditures in excess of operating cash flow in certain periods.
Accordingly, we intend to fund a portion of our growth capital through a combination of operating cash flow, available borrowing capacity, and
capital markets transactions, consistent with our historical practice. We regularly evaluate our capital structure and liquidity profile to maintain
appropriate financial flexibility while executing our development plan. We may from time to time refinance, extend, or restructure portions of our
indebtedness through capital markets transactions or private financing arrangements in order to optimize maturities and cost of capital. As a result,
we may use the proceeds of additional debt, including the Notes offered hereby, to make interest and principal payments on our existing debt and to
pay cash distributions on our preferred equity. See the section of this prospectus entitled “Risk Factors—Risks Related to the Notes and this
Offering—We may invest or spend the proceeds of this offering in ways with which you may not agree,” as well as the sections of our 2025 Annual
Report entitled “Risk Factors—Risks Related to Our Business and Operations—The acquisition and development of our properties, directly or
through our third-party E&P operators, will require substantial capital, and we and our third-party E&P operators may be unable to obtain
needed capital or financing on satisfactory terms or at all, including as
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a result of increases in the cost of capital resulting from Federal Reserve policies regarding interest rates and otherwise,” “Risk Factors—Risks
Related to Our Indebtedness—Despite our current level of indebtedness, we will still be able to incur substantially more debt. This could further
exacerbate the risks to our financial condition described above,” and “Risk Factors—Risks Related to Our Indebtedness—We may not be able to
generate sufficient cash to service all of our existing and future indebtedness, including the Registered Notes, and may be forced to take other
actions to satisfy our obligations under our indebtedness, which may not be successful.”

Market Opportunity

Our royalty and working interest acquisitions generally focus on specific subsets of mineral and leasehold assets in the United States. From a
market perspective, we focus on highly attractive and defined basins, currently serviced by top-tier operators, with assets that we believe will
generate high near-term cash flow. All the assets we seek to acquire are purchased at what management believes are attractive price points and have
a liquidity profile that is desirable in the secondary market. We generally seek to acquire assets that have a near-term payback and long-term
residual cash flow upside.

Business Strategy

Our three-pronged strategy centers around (i) direct drilling operations of operated working interests, (ii) the acquisition of royalty assets, and
(iii) the acquisition of non-operated working interest assets for the purpose of exploration, development, production, and sale of crude oil, natural
gas, natural gas liquids, and other byproducts conducted through our subsidiaries. We execute our strategy through Phoenix Energy and three of our
subsidiaries. PhoenixOp was formed in January 2022 to drill, complete, and operate wells in the United States. Firebird Services was formed in
October 2023 to perform saltwater disposal services on wells operated by PhoenixOp. Firebird Marketing was formed in March 2025 to take title to
oil at or near the wellhead and market production to third-party purchasers. It manages commercial and logistical activities related to the sale of
hydrocarbons, including transportation coordination, blending and quality optimization, scheduling, and counterparty negotiations, and it assumes
market, operational, and credit risks related thereto. In return, Firebird Marketing may earn marketing margins based on market conditions and its
ability to optimize sales execution.

Direct Drilling Operations

We currently run our own direct drilling activities through PhoenixOp. Throughout 2024 and 2025, we increased the extent to which we run
our own direct drilling operations and expect to continue to grow our drilling activities going forward. We intend to actively drill and develop select
assets in an effort to maximize value and resource potential, and we will generally seek to increase our production, reserves, and cash flow from
direct drilling operations over time. We have identified a number of potential drilling locations that we believe have the potential for attractive
growth and opportunities. In accordance with that business plan, we acquired our third drilling rig in April 2025.

As we rely more on our own direct drilling operations, our capital expenditures and operating expenses have also increased significantly, and
we expect this increase in capital and operating expenses to continue as compared to our previous business model, which relied heavily on royalty
and working interest acquisitions. As such, in 2026, we expect to have increased needs for additional capital in excess of cash flows from operating
activities in order to fund the growth of our business and the development of our reserves. We expect to supplement operating cash flow with
external capital sources to fund the planned expansion of our operated drilling program. The pace of drilling activity is discretionary and may be
adjusted based on commodity prices, capital market conditions, and internal rate-of-return thresholds. Although we believe that running our own
direct drilling operations will require significantly greater funds than partnering with a third-party operator, we believe
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that this strategy will provide greater control of cash flow, increased revenue, and larger potential for shorter payback periods as compared to
returns on royalty assets and working interest assets. We expect that this ongoing shift in our business model will allow us to capture more of the
upside from the use of our specialized software system. As of March 31, 2026, we estimate that we would need to raise approximately
$147.3 million in additional capital throughout 2026 in order to fully achieve our intended business plan, which we expect to fund from proceeds
from loans and offerings of debt and equity securities, including the Notes offered hereby. As of March 31, 2026, we had contributed approximately
$421.7 million in cash and $64.4 million in lease assets to PhoenixOp. As of March 31, 2026, we had $201.2 million available for us to borrow
under the Adamantium Loan Agreement (assuming Adamantium is able to issue the corresponding amount of Adamantium Securities). We also
continue to issue August 2023 506(c) Bonds and Registered Unsecured Notes. As of March 31, 2026, we had $859.9 million of additional
headroom until we reach the announced target offering amount of $2.0 billion, and we had $693.3 million aggregate principal amount of Registered
Unsecured Notes available to be issued under that offering. Our funding of additional amounts to PhoenixOp will not be subject to specific
milestones or triggering events, but instead will be guided by our business judgment in order to execute on our intended business plan. We intend to
make such capital contributions to PhoenixOp until such time as PhoenixOp procures its own financing, if any, or has sufficient cash from
operations to operate without supplemental financing from us. PhoenixOp is currently a borrower under certain of our loan agreements, including
the Fortress Credit Agreement and Adamantium Loan Agreement, and could borrow amounts under such agreements directly. Although, as of
March 31, 2026, we have issued over $408.1 million of Adamantium Securities to date, there can be no assurance that we will be successful in
issuing additional Adamantium Securities and utilizing then-available commitments under the Adamantium Loan Agreement. There is currently no
committed amount of additional financing available under the Fortress Credit Agreement. Our funding of additional amounts to PhoenixOp will not
be subject to specific milestones or triggering events, but instead will be guided by our business judgment in order to execute on our intended
business plan. We intend to make such capital contributions to PhoenixOp until such time as PhoenixOp procures its own financing, if any, or has
sufficient cash from operations to operate without supplemental financing from us. PhoenixOp is currently a borrower under certain of our loan
agreements, including the Fortress Credit Agreement and Adamantium Loan Agreement, and could borrow amounts under such agreements
directly. Although we have issued over $408.1 million of Adamantium Securities as of March 31, 2026, there can be no assurance that we will be
successful in issuing additional Adamantium Securities and utilizing then-available commitments under the Adamantium Loan Agreement. There is
currently no committed amount of additional financing available under the Fortress Credit Agreement. See the section of our 2025 Annual Report
entitled “Risk Factors—Risks Related to Our Business and Operations—The acquisition and development of our properties, directly or through our
third-party E&P operators, will require substantial capital, and we and our third-party E&P operators may be unable to obtain needed capital or
financing on satisfactory terms or at all, including as a result of increases in the cost of capital resulting from Federal Reserve policies regarding
interest rates and otherwise.”

Leases are contributed to PhoenixOp at a value equal to our cost of acquisition of the contributed asset, and we anticipate contributing
additional oil and gas properties to PhoenixOp in the future. Leases are generally contributed in order for PhoenixOp to operate extraction activities
on such assets with the requisite title and permissions. We expect to only contribute oil and gas properties to PhoenixOp that are located in an area
where we own or lease enough continuous productive acreage to support meaningful mineral extraction activities. Whether and when we have
properties we decide to contribute to PhoenixOp will depend on, among other things, our ability to acquire properties from multiple owners, the
amount and quality of mineral reserves discovered on such properties, the presence of or proximity to third-party operators with existing extraction
activities, and the suitability of the area’s topography for drilling and operating producing wells. See the section of our 2025 Annual Report entitled
“Risk Factors—Risks Related to Our Business and Operations—We, through our investment in PhoenixOp and future assignment of oil and gas
properties to PhoenixOp, conduct direct drilling and extraction activities. Such activities pose additional risks to us.”
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Royalty and Working Interest Acquisitions

For our royalty and working interest acquisitions, we have developed a process for the identification, acquisition, and monetization of assets.
Below is a general illustration of our process:
 

 •  Our specialized software provides market intelligence to identify and rank potential assets and support our acquisition strategy and
functions.

 

 •  We make contact with the owner of the asset and begin the conversation on how we can increase the value of the property for the
owner.

 

 •  We provide the potential seller with a packet detailing our business, industry data, property valuation, and an all-cash offer based on
the valuation.

 

 •  Our sales team engages the potential seller to discuss the terms of the sale and the value of the property.
 

 •  We handle the closing of the property and the property is migrated to our portfolio.
 

 •  We utilize our land rights to extract natural resources from the property through third-party operators or determine to proceed with our
own direct drilling operations.

 

 
•  We collect a portion of the revenue generated from the natural resources extracted and sold by a third-party operator. Our share of the

revenue depends on the type of asset, either mineral rights or non-operated working interests, and the underlying contract with the
third-party operator.

 

 •  We continue to operate the property to extract the minerals through third-party operators or PhoenixOp until we decide to sell the
property rights.

Separate from the ordinary royalty income assets, we maintain a structural discipline to participate in non-operated working interests, in part
for their tax benefits. Due to favorable U.S. Internal Revenue Service (the “IRS”) treatment, marrying this asset class to our pure royalty income
creates an augmented “write off” strategy whereby the balanced portfolio effectively creates little to no annual taxable income. Functionally, the
transactions we enter into are similar to traditional real estate transactions with respect to the mechanics. A seller agrees to sell to us, a purchase and
sale agreement is executed, earnest money is conveyed, and manual diligence and title review is conducted as an audit function prior to closing.
Upon closing, the funds are conveyed to the seller and the title is recorded by us in the applicable jurisdiction. Assets can produce for upwards of
20 years; however, there is a considerable regression/depletion curve over the life of the asset. As such, we tend to focus on wells that have recently
begun producing or are likely to have new production in the near term. We focus on a closed-loop process from discovery to acquisition to long-
term balance sheet ownership. We believe the recurring nature of these cash flows will allow for considerable scale without material increases in
fixed overhead.

Our Specialized Software System

Our software system is designed to be scalable and process inputs from a variety of internal and external sources and supports our ability to
identify, analyze, underwrite, and formally transact in the purchasing of oil and gas assets. Our software system operates across three key facets of
our business:
 

 

•  Asset Discovery – The data-driven system has customized inputs that are selected by management to pull in and incorporate data sets
from multiple third-party sources through custom application interfaces that automatically retrieve updated information on a regular
basis. For example, the system retrieves detailed land and title data and well-level data, including operator, production metrics, well
status, dates of activities, well-specific activities, and historical reporting. The software system compiles these inputs and creates
dashboards that can be accessed by management to analyze and
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review granular data on an asset-by-asset level. These dashboards present certain key information, including, among others, the
geography of the asset, the estimated probability of future oil wells, the estimated predictability of the timing and value of cash flows,
and local and national oil prices. We believe this process provides us with key market intelligence and insights, tailored to prioritize
asset traits curated and targeted by management, to identify and rank potential assets. We believe this provides us with a competitive
advantage because we are able to identify potentially valuable assets, based on our own hierarchy and prioritization of asset traits and
data inputs, that may otherwise be overlooked by other industry participants.

 

 

•  Asset Grading and Estimates – The outputs from the asset discovery process are then run through a discounted cash flow model,
using management inputs for discount rate and the price of oil to generate asset value and pricing estimates. The software system
grades these assets based on management’s desired target criteria for high probability of high near-term cash flow, and generates a
summary version of assets to prospect for acquisition for our sales team. The system also generates an acquisition price for each asset,
which informs the sales team as to the maximum price that we may be willing to offer in any prospective transaction. This process is
used to further characterize high-priority targets for sales and acquisition efforts.

 

 

•  Asset Acquisition – Based on management input, the software system then routes the pricing and asset information from the asset
grading and estimates process through an automated document generator to create customized, asset-specific document packages for
utilization and distribution by our sales team. The workflow for these document packages is then processed and monitored using our
internally developed software, which distributes the documents to our operations team for the preparation of an offering and sale
package, which is then delivered to the prospective seller. Using relationship management features within our internally developed
software, the sales team is able to record notes and each opportunity can be tracked from its original data upload through the lifecycle
of the sales process.

While the data inputs utilized by our software system are largely based on public information, considerable customization and coding has
been undertaken to generate a system that we can successfully leverage in our business. This software was designed and built by us to address our
specific needs, and we are not aware of a similar competitive product. We rely on trade secret laws to protect our software system and do not own
any registered copyright, patent, or other intellectual property rights regarding our software. However, we believe the investment of significant
monetary and intellectual resources has created a system that would be difficult to replicate. We currently have no intention of licensing or selling
our software. See the section of our 2025 Annual Report entitled “Risk Factors—Risks Related to Legal, Regulatory, and Environmental Matters—
We do not currently own any registered intellectual property rights relating to our software system and may be subject to competitors developing
the same technology.”

Recent Developments

On June 1, 2026, the Company, PhoenixOp, the guarantors party thereto, the lenders party thereto, and Fortress entered into that the Limited
Waiver and Amendment No. 9 to the Fortress Credit Agreement (“Amendment No. 9”). Amendment No. 9, among other things, permits the
Company to issue the Notes, subject to the conditions and limitations described in the Fortress Credit Agreement.
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Company Structure

The following chart summarizes our corporate structure and principal indebtedness, as of the date of this prospectus. This chart is provided
for illustrative purposes only and may not represent all legal entities affiliated with, or obligations of, the Issuer and its subsidiaries from time to
time:
 

 
(1) The Issuer is a manager-managed limited liability company. Phoenix Equity owns 100% of the Issuer’s common equity interests and, other

than under the limited circumstances described in the Third ARLLCA in which holders of the Series A Preferred Shares have specific
designation rights, has the right to appoint all members of the Issuer’s board of directors. LJC controls Phoenix Equity and, therefore,
indirectly has control over the Issuer’s management. Daniel Ferrari and Charlene Ferrari each own 50% of the voting membership interests
in, and are the managers of, LJC. Adam Ferrari, our Chief Executive Officer and the son of Daniel and Charlene Ferrari, owns 100% of the
economic interests in LJC, but has no voting or managerial interest in LJC. Adam Ferrari is also the manager of Phoenix Equity. See the
section of our 2025 Annual Report entitled “Certain Relationships and Related-Party Transactions, and Director Independence—Third
Amended and Restated Limited Liability Company Agreement of Phoenix Energy One, LLC.” Phoenix Equity was formed primarily to
provide an entity to pledge the equity interests of the Issuer as collateral to secure the borrowings under the Fortress Credit Agreement. In
connection with the consummation of that transaction, the equityholders in the Issuer immediately prior to the consummation of the
transaction exchanged their limited liability company interests in the Issuer for limited liability company interests in Phoenix Equity. As a
result, the beneficial ownership of Phoenix Equity immediately after the transaction substantially reflects the beneficial ownership of the
Issuer immediately prior to the transaction. Furthermore, following the formation of Phoenix Equity and the exchange of equity interests of
the Issuer for equity interests of Phoenix Equity, equity awards that had previously been granted or promised by the Issuer and/or PhoenixOp
were converted into equity awards granted by Phoenix Equity. See the section of our Q1 Quarterly Report entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit
Agreement” and the section of our 2025 Annual Report entitled “Executive Compensation—Details of Our Compensation Program—
Elements of Our Executive Compensation Program—Equity Compensation.”
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(2) For a description of the terms of the Series A Preferred Shares, see the section of our Q1 Quarterly Report entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Preferred Equity.”

(3) See the sections of our 2025 Annual Report entitled “Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters” and “Directors, Executive Officers and Corporate Governance” for a description of our ownership structure and
management.

(4) For a description of the terms of the Adamantium Debt, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Adamantium Debt.”

(5) For a description of the terms of the Fortress Credit Agreement, see the section of our Q1 Quarterly Report entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit
Agreement.”

(6) See the section of this prospectus entitled “Risk Factors” and the section of our 2025 Annual Report entitled “Risk Factors” for a discussion
of the risks related to our capital structure and your investment in the Notes. The terms of the Notes do not prohibit the Issuer or its
subsidiaries from incurring additional indebtedness, which indebtedness may rank senior to the Notes. Furthermore, the Notes will not be
guaranteed by any of the Issuer’s subsidiaries or affiliates or any other person. As a result, the Notes will be structurally subordinated to
claims of creditors (including trade creditors) and preferred stockholders (if any) of the Issuer’s subsidiaries. See “Description of Notes—
Ranking.”

(7) For a description of the terms of the Reg D Bonds, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Reg D/Reg A Bonds and
Exchange Notes.”

(8) For a description of the terms of the Reg A Bonds, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Reg D/Reg A Bonds and
Exchange Notes.”

(9) For a description of the terms of the Exchange Notes, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Reg D/Reg A Bonds and
Exchange Notes.”

(10) For a description of the terms of the Registered Unsecured Notes, see the section of our Q1 Quarterly Report entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Registered
Notes.”

(11) Our wholly owned subsidiary, Phoenix Capital Group Holdings I, LLC, previously filed an offering statement under Regulation A in
connection with a potential offering of senior subordinated unsecured bonds in an amount not to exceed $75 million annually in the
aggregate, the proceeds of which would be loaned to us pursuant to an agreement secured by junior mortgages on certain properties. As of the
date of this prospectus, we do not intend to pursue this offering or the qualification of this offering statement.

Company Information

We were originally formed in Delaware on April 23, 2019. On January 23, 2025, we changed our name from “Phoenix Capital Group
Holdings, LLC” to “Phoenix Energy One, LLC.” Our principal executive offices are located at 18575 Jamboree Road, Suite 830, Irvine, California
92612, and our telephone number at that address is (949) 416-5037. Our website address is https://phoenixenergy.com. The information contained
on or linked to or from our website is not part of, and is not incorporated by reference into, this prospectus or the registration statement of which
this prospectus forms a part, and you should not consider such information part of this prospectus or rely on any such information in making your
decision whether to purchase the Notes.

Summary of Risk Factors

Investing in the Notes involves significant risks, including risks associated with our business, operating results, and financial condition.
Before investing in the Notes, you should carefully read the section of this
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prospectus entitled “Risk Factors,” as well as the sections of our 2025 Annual Report entitled “Risk Factors” and “Cautionary Statement Regarding
Forward-Looking Statements” for an explanation of these risks. These risks include, among others, the following:

Risks Related to Our Business and Operations
 

 
•  The businesses of direct drilling and extraction of minerals and acquisition of mineral rights are highly competitive. If we are unable

to successfully compete within these businesses through our direct drilling operations conducted by PhoenixOp, we may not be able to
identify and purchase attractive assets and successfully operate our properties.

 

 •  The mineral rights investment business involves high-risk activities with many uncertainties.
 

 •  We, through our investment in PhoenixOp and future assignment of oil and gas properties to PhoenixOp, conduct direct drilling and
extraction activities. Such activities pose additional risks to us.

 

 •  Our business is sensitive to the price of oil and gas, and sustained declines in prices may adversely affect our financial position,
financial results, cash flows, access to capital, and ability to grow.

 

 
•  We have a limited operating history and have experienced periods of significant business growth in a short time, making it difficult for

you to evaluate our business and prospects. If we are unable to manage our business and growth effectively, our business could be
materially and adversely affected.

 

 
•  The acquisition and development of our properties, directly or through our third-party E&P operators, will require substantial capital,

and we and our third-party E&P operators may be unable to obtain needed capital or financing on satisfactory terms or at all,
including as a result of increases in the cost of capital resulting from Federal Reserve policies regarding interest rates and otherwise.

 

 
•  Properties we acquire for our direct drilling and extraction operations, currently conducted through PhoenixOp, may not produce as

projected, and we may be unable to determine reserve potential, identify liabilities associated with such properties, or obtain
protection from sellers against such liabilities.

 

 •  Our development of successful operations relies extensively on our direct operations, through PhoenixOp and various third-party E&P
operators, which could have a material adverse effect on our results of operations.

 

 
•  Our estimated mineral reserves quantities and future production rates are based on many assumptions that may prove to be inaccurate

and they have not been verified by an independent third-party reserve engineering report. Any material inaccuracies in the reserves
estimates or the underlying assumptions will materially affect the quantities and present value of our reserves.

 

 •  The development of our estimated proved and probable undeveloped reserves may take longer and may require higher levels of capital
expenditures than we currently anticipate.

 

 •  Estimated reserves do not represent or measure the fair value of the respective property or asset and we may sell or divest an asset for
much less than the amount of estimated reserves.

 

 •  Our future success depends on our ability to replace reserves.
 

 •  Our E&P operators’ identified potential drilling locations, which are scheduled out over many years, are susceptible to uncertainties
that could materially alter the occurrence or timing of their drilling.

 

 •  We engage in various financial transactions with counterparties that could be a credit risk, including with respect to our hedging
activities and the sale of our hydrocarbons.

 

 •  Our hedging activities could result in financial losses and reduce earnings.
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Risks Related to Legal, Regulatory, and Environmental Matters
 

 
•  We are subject to significant governmental regulations, and governmental authorities can delay or deny permits and approvals or

change legal requirements governing our operations, which could restrict our operations, increase costs of conducting our business,
and delay our implementation of, or cause us to change, our business strategy.

 

 
•  Our and our third-party E&P operators are subject to complex federal, state, and other environmental, health and safety laws and

regulations that could adversely affect the cost, manner or feasibility of conducting our operations or expose us and our third-party
E&P operators to significant liabilities.

 

 •  Current and future litigation, regulatory, administrative, or other legal proceedings could have a material adverse effect on our
business and results of operations.

Risks Related to Our Indebtedness
 

 •  Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under the
Series A Preferred Shares, the Notes, and our other indebtedness.

 

 •  Despite our current level of indebtedness, we will still be able to incur substantially more debt. This could further exacerbate the risks
to our financial condition described above.

 

 •  We may not be able to generate sufficient cash to service all of our existing and future indebtedness, including the Notes, and may be
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

 

 •  We will need to repay or refinance a substantial amount of our indebtedness. Failure to do so could have a material adverse effect on
our business, results of operations, and financial condition.

 

 
•  The terms of our outstanding indebtedness restrict, and the terms of future indebtedness we may incur may restrict, our current and

future operations, particularly our ability to respond to changes in the economy or our industry or to take certain actions, which could
harm our long-term interests.

 

 •  Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.
 

 
•  We have in the past failed, and may in the future fail, to satisfy one or more of the financial covenants under the Fortress Credit

Agreement. We have historically been able to negotiate one or more limited waivers with Fortress, but there can be no assurance that
we will be able to do so in the future.

Risks Related to Our Status as a Public Reporting Company
 

 •  We only recently became a public reporting company, and the obligations associated with being a public reporting company will
require significant resources and management attention.

 

 •  Failure to comply with requirements to design, implement, and maintain effective internal controls could have a material adverse
effect on our business.

 

 •  We identified certain misstatements to our previously issued financial statements and have restated certain of our consolidated
financial statements, which may create additional risks and uncertainties.

 

 •  We are a “controlled company” within the meaning of the corporate governance standards of the NYSE American and rely, and may
continue to rely, on exemptions from certain corporate governance standards.

 

 
•  We are a company with only preferred securities listed on the NYSE American and thus are only required to comply with certain

corporate governance requirements, including with respect to our audit committee, to the extent required by Rule 10A-3 under the
Exchange Act.
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Risks Related to the Notes and this Offering
 

 •  Your right to receive payment under the Notes is contractually subordinated to Senior Debt.
 

 •  The Notes are the Issuer’s obligations alone, and will be structurally subordinated to all obligations of the Issuer’s existing and future
subsidiaries.

 

 •  Holders of Notes will have a limited right to require us to redeem their Notes, and we may not be able to repurchase such Notes when
requested.

 

 •  Notes may only be transferred with our consent. There is no established trading market for the Notes and an active trading market for
the Notes is not expected to develop.

 

 •  If an Account Confirmation Failure occurs, you may not receive payment at maturity and could forfeit your right to such payment
entirely.

Risks Related to the Collateral
 

 
•  The liens securing the Notes will be junior in priority to the liens securing the Fortress Credit Agreement and any other senior-priority

secured indebtedness, and holders of such senior-priority secured indebtedness will receive all proceeds from any realization on the
Collateral until all such senior-priority secured obligations are paid and discharged.

 

 •  The rights of holders of Notes may be adversely affected by the Intercreditor Agreement.
 

 •  The value of the Collateral securing the Notes may not be sufficient to satisfy our obligations under the Notes.
 

 •  Security interests in the Collateral may not be perfected in a timely manner or at all, and your rights to the Collateral may be adversely
affected by the failure to perfect security interests.

 

 •  We will have control over the Collateral, and the sale or disposition of particular assets could reduce the pool of assets securing the
Notes.
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THE OFFERING

The following summary describes the principal terms of the Notes and the Indenture and is not intended to be complete. It does not contain
all information that may be important to you. Some of the terms and conditions described below are subject to important limitations and
exceptions. For a more complete understanding of the Notes and the Indenture, see the section of this prospectus entitled “Description of Notes.”
In this summary, the terms “we,” “us,” and “our” each refer to the Issuer and its consolidated subsidiaries; provided, however, that references to
“we,” “us,” and “our” pertaining to references to rights and obligations under the Notes and the Indenture do not include the Issuer’s
subsidiaries. Certain descriptions herein of provisions of the Notes and the Indenture are summaries of such provisions and are qualified herein by
reference to the Notes and the Indenture, forms of which are filed as exhibits to the registration statement of which this prospectus forms a part.
 
Issuer Phoenix Energy One, LLC, a Delaware limited liability company.
 

Notes Offered We are offering $100,000,000 in aggregate principal amount of Senior Subordinated Junior
Lien Notes, marketed and sold as “Phoenix Flex Junior Secured NotesTM,” comprising the
following

 

Set Put Interval   
Interest Payment

Method  Interest Rate  
Aggregate Principal

Amount  
3 Months   Cash Interest   6.00%  $ 8,000,000 
3 Months   Compound Interest   6.00%  $ 12,000,000 
6 Months   Cash Interest   6.25%  $ 8,000,000 
6 Months   Compound Interest   6.25%  $ 12,000,000 
9 Months   Cash Interest   6.50%  $ 5,000,000 
9 Months   Compound Interest   6.50%  $ 5,000,000 
12 Months   Cash Interest   6.75%  $ 15,000,000 
12 Months   Compound Interest   6.75%  $ 15,000,000 
18 Months   Cash Interest   7.00%  $ 10,000,000 
18 Months   Compound Interest   7.00%  $ 10,000,000 

 

Minimum Purchase Amount The Minimum Purchase Amount is $1,000 aggregate principal amount of Notes. An
available Set Put Interval, interest payment method, and related interest rate will be
selected by you when you make your investment.

 

Maturity The Notes offered hereby will mature ten years from the date of initial issuance of such
Notes. We will notify each holder prior to maturity of such holder’s Notes of the pending
maturity, and such holder will be required to provide us with confirmation of the account
details for payment of amounts owed at maturity. We will not be required to make such
payment at maturity unless and until we receive such confirmation to our satisfaction (any
failure to provide confirmation of account details, an “Account Confirmation Failure”). If
an Account Confirmation Failure occurs and we elect not to make the required payment at
maturity of such Notes, no default or event of default shall occur or be deemed to occur
under the Indenture or the Notes as a result thereof, interest will cease to accrue
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on such Notes on the stated maturity of such Notes, and we will set aside an amount
sufficient to pay all amounts due at the stated maturity of such Notes for one year (or such
longer period as required by relevant state escheat laws). Following the end of such one-
year period while an Account Confirmation Failure persists, we will no longer be required
to make such payment and the relevant holder shall have forfeited such holder’s rights to
payment of such amounts. See “Risk Factors—Risks Related to the Notes and this Offering
—If an Account Confirmation Failure occurs, you may not receive payment at maturity and
could forfeit your right to such payment entirely” and “Description of Notes—Terms of the
Notes.”

 

Interest Payment Interest will accrue on the Notes at the rates set forth above for each Set Put Interval and
interest payment method. Interest on the Cash Interest Notes will accrue on the basis of a
360-day year consisting of twelve 30-day months and will be payable, in cash, monthly in
arrears on the tenth day of each month or, if such day is not a Business Day, the
immediately preceding Business Day. Interest on the Compound Interest Notes will accrue
and compound daily on the basis of a 365-day year and actual days elapsed, and will be
paid by compounding such interest daily from and including the date of initial issuance.
See “Description of Notes—General” and “Description of Notes—Terms of the Notes.”

 

Guarantors The Notes will not be guaranteed by any of our subsidiaries, parent entities, or other
affiliates.

 

Security The Notes will be secured on a junior basis, equally and ratably with all of the Issuer’s
parity lien indebtedness, by the Collateral, subject to certain limitations and exceptions and
Permitted Liens. The Collateral will comprise mortgages on certain of the Issuer’s
properties, as determined by the Issuer in its sole discretion, which mortgages will be junior
to the security interest under the Fortress Credit Agreement and any other senior-priority
secured indebtedness, and any other assets the Issuer elects to provide as collateral for the
Notes. The Indenture will provide that the aggregate outstanding principal amount of Notes
may not exceed 100% of the aggregate total discounted present value of the junior
mortgages serving as Collateral thereunder, after deducting any allocable amount securing
any of the Issuer’s outstanding senior-priority secured indebtedness and after adding the net
value of any other Collateral (the “Loan-to-Value Ratio”). The value of such Collateral
will be determined in good faith by us on an annual basis, and as part of that analysis we
will refer to, among other things, one or more reserve studies performed by a third-party
retained by us, purchase prices for similar properties, any purchase offers we have recently
received for such property or similar property, any other third-party valuation of the
Collateral or any portion thereof, and the book value of such Collateral. In the event the
aggregate principal amount of Notes exceeds the Loan-to-Value Ratio, the Issuer may cure
such deficiency by either pledging additional Collateral or repaying a portion of the Notes
until the Loan-to-Value Ratio is no longer exceeded. The Issuer
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may automatically and unconditionally add or release Collateral at its discretion, without
the consent of or notice to the Trustee, the Collateral Agent, or the holders of the Notes,
subject to compliance with the Loan-to-Value Ratio. See “Description of Notes—Security.”

 

 

The liens on the Collateral will be subject to the Intercreditor Agreement, which will set
forth the relative rights of, and relationship among, the Trustee, the Collateral Agent, the
holders of the Notes, and the First Lien Collateral Agent, the lenders under the Fortress
Credit Agreement, and the applicable representative of the holders under any other future
indebtedness secured by the Collateral in respect of the exercise of rights and remedies
against the Issuer. See “Description of Notes—Security—Intercreditor Agreement.”

 

Ranking The Notes will be the Issuer’s senior subordinated obligations and will:
 

 
•  be secured on a junior basis, equally and ratably with all parity lien indebtedness of

the Issuer, by security interests in the Collateral, subject to certain limitations and
exceptions and Permitted Liens;

 

 
•  rank contractually senior in right of payment to all of the Issuer’s existing and

future indebtedness that is contractually subordinated to the Notes, including the
Subordinated Reg D Bonds, which as of March 31, 2026 totaled $758.0 million;

 

 

•  be effectively senior to any of the Issuer’s existing and future unsecured
indebtedness and other obligations and indebtedness secured by liens junior to the
liens securing the Notes, in each case, to the extent of the value of the Collateral,
which as of March 31, 2026 totaled $890.0 million;

 

 

•  without giving effect to collateral arrangements, rank equally in right of payment
with all of the Issuer’s existing and future senior indebtedness (other than Senior
Debt), including the Registered Unsecured Notes and the Senior Phoenix Bonds,
which as of March 31, 2026 totaled $132.0 million;

 

 
•  be effectively equal to all of the Issuer’s future senior indebtedness (other than

Senior Debt) secured on the same priority basis as the Notes, of which there was
none as of March 31, 2026;

 

 
•  be contractually subordinated to any Senior Debt, including indebtedness under the

Fortress Credit Agreement and the Adamantium Loan Agreement, which as of
March 31, 2026 totaled $812.3 million;

 

 

•  be effectively subordinated to any of the Issuer’s existing and future indebtedness
and other obligations that are secured by assets that do not constitute Collateral to
the extent of the value of the assets securing such indebtedness or other obligations,
including under the Fortress Credit Agreement and the Adamantium Loan
Agreement, which as of March 31, 2026 totaled $812.3 million; and
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•  be structurally subordinated to all of the existing and future liabilities (including

trade payables) and preferred equity of each of the Issuer’s subsidiaries, including
Adamantium.

 

 

As of March 31, 2026, we had approximately $148.7 million of indebtedness outstanding
that is maturing within one year. We plan to repay our indebtedness with cash from
operations, the proceeds of debt securities offerings, including August 2023 506(c) Bonds,
Registered Unsecured Notes, the Notes offered hereby, and Adamantium Securities (and
the corresponding proceeds under the Adamantium Loan Agreement), and other financing
sources. See “Use of Proceeds.”

 

 

As of March 31, 2026, we had approximately $812.3 million of secured indebtedness
outstanding, consisting of (i) $525.0 million aggregate principal amount outstanding under
the Fortress Credit Agreement, which consists of a $100.0 million term loan, borrowed in
full on August 12, 2024, a $35.0 million delayed draw term loan facility, borrowed in full
on October 11, 2024, a $115.0 million term loan, borrowed in full on December 18, 2024, a
$50.0 million term loan facility, of which $25.0 million was borrowed on April 16, 2025
and $25.0 million was borrowed on May 9, 2025, a $100.0 million term loan, borrowed in
full on August 1, 2025, a $50.0 million term loan, borrowed on October 27, 2025, and a
$75.0 million term loan, borrowed in full on February 12, 2026, each of which is secured
by a first-priority security interest in all of the assets of Phoenix Equity and its subsidiaries,
and (ii) (A) $278.0 million aggregate principal amount outstanding under the Adamantium
Loan Agreement, which provides for up to $609.3 million in aggregate principal amount of
borrowings in one or more advances and is secured by mortgages on certain of our
properties, which mortgages are junior to the security interest of the Fortress Credit
Agreement and other existing and future senior secured indebtedness, and (B) without
duplication, $9.3 million aggregate principal amount outstanding under the Adamantium
Secured Note, which initially matures in November 2031, has an interest rate of 16.5% per
annum, and is secured by Adamantium’s rights under the Adamantium Loan Agreement.
Borrowings under the Adamantium Loan Agreement correspond to the receipt by
Adamantium of proceeds from any Adamantium Securities issued. The Fortress Credit
Agreement and the Adamantium Loan Agreement will constitute Senior Debt and will rank
contractually senior to the Notes. The Adamantium Secured Note will not initially
constitute Senior Debt but will be structurally senior to the Notes to the extent of the value
of Adamantium’s assets, including the collateral securing the Adamantium Loan
Agreement. See the sections of our Q1 Quarterly Report entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Indebtedness—Fortress Credit Agreement” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Indebtedness—Adamantium Debt” for more information regarding the
Fortress Credit Agreement, the Adamantium Loan Agreement, and the Adamantium
Secured Note.
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As of March 31, 2026, we had $278.0 million aggregate principal amount outstanding of
Adamantium Bonds issued an offering under Rule 506(c) of Regulation D that commenced
in September 2023 and are being offered on a continuous basis with maturity dates ranging
from five to eleven years from the issue date and interest rates ranging from 13.0% to
16.0% per annum. Adamantium may, but is not guaranteed to, issue $600.0 million in
aggregate principal amount of Adamantium Bonds to fund advances to the Issuer and
PhoenixOp pursuant to the Adamantium Loan Agreement. The Adamantium Bonds will not
initially constitute Senior Debt but will be structurally senior to the Notes to the extent of
the value of Adamantium’s assets, including the collateral securing the Adamantium Loan
Agreement. See the section of our Q1 Quarterly Report entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources—Indebtedness—Adamantium Debt” for more information regarding the
Adamantium Bonds.

 

 

As of March 31, 2026, we had $834.9 million aggregate principal amount outstanding of
bonds issued pursuant to Regulation D, Regulation A, or Section 3(a)(9) or 4(a)(2) of the
Securities Act, consisting of: (i) $7.6 million aggregate principal amount outstanding of
Senior Reg D Bonds, which were offered and sold pursuant to an offering under
Rule 506(c) of Regulation D that commenced in July 2022 and terminated in December
2022, with a maturity date of five years from the issue date and an interest rate of 11.0%
per annum; (ii) $50.8 million aggregate principal amount outstanding of Series AAA
through Series D-1 Bonds, which were offered and sold pursuant to an offering under
Rule 506(c) of Regulation D that commenced in December 2022 and terminated in August
2023, with maturity dates ranging from three to seven years from the issue date and interest
rates ranging from 10.0% to 12.0% per annum (the “December 2022 506(c) Bonds”);
(iii) $707.2 million aggregate principal amount outstanding of Series U through Series JJ-1
Bonds issued pursuant to an offering under Rule 506(c) of Regulation D that commenced
in August 2023 and are being offered on a continuous basis, with maturity dates ranging
from one to eleven years from the issue date and interest rates ranging from 9.0% to 14.0%
per annum (the “August 2023 506(c) Bonds”); (iv) $33.8 million aggregate principal
amount outstanding of Reg A Bonds, which were offered and sold pursuant to an offering
that commenced in December 2021 and terminated in December 2024, with a term of three
years and an interest rate of 9.0% per annum; and (v) $35.5 million aggregate principal
amount outstanding of Exchange Notes issued pursuant to an offering exempt from
registration under Section 3(a)(9) and/or 4(a)(2) of the Securities Act that commenced in
May 2025 and are being offered on a continuous basis, with maturity dates of three, five,
seven, or eleven years from the issue date and interest rates ranging from 9.0% to 12.0%
per annum. The Senior Phoenix Bonds will not initially constitute Senior Debt and will
rank equally in right of
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payment with the Notes, without giving effect to collateral arrangements. The Subordinated
Reg D Bonds are contractually subordinated to the Senior Phoenix Bonds and will be
contractually subordinated to the Notes.

 

 

As of March 31, 2026, we also had $55.1 million aggregate principal amount outstanding
of Registered Unsecured Notes issued pursuant to an offering registered with the SEC that
commenced in May 2025 and are being offered on a continuous basis, with maturity dates
ranging from three to eleven years from the issue date and interest rates ranging from 9.0%
to 12.0% per annum. The Registered Unsecured Notes will not initially constitute Senior
Debt and will rank equally in right of payment with the Notes, without giving effect to
collateral arrangements.

 

 

In addition, as of March 31, 2026, we had approximately $67.6 million in liquidation
preference of Series A Preferred Shares outstanding, which were offered and sold in an
offering pursuant to Regulation A that commenced in August 2025 and terminated in
September 2025. The Series A Preferred Shares rank senior to all classes of the Issuer’s
equity interests and are junior to all of the Issuer’s existing and future indebtedness.
Holders of the Series A Preferred Shares are entitled to receive cumulative cash
distributions based on the initial liquidation preference of $25.00 per share, accruing from
the initial issuance date and payable quarterly in arrears, when, as and if declared by the
Issuer’s board of directors, on January 15, April 15, July 15, and October 15 of each year.
The annual distribution rate is 10.0% for the period from the issuance date to, but
excluding, October 15, 2028, 10.5% for the period from October 15, 2028 to, but
excluding, October 15, 2029, and 11.0% from and including October 15, 2029. In the event
of our voluntary or involuntary liquidation, dissolution, or winding up, the holders of the
Series A Preferred Shares will generally have the right to receive the initial liquidation
preference of $25.00 per Series A Preferred Share, plus any accumulated and unpaid
distributions. The Series A Preferred Shares are not redeemable at the option of the holders,
but are redeemable at the Issuer’s option, in whole or in part, at a cash redemption price of
$27.50 per share, plus any accumulated and unpaid distributions. See the section of our Q1
Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Liquidity and Capital Resources—Preferred Equity” for more
information regarding the Series A Preferred Shares.

 

 

See the section of this prospectus entitled “Prospectus Summary—Company Structure” and
the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—
Indebtedness” for more information regarding our outstanding debt for borrowed money.
See “Risk Factors—Risks Related to the Notes and this Offering—Your right to receive
payment under the Notes is contractually subordinated to Senior Debt,” “Risk
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Factors—Risks Related to the Notes and this Offering—The Notes are the Issuer’s
obligations alone and will be structurally subordinated to all obligations of the Issuer’s
existing and future subsidiaries,” and “Description of Notes—Ranking.”

 

Further Issuances The Indenture will not limit the amount of other indebtedness that we or our subsidiaries
may incur. Such indebtedness may be secured indebtedness, be Senior Debt, or otherwise
rank senior to the Notes. We reserve the right, from time to time and without the consent of
any holders of the Notes, to re-open any series of the Notes on terms identical in all
respects to the outstanding Notes of such series (except for the date of issuance, the date
interest begins to accrue, and, in certain circumstances, the first interest payment date), so
that such additional Notes will be consolidated with, form a single series with, and increase
the aggregate principal amount of the Notes of such series. See “Risk Factors—Risks
Related to the Notes and this Offering.”

 

Optional Redemption The Notes will be redeemable at our option, in whole or in part, at any time and from time
to time, at a redemption price equal to the principal amount of such Notes, plus accrued and
unpaid interest, if any, to, but excluding, the date of the redemption. See “Description of
Notes—Optional Redemption.”

 

Mandatory Redemption Subject to the provisions described in “Description of Notes—Subordination,” from the
initial issuance date of such Notes until the Set Put Date immediately preceding maturity of
such Notes, a holder may require us to redeem all or a portion of such holder’s Notes
(subject to minimum denominations) on the Wednesday on or immediately preceding the
applicable Set Put Date for such Notes, beginning with the first Set Put Date for the
applicable Set Put Interval following the initial issuance of such Notes, at a price equal to
100% of the aggregate principal amount of such Notes, plus (i) with respect to Compound
Interest Notes, accrued and unpaid interest thereon to, but excluding, such repayment date,
or (ii) with respect to Cash Interest Notes, the amount of interest that would have accrued
on such Notes from, and including, the most recent interest payment date to, but excluding,
the applicable Set Put Date. A request for redemption on a Set Put Date must be given at
least 30 calendar days but no more than 45 calendar days prior to the next succeeding Set
Put Date. If the Issuer does not receive notice from a holder by such date, the Issuer will be
under no obligation to redeem such holder’s Notes on the next succeeding Set Put Date and
the Notes will remain outstanding.

 

 

Subject to the provisions described in “Description of Notes—Subordination,” a holder
may require us, at any time and from time to time prior to maturity, to redeem its Notes at a
price equal to 95% of the aggregate principal amount of such Notes plus accrued and
unpaid interest to, but excluding, the date of redemption, subject to certain exceptions and
to an annual cap on all such redemptions of 10% of the aggregate principal amount of all
Notes issued and then outstanding, subject to certain limitations. Each tranche of
Registered
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Unsecured Notes, Reg D/Reg A Bonds, Exchange Notes, and Adamantium Securities has a
similar mandatory redemption right, and amounts redeemed under such debt will not count
towards the 10% Limit under the Notes. Furthermore, the principal amount of any Notes
requested for redemption by, and redeemed from, our directors, our executive officers, or
their respective family members during any calendar year will not be included in
calculating the 10% Limit with respect to any other holders for such calendar year;
however, such redemptions will be included in calculating the 10% Limit with respect to
our directors, our executive officers, and their respective family members. Redemption
requests for the Notes pursuant to this paragraph will be processed in the order they are
received by the Issuer without regard to date of issuance or Set Put Interval of the Notes for
which redemption has been requested. Except as set out in the preceding sentence with
respect to redemption requests for the Notes relative to other redemption requests for the
Notes, we intend to process redemption requests for any holder of our debt securities,
regardless of which tranche of debt such holder holds, in the order in which such request is
received, and do not intend to prioritize redemption requests under the Registered
Unsecured Notes, the Reg D/Reg A Bonds, or the Adamantium Securities over redemption
requests under the Notes, or vice versa; however, we are not obligated to do so and may, in
the future, determine to honor redemption requests as among the tranches of our debt
securities under different criteria, whether prioritizing near-term maturities, higher interest
rates, specific interest payment methods, or otherwise. Any such determination will be
made in our sole discretion. As a result, redemption requests for the Notes may receive
lower priority as compared to redemption requests for our other debt securities.

 

 We also may not be able to pay you the required price for Notes you present to us at the
time of a mandatory redemption because:

 

 •  we may not have enough funds at that time; or
 

 •  the terms of our indebtedness may prevent us from making such payment.
 

 

See “Risk Factors—Risks Related to the Notes and this Offering—Your right to receive
payment under the Notes is contractually subordinated to Senior Debt” and “Risk Factors
—Risks Related to the Notes and this Offering—Holders of Notes will have a limited right
to require us to redeem their Notes, and we may not be able to repurchase such Notes when
requested.”

 

 

We will not otherwise be required to make any mandatory redemption or sinking fund
payments with respect to the Notes. We will also not be required to offer to purchase any
Notes with the proceeds of asset sales, in the event of a change of control, or otherwise. See
“Risk Factors—Risks Related to the Notes and this Offering” and “Description of Notes—
Mandatory Redemption; Repurchase at the Option of the Holders.”
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Covenants We will issue the Notes under the Indenture, which will contain a covenant limiting our
ability to sell all or substantially all of our assets or merge or consolidate with or into other
companies and a covenant requiring us to maintain the Loan-to-Value Ratio. These
covenants are subject to a number of important limitations and exceptions, and in many
circumstances may not significantly restrict our or our subsidiaries’ ability to take the
actions described above or any actions that might result in the Loan-to-Value Ratio being
breached. For more details, see “Description of Notes—Covenants.”

 

 

The terms of the Notes and the Indenture do not otherwise contain financial maintenance
covenants or covenants that limit the ability of the Issuer or any of its subsidiaries or
affiliates to take actions that may negatively impact your investment, such as incurring
indebtedness; paying dividends or making other distributions in respect of, or repurchasing
or redeeming, capital stock; prepaying, redeeming, or repurchasing indebtedness; issuing
preferred stock or similar equity securities; making loans and investments; selling or
otherwise disposing of assets; incurring liens; entering into transactions with affiliates; or
entering into agreements restricting subsidiaries’ ability to pay dividends. See “Risk
Factors—Risks Related to the Notes and this Offering.”

 

Events of Default Under certain circumstances set forth in the Indenture, in connection with an “Event of
Default” (as defined below), our obligations under the Notes may be accelerated. Subject to
certain exceptions, an Event of Default under the Indenture will constitute (1) a continuing
default in the payment of principal or interest on the Notes that is not cured for 60 days,
(2) a continuing failure to comply in any material respect with other provisions of the
Notes or the Indenture if such failure is not cured or waived within 120 days after receipt of
notice, or (3) certain events of bankruptcy or insolvency. See “Description of Notes—
Events of Default” for more information.

 

Use of Proceeds We estimate that the net proceeds we will receive from this offering will be approximately
$98.0 million if we issue and sell the $100.0 million aggregate principal amount of Notes
offered pursuant to this prospectus.

 

 

We plan to use substantially all of the net proceeds from this offering (i) to make
investments in PhoenixOp or to otherwise finance potential drilling and exploration
operations, (ii) to purchase mineral rights and non-operated working interests, as well as
for additional asset acquisitions, and (iii) for other working capital needs. See “Use of
Proceeds” for additional information.

 

Form and Denomination The Notes will be issued in registered form only, on the books and records of the Issuer, in
minimum denominations of $1,000.

 

Transfer; Absence of a Public Market Notes will be transferable by a holder only with our prior written consent, which we may
provide at our sole discretion and determine on an ad hoc basis. See “Description of Notes
—Transfer.” The Notes
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will be a new issue of securities for which there is currently no established public trading
market or trading platform. The Notes will not be listed on any securities exchange or
automated quotation system. Accordingly, there can be no assurance as to the development
of a trading platform or the development or liquidity of any market for the Notes.
Therefore, you must be prepared to hold your Notes to maturity.

 

Plan of Distribution This offering is being conducted directly by us, without any underwriter or placement
agent. The Notes are offered continuously and we intend to close sales of Notes on a
weekly basis as described in the section of this prospectus entitled “Plan of Distribution.”

 

 

We have engaged Crescent to perform administrative and compliance-related functions in
connection with this offering. In connection with such functions, Crescent will receive the
Broker-Dealer Fee, which fee could total $360,000 if all Notes offered hereby are issued
and sold, and certain sales commissions, all of which will be passed on to certain of our
non-executive personnel who are licensed registered representatives of Crescent and which
fees could total $445,000 if all Notes offered hereby are issued and sold. See “Plan of
Distribution” for more information, including regarding additional fees and expenses of
Crescent related to this offering.

 

Financial Suitability Investors must generally satisfy minimum financial suitability standards. Before purchasing
Notes, each investor must represent and warrant that such investor meets the applicable
minimum financial suitability standards. You should purchase Notes only if you have
substantial financial means and you have no need for liquidity in your investment. See
“Plan of Distribution—Financial Suitability Requirements.”

 

Trustee and Collateral Agent Odyssey Transfer and Trust Company.
 

Registrar and Paying Agent The Issuer will initially act as registrar and paying agent for the Notes.
 

Governing Law The Indenture and the Notes will be governed by the laws of the State of New York.
 

Material Tax Considerations; Original Issue
Discount

For a summary of the material United States federal income tax considerations of investing
in the Notes, see “Certain Material U.S. Federal Income Tax Considerations.”

 

 
You should consult your tax advisors concerning the U.S. federal income tax consequences
of investing in Notes in light of your own specific situation, as well as consequences
arising under the laws of any other taxing jurisdiction.

 

 

The Compound Interest Notes will (and Cash Interest Notes may) be treated as having been
issued with original issue discount (“OID”) for U.S. federal income tax purposes. In the
event a Note is issued with OID, a U.S. holder of such Note generally will be required to
include
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OID in gross income (as ordinary income) on an annual basis under a constant yield
accrual method, regardless of such U.S. holder’s regular method of accounting for U.S.
federal income tax purposes.

 

Risk Factors Investing in the Notes involves significant risks. You should carefully read and consider the
information beginning on page 28 of this prospectus under the heading “Risk Factors,” the
section of our 2025 Annual Report entitled “Risk Factors,” and all other information in this
prospectus or any amendment or supplement to this prospectus and our 2025 Annual
Report before deciding to invest in the Notes.
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SUMMARY HISTORICAL FINANCIAL AND OTHER DATA

The following table sets forth our summary historical financial and other data as of the dates and for the periods indicated. The balance sheet
data as of December 31, 2025 and 2024 and the statements of operations and cash flows data for the years ended December 31, 2025, 2024, and
2023 have been derived from the audited consolidated financial statements included in our 2025 Annual Report. The balance sheet data as of
December 31, 2023 have been derived from our audited consolidated financial statements not included or incorporated by reference in this
prospectus. The balance sheet data as of March 31, 2026 and the statements of operations and cash flows data for the three months ended March 31,
2026 and 2025 have been derived from the unaudited interim condensed consolidated financial statements included in our Q1 Quarterly Report.
The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited consolidated financial
statements and, in the opinion of our management, include all adjustments, consisting only of normal and recurring adjustments, necessary for a fair
statement of the information set forth herein. Interim financial results are not necessarily indicative of results for the full year or any future
reporting period. The summary historical financial and other data set forth below should be read in conjunction with the sections of this prospectus
entitled “Risk Factors,” “Cautionary Statement Regarding Forward-Looking Statements,” and “Capitalization” and the sections of our 2025
Annual Report and Q1 Quarterly Report entitled “Risk Factors,” “Cautionary Statement Regarding Forward-Looking Statements,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as well as our consolidated financial statements and
the related notes included in our 2025 Annual Report and Q1 Quarterly Report.

Consolidated Statements of Operations Data:
 

  
For the Three Months Ended

March 31,   For the Years Ended December 31,  
  2026   2025   2025   2024   2023  
  (in thousands)  
Revenues      

Product sales  $ 181,596  $ 84,269  $ 437,421  $125,649  $ —  
Mineral and royalty revenues   35,705   29,886   124,999   152,999   118,088 
Purchased crude oil sales   77,084   —    113,421   —    —  
Water services   4,197   1,503   10,777   2,478   —  
Other revenue   98   89   562   101   17 

   
 

   
 

   
 

   
 

   
 

Total revenues  $ 298,680  $ 115,747  $ 687,180  $281,227  $118,105 
   

 

   

 

   

 

   

 

   

 

Operating expenses      
Cost of sales  $ 56,092  $ 27,083  $ 155,206  $ 63,947  $ 19,733 
Depreciation, depletion, and amortization   60,249   31,225   177,913   85,977   34,228 
Purchased crude oil expenses   75,600   —    111,254   —    —  
Selling, general, and administrative   4,345   9,514   26,049   29,167   14,314 
Payroll and payroll-related   9,363   7,929   35,791   27,934   12,733 
Advertising and marketing   369   320   1,971   679   4,136 
Loss on sale of assets   —    —    —    564   —  
Impairment expense   828   516   3,421   564   974 

   
 

   
 

   
 

   
 

   
 

Total operating expenses  $ 206,846  $ 76,587  $ 511,605  $208,832  $ 86,118 
   

 
   

 
   

 
   

 
   

 

Income from operations  $ 91,834  $ 39,160  $ 175,575  $ 72,395  $ 31,987 
   

 
   

 
   

 
   

 
   

 

Other expenses      
Interest income  $ 213  $ 689  $ 1,653  $ 705  $ 66 
Interest expense, net   (52,510)   (35,849)   (161,214)   (90,210)   (47,882) 
Gain (loss) on derivatives   (178,753)   1,920   52,846   (5,986)   (32) 
Loss on debt extinguishment   (903)   (321)   (2,752)   (1,697)   (328) 

   
 

   
 

   
 

   
 

   
 

Total other expenses  $ (231,953)  $ (33,561)  $(109,467)  $ (97,188)  $ (48,176) 
   

 
   

 
   

 
   

 
   

 

Net income (loss)  $ (140,119)  $ 5,599  $ 66,108  $ (24,793)  $ (16,189) 
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Consolidated Balance Sheets Data:
 
   As of March 31,  As of December 31,  
   2026   2025    2024   2023  
   (in thousands, except share amounts)  
Cash and cash equivalents   $ 70,173  $ 65,791   $ 120,814  $ 5,428 
Total current assets    181,675   173,588    156,714   64,284 
Total property, plant, and equipment, net    1,786,009   1,606,236    865,845   423,668 
Total assets    1,977,747   1,806,769    1,029,070   493,167 
Total current liabilities    539,789   418,412    226,611   183,771 
Long-term debt, net of current portion    1,393,555   1,235,713    795,215   295,167 
Total liabilities    2,041,344   1,728,557    1,063,128   498,001 
Total equity (deficit)    (63,597)   78,212    (34,058)   (4,834) 

Consolidated Statements of Cash Flows Data:
 
   

For the Three Months Ended
March 31,   For the Years Ended December 31,  

   2026   2025   2025   2024   2023  
   (in thousands)  
Net cash provided by (used in):       

Operating activities   $ 103,801  $ 18,102  $ 301,086  $ 101,174  $ (1,023) 
Investing activities    (238,629)   (182,384)   (843,498)   (437,703)   (278,661) 
Financing activities    139,210   78,834   487,389   451,915   280,505 

Other Financial and Operating Data:
 
   

For the Three Months Ended
March 31,    For the Years Ended December 31,  

   2026   2025    2025    2024    2023  
   (in thousands)  
PV-10 (estimated proved developed reserves)(1)   $1,479,560  $ 751,363   $1,094,359   $ 644,098   $289,809 
PV-10 (estimated proved undeveloped reserves)(1)    932,498   472,937    687,042    424,595    257,472 
PV-10 (estimated total proved reserves)(1)    2,412,058   1,224,300    1,781,401    1,068,693    547,281 
EBITDA(2)    (27,573)   71,984    403,582    150,689    65,855 
Adjusted EBITDA(2)   $ 130,216  $ 69,161   $ 355,293   $ 158,207   $ 65,887 
 
(1) PV-10 differs from the standardized measure of discounted future net cash flows, which is the most directly comparable U.S. GAAP financial

measure, because it is calculated on a pre-tax basis.

Because the Issuer is a limited liability company and has currently elected to be treated as a partnership for income tax purposes, the pro rata
share of taxable income or loss is included in the individual income tax returns of members based on their percentage of ownership.
Consequently, no provision for income taxes is made in our standardized measure of discounted future net cash flows, and so currently our
PV-10 is identical to the standardized measure of discounted future net cash flows.

PV-10 is not a substitute for the standardized measure of discounted future net cash flows. Neither PV-10 nor the standardized measure of
discounted future net cash flows purport to represent the fair value of our oil and natural gas reserves. See “Non-GAAP Financial Measures.”
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The following table includes a reconciliation of PV-10 to the standardized measure of discounted future net cash flows, the most directly
comparable financial measure calculated and presented in accordance with GAAP, for the periods presented:

 
   

For the Three Months Ended
March 31,    For the Years Ended December 31,  

   2026    2025    2025    2024    2023  
   (in thousands)  
Estimated proved developed reserves:           

Standardized measure of discounted future net cash flows   $ 1,479,560   $ 751,363   $ 1,094,359   $ 644,098   $ 289,809 
Discounted future income taxes    —     —     —     —     —  
PV-10   $ 1,479,560   $ 751,363   $ 1,094,359   $ 644,098   $ 289,809 

Estimated proved undeveloped reserves:           
Standardized measure of discounted future net cash flows   $ 932,498   $ 472,937   $ 687,042   $ 424,595   $ 257,472 
Discounted future income taxes    —     —     —     —     —  
PV-10   $ 932,498   $ 472,937   $ 687,042   $ 424,595   $ 257,472 

Estimated total proved reserves:           
Standardized measure of discounted future net cash flows   $ 2,412,058   $ 1,224,300   $ 1,781,401   $ 1,068,693   $ 547,281 
Discounted future income taxes    —     —     —     —     —  
PV-10   $ 2,412,058   $ 1,224,300   $ 1,781,401   $ 1,068,693   $ 547,281 

 

(2) Each of EBITDA and Adjusted EBITDA has important limitations as an analytical tool because it excludes some but not all items that affect
net income (loss), the most directly comparable GAAP measure. In particular, each of EBITDA and Adjusted EBITDA excludes certain
material costs, such as interest expense, and certain non-cash charges, such as depreciation, depletion, and amortization expense, which have
been necessary elements of our expenses. Adjusted EBITDA further excludes non-cash charges related to unsettled gains and losses on open
commodity derivative contracts. Because each of EBITDA and Adjusted EBITDA does not account for these expenses and charges, its utility
as a measure of our operating performance has material limitations. Other companies may not publish this or similar metrics, and our
computation of EBITDA and/or Adjusted EBITDA may differ from computations of similarly titled measures of other companies. Therefore,
our EBITDA and Adjusted EBITDA should be considered in addition to, and not as a substitute for, in isolation from, or superior to, our
financial information prepared in accordance with GAAP, and should be read in conjunction with our consolidated financial statements and
the related notes included elsewhere in this prospectus. See “Non-GAAP Financial Measures.”

The following table includes a reconciliation of EBITDA and Adjusted EBITDA to net income (loss), the most directly comparable financial
measure calculated and presented in accordance with GAAP, for the periods presented:

 
   

For the Three Months Ended
March, 31,   For the Years Ended December 31,  

   2026   2025   2025   2024   2023  
   (in thousands)  
Net income (loss)   $ (140,119)  $ 5,599  $ 66,108  $ (24,793)  $(16,189) 
Interest income    (213)   (689)   (1,653)   (705)   (66) 
Interest expense    52,510   35,849   161,214   90,210   47,882 
Depreciation, depletion, and amortization expense    60,249   31,225   177,913   85,977   34,228 

    
 

   
 

   
 

   
 

   
 

EBITDA   $ (27,573)  $ 71,984  $403,582  $150,689  $ 65,855 
    

 

   

 

   

 

   

 

   

 

Unrealized gain (loss) on derivatives    157,789   (2,823)   (48,289)   7,518   32 
    

 

   

 

   

 

   

 

   

 

Adjusted EBITDA   $ 130,216  $ 69,161  $355,293  $158,207  $ 65,887 
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Summary of Reserve, Production, and Operating Data

Summary of Reserves

The following table presents our estimated proved and probable oil, natural gas, and NGL reserves as of each of the dates indicated:
 

   As of March 31,  As of December 31,  
   2026(1)(2)   2025(2)(3)   2024(2)(4)   2023(2)(5)  
Estimated proved developed reserves      

Oil (Bbl)    46,755,372   39,367,935   18,624,758   7,124,194 
Natural gas (Mcf)    43,305,693   32,222,398   20,819,874   12,250,285 
Natural gas liquids (Bbl)    11,234,663   6,882,740   2,848,355   1,514,761 
Total (Boe)(6:1)(6)    65,207,650   51,621,074   24,943,092   10,680,669 

Estimated proved undeveloped reserves      
Oil (Bbl)    58,163,102   49,888,499   31,197,795   24,925,841 
Natural gas (Mcf)    49,123,015   27,916,131   17,491,089   19,565,808 
Natural gas liquids (Bbl)    13,195,144   7,451,608   4,753,257   6,648,747 
Total (Boe)(6:1)(6)    79,545,415   61,992,797   38,866,234   34,835,556 

Estimated proved reserves      
Oil (Bbl)    104,918,474   89,256,434   49,822,553   32,050,035 
Natural gas (Mcf)    92,428,708   60,138,529   38,310,963   31,816,093 
Natural gas liquids (Bbl)    24,429,807   14,334,348   7,601,612   8,163,508 
Total (Boe)(6:1)(6)    144,753,066   113,613,871   63,809,326   45,516,226 
Percent proved developed    45%   45%   39%   23% 

Estimated probable undeveloped reserves      
Oil (Bbl)    186,778,266   178,532,093   107,769,309   74,877,268 
Natural gas (Mcf)    100,758,792   105,888,056   134,083,603   88,184,111 
Natural gas liquids (Bbl)    33,051,879   31,779,646   —    —  
Total (Boe)(6:1)(6)    236,623,277   227,959,749   130,116,576   89,574,620 

 
(1) Estimates of reserves of oil and natural gas as of March 31, 2026 were prepared using an average price equal to the unweighted arithmetic

average of hydrocarbon prices received on a field-by-field basis on the first day of each month of the 12 months ended March 31, 2026, in
accordance with SEC guidelines applicable to reserve estimates as of the end of such period. The unweighted arithmetic average first day of
the month prices were $63.80 per Bbl for oil and $3.720 per MMBtu for natural gas at March 31, 2026. Estimates of reserves of NGL as of
March 31, 2026 were calculated using the average of realized wellhead prices of such reserves. The average NGL price realized at March 31,
2026 was $21.15 per Bbl. Reserve estimates do not include any value for probable or possible reserves that may exist, nor do they include
any value for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties. Although we believe these
estimates are reasonable, actual future production, cash flows, taxes, development expenditures, production costs, and quantities of
recoverable oil and natural gas reserves may vary substantially from these estimates.

(2) In early 2023, we established PhoenixOp with the intention that certain leaseholds held by us would be developed by PhoenixOp. PhoenixOp
executed a contract for a drilling rig with Patterson-UTI Drilling Company on June 20, 2023. This allowed for previously unbooked reserves
as of December 31, 2022 to be estimated and booked as of December 31, 2023 as proved undeveloped in accordance with SEC guidelines for
reserves categorization and estimation and in adherence to the five-year rule as set forth in Rule 4-10(a)(31) of Regulation S-X.
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(3) Estimates of reserves of oil and natural gas as of December 31, 2025 were prepared using an average price equal to the unweighted arithmetic
average of hydrocarbon prices received on a field-by-field basis on the first day of each month of the 12 months ended December 31, 2025, in
accordance with SEC guidelines applicable to reserve estimates as of the end of such period. The unweighted arithmetic average first day of
the month prices were $66.01 per Bbl for oil and $3.387 per MMBtu for natural gas at December 31, 2025. Estimates of reserves of NGL as
of December 31, 2025 were calculated using the average of realized wellhead prices of such reserves. The average NGL price realized at
December 31, 2025 was $20.90 per Bbl. Reserve estimates do not include any value for probable or possible reserves that may exist, nor do
they include any value for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties. Although we
believe these estimates are reasonable, actual future production, cash flows, taxes, development expenditures, production costs, and quantities
of recoverable oil and natural gas reserves may vary substantially from these estimates.

(4) Estimates of reserves of oil and natural gas as of December 31, 2024 were prepared using an average price equal to the unweighted arithmetic
average of hydrocarbon prices received on a field-by-field basis on the first day of each month of the last 12 months ended December 31,
2024, in accordance with SEC guidelines applicable to reserve estimates as of the end of such period. The unweighted arithmetic average first
day of the month prices were $76.32 per Bbl for oil and $2.130 per MMBtu for natural gas at December 31, 2024. Estimates of reserves of
NGL as of December 31, 2024 were calculated using the average of realized wellhead prices of such reserves. The average NGL price
realized at December 31, 2024 was $25.22 per Bbl. Reserve estimates do not include any value for probable or possible reserves that may
exist, nor do they include any value for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties.
Although we believe these estimates are reasonable, actual future production, cash flows, taxes, development expenditures, production costs,
and quantities of recoverable oil and natural gas reserves may vary substantially from these estimates.

(5) Estimates of reserves of oil and natural gas as of December 31, 2023 were prepared using an average price equal to the unweighted arithmetic
average of hydrocarbon prices received on a field-by-field basis on the first day of each month of the last 12 months ended December 31,
2023, in accordance with SEC guidelines applicable to reserve estimates as of the end of such period. The unweighted arithmetic average first
day of the month prices were $78.21 per Bbl for oil and $2.637 per MMBtu for natural gas at December 31, 2023. Estimates of reserves of
NGL as of December 31, 2023 were calculated using the average of realized wellhead prices of such reserves. The average NGL price
realized at December 31, 2023 was $19.21 per Bbl. Reserve estimates do not include any value for probable or possible reserves that may
exist, nor do they include any value for undeveloped acreage. The reserve estimates represent our net revenue interest in our properties.
Although we believe these estimates are reasonable, actual future production, cash flows, taxes, development expenditures, production costs,
and quantities of recoverable oil and natural gas reserves may vary substantially from these estimates.

(6) Estimated proved reserves are presented on an oil-equivalent basis using a conversion of six Mcf per barrel of “oil equivalent.” This
conversion is based on energy equivalence and not price or value equivalence. If a price equivalent conversion based on the 12-month
average prices for the period ended December 31, 2025 was used, the conversion factor would be approximately 19.5 Mcf per Bbl of oil.
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Select Production and Operating Statistics

The following table presents information regarding our production of oil, natural gas, and NGL and certain price and cost information for
each of the periods indicated:
 
   

For the Three Months Ended
March 31,   For the Years Ended December 31,  

   2026   2025   2025   2024   2023  
Production Data:       
Bakken       

Oil (Bbl)    2,770,306   1,386,145   7,831,787   3,022,810   943,930 
Natural gas (Mcf)    975,571   331,296   2,176,128   1,301,782   1,123,859 
Natural gas liquids (Bbl)    251,284   54,214   576,561   270,219   88,762 

Total (Boe)(6:1)(1)    3,184,185   1,495,575   8,771,036   3,509,992   1,220,003 
Average daily production (Boe/d)

(6:1)    35,380   16,618   24,030   9,590   3,342 
All Properties       

Oil (Bbl)    2,916,301   1,552,609   8,641,089   3,830,461   1,446,928 
Natural gas (Mcf)    1,306,171   712,492   3,427,154   2,979,341   2,152,939 
Natural gas liquids (Bbl)    283,870   87,962   712,056   415,363   201,454 

Total (Boe)(6:1)(1)    3,417,866   1,759,320   9,924,337   4,742,381   2,007,205 
Average daily production (Boe/d)

(6:1)    37,976   19,548   27,190   12,993   5,499 
Average Realized Prices:       
Bakken       

Oil (Bbl)   $ 71.76  $ 72.17  $ 64.02  $ 71.77  $ 71.43 
Natural gas (Mcf)   $ 3.95  $ 3.53  $ 2.33  $ 2.12  $ 3.47 
Natural gas liquids (Bbl)   $ 21.32  $ 26.83  $ 20.76  $ 23.53  $ 26.70 

All Properties       
Oil (Bbl)   $ 70.81  $ 70.50  $ 62.45  $ 68.49  $ 73.10 
Natural gas (Mcf)   $ 3.66  $ 3.13  $ 2.31  $ 1.86  $ 3.15 
Natural gas liquids (Bbl)   $ 21.15  $ 27.95  $ 20.90  $ 25.22  $ 27.50 

Average Unit Cost per Boe (6:1):       
All Properties       

Operating costs, production and ad
valorem taxes   $ 21.91  $ 18.01  $ 18.99  $ 16.11  $ 16.18 

Operating costs excluding taxes   $ 16.47  $ 12.21  $ 14.38  $ 10.75  $ 10.86 
Percentage of revenue    34.5%   27.8%   33.5%   26.4%   16.7% 

 
(1) “Btu-equivalent” production volumes are presented on an oil-equivalent basis using a conversion factor of six Mcf of natural gas per barrel of

“oil equivalent,” which is based on approximate energy equivalency and does not reflect the price or value relationship between oil and
natural gas.
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RISK FACTORS

Investing in the Notes involves significant risks. Before making an investment decision, you should carefully consider the specific risk factors set
forth below, as well as in our 2025 Annual Report, together with the other information included elsewhere in this prospectus or incorporated by
reference into this prospectus. If any of the risks discussed in this prospectus or our 2025 Annual Report occur, our business, prospects, liquidity,
financial condition, and results of operations could be materially impaired, in which case we may be unable to pay the principal of, and interest on, the
Notes, and you could lose all or part of your investment. Some statements in this prospectus and in our 2025 Annual Report, including statements in the
following risk factors and the risk factors contained in our 2025 Annual Report, constitute forward-looking statements. See “Cautionary Statement
Regarding Forward-Looking Statements.”

Risks Related to the Notes and this Offering

Your right to receive payment under the Notes is contractually subordinated to Senior Debt.

The Notes will be the Issuer’s senior subordinated obligations and will:
 

 •  be secured on a junior basis, equally and ratably with all parity lien indebtedness of the Issuer, by security interests in the Collateral,
subject to certain limitations and exceptions and permitted liens;

 

 •  rank contractually senior in right of payment to all of the Issuer’s existing and future indebtedness that is contractually subordinated to the
Notes, including the Subordinated Reg D Bonds;

 

 •  be effectively senior to any of the Issuer’s existing or future unsecured indebtedness and other obligations and indebtedness secured by
liens junior to the liens securing the Notes, in each case, to the extent of the value of the Collateral;

 

 •  without giving effect to collateral arrangements, rank equally in right of payment with all of the Issuer’s existing and future senior
indebtedness (other than Senior Debt), including the Registered Unsecured Notes and the Senior Phoenix Bonds;

 

 •  be effectively equal to all of the Issuer’s future senior indebtedness (other than Senior Debt) secured on the same priority basis as the
Notes;

 

 •  be contractually subordinated to any Senior Debt, including indebtedness under the Fortress Credit Agreement and the Adamantium Loan
Agreement;

 

 
•  be effectively subordinated to any of the Issuer’s existing and future indebtedness and other obligations that are secured by assets that do

not constitute Collateral to the extent of the value of the assets securing such indebtedness or other obligations, including under the
Fortress Credit Agreement and the Adamantium Loan Agreement; and

 

 •  be structurally subordinated to all of the existing and future liabilities (including trade payables) and preferred equity of each of the
Issuer’s subsidiaries, including Adamantium.

Upon any payment or distribution to creditors of the Issuer in respect of an insolvency event the holders of Senior Debt will be entitled to be paid
in full from the assets of the Issuer before any payment may be made pursuant to the Notes. Until the Senior Debt is paid in full, any distribution to
which holders of the Notes would be entitled shall instead be made to holders of Senior Debt. As a result, in the event of an insolvency of the Issuer, the
holders of Senior Debt may recover more, ratably, than the holders of Notes, with respect to assets that do not constitute Collateral.

In addition, the subordination provisions in the Indenture will provide:
 

 •  customary turnover provisions by the Trustee and the holders of the Notes for the benefit of the holders of Senior Debt;
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•  that the Issuer may not make any payment in respect of the Notes if (a) a payment default on Senior Debt has occurred and is continuing,
(b) any default or event of default under any Senior Debt would result from such payment or distribution under any covenant contained in
such Senior Debt restricting payments on indebtedness, or (c) any other default occurs and is continuing on any series of Senior Debt that
permits holders of that series of Senior Debt to accelerate its applicable maturity and the Trustee receives a notice of such default from the
Issuer or the holders of any Senior Debt, in each case, until such default is cured or waived;

 

 •  that, so long as any Senior Debt remains outstanding, the holders of the Notes and the Trustee are prohibited, without the prior consent of
such holders of Senior Debt, from taking any enforcement action; and

 

 •  that if the Issuer fails to pay the principal of or accrued and unpaid interest, if any, on a Note, on the due date, because of the subordination
provisions of the Indenture, the failure shall not constitute a default or event of default under the Indenture.

The Indenture will also provide that, except under very limited circumstances, only the Trustee will have standing to bring an enforcement action
in respect of the Notes. Moreover, the Indenture restricts the rights of holders of the Notes to initiate insolvency proceedings or take legal actions against
the Issuer, and by accepting any Note each such holder will be deemed to have agreed to these restrictions. As a result of these restrictions, holders of the
Notes will have limited remedies and recourse under the Notes in the event of a default by the Issuer.

As of March 31, 2026, $812.3 million of our outstanding indebtedness would have constituted Senior Debt, of which $525.0 million constitutes
senior priority secured indebtedness under the Fortress Credit Agreement. Furthermore, the Fortress Credit Agreement provides for a $15.0 million
tranche of loans that represents a contingent principal obligation that is only due and payable (together with accrued interest thereon) upon certain
conditions occurring, including payment defaults under the Fortress Credit Agreement or a bankruptcy filing by the obligors thereunder. For a
description of the terms of the Fortress Credit Agreement, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit Agreement.”

We may also incur additional Senior Debt in the future. If we incur any additional Senior Debt, the holders of that indebtedness will be entitled to
repayment in full from any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution, or other winding up of us
prior to any payment to holders of the Notes. If we incur any additional indebtedness that ranks equally with the Notes, subject to collateral
arrangements, the holders of that indebtedness will be entitled to share ratably with you in any proceeds distributed in connection with any insolvency,
liquidation, reorganization, dissolution, or other winding up of us. See the section of our 2025 Annual Report entitled “Risk Factors—Risks Related to
Our Indebtedness—Despite our current level of indebtedness, we will still be able to incur substantially more debt. This could further exacerbate the
risks to our financial condition described above.”

The Notes are the Issuer’s obligations alone and will be structurally subordinated to all obligations of the Issuer’s existing and future subsidiaries.

The Notes are the Issuer’s obligations alone, and not the obligation of any of its subsidiaries. None of the Issuer’s existing or future subsidiaries
will guarantee the Notes, and therefore will have no obligation, contingent or otherwise, to pay amounts due under the Notes or to make any funds
available to pay those amounts, whether by dividend, distribution, loan, or other payment. The Notes therefore will be structurally subordinated to all
indebtedness and other obligations of any of the Issuer’s subsidiaries such that, in the event of insolvency, liquidation, reorganization, dissolution, or
other winding up of any such subsidiary, all of that subsidiary’s creditors (including trade creditors) would be entitled to payment in full out of that
subsidiary’s assets before the Issuer would be entitled to any payment from that subsidiary (and, therefore, the Issuer’s creditors, including holders of the
Notes, to participate in those assets).
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In particular, Adamantium, the Issuer’s wholly owned subsidiary, has issued $287.3 million of Adamantium Securities as of March 31, 2026. The
holders of the Adamantium Securities will therefore be entitled to payment in full out of Adamantium’s assets in the event of an insolvency, liquidation,
reorganization, dissolution, or other winding up of Adamantium, including Adamantium’s primary asset—the Adamantium Loan Agreement.
Borrowings under the Adamantium Loan Agreement are secured by mortgages on certain of our properties, which mortgages are junior to the security
interest of the Fortress Credit Agreement and other existing and future senior secured indebtedness. The Adamantium Loan Agreement can be amended
or waived without the consent of the holders of the Adamantium Securities or any other holders of our debt, including the Notes. Any such amendment
may be adverse to the interests of holders of Notes.

The Indenture will not restrict the Issuer’s subsidiaries from incurring additional indebtedness and will not contain any limitation on the amount of
other liabilities, such as trade payables, that may be incurred by these subsidiaries. Any additional indebtedness incurred by the Issuer’s subsidiaries will
increase the risks described above.

As of March 31, 2026, the Issuer’s subsidiaries held approximately $1.4 billion, or 68.8%, of our total consolidated assets and approximately
$529.8 million, or 26.0%, of our total consolidated liabilities, and accounted for approximately $263.1 million, or 88.1%, of our consolidated revenue
for the three months ended March 31, 2026 (all amounts presented exclude intercompany balances).

We conduct some or all of our operations through subsidiaries and may not have access to sufficient cash to make payments on the Notes.

We are a holding company with limited direct operations. Substantially all of our operations are conducted through our subsidiaries. Our most
significant assets are the equity interests we hold in our subsidiaries. Accordingly, our ability to meet outstanding debt service, including with respect to
the Notes, make dividend payments on our preferred equity, and satisfy other obligations is dependent on the generation of cash flow by our subsidiaries
and their ability to make such cash available to us, whether by dividend, debt repayment, or otherwise. Our subsidiaries do not have any obligation to
pay amounts due on the Notes or our other indebtedness or preferred equity or to make funds available for that purpose. Our subsidiaries may not be
able to, or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness, including the Notes, make
dividend payments on our preferred equity, or satisfy other obligations. Each subsidiary is a separate and distinct legal entity, and, under certain
circumstances, legal and contractual restrictions may limit our ability to obtain cash from our subsidiaries. While the Fortress Credit Agreement limits,
and future indebtedness we incur may limit, the ability of our subsidiaries to incur consensual restrictions on their ability to pay dividends or make other
intercompany payments to us, these limitations are subject to qualifications and exceptions. In the event that we do not receive distributions from our
subsidiaries, we may be unable to make required principal and interest payments on our indebtedness, including the Notes.

The terms of the Indenture and the Notes will not necessarily restrict our ability to take actions that may impair our ability to pay interest on and
principal of the Notes.

Although the Indenture will include covenants that will restrict us from taking certain actions, the terms of these covenants will include important
exceptions that you should review carefully before investing in the Notes. Among other things, the Indenture will not require us or any of our
subsidiaries to maintain any financial ratios other than with respect to maintenance of the Loan-to-Value Ratio, maintain a sinking fund, or repurchase
debt securities in the event of a change of control or asset sale, and will not limit our or our subsidiaries’ ability to incur indebtedness, pay dividends or
make other distributions in respect of, or repurchase or redeem, capital stock, prepay, redeem, or repurchase indebtedness, issue preferred stock or
similar equity securities, make loans and investments, sell or otherwise dispose of assets, incur liens, enter into transactions with affiliates, or enter into
agreements restricting subsidiaries’ ability to pay dividends. Such actions may adversely affect our ability to perform our obligations under the Indenture
and the Notes and could intensify the related risks that we face.
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You will not have the benefit of an independent review of the terms of the Notes, the prospectus, or our company as would customarily be performed
in underwritten securities offerings.

In a traditional underwritten securities offering, investment banks acting as underwriters or placement agents undertake a due diligence exercise
with the issuer, including business, financial, legal, and accounting analysis, and review the prospectus for material misstatements or omissions. The
investment banks in an underwritten securities offering also assist with structuring the terms of the securities, including pricing, and engaging with
investors.

We are offering the Notes without an underwriter or placement agent. Therefore, you will not have the benefit of an independent review of the
terms of the Notes, the prospectus, or our company. Accordingly, you should consult your own investment, tax, financial, and other professional advisors
prior to deciding whether to invest in the Notes.

We may redeem your Notes at our option, which may adversely affect your return.

As described under “Description of Notes—Optional Redemption,” we have the right to redeem the Notes in whole or in part at any time at a
redemption price of 100.0% of the principal amount being redeemed, plus accrued and unpaid interest. We may choose to exercise these redemption
rights when prevailing interest rates are relatively low. As a result, you may not be able to reinvest the redemption proceeds in a comparable security at
an effective interest rate as high as that of the Notes.

Holders of Notes will have a limited right to require us to redeem their Notes, and we may not be able to repurchase such Notes when requested.

Subject to the provisions described in “Description of Notes—Subordination,” a holder may require us to redeem its Notes at par in connection
with any Set Put Date, and may otherwise require us, at any time and from time to time prior to maturity, to redeem its Notes at a price equal to 95% of
the aggregate principal amount of such Notes plus accrued and unpaid interest to, but excluding, the date of redemption, subject to certain exceptions
and to the 10% Limit. Redemption requests for the Notes will be processed in the order they are received by the Issuer without regard to date of issuance
or Set Put Interval of the Notes for which redemption has been requested. See “Description of Notes—Mandatory Redemption; Repurchase at the
Option of the Holders.”

The terms of the Registered Unsecured Notes, the Adamantium Securities, the Reg D/Reg A Bonds, and the Exchange Notes contain mandatory
redemption provisions providing the holders thereof with the ability to request redemption of their bonds at any time prior to maturity at a price equal to
100% (with respect to the Adamantium Secured Note), 90% (with respect to the Senior Reg D Bonds), or 95% (with respect to the Registered Unsecured
Notes, the Adamantium Bonds, the Reg A Bonds, the Subordinated Reg D Bonds, and the Exchange Notes) of the principal amount being redeemed.
The amount of such redemption is limited (i) on an annual basis to 10% of the aggregate principal amount of Registered Unsecured Notes, Adamantium
Bonds, Reg A Bonds, Subordinated Reg D Bonds, or Exchange Notes, as applicable, then issued and outstanding and (ii) $5.0 million in aggregate
principal amount of the Adamantium Secured Note in any 12-month period. No amounts redeemed under such debt will count towards the 10% Limit
under the Notes. Redemption requests for the Notes will be processed in the order they are received by the Issuer without regard to date of issuance or
Set Put Interval of the Notes for which redemption has been requested. Except as set out in the preceding sentence with respect to redemption requests
for the Notes relative to other redemption requests for the Notes, we intend to process redemption requests for any holder of our debt securities,
regardless of which tranche of debt such holder holds, in the order in which such request is received, and do not intend to prioritize redemption requests
under the Reg D/Reg A Bonds, Exchange Notes, or Adamantium Securities over redemption requests under the Notes, or vice versa; however, we are
not obligated to do so and may, in the future, determine to honor redemption requests as among the tranches of our debt securities under different
criteria, whether prioritizing near-term maturities, higher interest rates, specific interest payment methods, or otherwise. Any such determination will be
made in our sole discretion. As a result, redemption requests for the Notes may receive
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lower priority as compared to redemption requests for our other debt securities. See “—Your right to receive payment under the Notes is contractually
subordinated to Senior Debt” and the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Liquidity and Capital Resources—Indebtedness.”

Our affiliates are not prohibited from owning the Notes or our other indebtedness and may, from time to time, have their Notes or other
indebtedness redeemed by us in accordance with the terms of the applicable indebtedness or otherwise. The principal amount of any Notes requested for
redemption by, and redeemed from, our directors, our executive officers, or their respective family members (an “executive redemption request”) during
any calendar year will not be included in calculating the 10% Limit with respect to a redemption request made by any other holder (a “non-executive
redemption request”) for such calendar year; however, such redemptions will be included in calculating the 10% Limit with respect to an executive
redemption request. As a result, in no circumstance will an executive redemption request decrease the 10% Limit with respect to a non-executive
redemption request, but a non-executive redemption request will decrease the 10% Limit with respect to an executive redemption request. For example,
if the 10% Limit at the time of a redemption request is $10.0 million, and an executive redemption request is made for $7.5 million aggregate principal
amount of Notes and such Notes are redeemed by the Issuer, the 10% Limit remains at $10.0 million for any non-executive redemption requests;
however, the 10% Limit for a subsequent executive redemption request would become $2.5 million. Conversely, if the 10% Limit at the time of a
redemption request is $10.0 million, and a non-executive redemption request is made for $7.5 million aggregate principal amount of Notes and such
Notes are redeemed by the Issuer, the 10% Limit for a subsequent redemption request, whether an executive redemption request or a non-executive
redemption request, would become $2.5 million. Therefore, we may be required to purchase up to 20% of the then-outstanding Notes pursuant to the
10% Limit in any calendar year to the extent that executive redemption requests made prior to any non-executive redemption request reach the 10%
Limit in such calendar year and subsequent non-executive redemption requests also reach the 10% Limit in such calendar year.

The source of funds for any purchase of the Notes would be our available cash or cash generated from our operations or other sources, including
borrowings, sales of assets, or sales of equity. We may not be able to repurchase the Notes upon a redemption request because we may not have
sufficient financial resources to purchase all of the Notes requested for redemption. We may require additional financing from third parties to fund any
such purchases, and we may be unable to obtain financing on satisfactory terms or at all. Further, our ability to repurchase the Notes may be limited or
prohibited by contract or by law. In order to retain funds sufficient to satisfy redemption requests we may have to avoid taking certain actions that would
otherwise be beneficial to us.

We will not otherwise be required to redeem the Notes at the request of any holder, whether upon a change of control, in connection with an asset
sale or casualty event, at the holder’s option, or otherwise. As a result, holders should expect to hold their Notes until maturity. Although we will pay a
fixed rate of interest on the Notes, holders may have to forego opportunities to apply the amounts invested in the Notes in other ways, including in a
more lucrative investment.

If an Account Confirmation Failure occurs, you may not receive payment at maturity and could forfeit your right to such payment entirely.

If an Account Confirmation Failure occurs, we may elect to not make the required payment at maturity of such Notes, and no default or event of
default shall occur or be deemed to occur under the Indenture or the Notes as a result thereof. In such an event, we will set aside an amount equal to the
principal of and accrued interest on and no additional Notes as of the stated maturity of such Notes for one year (or such longer period as required by
relevant state escheat laws) interest will accrue following the stated maturity of such Notes. Following the end of such one-year period following the
stated maturity of such Notes while an Account Confirmation Failure persists,we will no longer be required to make such payment and the relevant
holder shall have forfeited such
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holder’s rights to payment of such amounts. Accordingly, if you fail to timely provide us with confirmation of your account details in connection with
the maturity of your Notes, you risk losing your entire investment, including all accrued and unpaid interest on the Notes. See “Description of Notes—
Terms of the Notes.”

Notes may only be transferred with our consent. There is no established trading market for the Notes and an active trading market for the Notes is
not expected to develop.

The Notes will be a new issue of securities with no established trading market or trading platform. Notes will be transferable by a holder only with
our prior written consent, which we may provide at our sole discretion and determine on an ad hoc basis. See “Description of Notes—Transfer.” We do
not intend to apply to list the Notes on any securities exchange or over-the-counter market, or to arrange for quotation on any automated dealer quotation
system, and we do not expect an active trading market for the Notes to develop.

Even if we permit transfers and obtain a listing or quotation in the future, we do not know the extent to which investor interest will lead to the
development and maintenance of a liquid trading market. If a trading market were to develop, future trading prices of the Notes may be volatile and will
depend on many factors, including:
 

 •  the number of holders of Notes;
 

 •  prevailing interest rates;
 

 •  our operating performance and financial condition;
 

 •  the interest of securities dealers in making a market for them; and
 

 •  the market for similar securities.

As a result, an active trading market may not develop for the Notes. If no trading platform is established, or an active trading market does not
develop or is not maintained, the market price and liquidity of the Notes would be adversely affected. In that case, you may not be able to sell your
Notes at a particular time, at a favorable price, or at all. Therefore, you must be prepared to hold your Notes to maturity and should not purchase Notes
unless you understand, and know you can bear, all of the investment risks involving the Notes.

Even if an active trading market for the Notes does develop, there is no guarantee that it will continue. Historically, the market for non-investment
grade debt has been subject to severe disruptions that have caused substantial volatility in the prices of securities similar to the Notes. The market, if any,
for the Notes may experience similar disruptions, and any such disruptions may adversely affect the liquidity in that market or the prices at which you
may sell your Notes. In addition, subsequent to their initial issuance, the Notes may trade at a discount from their initial offering price, depending upon
prevailing interest rates, the market for similar Notes, our performance, and other factors.

Notes with longer Set Put Intervals may expose holders to higher risk than those with shorter Set Put Intervals. Likewise, Compound Interest Notes
may expose holders to higher risk than Cash Interest Notes.

We are offering Notes with Set Put Intervals of three, six, nine, twelve, and eighteen months, and we are offering Notes for which we will pay
interest in cash (i.e., Cash Interest Notes) and Notes for which we will pay interest by adding such interest to the then-outstanding principal amount of
the Notes (i.e., Compound Interest Notes). See “Description of Notes—Terms of the Notes” and “Description of Notes—Mandatory Redemption;
Repurchase at the Option of the Holders.”

A Note with a longer Set Put Interval will provide the holder thereof with fewer opportunities to request redemption at par prior to maturity. As a
result, a holder of a Note with a longer Set Put Interval will be subject to and affected by the potential risks to our company, our significant
indebtedness, the Notes, and this offering (including those described in this “Risk Factors” section) for a longer period of time than a holder of a Note
with a shorter Set Put Interval, resulting in a greater chance of an adverse event occurring prior to the Note’s next Set Put Date.
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Likewise, holders of Cash Interest Notes will receive cash interest payments monthly, while holders of Compound Interest Notes will not receive
any payments on their Notes until maturity or earlier redemption. As a result, holders of Compound Interest Notes will not gain any liquidity from their
investment and will subject both the principal and interest on their Notes to the increased risks described above.

Noteholders must rely on us as note registrar and paying agent under the Indenture.

The Issuer will initially act as paying agent and registrar for the Notes, and will be responsible for making payments on the Notes and maintaining
an ownership register. We may have a conflict of interest in serving as the paying agent and registrar, and the absence of a third-party paying agent or
registrar may result in less protection to noteholders. For example, if we suffer any successful cyberattacks on our systems, such attacks may affect our
records of noteholders, resulting in unauthorized access to your information and even potential loss of records for your Notes.

We may invest or spend the proceeds of this offering in ways with which you may not agree.

Although we intend to use the proceeds from this offering as described under “Use of Proceeds,” we will not be contractually obligated to do so
and will retain broad discretion over the use of proceeds from this offering. You may not agree with the manner in which our management chooses to
allocate and use the net proceeds. Our management may use the proceeds for purposes that may not increase our profitability or otherwise ensure our
ability to pay interest on, and principal of, the Notes. In addition, pending our use of the proceeds, we may invest the proceeds primarily in instruments
that do not produce significant income or that may lose value.

Fraudulent transfer and conveyance laws may permit a court to void the Notes or related security interests and, if that occurs, you may not receive
any payments on the Notes.

Fraudulent transfer and conveyance laws may apply to the issuance of the Notes or the incurrence of the related security interests. Under
bankruptcy laws and other fraudulent transfer or conveyance laws, the Notes could be avoided as a fraudulent transfer or conveyance if the Issuer
(a) issued the Notes or incurred the related security interests with the intent of hindering, delaying, or defrauding creditors or (b) received less than
reasonably equivalent value or fair consideration in return for issuing the Notes or incurring the related security interests and, in the case of clause
(b) only, one of the following is also true at the time thereof:
 

 •  the Issuer was insolvent or rendered insolvent by reason of the issuance of the Notes or the incurrence of the related security interests;
 

 •  the issuance of the Notes or the incurrence of the related security interests left the Issuer with an unreasonably small amount of capital or
assets to carry on the business engaged in or contemplated;

 

 •  the Issuer intended to, or believed that the Issuer would, incur indebtedness beyond our ability to pay such indebtedness as it matures; or
 

 •  the Issuer was a defendant in an action for money damages, or had a judgment for money damages docketed against the Issuer, if, in either
case, the judgment is unsatisfied after final judgment.

The measures of insolvency for purposes of fraudulent conveyance or fraudulent transfer laws vary depending upon the law of the state or
jurisdiction that is being applied, such that we cannot be certain as to: (1) the standards a court would use to determine whether or not the Issuer was
insolvent at the relevant time, or, regardless of the standard that a court uses, that it would not determine that the Issuer was indeed insolvent on that
date; (2) that any payments to the holders of the Notes did not constitute preferences, fraudulent conveyances, or fraudulent transfers on other grounds;
or (3) that the issuance of the Notes or the incurrence of
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the related security interests would not be subordinated to the Issuer’s other indebtedness. In general, however, a court would deem an entity insolvent
if:
 

 •  the sum of its indebtedness, including contingent and unliquidated liabilities, was greater than the fair value of all of its assets;
 

 •  the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
indebtedness, including contingent liabilities, as they become absolute and mature; or

 

 •  it could not pay its indebtedness as it became due.

If a court were to find that the issuance of the Notes or the incurrence of the related security interests was a fraudulent transfer or conveyance, the
court could void the payment obligations under the Notes, subordinate the Notes or the related security interests to presently existing and future
indebtedness of the Issuer, or require the holders of the Notes to repay any amounts received. In the event of a finding that a fraudulent transfer or
conveyance occurred, you may not receive any repayment on the Notes. Further, the avoidance of the Notes could result in an event of default with
respect to our other indebtedness that could result in acceleration of that indebtedness.

In addition, any payment by the Issuer pursuant to the Notes made at a time the Issuer was found to be insolvent could be voided and required to
be returned to the Issuer or to a fund for the benefit of the Issuer’s creditors if such payment is made to an insider within a one-year period prior to a
bankruptcy filing or within 90 days for any outside party and such payment would give such insider or outsider party more than such party would have
received in a distribution under Title 11 of the United States Code, as amended (the “Bankruptcy Code”), in a hypothetical Chapter 7 case.

Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the Notes or the related security interests to other
claims against the Issuer under the principle of equitable subordination if the court determines that (1) the holder of the Notes engaged in some type of
inequitable conduct, (2) the inequitable conduct resulted in injury to our other creditors or conferred an unfair advantage upon the holders of the Notes,
and (3) equitable subordination is not inconsistent with the provisions of the Bankruptcy Code.

If a bankruptcy petition was filed by or against us, the allowed claim for the Notes may be less than the principal amount of the Notes stated in the
Indenture.

If a bankruptcy petition was filed by or against us under the Bankruptcy Code after the issuance of the Notes, the claim by any holder of the Notes
for the principal amount thereof may be allowed in an amount equal to the sum of:
 

 •  the original issue price of the Notes; and
 

 •  that portion of the stated principal amount of the Notes that exceeds the issue price thereof, if any, that does not constitute “unmatured
interest” for the purposes of the Bankruptcy Code.

Any such discount that was not amortized as of the date of the bankruptcy filing would constitute unmatured interest, which is not allowable as
part of a bankruptcy claim under the Bankruptcy Code. Accordingly, holders of the Notes under these circumstances may receive an amount that is less
than the principal amount thereof stated in the Indenture.

The Compound Interest Notes will be, and the Cash Interest Notes may be, issued with original issue discount for U.S. federal income tax purposes.

Because stated interests on the Compound Interest Notes will be paid in the form of an increase in the principal amount of the Compound Interest
Notes, no stated interest payments on the Compound Interest Notes
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will be treated as “qualified stated interests” for U.S. federal income tax purposes. As a result, the Compound Interest Notes will be treated as having
been issued with OID for U.S. federal income tax purposes in an amount equal to the excess of the total payments of principal and stated interest on the
Compound Interest Notes over their issue price. In addition, Cash Interest Notes may be issued with OID for U.S. federal income tax purposes. In the
event a Note is issued with OID, a U.S. holder of such Note generally will be required to include OID in gross income (as ordinary income) on an
annual basis under a constant yield accrual method, regardless of such U.S. holder’s regular method of accounting for U.S. federal income tax purposes.
As a result, such U.S. holder will generally include any OID in income in advance of the receipt of cash attributable to such income. For more
information, see “Certain Material U.S. Federal Income Tax Considerations.”

Risks Related to the Collateral

The liens securing the Notes will be junior in priority to the liens securing the Fortress Credit Agreement and any other senior-priority secured
indebtedness, and holders of such senior-priority secured indebtedness will receive all proceeds from any realization on the Collateral until all such
senior-priority secured obligations are paid and discharged.

The Notes will be secured on a junior basis, equally and ratably with all parity lien indebtedness of the Issuer, by the Collateral, subject to certain
limitations and exceptions and permitted liens, which security interest will be junior to the security interests on the Collateral under the Fortress Credit
Agreement and any other senior-priority secured indebtedness that we may incur. See “Description of Notes—Security.” As a result, the liens on the
Collateral securing the Notes will be fully subordinated to the liens on the Collateral securing our obligations under the Fortress Credit Agreement and
any other senior-priority secured indebtedness. As of March 31, 2026, we had $525.0 million of outstanding senior-priority secured indebtedness
associated with our borrowings under the Fortress Credit Agreement. Furthermore, the Fortress Credit Agreement provides for a $15.0 million tranche of
loans that represents a contingent principal obligation that is only due and payable (together with accrued interest thereon) upon certain conditions
occurring, including payment defaults under the Fortress Credit Agreement or a bankruptcy filing by the obligors thereunder. For a description of the
terms of the Fortress Credit Agreement, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit Agreement.”

The effect of this subordination is that, upon a default in payment on, or the acceleration of, any of our senior-priority secured indebtedness,
including the Fortress Credit Agreement, or in the event of bankruptcy, insolvency, liquidation, dissolution, or reorganization of the Issuer, the proceeds
from the sale of Collateral will be available to repay obligations on the Notes only after all obligations under the Fortress Credit Agreement and any of
our other senior-priority secured indebtedness have been paid in full with the proceeds of the Collateral, and, subject to permitted liens, holders of the
Notes will only thereafter participate ratably in Collateral with all holders of any parity lien indebtedness on a pari passu basis. As a result, holders of
the Notes may receive less, ratably, than the holders of senior-priority secured indebtedness in the event of our bankruptcy, insolvency, liquidation,
dissolution, or reorganization. The Indenture will not prevent us from incurring additional senior-priority secured indebtedness or any parity lien
indebtedness. The incurrence of any such indebtedness would enhance these risks.

The rights of holders of Notes may be adversely affected by the Intercreditor Agreement.

Under the terms of the Intercreditor Agreement, the liens on the Collateral securing the obligations under the Fortress Credit Agreement, as well as
any other senior-priority secured indebtedness we may incur, will rank senior to the liens on such Collateral securing the Issuer’s obligations under the
Notes.

The Intercreditor Agreement will provide that, until the Discharge of First Lien Obligations (as defined in the Intercreditor Agreement), any
actions that may be taken in respect of the Collateral (including the ability to commence enforcement proceedings against the Collateral and to control
the conduct of such proceedings) will
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be at the direction of the holders of such senior-priority secured indebtedness, and neither the Trustee nor the Collateral Agent nor any holder of Notes
may exercise or seek to exercise any rights or remedies with respect to the Collateral, object to or interfere with any exercise or forbearance of senior
remedies, or credit bid the obligations under the Notes in any sale or proceeding. Holders will not have the right, under the Intercreditor Agreement, to
purchase or acquire senior-priority secured obligations at par (or any other price) following an acceleration, a payment default, or the commencement of
an insolvency proceeding. A refinancing or replacement of senior-priority secured obligations under the Intercreditor Agreement will not be deemed to
constitute a Discharge of First Lien Obligations. There can be no assurance that a Discharge of First Lien Obligations will ever occur and, if it does not,
holders of the Notes will never be able to exercise remedies with respect to the Collateral.

Under the Intercreditor Agreement, if at any time prior to the Discharge of First Lien Obligations holders of the Notes obtain possession of any
Collateral or realize any proceeds or payment in respect of any Collateral (including funds they may receive from such Collateral pursuant to a plan of
reorganization in a bankruptcy proceeding), then such holders will be obligated to hold such Collateral, proceeds, or payment in trust for the lenders
under the Fortress Credit Agreement and the holders of any other senior-priority secured indebtedness and to transfer such Collateral, proceeds, or
payment, as the case may be, to the representative thereof. There will not be any reciprocal right under the Intercreditor Agreement for holders of Notes
to seek specific performance or injunctive relief against the holders of senior-priority secured indebtedness in the event of a breach of the Intercreditor
Agreement by such holders.

The Intercreditor Agreement will also prohibit the holders of the Notes or any authorized representative from objecting to a number of important
matters regarding the Collateral or limiting the ability of the holders or their representative to move for certain relief or take various other actions in any
such bankruptcy or insolvency proceeding with respect to the Collateral. Among other things, the authorized representative of the holders of the Notes
may not object following the filing of a bankruptcy petition to any debtor-in-possession financing, or to the use of the Collateral to secure such a
financing, that has been consented to by the lenders under the Fortress Credit Agreement or the other applicable senior-priority secured indebtedness, or
to a strict foreclosure (acceptance of Collateral in satisfaction of debt) by the holders of senior-priority secured indebtedness. After such a filing, the
value of the Collateral could materially deteriorate and the holders of the Notes would be unable to raise objections and would be limited in their ability
to seek adequate protection in the form of periodic cash payments during an insolvency proceeding.

Pursuant to the Intercreditor Agreement, any release of senior-priority liens on any Collateral, whether in connection with an enforcement or other
disposition approved by the holders of senior-priority liens or otherwise, will result in the automatic and unconditional release of the Liens on such
Collateral securing the Notes. Prior to the Discharge of First Lien Obligations, the first-lien collateral agent will have the sole and exclusive right under
the Intercreditor Agreement to be named additional insured and loss payee on insurance policies covering any Collateral, to adjust insurance claims, and
to approve condemnation awards.

Furthermore, the Intercreditor Agreement does not impose any cap on the aggregate amount of first lien indebtedness or any debtor-in-possession
financing that may be consented to by the holders of senior-priority secured indebtedness, and does not provide the holders of the Notes any right to
provide debtor-in-possession financing in the event that holders of senior-priority secured indebtedness decline to do so. As a result, holders of senior-
priority secured indebtedness could consent to debtor-in-possession financing in an unlimited amount, the liens securing which would prime the liens
securing the Notes, and the holders of the Notes would have no right to provide alternative financing on potentially more favorable terms.

The Intercreditor Agreement will also contain provisions prohibiting the Indenture from being amended or otherwise modified without the prior
written consent of the first lien collateral agent (as defined therein) in certain circumstances, including circumstances that may be beneficial to holders
of Notes. In addition, any amendment, waiver, or consent to any senior-priority collateral document will apply automatically to any
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comparable provision of each junior-lien collateral document without the consent of the Trustee or the holders, subject to limited exceptions.

As a result of the foregoing, the holders of the Notes will have extremely limited recourse with respect to the Collateral, and there can be no
assurance that the holders of the Notes will ever be able to realize any value from the Collateral. The rights of the holders of the Notes in the Collateral
are substantially more limited than those of holders of junior lien indebtedness subject to more customary intercreditor arrangements, and holders should
be aware that they are accepting significantly greater risk with respect to the Collateral than is customary. See “Description of Notes—Security—
Intercreditor Agreement.”

The value of the Collateral securing the Notes may not be sufficient to satisfy our obligations under the Notes.

The Notes will be secured only by junior mortgages on certain of our properties and by any other assets we may elect from time to time to provide
as collateral, subject to the Intercreditor Agreement. The Collateral does not include all of the Issuer’s assets or the assets of any of the Issuer’s
subsidiaries. Any indebtedness or obligations secured by assets that do not constitute Collateral, including the Fortress Credit Agreement and the
Adamantium Loan Agreement, will be effectively senior to the Notes to the extent of the value of the assets securing such indebtedness or other
obligations that does not constitute Collateral.

Although the Indenture will provide that the aggregate outstanding principal amount of the Notes may not exceed the Loan-to-Value Ratio, all
calculations regarding the Loan-to-Value Ratio, including the value of the Collateral, the aggregate total discounted present value of the junior
mortgages serving as Collateral, any allocable amount securing any senior-priority secured indebtedness, and the net value of any other Collateral, will
be determined in good faith by us in our sole discretion, and our determination will be dispositive. The allocable amount will not reflect the actual value
of the Collateral that secures senior-priority secured indebtedness, and in an enforcement action by holders of senior-priority secured indebtedness they
may seek satisfaction against all of the Collateral before seeking any remedies with respect to any other assets securing such senior-priority secured
indebtedness. In addition, the value of such Collateral will be determined in good faith by us on an annual basis, and although as part of that analysis we
will refer to, among other things, one or more reserve studies performed by a third-party retained by us, purchase prices for similar properties, any
purchase offers we have recently received for such property or similar property, any other third-party valuation of the Collateral or any portion thereof,
and the book value of such Collateral, we will not be required to get an independent third-party valuation on the Collateral. As a result, there can be no
assurance that our good faith calculation of the Loan-to-Value Ratio or the value of the Collateral will be accurate.

Furthermore, no appraisal of the value of any assets initially proposed to be provided as Collateral has been made in connection with this offering,
and the fair market value of the Collateral is subject to fluctuations based on factors that include, among others, the condition of the oil and gas industry,
prevailing commodity prices, the ability to sell the Collateral in an orderly sale, general economic conditions, the availability of buyers, and similar
factors. The book value of the Collateral should not be relied upon as a measure of realizable value for such assets. The amount to be received upon a
sale of the Collateral will be dependent on numerous factors, including the actual fair market value of the Collateral at such time, the timing and the
manner of the sale, and the availability of buyers. By their nature, portions of the Collateral may be illiquid or intangible and may have no readily
ascertainable market value. There also can be no assurance that the Collateral can be sold in a short period of time (or at all) in an orderly manner. See
“Description of Notes—Security—Collateral Generally.”

Furthermore, the Collateral may be subject to any number of exceptions, defects, encumbrances, liens, and other imperfections. The Indenture will
generally not restrict the incurrence of additional liens on the Collateral, and will only include in the calculation of the Loan-to-Value Ratio certain liens
incurred to secure specific types of debt for borrowed money. The existence of any such exceptions, defects, encumbrances, liens, and other
imperfections could materially and adversely affect the value of the Collateral as well as the ability of the Collateral Agent, the Trustee, or the holders of
the Notes to realize or foreclose on such Collateral.
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In the event of a foreclosure, liquidation, bankruptcy, or similar proceeding, we cannot assure you that the proceeds from any sale or liquidation of
the Collateral will be sufficient to pay our obligations under the Notes after first satisfying in full our obligations under the Fortress Credit Agreement
and under any other senior-priority secured indebtedness. Any claim for the difference between the amount, if any, realized by holders of the Notes from
the sale of the Collateral and any unpaid obligations under the Notes and other senior or parity lien indebtedness will rank equally in right of payment
with any claim of all of our other senior unsecured, unsubordinated indebtedness, including trade payables, against our remaining assets.

Security interests in the Collateral may not be perfected in a timely manner or at all, and your rights to the Collateral may be adversely affected by
the failure to perfect security interests.

On the date of this prospectus, certain security interests in favor of the Collateral Agent with respect to the assets initially proposed to be
Collateral may not be in place. There will be no independent assurance prior to issuance of any Notes that all properties contemplated to be mortgaged
as Collateral will be mortgaged, or that we hold the real property interests we represent we hold or that we may mortgage such interests, or that there
will be no lien encumbering such real property interests other than those permitted by the Indenture. Any issues that we are unable to resolve in
connection with the delivery and recordation of such security interests may negatively impact the value of the Collateral, or increase the risk that the
assets become subject to the liens of intervening creditors.

Furthermore, applicable law provides that certain property and rights acquired after the grant of a general security interest, such as real property
and certain proceeds, can only be perfected at the time such property is acquired and identified and may then be subject to claw back in the event of
bankruptcy of the relevant collateral provider. Neither the Trustee nor the Collateral Agent will monitor or have any obligation to monitor, and there can
be no assurance that we will inform the Trustee or the Collateral Agent of, the future acquisition of property that constitutes Collateral or that the
necessary action will be taken to properly perfect the security interest in such after-acquired Collateral. Such failure may result in the loss of the security
interest in the Collateral or the priority of the security interest in favor of the Collateral Agent, as applicable, against third parties. Even if the Trustee or
the Collateral Agent does properly perfect liens on Collateral acquired or arising in the future, such liens may potentially be avoidable as a preference in
any bankruptcy proceeding under certain circumstances.

We will also have 60 days following a breach of the Loan-to-Value Ratio to cure such breach by, among other things, pledging additional
Collateral, repaying senior-priority secured indebtedness, or repaying a portion of the Notes until the Loan-to-Value Ratio is no longer exceeded on a pro
forma basis, and if the Loan-to-Value Ratio ceases to exceed 1.00 to 1.00 within any such 60-day period, no default or event of default will be deemed to
have occurred under the Indenture with respect to such breach. As a result, prior to the end of such 60-day period, the value of the Collateral may be less
than the aggregate principal amount of the Notes and would be insufficient to satisfy obligations under the Notes in a liquidation, bankruptcy, or similar
circumstance.

Delivery of security interests in Collateral after the closing date of this offering increases the risk that such security interests could be avoidable in
bankruptcy.

To the extent a security interest in certain Collateral is not in place or perfected prior to an issuance of Notes, such security interest might be
avoidable in bankruptcy as a preferential transfer if granted or perfected at some later date. Under the Bankruptcy Code, a trustee in bankruptcy or a
debtor-in-possession has the power to avoid certain transfers made within 90 days (or one year in the case of transfers to insiders) prior to the filing of a
bankruptcy petition to the extent such transfers constitute preferences, fraudulent transfers, or similar voidable transfers. A transfer could be treated as a
preference if the security interest was given (i) to or for the benefit of a creditor; (ii) for or on account of an antecedent debt; (iii) while the debtor was
insolvent; (iv) within 90 days before the date of filing of a bankruptcy petition (or one year, in the case of a transfer to an insider); and (v) which enabled
the creditor to receive more than it would receive in a liquidation of the debtor under Chapter 7 of the Bankruptcy Code. Consequently, if we were to file
for bankruptcy or be subject to an involuntary bankruptcy proceeding within 90 days (or one year, in the case of an insider) following the perfection of
any security interest in the Collateral, any security interest perfected after an issuance of Notes could be subject to avoidance as a preferential transfer.
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We will have control over the Collateral, and the sale or disposition of particular assets could reduce the pool of assets securing the Notes.

The Indenture and the related security documents will allow us to remain in possession of, retain exclusive control over, freely operate, and
collect, invest, and dispose of any income from the Collateral. This may impact the type and quality of the security interest granted in respect of the
Collateral. We may, among other things, without any release or consent by the Trustee, the Collateral Agent, or the holders of the Notes, conduct
ordinary course activities with respect to the Collateral, such as selling, abandoning, or otherwise disposing of Collateral and making ordinary course
cash payments (including repayments of indebtedness), subject to compliance with the Loan-to-Value Ratio. Any of these activities may reduce the
aggregate value of the Collateral securing the Notes.

Under various circumstances, all or a portion of the Collateral will be released automatically and unconditionally, and no breach of the
Loan-to-Value Ratio will be deemed to have occurred, (i) with the consent of the holders of a majority in then-outstanding principal amount of the
Notes, (ii) upon payment in full of the principal of, and any accrued and unpaid interest on, all then-outstanding Notes, (iii) upon a legal defeasance or
covenant defeasance under the Indenture or a discharge of the Indenture, or (iv) in connection with a release pursuant to the Intercreditor Agreement.
Any such release of Collateral will reduce the aggregate value of the Collateral securing the Notes. See “Description of Notes—Security.”

In addition, to the extent we sell any assets that constitute Collateral, the proceeds from such sale will be subject to a lien securing the Notes only
to the extent such proceeds would otherwise constitute “Collateral” securing the Notes under the related security documents. To the extent the proceeds
from any sale of Collateral do not constitute “Collateral” under the applicable security documents, the pool of assets securing the Notes would be
reduced. Moreover, the ability of holders of the Notes to make decisions regarding Collateral is limited by the Intercreditor Agreement. See “—The
rights of holders of the Notes may be adversely affected by the Intercreditor Agreement.”

Certain laws and regulations may impose restrictions or limitations on foreclosure.

Our obligations under the Notes are secured only by the Collateral. The ability of the Collateral Agent to foreclose on the Collateral on your behalf
may be subject to perfection, priority issues, state or foreign law requirements, and practical problems associated with the realization of the security
interest or lien in the Collateral of the Collateral Agent, including cure rights, foreclosing on the Collateral within the time periods permitted by third
parties or prescribed by laws, obtaining third-party consents, making additional filings, statutory rights of redemption, and the effect of the order of
foreclosure. We cannot assure you that the consents of any third parties and approvals by governmental entities will be given when required to facilitate
a foreclosure on such assets. Therefore, we cannot assure you that foreclosure on the Collateral will be sufficient to make all payments on the Notes.

Rights of holders of the Notes in the Collateral may be adversely affected by bankruptcy proceedings, and holders may not be entitled to post-petition
interest, fees, or expenses in any bankruptcy proceeding.

The right of the Collateral Agent to repossess and dispose of the Collateral upon the occurrence of an event of default under the Indenture would
be significantly impaired (or at a minimum delayed) by applicable bankruptcy law if bankruptcy proceedings were commenced by or against us before
the Collateral Agent has repossessed and disposed of the Collateral. Under the Bankruptcy Code, creditors are prohibited from taking various actions in
furtherance of debt collection, including repossessing their security from a debtor in a bankruptcy case, or from disposing of security previously
repossessed from such debtor, without prior bankruptcy court approval, which may not be given under the circumstances. Moreover, bankruptcy law
permits the debtor to continue to retain and use collateral (including cash collateral), and the proceeds, products, rents, or profits of the collateral, even if
the debtor is in default under the applicable debt instruments; provided that the secured creditor with an interest in such collateral is given “adequate
protection.” The meaning of the term “adequate protection” may vary according to circumstances, but it is intended in general to protect the value of
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the secured creditor’s interest in the collateral at the time of the bankruptcy filing and may include cash payments or the granting of additional or
replacement security, if and at such time as the court in its discretion determines. A bankruptcy court may determine that a secured creditor may not
require compensation for diminution in the value of its collateral if the value of the collateral exceeds the debt it secures.

In view of the lack of a precise definition of the term “adequate protection” and the broad discretionary power of a bankruptcy court, it is
impossible to predict:
 

 •  whether or when payments under the Notes could be made following the commencement of a bankruptcy case, or the length of any delay
in making such payments;

 

 •  whether or when the Collateral Agent could or would repossess or dispose of the Collateral;
 

 •  the value of the Collateral at the time of the bankruptcy petition; or
 

 •  whether or to what extent holders of the Notes would be compensated for any delay in payment or loss of value of the Collateral through
the requirement of “adequate protection.”

Any disposition of the Collateral during a bankruptcy case would also require permission from the bankruptcy court, which may not be given
under the circumstances.

In the event of a bankruptcy of the Issuer, it is possible that the bankruptcy trustee, the debtor-in-possession, or competing creditors will assert that
the fair market value of the Collateral on the date of the bankruptcy filing or some other date was less than the then-current principal amount of the
Notes (including after taking into account any obligations under the Fortress Credit Agreement, any future senior-priority secured indebtedness, and any
parity lien indebtedness). Upon a finding by the bankruptcy court that the Notes are under-collateralized, the claims in the bankruptcy proceeding with
respect to the Notes would be bifurcated between a secured claim and an unsecured claim, and the unsecured claim would not be entitled to the benefits
of security in the Collateral. In such event, the secured claims of the holders of the Notes would be limited to the remaining value of the Collateral. The
consequences of a finding of under-collateralization would include, among other things, a lack of entitlement on the part of the holders of the Notes to
receive post-petition interest, fees, and expenses and a lack of entitlement on the part of the unsecured portion of the Notes to receive “adequate
protection” under federal bankruptcy laws. In addition, if any payments of post-petition interest had been made at the time of such a finding of under-
collateralization, those payments could be recharacterized by the bankruptcy court as a reduction of the principal amount of the secured claim with
respect to the Notes.

In addition, the Intercreditor Agreement will provide that, in the event of a bankruptcy of the Issuer, the holders of the Notes will be subject to
certain restrictions with respect to their ability to object to a number of important matters or to take other actions following the filing of a bankruptcy
petition with respect to the Collateral prior to the Discharge of First Lien Obligations. In any bankruptcy or insolvency proceeding, the Intercreditor
Agreement will provide that two business days’ notice before entry of any order authorizing the use of cash collateral or approving debtor-in-possession
financing constitutes adequate notice for the Trustee, the Collateral Agent, and the holders of the Notes, and none of the Trustee, the Collateral Agent, or
any holder will object to or oppose any such use of cash collateral or financing. In addition, the Intercreditor Agreement will provide that: (1) the
Trustee, the Collateral Agent, and the holders of the Notes will not seek or receive adequate protection in the form of periodic cash payments; (2) any
adequate protection sought by or granted to them will be limited to subordinated replacement liens or a junior super-priority claim, and (3) the Trustee,
the Collateral Agent, and the holders of the Notes will not contest the extent of a senior lien claim valuation under Section 506(a) of the Bankruptcy
Code, will not oppose senior post-petition interest, fees, and expenses under Section 506(b) of the Bankruptcy Code, will not assert any surcharge under
Section 506(c) of the Bankruptcy Code, and will not oppose any first-lien creditor’s election under Section 1111(b)(2) of the Bankruptcy Code. See
“Description of Notes—Security—Intercreditor Agreement.”
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The Collateral is subject to casualty risks, which may limit your ability to recover as a secured creditor if there are losses to the Collateral.

We maintain insurance or otherwise insure against certain hazards in a manner appropriate and customary for our business. There are, however,
losses that may not be insured, either because they are uninsurable or not economically insurable. If there is a total or partial loss of any of the
Collateral, we cannot assure you that any insurance proceeds received by us will be sufficient to satisfy all the obligations secured by such Collateral,
including the Notes. In the event of a total or partial loss affecting any of our assets, certain items may not be easily replaced.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and information incorporated by reference herein contains forward-looking statements, which are statements within the meaning
of the Private Securities Litigation Reform Act of 1995 regarding all matters that are not historical facts. They appear in a number of places throughout
this prospectus and our 2025 Annual Report and include statements regarding our current views, hopes, intentions, beliefs, or expectations concerning,
among other things, our results of operations, financial condition, liquidity, prospects, growth, strategies, and position in the markets and the industries
in which we operate. These forward-looking statements are generally identifiable by forward-looking terminology such as “guidance,” “expect,”
“believe,” “anticipate,” “outlook,” “could,” “target,” “project,” “intend,” “plan,” “seek,” “estimate,” “should,” “will,” “would,” “approximately,”
“predict,” “potential,” “may,” “continue,” and “assume,” as well as the negative version of such words, variations of such words, and similar expressions
referring to the future.

Forward-looking statements are based on our beliefs, assumptions, and expectations, taking into account currently known market conditions and
other factors. Our ability to predict results or the actual effect of future events, actions, plans, or strategies is inherently uncertain and involves certain
risks and uncertainties, many of which are beyond our control. Our actual results and performance could differ materially from those set forth or
anticipated in our forward-looking statements. Factors that could cause our actual results to differ materially from the expectations we describe in our
forward-looking statements include, but are not limited to, the factors listed below and in the section of this prospectus entitled “Risk Factors” and the
section of our 2025 Annual Report entitled “Risk Factors.” When considering forward-looking statements, you should keep in mind the risk factors and
other cautionary statements in this prospectus. You are cautioned that the forward-looking statements contained in this prospectus are not guarantees of
future performance, and we cannot assure you that such statements will be realized or that the forward-looking events and circumstances will occur. All
forward-looking statements in this prospectus are made only as of the date of this prospectus, based on information available to us as of the date of this
prospectus, and we caution you not to place undue reliance on forward-looking statements in light of the risks and uncertainties associated with them.

The matters summarized below and elsewhere in this prospectus could cause our actual results and performance to differ materially from those set
forth or anticipated in forward-looking statements:
 

 •  changes in the markets in which we compete;
 

 •  increasing costs of capital expenditures to acquire and develop properties;
 

 •  the continued success of our E&P operators;
 

 •  delays in development of and higher capital expenditures in our estimated proved and probable undeveloped reserves;
 

 •  developments in governmental regulations;
 

 •  deviations between the current market value of estimated proved reserves and the present value of future net revenues from our proved
reserves;

 

 •  changes in current or future commodity prices;
 

 •  the fact that reserve estimates depend on many assumptions that may turn out to be inaccurate and that any material inaccuracies in reserve
estimates or underlying assumptions will materially affect the quantities and present value of our reserves;

 

 •  our ability to replace reserves;
 

 •  cybersecurity attacks;
 

 •  the development of our software and its ability to continue identifying productive assets;
 

 •  our current or future levels of indebtedness;
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 •  repayment of our current or future indebtedness;
 

 •  operation of intercreditor arrangements;
 

 •  current and future litigation or other regulatory, administrative, or other legal proceedings;
 

 •  geopolitical developments, including armed conflict, political instability, or civil unrest in oil and gas producing regions;
 

 •  the prior restatement of our financial statements; and
 

 •  the other factors set forth in the section entitled “Risk Factors” and in the section of our 2025 Annual Report entitled “Risk Factors.”

Except as required by law, we are under no duty to, and we do not intend to, update or review any of our forward-looking statements after the date
of this prospectus, whether as a result of new information, future events or developments, or otherwise.
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USE OF PROCEEDS

Assuming we issue and sell all of the Notes offered by this prospectus, we estimate that the net proceeds we will receive from this offering will be
$98.0 million, after deducting the Broker-Dealer Fee (which fee could total $360,000 if all Notes offered hereby are issued and sold), the sales
commissions to be paid to certain of our non-executive personnel as compensation with respect to the sale of Notes (which fees could total $445,000 if
all Notes offered hereby are issued and sold), and estimated offering expenses of approximately $1.2 million. Our net proceeds would increase to the
extent we are able to sell Notes more quickly because of the structure of the Broker-Dealer Fee. See “Plan of Distribution—Broker-Dealer
Compensation and Expenses.” We have not made any arrangement to place any of the proceeds from this offering in an escrow, trust, or similar account.

We currently expect to use the net proceeds from this offering (i) to make investments in PhoenixOp or to otherwise finance potential drilling and
exploration operations, (ii) for continued acquisitions of mineral rights and non-operated working interests, as well as additional asset acquisitions, and
(iii) for other general working capital needs, such as the payment of executive and employee salaries, general overhead, and operating costs, including
payments on our debt, and the acquisition of assets in the oil and gas space that are not mineral rights or non-operated working interests. Our actual use
of offering proceeds will depend on many considerations, including market conditions, but we currently expect to use the net proceeds from this offering
as follows assuming we issue and sell all of the Notes offered by this prospectus:
 

Expected Uses of Proceeds   

Approximate
Percentage of
Proceeds Used  

Approximate
Amount of

Proceeds Used 
Investments in PhoenixOp    70.0%  $68,596,500 
Acquisitions of mineral rights and non-operated working interests    20.0%   19,599,000 
Working capital, other asset acquisitions, and general corporate

purposes    10.0%   9,799,500 
    

 
   

 

Total    100.0%  $97,995,000 
    

 

   

 

As of March 31, 2026, we had approximately $148.7 million of indebtedness maturing within one year, as described below:
 

Series   Interest Rate   Amount  
Reg A Bonds    9.0%  $ 19,797,000 
December 2022 506(c) Bonds—Series B    10.0%   8,321,000 
August 2023 506(c) Bonds—Series U, AA, and FF    9.0%-10.0%   102,472,000 
August 2023 506(c) Bonds—Series V, BB, and GG    10.0%-11.0%   18,076,000 

      

Total    $ 148,666,000 
     

 

We currently intend to utilize the net proceeds from this offering in the order set out in the preceding paragraph. However, the expected use of net
proceeds from this offering represents our intentions based upon our present plans and business conditions, which could change in the future as our
plans and business conditions evolve. In addition to the potential net proceeds from this offering of Notes, we have cash flow from operations, as well as
multiple current and potential sources of financing, including under the Adamantium Loan Agreement and our offerings of debt securities under our
ongoing offering of the Registered Unsecured Notes and pursuant to Regulation D, that can be utilized for the purposes described above, and so we
cannot accurately predict whether and in what amounts the net proceeds from this offering of the Notes will be applied. In particular, to the extent we
use any proceeds from this offering of the Notes to repay outstanding indebtedness, we cannot accurately predict which indebtedness we may repay with
such proceeds, and in what amounts. We may find it necessary or advisable to use the net proceeds of this offering for other purposes, and we will have
broad
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discretion in the application and specific allocations of the net proceeds of this offering. See “Risk Factors—Risks Related to the Notes and this Offering
—We may invest or spend the proceeds of this offering in ways with which you may not agree.”

Furthermore, we will receive cash proceeds from this offering in varying amounts from time to time as Notes are sold, which makes it difficult for
us to precisely calculate the allocation of net proceeds. Further, the Notes will have varying lengths of maturity, interest rates, and interest payment
methods as described elsewhere in this prospectus, which makes it impossible to predict with any accuracy how much of the proceeds will be used to
make payments of interest or principal on the Notes in any given year.

There is no minimum number or amount of Notes that we must sell to receive and use the proceeds from this offering, and we cannot assure you
that all or any portion of the Notes will be sold. In the event that we do not raise sufficient proceeds from this offering, we may adjust our use of
proceeds by limiting the speed of growth, delaying or canceling certain purchases or initiatives related to our drilling and production operations, and
streamlining our operations, or we could terminate this offering and determine to pay back some or all of our debt, including the Notes. This might result
in the Notes being repaid prior to maturity. See the section of this prospectus entitled “Risk Factors” and the section of our 2025 Annual Report entitled
“Risk Factors.”
 

47



Table of Contents

CAPITALIZATION

The following table sets forth, as of March 31, 2026, our cash and cash equivalents and consolidated capitalization:
 

 •  on an actual basis; and
 

 •  on an as-adjusted basis to give effect to the following, in each case, as if they had occurred on March 31, 2026:
 

 •  the issuance of an additional $42.1 million of Adamantium Securities (and a corresponding amount borrowed under the Adamantium
Loan Agreement) between April 1, 2026 and May 31, 2026;

 

 •  the issuance of an additional $101.8 million of August 2023 506(c) Bonds between April 1, 2026 and May 31, 2026;
 

 •  the issuance of an additional $0.2 million of Exchange Notes between April 1, 2026 and May 31, 2026;
 

 •  the issuance of the Notes offered hereby; and
 

 •  the repurchase or retirement of outstanding indebtedness between April 1, 2026 and May 31, 2026.

You should read this table in conjunction with the information presented under the sections of this prospectus entitled “Prospectus Summary—
Summary Historical Financial and Other Data” and “Use of Proceeds,” and the sections of our 2025 Annual Report and Q1 Quarterly Report entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as well as our consolidated financial statements and related
notes included in our 2025 Annual Report and Q1 Quarterly Report.
 

   As of March 31, 2026  
   Actual    As-Adjusted  
   (in thousands)  
Cash and cash equivalents(1)   $ 70,173   $ 242,775 
Debt:     

Fortress Credit Agreement(2)    525,000    525,000 
Reg A Bonds(3)    33,783    26,772 
Exchange Notes(4)    35,540    34,561 
Reg D Bonds:     
Senior Reg D Bonds(5)    7,604    7,604 
December 2022 506(c) Bonds(6)    50,807    45,886 
August 2023 506(c) Bonds(7)    707,168    758,457 
Adamantium Securities(8)    287,332    309,767 

Registered Unsecured Notes(9)    55,098    66,887 
Notes offered hereby(10)    —     100,000 

    
 

    
 

Total debt   $1,702,332   $1,874,934 
    

 

    

 

Equity:     
Series A Preferred Shares (2,704,023 issued and outstanding at an

aggregate liquidation preference of $67.6 million)(11)   $ 48,275   $ 48,275 
Common equity    434    434 

Total equity   $ (63,597)   $ (63,597) 
    

 

    

 

Total capitalization   $1,638,735   $1,811,337 
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(1) As-adjusted reflects cash and cash equivalents as of March 31, 2026 after giving effect to (i) proceeds received from the issuance of additional

Adamantium Securities and August 2023 506(c) Bonds between April 1, 2026 and May 31, 2026, (ii) cash used to repurchase or retire outstanding
indebtedness after March 31, 2026, and (iii) net proceeds received from the issuance of Notes assuming the entire amount offered hereby is issued
and sold. Other than as described above, as-adjusted cash and cash equivalents does not reflect the use of any such proceeds for capital
expenditures or other corporate purposes, including repayment of debt. See “Use of Proceeds.”

(2) The Fortress Credit Agreement provides for a $100.0 million term loan facility, borrowed in full on August 12, 2024, a $35.0 million delayed draw
term loan facility, which was fully drawn on October 11, 2024, a $115.0 million term loan facility, borrowed in full on December 18, 2024, a
$50.0 million term loan facility, of which $25.0 million was borrowed on April 16, 2025 and $25.0 million was borrowed on May 9, 2025, a
$100.0 million term loan facility, borrowed in full on August 1, 2025, a $50.0 million term loan, borrowed on October 27, 2025, and a
$75.0 million term loan, borrowed in full on February 12, 2026. The Fortress Credit Agreement also provides for a $15.0 million tranche of loans
that represents a contingent principal obligation that is only due and payable (together with accrued interest thereon) upon certain conditions
occurring, including payment defaults under the Fortress Credit Agreement or a bankruptcy filing by the obligors thereunder. All obligations under
the Fortress Credit Agreement are secured on a first-lien priority basis, subject to certain exceptions and excluded assets, by security interests in,
and mortgages on, substantially all personal property and owned real property of Phoenix Equity and its subsidiaries. The Fortress Credit
Agreement and the loans thereunder are scheduled to terminate and mature, and be due and payable, on October 27, 2028. The Fortress Credit
Agreement will constitute Senior Debt and will be contractually senior to the Notes. For a description of the terms of the Fortress Credit
Agreement, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit Agreement.”

(3) The Reg A Bonds have a term of three years from the issue date and an interest rate of 9.0% per annum. The outstanding Reg A Bonds mature
between June 10, 2026 and August 10, 2027. The Reg A Bonds will not initially constitute Senior Debt and, without giving effect to collateral
arrangements, will rank equally in right of payment with the Notes. For a description of the terms of the Reg A Bonds, see the section of our Q1
Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources—Indebtedness—Reg D/Reg A Bonds and Exchange Notes.”

(4) The Exchange Notes have maturity dates of three, five, seven, and eleven years from the issue date and interest rates ranging from 9.0% to 12.0%
per annum. The outstanding Exchange Notes mature between December 10, 2027 and April 10, 2037. The Exchange Notes will not initially
constitute Senior Debt and, without giving effect to collateral arrangements, will rank equally in right of payment with the Notes. For a description
of the terms of the Exchange Notes, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Reg D/Reg A Bonds and Exchange Notes.”

(5) The Senior Reg D Bonds have a maturity date of five years from the issue date and an interest rate of 11.0% per annum. The outstanding Senior
Reg D Bonds mature between July 31, 2027 and December 31, 2027. The Senior Reg D Bonds will not initially constitute Senior Debt and,
without giving effect to collateral arrangements, will rank equally in right of payment with the Notes. For a description of the terms of the Senior
Reg D Bonds, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Indebtedness—Reg D/Reg A Bonds and Exchange Notes.”

(6) The December 2022 506(c) Bonds have maturity dates ranging from three to seven years from the issue date and interest rates ranging from 10.0%
to 12.0% per annum. The outstanding December 2022 506(c) Bonds mature between June 10, 2026 and October 10, 2030. The December 2022
506(c) Bonds will be contractually subordinated to the Notes. For a description of the terms of the December 2022 506(c) Bonds, see the section
of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Indebtedness—Reg D/Reg A Bonds and Exchange Notes.”
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(7) The August 2023 506(c) Bonds have maturity dates ranging from one to eleven years from the issue date and interest rates ranging from 9.0% to
14.0% per annum. The outstanding August 2023 506(c) Bonds mature between June 10, 2026 and May 10, 2037. The August 2023 506(c) Bonds
are contractually subordinated to the Notes. For a description of the terms of the August 2023 506(c) Bonds, see the section of our Q1 Quarterly
Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—
Indebtedness—Reg D/Reg A Bonds and Exchange Notes.”

(8) Includes $9.3 million aggregate principal amount of the Adamantium Secured Note. The Adamantium Bonds have maturity dates ranging from
five to eleven years from the issue date and interest rates ranging from 13.0% to 16.0% per annum. The outstanding Adamantium Bonds mature
between June 10, 2029 and April 10, 2037. The Adamantium Secured Note initially matures in November 2031, has an interest rate of 16.5% per
annum, and is secured by Adamantium’s rights under the Adamantium Loan Agreement. The Adamantium Securities will be structurally senior to
the Notes to the extent of the value of Adamantium’s assets, including the collateral securing the Adamantium Loan Agreement. Adamantium may,
but is not guaranteed to, issue up to $600.0 million in aggregate principal amount of Adamantium Bonds to fund advances to the Issuer and
PhoenixOp pursuant to the Adamantium Loan Agreement. The Adamantium Loan Agreement will constitute Senior Debt and will be contractually
senior to the Notes. For a description of the terms of the Adamantium Debt, see the section of our Q1 Quarterly Report entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Adamantium Debt.”

(9) The Registered Unsecured Notes have maturity dates ranging from three to eleven years from the issue date and interest rates ranging from 9.0%
to 12.0% per annum. The outstanding Registered Unsecured Notes mature between June 10, 2028 and May 10, 2037. The Registered Unsecured
Notes will not initially constitute Senior Debt and, without giving effect to collateral arrangements, will rank equally in right of payment with the
Notes. For a description of the terms of the Registered Unsecured Notes, see the section of our Q1 Quarterly Report entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Registered Notes.”

(10) Represents the aggregate principal amount of the Notes offered hereby. There is no minimum number or amount of Notes that we must sell to
receive and use the proceeds from this offering, and we cannot assure you that all or any portion of the Notes will be sold. In the event that we do
not raise sufficient proceeds from this offering, we may adjust our use of proceeds by limiting the speed of growth, delaying or canceling certain
purchases or initiatives related to our drilling and production operations, and/or streamlining our operations, or we could terminate this offering
and/or determine to pay back some or all of our debt, including the Notes. This might result in the Notes being repaid prior to maturity. See “Risk
Factors—Risks Related to the Notes and this Offering—We may invest or spend the proceeds of this offering in ways with which you may not
agree” and “Risk Factors—Risks Related to the Notes and this Offering—We may redeem your Notes at our option, which may adversely affect
your return.”

(11) For a description of the terms of the Series A Preferred Shares, see the section of our Q1 Quarterly Report entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Preferred Equity.”
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DESCRIPTION OF NOTES

General

In this description, (i) the terms “we,” “us,” and “our” each refer to Phoenix Energy One, LLC, a Delaware limited liability company, and its
consolidated Subsidiaries and (ii) the term “Issuer” refers to Phoenix Energy One, LLC, a Delaware limited liability company, and not any of its
Subsidiaries. For purposes of this description, the Senior Subordinated Junior Lien Notes, marketed and sold as “Phoenix Flex Junior Secured NotesTM,”
to be issued under the Indenture described below are referred to as the “Notes.” The Notes will be issued pursuant to an indenture, to be dated on or
around the date of this prospectus (as amended and supplemented from time to time, the “Indenture”), between the Issuer and Odyssey Transfer and
Trust Company, as trustee (in such capacity, the “Trustee”) and collateral agent (in such capacity, the “Collateral Agent”). Copies of the form of
Indenture and Intercreditor Agreement are filed as exhibits to the registration statement of which this prospectus forms a part. See “Where You Can Find
Additional Information” for more information about where you can obtain copies of the Indenture, any supplemental indentures thereto, and the
Intercreditor Agreement. You may also review the Indenture (and any supplemental indentures) and the Intercreditor Agreement at the Trustee’s
corporate trust office at 860 Blue Gentian Rd, Suite 320, Eagan, Minnesota 55121.

The following summary of certain provisions of the Indenture, the Notes, and the Intercreditor Agreement does not purport to be complete and is
subject to, and is qualified in its entirety by reference to, all the provisions of the Indenture, the Notes, and the Intercreditor Agreement. The terms of the
Notes include those stated in the Indenture and those made part of the Indenture by reference to the U.S. Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”). Capitalized terms used in this “Description of Notes” section and not otherwise defined have the meanings set forth in the
section “—Certain Definitions.”

The Issuer is offering up to $100,000,000 in aggregate principal amount of Notes on a continuous basis pursuant to Rule 415 under the Securities
Act. The Notes will vote as a single class (except as otherwise described under “—Modification and Waiver”).

If a holder has given wire transfer instructions to the Issuer or the paying agent, the paying agent will distribute the payments received of principal
of, and, if applicable, interest and premium, if any, on that holder’s Notes in accordance with those instructions. Distribution of all other payments on the
Notes will be made at the office or agency of the paying agent unless the Issuer elects to make interest payments through the paying agent by check
mailed to the holders at their addresses set forth in the register of holders.

The registered holder of a Note will be treated as the owner of it for all purposes. Only registered holders will have rights under the Indenture.

The Notes will be issued only in fully registered form, without coupons, in minimum denominations of $1,000 and any integral multiple of $1,000
in excess thereof.

The net proceeds of this offering of the Notes will be used by the Issuer as described in this prospectus under “Use of Proceeds.”

The initial minimum investment amount per holder will be $1,000 (the “Minimum Purchase Amount”). From time to time, we may, however,
accept investments of less than the Minimum Purchase Amount or increase or decrease the Minimum Purchase Amount. There is no aggregate minimum
purchase amount of Notes we are seeking to offer. We have the right to reject any investment, in whole or in part, for any reason. Investors will be
required to satisfy the suitability requirements described in this prospectus in order to purchase Notes. The method for submitting subscriptions and a
more detailed description of the offering process are included in “Plan of Distribution—Offering Process” beginning on page 85 of this prospectus.
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Ranking

The Notes will be the Issuer’s senior subordinated obligations and will:
 

 •  be secured on a junior basis, equally and ratably with all parity lien indebtedness of the Issuer, by security interests in the Collateral,
subject to certain limitations and exceptions and Permitted Liens;

 

 •  rank contractually senior in right of payment to all of the Issuer’s existing and future Indebtedness that is contractually subordinated to the
Notes, including the Subordinated Reg D Bonds;

 

 •  be effectively senior to any of the Issuer’s existing and future unsecured Indebtedness and other Obligations and Indebtedness secured by
liens junior to the liens securing the Notes, in each case, to the extent of the value of the Collateral;

 

 •  without giving effect to collateral arrangements, rank equally in right of payment with all of the Issuer’s existing and future senior
Indebtedness (other than Senior Debt), including the Registered Unsecured Notes and the Senior Phoenix Bonds;

 

 •  be effectively equal to all of the Issuer’s future senior Indebtedness (other than Senior Debt) secured on the same priority basis as the
Notes;

 

 •  be contractually subordinated to any Senior Debt, including Indebtedness under the Fortress Credit Agreement and the Adamantium Loan
Agreement;

 

 •  be effectively subordinated to any of the Issuer’s existing and future Indebtedness and other Obligations that are secured by assets that do
not constitute Collateral to the extent of the value of the assets securing such Indebtedness; and

 

 
•  be structurally subordinated to all of the existing and future liabilities (including trade payables) and preferred equity of each of the

Issuer’s Subsidiaries, including Adamantium Capital LLC, a Delaware limited liability company and a direct wholly owned subsidiary of
the Issuer (“Adamantium”).

The Notes will not be guaranteed by any of our Subsidiaries or Affiliates or any other Person. See “Risk Factors—Risks Related to the Notes and
this Offering—The Notes are the Issuer’s obligations alone and will be structurally subordinated to all obligations of the Issuer’s existing and future
subsidiaries.” The Issuer is a holding company with limited direct operations. Substantially all of the operations of the Issuer are conducted through its
Subsidiaries. As a result, the Issuer is dependent upon dividends and other payments from its Subsidiaries to generate the funds necessary to meet its
outstanding Indebtedness service and other obligations, including with respect to the Notes, and such dividends and other payments may be restricted by
law or the instruments governing our Indebtedness. The Issuer’s Subsidiaries may not generate sufficient cash from operations to enable it to make
principal and interest payments on our Indebtedness, including the Notes. Claims of creditors of such Subsidiaries (including trade creditors) and claims
of preferred stockholders (if any) of such Subsidiaries generally will have priority with respect to the assets and earnings of such Subsidiaries over the
claims of creditors of the Issuer, including holders of Notes. The Notes, therefore, will be structurally subordinated to claims of creditors (including
trade creditors) and preferred stockholders (if any) of the Issuer’s Subsidiaries. However, the Notes will rank senior in right of payment to the Series A
Preferred Shares, which represent perpetual equity interests in the Issuer that are junior to all existing and future indebtedness of the Issuer. See “Risk
Factors—Risks Related to the Notes and this Offering—The Notes are the Issuer’s obligations alone and will be structurally subordinated to all
obligations of the Issuer’s existing and future subsidiaries.”

As of March 31, 2026, we had approximately $1,702.3 million of Indebtedness outstanding, including $812.3 million of secured Indebtedness
outstanding, consisting of (i) $525.0 million aggregate principal amount outstanding under that certain Amended and Restated Senior Secured Credit
Agreement (as the same may be amended and supplemented from time to time, the “Fortress Credit Agreement”) with PhoenixOp, as borrower, each of
the lenders from time to time party thereto, and Fortress Credit Corp., as administrative agent for the lenders, which consists of a $100.0 million term
loan borrowed in full on August 12, 2024, a $35.0 million
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delayed draw term loan facility, which was fully drawn in October 2024, a $115.0 million term loan borrowed in full on December 18, 2024, a
$50.0 million term loan facility, of which $25.0 million was borrowed on April 16, 2025 and $25.0 million was borrowed on May 9, 2025, a
$100.0 million term loan borrowed in full on August 1, 2025, a $50.0 million term loan borrowed on October 27, 2025, and a $75.0 million term loan
borrowed in full on February 12, 2026, each of which is secured by a first-priority security interest in all of the assets of Phoenix Equity and its
subsidiaries, and (ii) (A) $278.0 million aggregate principal amount outstanding under that certain Loan Agreement, dated as of September 14, 2023, by
and among the Issuer and PhoenixOp, as borrowers, and Adamantium, as lender (as the same may be amended and supplemented from time to time, the
“Adamantium Loan Agreement”), which provides for up to $609.3 million in aggregate principal amount of borrowings in one or more advances and is
secured by mortgages on certain of our properties, which mortgages are junior to the security interest of the Fortress Credit Agreement and other
existing and future senior secured Indebtedness, and (B) without duplication, $9.3 million aggregate principal amount outstanding under the
Adamantium Secured Note, which initially matures in November 2031, has an interest rate of 16.5% per annum, and is secured by Adamantium’s rights
under the Adamantium Loan Agreement (as the same may be amended and supplemented from time to time, the “Adamantium Secured Note”).
Borrowings under the Adamantium Loan Agreement correspond to the $9.3 million issued under the Adamantium Secured Note and the receipt by
Adamantium of proceeds from any Adamantium Bonds issued. The Fortress Credit Agreement also provides for a $15.0 million tranche of loans that
represents a contingent principal obligation that is only due and payable (together with accrued interest thereon) upon certain conditions occurring,
including payment defaults under the Fortress Credit Agreement or a bankruptcy filing by the obligors thereunder. All Obligations under the Fortress
Credit Agreement are secured on a first-lien priority basis, subject to certain exceptions and excluded assets, by security interests in, and mortgages on,
substantially all personal property and owned real property of Phoenix Equity and its Subsidiaries. The Fortress Credit Agreement and the Adamantium
Loan Agreement will constitute Senior Debt and will rank contractually senior to the Notes. The Adamantium Secured Note will not initially constitute
Senior Debt but will be structurally senior to the Notes to the extent of the value of Adamantium’s assets, including the collateral securing the
Adamantium Loan Agreement. See the sections of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Liquidity and Capital Resources—Indebtedness—Fortress Credit Agreement” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Indebtedness—Adamantium Debt” for more information regarding
the Fortress Credit Agreement and the Adamantium Loan Agreement and Adamantium Secured Note, respectively.

As of March 31, 2026, we had $278.0 million aggregate principal amount outstanding of unsecured bonds offered and sold by Adamantium issued
an offering under Rule 506(c) of Regulation D that commenced in September 2023 and are being offered on a continuous basis with maturity dates
ranging from five to eleven years from the issue date and interest rates ranging from 13.0% to 16.0% per annum (the “Adamantium Bonds” and,
together with the Adamantium Secured Note, the “Adamantium Securities”; the Adamantium Securities, together with the Adamantium Loan
Agreement, the “Adamantium Debt”). Adamantium may, but is not guaranteed to, issue $600.0 million in aggregate principal amount of Adamantium
Bonds to fund advances to the Issuer and PhoenixOp pursuant to the Adamantium Loan Agreement. The Adamantium Bonds will not initially constitute
Senior Debt but will be structurally senior to the Notes to the extent of the value of Adamantium’s assets, including the collateral securing the
Adamantium Loan Agreement. See the section of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Liquidity and Capital Resources—Indebtedness—Adamantium Debt” for more information regarding the Adamantium Bonds.

As of March 31, 2026, the Issuer had $834.9 million aggregate principal amount outstanding of bonds issued pursuant to Regulation D,
Regulation A, or Section 3(a)(9) or 4(a)(2) of the Securities Act, consisting of: (i) $7.6 million aggregate principal amount outstanding of unsecured
bonds offered and sold pursuant to an offering under Rule 506(c) of Regulation D that commenced in July 2022 and terminated in December 2022, with
a maturity date of five years from the issue date and an interest rate of 11.0% per annum (the “Senior Reg D Bonds”); (ii) $50.8 million aggregate
principal amount outstanding of Series AAA through Series D-1 Bonds,
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which were offered and sold pursuant to an offering under Rule 506(c) of Regulation D that commenced in December 2022 and terminated in August
2023, with maturity dates ranging from three to seven years from the issue date and interest rates ranging from 10.0% to 12.0% per annum (the
“December 2022 506(c) Bonds”); (iii) $707.2 million aggregate principal amount outstanding of Series U through Series JJ-1 Bonds issued pursuant to
an offering under Rule 506(c) of Regulation D that commenced in August 2023 and are being offered on a continuous basis, with maturity dates ranging
from one to eleven years from the issue date and interest rates ranging from 9.0% to 14.0% per annum (together with the December 2022 506(c) Bonds,
the “Subordinated Reg D Bonds” and, together with the Senior Reg D Bonds, the “Reg D Bonds”); (iv) $33.8 million aggregate principal amount
outstanding of unsecured Bonds , which were offered and sold pursuant to an offering under Regulation A, which commenced in December 2021 and
terminated in December 2024, with a term of three years and an interest rate of 9.0% per annum (the “Reg A Bonds” and, collectively with the Reg D
Bonds, the “Reg D/Reg A Bonds”); and (v) $35.5 million aggregate principal amount outstanding of unsecured bonds issued to holders of the Reg A
Bonds in exchange for their Reg A Bonds in offerings exempt from registration under Section 3(a)(9) and/or 4(a)(2) of the Securities Act that
commenced in May 2025 and are being offered on a continuous basis, with maturity dates of three, five, seven, or eleven years from the issue date and
interest rates ranging from 9.0% to 12.0% per annum (the “Exchange Notes”). As of March 31, 2026, we also had $55.1 million aggregate principal
amount outstanding of notes offered and sold pursuant to a registration statement on Form S-1 (File No. 333-282862) on a continuous basis in an
offering that commenced in May 2025, with maturity dates ranging from three to eleven years from the issue date and interest rates ranging from 9.0%
to 12.0% per annum (the “Registered Unsecured Notes”). The Senior Phoenix Bonds and the Registered Unsecured Notes will not initially constitute
Senior Debt and, without giving effect to collateral arrangements, will rank equally in right of payment with the Notes. The Subordinated Reg D Bonds
are contractually subordinated to the Senior Phoenix Bonds and will be contractually subordinated to the Notes.

As indicated above and as discussed in detail below under the captions “ —Security—Intercreditor Agreement” and “—Subordination,” payments
on the Notes may be subordinated to the payment of Senior Debt. The Indenture will not restrict our ability to incur additional Indebtedness, including
additional Senior Debt, additional senior-priority secured Indebtedness, or other Indebtedness that may rank effectively equal with, or senior to, the
Notes. See “Risk Factors—Risks Related to the Notes and this Offering—Your right to receive payment under the Notes is contractually subordinated to
Senior Debt” and the sections of our Q1 Quarterly Report entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Indebtedness.”

Security

Collateral Generally

The Notes will be secured on a junior basis, equally and ratably with all of our Indebtedness that the Issuer deems will rank in parity with respect
to lien priority with the Notes, by mortgages on certain of our properties, as determined by the Issuer in its sole discretion, which mortgages will be
junior to the security interest under the Fortress Credit Agreement and any other senior-priority secured Indebtedness, including obligations secured
under the First Lien Intercreditor Agreement (such Indebtedness, “Senior-Priority Secured Debt”), subject to certain limitations and exceptions and
Permitted Liens (such mortgages, together with any other assets we elect to provide as collateral for the Notes, the “Collateral”). The Collateral will
initially comprise mortgages on 15 of our wells located in Divide County, North Dakota with an estimated discounted present value of $184.4 million,
and the estimated Allocable Amount of such Collateral securing Senior-Priority Secured Debt will initially be $23.9 million.

Loan-to-Value Ratio

The Indenture will provide that the aggregate outstanding principal amount of Notes may not exceed 100% of the aggregate total discounted
present value of the junior mortgages serving as Collateral thereunder, after deducting any Allocable Amount securing any Senior-Priority Secured Debt
and after adding the net value of any other Collateral, in each case, without taking into account any Permitted Liens (the “Loan-to-Value Ratio”). The
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“Allocable Amount” will be determined by multiplying the aggregate total discounted present value of the Collateral by the quotient of (x) the aggregate
principal amount of all Senior-Priority Secured Debt divided by (y) the aggregate total discounted present value of all collateral securing Senior-Priority
Secured Debt.

The value of such Collateral will be determined in good faith by the Issuer on at least an annual basis, which determination we expect to make on
or prior to the filing of the Issuer’s Annual Report on Form 10-K for the immediately preceding fiscal year. As part of that analysis the Issuer will refer
to, among other things, one or more reserve studies performed by a third-party retained by the Issuer, purchase prices for similar properties, any
purchase offers we have recently received for such property or similar property, any other third-party valuation of the Collateral or any portion thereof,
and the book value of such Collateral.

In the event the Loan-to-Value Ratio exceeds 1.00 to 1.00 as of any date (an “LTV Deficiency Event”), the Issuer may cure such LTV Deficiency
Event within 60 days following such date by, among other things, pledging additional Collateral, repaying Senior-Priority Secured Debt, or repaying a
portion of the Notes until the Loan-to-Value Ratio is no longer exceeded on a pro forma basis. No Default will occur with respect to such LTV
Deficiency Event until the end of such 60-day period and, if the Loan-to-Value Ratio ceases to exceed 1.00 to 1.00 within any such 60-day period, no
Default or Event of Default will be deemed to have occurred with respect to such LTV Deficiency Event.

Addition and Release of Collateral

The Issuer may automatically and unconditionally add or release Collateral at its discretion, without the consent of or notice to the Trustee, the
Collateral Agent, or the holders of the Notes, subject to compliance with the Loan-to-Value Ratio. Notwithstanding the foregoing, the Liens on the
Collateral will automatically and unconditionally be released, and the Issuer shall not be deemed by virtue of such release to have breached the
Loan-to-Value Ratio, (i) in connection with a release pursuant to the provisions of “—Modification and Waiver” below, (ii) upon payment in full of the
principal of, and any accrued and unpaid interest on, all then-outstanding Notes, (iii) upon a legal defeasance or covenant defeasance under the
Indenture as described below under “—Defeasance” or a discharge of the Indenture as described under “—Satisfaction and Discharge,” or (iv) in
connection with a release pursuant to the Security Documents or the Intercreditor Agreement.

The Trustee and the Collateral Agent will execute any documentation or take any action requested by the Issuer with respect to the addition or
release of Collateral so long as the Trustee or Collateral Agent, as applicable, has received an Officer’s Certificate. In connection with any release of
Collateral, such Officer’s Certificate shall state that, to the knowledge of the person signing such Officer’s Certificate, the Loan-to-Value Ratio is
expected to equal or exceed 1.00 to 1.00 on a pro forma basis for such release. For the avoidance of doubt, no opinion of counsel will be required for the
Trustee or Collateral Agent to execute any documentation or take any action with respect to the addition or release of Collateral.

To the extent applicable, the Issuer will comply with the provisions of § 314(d) of the Trust Indenture Act, relating to the release of property or
securities from the Liens securing the Notes or relating to the substitution for such Liens of any property or securities to be subjected to the Liens under
the Indenture and the Security Documents. To the extent permitted, any certificate or opinion required by § 314(d) of the Trust Indenture Act may be
made by an officer of the Issuer. Notwithstanding anything to the contrary in this paragraph, the Issuer will not be required to comply with all or any
portion of § 314(d) of the Trust Indenture Act if it determines, in good faith based on advice of counsel, that, under the terms of § 314(d) of the Trust
Indenture Act and/or any interpretation or guidance as to the meaning thereof of the SEC or its staff, including “no action” letters or exemptive orders,
all or any portion of § 314(d) of the Trust Indenture Act is inapplicable to some or all of the released Collateral. Without limiting the generality of the
foregoing, certain no-action letters issued by the SEC have permitted an indenture qualified under the Trust Indenture Act to contain provisions
permitting the release of collateral from liens under such indenture in the ordinary course of the issuer’s business without requiring the issuer to provide
certificates and other documents under § 314(d) of the Trust Indenture Act.
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Sufficiency of Collateral

Subject to compliance with the Loan-to-Value Ratio, the Issuer will not be prohibited from incurring additional secured Indebtedness that could
share in all or part of the Collateral, including Indebtedness that is secured on a pari passu or senior-priority basis.

Subject to the terms of the Intercreditor Agreement and the Security Documents, the Issuer will have the right to remain in possession and retain
exclusive control of the Collateral securing the Notes, to freely operate the Collateral, and to collect, invest, and dispose of any income therefrom.

The Collateral is subject to any and all exceptions, defects, encumbrances, liens, and other imperfections as may be permitted under the Indenture
and other applicable security documents. No independent appraisals of any Collateral have been prepared in connection with this offering of Notes. The
value of the Collateral is subject to fluctuations and at any time will depend on market and other economic conditions, including the availability of
suitable buyers for the Collateral. In addition, the book value of the Collateral should not be relied on as a measure of realizable value for such assets.
By its nature, portions of the Collateral may be illiquid and may have no readily ascertainable value. In the event of a foreclosure, liquidation,
bankruptcy, or similar proceeding, no assurance can be given that the proceeds from any sale or liquidation of the Collateral will be sufficient to pay any
of the Issuer’s Obligations under the Notes, in full or at all, after first applying any proceeds from the Collateral to satisfy any Senior-Priority Secured
Debt. In addition, as discussed further below, the holders of the Notes will not be entitled to receive post-petition interest or applicable fees, costs,
expenses, or charges to the extent the amount of the Obligations due under the Notes exceeds the value of the Collateral (after taking into account all
other junior-priority debt that is also secured by the Collateral), or any “adequate protection” on account of any undersecured portion of the Notes. See
“Risk Factors—Risks Related to the Collateral—The value of the Collateral securing the Notes may not be sufficient to satisfy our obligations under the
Notes.”

Intercreditor Agreement

The Liens on the Collateral securing the Notes will be subject to a Junior Lien Intercreditor Agreement, dated on or around the date of this
prospectus, by and among the First Lien Collateral Agent, the Trustee, the Collateral Agent, the Issuer, PhoenixOp, the other obligors under the Fortress
Credit Agreement, and the other parties from time to time party thereto (as the same may be amended or supplemented from time to time, the
“Intercreditor Agreement”). The Intercreditor Agreement will provide, among other things, that, notwithstanding the date, time, manner, or order of
filing or recordation of any document, instrument, or grant or the attachment or perfection of any Liens granted to the Collateral Agent or any holders of
Notes on the Collateral (or any actual or alleged defect in any of the foregoing) and notwithstanding any provision of the UCC, any applicable law, the
Indenture, the Notes, or any other circumstance whatsoever, Collateral Agent, on behalf of itself and each holder of Notes, agrees in the Intercreditor
Agreement that (a) any Lien on the Collateral securing or purporting to secure any First Lien Obligations (as defined in the Intercreditor Agreement and
including the Obligations under the Fortress Credit Agreement) now or hereafter held by or on behalf of the First Lien Collateral Agent or any other
holder of Senior-Priority Secured Debt or other agent or trustee therefor, regardless of how acquired, whether by grant, statute, operation of law,
subrogation, or otherwise, shall have priority over and be senior in all respects and prior to any Lien on the Collateral securing or purporting to secure
any Obligations under the Notes and, consequently, the holders of First Lien Obligations are entitled to receive the proceeds from the disposition of any
Collateral prior to the holders of Obligations under the Notes and (b) any Lien on the Collateral securing or purporting to secure any Obligations under
the Notes now or hereafter held by or on behalf of the Collateral Agent, any holders of Notes, or any other agent or trustee therefor, regardless of how
acquired, whether by grant, statute, operation of law, subrogation, or otherwise, shall be junior and subordinate in all respects to all Liens on the
Collateral securing or purporting to secure any First Lien Obligations. All Liens on the Collateral securing or purporting to secure any First Lien
Obligations shall be and remain senior in all respects and prior to all Liens on the Collateral securing or purporting to secure any Obligations under the
Notes for all purposes, whether or not such Liens securing or purporting to secure any First Lien Obligations are subordinated to any Lien securing any
other obligation of the Issuer or any other person or otherwise subordinated, voided, avoided, invalidated, or lapsed.
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The Intercreditor Agreement will provide that so long as First Lien Obligations remain outstanding, the Collateral Agent shall not (A) exercise or
seek to exercise any rights or remedies (including setoff or recoupment) with respect to any Collateral in respect of any Obligations under the Notes or
institute any action or proceeding with respect to such rights or remedies (including any action of foreclosure), (B) contest, protest, or object to any
foreclosure proceeding or other action brought with respect to the Collateral or any other collateral securing the First Lien Obligations by the First Lien
Collateral Agent or any holder of First Lien Obligations in respect of the First Lien Obligations, the exercise of any right by the First Lien Collateral
Agent or any holder of First Lien Obligations (or any agent or sub-agent on their behalf) in respect of the First Lien Obligations under any lockbox
agreement, control agreement, landlord waiver, or bailee’s letter or similar agreement or arrangement to which the First Lien Collateral Agent or any
holder of First Lien Obligations either is a party or may have rights as a third-party beneficiary, or any other exercise by any such party of any rights and
remedies relating to the Collateral under the debt documents governing the First Lien Obligations or otherwise in respect of the collateral securing the
First Lien Obligations, or (C) object to the forbearance by the First Lien Collateral Agent or the holders of First Lien Obligations from bringing or
pursuing any foreclosure proceeding or action or any other exercise of any rights or remedies relating to the Collateral in respect of First Lien
Obligations. The First Lien Collateral Agent or holders of First Lien Obligations have the exclusive right to enforce rights, exercise remedies (including
setoff, recoupment, and the right to credit bid their debt), and make determinations regarding the release, disposition, or restrictions with respect to the
Collateral or any other collateral securing the First Lien Obligations without any consultation with or the consent of the Collateral Agent or any holder
of Obligations under the Notes; provided that the Collateral Agent may, among other things, take any action (not adverse to the prior Liens on such
Collateral, or the rights of the First Lien Collateral Agent or holders of the First Lien Obligations to exercise remedies in respect of such Collateral) in
order to create, prove, perfect, preserve, or protect (but not enforce) their rights in, and the perfection and priority of their Liens on, such Collateral.

Subject to the foregoing provisions, the Collateral Agent, on behalf of itself and the holders of the Notes, agrees, prior to the Discharge of the First
Lien Obligations (as defined in the Intercreditor Agreement), (1) not to take or receive any Collateral or any proceeds of Collateral in connection with
the exercise of any right or remedy (including setoff or recoupment) with respect to any Collateral in respect of Obligations under the Notes, (2) not to
take any action that would hinder any exercise of remedies undertaken by the First Lien Collateral Agent or any holder of First Lien Obligations with
respect to the Collateral under the debt documents governing the First Lien Obligations, including any disposition of the Collateral, whether by
foreclosure or otherwise, (3) to waive any and all rights it or any such holder of Obligations under the Notes may have as a junior lien creditor or
otherwise to object to the manner in which the First Lien Collateral Agent or the holders of First Lien Obligations seek to enforce or collect the First
Lien Obligations or the Liens granted on any of the collateral securing the First Lien Obligations, regardless of whether any action or failure to act by or
on behalf of the First Lien Collateral Agent or any other holder of First Lien Obligations is adverse to the interests of the holders of Obligations under
the Notes, (4) that no covenant, agreement, or restriction in the Indenture or the Notes shall be deemed to restrict in any way the rights and remedies of
the First Lien Collateral Agent or the holders of First Lien Obligations with respect to the collateral securing the First Lien Obligations as set forth in the
Intercreditor Agreement and the debt documents governing the First Lien Obligations, and (5) not to commence, or join with any person (other than the
First Lien Collateral Agent) in commencing, any enforcement, collection, execution, levy, or foreclosure action or proceeding with respect to any Lien
held by it in the Collateral under the Indenture or the Notes or otherwise in respect of the Obligations under the Notes.

The Intercreditor Agreement provides that any Senior-Priority Secured Indebtedness may be amended, restated, amended and restated, waived,
supplemented, or otherwise modified in accordance with its terms, and any Senior-Priority Secured Indebtedness may be refinanced, in each case,
without the consent of the Collateral Agent or any holder of Obligations under the Notes, all without affecting the Lien priorities provided for herein or
the other provisions hereof.
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Certain Bankruptcy and Other Limitations with Respect to the Collateral

The parties to the Intercreditor Agreement will expressly acknowledge it is a “subordination agreement” under Section 510(a) of the Bankruptcy
Code or any similar provision of any other bankruptcy law that shall be effective before, during, and after the commencement of any insolvency or
liquidation proceeding. The relative rights as to the Collateral and proceeds thereof shall continue after the commencement of any insolvency or
liquidation proceeding on the same basis as prior to the date of the petition therefor, subject to any court order approving the financing of, or use of cash
collateral by, the Issuer or any other obligor party to the Intercreditor Agreement. All references in the Intercreditor Agreement to the Issuer or such
obligor shall include the Issuer or such obligor as a debtor-in-possession and any receiver or trustee for the Issuer or such obligor.

Until the Discharge of First Lien Obligations has occurred, if the Issuer or any other obligor shall be subject to any insolvency or liquidation
proceeding, then the Collateral Agent, for itself and on behalf of each holder of Obligations under the Notes, agrees that (A) if the First Lien Collateral
Agent shall desire to consent (or not object) to the sale, use, or lease of cash or other collateral or to consent (or not object) to the Issuer’s or any
obligor’s obtaining financing under Section 363 or Section 364 of the Bankruptcy Code or any similar provision of any other bankruptcy law (“DIP
Financing”), it will raise no objection to and will not otherwise contest such sale, use, or lease of such cash or other collateral or such DIP Financing
and, except to the extent permitted by applicable provisions of the Intercreditor Agreement, will not request adequate protection or any other relief in
connection therewith and, to the extent the Liens securing any First Lien Obligations are subordinated to or have the same priority as the Liens securing
such DIP Financing, will subordinate (and will be deemed under the Intercreditor Agreement to have subordinated) its Liens in the Collateral to (x) such
DIP Financing (and all obligations relating thereto) on the same basis as the Liens securing the Obligations under the Notes are so subordinated to Liens
securing the First Lien Obligations under the Intercreditor Agreement, (B) it will raise no objection to and will not otherwise contest any motion for
relief from the automatic stay or any other stay in any insolvency or liquidation proceedings or from any injunction against foreclosure or enforcement
in respect of First Lien Obligations or the collateral securing the First Lien Obligations made by the First Lien Collateral Agent or any other holder of
First Lien Obligations, (C) it will raise no objection to and will not otherwise contest any lawful exercise by any holder of First Lien Obligations of the
right to credit bid First Lien Obligations at any foreclosure or other sale of collateral securing any First Lien Obligations, including pursuant to
Section 363(k) of the Bankruptcy Code or any similar provision of any other bankruptcy law or other applicable law, (D) it will raise no objection to and
will not otherwise contest any other request for judicial relief made in any court by any holder of First Lien Obligations relating to the lawful
enforcement of any Lien on collateral securing any First Lien Obligations, (E) it will raise no objection to and will not otherwise contest any election
made by the First Lien Collateral Agent or any other holder of First Lien Obligations of the application of Section 1111(b) of the Bankruptcy Code or
any similar provision of any other bankruptcy law with respect to any of the Collateral, and (F) it will raise no objection to and will not otherwise
contest or oppose any disposition (including pursuant to Section 363 of the Bankruptcy Code or any similar provision of any other bankruptcy law) of
assets of the Issuer or any other obligor for or to which the First Lien Collateral Agent has consented or not objected that provides, to the extent such
disposition is to be free and clear of Liens, that the Liens securing the First Lien Obligations and the Obligations under the Notes will attach to the
proceeds of the sale on the same basis of priority as the Liens on the Collateral securing the First Lien Obligations rank to the Liens on the Collateral
securing the Obligations under the Notes pursuant to the Intercreditor Agreement.

Until the Discharge of First Lien Obligations has occurred, the Collateral Agent, for itself and on behalf of each holder of Obligations under the
Notes, agrees that none of them shall seek relief from the automatic stay or any other stay in any insolvency or liquidation proceeding or take any action
in derogation thereof, in each case in respect of any Collateral, without the prior written consent of the First Lien Collateral Agent.

The Collateral Agent, for itself and on behalf of each holder of Obligations under the Notes, acknowledges and agrees that (a) the grants of Liens
pursuant to the collateral documents with respect to the First Lien Obligations and the collateral documents with respect to the Obligations under the
Notes constitute separate and
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distinct grants of Liens and (b) because of, among other things, their differing rights in the Collateral, the Obligations under the Notes are fundamentally
different from the First Lien Obligations and must be separately classified in any plan of reorganization, plan of liquidation, agreement for composition,
or other type of plan of arrangement proposed, confirmed, or adopted in an insolvency or liquidation proceeding. To further effectuate the intent of the
parties as provided in the immediately preceding sentence, if it is held that any claims of the holders of First Lien Obligations and the holders of
Obligations under the Notes in respect of the Collateral constitute a single class of claims (rather than separate classes of senior and junior secured
claims), then the Collateral Agent, for itself and on behalf of each holder of Obligations under the Notes, acknowledges and agrees that all distributions
from the Collateral shall be made as if there were separate classes of senior and junior secured claims against the Issuer and the other obligors in respect
of the Collateral (with the effect being that, to the extent that the aggregate value of the Collateral is sufficient (for this purpose ignoring all claims held
by the holders of Obligations under the Notes), the holders of First Lien Obligations shall be entitled to receive, in addition to amounts distributed to
them in respect of principal, pre-petition interest, fees, expenses, and other claims, all amounts owing in respect of post-petition interest, fees, and
expenses (whether or not allowed or allowable under Section 506(b) of the Bankruptcy Code (or any similar provision of any other bankruptcy law) or
otherwise in such insolvency or liquidation proceeding) before any distribution from the Collateral is made in respect of the Obligations under the
Notes, with the Collateral Agent, for itself and on behalf of each holder of Obligations under the Notes, acknowledging and agreeing to turn over to the
First Lien Collateral Agent amounts otherwise received or receivable by it to the extent necessary to effectuate the intent of this sentence, even if such
turnover has the effect of reducing the claim or recovery of the holders of Obligations under the Notes).

No holder of Obligations under the Notes (whether in the capacity of a secured creditor or an unsecured creditor) may propose, vote in favor of, or
otherwise directly or indirectly support any plan of reorganization, plan of liquidation, agreement for composition, or other type of plan of arrangement
that is inconsistent with the priorities or other provisions of the Intercreditor Agreement. Without limiting the generality of the foregoing, other than with
the prior written consent of the First Lien Collateral Agent, no holder of Obligations under the Notes (whether in the capacity of a secured creditor or an
unsecured creditor) may vote in favor of any plan unless such plan (i) satisfies the First Lien Obligations in full in cash or (ii) is proposed or supported
by the number of holders of First Lien Obligations required under Section 1126(c) of the Bankruptcy Code or any similar provision of any other
bankruptcy law. In addition, if, in any insolvency or liquidation proceeding involving the Issuer or a Guarantor, debt obligations of the reorganized
debtor secured by Liens upon any property of the reorganized debtor are distributed, pursuant to a plan of reorganization, plan of liquidation, agreement
for composition, or other type of plan of arrangement proposed, confirmed, or adopted in an insolvency or liquidation proceeding, on account of both
the First Lien Obligations and the Obligations under the Notes, then, to the extent the debt obligations distributed on account of the First Lien
Obligations and on account of the Obligations under the Notes are secured by Liens upon the same assets or property, the provisions of the Intercreditor
Agreement will survive the distribution of such debt obligations pursuant to such plan and will apply with like effect to the Liens securing such debt
obligations. See “Risk Factors—Risks Related to the Collateral—Rights of holders of the Notes in the Collateral may be adversely affected by
bankruptcy proceedings, and holders may not be entitled to post-petition interest, fees, or expenses in any bankruptcy proceeding” and “Risk Factors—
Risks Related to the Collateral—The value of the Collateral securing the Notes may not be sufficient to satisfy our obligations under the Notes.”

Subordination

The payment of principal of and interest, if any, on the Notes will be subordinated to the payment in full of all Senior Debt, including Senior Debt
created, incurred, assumed, or guaranteed after the date of the Indenture. As of March 31, 2026, we had approximately $812.3 million of indebtedness
that will rank contractually senior to the Notes.
 

59



Table of Contents

“Senior Debt” will be defined in the Indenture as:
 

 (1) all Indebtedness of the Issuer or any of its Subsidiaries outstanding under all Credit Facilities, all Swap Contracts, all Treasury
Management Arrangements, and all Obligations secured under the First Lien Intercreditor Agreement;

 

 (2) any other Indebtedness of the Issuer or any Subsidiary or Affiliate thereof that the Issuer expressly determines is senior to the Notes; and
 

 (3) all Obligations with respect to the items listed in the preceding clauses (1) and (2).

Notwithstanding anything to the contrary in the preceding, Senior Debt will not include:
 

 (1) any liability for federal, state, local, or other taxes owed or owing by the Issuer or any of its Subsidiaries or Affiliates;
 

 (2) any Indebtedness in the form of trade payables incurred under contracts for the purchase of goods or materials or for services obtained in
the ordinary course of business; or

 

 (3) Indebtedness that is classified as non-recourse in accordance with GAAP or any unsecured claim arising in respect thereof by reason of the
application of Section 1111(b)(1) of the Bankruptcy Code.

 

 

 The holders of Senior Debt will be entitled to receive payment in full of all Obligations due in respect of such Senior Debt (including
interest after the commencement of any bankruptcy proceeding at the rate specified in the applicable Senior Debt), before the holders of
Notes will be entitled to receive any payment with respect to the Notes (except that holders of Notes may receive and retain Permitted
Junior Securities and payments made from any of the trusts created pursuant to the provisions described below under “—Satisfaction and
Discharge” and “—Defeasance”), in the event of any distribution to creditors of the Issuer in:

 

 (a) a liquidation or dissolution of the Issuer;
 

 (b) a bankruptcy, reorganization, insolvency, receivership, or similar proceeding relating to the Issuer or its property;
 

 (c) an assignment for the benefit of creditors; or
 

 (d) any marshaling of the Issuer’s assets and liabilities.

Under the Indenture and the Intercreditor Agreement, the Issuer also may not make any payment or distribution to the Trustee or any holder in
respect of Obligations with respect to the Notes and may not acquire from the Trustee or any holder any Notes for cash or property if:
 

 (1) a payment default on Senior Debt occurs and is continuing;
 

 (2) any default or event of default under any Senior Debt would result from such payment or distribution under any covenant contained in
such Senior Debt restricting payments on indebtedness (a “Contingent Default”); or

 

 
(3) any other default occurs and is continuing on any series of Senior Debt that permits holders of that series of Senior Debt to accelerate its

Stated Maturity and the Trustee receives a notice of such default (a “Payment Blockage Notice”) from the Issuer or the holders of any
Senior Debt or their representative.

The Issuer may and will resume payments on and distributions in respect of the Notes and may acquire them beginning on the date on which such
default is cured or waived or such payment or distribution can occur without resulting in a Contingent Default; provided that the Indenture otherwise
permits such payment, distribution, or acquisition at the time of such payment, distribution, or acquisition.
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If the Trustee or any holder of the Notes receives any payment of any Obligations with respect to the Notes when:
 

 (1) the payment is prohibited by these subordination provisions; and
 

 (2) the Trustee or the holder has actual knowledge that the payment is prohibited;

the Trustee or the holder, as the case may be, will hold the payment in trust for the benefit of the holders of Senior Debt. Upon the proper written request
of the holders of Senior Debt, the Trustee or the holder, as the case may be, will deliver the amounts in trust to the holders of Senior Debt or their proper
representative.

So long as any Senior Debt remains outstanding, neither the Trustee nor the holders of Notes shall, without prior written consent of the holders of
such Senior Debt:
 

 (1) exercise or seek to exercise any right or remedy with respect to a Default or an Event of Default, including any collection or enforcement
right or remedy;

 

 (2) institute any action or proceeding against the Issuer or any of its assets, including, without limitation, any possession, sale, or foreclosure
action or proceeding; or

 

 (3) contest, protest, or object to any enforcement proceeding or other action commenced under such Senior Debt.

The Trustee and the holders shall only be permitted to commence such enforcement proceedings upon the receipt of written consent from the holders of
such Senior Debt or at such time as no Senior Debt remains outstanding

As a result of the subordination provisions described above, in the event of a bankruptcy, liquidation, reorganization, or similar proceeding
relating to the Issuer or its property, holders of Notes may recover less ratably than creditors of the Issuer who are holders of Senior Debt. As a result of
the obligation to deliver amounts received in trust to holders of Senior Debt, holders of Notes may recover less ratably than trade creditors of the Issuer.
See “Risk Factors—Risks Related to the Notes and this Offering—Your right to receive payment under the Notes is contractually subordinated to Senior
Debt.”

Terms of the Notes

The Notes offered hereby will mature ten years from the date of initial issuance of such Notes, with Set Put Intervals of three, six, nine, twelve
and/or eighteen months, in the aggregate principal amounts per Set Put Interval and interest payment method set forth in the table below. Interest on the
Notes will accrue from and including the date of initial issuance at the rates set forth in the table below for each Set Put Interval and interest payment
method. We will pay interest on the Notes either in cash (such Notes, “Cash Interest Notes”) or by compounding such interest daily from and including
the date of initial issuance (such Notes, “Compound Interest Notes”). Interest on the Cash Interest Notes will accrue on the basis of a 360-day year
consisting of twelve 30-day months and will be payable to holders of record monthly in arrears on the tenth day of each month or, if such day is not a
Business Day, the immediately preceding Business Day. Interest on the Compound Interest Notes will accrue and compound daily from and including
the date of initial issuance on the basis of a 365-day year and actual days elapsed.
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When you purchase Notes, you will select an available interval in which you may request redemption as described below under the second
paragraph under “—Mandatory Redemption; Repurchase at the Option of the Holders” and a related interest payment method and interest rate. Such
intervals will span three, six, nine, twelve, or eighteen months (each, a “Set Put Interval”; the last day of each Set Put Interval being a “Set Put Date”).
The Set Put Intervals, interest payment methods, interest rates, and aggregate principal amounts of the Notes offered hereby are set forth in the table
below:
 

Set Put Interval   Interest Payment Method  Interest Rate  Aggregate Principal Amount 
3 Months   Cash Interest    6.00%  $ 8,000,000 
3 Months   Compound Interest    6.00%  $ 12,000,000 
6 Months   Cash Interest    6.25%  $ 8,000,000 
6 Months   Compound Interest    6.25%  $ 12,000,000 
9 Months   Cash Interest    6.50%  $ 5,000,000 
9 Months   Compound Interest    6.50%  $ 5,000,000 
12 Months   Cash Interest    6.75%  $ 15,000,000 
12 Months   Compound Interest    6.75%  $ 15,000,000 
18 Months   Cash Interest    7.00%  $ 10,000,000 
18 Months   Compound Interest    7.00%  $ 10,000,000 

We will notify each holder no less than 30 and no more than 60 days prior to maturity of such holder’s Notes of the pending maturity, and such
holder will be required to provide us with confirmation of the account details for payment of amounts owed at maturity. Notification will be provided to
the email address for such holder then on file with the Issuer (or by such other means as the Issuer may determine), and we will post such notice on the
holder’s account portal page. We will not be required to make such payment at maturity unless and until we receive such confirmation to our satisfaction
(any failure to provide confirmation of account details, an “Account Confirmation Failure”). If an Account Confirmation Failure occurs and we elect
not to make the required payment at maturity of such Notes, no Default or Event of Default shall occur or be deemed to occur as a result thereof, interest
will cease to accrue on such Notes on the Stated Maturity of such Notes, and we will set aside an amount sufficient to pay all amounts due at the Stated
Maturity of such Notes for one year (or such longer period as required by relevant state escheat laws). Following the end of such one-year period
following the Stated Maturity of such Notes while an Account Confirmation Failure persists, we will no longer be required to make such payment and
the relevant holder shall have forfeited such holder’s rights to payment of such amounts. See “Risk Factors—Risks Related to the Notes and this
Offering—If an Account Confirmation Failure occurs, you may not receive payment at maturity and could forfeit your right to such payment entirely.”

Paying Agent and Registrar for the Notes

The Issuer will maintain a paying agent and registrar for the Notes in the United States. The Issuer will initially act as paying agent and registrar
for the Notes. The Issuer may change the paying agent or registrar under the Indenture without prior notice to the holders, and any of the Issuer’s
Subsidiaries or Affiliates may also act as paying agent or registrar in the future.

Upon written request from the Issuer, at any time when the Issuer is not the registrar, the registrar shall provide the Issuer with a copy of the
register to enable the Issuer to maintain a register of the Notes at its registered office.

Optional Redemption

The Issuer may redeem the Notes, at its option, in whole at any time or in part from time to time, upon notice as described below, at a redemption
price equal to the principal amount of such Notes, plus accrued and unpaid interest, if any, to, but excluding, the date of the redemption.
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In the case of any partial redemption of the Notes, selection of the Notes for redemption will be made by the Issuer in its sole discretion, in which
case the Issuer may determine to redeem some or all of certain Notes with specific maturities, interest payment methods, or interest rates, and may not
redeem Notes pro rata. For example, the Issuer may elect in connection with maintaining compliance with certain covenants under the Fortress Credit
Agreement to redeem only Notes with a Set Put Interval of three months. Furthermore, in such a scenario, the Issuer may elect to redeem Notes only
from holders with the largest principal amount of Notes with a three-month Set Put Interval, and in the minimum amount sufficient to maintain
compliance with the applicable covenants under the Fortress Credit Agreement. If any Note is to be purchased or redeemed in part only, the notice of
purchase or redemption relating to such Note shall state the portion of the principal amount thereof that has been or is to be purchased or redeemed. A
new Note in a principal amount equal to the unredeemed portion thereof will be issued in the name of the holder thereof upon cancellation of the
original Note. On and after the redemption date, interest will cease to accrue on Notes or portions thereof called for redemption so long as, (x) at all
times when the Issuer is the paying agent, the Issuer has paid the redemption price to the relevant holders, or (y) at all times when the Issuer is not the
paying agent, the Issuer has deposited with the paying agent funds sufficient to pay the principal of and accrued and unpaid interest, if any, on the Notes
to be redeemed.

Notices of redemption will be delivered at least five but not more than 60 days before the redemption date to each holder to be redeemed at its
registered address or otherwise in accordance with the terms of the Indenture, except that redemption notices may be delivered more than 60 days prior
to the redemption date if (a) the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture or (b) in the
case of a redemption that is subject to one or more conditions precedent, the date of redemption is extended as permitted under the Indenture.

Any redemption of the Notes may, at the Issuer’s discretion, be subject to one or more conditions precedent. The redemption date of any
redemption that is subject to satisfaction of one or more conditions precedent may, in the Issuer’s discretion, be delayed until such time as any or all
such conditions shall be satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur and any notice with respect to such
redemption may be modified or rescinded in the event that any or all such conditions shall not have been satisfied (or waived by the Issuer in its sole
discretion) by the redemption date, or by the redemption date so delayed (which may exceed 60 days from the date of the redemption notice in such
case). In addition, such notice of redemption may be extended, if such conditions precedent have not been satisfied or waived by the Issuer, by providing
notice to the holders.

The Issuer or its Affiliates may at any time and from time to time purchase Notes. Any such purchases may be made through open-market or
privately negotiated transactions with third parties or pursuant to one or more tender or exchange offers or otherwise, upon such terms and at such
prices, as well as with such consideration, as the Issuer or any such Affiliates may determine.

Mandatory Redemption; Repurchase at the Option of the Holders

Subject to the provisions described above under “ —Security—Intercreditor Agreement” and “ —Subordination,” from the initial issuance of such
Notes until the Set Put Date immediately preceding maturity of such Notes, a holder may require the Issuer to redeem all or a portion of such holder’s
Notes (subject to minimum denomination of $1,000) on the Wednesday on or immediately preceding the applicable Set Put Date for such Notes,
beginning with the first Set Put Date for the applicable Set Put Interval following the initial issuance of such Notes, at a price equal to 100% of the
aggregate principal amount of such Notes, plus (i) with respect to Compound Interest Notes, accrued and unpaid interest thereon from, and including,
the date of issuance to, but excluding, such repayment date, or (ii) with respect to Cash Interest Notes, the amount of interest that would have accrued on
such Notes from, and including, the most recent interest payment date to, but excluding, the applicable Set Put Date; provided that the Issuer will not be
required to redeem any Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is prohibited by law or contract from doing so. A request
for redemption on a Set Put Date must be given to the Issuer on the Issuer’s website at https://invest.phoenixenergy.com or through any other
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electronic or physical means acceptable to the Issuer in its sole discretion at least 30 calendar days but no more than 45 calendar days prior to the next
succeeding Set Put Date. If the Issuer does not receive notice from a holder by such date, the Issuer will be under no obligation to redeem such holder’s
Notes in accordance with this provision on the next succeeding Set Put Date and the Notes will remain outstanding. If the payment date with respect to a
Set Put Date is not a Business Day, the Issuer will make payment on the next succeeding Business Day, and no additional interest will accrue as a result.
The Issuer intends to notify holders of the specific Set Put Dates for such holder’s Notes and/or make available a schedule of remaining Set Put Dates
electronically, via email and/or by posting on the holder’s account portal page. However, the Issuer will be under no obligation to make such notification
or to post such information. Holders will be notified of the first Set Put Date and the first day of the initial Set Put Interval when notified of the closing
date for their subscription. See “Plan of Distribution—Offering Process.”

Subject to the provisions described above under “ —Security—Intercreditor Agreement” and “ —Subordination,” each holder of a Note may
request, in whole at any time and in part from time to time, by written notice to the Issuer, that the Issuer redeem such holder’s Notes at a redemption
price equal to 95.0% of the principal amount of such Notes, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption; provided
that the Issuer will not be required to redeem any Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is prohibited by law or
contract from doing so; provided further that the Issuer will not be required to redeem Notes in an amount that exceeds, in any calendar year, 10.0% of
the aggregate principal amount of the Notes issued and outstanding as of the first day of the calendar quarter in which such request is made (the “10%
Limit”). The terms of the Registered Unsecured Notes, the Reg D/Reg A Bonds, the Exchange Notes, and the Adamantium Securities contain mandatory
redemption provisions providing the holders thereof with the ability to request redemption of their bonds at any time prior to maturity at a price equal to
100% (with respect to the Adamantium Secured Note), 90% (with respect to the Senior Reg D Bonds), or 95% (with respect to the Registered Unsecured
Notes, the Adamantium Bonds, the Reg A Bonds, the Subordinated Reg D Bonds, and the Exchange Notes) of the principal amount being redeemed.
The amount of such redemption is limited (i) on an annual basis to 10% of the aggregate principal amount of Registered Unsecured Notes, Adamantium
Bonds, Reg A Bonds, Subordinated Reg D Bonds, or Exchange Notes, as applicable, then issued and outstanding and (ii) $5.0 million in aggregate
principal amount of the Adamantium Secured Note in any 12-month period. No amounts redeemed under such debt will count towards the 10% Limit
under the Notes. Furthermore, the principal amount of any Notes requested for redemption by, and redeemed from, our directors, our executive officers,
or their respective family members (an “executive redemption request”) during any calendar year will not be included in calculating the 10% Limit with
respect to any other holder (a “non-executive redemption request”) for such calendar year; however, such redemptions will be included in calculating
the 10% Limit with respect to an executive redemption request. As a result, in no circumstance will an executive redemption request decrease the 10%
Limit with respect to a non-executive redemption request, but a non-executive redemption request will decrease the 10% Limit with respect to an
executive redemption request. For example, if the 10% Limit at the time of a redemption request is $10.0 million, and an executive redemption request
is made for $7.5 million aggregate principal amount of Notes and such Notes are redeemed by the Issuer, the 10% Limit remains at $10.0 million for any
non-executive redemption requests; however, the 10% Limit for a subsequent executive redemption request would become $2.5 million. Conversely, if
the 10% Limit at the time of a redemption request is $10.0 million, and a non-executive redemption request is made for $7.5 million aggregate principal
amount of Notes and such Notes are redeemed by the Issuer, the 10% Limit for a subsequent redemption request, whether an executive redemption
request or a non-executive redemption request, would become $2.5 million. Therefore, we may be required to purchase up to 20% of the then-
outstanding Notes pursuant to the 10% Limit in any calendar year to the extent that executive redemption requests made prior to any non-executive
redemption request reach the 10% Limit in such calendar year and subsequent non-executive redemption requests also reach the 10% Limit in such
calendar year.
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If required by the foregoing or otherwise permitted by the Issuer, in its sole discretion, the Issuer will redeem such Notes on a date to be
determined by the Issuer that is no earlier than one and no later than 120 days from the date the Issuer receives written notice from the holder.

If the Issuer is prohibited by law or contract (including the terms of our indebtedness) from redeeming Notes, or the 10% Limit limits a holder’s
ability to have its Notes redeemed, the holder may have to hold its Notes to maturity. Redemption requests for the Notes will be processed in the order
they are received by the Issuer without regard to date of issuance or Set Put Interval of the Notes for which redemption has been requested. Except as set
out in the preceding sentence with respect to redemption requests for the Notes relative to other redemption requests for the Notes, we intend to process
redemption requests for any holder of our debt securities, regardless of which tranche of debt such holder holds, in the order in which such request is
received, and do not intend to prioritize redemption requests under the Registered Unsecured Notes, the Reg D/Reg A Bonds, the Adamantium
Securities, or the Exchange Notes over redemption requests under the Notes, or vice versa; however, we are not obligated to do so and may, in the
future, determine to honor redemption requests as among the tranches of our debt securities under different criteria, whether prioritizing near-term
maturities, higher interest rates, specific interest payment methods, or otherwise. Any such determination will be made in our sole discretion. As a result,
redemption requests for the Notes may receive lower priority as compared to redemption requests for our other debt securities. The Issuer also may not
be able to pay you the required price for Notes you present to the Issuer at the time of a mandatory redemption because:
 

 •  the Issuer may not have enough funds at that time; or
 

 •  the terms of the Issuer’s Indebtedness (including as described under “—Subordination”) may prevent it from making such payment.

The Issuer will not otherwise be required to make any mandatory redemption or sinking fund payments with respect to the Notes. The Issuer will
also not be required to offer to purchase any Notes with the proceeds of asset sales, in the event of a change of control, or otherwise. See “Risk Factors
—Risks Related to the Notes and this Offering—Your right to receive payment under the Notes is contractually subordinated to Senior Debt” and “Risk
Factors—Risks Related to the Notes and this Offering—Holders of Notes will have a limited right to require us to redeem their Notes, and we may not
be able to repurchase such Notes when requested.”

Covenants

Set forth below are summaries of certain covenants contained in the Indenture. The terms of the Notes and the Indenture do not otherwise contain
financial maintenance covenants or covenants that otherwise limit the ability of the Issuer or any of its Subsidiaries or Affiliates to take actions that may
negatively impact your investment, such as: incurring Indebtedness; paying dividends or making other distributions in respect of, or repurchasing or
redeeming, capital stock; prepaying, redeeming, or repurchasing Indebtedness; issuing preferred stock or similar equity securities; making loans and
investments; selling or otherwise disposing of assets; incurring liens; entering into transactions with affiliates; or entering into agreements restricting
Subsidiaries’ ability to pay dividends. See “Risk Factors—Risks Related to the Notes and this Offering—The terms of the Indenture and the Notes will
not necessarily restrict our ability to take actions that may impair our ability to pay interest on and principal of the Notes.”

Reports and Other Information

The Indenture will provide that so long as any Notes are outstanding, the Issuer will deliver to the Trustee within 15 days after it files them with
the SEC copies of the annual reports and of the information, documents, and other reports (or copies of such portions of any of the foregoing as the SEC
may by rules and regulations prescribe) that the Issuer is required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act. The Issuer
will also comply with the other provisions of Section 314(a) of the Trust Indenture Act. Reports, information, and documents filed with the SEC via the
EDGAR system (or any successor system) will be deemed to be delivered to the Trustee at the time of such filing via EDGAR (or any successor
system).
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Delivery of reports, information, and documents to the Trustee is for informational purposes only and the Trustee’s receipt of the foregoing will
not constitute constructive or actual notice of any information contained therein or determinable from information contained therein, including the
Issuer’s compliance with any of the covenants contained in the Indenture (as to which the Trustee is entitled to rely exclusively on Officer’s
Certificates).

Consolidation, Merger, and Sale of Assets

The Issuer may not consolidate with or merge with or into, or convey, transfer, or lease all or substantially all of its properties and assets to any
Person (a “successor person”) unless:
 

 
•  the Issuer is the surviving entity or the successor person (if other than the Issuer) is a corporation, partnership, trust, or other entity

organized and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes the Issuer’s obligations on the
Notes and under the Indenture; and

 

 •  immediately after giving effect to the transaction, no Default or Event of Default shall have occurred and be continuing.

Notwithstanding the above, any of the Issuer’s Subsidiaries or Affiliates may consolidate with, merge into, or transfer all or part of its properties to
the Issuer.

Events of Default

An “Event of Default” will be defined in the Indenture as:
 

 (1) a default in the payment of interest on any Note when due, continued for 60 days;
 

 (2) a default in the payment of principal of any Note when due at its Stated Maturity, upon optional redemption, upon acceleration, or
otherwise, continued for 60 days;

 

 (3) the failure by the Issuer to comply for 120 days after receipt of written notice referred to below with any of its obligations, covenants, or
agreements (other than a Default referred to in clause (1) or (2) above) contained in the Notes or the Indenture; and

 

 (4) certain voluntary or involuntary events of bankruptcy, insolvency, or reorganization of the Issuer.

Except as described below, the foregoing will constitute Events of Default, whatever the reason for any such Event of Default and whether it is
voluntary or involuntary or is effected by operation of law or pursuant to any judgment, decree, or order of any court or any order, rule, or regulation of
any administrative or governmental body. The occurrence of certain Defaults or Events of Default or an acceleration under the Indenture may constitute
an event of default under certain of our other Indebtedness. See the section of this prospectus entitled “Risk Factors—Risks Related to the Notes and this
Offering—Your right to receive payment under the Notes is contractually subordinated to Senior Debt” and the section of our 2025 Annual Report
entitled “Risk Factors—Risks Related to Our Indebtedness—The terms of our outstanding indebtedness restrict, and the terms of future indebtedness we
may incur may restrict, our current and future operations, particularly our ability to respond to changes in the economy or our industry or to take
certain actions, which could harm our long-term interests.”

No Event of Default under clause (1) or (2) of the second preceding paragraph with respect to a particular Note will constitute an Event of Default
with respect to any other Notes. A Default under clause (3) of the second preceding paragraph will not constitute an Event of Default until the Trustee or
the holders of at least a majority in aggregate principal amount of outstanding Notes notify the Issuer in writing of the Default and such Default is not
cured within the time specified in clause (3) of the second preceding paragraph after receipt of such notice. If the Issuer fails because of the provisions
set forth above under “—Subordination” to pay the principal of and accrued unpaid interest, if any, on a Note when due, such failure shall not constitute
a Default or Event of
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Default. Furthermore, if the Issuer fails because of the provisions set forth under “ —Security—Intercreditor Agreement” to comply with the
Loan-to-Value Ratio, such failure shall not constitute a Default or Event of Default.

Subject to the provisions described above under “ —Security—Intercreditor Agreement” and “—Subordination,” if an Event of Default (other than
an Event of Default relating to certain events of bankruptcy, insolvency, or reorganization of the Issuer) occurs and is continuing, then the Trustee or the
holders of not less than a majority in aggregate principal amount of the outstanding Notes may, by a notice in writing to the Issuer (and to the Trustee if
given by the holders), declare to be due and payable immediately the principal of and accrued and unpaid interest, if any, on all outstanding Notes.
Subject to the provisions described above under “ —Security—Intercreditor Agreement” and “—Subordination,” in the case of an Event of Default
resulting from certain events of bankruptcy, insolvency, or reorganization of the Issuer, the principal of and accrued and unpaid interest, if any, on all
outstanding Notes will become and be immediately due and payable without any declaration or other act on the part of the Trustee or any holder of
outstanding Notes. The holders of a majority in aggregate principal amount of the outstanding Notes may, on behalf of the holders of all of the Notes,
waive, rescind, cancel, and annul any declaration of an existing or past Default or Event of Default and its consequences under the Indenture and the
Notes, including an acceleration, if such waiver, rescission, cancellation, or annulment would not conflict with any judgment or decree (except a
continuing Default or Event of Default in the payment of interest on, or the principal of, the Notes (other than such nonpayment of principal or interest
that has become due as a result of such acceleration), which may be waived, rescinded, canceled, or annulled by the holder of such Note). Upon any
such waiver, rescission, cancellation, or annulment of a Default or Event of Default, any such Default or Event of Default shall cease to exist, and any
Event of Default arising from any such Default shall be deemed to have been cured for every purpose of the Indenture; but no such waiver shall extend
to any subsequent or other Default or impair any right consequent thereon.

The Indenture will provide that the Trustee may refuse to perform any duty or exercise any of its rights or powers under the Indenture unless the
Trustee receives indemnity satisfactory to it against any cost, liability, or expense that might be incurred by it in performing such duty or exercising such
right or power. Subject to certain rights of the Trustee and the provisions described above under “ —Security—Intercreditor Agreement” and “—
Subordination,” the holders of a majority in aggregate principal amount of the outstanding Notes will have the right to direct the time, method, and place
of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee with respect to the
Notes.

Subject to the provisions described above under “ —Security—Intercreditor Agreement” and “—Subordination,” no holder of any Note will have
any right to institute any proceeding, judicial or otherwise, with respect to the Notes or the Indenture or for the appointment of a receiver or trustee, or
for any remedy under the Notes or the Indenture, unless:
 

 •  that holder has previously given to the Trustee written notice of a continuing Event of Default with respect to the Notes; and
 

 

•  the holders of not less than a majority in aggregate principal amount of the outstanding Notes have made a written request, and offered
indemnity or security satisfactory to the Trustee, to the Trustee to institute the proceeding as trustee, and the Trustee has not received from
the holders of not less than a majority in principal amount of the outstanding Notes a direction inconsistent with that request and has failed
to institute the proceeding within 60 days.

Subject to the other provisions of the Indenture, including the provisions described above under “—Subordination,” and the provisions described
under “ —Security—Intercreditor Agreement,” the holder of any Note will have an absolute and unconditional right to receive payment of the principal
of and any interest on that Note on or after the due dates expressed in that Note and to institute suit for the enforcement of payment.

The Indenture will require the Issuer, within 120 days after the end of its fiscal year, to furnish to the Trustee a statement as to compliance with the
Indenture. If a Default or Event of Default occurs and is continuing
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with respect to the Notes and if a responsible officer of the Trustee has received notice of such Default or Event of Default, the Trustee shall mail to each
holder of Notes notice of a Default or Event of Default within 90 days after it occurs or, if later, after a responsible officer of the Trustee has received
notice of such Default or Event of Default. The Indenture will provide that the Trustee may withhold notice to the holders of Notes of any Default or
Event of Default (except in payment on such holder’s Notes) with respect to such Notes if the Trustee determines in good faith that withholding notice is
in the interest of the holders of those Notes. The Issuer will provide the Trustee written notice of any Default or Event of Default within 30 days of any
Officer becoming aware of the occurrence of such Default or Event of Default (unless such Default or Event of Default has been cured or waived within
such 30-day time period), which notice will describe in reasonable detail the status of such Default or Event of Default and what action the Issuer is
taking or proposes to take in respect thereof.

Modification and Waiver

The Issuer, the Trustee, and, if applicable, the Collateral Agent, may modify, amend, or supplement the Indenture, the Notes, the Security
Documents, or the Intercreditor Agreement without the consent of any holder of any Notes:
 

 •  to cure any ambiguity, omission, mistake, defect, or inconsistency;
 

 

•  to conform the text of the Indenture (including any supplemental indenture or other instrument pursuant to which additional Notes are
issued), the Notes, the Security Documents, or the Intercreditor Agreement to this “Description of Notes” in this prospectus or any
provision of a prospectus supplement intended to supplement this “Description of Notes” or, with respect to any additional Notes and any
supplemental indenture or other instrument pursuant to which such additional Notes are issued, to the “Description of Notes” relating to
the issuance of such additional Notes or any provision of a prospectus supplement intended to supplement such “Description of Notes,”
solely to the extent that such “Description of Notes” provides for terms of such additional Notes that differ from the terms of the Notes
offered hereby;

 

 
•  to comply with the covenant in the Indenture described above under the heading “ —Covenants—Consolidation, Merger, and Sale of

Assets” or to otherwise provide for the assumption by a successor Person of the obligations of the Issuer under the Indenture and the Notes,
or to add a co-issuer;

 

 •  to provide for uncertificated securities in addition to or in place of certificated securities, or to provide for global Notes;
 

 •  to add or release guarantees with respect to Notes;
 

 
•  to make, complete, or confirm (i) any grant of Collateral permitted or required by the Indenture, the Security Documents, or the

Intercreditor Agreement, or (ii) any release of Collateral pursuant to the terms of the Indenture (including compliance with the
Loan-to-Value Ratio), the Security Documents, or the Intercreditor Agreement;

 

 •  to surrender any of the Issuer’s rights or powers under the Indenture and/or the Notes;
 

 •  to add covenants or events of default for the benefit of the holders of Notes;
 

 •  to comply with the applicable procedures of any applicable depositary;
 

 •  to make any change that does not adversely affect the rights of any holder of Notes in any material respect;
 

 •  to provide for the issuance of and establish the form and terms and conditions of Notes as permitted by the Indenture;
 
 •  to secure additional extensions of credit and add additional secured creditors holding other Indebtedness;
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 •  to make any amendment to the provisions of the Indenture relating to the transfer of the Notes as permitted by the Indenture, including,
without limitation, to facilitate the issuance and administration of the Notes;

 

 
•  to effect the appointment of a successor trustee or collateral agent with respect to the Notes and to add to or change any of the provisions

of the Indenture, the Security Documents, or the Intercreditor Agreement to provide for or facilitate administration by a successor trustee, a
successor collateral agent, and/or more than one trustee and/or collateral agent;

 

 •  to add to, delete from, or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of the issue,
authentication, and delivery of the Notes (prior to issuance thereof), in each case, as set forth in the Indenture; or

 

 •  to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.

The Issuer, the Trustee, and, if applicable the Collateral Agent, may also modify and amend the Indenture, the Security Documents, the
Intercreditor Agreement or the Notes with the consent of the holders of at least a majority in principal amount of the outstanding Notes affected by the
modifications or amendments (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for,
the Notes), and any existing or past Default or compliance with any provisions of such documents may be waived with the consent of the holders of at
least a majority in aggregate principal amount of the outstanding Notes affected by such waiver (including, without limitation, consents obtained in
connection with a purchase of, or tender offer or exchange offer for, any Notes). The Issuer may not make any modification, amendment, or waiver to
the Indenture or the Notes without the consent of the holders of each affected Note then outstanding (including, for the avoidance of doubt, any Notes
held by Affiliates) if that modification, amendment, or waiver will (with respect to any Notes held by a non-consenting holder):
 

 •  reduce the percentage of the aggregate principal amount of Notes whose holders must consent to an amendment, supplement, or waiver;
 

 •  reduce the rate or extend the time for payment of interest (including defaulted interest) on any Note;
 

 •  reduce the principal of or change the Stated Maturity of any Note;
 

 
•  waive a Default in the payment of the principal of or interest on any Note (except a rescission of acceleration of the Notes by the holders

of at least a majority in aggregate principal amount of the then-outstanding Notes and a waiver of the payment default that resulted from
such acceleration);

 

 •  make the principal of or interest on any Note payable in currency other than that stated in such Note; or
 

 •  make any change to certain provisions of the Indenture relating to, among other things, the right of holders of Notes to receive payment of
the principal of and interest on those Notes and to institute suit for the enforcement of any such payment and to waivers or amendments.

Additionally, any amendment, supplement, modification, or waiver to the subordination provisions of the Indenture will require the consent of the
holders of the Senior Debt or their representatives if that amendment, supplement, modification, or waiver is adverse to the interests of the holders of
Senior Debt or their representatives.

It will not be necessary under the Indenture or the Notes for holders to approve the particular form of any proposed amendment. It is sufficient if
such consent approves the substance of the proposed amendment. A Note does not cease to be outstanding because the Issuer or any Affiliate of the
Issuer holds the Note; provided that, in determining whether the holders of the requisite majority of outstanding Notes have given any request, demand,
authorization, direction, notice, consent, or waiver under the Indenture and/or the Notes, Notes owned by the Issuer or any Affiliate of the Issuer shall be
disregarded and deemed not to be outstanding if such ownership is actually known by a responsible officer of the Trustee.
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No Personal Liability of Directors, Officers, Employees, or Securityholders

None of the past, present, or future managers, managing directors, directors, officers, employees, incorporators, or securityholders of the Issuer or
any Subsidiary or Affiliate of the Issuer, as such, will have any liability for any of the Issuer’s obligations under the Notes, the Indenture, the Security
Documents, or the Intercreditor Agreement, or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a
Note, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the Notes. However, this
waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a waiver is against
public policy.

Transfer

Under the terms of the Indenture, no holder may transfer Notes without the prior written consent of the Issuer, which may be given or rejected in
the Issuer’s sole discretion and determined on an ad hoc basis. A holder may request to transfer all or a portion of its Notes by submitting its request in
writing to the Issuer no earlier than 10 Business Days and no later than five Business Days prior to the requested transfer date (which date must be a
Business Day). Such request must include (i) the name of the holder, (ii) the Note(s) to be transferred, (iii) the identity of the transferee, and (iv) a
completed subscription agreement by the transferee in a form satisfactory to the Issuer. The Issuer will use commercially reasonable efforts to respond to
any such request prior to the Business Day immediately preceding the requested transfer date. The Issuer may request additional information regarding
the transfer, the transferor, and the transferee as it desires in its sole discretion prior to determining whether to approve of the requested transfer. If a
transfer of Notes is consented to in writing by the Issuer, a holder may not transfer any Note until the registrar has received, among other things,
appropriate endorsements and transfer documents and any taxes and fees required by law or permitted by the Indenture. The Notes will be issued in
registered form and the registered holder of a Note will be treated as the owner of such Note for all purposes.

Satisfaction and Discharge

The Indenture, the Notes, and any related guarantees, the Security Documents and the Intercreditor Agreement will be discharged and will cease to
be of further effect, and any Collateral then securing the Notes shall be released (except as to surviving rights of registration of transfer or exchange of
Notes and certain rights, indemnities, and immunities of the Trustee or, as applicable, the Collateral Agent, as expressly provided for in the Indenture),
as to all outstanding Notes when:
 

 

(1) either (a) all of the Notes theretofore authenticated and delivered (except lost, stolen, or destroyed Notes that have been replaced or paid
and Notes for whose payment money has theretofore been deposited in trust or segregated and held in trust by the Issuer and thereafter
repaid to the Issuer or discharged from such trust) have been delivered to the Trustee for cancellation or (b) all of the Notes not previously
delivered to the Trustee for cancellation (i) have become due and payable, (ii) will become due and payable at their Stated Maturity within
one year, or (iii) have been called for redemption or are to be called for redemption within one year under arrangements satisfactory to the
Trustee for the giving of notice of a full redemption by the Trustee in the name, and at the expense, of the Issuer, and the Issuer has
deposited or caused to be deposited with the Trustee (in a manner that is not revocable by the Issuer or any of its Affiliates) money or U.S.
Government Obligations in an amount sufficient to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to the
Trustee for cancellation, for principal of and interest on the Notes to the date of maturity or redemption, as the case may be, together with
irrevocable instructions from the Issuer directing the Trustee to apply such funds to the payment thereof at maturity or redemption, as the
case may be;

 

 (2) the Issuer has paid all other sums then due and payable under the Indenture; and
 

 (3) the Issuer has delivered to the Trustee a certificate stating that all conditions precedent under the Indenture relating to the satisfaction and
discharge of the Indenture have been complied with.
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Defeasance

Legal Defeasance. The Indenture will provide that the Issuer and any guarantors of the Notes may be discharged from any and all obligations in
respect of any or all Notes and related guarantees (subject to certain exceptions) and cure all then-existing Defaults and Events of Default (“legal
defeasance”). We will be so discharged upon the irrevocable deposit with the Trustee, in trust, of money and/or U.S. Government Obligations that,
through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of and interest on such Notes
on the Stated Maturity of those payments in accordance with the terms of the Indenture and those Notes.

This discharge may occur only if, among other things, the Issuer has delivered to the Trustee an opinion of counsel stating that the Issuer has
received from, or there has been published by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the Indenture, there has been
a change in the applicable U.S. federal income tax law, in either case, to the effect that, and based thereon such opinion shall confirm that, the holders of
such Notes will not recognize income, gain, or loss for U.S. federal income tax purposes as a result of the deposit, defeasance, and discharge and will be
subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the deposit,
defeasance, and discharge had not occurred. If the Issuer exercises its legal defeasance option, any Liens and guarantees, as they pertain to the Notes,
will be released. The Issuer may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option.

Defeasance of Certain Covenants. The Indenture will provide that, upon compliance with certain conditions:
 

 •  the Issuer may omit to comply with the covenant described under the heading “ —Covenants—Consolidation, Merger, and Sale of Assets,”
and certain other covenants set forth in the Indenture, including compliance with the Loan-to-Value Ratio;

 

 •  any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the Notes (“covenant
defeasance”); and

 

 •  any Liens and guarantees, as they pertain to the Notes, will be released.

The conditions include:
 

 

•  depositing with the trustee money and/or U.S. Government Obligations that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants or investment bank to pay and discharge each installment of principal of and interest on such Notes on the Stated Maturity of
those payments in accordance with the terms of the Indenture and such Notes; and

 

 

•  delivering to the Trustee an opinion of counsel to the effect that the holders of such Notes will not recognize income, gain, or loss for U.S.
federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to U.S. federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if the deposit and related covenant defeasance
had not occurred.

Notices

Notices given by publication will be deemed given on the first date on which publication is made and notices given by first-class mail, postage
prepaid, will be deemed given five calendar days after mailing; notices personally delivered will be deemed given at the time delivered by hand; notices
given by facsimile or email will be deemed given when sent; and notices given by overnight air courier guaranteeing next day delivery will be deemed
given the next Business Day after timely delivery to the courier.
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Concerning the Trustee and the Collateral Agent

Odyssey Transfer and Trust Company will be the Trustee and the Collateral Agent under the Indenture.

The Indenture will contain certain limitations on the rights of the Trustee thereunder, should it become a creditor of the Issuer, to obtain payment
of claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted
to engage in other transactions; however, if it acquires any conflicting interest, it must eliminate such conflict within 90 days, apply to the SEC for
permission to continue, or resign.

The Indenture will provide that in case an Event of Default shall occur (which shall not be cured), the Trustee will be required, in the exercise of
its power, to use the degree of care of a prudent person in the conduct of such person’s own affairs.

Neither the Trustee nor the Collateral Agent shall be liable or responsible for, and make no representation as to the existence, genuineness, value,
or protection of, any Collateral, for the legality, validity, effectiveness, enforceability, or sufficiency of any security document or for the creation,
perfection, maintenance, priority, sufficiency, or protection of any Liens securing the Notes. Neither the Trustee nor the Collateral Agent shall be liable
or responsible for filing any financing or continuation statements or recording any documents or instruments in any public office at any time or times or
otherwise perfecting or maintaining the perfection or priority of any Lien or security interest in the Collateral.

Where the Indenture requires delivery of a certificate or opinion in connection with any request or application to the Trustee or Collateral Agent to
take or refrain from taking any action thereunder, the Trustee or Collateral Agent, as applicable, may, in its sole discretion, waive or amend such
requirement.

By their acceptance of the Notes, the holders of the Notes will be deemed to have authorized and directed the Trustee and the Collateral Agent, as
applicable, to enter into and to perform the Intercreditor Agreement, the Security Documents, and any amendments or supplements thereto permitted by
the Indenture.

Governing Law

The Indenture will provide that it and the Notes, including any claim or controversy arising out of or relating thereto, will be governed by and
construed in accordance with the laws of the State of New York. Any security documents will be governed by, and construed in accordance with, the
laws of the State of New York; however, the mortgages will be governed by, and construed in accordance with, the laws of the state in which the
applicable property is located.

The Indenture will provide that the Issuer, the Trustee, the Collateral Agent, and the holders of the Notes (by their acceptance of the Notes)
irrevocably waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to
the Indenture, the Notes, or the transactions contemplated thereby.

The Indenture will provide that any legal suit, action, or proceeding arising out of or based upon the Indenture or the transactions contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York, in
each case, located in the City of New York, and the Issuer, the Trustee, the Collateral Agent, and the holders of the Notes (by their acceptance of the
Notes) irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action, or proceeding. The Indenture will further provide that
service of any process, summons, notice, or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s
address set forth in the Indenture will be effective service of process for any suit, action, or other proceeding brought in any such court. The Indenture
will further provide that the Issuer, the Trustee, the Collateral Agent, and the holders of the Notes
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(by their acceptance of the Notes) irrevocably and unconditionally waive any objection to the laying of venue of any suit, action, or other proceeding in
the courts specified above and irrevocably and unconditionally waive and agree not to plead or claim any such suit, action, or other proceeding has been
brought in an inconvenient forum.

Certain Definitions

“10% Limit” has the meaning given to it in “—Mandatory Redemption; Repurchase at the Option of the Holders.”

“Account Confirmation Failure” has the meaning given to it in “—Terms of the Notes.”

“Adamantium” has the meaning given to it in “—Ranking.”

“Adamantium Bonds” has the meaning given to it in “—Ranking.”

“Adamantium Debt” has the meaning given to it in “—Ranking.”

“Adamantium Loan Agreement” has the meaning given to it in “—Ranking.”

“Adamantium Secured Note” has the meaning given to it in “—Ranking.”

“Adamantium Securities” has the meaning given to it in “—Ranking.”

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under common control with such
specified Person. For the purposes of this definition, “control” (including, with correlative meanings, the terms “controlled by” and “under common
control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership of voting securities or by agreement or otherwise.

“Allocable Amount” has the meaning given to it in “—Security—Loan-to-Value Ratio.”

“Bankruptcy Code” means Title 11 of the United States Code, as amended.

“Board of Directors” means as to any Person, the board of directors, board of managers, sole member, managing member, or other governing
body of such Person or, if such Person is owned or managed by a single entity or has a general partner, the board of directors, board of managers, sole
member, managing member, or other governing body of such entity or general partner, or, in each case, any duly authorized committee thereof, and the
term “directors” means members of the Board of Directors.

“Business Day” means a day other than a Saturday, Sunday, or other day on which banking institutions are authorized or required by law or
regulation to close in the State of New York or, with respect to any payments to be made under the Indenture, the place of payment.

“Capital Stock” means:
 

 (1) in the case of a corporation, corporate stock;
 

 (2) in the case of an association or business entity, any and all shares, interests, participations, rights, or other equivalents (however
designated) of corporate stock;

 

 (3) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership interests; and
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(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets

of, the issuing person, but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt
securities include any right of participation with Capital Stock.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital lease
that would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the notes thereto) in accordance with
GAAP.

“Cash Interest Notes” has the meaning given to it in “—Terms of the Notes.”

“Compound Interest Notes” has the meaning given to it in “—Terms of the Notes.”

“Collateral” has the meaning given to it in “—Security—Collateral Generally.”

“Collateral Agent” has the meaning given to it in “—General.”

“Contingent Default” has the meaning given to it in “—Subordination.”

“continuing” means, with respect to any Default or Event of Default, that such Default or Event of Default has not been cured or waived.

“covenant defeasance” has the meaning given to it in “—Defeasance.”

“Credit Facilities” means one or more debt facilities (including, without limitation, the Fortress Credit Agreement), indentures, or commercial
paper facilities, in each case, with banks or other institutional lenders, accredited investors, or institutional investors providing for revolving credit loans,
term loans, term debt, debt securities, receivables financing (including through the sale of receivables to such lenders or to special purpose entities
formed to borrow from such lenders against such receivables), or letters of credit, in each case, as amended, restated, modified, renewed, extended,
increased, refunded, replaced in any manner (whether upon or after termination or otherwise), or refinanced (including by means of sales of debt
securities to institutional investors) in whole or in part from time to time.

“December 2022 506(c) Bonds” has the meaning given to it in “—Ranking.”

“Default” means any event which is, or after notice, passage of time, or both would be, an Event of Default.

“DIP Financing” has the meaning given to it in “—Security—Intercreditor Agreement.”

“Equity Interests” means Capital Stock and all warrants, options, or other rights to acquire Capital Stock (but excluding any debt security that is
convertible into, or exchangeable for, Capital Stock).

“Event of Default” has the meaning given to it in “ —Events of Default.”

“Exchange Notes” has the meaning given to it in “—Ranking.”

“First Lien Collateral Agent” has the meaning given to it in “—Security—Intercreditor Agreement.”

“First Lien Intercreditor Agreement” means that certain first lien intercreditor agreement described in the Intercreditor Agreement, under which,
as of the date hereof, the Fortress Credit Agreement and certain Swap Contracts are secured on a senior basis and under which, in the future, other
obligations may become secured on a senior basis, as the same may be amended or supplemented from time to time.
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“Fortress Credit Agreement” has the meaning given to it in “ —Ranking.”

“GAAP” means generally accepted accounting principles in the United States of America, as in effect from time to time, including those set forth
in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as have been approved by a significant
segment of the accounting profession.

“Indebtedness” means, with respect to any Person, without duplication:
 

 

(1) the principal of any indebtedness of such Person, whether or not contingent, (a) in respect of borrowed money, (b) evidenced by bonds,
notes, debentures, or similar instruments, or letters of credit or bankers’ acceptances (or, without duplication, reimbursement agreements in
respect thereof), (c) representing the deferred and unpaid purchase price of any property, (d) in respect of Capitalized Lease Obligations, or
(e) representing any Swap Contracts, in each case, if and to the extent that any of the foregoing Indebtedness (other than letters of credit
and Swap Contracts) would appear as a liability on a balance sheet (excluding the notes thereto) of such Person prepared in accordance
with GAAP;

 

 (2) to the extent not otherwise included, any guarantee by such Person of the Indebtedness of another Person (other than by endorsement of
negotiable instruments for collection in the ordinary course of business); and

 

 (3) to the extent not otherwise included, Indebtedness of another Person secured by a Lien on any asset owned by such Person (whether or not
such Indebtedness is assumed by such Person).

“Indenture” has the meaning given to it in “—General.”

“Intercreditor Agreement” has the meaning given to it in “—Security—Intercreditor Agreement.”

“Issuer” has the meaning given to it in “—General.”

“legal defeasance” has the meaning given to it in “—Defeasance.”

“Lien” means, with respect to any asset, any mortgage, lien, pledge, hypothecation, charge, security interest, preference, priority, or encumbrance
of any kind in respect of such asset, whether or not filed, recorded, or otherwise perfected under applicable law (including any conditional sale or other
title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in, and any filing of or
agreement to give any financing statement under the Uniform Commercial Code of any jurisdiction).

“Loan-to-Value Ratio” has the meaning given to it in “—Security—Loan-to-Value Ratio.”

“LTV Deficiency Event” has the meaning given to it in “—Security—Loan-to-Value Ratio.”

“Minimum Purchase Amount” has the meaning given to it in “—General.”

“Notes” has the meaning given to it in “—General.”

“Obligations” means any principal, interest (including any interest, fees, or expenses accruing subsequent to the filing of a petition in an
insolvency, liquidation, or similar proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest, fees, or
expenses are an allowed claim under applicable state, federal, or foreign law), premium, penalties, fees, expenses, indemnifications, reimbursements
(including, without limitation, reimbursement obligations with respect to letters of credit and bankers’ acceptances), damages, and other liabilities
payable under the documentation governing any Indebtedness.
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“Officer” means, with respect to any Person, the Chairman of the Board of Directors, Chief Executive Officer, Chief Financial Officer, Chief
Operating Officer, or President, or any Vice President, Treasurer, Controller, Secretary, or the Assistant Secretary (or any Person serving the equivalent
function of any of the foregoing) of such Person (or of any direct or indirect parent, general partner, managing member, or sole member of such Person),
or any individual designated as an “Officer” for purposes of the Indenture by the Board of Directors of such Person (or the Board of Directors of any
direct or indirect parent, general partner, managing member, or sole member of such Person).

“Officer’s Certificate” means a certificate signed on behalf of the Issuer or any direct or indirect parent of the Issuer by an Officer of the Issuer or
such parent entity that meets the requirements set forth in the Indenture.

“Payment Blockage Notice” has the meaning given to it in “—Subordination.”

“Permitted Junior Securities” means:
 

 (1) Equity Interests in the Issuer; and
 

 (2) debt securities that are subordinated to all Senior Debt and any debt securities issued in exchange for Senior Debt to substantially the same
extent as, or to a greater extent than, the Notes are subordinated to Senior Debt under the Indenture.

“Permitted Liens” means any Liens on the Collateral that do not secure Indebtedness pursuant to clause (1)(a), (b), or (d) of the definition thereof.

“Person” means any individual, corporation, company, partnership, limited liability company, joint venture, association, joint stock company,
trust, unincorporated organization, government (or any agency or political subdivision thereof), or other entity.

“Phoenix Equity” means Phoenix Equity Holdings, LLC, a Delaware limited liability company and the holder of 100% of the common equity
interests of the Issuer.

“PhoenixOp” has the meaning given to it in “—Ranking.”

“Reg A Bonds” has the meaning given to it in “—Ranking.”

“Reg D Bonds” has the meaning given to it in “—Ranking.”

“Reg D/Reg A Bonds” has the meaning given to it in “—Ranking.”

“Registered Unsecured Notes” has the meaning given to it in “—Ranking.”

“Regulation A” means Regulation A promulgated under the Securities Act.

“Regulation D” means Regulation D promulgated under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Senior Debt” has the meaning given in “ —Subordination.”

“Security Documents” means all security agreements, pledge agreements, control agreements, collateral assignments, mortgages, deeds of trust,
security deeds, deeds to secure debt, deeds of trust, hypothecs, hypothecations, collateral agency agreements, debentures, or other instruments or other
pledges, grants, or
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transfers for security or agreements related thereto executed and delivered by the Issuer creating or perfecting (or purporting to create or perfect) a Lien
upon Collateral (including, without limitation, financing statements under the UCC) in favor of the Collateral Agent on behalf of the Trustee and the
Holders to secure the Notes, in each case, as amended, modified, renewed, restated, supplemented, or replaced, in whole or in part, from time to time, in
accordance with its terms and the provisions described in “—Security”.

“Senior Phoenix Bonds” means the Reg D/Reg A Bonds that are not Subordinated Reg D Bonds and the Exchange Notes.

“Senior-Priority Secured Debt” has the meaning given to it in “—Security—Collateral Generally.”

“Senior Reg D Bonds” has the meaning given to it in “—Ranking.”

“Series A Preferred Shares” means the Series A Cumulative Redeemable Preferred Shares of the Issuer offered pursuant to the Issuer’s offering
statement on Form 1-A, initially filed with the SEC on June 26, 2025, and initially qualified by the SEC on August 27, 2025.

“Set Put Date” has the meaning given to it in “—Terms of the Notes.”

“Set Put Interval” has the meaning given to it in “—Terms of the Notes.”

“Stated Maturity” means, when used with respect to any Note, the date specified in such Note as the fixed date on which the principal of such
Note is due and payable in cash.

“Subordinated Reg D Bonds” has the meaning given to it in “—Ranking.”

“Subsidiary” of any specified Person means: (1) any corporation, association, or other business entity of which more than 50% of the total voting
power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers, or trustees
thereof is at the time owned or controlled, directly or indirectly, by such person or one or more of the other Subsidiaries of that person or a combination
thereof; or (2) any partnership or limited liability company of which (a) more than 50% of the capital accounts, distribution rights, total equity, and
voting interests or general and limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such person or one or more
of the other Subsidiaries of that person or a combination thereof, whether in the form of membership, general, special, or limited partnership interests or
otherwise, and (b) such person or any Subsidiary of such Person is a controlling general partner or otherwise controls such entity.

“successor person” has the meaning given to it in “ —Covenants—Consolidation, Merger, and Sale of Assets.”

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity
swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options,
forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions,
floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other
similar transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are
subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association,
Inc., any International Foreign Exchange Master Agreement, or any other master agreement, including any obligations or liabilities under any such
master agreement.
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“Treasury Management Arrangement” means any agreement or other arrangement governing the provision of treasury or cash management
services, including deposit accounts, overdraft, credit or debit card, funds transfer, automated clearinghouse, zero balance accounts, returned check
concentration, controlled disbursement, lockbox, account reconciliation and reporting and trade finance services, and other cash management services.

“Trust Indenture Act” has the meaning given to it in “—General.”

“Trustee” has the meaning given to it in “—General.”

“UCC” means the Uniform Commercial Code as the same may be from time to time in effect in the State of New York or the Uniform
Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be required to apply to any item or items of Collateral.

“U.S. Government Obligations” means securities that are:
 

 (1) direct obligations of the United States of America for the timely payment of which its full faith and credit is pledged; or
 

 (2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America, the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America.

which, in each case, are not callable or redeemable at the option of the issuer thereof, and shall also include a depository receipt issued by a bank (as
defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any such U.S. Government Obligations or a specific payment of principal of
or interest on any such U.S. Government Obligations held by such custodian for the account of the holder of such depository receipt; provided that
(except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt
from any amount received by the custodian in respect of the U.S. Government Obligations or the specific payment of principal of or interest on the U.S.
Government Obligations evidenced by such depository receipt.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of certain material U.S. federal income tax considerations relevant to the purchase, ownership, and
disposition of the Notes issued pursuant to this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other
U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local, or foreign tax laws are not discussed. This discussion is based on
the Code, Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the IRS, in
each case, in effect as of the date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing
interpretation may be applied retroactively in a manner that could adversely affect a holder of the Notes. We have not sought and will not seek any
rulings from the IRS regarding the matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to that
discussed below regarding the tax consequences of the purchase, ownership, and disposition of the Notes.

This discussion is limited to holders who hold the Notes as “capital assets” within the meaning of Section 1221 of the Code (generally, property
held for investment). In addition, this discussion is limited to persons purchasing the Notes for cash at original issue and at their original “issue price”
within the meaning of Section 1273 of the Code (i.e., the first price at which a substantial amount of the Notes is sold to the public for cash). This
discussion does not address all U.S. federal income tax consequences relevant to a holder’s particular circumstances, including the impact of the
Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to holders subject to special rules, including,
without limitation:
 

 •  U.S. expatriates and former citizens or long-term residents of the United States;
 

 •  persons subject to the alternative minimum tax;
 

 •  U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;
 

 •  persons holding the Notes as part of a hedge, straddle, or other risk reduction strategy or as part of a conversion transaction or other
integrated investment;

 

 •  banks, insurance companies, and other financial institutions;
 

 •  real estate investment trusts or regulated investment companies;
 

 •  brokers, dealers, or traders in securities;
 

 •  “controlled foreign corporations,” “foreign controlled foreign corporations,” “passive foreign investment companies,” and corporations
that accumulate earnings to avoid U.S. federal income tax;

 

 •  S corporations, partnerships, or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors
therein);

 

 •  tax-exempt organizations or governmental organizations;
 

 •  persons deemed to sell the Notes under the constructive sale provisions of the Code; and
 

 •  persons subject to special tax accounting rules as a result of any item of gross income with respect to the Notes being taken into account in
an applicable financial statement.

This summary assumes that the Notes are sold to unrelated parties and properly treated as debt for U.S. federal income tax purposes. If an entity
treated as a partnership for U.S. federal income tax purposes holds the Notes, the tax treatment of a partner in the partnership will depend on the status
of the partner, the activities of the partnership, and certain determinations made at the partner level. Accordingly, partnerships holding the Notes and the
partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT
THEIR TAX ADVISORS WITH RESPECT TO THE
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APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP, AND DISPOSITION OF THE NOTES ARISING UNDER OTHER U.S. FEDERAL
TAX LAWS (INCLUDING ESTATE AND GIFT TAX LAWS), UNDER THE LAWS OF ANY STATE, LOCAL, OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

Tax Considerations Applicable to U.S. Holders

Definition of a U.S. Holder

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of a Note that, for U.S. federal income tax purposes, is or is treated as:
 

 •  an individual who is a citizen or resident of the United States;
 

 •  a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
 

 •  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
•  a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons” (within the

meaning of Section 7701(a)(30) of the Code) or (2) has a valid election in effect to be treated as a United States person for U.S. federal
income tax purposes.

Additional Payments

All or a portion of the Notes may be subject to mandatory redemption at par plus accrued and unpaid interest and additional amounts, if any. We
intend to take the position that the foregoing should not cause the Notes to be treated as contingent payment debt instruments under the applicable
Treasury Regulations. Assuming such position is respected, a U.S. Holder would be required to include in income the amount of any such additional
payments at the time such payments are received or accrued in accordance with such U.S. Holder’s method of accounting for U.S. federal income tax
purposes. Our position is binding on a holder, unless the holder discloses in the proper manner to the IRS that it is taking a different position. If the IRS
successfully challenged our position, and the Notes were treated as contingent payment debt instruments, U.S. Holders would be required to accrue
interest income at a rate higher than their yield to maturity, regardless of the holder’s method of accounting, and to treat as ordinary income, rather than
capital gain, any gain recognized on a sale, exchange, retirement, or redemption of a Note. The remainder of this discussion assumes that the Notes will
not be considered contingent payment debt instruments. U.S. Holders are urged to consult their tax advisors regarding the potential application to the
Notes of the contingent payment debt instrument rules and the consequences thereof.

Payments of Qualified Stated Interest

Payments of “qualified stated interest” on a Note generally will be taxable to a U.S. Holder as ordinary income at the time such interest is received
or accrued, in accordance with such U.S. Holder’s method of tax accounting for U.S. federal income tax purposes. The term “qualified stated interest”
means stated interest that is unconditionally payable in cash or in property (other than debt instruments of the issuer) at least annually at a single fixed
rate or, subject to certain conditions, based on one or more interest indices. It is expected, and the following discussion assumes, that stated interest on
the Cash Interest Notes (fixed on or before the issuance of such Cash Interest Notes) will be qualified stated interest. However, none of the stated
interest on the Compound Interest Notes will be qualified stated interest.

Original Issue Discount

If the issue price (as defined above) of the Cash Interest Notes is less than their principal amount payable at maturity by an amount equal to or
greater than a statutorily defined de minimis amount (generally 1/4 of 1% of
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the Cash Interest Notes’ stated redemption price at maturity multiplied by the number of complete years to maturity from its issue date), the Cash
Interest Notes will be treated as being issued with OID in an amount equal to such difference for U.S. federal income tax purposes.

The Compound Interest Notes will be treated as being issued with OID for U.S. federal income tax purposes because stated interest on the
Compound Interest Notes will be paid in the form of an increase in the principal amount of the Compound Interest Notes. The Compound Interest Notes
will be issued with OID in an amount equal to the excess of the sum of all principal and interest payments provided by the Compound Interest Notes
over the issue price of the Compound Interest Notes.

U.S. Holders must include OID in gross income (as ordinary income) as it accrues (on a constant yield to maturity basis), in advance of the receipt
of cash attributable to that income irrespective of their regular method of accounting. However, U.S. Holders generally will not be required to include
separately in income cash payments of previously accrued OID. The amount of OID includible in gross income by a U.S. Holder in any taxable year is
the sum of the “daily portions” of OID with respect to the Note for each day during that taxable year on which the U.S. Holder holds the Note. The daily
portion is determined by allocating to each day in any “accrual period” a pro rata portion of the OID allocable to that accrual period. The OID allocable
to any accrual period, subject to the possible adjustments described below, will be an amount equal to the product of the Note’s “adjusted issue price” at
the beginning of the accrual period and its yield to maturity (determined on a constant yield method, compounded at the close of each accrual period and
properly adjusted for the length of the accrual period) reduced by qualified stated interest paid or accrued for such period. OID allocable to the final
accrual period is the difference between the amount payable at maturity and the adjusted issue price at the beginning of the final accrual period. The
“adjusted issue price” of a Note as of the beginning of any accrual period is equal to its issue price increased by the accrued OID for each prior accrual
period and reduced by any payments previously made on the Note, other than payments of qualified stated interest. The “yield to maturity” of the Notes
is the discount rate that, when used in computing the present value (as of the Issue Date) of all principal and interest payments to be made on the Notes,
produces an amount equal to the issue price of the Notes.

Payments of stated interest on Compound Interest Notes will not be treated as payments of interest on the Compound Interest Notes for U.S.
federal income tax purposes. Instead, any stated interest paid on Compound Interest Notes will be treated together with the Compound Interest Notes as
a single note for U.S. federal income tax purposes.

Sale or Other Taxable Disposition

A U.S. Holder will recognize gain or loss on the sale, exchange, redemption, retirement, or other taxable disposition of a Note. The amount of
such gain or loss will generally equal the difference between the amount received for the Note in cash or other property valued at fair market value (less
amounts attributable to any accrued but unpaid interest, which will be taxable as interest to the extent not previously included in income) and the U.S.
Holder’s adjusted tax basis in the Note. A U.S. Holder’s adjusted tax basis in a Note generally will be equal to the amount the U.S. Holder paid for the
Note, increased by the amount of any OID previously included in income with respect to the Note and decreased by the amount of any cash payments
other than payments of qualified stated interest previously made on the Note. Although not free from doubt, when we pay stated interest on a Compound
Interest Note by increasing the principal amount of such Compound Interest Note, a U.S. Holder’s adjusted tax basis in the Compound Interest Note
would likely be allocated pro rata to all of the principal amount of the Compound Interest Note including the increased amount. A U.S. Holder’s holding
period in such Compound Interest Note would remain identical with respect to all of the principal amount of such Compound Interest Note including the
increased amount. Any gain or loss will be capital gain or loss, and will be long-term capital gain or loss if the U.S. Holder has held the Note for more
than one year at the time of sale or other taxable disposition. Otherwise, such gain or loss will be short-term capital gain or loss. Long-term capital gains
recognized by certain non-corporate U.S. Holders, including individuals, generally will be taxable at a reduced rate. The deductibility of capital losses is
subject to limitations.
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Information Reporting and Backup Withholding

A U.S. Holder may be subject to information reporting and backup withholding with respect to payments on a Note, accrual of OID on a Note, or
proceeds from the sale or other taxable disposition of a Note (including a redemption or retirement of a Note). Certain U.S. Holders are exempt from
backup withholding, including corporations and certain tax-exempt organizations. A U.S. Holder will be subject to backup withholding if such holder is
not otherwise exempt and:
 

 •  the holder fails to furnish the holder’s taxpayer identification number, which for an individual is ordinarily his or her social security
number;

 

 •  the holder furnishes an incorrect taxpayer identification number;
 

 •  the applicable withholding agent is notified by the IRS that the holder previously failed to properly report payments of interest or
dividends; or

 

 •  the holder fails to certify under penalties of perjury that the holder has furnished a correct taxpayer identification number and that the IRS
has not notified the holder that the holder is subject to backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a U.S. Holder’s U.S. federal income tax liability; provided the required information is timely furnished to the IRS. U.S. Holders should consult
their tax advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining such an exemption.

Tax Considerations Applicable to Non-U.S. Holders

Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is a beneficial owner of a Note that is neither a U.S. Holder nor an entity treated as a
partnership for U.S. federal income tax purposes.

Interest and OID

Interest paid on a Note to a Non-U.S. Holder (for this purpose, including any OID accrued with respect to a Non-U.S. Holder), in each case, that is
not effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States, generally will not be subject to U.S.
federal income tax, or withholding tax of 30% (or such lower rate specified by an applicable income tax treaty); provided that:
 

 •  the Non-U.S. Holder does not, actually or constructively, own 10% or more of our capital or profits;
 

 •  the Non-U.S. Holder is not a controlled foreign corporation related to us through actual or constructive stock ownership; and
 

 

•  either: (1) the Non-U.S. Holder certifies in a statement provided to the applicable withholding agent under penalties of perjury that it is not
a United States person and provides its name and address (generally on a properly executed IRS Form W-8BEN or W-8BEN-E (or other
applicable documentation)); (2) a securities clearing organization, bank, or other financial institution that holds customers’ securities in the
ordinary course of its trade or business and holds the Note on behalf of the Non-U.S. Holder certifies to the applicable withholding agent
under penalties of perjury that it, or the financial institution between it and the Non-U.S. Holder, has received from the Non-U.S. Holder
such a statement and provides a copy of such statement to the applicable withholding agent; or (3) the Non-U.S. Holder holds its Note
directly through a “qualified intermediary” (within the meaning of applicable Treasury Regulations) which has received such a statement
from the non-U.S. Holder and certain conditions are satisfied.
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If a Non-U.S. Holder does not satisfy the requirements above, such Non-U.S. Holder may be still entitled to a reduction in or an exemption from
withholding on such interest if it qualifies for the benefits of an applicable tax treaty. To claim such entitlement, the Non-U.S. Holder must provide the
applicable withholding agent with a properly executed IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) claiming a reduction in or
exemption from withholding tax under the benefit of an income tax treaty between the United States and the country in which the Non-U.S. Holder
resides or is established.

If interest paid to a Non-U.S. Holder is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States
(and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to which such
interest is attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax described above. To claim the exemption, the
Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that interest paid on a Note is not subject to
withholding tax because it is effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the United States.

Any such effectively connected interest generally will be subject to U.S. federal income tax at the regular graduated rates. A Non-U.S. Holder that
is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such
effectively connected interest, as adjusted for certain items.

The certifications described above must be provided to the applicable withholding agent prior to the payment of interest and must be updated
periodically. Non-U.S. Holders that do not timely provide the applicable withholding agent with the required certification, but that qualify for a reduced
rate under an applicable income tax treaty, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the
IRS. Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale, exchange, redemption, retirement, or other
taxable disposition of a Note (such amount excludes any amount allocable to accrued and unpaid interest, which generally will be treated as interest and
may be subject to the rules discussed above in “—Interest and OID”) unless:
 

 
•  the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and, if required by an

applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to which such gain is
attributable); or

 

 •  the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the
disposition and certain other requirements are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular graduated
rates. A Non-U.S. Holder that is a foreign corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty), which may be offset by U.S. source capital losses of the Non-U.S. Holder (even though the individual is not considered a
resident of the United States); provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties that may provide for different rules.
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Information Reporting and Backup Withholding

Payments of interest (including OID) generally will not be subject to backup withholding; provided the applicable withholding agent does not
have actual knowledge or reason to know the holder is a United States person and the holder certifies its non-U.S. status as described above under “—
Interest and OID.” However, information returns are required to be filed with the IRS in connection with any interest paid to the Non-U.S. Holder,
regardless of whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of a Note (including a retirement or
redemption of the Note) within the United States or conducted through certain U.S.-related brokers generally will not be subject to backup withholding
or information reporting, if the applicable withholding agent receives the statement described above and does not have actual knowledge or reason to
know that such holder is a United States person or the holder otherwise establishes an exemption. Proceeds of a disposition of a Note paid outside the
United States and conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information
reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to
the tax authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a Non-U.S. Holder’s U.S. federal income tax liability; provided the required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign Account Tax
Compliance Act, or “FATCA”) on certain types of payments made to non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a
30% withholding tax may be imposed on payments of interest (or accrual of OID) on, or (subject to the proposed Treasury Regulations discussed below)
gross proceeds from the sale or other disposition of, a Note paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in
the Code), unless (1) the foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either
certifies it does not have any “substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial
United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the
payee is a foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement with the
U.S. Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified United States persons”
or “United States owned foreign entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions
that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of interest on a
Note. While withholding under FATCA would have applied also to payments of gross proceeds from the sale or other disposition of a Note, certain
proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed
Treasury Regulations until final Treasury Regulations are issued.

Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their investment in the
Notes.
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ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase and, in certain instances, holding of the Notes, or any interest
therein, by (i) employee benefit plans subject to Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) plans
described in Section 4975 of the Code which are subject to Section 4975 of the Code (including an individual retirement account (“IRA”)) or provisions
under other U.S. or non-U.S. federal, state, local, or other laws or regulations that are similar to the fiduciary responsibility or prohibited transaction
provisions of Title I of ERISA or Section 4975 of the Code (collectively, “Similar Laws”), and (iii) entities whose underlying assets are considered to
include “plan assets” of any such plan, account, or arrangement (each of clauses (i), (ii) and (iii), a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (each,
a “Covered Plan”) and prohibit certain transactions involving the assets of a Covered Plan and its fiduciaries or other interested parties. Under ERISA
and the Code, any person who exercises discretionary authority or control over the administration of a Covered Plan or the management or disposition of
the assets of a Covered Plan, or who renders investment advice for a fee or other compensation to a Covered Plan, is generally considered to be a
fiduciary of the Covered Plan.

When considering an investment in the Notes, or any interest therein, with the assets of any Plan, a fiduciary should determine whether the
investment is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code, and any Similar
Laws relating to a fiduciary’s duties to the Plan including, without limitation, the prudence, diversification, delegation of control, and prohibited
transaction provisions of ERISA, the Code, and any applicable Similar Laws.

Plan fiduciaries should consider the fact that neither we nor any of our affiliates (the “Transaction Parties”) is acting, or will act, as a fiduciary to
any Plan with respect to the decision to purchase and/or hold the Notes, or any interest therein. The Transaction Parties are not undertaking to provide
impartial investment advice or advice based on any particular investment need, or to give advice in a fiduciary capacity, with respect to such decision to
purchase the Notes, or any interest therein.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit Covered Plans from engaging in specified transactions involving plan assets with
persons or entities who are “parties in interest,” within the meaning of Section 406 of ERISA, or “disqualified persons,” within the meaning of
Section 4975 of the Code, unless an exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited
transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code and may result in the disqualification of an IRA.
In addition, the fiduciary of the Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA
and/or the Code.

The acquisition and/or holding of the Notes, or any interest therein, by a Covered Plan with respect to which a Transaction Party is considered a
party in interest or a disqualified person may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or
Section 4975 of the Code, unless the investment is acquired and is held in accordance with an applicable statutory, class, or individual prohibited
transaction exemption. Included among these statutory exemptions are Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code, which
exempt certain transactions (including, without limitation, a sale and purchase of securities) between a Covered Plan and a party in interest so long as
(i) such party in interest is treated as such solely by reason of providing services to the Covered Plan, (ii) such party in interest is not a fiduciary that
renders investment advice, or has or exercises discretionary authority or control, with respect to the plan assets involved in such transaction, or an
affiliate of any such person, and (iii) the Covered Plan neither
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receives less than nor pays more than “adequate consideration” (as defined in such Sections) in connection with such transaction. In addition, the U.S.
Department of Labor has issued prohibited transaction class exemptions (“PTCEs”) that may apply to the acquisition and holding of the Notes. These
class exemptions include, without limitation, PTCE 84-14 respecting transactions determined by independent qualified professional asset managers,
PTCE 90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting
life insurance company general accounts, and PTCE 96-23 respecting transactions determined by in-house asset managers. Each of the above-noted
exemptions contains conditions and limitations on its application. Fiduciaries of Covered Plans considering acquiring and/or holding the Notes in
reliance on these or any other exemption should carefully review the exemption to assure it is applicable. There can be no assurance that all of the
conditions of any such exemptions will be satisfied.

Government plans, foreign plans, and certain church plans, while not subject to the prohibited transaction provisions of Section 406 of ERISA or
Section 4975 of the Code, may nevertheless be subject to Similar Laws. Fiduciaries of such Plans should consult with their counsel before acquiring the
Notes, or any interest in the Notes.

Because of the foregoing, the Notes, or any interest in the Notes, should not be purchased or held by any person investing “plan assets” of any
Plan, unless such purchase and holding will not constitute a nonexempt prohibited transaction under ERISA and the Code or similar violation of any
applicable Similar Laws.

Representations

Accordingly, by its acceptance of a Note, or any interest therein, each purchaser and holder of a Note, or interest therein, and any subsequent
transferee of a Note, or any interest therein, will be deemed to have represented and warranted that (a) either (i) such purchaser or subsequent transferee
is not, and is not using the assets of, a Plan to acquire or hold the Note, or any interest therein, or (ii) the purchase and holding of a Note, or any interest
therein, by such purchaser or transferee does not, and will not, constitute a non-exempt prohibited transaction under Section 406 of ERISA and/or
Section 4975 of the Code or a similar violation under any applicable Similar Laws and (b) none of the Transaction Parties is acting, or will act, as a
fiduciary to any Plan with respect to the decision to purchase or hold the Notes or is undertaking to provide impartial investment advice or give advice in
a fiduciary capacity with respect to the decision to purchase or hold the Notes.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that
may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering
purchasing and/or holding of the Notes, or any interest therein, on behalf of, or with the assets of, any Plan, consult with their counsel regarding the
potential applicability of ERISA, Section 4975 of the Code, or any Similar Law and whether an exemption would be required. Neither this discussion
nor anything provided in this prospectus is, or is intended to be, investment advice directed at any potential Plan purchasers, or at Plan purchasers
generally, and such purchasers of the Notes should consult and rely on their own counsel and advisers as to whether an investment in the Notes, or any
interest therein, is suitable for the Plan.
 

86



Table of Contents

PLAN OF DISTRIBUTION

We are offering up to $100,000,000 in aggregate principal amount of Notes on a continuous basis. We will offer the Notes at a price equal to 100%
of the principal amount of such Notes, directly to the public without an underwriter or placement agent. We have arbitrarily determined the selling price
of the Notes and such price bears no relationship to our book or asset values, or to any other established criteria for valuing issued or outstanding Notes.

The Notes will be offered to prospective investors on a commercially reasonable efforts basis by the Managing Broker-Dealer and other selling
group members, which means that our broker/dealer of record is not obligated to purchase any specific number or dollar amount of Notes, but will use
commercially reasonable efforts to sell the Notes. We reserve the right to engage additional selling group members to assist in the sale of the Notes.

We may market Notes in many ways, including, but not limited to, in a newspaper, through direct mail, tradeshow presentations, or television
commercials, or over the Internet, in each case, in states in which we have properly registered the offering or qualified for an exemption from
registration. Viewers of print or online advertising are referred to our website at https://invest.phoenixenergy.com. The established features are available
to investors on our website at https://invest.phoenixenergy.com or by calling (303) 376-9778. If, upon review of our website, a potential investor
becomes interested in purchasing Notes, a prospectus will be sent upon request. We may also make oral solicitations in limited circumstances and use
other methods of marketing the offering, all in compliance with applicable laws and regulations, including federal and state securities laws. Our
employees and independent managers that are not registered broker-dealers have been instructed not to solicit offers to purchase Notes or provide advice
regarding the purchase of Notes. The information contained on our website is not part of this prospectus or the registration statement of which this
prospectus forms a part. If you have questions about the suitability of an investment in the Notes for you, you should consult with your own investment,
tax, or other professional financial advisor. Prospective investors will be required to complete an application prior to investing in the Notes. We reserve
the right to reject any investment.

Adam Ferrari, our Chief Executive Officer, and Curtis Allen, our Chief Financial Officer, will market the Notes in reliance on Rule 3a4-1 under
the Exchange Act, which permits officers, directors, and employees to participate in the sale of the Notes without registering as a broker-dealer under
certain circumstances. Messrs. Ferrari and Allen are not subject to a statutory disqualification as such term is defined in Section 3(a)(39) of the
Exchange Act. Messrs. Ferrari and Allen serve as executive officers and primarily perform substantial duties for us or on our behalf otherwise than in
connection with transactions in securities and will continue to do so at the end of this offering. They are familiar with the selling practices permitted to
officers relying on Rule 3a4-1. Neither Mr. Ferrari nor Mr. Allen has been a broker or dealer, or an associated person of a broker or dealer, within the
preceding 12 months, and has not and will not participate in the sale of securities for any issuer more than once every 12 months, other than on our
behalf in reliance on Rule 3a4-1. Messrs. Ferrari and Allen are not compensated in connection with any participation in this offering by the payment of
commissions or other remuneration based either directly or indirectly on transactions in the Notes. Messrs. Ferrari and Allen have been instructed in the
limitations of the selling practices allowed under Rule 3a4-1.

Broker-Dealer Compensation and Expenses

We will pay the Managing Broker-Dealer the Broker-Dealer Fee of 0.20% (with respect to Notes with a Set Put Interval of three months) or 0.40%
(with respect to all other Notes) of the gross proceeds of the offering. In addition, we will pay our selling group members a sales commission to be paid
to certain of our non-executive personnel, including Matthew Willer, our Managing Director, Capital Markets, as compensation with respect to the sale
of Notes, of 0.25%, 0.40%, 0.45%, 0.50%, or 0.60% with respect to the sale of the Notes with Set Put Intervals of three months, six months, nine
months, twelve months, or eighteen months, respectively. Such non-executive personnel are paid a base salary of $60,000 and are entitled to participate
in the benefits we
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provide to all of our employees, including 401(k) contributions, medical-insurance options, and programs to encourage and support the employees’
development. Such non-executive personnel are eligible to receive sales commissions once the commissions they would have earned in such year (either
pursuant to this offering or pursuant to any of our other securities offerings) are in excess of their base salary. Total compensation to be received by or
paid to selling group members, including, without limitation, the Broker-Dealer Fee and sales commissions, will not exceed 0.81% of the proceeds
raised with the assistance of those selling group members.

The following table sets forth the per Note and total maximum Broker-Dealer Fee that we may pay to the Managing Broker-Dealer, plus sales
commissions, in connection with this offering, assuming the entire amount of Notes offered hereby is issued and sold:
 

Broker-Dealer Compensation   Per Note   Total  
Broker-Dealer Fee   $ 3.60   $360,000 
Sales commissions   $ 4.45   $445,000(1) 

       

Total     $805,000 
      

 

 
(1) Reflects the full amount of Notes sold with each maturity and assumes sales commissions are not otherwise reduced by any amounts of base

salary. Sales commissions increase based on the Set Put Interval of the Notes sold as described above.

The aggregate proceeds to us are set forth on the cover page of this prospectus before deducting our expenses. Excluding the Broker-Dealer Fee
and sales commissions, we estimate that we will pay approximately $1.2 million for expenses.

We have agreed to indemnify the Managing Broker-Dealer and expect to indemnify other selling group members and selected registered
investment advisors against certain liabilities arising under the Securities Act.

We may forego paying the Broker-Dealer Fee, or pay a reduced Broker-Dealer Fee, in connection with the sale of Notes in this offering to:
 

 •  registered principals or representatives of our dealer-manager or a participating broker (and immediate family members of any of the
foregoing persons);

 

 
•  our employees, officers, and directors or those of our members, or the affiliates of any of the foregoing persons (and the immediate family

members of any of the foregoing persons), any benefit plan established exclusively for the benefit of such persons or entities, and, if
approved by our managers, joint venture partners, consultants, and other service providers;

 

 
•  clients of an investment advisor registered under the U.S. Investment Advisers Act of 1940, as amended, or under applicable state

securities laws (other than any registered investment advisor that is also registered as a broker-dealer, with the exception of clients who
have “wrap” accounts that have asset-based fees with such dually registered investment advisor/broker-dealer); or

 

 •  persons investing in a bank trust account with respect to which the authority for investment decisions made has been delegated to the bank
trust department.

For purposes of the foregoing, “immediate family members” means such person’s spouse, parents, children, brothers, sisters, grandparents,
grandchildren, and any such person who is so related by marriage such that this includes “step-” and “-in-law” relations, as well as such persons so
related by adoption.

It is illegal for us to pay or award any commissions or other compensation to any person engaged by you for investment advice as an inducement
to such advisor to advise you to purchase the Notes; however, nothing herein will prohibit a registered broker-dealer or other properly licensed person
from earning a sales commission in connection with a sale of Notes.
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This offering is being made in compliance with FINRA Rule 2310. In particular, all payments to selling agents who are FINRA members and their
associated persons that constitute underwriting compensation will comply with the limitations set forth in FINRA Rule 2310(b)(4)(B)(ii).

New Issue of Securities

The Notes will be a new issue of securities with no established trading market or trading platform. We do not intend to apply for listing of the
Notes on any national securities exchange or for inclusion of the Notes on any automated dealer quotation system. We cannot assure you of the
development of a trading platform or the development or liquidity of any trading market for the Notes. If no trading platform is established, or an active
trading market for the Notes does not develop, the market price and liquidity of the Notes may be adversely affected. If the Notes are traded, they may
trade at a discount from their initial offering price, depending on prevailing interest rates, the market for similar securities, our operating performance
and financial condition, general economic conditions, and other factors. Therefore, you must be prepared to hold your Notes to maturity.

Offering Process

The process being used for this offering differs from methods that have been traditionally used in most other public offerings of debt securities in
the United States. We will offer the Notes on a continuous basis pursuant to Rule 415 under the Securities Act, directly to the public without an
underwriter or placement agent. We have not made any arrangement to place any of the proceeds from this offering in an escrow, trust, or similar
account.

From time to time, we may prepare prospectus supplements to update this prospectus for various purposes, such as to disclose changes to the
terms of the offering of the Notes, provide quarterly updates of financial and other information included in this prospectus, and disclose other material
developments. These prospectus supplements will be filed with the SEC pursuant to Rule 424(b) promulgated under the Securities Act and will be
posted on our website. When required by SEC rules, such as when there is a “fundamental change” in the offering or the information contained in this
prospectus, or when an annual update of financial information is required by the Securities Act or SEC rules, we will file post-effective amendments to
the registration statement of which this prospectus forms a part, which will include either a prospectus supplement or an entirely new prospectus to
replace this prospectus. We currently anticipate that post-effective amendments will be required, among other times, when there are changes to the
material terms of the Notes.

In order to invest in Notes, you will be required to complete and execute a subscription agreement substantially in the form attached as an exhibit
to the registration statement of which this prospectus forms a part. The subscription agreement may be submitted in paper form and, if so submitted,
must be delivered to the address set forth for such purposes on our website. As of the date of this prospectus, the address to which you should submit
paper form subscription agreements is as follows:

Phoenix Energy One, LLC
Attention: Curtis Allen

18575 Jamboree Road, Suite 830
Irvine, California 92612

Subscription agreements may be also submitted electronically through our website. Generally, when submitting a subscription agreement
electronically, you will be required to agree to various terms and conditions by checking boxes, and to review and electronically sign any necessary
documents. You may pay the purchase price for your Notes by check, ACH, or wire transfer in accordance with the instructions in the subscription
agreement. All checks should be made payable to “Phoenix Energy One, LLC.” By completing and executing your subscription agreement you will also
acknowledge and represent that you have received a copy of this prospectus, including all amendments and supplements thereto, you are purchasing the
Notes for your own account, and that your rights and responsibilities regarding your Notes will be governed by the Indenture,
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including the form of Note, each included as an exhibit to the registration statement of which this prospectus forms a part. Neither we nor any selling
group member have undertaken any efforts to qualify this offering for offers to investors in any jurisdiction outside the United States. Investors must
have a U.S. mailing address (other than a P.O. Box) and a U.S. social security number and/or a U.S. tax identification number to be eligible to participate
in this offering.

Upon review of the information that you provide in the subscription agreement, we will determine, in our sole discretion, whether to issue any
Notes to you or whether you meet the criteria for investing in the Notes. See “—Financial Suitability Requirements” below. We will not accept any
subscription requests prior to the effective date of the registration statement of which this prospectus forms a part. If we determine that you are eligible
to participate in the offering and to issue you Notes, then we will notify you of our acceptance of your subscription agreement and related subscription
payment by email and through a confirmation page on our online investment portal. If we do not accept your subscription request, in whole or in part,
we will notify you of such non-acceptance by email and your subscription payment (or the portion thereof corresponding to the amount not accepted)
will be returned to you without interest and within 15 business days to the account from which it originated using the wire or ACH instructions on file
for you. We caution you that the Notes may not be a suitable investment for you even if you do qualify to purchase Notes. See the sections entitled “Risk
Factors” and “Cautionary Statement Regarding Forward-Looking Statements” in this prospectus and in our 2025 Annual Report.

We are offering the Notes in the aggregate principal amounts for each Set Put Interval, interest payment method, and interest rate set forth under
“Description of Notes—Terms of the Notes.” Notes corresponding to a particular Set Put Interval, interest payment method, and/or interest rate may be
fully subscribed for before we receive or accept your subscription, and so the specific Notes you have selected may not be available by the time we
review your subscription. We will accept subscriptions for Notes corresponding to each Set Put Interval, interest payment method, and interest rate in the
order in which they are received, and we will not allocate Notes available for any Set Put Interval on a pro rata basis. If an insufficient principal amount
of the Notes you have selected remains available to fill your subscription in full at the time we review it, we may, in our sole discretion, accept your
subscription only as to the principal amount of such Notes that remains available and decline the balance, or decline your subscription in its entirety, in
each case returning to you any subscription payment corresponding to the portion of your subscription that we do not accept in the manner and within
the time period described above.

For example, if you subscribe for $1,000,000 aggregate principal amount of Notes with a three-month Set Put Interval that pay cash interest, but
only $400,000 aggregate principal amount of such Notes remains available for issuance in this offering at the time we review your subscription, we may
accept your subscription as to $400,000 aggregate principal amount of such Notes and return the remaining $600,000 of your subscription payment, or
we may decline your subscription in its entirety and return your entire $1,000,000 subscription payment. In either case, we will notify you of the extent
to which your subscription has been accepted, and we will return any subscription payment that we do not accept, in each case, as described above.

Once a subscription agreement and related subscription payment have been submitted to and accepted by us, you will not have the right to
request the return of your subscription payment. We intend to hold closings on a weekly basis assuming there are funds to close. On each closing date,
offering proceeds for that closing will be disbursed to us, and Notes will be issued to investors participating in that closing in registered form on the
books and records of the Issuer. If we are dissolved or liquidated after the acceptance by us of a subscription agreement and related subscription
payment and prior to the next closing date, your subscription payment will be returned to you.

We will notify you via email promptly following closing of your subscription of (i) the closing date of the subscription, (ii) the first date of the Set
Put Interval for your Notes (which will be the same as the closing date), (iii) the first Set Put Date for such Notes immediately following the closing, and
(iv) the first date following the
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closing on which you can request redemption of your Notes on the first Set Put Date. Information regarding future Set Put Dates will be provided as
described in “Description of Notes—Mandatory Redemption; Repurchase at the Option of the Holders.”

This offering of Notes will continue until the earliest of: (i) the date we issue and sell all of the Notes registered in this offering, including pursuant
to any registration statement filed pursuant to Rule 462(b) under the Securities Act; (ii) any required date of termination pursuant to Rule 415 under the
Securities Act; and (iii) such earlier date on which we determine, in our sole discretion, to terminate this offering. If this offering is terminated after the
acceptance by us of a subscription agreement and related subscription payment and prior to the next closing date, your subscription payment will be
returned to you.

Financial Suitability Requirements

An investment in the Notes involves significant risks and is only suitable for investors who have adequate financial means, desire a relatively
long-term investment, and will not need liquidity from their investment. This investment is not suitable for investors who seek liquidity or guaranteed
income. You should only consider purchasing Notes if you can afford the loss of your entire investment.

For any individual investment above $10,000, Notes will only be sold to investors representing that they have (i) a gross income of at least
$45,000 and a net worth of $45,000 or (ii) a net worth of at least $150,000 (the “general suitability standards”). For these purposes, “net worth” is
defined as excess of total assets over total liabilities as determined by GAAP, exclusive of home, home furnishings, and automobiles.

Investors are required in their subscription agreement to represent and warrant that they satisfy the general suitability standards. Investors who fail
to satisfy the general suitability standards will not be permitted to purchase Notes.

The selling group members and other registered investment advisors recommending the purchase of Notes in this offering have the responsibility
to make every reasonable effort to determine that your purchase of Notes in this offering is a suitable and appropriate investment for you based on
information provided by you regarding your financial situation and investment objectives. In making this determination, these persons have the
responsibility to ascertain that you:
 

 •  meet minimum income and net worth standards;
 

 •  can reasonably benefit from an investment in the Notes based on your overall investment objectives and portfolio structure;
 

 •  are able to bear the economic risk of the investment based on your overall financial situation;
 

 •  are in a financial position appropriate to enable you to realize to a significant extent the benefits described in this prospectus of an
investment in the Notes; and

 

 •  have apparent understanding of:
 

 •  the fundamental risks of the investment;
 

 •  the risk that you may lose your entire investment;
 

 •  the lack of liquidity of the Notes;
 

 •  the restrictions on transferability of the Notes; and
 

 •  the tax consequences of your investment.

Relevant information for this purpose will include at least your age, investment objectives, investment experience, income, net worth, financial
situation, and other investments, as well as any other pertinent factors.
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The selling group members and other registered investment advisors recommending the purchase of Notes in this offering must maintain, for a six-year
period, records of the information used to determine that an investment in Notes is suitable and appropriate for you. The selling group members or other
registered investment advisors may not execute any transaction related to the offering of the Notes in a discretionary account without your prior written
approval of such transaction.
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LEGAL MATTERS

The validity of the Notes offered hereby will be passed upon for us by Latham & Watkins LLP, Washington, District of Columbia.

EXPERTS

The consolidated financial statements of Phoenix Energy One, LLC as of December 31, 2025 and 2024 and for the three years then ended
incorporated by reference into this prospectus have been so incorporated in reliance on the report of Ramirez Jimenez International CPAs, an
independent registered public accounting firm, given upon the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act to register with the SEC the Notes being offered by this
prospectus. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules to the registration statement, portions of which have been omitted as permitted by the rules and regulations of the
SEC. For further information about us and the Notes, you should refer to the registration statement and the exhibits and schedules filed as part of the
registration statement. Statements contained in this prospectus regarding the contents of any contract, agreement, or any other document are summaries
of certain terms thereof and are not necessarily complete, and each such statement is qualified in all respects by reference to the full text of such
contract, agreement, or other document filed as an exhibit to the registration statement. You can read the registration statement at the SEC’s website at
www.sec.gov.

We are subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, we file annual, quarterly, and
current reports and other information with the SEC. Our filings with the SEC are available to the public on the SEC’s website at www.sec.gov. Those
filings are also available to the public on, or accessible through, our website at https://phoenixenergy.com. The information we file with the SEC or
contained on or accessible through our website is not part of, and is not incorporated by reference into, this prospectus or the registration statement of
which this prospectus is a part. We do not intend to deliver annual reports to holders of Notes if such reports are not required pursuant to Section 15(d)
of the Exchange Act or the U.S. Trust Indenture Act of 1939, as amended.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We “incorporate by reference” into this prospectus certain information we have filed with the SEC. This means that we disclose important
information by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus. Unless
specifically listed below, the information contained on the SEC website is not intended to be incorporated by reference in this prospectus and you should
not consider that information a part of this prospectus. We incorporate by reference the documents listed below (other than any portions of such
document that are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules):
 

 •  our Annual Report on Form  10-K for the year ended December 31, 2025, filed with the SEC on March 17, 2026;
 

 •  our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026, filed with the SEC on May 13, 2026; and
 

 •  our Current Reports on Form 8-K filed with the SEC on January  21, 2026, February  13, 2026, and June 2, 2026.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference in this
prospectus, including exhibits to these documents. You should direct any requests for documents to the Company, Attention: Curtis Allen, 18575
Jamboree Road, Suite 830, Irvine, California 92612, telephone number (949) 416-5037. You also may access these filings on our website at
https://phoenixenergy.com. We do not incorporate the information on our website into this prospectus and you should not consider any information on,
or that can be accessed through, our website as part of this prospectus (other than those filings with the SEC that we specifically incorporate by
reference into this prospectus). Exhibits to any documents incorporated by reference in this prospectus will not be sent, however, unless those exhibits
have been specifically referenced in this prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed modified,
superseded, or replaced for purposes of this prospectus to the extent that a statement contained in this prospectus modifies, supersedes, or replaces such
statement.
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PHOENIX ENERGY ONE, LLC
 

This prospectus supplement updates, amends, and supplements (i) the prospectus, dated May 4, 2026 (as updated, amended, and supplemented to date, the “Unsecured Notes Prospectus”), 
which forms a part of our Registration Statement on Form S-1 (Registration No. 333-282862), and (ii) the prospectus, dated July 7, 2026 (as updated, amended, and supplemented to date, the “Secured 
Notes Prospectus” and, together with the Unsecured Prospectus, the “Prospectuses”), which forms a part of our Registration Statement on Form S-1 (Registration No. 333-296428). Capitalized terms 
used in this prospectus supplement and not otherwise defined herein have the meanings specified in the Unsecured Notes Prospectus or Secured Notes Prospectus, as applicable.

This prospectus supplement is being filed to update, amend, and supplement the information included in each of the Prospectuses with the information contained in our Current Report on 
Form 8-K filed with the SEC on July 8, 2026, which is set forth below.

This prospectus supplement is not complete without the applicable Prospectus. This prospectus supplement should be read in conjunction with each of the Prospectuses, which is to be 
delivered with this prospectus supplement, and is qualified by reference thereto, except to the extent that the information in this prospectus supplement updates or supersedes the information contained 
in the applicable Prospectus. Please keep this prospectus supplement with the applicable Prospectus for future reference.

 

Investing in the Notes involves risks. See “Risk Factors” beginning on page 27 of the Unsecured Notes Prospectus and 
on page 29 of the Secured Notes Prospectus.

 

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy 
of this prospectus supplement or the accompanying Prospectus. Any representation to the contrary is a criminal offense.

 
 

The date of this prospectus supplement is July 8, 2026.



 

 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 

☐  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:

Title of each class  
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Symbol(s)  Name of each exchange on which registered
Series A Cumulative Redeemable Preferred Shares  PHXE.P  NYSE American LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the 
Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial 
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 



 

 

Item 1.01 Entry into a Material Definitive Agreement.

On July 7, 2026, Phoenix Energy One, LLC, as issuer (the “Company”), entered into an indenture (as amended and supplemented from time to time, the 
“Indenture”), with Odyssey Transfer and Trust Company, as trustee and collateral agent (“Odyssey”), providing for the issuance of up to $100,000,000 in 
aggregate principal amount of the Company’s Senior Subordinated Junior Lien Notes (the “Notes”). The offering of the Notes is being registered on a 
registration statement on Form S-1 (File No. 333-296428), which was declared effective by the U.S. Securities and Exchange Commission on July 7, 2026, on a 
continuous basis pursuant to Rule 415 under the U.S. Securities Act of 1933, as amended. 

The Notes will be the Company’s senior subordinated obligations and will be secured on a junior basis, equally and ratably with all parity lien 
indebtedness of the Company, by mortgages on certain of the Company’s properties, which mortgages will be junior to the security interest under that certain 
Amended and Restated Senior Secured Credit Agreement (as amended or supplemented from time to time, the “Fortress Credit Agreement”), by and among the 
Company, Phoenix Operating LLC (“PhoenixOp”), as borrower, each of the lenders from time to time party thereto, and Fortress Credit Corp. (“Fortress”), as 
administrative agent for the lenders, and any other senior-priority secured indebtedness (all such indebtedness, “Senior Debt”). The Notes will be contractually 
subordinated to any Senior Debt, including indebtedness under the Fortress Credit Agreement. The Notes will not be guaranteed by any of the Company’s 
subsidiaries or affiliates.

The Notes will mature 10 years from the date of initial issuance and will bear interest at rates ranging from 6.00% to 7.00% per annum, depending on the 
applicable interval of three, six, nine, twelve, or eighteen months at which holders can request redemption of their Notes (the last day of each such interval, a 
“Set Put Date”). Interest on the Notes (i) will be payable in cash monthly in arrears (“Cash Interest Notes”) or (ii) will accrue and compound daily from and 
including the date of initial issuance and will be payable upon maturity or earlier redemption (“Compound Interest Notes”). 

The Notes will be issued in registered form only, in minimum denominations of $1,000. The Notes will be redeemable at the Company’s option, in 
whole or in part, at any time and from time to time, at a redemption price equal to the principal amount of the Notes being redeemed, plus accrued and unpaid 
interest, if any, to, but excluding, the date of redemption. 

From the initial issuance of the Notes until the Set Put Date immediately preceding maturity, a holder may request that the Company redeem all or a 
portion of such holder’s Notes on the applicable Set Put Date at a price equal to 100% of the aggregate principal amount of such Notes, plus, with respect to 
Compound Interest Notes, accrued and unpaid interest thereon to, but excluding, such redemption date, or, with respect to Cash Interest Notes, the amount of 
interest that would have accrued on such Notes from, and including, the most recent interest payment date to, but excluding, the applicable Set Put Date. A 
request for redemption on a Set Put Date must be given at least 30 calendar days but no more than 45 calendar days prior to the applicable Set Put Date.

The Indenture contains covenants that, among other things, limit the Company’s ability to sell all or substantially all of its assets or merge or consolidate 
with or into other companies and require the Company to maintain a Loan-to-Value Ratio (as defined in the Indenture) of 1.00 to 1.00. The Indenture provides 
for events of default, including (1) a continuing default in the payment of principal or interest on the Notes that is not cured for 60 days, (2) a continuing failure 
to comply in any material respect with other provisions of the Notes or the Indenture that is not cured or waived within 120 days after receipt of notice, and (3) 
certain events of bankruptcy or insolvency. 

In connection with the entry into the Indenture and commencement of the offering of the Notes, on July 7, 2026, the Company, PhoenixOp, Fortress, as 
first lien collateral agent (the “First Lien Collateral Agent”), Odyssey, and the other grantors party thereto entered into that certain Junior Lien Intercreditor 
Agreement (the “Intercreditor Agreement”). The Intercreditor Agreement provides, among other things, that any liens on the shared collateral securing the first 
lien obligations under the Fortress Credit Agreement will have priority over and be senior in all respects to any liens on the shared collateral securing the Notes. 
Until the discharge of the first lien obligations, the First Lien Collateral Agent will have the exclusive right to exercise remedies with respect to the shared 
collateral, and the holders of the Notes will not be permitted to exercise or seek to exercise any rights or remedies with respect to the shared collateral. 

The foregoing descriptions of the Indenture, the Notes, and the Intercreditor Agreement are summaries and are qualified in their entirety by reference to 
the full text of the Indenture, the form of the Notes, and the Intercreditor Agreement, as applicable, copies of which are attached as Exhibits 4.1, 4.2, 4.3, and 
10.1, respectively, to this Current Report on Form 8-K and are incorporated by reference herein.

This Current Report on Form 8‑K shall not constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall there be any sales of Notes 
in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such 
jurisdiction.



 

 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Exhibit Description
4.1 Indenture, by and between Phoenix Energy One, LLC, as issuer, and Odyssey Transfer and Trust Company, as trustee and collateral 

agent, dated as of July 7, 2026.
4.2 Form of Cash Interest Note (included in Exhibit 4.1).
4.3 Form of Compound Interest Note (included in Exhibit 4.1).
10.1 Junior Lien Intercreditor Agreement, by and among Fortress Credit Corp., Odyssey Transfer and Trust Company, Phoenix Energy One, 

LLC, Phoenix Operating LLC, the other obligors under the Fortress Credit Agreement, and the other parties from time to time party 
thereto, dated as of July 7, 2026.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 



 

 

SIGNATURE

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.

 
  PHOENIX ENERGY ONE, LLC
    
Dated: July 8, 2026  By: /s/ Curtis Allen
   Curtis Allen
   Chief Financial Officer
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INDENTURE, dated as of July 7, 2026, between PHOENIX ENERGY ONE, LLC, a Delaware limited liability company, 
and ODYSSEY TRANSFER AND TRUST COMPANY, a trust company incorporated under the laws of the State of Minnesota.

Each party agrees as follows for the benefit of the other party and for the equal and ratable benefit of the Holders of the 
Notes issued under this Indenture (each as defined below).

ARTICLE I
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1Definitions.

“Allocable Amount” means the amount with respect to the Collateral that is calculated by multiplying the aggregate total 
discounted present value of the Collateral by the quotient of (x) the aggregate principal amount of all Senior-Priority Secured Debt 
divided by (y) the aggregate total discounted present value of all collateral securing Senior-Priority Secured Debt.

“Affiliate” of any specified person means any other person directly or indirectly controlling or controlled by or under 
common control with such specified person. For purposes of this definition, “control” (including, with correlative meanings, the 
terms “controlled by” and “under common control with”), as used with respect to any person, means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management or policies of such person, whether through the ownership 
of voting securities, by agreement, or otherwise.

“Agent” means any Registrar, Paying Agent, or Notice Agent.

“Bankruptcy Code” means Title 11 of the United States Code, as amended.

“Bankruptcy Law” means the Bankruptcy Code or any similar federal or state law for the relief of debtors.

“Board of Directors” means: as to any person, the board of directors, board of managers, sole member, managing 
member, or other governing body of such person, or, at the election of the Issuer, if such person is owned or managed by a single 
entity or has a general partner, the board of directors, board of managers, sole member, managing member, or other governing body 
of such entity or general partner, or, in each case, any duly authorized committee thereof; and the term “directors” means members of 
the Board of Directors.

“Business Day” means any day except a Saturday, Sunday, or a legal holiday in the City of New York, New York (or in 
connection with any payment, the place of payment), on which banking institutions are authorized or required by law, regulation, or 
executive order to close.

“Capital Stock” means:

(a) in the case of a corporation, corporate stock;

(b) in the case of an association or business entity, any and all shares, interests, participations, rights, or other equivalents 
(however designated) of corporate stock;
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(c) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership 
interests; and 

(d)any other interest or participation that confers on a person the right to receive a share of the profits and losses of, or 
distributions of assets of, the issuing person, but excluding from all of the foregoing any debt securities convertible into Capital 
Stock, whether or not such debt securities include any right of participation with Capital Stock.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in 
respect of a capital lease that would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding 
the notes thereto) in accordance with GAAP.

“Cash Interest Notes” means the Issuer’s Fixed Rate Senior Subordinated Junior Lien Puttable Notes authenticated and 
delivered under this Indenture in the form of Exhibit A hereto.

“Certificated Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance with 
the terms of this Indenture, substantially in the form of Exhibit A or B hereto, as applicable. 

“Collateral Agent” means Odyssey Transfer and Trust Company until a successor Collateral Agent shall have become 
such pursuant to the applicable provisions of this Indenture and, thereafter, “Collateral Agent” shall mean or include each person who 
is then a Collateral Agent hereunder, and if at any time there is more than one such person, “Collateral Agent” as used with respect to 
this Indenture, the Notes, and the Intercreditor Agreement shall mean each such person.

“Company Order” means a written order signed in the name of the Issuer by an Officer and delivered to the Trustee.

“Compound Interest Notes” means the Issuer’s Fixed Rate Senior Subordinated Junior Lien Puttable Notes authenticated 
and delivered under this Indenture in the form of Exhibit B hereto.

“continuing” means, with respect to any Default or Event of Default, that such Default or Event of Default has not been 
cured or waived.

“Corporate Trust Office” means the office of the Trustee at which at any particular time its corporate trust business 
related to this Indenture shall be principally administered.

“Credit Facilities” means one or more debt facilities (including, without limitation, the Fortress Credit Agreement), 
indentures, or commercial paper facilities, in each case, with banks or other institutional lenders, accredited investors, or institutional 
investors providing for revolving credit loans, term loans, term debt, debt securities, receivables financing (including through the sale 
of receivables to such lenders or to special purpose entities formed to borrow from such lenders against such receivables), or letters of 
credit, in each case, as amended, restated, modified, renewed, extended, increased, refunded, replaced in any manner (whether upon 
or after 
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termination or otherwise), or refinanced (including by means of sales of debt securities to institutional investors) in whole or in part 
from time to time.

“Custodian” means any receiver, trustee, assignee, liquidator, or similar official under any Bankruptcy Law.

“Default” means any event which is, or after notice, passage of time, or both would be, an Event of Default.

“Dollars” and “$” means the currency of the United States of America.

“Equity Interests” means Capital Stock and all warrants, options, or other rights to acquire Capital Stock (but excluding 
any debt security that is convertible into, or exchangeable for, Capital Stock).

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“First Lien Collateral Agent” means Fortress Credit Corp., in its capacity as collateral agent for the First Lien Secured 
Parties under the First Lien Intercreditor Agreement (each as defined in the Intercreditor Agreement) and its successors and permitted 
assigns under the First Lien Intercreditor Agreement.

“First Lien Intercreditor Agreement” means that certain first lien intercreditor agreement described in the Intercreditor 
Agreement, under which, as of the date hereof, the Fortress Credit Agreement and certain swap contracts are secured on a senior 
basis and under which, in the future, other obligations may become secured on a senior basis, as the same may be amended or 
supplemented from time to time.

“Fortress Credit Agreement” means that certain Amended and Restated Senior Secured Credit Agreement, dated as of 
August 12, 2024, by and among the Issuer, Phoenix Operating LLC, a Delaware limited liability company, as borrower, each of the 
lenders from time to time party thereto, and Fortress Credit Corp., as administrative agent for the lenders, as the same may be 
amended or supplemented from time to time.

“GAAP” means generally accepted accounting principles in the United States of America set forth in the opinions and 
pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as have been approved 
by a significant segment of the accounting profession, which are in effect as of the date of determination.

“Holder” means a person in whose name a Note is registered on the Registrar’s books.

“Indebtedness” means, with respect to any person, without duplication:

(a) the principal of any indebtedness of such person, whether or not contingent, (i) in respect of borrowed money, (ii) 
evidenced by bonds, notes, debentures, or similar instruments, or 



 

4

letters of credit or bankers’ acceptances (or, without duplication, reimbursement agreements in respect thereof), (iii) representing the 
deferred and unpaid purchase price of any property, (iv) in respect of Capitalized Lease Obligations, or (v) representing any Swap 
Contracts, in each case, if and to the extent that any of the foregoing Indebtedness (other than letters of credit and Swap Contracts) 
would appear as a liability on a balance sheet (excluding the notes thereto) of such person prepared in accordance with GAAP;

(b) to the extent not otherwise included, any guarantee by such person of the Indebtedness of another person (other than by 
endorsement of negotiable instruments for collection in the ordinary course of business); and

(c) to the extent not otherwise included, Indebtedness of another person secured by a Lien on any asset owned by such 
person (whether or not such Indebtedness is assumed by such person).

“Indenture” means this Indenture, as amended or supplemented from time to time.

“Intercreditor Agreement" means that certain Junior Lien Intercreditor Agreement, dated July 7, 2026, by and among the 
First Lien Collateral Agent, the Collateral Agent, the Trustee, the Issuer, Phoenix Operating LLC, the other obligors under the 
Fortress Credit Agreement, and the other parties from time to time party thereto, as the same may be amended or supplemented from 
time to time.

“Issuer” means Phoenix Energy One, LLC, a Delaware limited liability company, until a successor replaces it and 
thereafter means the successor.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, hypothecation, charge, security interest, preference, 
priority, or encumbrance of any kind in respect of such asset, whether or not filed, recorded, or otherwise perfected under applicable 
law (including any conditional sale or other title retention agreement, any lease in the nature thereof, any option or other agreement to 
sell or give a security interest in, and any filing of or agreement to give any financing statement under the UCC of any jurisdiction).

“Maturity” means, when used with respect to any Note, the date on which the principal of such Note becomes due and 
payable as therein or herein provided, whether at the Stated Maturity or by declaration of acceleration, call for redemption, or 
otherwise.

“Note” or “Notes” means the Issuer’s Fixed Rate Senior Subordinated Junior Lien Puttable Notes authenticated and 
delivered under this Indenture, which may be Cash Interest Notes or Compound Interest Notes.

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, damages, and other 
liabilities payable under the documentation governing any Indebtedness.

“Officer” means, with respect to any person, the Chairman of the Board of Directors, Chief Executive Officer, Chief 
Financial Officer, Chief Operating Officer, or President, or any Vice President, Treasurer, Controller, Secretary, or Assistant 
Secretary (or any person 
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serving the equivalent function of any of the foregoing) of such person (or of any direct or indirect parent, general partner, managing 
member, or sole member of such person), or any individual designated as an “Officer” for purposes of this Indenture by the Board of 
Directors of such person (or the Board of Directors of any direct or indirect parent, general partner, managing member, or sole 
member of such person).

“Officer’s Certificate” means a certificate signed on behalf of the Issuer or any direct or indirect parent of the Issuer by 
an Officer of the Issuer or such parent entity that meets the requirements set forth in Section 12.4(a) hereof.

“Opinion of Counsel” means an opinion of legal counsel who is reasonably acceptable to the Trustee that meets the 
requirements of Section 12.4(b) hereof. The counsel may be an employee of or counsel to the Issuer, any Subsidiary or Affiliate of 
the Issuer, or the Trustee. The opinion may contain customary limitations, conditions, and exceptions. 

“Permitted Junior Securities” means:

(a) Equity Interests in the Issuer; and

(b)debt securities that are subordinated to all Senior Debt and any debt securities issued in exchange for Senior Debt to 
substantially the same extent as, or to a greater extent than, the Notes are subordinated to Senior Debt under this Indenture.

“Permitted Liens” means any Liens on the Collateral that do not secure Indebtedness pursuant to clause (a)(i), (ii), or (iv) of 
the definition thereof.

“person” means any individual, corporation, partnership, joint venture, association, limited liability company, joint-stock 
company, trust, unincorporated organization, or government or any agency or political subdivision thereof.

“Prospectus” means the prospectus relating to the offering of the Notes by the Issuer, dated as of July 7, 2026, as the 
same may be amended, supplemented, or replaced from time to time. 

“Representative” means the indenture trustee or other trustee, agent, or representative for any Senior Debt.

“Responsible Officer” means any officer of the Trustee in its Corporate Trust Office having responsibility for 
administration of this Indenture and also means, with respect to a particular corporate trust matter, any other officer to whom any 
corporate trust matter is referred because of his or her knowledge of and familiarity with a particular subject.

“SEC” means the U.S. Securities and Exchange Commission.

“Security Documents” means all security agreements, pledge agreements, control agreements, collateral assignments, 
mortgages, deeds of trust, security deeds, deeds to secure debt, deeds of trust, hypothecs, hypothecations, collateral agency 
agreements, debentures, or other instruments or other pledges, grants, or transfers for security or agreements related thereto 
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executed and delivered by the Issuer creating or perfecting (or purporting to create or perfect) a Lien upon Collateral (including, 
without limitation, financing statements under the UCC) in favor of the Collateral Agent on behalf of the Trustee and the Holders to 
secure the Notes, in each case, as amended, modified, renewed, restated, supplemented, or replaced, in whole or in part, from time to 
time, in accordance with its terms and the provisions described in Article XI.

“Senior Debt” means:

(a) all Indebtedness of the Issuer or its Subsidiaries outstanding under all Credit Facilities, all Swap Contracts, all Treasury 
Management Arrangements and all obligations secured under the First Lien Intercreditor Agreement;

(b)any other Indebtedness of the Issuer or any Subsidiary or Affiliate thereof that the Issuer expressly determines is senior to 
the Notes; and

(c) all Obligations with respect to the items listed in the preceding clauses (a) and (b).

Notwithstanding anything to the contrary in the foregoing, Senior Debt will not include:

(1)any liability for federal, state, local, or other taxes owed or owing by the Issuer or any of its Subsidiaries or Affiliates;

(2)any Indebtedness in the form of trade payables incurred under contracts for the purchase of goods or materials or for 
services obtained in the ordinary course of business; or

(3) Indebtedness that is classified as non-recourse in accordance with GAAP or any unsecured claim arising in respect 
thereof by reason of the application of Section 1111(b)(1) of the Bankruptcy Code. 

“Set Put Date” means the last day of each applicable Set Put Interval.

“Set Put Interval” means, with respect to any Note, an interval of three, six, nine, twelve, or eighteen months, as 
specified in such Note, in which the Holder may request redemption of all or any portion of a Note in accordance with Section 3.8(a) 
hereof.

“Stated Maturity” means, when used with respect to any Note, the date specified in such Note as the fixed date on which 
the principal of such Note is due and payable in cash.

“Subsidiary” of any specified person means: (a) any corporation, association, or other business entity of which more than 
50% of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the 
election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by such person or one or 
more of the other Subsidiaries of that person or a combination thereof; or (b) any partnership or limited liability company of which 
(1) more than 50% of the capital accounts, distribution rights, total equity, and voting interests or general and limited partnership 
interests, as applicable, are owned or controlled, directly or indirectly, by such person or one or more of the other Subsidiaries of that 
person or a combination thereof, whether in the form of membership, 
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general, special, or limited partnership interests or otherwise, and (2) such person or any Subsidiary of such person is a controlling 
general partner or otherwise controls such entity.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate 
transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or 
bond price or bond index swaps or options, forward bond or forward bond price or forward bond index transactions, interest rate 
options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, 
cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any of 
the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is governed by or subject 
to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms 
and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, 
Inc., any International Foreign Exchange Master Agreement, or any other master agreement, including any obligations or liabilities 
under any such master agreement. 

“TIA” means the U.S. Trust Indenture Act of 1939, as amended.

“Treasury Management Arrangement” means any agreement or other arrangement governing the provision of treasury 
or cash management services, including deposit accounts, overdraft, credit or debit card, funds transfer, automated clearinghouse, 
zero balance accounts, returned check concentration, controlled disbursement, lockbox, account reconciliation and reporting and 
trade finance services, and other cash management services.

“Trustee” means Odyssey Transfer and Trust Company until a successor Trustee shall have become such pursuant to the 
applicable provisions of this Indenture and, thereafter, “Trustee” shall mean or include each person who is then a Trustee hereunder, 
and if at any time there is more than one such person, “Trustee” as used with respect to this Indenture, the Notes, and the Intercreditor 
Agreement shall mean each such person.

“UCC” means the Uniform Commercial Code as the same may be from time to time in effect in the State of New York or 
the Uniform Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be required to apply to any 
item or items of Collateral.

“U.S. Government Obligations” means securities that are direct obligations of, or guaranteed by, the United States of 
America for the payment of which its full faith and credit is pledged and which are not callable or redeemable at the option of the 
issuer thereof and shall also include a depositary receipt issued by a bank or trust company as custodian with respect to any such U.S. 
Government Obligation or a specific payment of interest on or principal of any such U.S. Government Obligation held by such 
custodian for the account of the holder of a depositary receipt; provided that (except as required by law) such custodian is not 
authorized to make any deduction from the amount payable to the holder of such depositary receipt from any amount received by the 
custodian in respect of the U.S. Government Obligation evidenced by such depositary receipt.

Section 1.2Other Definitions.
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TERM DEFINED IN SECTION
“10% Limit”
“Account Confirmation Failure”

3.8
2.13

“Collateral” 11.1
“Contingent Default” 10.3
“covenant defeasance” 8.5
“Event of Default” 6.1
“legal defeasance” 8.4
“Loan-to-Value Ratio ” 11.2
“LTV Deficiency Event” 11.2
“Notice Agent” 2.3
“Paying Agent” 2.3
“Payment Blockage Notice” 10.3
“Registrar” 2.3
“Senior-Priority Secured Debt” 11.1
“Specified Courts” 12.10
“successor person” 5.1

 
Section 1.3Incorporation by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the TIA, the 

provision is incorporated by reference in and made a part of this Indenture. The following TIA terms used in this Indenture have the 
following meanings:

“Commission” means the SEC.

“indenture securities” means the Notes.

“indenture security holder” means a Holder.

“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” means the Trustee.

“obligor” on the indenture securities means the Issuer and any successor obligor upon the Notes.

All other terms used in this Indenture that are defined by the TIA, defined by TIA reference to another statute, or defined by SEC rule 
under the TIA and not otherwise defined herein are used herein as so defined.

Section 1.4Rules of Construction.

Unless the context otherwise requires:

(a) a term has the meaning assigned to it;
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(b)an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

(c) words in the singular include the plural, and in the plural include the singular;

(d)“will” shall be interpreted to express a command; 

(e) provisions apply to successive events and transactions; 

(f) in the computation of periods of time from a specified date to a later specified date, the word “from” means “from and 
including,” and the words “to” and “until” each mean “to but excluding”; 

(g) the phrase “in writing” as used herein shall be deemed to include .pdfs, e-mails, and other electronic means of 
transmission, unless otherwise indicated; and

(h) references to sections of or rules under the Securities Act will be deemed to include substitute, replacement, or successor 
sections or rules adopted by the SEC from time to time.

ARTICLE II
THE NOTES

Section 2.1Form and Dating

(a) General. The aggregate principal amount of Notes that may be issued under this Indenture is unlimited. The Notes may 
be issued in one or more series. The Notes and the Trustee’s certificate of authentication will be substantially in the form of Exhibit A 
or B hereto, as applicable. The Notes may have notations, legends, or endorsements required by law, stock exchange rule, or usage. 
Each Note will be dated the date of its issuance (or, for any Certificated Notes, the date of its authentication). The Notes shall be 
issued in denominations of $1,000 and integral multiples of $1,000 in excess thereof. The terms and provisions contained in the 
Notes will constitute, and are hereby expressly made, a part of this Indenture, and the Issuer and the Trustee, by their execution and 
delivery of this Indenture, expressly agree to such terms and provisions and to be bound thereby. However, to the extent any 
provision of any Note conflicts with the express provisions of this Indenture, the provisions of this Indenture shall govern and be 
controlling.

(b)Form of Notes. The Notes may be issued in book-entry form, uncertificated form, or certificated form. Notes will only be 
certificated in the Issuer’s sole discretion. Each Cash Interest Note will be issued in substantially the form of Exhibit A hereto, and 
each Compound Interest Note will be issued in substantially the form of Exhibit B hereto. Each Note shall provide that it represents 
the aggregate principal amount of outstanding Notes from time to time endorsed thereon and that the aggregate principal amount of 
outstanding Notes represented thereby may from time to time be reduced or increased, as appropriate, to reflect prepayments and 
redemptions. Any endorsement of a Note to reflect the amount of any increase or decrease in the aggregate principal amount of 
outstanding Notes represented thereby will be made by the Trustee or the Registrar in accordance with terms of this Indenture.

Section 2.2Issuance, Execution, and Authentication. 
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(a) Notes shall be issued from time to time upon receipt by the Trustee of a Company Order stating the terms, conditions, 
and principal amount of Notes to be issued. At least one Officer must sign any Certificated Notes for the Issuer by manual, facsimile, 
or electronic signature. If an Officer whose signature is on a Certificated Note no longer holds that office at the time such Certificated 
Note is authenticated, the Certificated Note will nevertheless be valid. A Certificated Note will not be valid until authenticated by the 
signature of the Trustee. The signature will be conclusive evidence that the Certificated Note has been authenticated under this 
Indenture. 

(b)The Trustee may appoint an authenticating agent acceptable to the Issuer to authenticate Certificated Notes. An 
authenticating agent may authenticate Certificated Notes whenever the Trustee may do so. Each reference in this Indenture to 
authentication by the Trustee includes authentication by such agent. An authenticating agent has the same rights as an Agent to deal 
with Holders, the Issuer, or an Affiliate of the Issuer.

Section 2.3Registrar, Paying Agent, and Notice Agent. 

(a) The Issuer will maintain an office or agency in the United States where (a) Notes may be presented for registration of 
transfer or for exchange (the “Registrar”), (b) Notes may be presented or surrendered for payment (the “Paying Agent”), and (c) 
notices and demands to or upon the Issuer in respect of the Notes and this Indenture may be delivered (the “Notice Agent”). The 
Registrar will keep a register of the Notes and of their transfer and exchange. The Issuer may from time to time appoint one or more 
co-registrars or additional registrars, one or more co-paying agents or additional paying agents, or one or more co-notice agents or 
additional notice agents and may from time to time rescind such designations. The term “Registrar” includes any co-registrar or 
additional registrar, the term “Paying Agent” includes any co-paying agent or additional paying agent, and the term “Notice Agent” 
includes any co-notice agent or additional notice agent. The Issuer may change any Registrar, Paying Agent, or Notice Agent without 
notice to any Holder. The Issuer will notify the Trustee in writing of the name and address of any Agent not a party to this Indenture. 
If the Issuer fails to appoint or maintain another entity as Registrar or Paying Agent, the Trustee shall act as such; Upon written 
request from the Issuer, at any time when the Issuer is not the Registrar, the Registrar shall provide the Issuer with a copy of the 
register to enable the Issuer to maintain a register of the Notes at its registered office.

(b)The Issuer or any of its Subsidiaries or other Affiliates may act as Registrar, Paying Agent, or Notice Agent. The Issuer 
will initially act as the Registrar, Paying Agent and Notice Agent with respect to the Notes. The rights, powers, duties, obligations, 
and actions of each Agent under this Indenture are several and not joint or joint and several, and the Agents shall only be obliged to 
perform those duties expressly set out in this Indenture and shall have no implied duties.

Section 2.4Paying Agent to Hold Money in Trust. The Issuer will require each Paying Agent other than the Trustee to agree 
in writing that the Paying Agent will hold in trust, for the benefit of the Holders or the Trustee, all money held by the Paying Agent 
for the payment of principal of or interest, if any, on the Notes, and will notify the Trustee of any default by the Issuer in making any 
such payment. While any such default continues, the Trustee may require the Paying Agent to pay all money held by it to the Trustee. 
The Issuer at any time may require the Paying Agent to pay all money held by it to the Trustee. Upon payment over to the Trustee, 
the Paying Agent (if other than the Issuer or a Subsidiary of the Issuer) shall have no further liability for the 
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money. If the Issuer or a Subsidiary of the Issuer acts as Paying Agent, it shall segregate and hold in a separate trust fund for the 
benefit of the Holders all money held by it as Paying Agent. Upon any bankruptcy, reorganization, or similar proceeding with respect 
to the Issuer, the Trustee shall serve as Paying Agent for the Notes. For the avoidance of doubt, the Paying Agent and the Trustee 
shall be held harmless and have no liability with respect to payments or disbursements (including to the Holders) until they have 
confirmed receipt of funds sufficient to make the relevant payment. No money held by an Agent needs to be segregated except as is 
required by law.

Section 2.5Holder Lists. 

(a) If it is serving as Registrar, the Trustee shall preserve in as current a form as is reasonably practicable the most recent list 
available to it of the names and addresses of Holders and shall otherwise comply with TIA § 312(a). If the Trustee is not the 
Registrar, the Issuer shall, within 30 days after the receipt by the Issuer of such request, furnish or cause to be furnished to the 
Trustee, at such times as the Trustee may reasonably request in writing, a list, in such form and as of such date as the Trustee may 
reasonably require, of the names and addresses of Holders; provided that the Issuer shall not be obligated to furnish or cause to be 
furnished such a list if the list of Holders does not differ in any material respect from the list most recently furnished to the Trustee by 
or at the direction of the Issuer. 

(b)Every Holder, by receiving and holding the Notes, agrees with the Issuer and the Trustee that neither the Issuer nor the 
Trustee or any agent of either of them shall be held accountable by reason of the disclosure of any such information as to the names 
and addresses of the Holders in accordance with TIA § 312, regardless of the source from which such information was derived, and 
that the Trustee shall not be held accountable by reason of mailing any material pursuant to a request made under TIA § 312(b).

Section 2.6Transfer and Exchange. 

(a) The Notes may not be transferred or exchanged without the prior written consent of the Issuer, which consent may be 
withheld in the Issuer’s sole discretion. A Holder may request to transfer all or a portion of its Notes by submitting its request in 
writing to the Issuer as provided in this Indenture no earlier than 10 Business Days and no later than five Business Days prior to the 
requested transfer date (which date must be a Business Day). Such request must include (i) the name of the Holder, (ii) the Note(s) to 
be transferred, (iii) the identity of the transferee, and (iv) a completed subscription agreement by the transferee in a form satisfactory 
to the Issuer. The Issuer will use commercially reasonable efforts to respond to any such request on or prior to the Business Day 
immediately preceding the requested transfer date. The Issuer may request additional information regarding the transfer, the 
transferor, and the transferee as it desires in its sole discretion prior to determining whether to approve of the requested transfer. If a 
transfer of Notes is consented to in writing by the Issuer, a Holder may not transfer any Note until the Registrar has received, among 
other things, appropriate endorsements and transfer documents and any taxes and fees required by law or permitted by this Indenture. 

(b)Where Notes are presented to the Registrar with a request to register a transfer or to exchange them for an equal principal 
amount of Notes, subject to the prior written consent of the Issuer, which consent may be withheld in the Issuer’s sole discretion, the 
Registrar shall register 
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the transfer or make the exchange if its requirements for such transactions are met. To permit registrations of transfers and exchanges, 
the Trustee shall authenticate Notes at the Registrar’s request. No service charge will be made for any registration of transfer or 
exchange (except as otherwise expressly permitted herein), but the Issuer may require payment of a sum sufficient to cover any 
transfer tax or similar governmental charge payable in connection therewith. 

(c) The Registrar will not be required to register the transfer of or exchange of any Note selected for redemption in whole or 
in part, except the unredeemed portion of any Note being redeemed in part. 

(d)All Notes issued upon any registration of transfer or exchange of Notes will be the valid obligations of the Issuer, 
evidencing the same debt, and entitled to the same benefits under this Indenture, as such Notes surrendered upon such registration of 
transfer or exchange. 

(e) Prior to due presentment for the registration of a transfer of any Note, the Trustee, any Agent, and the Issuer may deem 
and treat the person in whose name any Note is registered as the absolute owner of such Note for the purpose of receiving payment of 
principal of and interest on such Notes and for all other purposes, and none of the Trustee, any Agent, or the Issuer shall be affected 
by notice to the contrary.

(f) The Registrar shall maintain, with respect to any Notes issued in uncertificated, book-entry form, a book-entry 
registration and transfer system in order to record the ownership, transfer, and exchange of such Notes. The Issuer (or its duly 
authorized agent) shall promptly notify the Registrar of the issuance of any such Notes and, upon receipt of such notice, the Registrar 
shall establish an account for such Notes by recording a credit in its book-entry registration and transfer system for the account of the 
Holders of such Notes for the principal amount of such Notes. The Registrar shall make appropriate credit and debit entries within 
each account to record the ownership, transfer, and exchange of such Notes. The Trustee may review the book-entry registration and 
transfer system upon reasonable written request.

Section 2.7Mutilated, Destroyed, Lost, and Stolen Notes. 

(a) If any mutilated Certificated Note is surrendered to the Trustee and the Issuer or each of the Trustee and Issuer receives 
evidence to its satisfaction of the destruction, loss, or theft of any Certificated Note, then, in the absence of notice to the Issuer or the 
Trustee that such Certificated Note has been acquired by a bona fide purchaser, the Issuer shall execute and the Trustee shall 
authenticate and deliver in exchange therefor a new Certificated Note of like tenor and principal amount and bearing a number not 
contemporaneously outstanding. 

(b) If required by the Issuer or the Trustee, the Holder must supply such security or indemnity bond as may be required to 
hold the Trustee, the Issuer, the Agents, and any of their respective agents harmless. 

(c) In case any such mutilated, destroyed, lost, or stolen Certificated Note has become or is about to become due and 
payable, the Issuer in its discretion may, instead of issuing a new Certificated Note, pay such Certificated Note. 
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(d)Upon the issuance of any new Certificated Note under this Section 2.7, the Issuer may require the payment of a sum 
sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including 
the fees and expenses of the Trustee) in connection therewith.

(e) Every new Certificated Note issued pursuant to this Section 2.7 in lieu of any destroyed, lost, or stolen Certificated Note 
shall constitute an original additional contractual obligation of the Issuer, whether or not the destroyed, lost, or stolen Certificated 
Note shall be at any time enforceable by anyone, and shall be entitled to all the benefits of this Indenture equally and proportionately 
with any and all other Certificated Notes duly issued hereunder. 

(f) The provisions of this Section 2.7 are exclusive and shall preclude (to the extent lawful) all other rights and remedies 
with respect to the replacement or payment of mutilated, destroyed, lost, or stolen Certificated Notes.

Section 2.8Outstanding Notes.

(a) The Notes outstanding at any time are all the Notes issued under this Indenture except for those canceled by the Trustee, 
those delivered to the Trustee for cancellation, those reductions in the interest on any Notes effected by the Trustee in accordance 
with the provisions hereof, and those described in this Section 2.8 as not outstanding.

(b) If a Note is replaced pursuant to Section 2.7, it ceases to be outstanding unless the Trustee receives proof satisfactory to it 
that the replaced Note is held by a bona fide purchaser.

(c) If the principal amount of any Note is considered paid under Section 4.1 hereof, such Note ceases to be outstanding and 
interest on such Note will cease to accrue.

(d) If the Paying Agent (other than the Issuer, a Subsidiary of the Issuer, or an Affiliate of the Issuer) holds on the Maturity 
of any Note money sufficient to pay such Note payable on that date, then on and after that date such Note ceases to be outstanding 
and interest on such Note will cease to accrue.

(e) The Issuer may purchase or otherwise acquire Notes, whether by open-market purchases, negotiated transactions, or 
otherwise. Except as set forth in Section 2.9, a Note does not cease to be outstanding because the Issuer or an Affiliate of the Issuer 
holds the Note.

(f) In determining whether the Holders of the requisite principal amount of outstanding Notes have given any request, 
demand, authorization, direction, notice, consent, or waiver hereunder, the principal amount of a Note that shall be deemed to be 
outstanding for such purposes shall be the amount of the principal thereof that would be due and payable as of the date of such 
determination upon a declaration of acceleration of the Stated Maturity thereof pursuant to Section 6.2.

Section 2.9Treasury Notes. In determining whether the Holders of the required principal amount of Notes have concurred in 
any request, demand, authorization, direction, notice, consent, or waiver, Notes owned by the Issuer or any Affiliate of the Issuer 
shall be disregarded, except that for the purposes of determining whether the Trustee shall be protected in relying on any 
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such request, demand, authorization, direction, notice, consent, or waiver only Notes that a Responsible Officer of the Trustee knows 
are so owned shall be so disregarded.

Section 2.10Temporary Notes. Until certificates representing definitive Certificated Notes are ready for delivery, the Issuer 
may prepare and the Trustee, upon receipt of a Company Order, will authenticate temporary Certificated Notes. Temporary 
Certificated Notes will be substantially in the form of definitive Certificated Notes but may have variations that the Issuer considers 
appropriate for temporary Certificated Notes and as may be reasonably acceptable to the Trustee. Without unreasonable delay, the 
Issuer will prepare and the Trustee will authenticate definitive Certificated Notes in exchange for temporary Certificated Notes. Until 
so exchanged, temporary Certificated Notes will have the same rights under this Indenture as definitive Certificated Notes.

Section 2.11Cancellation. The Issuer at any time may deliver Notes to the Trustee for cancellation. The Registrar and the 
Paying Agent shall forward to the Trustee any Notes surrendered to them for registration of transfer, exchange, or payment. The 
Trustee shall cancel all Notes surrendered for transfer, exchange, payment, replacement, or cancellation and shall cause the 
destruction of such canceled Notes (subject to the record retention requirements of the Exchange Act) and deliver a certificate of such 
cancellation to the Issuer. The Issuer may not issue new Notes to replace Notes that it has paid or delivered to the Trustee for 
cancellation.

Section 2.12Defaulted Interest. If the Issuer defaults in a payment of interest on any Notes, it shall pay the defaulted interest 
to the persons who are Holders of such Notes on a subsequent special record date, in each case at the rate provided in such Notes and 
in Section 4.1 hereof. The Issuer shall fix or cause to be fixed the special record date and payment date. At least 10 days before the 
special record date, the Issuer (or, upon the written request of the Issuer, the Trustee in the name and at the expense of the Issuer) 
shall send to each Holder of such Notes a notice that states the special record date, the payment date, and the amount of interest to be 
paid. The Issuer may pay defaulted interest in any other lawful manner.

Section 2.13Account Confirmation Failure. The Issuer will notify each Holder no less than 30 and no more than 60 days 
prior to maturity of such Holder’s Notes of the pending maturity, and such Holder will be required to provide the Issuer with 
confirmation of the account details for payment of amounts owed at maturity. The Issuer will not be required to make such payment 
at maturity unless and until the Issuer receives such confirmation to its satisfaction (any failure to provide confirmation of account 
details, an “Account Confirmation Failure”). If an Account Confirmation Failure occurs and the Issuer elects not to make the 
required payment at maturity of such Notes, no Default or Event of Default shall occur or be deemed to occur as a result thereof, 
interest will cease to accrue on such Notes on the Stated Maturity of such Notes, and the Issuer will set aside an amount sufficient to 
pay all amounts due at the Stated Maturity of such Notes for one year (or such longer period as required by relevant state escheat 
laws). Following the end of such one-year period following the Stated Maturity of such Notes while an Account Confirmation Failure 
persists, the Issuer will no longer be required to make such payment and the relevant Holder shall have forfeited such Holder’s rights 
to payment of such amounts.
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ARTICLE III
REDEMPTION

Section 3.1Notice to Trustee. If the Issuer elects to redeem Notes pursuant to the optional redemption provisions of Section 
3.7(a) hereof, it must furnish to the Trustee, at least five days but not more than 60 days before a redemption date, an Officer’s 
Certificate setting forth:

(a) the clause of this Indenture pursuant to which the redemption shall occur;

(b) the redemption date;

(c) the principal amount of Notes to be redeemed; and 

(d) the redemption price.

Section 3.2Selection of Notes to be Redeemed. If less than all the Notes are to be redeemed, the specific Notes or portions 
thereof to be redeemed will be selected by the Issuer in its sole discretion. The Issuer may determine to redeem some or all of the 
Notes with specific Set Put Intervals, interest payment methods, or interest rates. The Issuer will not be obligated to make pro rata 
redemptions. Provisions of this Indenture that apply to Notes called for redemption also apply to portions of Notes called for 
redemption.

Section 3.3Notice of Redemption.

(a) At least five days but not more than 60 days before the date set for a redemption pursuant to the optional redemption 
provisions of Section 3.7(a) hereof, the Issuer shall send or cause to be sent by first-class mail or electronically a notice of redemption 
to each Holder whose Notes are to be redeemed at its registered address, except that redemption notices may be mailed more than 60 
days prior to a redemption date if the notice is issued in connection with a defeasance of such Notes or a satisfaction and discharge of 
this Indenture pursuant to Article VIII hereof.

(b)The notice shall identify the Notes to be redeemed and shall state:

(1) the redemption date;

(2) the redemption price;

(3) the name and address of the Paying Agent;

(4) if any Note is being redeemed in part, the portion of the principal amount of such Note to be redeemed and 
that, after the redemption date upon surrender of such Note, a new Note or Notes in aggregate principal 
amount equal to the unredeemed portion of such Note will be issued in the name of the Holder thereof 
upon cancellation of the original Note;

(5) that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price;
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(6) the name and address of the Paying Agent;

(7) that interest on Notes or portions thereof called for redemption ceases to accrue on and after the 
redemption date unless the Issuer defaults in the deposit of the redemption price; and

(8) the paragraph of the Notes and/or section of this Indenture pursuant to which the Notes called for 
redemption are being redeemed.

(c) At the Issuer’s request, the Trustee will give the notice of redemption in the Issuer’s name and at its expense; provided, 
however, that the Issuer has delivered to the Trustee, at least five days (unless a shorter time shall be acceptable to the Trustee) prior 
to the redemption date, an Officer’s Certificate requesting that the Trustee give such notice and setting forth the information to be 
stated in such notice as provided in the preceding paragraph.

(d)Any such redemption may, at the Issuer’s discretion, be subject to one or more conditions precedent. In addition, if such 
redemption is subject to the satisfaction of one or more conditions precedent, the related notice shall describe each such condition 
and, if applicable, shall state that, in the Issuer’s discretion, the redemption date may be delayed until such time as any or all such 
conditions shall be satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur. The Issuer may modify 
any such redemption notice or rescind it in the event that any or all such conditions precedent shall not have been satisfied (or waived 
by the Issuer in its sole discretion) by the redemption date, or by the redemption date as so delayed (which may exceed 60 days from 
the date of the redemption notice in such case). In addition, such notice of redemption may be extended, if such conditions precedent 
have not been satisfied or waived by the Issuer, by providing notice to Holders whose Notes are to be redeemed.

Section 3.4Effect of Notice of Redemption. Once notice of redemption is sent as provided in Section 3.3, Notes called for 
redemption become due and payable on the redemption date at the redemption price. 

Section 3.5Deposit of Redemption Price.

(a) On the redemption date, the Issuer shall, (i) if acting as the Paying Agent, pay the redemption price to the Holders of 
Notes being redeemed, or (ii) if the Issuer is not acting as the Paying Agent, deposit with the Paying Agent funds sufficient to pay the 
principal of and accrued and unpaid interest, if any, on the Notes to be redeemed.

(b) If the Issuer complies with the provisions of the preceding paragraph, on and after the redemption date, interest will cease 
to accrue on the Notes or the portions of Notes called for redemption.

Section 3.6Notes Redeemed in Part. Upon surrender of a Note that is redeemed in part, the Issuer shall issue a new Note in a 
principal amount equal to the unredeemed portion thereof and in the name of the Holder thereof and cancel the original Note.

Section 3.7Optional Redemption.
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(a) The Issuer may redeem the Notes, at its option, in whole at any time or in part from time to time, upon delivering a notice 
of redemption as described in Section 3.3, at a redemption price equal to the principal amount of such Notes, plus accrued and unpaid 
interest, if any, to, but excluding, the date of the redemption.

(b)The Issuer or its Affiliates may at any time and from time to time purchase Notes. Any such purchases may be made 
through open-market or privately negotiated transactions with third parties or pursuant to one or more tender or exchange offers or 
otherwise, upon such terms and at such prices, as well as with such consideration, as the Issuer or any such Affiliates may determine.

Section 3.8Mandatory Redemption; Repurchase at the Option of the Holders. 

(a) Subject to the provisions of Article X hereof and the Intercreditor Agreement, from the initial issuance of such Notes 
until the Set Put Date immediately preceding maturity of such Notes, a Holder may require the Issuer to redeem all or a portion of 
such Holder’s Notes (subject to a minimum denomination of $1,000) on the Wednesday on or immediately preceding a Set Put Date, 
beginning with the first Set Put Date following the initial issuance of such Notes, at a price equal to 100% of the aggregate principal 
amount of such Notes being redeemed, plus (i) with respect to Compound Interest Notes, accrued and unpaid interest thereon to, but 
excluding, such repayment date, or (ii) with respect to Cash Interest Notes, the amount of interest that would have accrued on such 
principal amount of Notes from, and including, the most recent interest payment date to, but excluding, the applicable Set Put Date; 
provided that the Issuer will not be required to redeem any Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is 
prohibited by law or contract from doing so. A request for redemption on a Set Put Date must be given to the Issuer on the Issuer’s 
website at https://invest.phoenixenergy.com or through any other electronic or physical means acceptable to the Issuer in its sole 
discretion at least 30 calendar days but no more than 45 calendar days prior to the next succeeding Set Put Date. If the Issuer does not 
receive notice from a holder by such date, the Issuer will be under no obligation to redeem such holder’s Notes in accordance with 
this provision on the next succeeding Set Put Date and the Notes will remain outstanding. If the payment date with respect to a Set 
Put Date is not a Business Day, the Issuer will make payment on the next succeeding Business Day, and no additional interest will 
accrue as a result.

(b)Subject to the provisions of Article X hereof and the Intercreditor Agreement, each Holder may request, in whole at any 
time and in part from time to time, by written notice to the Issuer, that the Issuer redeem such Holder’s Notes at a redemption price 
equal to 95.0% of the principal amount of such Notes being redeemed, plus accrued and unpaid interest, if any, thereon to, but 
excluding, the date of redemption; provided that the Issuer will not be required to redeem any Notes at any time when the Issuer or 
any of its Subsidiaries or Affiliates is prohibited by law or contract from doing so; provided further that the Issuer will not be 
required to redeem Notes in an amount that exceeds, in any calendar year, 10.0% of the aggregate principal amount of the Notes 
issued and outstanding as of the first day of the calendar quarter in which such request is made (the “10% Limit”). The principal 
amount of any Notes held by the Issuer’s directors, executive officers, or their respective family members during any calendar year 
will not be included in calculating the 10% Limit with respect to any other Holders for such calendar year. If required by the 
foregoing or otherwise permitted by the Issuer, in its sole discretion, the Issuer will 
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redeem such Notes on a date to be determined by the Issuer that is no earlier than one and no later than 120 days from the date the 
Issuer receives written notice from the Holder.

(c) Such notice will set forth the maturity date, Set Put Interval, interest payment method, and interest rate on the Notes to be 
redeemed, the principal amount of Notes to be redeemed, and relevant payment information for receipt of funds.

(d)Redemptions pursuant to the foregoing provisions will be processed in the order that requests for redemption are received 
by the Issuer.

(e) The Issuer is not otherwise required to make mandatory redemption or sinking fund payments with respect to the Notes. 
The Issuer will also not be required to offer to purchase any Notes with the proceeds of asset sales, in the event of a change of 
control, or otherwise.

ARTICLE IV
COVENANTS

Section 4.1Payment of Principal and Interest. The Issuer covenants and agrees for the benefit of the Holders of Notes that it 
will duly and punctually pay the principal of and accrued and unpaid interest, if any, on the Notes in accordance with the terms of 
such Notes and this Indenture. On the applicable payment date, the Issuer shall, (i) if acting as the Paying Agent, pay the principal of 
and accrued and unpaid interest, if any, on the Notes or (ii) if the Issuer is not acting as the Paying Agent, deposit with the Paying 
Agent funds sufficient to pay the principal of and accrued and unpaid interest, if any, on the Notes, in each case, in accordance with 
the terms of such Notes and this Indenture.

Section 4.2SEC Reports.

(a) To the extent any Notes are outstanding, the Issuer shall deliver to the Trustee, within 15 days after it files them with the 
SEC, copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of the 
foregoing as the SEC may by rules and regulations prescribe) that the Issuer is required to file with the SEC pursuant to Section 13 or 
15(d) of the Exchange Act. The Issuer shall also comply with the other provisions of TIA § 314(a). Reports, information, and 
documents filed with the SEC via the EDGAR system (or any successor system) will be deemed to be delivered to the Trustee and 
transmitted to Holders at the time of such filing via EDGAR (or any successor system) for purposes of this Section 4.2.

(b)Delivery of reports, information, and documents to the Trustee under this Section 4.2 is for informational purposes only 
and the Trustee’s receipt of the foregoing shall not constitute constructive or actual notice of any information contained therein or 
determinable from information contained therein, including the Issuer’s compliance with any of the covenants hereunder (as to which 
the Trustee is entitled to rely exclusively on Officer’s Certificates). 

Section 4.3Compliance Certificates. 

(a) To the extent any Notes are outstanding, the Issuer shall deliver to the Trustee, within 120 days after the end of each 
fiscal year of the Issuer, an Officer’s Certificate stating that a review of the activities of the Issuer and its Subsidiaries during the 
preceding fiscal year has been 
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made under the supervision of the signing Officer with a view to determining whether the Issuer has kept, observed, performed, and 
fulfilled its obligations under this Indenture, and further stating, as to such Officer signing such certificate, that, to such Officer’s 
knowledge, the Issuer has kept, observed, performed, and fulfilled each covenant contained in this Indenture and is not in default in 
the performance or observance of any of the terms, provisions, and conditions hereof (or, if a Default or Event of Default shall have 
occurred, describing all such Defaults or Events of Default of which the Officer may have knowledge). 

(b)The Issuer will provide the Trustee written notice of any Default or Event of Default within 30 days of any Officer 
becoming aware of the occurrence of such Default or Event of Default (unless such Default or Event of Default has been cured or 
waived within such 30-day time period), which notice will describe in reasonable detail the status of such Default or Event of Default 
and what action the Issuer is taking or proposes to take in respect thereof.

ARTICLE V
SUCCESSORS

Section 5.1When Issuer May Merge, Etc.

(a) The Issuer shall not consolidate with or merge with or into, or convey, transfer, or lease all or substantially all of its 
properties and assets to, any person (a “successor person”) unless:

(1) the Issuer is the surviving entity or the successor person (if other than the Issuer) is a corporation, 
partnership, trust, or other entity organized and validly existing under the laws of any U.S. domestic 
jurisdiction and expressly assumes the Issuer’s obligations on the Notes and under this Indenture; and

(2) immediately after giving effect to the transaction, no Default or Event of Default shall have occurred and 
be continuing.

(b)The Issuer shall deliver to the Trustee prior to the consummation of any such proposed transaction contemplated by 
Section 5.1(a) an Officer’s Certificate and an Opinion of Counsel stating that the proposed transaction and any supplemental 
indenture comply with this Indenture.

(c) Notwithstanding the above, any Subsidiary or Affiliate of the Issuer may consolidate with, merge into, or transfer all or 
part of its properties to the Issuer. Neither an Officer’s Certificate nor an Opinion of Counsel shall be required to be delivered in 
connection therewith.

Section 5.2Successor Company Substituted. Upon any consolidation or merger, or any sale, lease, conveyance, or other 
disposition of all or substantially all of the assets of the Issuer, in accordance with Section 5.1, the successor corporation formed by 
such consolidation or into or with which the Issuer is merged or to which such sale, lease, conveyance, or other disposition is made 
shall succeed to, and be substituted for, and may exercise every right and power of, the Issuer under this Indenture and the Notes with 
the same effect as if such successor person has been named as the 
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Issuer herein; provided, however, that the predecessor Issuer in the case of a sale, conveyance, or other disposition (other than a lease) 
shall be released from all obligations and covenants under this Indenture and the Notes.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.1Events of Default.

(a) Wherever used herein with respect to any Note, “Event of Default,” means any one of the following events:

(1) a default in the payment of any interest on any Note when due, continued for 60 days;

(2) a default in the payment of principal of any Note when due at its Stated Maturity, upon optional 
redemption, upon acceleration, or otherwise, continued for 60 days;

(3) the failure by the Issuer to comply for 120 days after receipt of written notice referred to below with any of 
its obligations, covenants, or agreements (other than a Default referred to in clause (1) or (2) above) 
contained in the Notes or this Indenture;

(4) the Issuer, pursuant to or within the meaning of any Bankruptcy Law:

(i) commences a voluntary case;

(ii) consents to the entry of an order for relief against it in an involuntary case;

(iii) consents to the appointment of a Custodian of it or for all or substantially all of its property;

(iv) makes a general assignment for the benefit of its creditors; or

(v) generally is unable to pay its debts as the same become due; and

(5) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:

(i) is for relief against the Issuer in an involuntary case;

(ii) appoints a Custodian of the Issuer or for all or substantially all of its property; or

(iii) orders the liquidation of the Issuer;

and the order or decree remains unstayed and in effect for 90 days.
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(b)The foregoing will constitute Events of Default, whatever the reason for any such Event of Default and whether it is 
voluntary or involuntary or is effected by operation of law or pursuant to any judgment, decree, or order of any court or any order, 
rule, or regulation of any administrative or governmental body.

(c) No Event of Default under Section 6.1(a)(1) or (2) with respect to a particular Note will constitute an Event of Default 
with respect to any other Notes. A Default under Section 6.1(a)(3) will not constitute an Event of Default until the Trustee or the 
Holders of at least a majority in aggregate principal amount of outstanding Notes notify the Issuer in writing of the Default and such 
Default is not cured within the time specified in Section 6.1(a)(3) after receipt of such notice. 

Section 6.2Acceleration of Maturity; Rescission and Annulment.

(a) Subject to the provisions of Article X hereof and the Intercreditor Agreement, if an Event of Default (other than an Event 
of Default referred to in Section 6.1(a)(4) or (5)) occurs and is continuing, then the Trustee or the Holders of not less than a majority 
in aggregate principal amount of the outstanding Notes may, by a notice in writing to the Issuer (and to the Trustee if given by 
Holders), declare the principal of and accrued and unpaid interest, if any, on all outstanding Notes to be immediately due and 
payable. Subject to the provisions of Article X hereof and the Intercreditor Agreement, if an Event of Default specified in Section 
6.1(a)(4) or (5) shall occur, the principal of and accrued and unpaid interest, if any, on all outstanding Notes shall become and be 
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder.

(b)The Holders of a majority in aggregate principal amount of the outstanding Notes, by written notice to the Issuer and the 
Trustee, may on behalf of the Holders of all of the Notes, waive, rescind, cancel, and annul any declaration of an existing or past 
Default or Event of Default and its consequences under this Indenture and the Notes, including an acceleration, if such waiver, 
rescission, cancellation, or annulment would not conflict with any judgment or decree (except a continuing Default or Event of 
Default in the payment of interest on, or the principal of, the Notes (other than such nonpayment of principal or interest that has 
become due as a result of such acceleration), which may be waived, rescinded, canceled, or annulled by the Holder of such Note). 
Upon any such waiver, rescission, cancellation, or annulment of a Default or Event of Default, any such Default or Event of Default 
shall cease to exist, and any Event of Default arising from any such Default shall be deemed to have been cured for every purpose of 
this Indenture; but no such waiver shall extend to any subsequent or other Default or impair any right consequent thereon.

Section 6.3Collection of Indebtedness and Suits for Enforcement by Trustee.

(a) Subject to the provisions of Article X hereof and the Intercreditor Agreement, if an Event of Default specified in Section 
6.1(a)(1) or (2) occurs and is continuing, then the Issuer will, upon demand of the Trustee, pay to it, for the benefit of the Holders of 
such Notes, the whole amount then due and payable on such Notes for principal and accrued and unpaid interest, and, in addition 
thereto, such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable and 
documented compensation, expenses, disbursements, and advances of the Trustee, its agents, and its counsel.
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(b) If the Issuer fails to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an 
express trust, may institute a judicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to 
judgment or final decree, and may enforce the same against the Issuer or any other obligor upon such Notes and collect the moneys 
adjudged or deemed to be payable in the manner provided by law out of the property of the Issuer or any other obligor upon such 
Notes, wherever situated.

(c) If an Event of Default with respect to any Notes occurs and is continuing, the Trustee, subject to Article VII hereof, 
Article X hereof, and the Intercreditor Agreement, may in its discretion proceed to protect and enforce its rights and the rights of the 
Holders of such Notes by such appropriate judicial proceedings as the Trustee shall, relying on the advice of counsel, deem most 
effectual to protect and enforce any such rights, whether for the specific enforcement of any covenant or agreement in this Indenture 
or in aid of the exercise of any power granted herein, or to enforce any other proper remedy.

Section 6.4Trustee May File Proofs of Claim.

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, 
adjustment, composition, or other judicial proceeding relative to the Issuer or any other obligor upon the Notes or the property of the 
Issuer or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the Notes shall then be due and 
payable as therein expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on 
the Issuer for the payment of overdue principal or interest) shall be entitled and empowered, by intervention in such proceeding or 
otherwise, (1) to file and prove a claim for the whole amount of principal and interest owing and unpaid in respect of the Notes and to 
file such other papers or documents as may be necessary or advisable in order to have the claims of the Trustee (including any claim 
for the reasonable and documented compensation, expenses, disbursements, and advances of the Trustee, its agents, and its counsel) 
and of the Holders allowed in such judicial proceeding, and (2) to collect and receive any moneys or other property payable or 
deliverable on any such claims and to distribute the same, and any custodian, receiver, assignee, trustee, liquidator, sequestrator, or 
other similar official in any such judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee and, 
in the event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any amount 
due it for the reasonable and documented compensation, expenses, disbursements, and advances of the Trustee, its agents, and its 
counsel and any other amounts due the Trustee under Section 7.7.

(b)Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf 
of any Holder any plan of reorganization, arrangement, adjustment, or composition affecting the Notes or the rights of any Holder 
thereof or to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding.

Section 6.5Trustee May Enforce Claims Without Possession of Notes. All rights of action and claims under this Indenture or 
the Notes may be prosecuted and enforced by the Trustee without the possession of any of the Notes or the production thereof in any 
proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own name as trustee of an 
express trust, and any recovery of judgment shall, after provision for the payment of 
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the reasonable and documented compensation, expenses, disbursements, and advances of the Trustee, its agents, and its counsel, be 
for the ratable benefit of the Holders of the Notes in respect of which such judgment has been recovered.

Section 6.6Application of Money Collected. Any money or property collected by the Trustee pursuant to this Article VI 
shall be applied in the following order, at the date or dates fixed by the Trustee, and, in case of the distribution of such money or 
property on account of principal or interest, upon presentation of the Notes and the notation thereon of the payment if only partially 
paid and upon surrender thereof if fully paid:

First: to the payment of all amounts due the Trustee under Section 7.7; 

Second: to the payment of the amounts then due and unpaid for principal of and accrued and unpaid interest, if any, on the 
Notes in respect of which or for the benefit of which such money has been collected, ratably, without 
preference or priority of any kind, according to the amounts due and payable on such Notes for principal 
and accrued and unpaid interest, if any, respectively; and

Third: to the Issuer.

Section 6.7Limitation on Suits. Subject to the provisions of Article X hereof and the Intercreditor Agreement, no Holder of 
any Note shall have any right to institute any proceeding, judicial or otherwise, with respect to this Indenture or the Notes, or for the 
appointment of a receiver or trustee, or for any other remedy hereunder, unless:

(a) such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the Notes; 
and

(b) the Holders of not less than a majority in aggregate principal amount of the outstanding Notes have made a written 
request to the Trustee to institute proceedings in respect of such Event of Default in its own name as trustee hereunder;

(c) such Holder or Holders have offered to the Trustee indemnity or security satisfactory to the Trustee against the costs, 
expenses, and liabilities that might be incurred by the Trustee in compliance with such request;

(d) the Trustee for 60 days after its receipt of such notice, request, and offer of indemnity has failed to institute any such 
proceeding; and

(e) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the 
Holders of a majority in principal amount of the outstanding Notes;

it being understood, intended, and expressly covenanted by the Holder of every Note with every other Holder and the Trustee that no 
one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing of, any provision of this 
Indenture to affect, disturb, or prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority or 
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preference over any other of such Holders or to enforce any right under this Indenture, except in the manner herein provided and for 
the equal and ratable benefit of all such Holders.

Section 6.8Unconditional Right of Holders to Receive Principal and Interest. Subject to the other provisions in this 
Indenture, including Article X hereof, and the Intercreditor Agreement, the Holder of any Note shall have the right, which is absolute 
and unconditional, to receive payment of the principal of and interest, if any, on such Note on the Maturity of such Note, including 
the Stated Maturity expressed in such Note (or, in the case of redemption, on the redemption date) and to institute suit for the 
enforcement of any such payment, and such rights shall not be impaired without the consent of such Holder.

Section 6.9Restoration of Rights and Remedies. If the Trustee or any Holder has instituted any proceeding to enforce any 
right or remedy under this Indenture and such proceeding has been discontinued or abandoned for any reason or has been determined 
adversely to the Trustee or to such Holder, then and in every such case, subject to any determination in such proceeding, the Issuer, 
the Trustee, and the Holders shall be restored severally and respectively to their former positions hereunder and thereafter all rights 
and remedies of the Trustee and the Holders shall continue as though no such proceeding had been instituted.

Section 6.10Rights and Remedies Cumulative. Except as otherwise provided with respect to the replacement or payment of 
mutilated, destroyed, lost, or stolen Notes in Section 2.7, no right or remedy herein conferred upon or reserved to the Trustee or to the 
Holders is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be 
cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or 
otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not, to the extent permitted by law, 
prevent the concurrent assertion or employment of any other appropriate right or remedy.

Section 6.11Delay or Omission Not Waiver. No delay or omission of the Trustee or of any Holder of any Notes to exercise 
any right or remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any such 
Event of Default or an acquiescence therein. Every right and remedy given by this Article VI or by law to the Trustee or to the 
Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the case 
may be.

Section 6.12Control by Holders. Subject to the provisions of Article X hereof and the Intercreditor Agreement, the Holders 
of a majority in principal amount of the outstanding Notes shall have the right to direct the time, method, and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, with respect to the 
Notes; provided that:

(a) such direction shall not be in conflict with any rule of law or with this Indenture,

(b) the Trustee may take any other action deemed proper by the Trustee that is not inconsistent with such direction;
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(c) subject to the provisions of Section 7.1, the Trustee shall have the right to decline to follow any such direction if the 
Trustee in good faith shall, by a Responsible Officer of the Trustee, determine that the proceeding so directed would involve the 
Trustee in personal liability; and

(d)prior to taking any action as directed under this Section 6.12, the Trustee shall be entitled to indemnity satisfactory to it 
against the costs, expenses, and liabilities that might be incurred by it in compliance with such request or direction.

Section 6.13Waiver of Past Defaults. The Holders of not less than a majority in aggregate principal amount of the 
outstanding Notes may on behalf of the Holders of all the Notes, by written notice to the Trustee and the Issuer, waive any past 
Default hereunder with respect to such Notes and its consequences, except a Default in the payment of the principal of or interest on 
any Note (provided, however, that the Holders of a majority in aggregate principal amount of the outstanding Notes may rescind an 
acceleration and its consequences, including any related payment default that resulted from such acceleration). Upon any such 
waiver, such Default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been cured, for every 
purpose of this Indenture and the Notes; but no such waiver shall extend to any subsequent or other Default or impair any right 
consequent thereon.

Section 6.14Undertaking for Costs. All parties to this Indenture agree, and each Holder of any Note by such Holder’s 
acceptance thereof shall be deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any 
right or remedy under this Indenture or the Notes, or in any suit against the Trustee for any action taken, suffered, or omitted by it as 
Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its 
discretion assess reasonable and documented costs, including reasonable and documented attorneys’ fees, against any party litigant in 
such suit, having due regard to the merits and good faith of the claims or defenses made by such party litigant; but the provisions of 
this Section 6.14 shall not apply to any suit instituted by the Issuer, to any suit instituted by the Trustee, to any suit instituted by any 
Holder or group of Holders holding in the aggregate more than 10% in principal amount of the outstanding Notes, or to any suit 
instituted by any Holder for the enforcement of the payment of the principal of or interest on any Note on or after the Maturity of 
such Note, including the Stated Maturity expressed in such Note (or, in the case of redemption, on the redemption date).

ARTICLE VII
TRUSTEE

Section 7.1Duties of Trustee.

(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise the rights and powers vested in it by this 
Indenture and use the same degree of care and skill in their exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person’s own affairs.

(b)Except during the continuance of an Event of Default:
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(1) the Trustee need perform only those duties that are specifically set forth in this Indenture and no others, 
and no implied covenants or obligations will be read into this Indenture against the Trustee; and

(2) in the absence of bad faith, gross negligence, or willful misconduct on its part, the Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, 
upon Officer’s Certificates or Opinions of Counsel furnished to the Trustee and conforming to the 
requirements of this Indenture; provided, however, in the case of any such Officer’s Certificates or 
Opinions of Counsel that by any provisions hereof are specifically required to be furnished to the Trustee, 
the Trustee shall examine such Officer’s Certificates and Opinions of Counsel to determine whether or not 
they conform on their face to the form requirements of this Indenture.

(c) The Trustee may not be relieved from liability for its own bad faith, its own grossly negligent action, its own grossly 
negligent failure to act, or its own willful misconduct, except that:

(1) this paragraph does not limit the effect of paragraph (b) of this Section 7.1;

(2) the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, 
unless it is proved that the Trustee was grossly negligent in ascertaining the pertinent facts; and 

(3) the Trustee shall not be liable with respect to any action taken, suffered, or omitted to be taken by it with 
respect to the Notes in good faith in accordance with the direction of the Holders of a majority in principal 
amount of the outstanding Notes relating to the time, method, and place of conducting any proceeding for 
any remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, under 
this Indenture with respect to the Notes in accordance with Section 6.12.

(d)Every provision of this Indenture that in any way relates to the Trustee is subject to paragraphs (a), (b), and (c) of this 
Section 7.1.

(e) The Trustee may refuse to perform any duty or exercise any right or power unless it receives indemnity satisfactory to it 
against the costs, expenses, and liabilities that might be incurred by it in performing such duty or exercising such right or power.

(f) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with 
the Issuer. Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.

(g)No provision of this Indenture shall require the Trustee to risk its own funds or otherwise incur any financial liability in 
the performance of any of its duties or in the exercise of any of its rights or powers, if adequate indemnity against such risk is not 
assured to the Trustee in its satisfaction.



 

27

(h)The Paying Agent, the Notice Agent, the Registrar, any authenticating agent, and the Trustee when acting in any other 
capacity hereunder shall be entitled to the protections and immunities as are set forth in this Article VII.

(i) The rights, privileges, protections, immunities, and benefits given to the Trustee, including its right to be indemnified, are 
extended to, and will be enforceable by, the Trustee in each of its capacities under this Indenture.

Section 7.2Rights of Trustee.

(a) The Trustee may rely on and shall be protected in acting or refraining from acting upon any document (whether in its 
original or facsimile form) believed by it to be genuine and to have been signed or presented by the proper person. The Trustee need 
not investigate any fact or matter stated in the document.

(b)Before the Trustee acts or refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel or both. 
The Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on such Officer’s Certificate or Opinion 
of Counsel.

(c) The Trustee may act through agents and shall not be responsible for the misconduct or negligence of any agent appointed 
with due care. 

(d)The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or 
within its rights or powers.

(e) The Trustee may consult with counsel and the advice of such counsel or any Opinion of Counsel shall be full and 
complete authorization and protection in respect of any action taken, suffered, or omitted by it hereunder in good faith and in reliance 
thereon.

(f) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the 
request or direction of any of the Holders unless such Holders shall have offered to the Trustee security or indemnity satisfactory to it 
against the costs, expenses, and liabilities that might be incurred by it in compliance with such request or direction.

(g)The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of 
indebtedness, or other paper or document, but the Trustee, in its discretion, may make such further inquiry or investigation into such 
facts or matters as it may see fit.

(h)The Trustee shall not be deemed to have notice of any Default or Event of Default unless written notice of any event that 
is in fact such a default is received by a Responsible Officer at the Corporate Trust Office of the Trustee, and such notice references 
the Notes generally and this Indenture.

(i) In no event shall the Trustee be liable to any person for special, punitive, indirect, consequential, or incidental loss or 
damage of any kind whatsoever (including, but not limited to lost profits), even if the Trustee has been advised of the likelihood of 
such loss or damage.
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(j) The permissive right of the Trustee to take the actions permitted by this Indenture shall not be construed as an obligation 
or duty to do so.

(k)The Trustee will not be required to give any bond or surety in respect of the execution of this Indenture or otherwise.

Section 7.3Individual Rights of Trustee. The Trustee in its individual or any other capacity may become the owner or 
pledgee of Notes and may otherwise deal with the Issuer or an Affiliate of the Issuer with the same rights it would have if it were not 
Trustee. Any Agent may do the same with like rights. The Trustee is also subject to Sections 7.10 and 7.11.

Section 7.4Trustee’s Disclaimer. The Trustee makes no representation as to the validity or adequacy of this Indenture or the 
Notes. The Trustee shall not be accountable for the Issuer’s use of the proceeds from the Notes and shall not be responsible for any 
statement in the Notes other than its certificate of authentication.

Section 7.5Notice of Defaults. If a Default or Event of Default occurs and is continuing with respect to the Notes and if a 
Responsible Officer of the Trustee has received notice of such Default or Event of Default in accordance with Section 7.2(h), the 
Trustee shall send to each Holder notice of a Default or Event of Default within 90 days after it occurs or, if later, after a Responsible 
Officer of the Trustee has received notice of such Default or Event of Default. Except in the case of a Default or Event of Default in 
payment of principal of or interest on any Note, the Trustee may withhold the notice if and so long as it in good faith determines that 
withholding the notice is in the interests of Holders. The Trustee will not be deemed to have notice or be charged with knowledge of 
any Default or Event of Default unless written notice thereof has been received by a Responsible Officer, and such notice references 
the Notes and this Indenture and states on its face that a Default or Event of Default has occurred.

Section 7.6Reports by Trustee to Holders.

(a) Within 60 days after each May 1, commencing May 1, 2027, for so long as Notes remain outstanding, the Trustee will 
mail to the Holders a brief report dated as of such reporting date in accordance with, and to the extent required under, TIA § 313. 

(b)A copy of each report at the time of its mailing to Holders of the Notes shall be filed with the SEC and each national 
securities exchange on which the Notes are listed in accordance with TIA §313(d). The Issuer shall promptly notify the Trustee in 
writing when the Notes are listed on any national securities exchange.

Section 7.7Compensation and Indemnity.

(a) The Issuer shall pay to the Trustee from time to time compensation for its services as the Issuer and the Trustee shall 
from time to time agree upon in writing. The Trustee’s compensation shall not be limited by any law on compensation of a trustee of 
an express trust. The Issuer shall reimburse the Trustee upon request for all reasonable and documented out-of-pocket expenses 
incurred by it. Such expenses shall include the reasonable and documented compensation and expenses of the Trustee’s agents and 
counsel.
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(b)The Issuer shall indemnify each of the Trustee and any predecessor Trustee (including for the cost of defending itself) 
against any cost, expense, or liability, including taxes (other than taxes based upon, measured by or determined by the income of the 
Trustee) incurred by it except as set forth in the next paragraph in the performance of its duties under this Indenture as Trustee or 
Agent. The Trustee shall notify the Issuer promptly of any claim for which it may seek indemnity. Failure by the Trustee to so notify 
the Issuer shall not relieve the Issuer of its obligations hereunder. The Issuer shall defend the claim and the Trustee shall cooperate in 
the defense. The Trustee may have separate counsel, and the Issuer shall pay the reasonable and documented fees and expenses of 
such counsel. The Issuer need not pay for any settlement made without its consent, which consent will not be unreasonably withheld. 
This indemnification shall apply to officers, directors, employees, shareholders, and agents of the Trustee.

(c) The Issuer need not reimburse any expense or indemnify against any loss or liability incurred by the Trustee or by any 
officer, director, employee, shareholder, or agent of the Trustee through bad faith, willful misconduct, or gross negligence, as 
determined by a final decision of a court of competent jurisdiction.

(d)To secure the Issuer’s payment obligations in this Section 7.7, the Trustee will have a Lien prior to the Notes on all 
money or property held or collected by the Trustee, except that held in trust to pay principal of and interest, if any, on particular 
Notes. Such Lien will survive the satisfaction and discharge of this Indenture.

(e) When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.1(a)(4) or (5) 
occurs, the expenses and the compensation for the services are intended to constitute expenses of administration under any 
Bankruptcy Law.

(f) The provisions of this Section 7.7 shall survive the termination of this Indenture and the resignation or removal of the 
Trustee.

Section 7.8Replacement of Trustee.

(a) A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon the 
successor Trustee’s acceptance of appointment as provided in this Section.

(b)The Trustee may resign in writing at any time and be discharged from the trust hereby created by so notifying the Issuer 
at least 30 days prior to the date of the proposed resignation. The Holders of a majority in aggregate principal amount of the then-
outstanding Notes may remove the Trustee by so notifying the Trustee and the Issuer in writing. The Issuer may remove the Trustee 
if:

(1) the Trustee fails to comply with Section 7.10;

(2) the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered with respect to the 
Trustee under any Bankruptcy Law;

(3) a Custodian or public officer takes charge of the Trustee or its property; or
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(4) the Trustee becomes incapable of acting.

(c) If the Trustee resigns or is removed or if a vacancy exists in the office of the Trustee for any reason, the Issuer shall 
promptly appoint a successor Trustee. Within one year after the successor Trustee takes office, the Holders of a majority in aggregate 
principal amount of the then-outstanding Notes may appoint a successor Trustee to replace the successor Trustee appointed by the 
Issuer.

(d) If a successor Trustee with respect to the Notes does not take office within 60 days after the retiring Trustee resigns or is 
removed, the retiring Trustee, the Issuer, or the Holders of at least a majority in aggregate principal amount of the Notes then 
outstanding may petition any court of competent jurisdiction for the appointment of a successor Trustee.

(e) A successor Trustee will deliver a written acceptance of its appointment to the retiring Trustee and to the Issuer. 
Thereupon, the resignation or removal of the retiring Trustee will become effective, and the successor Trustee will have all the rights, 
powers, and duties of the Trustee under this Indenture. The successor Trustee will mail a notice of its succession to Holders. The 
retiring Trustee will promptly transfer all property held by it as Trustee to the successor Trustee; provided that all sums owing to the 
Trustee hereunder have been paid and subject to the Lien provided for in Section 7.7 hereof. Notwithstanding replacement of the 
Trustee pursuant to this Section 7.8, the Issuer’s obligations under Section 7.7 hereof will continue for the benefit of the retiring 
Trustee with respect to expenses and liabilities incurred by it for actions taken or omitted to be taken in accordance with its rights, 
powers, and duties under this Indenture prior to such replacement.

Section 7.9Successor Trustee by Merger, Etc. Any organization or entity into which the Trustee may be merged or converted 
or with which it may be consolidated, or any organization or entity resulting from any merger, conversion, or consolidation to which 
the Trustee shall be a party, or any organization or entity succeeding to all or substantially all of the corporate trust business of the 
Trustee, shall be the successor of the Trustee hereunder, provided such organization or entity shall be otherwise qualified and eligible 
under Section 7.10, without the execution or filing of any paper or any further act on the part of any of the parties hereto.

Section 7.10Eligibility; Disqualification. This Indenture shall always have a Trustee who satisfies the requirements of TIA § 
310(a)(1), (2), and (5). The Trustee and its Affiliates collectively shall always have a combined capital and surplus of at least 
$15,000,000 as set forth in its most recent published annual report of condition. The Trustee shall comply with TIA § 310(b).

Section 7.11Preferential Collection of Claims Against Issuer. The Trustee is subject to TIA § 311(a), excluding any creditor 
relationship listed in TIA § 311(b). A Trustee who has resigned or been removed shall be subject to TIA § 311(a) to the extent 
indicated.

ARTICLE VIII
SATISFACTION AND DISCHARGE; DEFEASANCE

Section 8.1Satisfaction and Discharge of Indenture.
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(a) This Indenture, the Notes, any related guarantees, the Security Documents, and the Intercreditor Agreement will, upon a 
Company Order, be discharged and cease to be of further effect (except as hereinafter provided in this Section 8.1), and any 
Collateral then securing the Notes shall be released as to all outstanding Notes, and the Trustee and Collateral Agent, at the expense 
of the Issuer, shall execute instruments acknowledging satisfaction and discharge of this Indenture, the Notes, any related guarantees, 
the Security Documents, and the Intercreditor Agreement, when:

(1) either:

(i) all of the Notes theretofore authenticated and delivered (other than Notes that have been 
destroyed, lost, or stolen and that have been replaced or paid and Notes for whose payment has 
theretofore been deposited in trust or segregated and held in trust or segregated and held in trust 
by the Issuer and thereafter repaid to the Issuer or discharged from such trust) have been delivered 
to the Trustee for cancellation; or

(ii) all of the Notes not theretofore delivered to the Trustee for cancellation (A) have become due and 
payable by reason of sending a notice of redemption or otherwise, (B) will become due and 
payable at their Stated Maturity within one year, (C) have been called for redemption or are to be 
called for redemption within one year under arrangements satisfactory to the Trustee for the 
giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuer, or 
(D) are deemed paid and discharged pursuant to Section 8.4, as applicable, and the Issuer, in the 
case of clause (A), (B), or (C) above, has irrevocably deposited or caused to be deposited with the 
Trustee as trust funds in trust an amount of money or U.S. Government Obligations in an amount 
sufficient to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to 
the Trustee for cancellation, for principal of and interest on the Notes to the date of maturity or 
redemption, as the case may be, together with irrevocable instructions from the Issuer directing 
the Trustee to apply such funds to the payment thereof at maturity or redemption, as the case may 
be;

(2) the Issuer has paid or caused to be paid all other sums payable under this Indenture by the Issuer; and

(3) the Issuer has delivered to the Trustee an Officer’s Certificate stating that all conditions precedent 
provided for relating to the satisfaction and discharge contemplated by this Section have been complied 
with.

(b)Notwithstanding the satisfaction and discharge of this Indenture, (x) the obligations of the Issuer to the Trustee under 
Section 7.7, (y) if money shall have been deposited with the Trustee pursuant to clause (a) of this Section 8.1, the provisions of 
Sections 2.3, 2.6, 2.7, 8.2, and 
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8.7, and (z) the rights, powers, trusts, and immunities of the Trustee hereunder and the Issuer’s obligations in connection therewith 
shall survive.

Section 8.2Application of Trust Funds; Indemnification.

(a) Subject to the provisions of Section 8.6, all money and U.S. Government Obligations deposited with the Trustee pursuant 
to Section 8.1, 8.4, or 8.5, and all money received by the Trustee in respect of U.S. Government Obligations deposited with the 
Trustee pursuant to Section 8.1, 8.4, or 8.5, shall be held in trust and applied by it, in accordance with the provisions of the Notes and 
this Indenture, to the payment, either directly or through any Paying Agent (including the Issuer acting as its own Paying Agent), as 
the Trustee may determine, to the persons entitled thereto, of the principal and interest for whose payment such money has been 
deposited with or received by the Trustee or to make analogous payments as contemplated by Sections 8.1, 8.4, and 8.5.

(b)The Issuer shall pay and shall indemnify the Trustee (which indemnity shall survive termination of this Indenture) against 
any tax, fee, or other charge imposed on or assessed against U.S. Government Obligations deposited pursuant to Sections 8.1, 8.4, or 
8.5 or the interest and principal received in respect of such obligations other than any payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Issuer from time to time upon a Company Order any U.S. Government Obligations 
or money held by it as provided in Sections 8.4 and 8.5 that, in the opinion of a nationally recognized firm of independent certified 
public accountants or investment bank expressed in a written certification thereof delivered to the Trustee, are then in excess of the 
amount thereof that then would have been required to be deposited for the purpose for which such U.S. Government Obligations or 
money were deposited or received. This provision shall not authorize the sale by the Trustee of any U.S. Government Obligations 
held under this Indenture.

Section 8.3Option to Effect Legal Defeasance or Covenant Defeasance. The Issuer may at any time elect to have either 
Section 8.4 or 8.5 hereof be applied to all outstanding Notes upon compliance with the conditions set forth below in Section 8.6. The 
Issuer may exercise its legal defeasance option notwithstanding its prior exercised of its covenant defeasance option. If the Issuer 
exercises its legal defeasance option, payment of the Notes may not be accelerated because of an Event of Default with respect 
thereto. If the Issuer exercises its covenant defeasance option, payment of the Notes may not be accelerated because of an Event of 
Default specified in Section 6.1(a)(3). Upon satisfaction of the conditions set forth herein and upon request of the Issuer, the Trustee 
shall acknowledge in writing the discharge of those obligations that the Issuer terminates.

Section 8.4Legal Defeasance of Notes.

(a) Upon the Issuer’s exercise under Section 8.3 hereof of the option applicable to this Section 8.4, the Issuer will, subject to 
the satisfaction of the conditions set forth in Section 8.6, be deemed to have been discharged from its obligations with respect to any 
or all outstanding Notes and cure all then-existing Defaults or Events of Default on the date the conditions set forth below are 
satisfied (hereinafter, “legal defeasance”). For this purpose, legal defeasance means that the Issuer will be deemed to have paid and 
discharged the entire Indebtedness represented by the 



 

33

outstanding Notes, which will thereafter be deemed to be “outstanding” only for the purposes of Section 8.2 hereof and the other 
sections of this Indenture referred to in clauses (1) and (2) below, and to have satisfied all its other obligations under the Notes, this 
Indenture, the Security Documents, and the Intercreditor Agreement (and the Trustee, on demand of and at the expense of the Issuer, 
shall execute proper instruments acknowledging the same), except for the following provisions, which will survive until otherwise 
terminated or discharged hereunder:

(1) the rights of Holders to receive from the trust funds described in Section 8.2 payment of the principal of 
and interest on the outstanding Notes on the Stated Maturity of such Holder’s Notes;

(2) the provisions of Sections 2.3, 2.4, 2.6, 2.7, 7.7, 8.2, 8.4, 8.6, 8.7, and 8.8; and

(3) the rights, powers, trusts, and immunities of the Trustee hereunder and the Issuer’s obligations in 
connection therewith;

(b)For the avoidance of doubt, if the Issuer exercises its legal defeasance option under this Section 8.4, any Liens and 
guarantees as they pertain to the Notes will be released.

Section 8.5Covenant Defeasance.

(a) Upon the Issuer’s exercise under Section 8.3 hereof of the option applicable to this Section 8.5, the Issuer will, subject to 
the satisfaction of the conditions set forth in Section 8.6, be released from its obligations under any term, provision, or condition of 
Sections 4.2, 4.3, and 5.1 and Article XI hereof or under the Security Documents or the Intercreditor Agreement (hereinafter, 
“covenant defeasance”), and the Notes will thereafter be deemed not “outstanding” for the purposes of any direction, waiver, 
consent, or declaration or act of Holders (and the consequences of any thereof) in connection with such covenants, but will continue 
to be deemed “outstanding” for all other purposes hereunder (it being understood that such Notes will not be deemed outstanding for 
accounting purposes). For this purpose, covenant defeasance means that, with respect to the outstanding Notes, the Issuer may omit to 
comply with and will have no liability in respect of any term, condition, or limitation set forth in any such covenant, including 
compliance with the Loan-to-Value Ratio, whether directly or indirectly, by reason of any reference elsewhere herein or in the Notes 
to any such covenant or by reason of any reference in any such covenant to any other provision herein or in any other document and 
such omission to comply will not constitute a Default or an Event of Default hereunder, but, except as specified above, the remainder 
of this Indenture and such Notes will be unaffected thereby. In addition, upon the Issuer’s exercise under Section 8.1 hereof of the 
option applicable to this Section 8.3, subject to the satisfaction of the conditions set forth in Section 8.6 hereof, Sections 6.1(a)(3) 
hereof will not constitute an Event of Default.

(b)For the avoidance of doubt, if the Issuer exercises its covenant defeasance option under this Section 8.5, any Liens and 
guarantees as they pertain to the Notes will be released.

Section 8.6Conditions to Defeasance. 
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(a) The Issuer may exercise its legal defeasance option or its covenant defeasance option only if:

(1) the Issuer shall have irrevocably deposited or caused to be deposited (except as provided in Section 8.2(c)) 
with the Trustee as trust funds specifically pledged as security for and dedicated solely to the benefit of the 
Holders of such Notes cash in Dollars and/or U.S. Government Obligations, which through the payment of 
interest and principal in respect thereof in accordance with their terms will provide (and without 
reinvestment and assuming no tax liability will be imposed on such Trustee), not later than one day before 
the due date of any payment of money, an amount in cash sufficient, in the opinion of a nationally 
recognized firm of independent public accountants or investment bank expressed in a written certification 
thereof delivered to the Trustee, to pay and discharge the principal of and interest in respect of all the 
Notes on the Stated Maturity of such Notes;

(2) such deposit will not result in a breach or violation of, or constitute a default under, this Indenture;

(3) no Default or Event of Default under Section 6.1(a)(4) or (5) with respect to the Notes shall have occurred 
and be continuing on the date of such deposit or during the period ending on the 91st day after such date;

(4) in the case of the legal defeasance option, the Issuer shall have delivered to the Trustee an Opinion of 
Counsel to the effect that (i) the Issuer has received from, or there has been published by, the Internal 
Revenue Service a ruling or (ii) since the date of execution of this Indenture, there has been a change in the 
applicable federal income tax law, in either case, to the effect that, and based thereon such Opinion of 
Counsel shall confirm that, the Holders of such Notes will not recognize income, gain, or loss for U.S. 
federal income tax purposes as a result of such deposit, defeasance, and discharge and will be subject to 
U.S. federal income tax on the same amount and in the same manner and at the same times as would have 
been the case if such deposit, defeasance, and discharge had not occurred;

(5) in the case of the covenant defeasance option, the Issuer shall have delivered to the Trustee an Opinion of 
Counsel to the effect that the Holders of such Notes will not recognize income, gain, or loss for U.S. 
federal income tax purposes as a result of such deposit and related covenant defeasance and will be subject 
to U.S. federal income tax on the same amounts and in the same manner and at the same times as would 
have been the case if such deposit and related covenant defeasance had not occurred;

(6) the Issuer shall have delivered to the Trustee an Officer’s Certificate stating that the deposit was not made 
by the Issuer with the intent of defeating, hindering, delaying, or defrauding any other creditors of the 
Issuer; and
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(7) the Issuer shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each 
stating that all conditions precedent provided for relating to the defeasance as contemplated by this Article 
VIII have been complied with.

(b)Before or after a deposit, the Issuer may make arrangements satisfactory to the Trustee for the redemption of such Notes 
at a future date in accordance with Article III hereof.

Section 8.7Repayment to Issuer. Subject to applicable abandoned property law, the Trustee and the Paying Agent shall pay 
to the Issuer upon request any money held by them for the payment of principal and interest that remains unclaimed for two years. 
After that, Holders entitled to the money must look to the Issuer for payment as general creditors unless an applicable abandoned 
property law designates another person.

Section 8.8Reinstatement. If the Trustee or the Paying Agent is unable to apply any money deposited with respect to Notes 
in accordance with this Article VIII by reason of any legal proceeding or by reason of any order or judgment of any court or 
governmental authority enjoining, restraining, or otherwise prohibiting such application, the obligations of the Issuer under this 
Indenture with respect to the Notes and under the Notes shall be revived and reinstated as though no deposit had occurred pursuant to 
this Article VIII until such time as the Trustee or the Paying Agent is permitted to apply all such money in accordance with this 
Article VIII; provided, however, that if the Issuer has made any payment of principal of or interest on any Notes because of the 
reinstatement of its obligations, the Issuer shall be subrogated to the rights of the Holders of such Notes to receive such payment from 
the money or U.S. Government Obligations held by the Trustee or Paying Agent after payment in full to the Holders.

ARTICLE IX
AMENDMENTS AND WAIVERS

Section 9.1Without Consent of Holders. Notwithstanding Section 9.2 hereof, without the consent of or notice to any Holder, 
the Issuer, the Trustee, and, if applicable, the Collateral Agent may amend or supplement this Indenture, the Notes, the Security 
Documents, or the Intercreditor Agreement:

(a) to cure any ambiguity, omission, mistake, defect, or inconsistency;

(b) to conform the text of this Indenture (including any supplemental indenture or other instrument pursuant to which 
additional Notes are issued), the Notes, the Security Documents, or the Intercreditor Agreement to the “Description of Notes” section 
of the Prospectus or, with respect to any additional Notes and any supplemental indenture or other instrument pursuant to which such 
additional Notes are issued, to the “Description of Notes” relating to the issuance of such additional Notes or any provision of a 
prospectus supplement intended to supplement such “Description of Notes,” solely to the extent that such “Description of Notes” 
provides for terms of such additional Notes that differ from the terms of the Notes offered hereby; 

(c) to comply with Article V hereof or to otherwise provide for the assumption by a successor person of the Issuer’s 
obligations under this Indenture and the Notes, or to add a co-issuer;
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(d) to provide for uncertificated Notes in addition to or in place of certificated Notes, or to provide for global Notes;

(e) to add or release guarantees with respect to the Notes;

(f) to make, complete, or confirm (i) any grant of Collateral permitted or required by this Indenture, the Security Documents, 
or the Intercreditor Agreement or (ii) any release of Collateral pursuant to the terms of this Indenture (including compliance with the 
Loan-to-Value Ratio), the Security Documents, or the Intercreditor Agreement;

(g) to surrender any of the Issuer’s rights or powers under this Indenture and/or the Notes;

(h) to add covenants or events of default for the benefit of the Holders;

(i) to comply with the applicable procedures of any applicable depositary;

(j) to make any change that does not adversely affect the rights of any Holder in any material respect;

(k) to provide for the issuance of and establish the form and terms and conditions of Notes as permitted by this Indenture;

(l) to secure additional extensions of credit and add additional secured creditors holding other Indebtedness;

(m)to make any amendment to the provisions of this Indenture relating to the transfer of the Notes as permitted by this 
Indenture, including, without limitation, to facilitate the issuance and administration of the Notes;

(n) to effect the appointment of a successor trustee or collateral agent with respect to the Notes and to add to or change any 
of the provisions of this Indenture, the Security Documents, or the Intercreditor Agreement to provide for or facilitate administration 
by a successor trustee, a successor collateral agent, and/or more than one trustee and/or collateral agent;

(o) to add to, delete from, or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes 
of the issue, authentication, and delivery of the Notes (prior to issuance thereof), in each case, as set forth herein; or

(p) to comply with requirements of the SEC in order to effect or maintain the qualification of this Indenture under the TIA.

Section 9.2With Consent of Holders.

(a) Subject to Section 9.3, the Issuer, the Trustee, and, if applicable, the Collateral Agent may modify or amend this 
Indenture, the Notes, the Security Documents, and the Intercreditor Agreement with the written consent of the Holders of at least a 
majority in aggregate principal amount of the outstanding Notes affected by such modifications or amendments 
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(including consents obtained in connection with a purchase of, or tender offer or exchange offer for, the Notes), and any existing or 
past Default or compliance with any provisions of such documents may be waived with the consent of the holders of at least a 
majority in aggregate principal amount of the outstanding Notes affected by such waiver (including, without limitation, consents 
obtained in connection with a purchase of, or tender offer or exchange offer for, any Notes). Except as provided in Section 6.13, and 
subject to Section 9.3, the Holders of at least a majority in aggregate principal amount of the outstanding Notes affected by such 
waiver (including consents obtained in connection with a purchase of, or tender offer or exchange offer for, any Notes) may waive 
compliance by the Issuer with any provision of this Indenture or the Notes.

(b) It shall not be necessary for the consent of the Holders under this Section 9.2 to approve the particular form of any 
proposed supplemental indenture or waiver, but it shall be sufficient if such consent approves the substance thereof. After a 
supplemental indenture or waiver under this Section 9.2 becomes effective, the Issuer shall send to the Holders affected thereby a 
notice briefly describing the supplemental indenture or waiver. Any failure by the Issuer to send such notice, or any defect therein, 
shall not, however, in any way impair or affect the validity of any such supplemental indenture or waiver.

Section 9.3Limitations. The Issuer may not make any modification, amendment, or waiver to the Indenture or the Notes 
without the consent of the Holders of each affected Note then outstanding (including, for the avoidance of doubt, any Notes held by 
Affiliates) if that modification, amendment, or waiver will (with respect to any Notes held by a non-consenting Holder):

(a) reduce the percentage of the aggregate principal amount of Notes whose Holders must consent to an amendment, 
supplement, or waiver;

(b) reduce the rate or extend the time for payment of interest (including defaulted interest) on any Note;

(c) reduce the principal or change the Stated Maturity of any Note;

(d)waive a Default in the payment of the principal of or interest on any Note (except a rescission of acceleration of the Notes 
by the Holders of at least a majority in aggregate principal amount of the then-outstanding Notes and a waiver of the payment default 
that resulted from such acceleration);

(e) make the principal of or interest, if any, on any Note payable in any currency other than that stated in such Note; or

(f) make any change in Section 6.8, Section 6.13, or this Section 9.3.

There shall be no amendment, supplement, modification or waiver to Article X without the consent of the holders of the 
Senior Debt or their Representatives if that amendment, supplement, modification or waiver is adverse to the interests of the holders 
of Senior Debt or their Representatives.
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Section 9.4Compliance with Trust Indenture Act. Every amendment to this Indenture or the Notes shall be set forth in a 
supplemental indenture hereto that complies with the TIA as then in effect.

Section 9.5Revocation and Effect of Consents.

(a) Until an amendment is set forth in a supplemental indenture or other applicable amendment or a waiver becomes 
effective, a consent to it by a Holder is a continuing consent by the Holder and every subsequent Holder of a Note or portion of a 
Note that evidences the same debt as the consenting Holder’s Note, even if notation of the consent is not made on any Note. 
However, any such Holder or subsequent Holder may revoke the consent as to such Holder’s Note or portion of a Note if the Trustee 
receives the notice of revocation before the date of the supplemental indenture or the date the waiver becomes effective.

(b)Any amendment or waiver once effective shall bind every Holder of a Note affected by such amendment or waiver unless 
it is of the type described in any of clauses (a) through (f) of Section 9.3. In that case, the amendment or waiver shall bind each 
Holder of a Note who has consented to it and every subsequent Holder of a Note or portion of a Note that evidences the same debt as 
the consenting Holder’s Note.

(c) The Issuer may, but shall not be obligated to, fix a record date for the purpose of determining the Holders entitled to give 
their consent or take any other action described above or required or permitted to be taken pursuant to this Indenture. If a record date 
is fixed, then notwithstanding paragraph (a) above, those persons who were Holders at such record date (or their duly designated 
proxies), and only those persons, shall be entitled to give such consent or to revoke any consent previously given or take any such 
action, whether or not such persons continue to be Holders after such record date. No such consent shall be valid or effective for more 
than 120 days after such record date.

Section 9.6Notation on or Exchange of Notes. The Issuer or the Trustee may, but shall not be obligated to, place an 
appropriate notation about an amendment or waiver on any Note thereafter authenticated. The Issuer in exchange for the Notes may 
issue and the Trustee shall authenticate upon receipt of a Company Order in accordance with Section 2.3 new Notes that reflect the 
amendment or waiver.

Section 9.7Trustee and Collateral Agent Protected. The Trustee and, as applicable, the Collateral Agent, shall sign any 
amendment, supplement, or waiver authorized pursuant to this Article IX if the amendment, supplement, or waiver does not, in the 
sole determination of the Trustee and, as applicable, the Collateral Agent, adversely affect the rights, duties, liabilities, or immunities 
of the Trustee or, as applicable, the Collateral Agent. If it does, the Trustee or the Collateral Agent, as applicable, may but need not 
sign it. In signing any amendment, supplement, or waiver pursuant to this Article IX, the Trustee and the Collateral Agent shall be 
entitled to receive, and (subject to Sections 7.1 and 7.2) shall be fully protected in relying upon, an Officer’s Certificate and an 
Opinion of Counsel complying with Sections 11.4 and 11.5. Notwithstanding the foregoing, no Opinion of Counsel will be required 
for the Trustee or Collateral Agent to execute any amendment or supplement entered into in connection with adding or releasing 
Collateral under this Indenture, the Security Documents, or the Intercreditor Agreement. 
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ARTICLE X
SUBORDINATION

Section 10.1Agreement to Subordinate. The Issuer agrees, and each Holder by accepting a Note agrees, that the 
Indebtedness evidenced by the Notes is subordinated in right of payment, to the extent and in the manner provided in this Article X, 
to the irrevocable payment in full of all Senior Debt (whether outstanding on the date hereof or hereafter created, incurred, assumed, 
or guaranteed, and after all commitments with respect to Senior Debt have been terminated), and that the subordination is for the 
benefit of the holders of Senior Debt and their Representatives, all of whom are intended third party beneficiaries of this Article X. 
To the extent any payment made to a holder of Senior Debt is subsequently avoided, rescinded, set aside, or required to be returned or 
repaid in connection with any insolvency, bankruptcy, reorganization, receivership, or similar proceeding, the subordination 
provisions of this Article X shall be reinstated and shall continue in full force and effect as if such payment had never been made, and 
any amount so avoided, rescinded, set aside, returned, or repaid shall constitute Senior Debt for all purposes hereof. In accordance 
with Section 9.3, There shall be no amendment, supplement, modification or waiver to this Article X without the consent of the 
holders of the Senior Debt or their Representatives then outstanding if that amendment, supplement, modification or waiver is 
adverse to the interests of the holders of Senior Debt or their Representatives.

Section 10.2Liquidation; Dissolution; Bankruptcy. Upon any distribution to creditors of the Issuer in:

(a) a liquidation or dissolution of the Issuer;

(b)a bankruptcy, reorganization, insolvency, receivership, or similar proceeding relating to the Issuer or its property;

(c) an assignment for the benefit of creditors; or

(d)any marshaling of the Issuer’s assets and liabilities;

holders of Senior Debt will be entitled to receive payment in full of all Obligations due in respect of such Senior Debt (including 
interest after the commencement of any bankruptcy proceeding at the rate specified in the applicable Senior Debt) before the Holders 
will be entitled to receive any payment with respect to the Notes (except that Holders of Notes may receive and retain Permitted 
Junior Securities and payments made from any of the trusts created pursuant to Article VIII hereof).

Section 10.3Default on Senior Debt.

(a) The Issuer may not make any payment or distribution to the Trustee or any Holder in respect of Obligations with respect 
to the Notes and may not acquire from the Trustee or any Holder any Notes for cash or property (other than Permitted Junior 
Securities and payments made from any of the trusts created pursuant to Article VIII hereof) if:

(1) a payment default on Senior Debt occurs and is continuing; 
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(2) any default or event of default under any Senior Debt would result from such payment or distribution 
under any covenant contained in such Senior Debt restricting payments on indebtedness (a “Contingent 
Default”); or

(3) any other default occurs and is continuing on any series of Senior Debt that permits holders of that series 
of Senior Debt to accelerate its Stated Maturity and the Trustee receives a notice of such default (a 
“Payment Blockage Notice”) from the Issuer or the holders of any Senior Debt or their Representative. 

(b)The Issuer may and will resume payments on and distributions in respect of the Notes and may acquire them beginning 
on the date on which such default is cured or waived  or such payment or distribution can occur without resulting in a Contingent 
Default if this Article X otherwise permits such payment, distribution, or acquisition at the time of such payment, distribution, or 
acquisition.

Section 10.4When Distribution Must Be Paid Over.

(a) In the event that the Trustee or any Holder receives any payment of any Obligations with respect to the Notes (other than 
Permitted Junior Securities and payments made from any of the trusts created pursuant to Article VIII hereof) at a time when the 
payment is prohibited by Section 10.3 and the Trustee or the Holder, as applicable, has actual knowledge that the payment is 
prohibited by Section 10.3 hereof, such payment will be held by the Trustee or such Holder, as the case may be, in trust for the 
benefit of, and will be paid forthwith over and delivered, upon proper written request, to, the holders of Senior Debt as their interests 
may appear or their Representative for application to the payment of all Obligations with respect to Senior Debt remaining unpaid to 
the extent necessary to pay such Obligations in accordance with their terms, after giving effect to any concurrent payment or 
distribution to or for the holders of Senior Debt.

(b)With respect to the holders of Senior Debt, the Trustee undertakes to perform only those obligations on the part of the 
Trustee as are specifically set forth in this Article X, and no implied covenants or obligations with respect to the holders of Senior 
Debt will be read into this Indenture against the Trustee. The Trustee will not be deemed to owe any fiduciary duty to the holders of 
Senior Debt, and will not be liable to any such holders if the Trustee pays over or distributes to or on behalf of Holders or the Issuer 
or any other person money or assets to which any holders of Senior Debt are then entitled by virtue of this Article X, except if such 
payment is made as a result of the bad faith, willful misconduct (including knowing breach) or gross negligence of the Trustee.

Section 10.5Notice by Issuer. The Issuer will promptly notify the Trustee and the Paying Agent of any facts known to the 
Issuer that would cause a payment of any Obligations with respect to the Notes to violate this Article X, but failure to give such 
notice will not affect the subordination of the Notes to the Senior Debt as provided in this Article X.

Section 10.6Subrogation. After all commitments with respect to Senior Debt are terminated and all Senior Debt is 
irrevocably paid in full and until the Notes are paid in full, Holders will be subrogated (equally and ratably with all other 
Indebtedness pari passu with the Notes) to 
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the rights of holders of Senior Debt to receive distributions applicable to Senior Debt to the extent that distributions otherwise 
payable to the Holders have been applied to the payment of Senior Debt. A distribution made under this Article X to holders of 
Senior Debt that otherwise would have been made to Holders is not, as between the Issuer and the Holders, a payment by the Issuer 
on the Notes.

Section 10.7Relative Rights.

(a) This Article X defines the relative rights of Holders and holders of Senior Debt. Nothing in this Indenture will:

(1) impair, as between the Issuer and the Holders, the obligation of the Issuer, which is absolute and 
unconditional, to pay the principal of and interest, if any, on, the Notes in accordance with their terms;

(2) affect the relative rights of Holders and creditors of the Issuer other than their rights in relation to holders 
of Senior Debt; or

(3) prevent the Trustee or any Holder from exercising its available remedies upon a Default or Event of 
Default, subject to the Intercreditor Agreement and the rights of holders and owners of Senior Debt to 
receive distributions and payments otherwise payable to Holders of Notes.

(b) If the Issuer fails because of this Article X to pay the principal of or accrued and unpaid interest, if any, on, a Note on the 
due date, the failure shall not constitute a Default or Event of Default.

Section 10.8Subordination May Not Be Impaired by Issuer. No right of any holder of Senior Debt or their Representative to 
enforce the subordination of the Indebtedness evidenced by the Notes may be impaired by any act or failure to act by the Issuer or 
any Holder or by the failure of the Issuer or any Holder to comply with this Indenture.

Section 10.9Distribution or Notice to Representative.

(a) Whenever a distribution is to be made or a notice given to holders of Senior Debt, the distribution may be made and the 
notice given to their Representative.

(b)Upon any payment or distribution of assets of the Issuer referred to in this Article X, the Trustee and the Holders will be 
entitled to rely upon any order or decree made by any court of competent jurisdiction or upon any certificate of any such 
Representative of the Senior Debt or of the liquidating trustee or agent or other person making any distribution to the Trustee or to the 
Holders for the purpose of ascertaining the persons entitled to participate in such distribution, the holders of the Senior Debt and 
other Indebtedness of the Issuer, the amount thereof or payable thereon, the amount or amounts paid or distributed thereon, and all 
other facts pertinent thereto or to this Article X.
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Section 10.10Standstill Period. So long as any Senior Debt remains outstanding, neither the Trustee nor the Holders shall, 
without the prior written consent of the holders of such Senior Debt:

(a) exercise or seek to exercise any right or remedy with respect to a Default or an Event of Default, including any collection 
or enforcement right or remedy;

(b) institute any action or proceeding against the Issuer or any of its assets, including, without limitation, any possession, 
sale, or foreclosure action or proceeding; or

(c) contest, protest, or object to any enforcement proceeding or other action commenced under such Senior Debt.

The Trustee and the Holders shall only be permitted to commence such enforcement proceedings upon the receipt of written consent 
from the holders of such Senior Debt or at such time as no Senior Debt remains outstanding.

Section 10.11Rights of Trustee and Paying Agent.

(a) Notwithstanding the provisions of this Article X or any other provision of this Indenture, the Trustee will not be charged 
with knowledge of the existence of any facts that would prohibit the making of any payment or distribution by the Trustee, and the 
Trustee and the Paying Agent may continue to make payments on the Notes, unless the Trustee has received at its Corporate Trust 
Office at least five Business Days prior to the date of such payment written notice of facts that would cause the payment of any 
Obligations with respect to the Notes to violate this Article X. Only the Issuer or a Representative may give the notice. Nothing in 
this Article X will impair the claims of, or payments to, the Trustee under or pursuant to Section 7.7 hereof.

(b)The Trustee in its individual or any other capacity may hold Senior Debt with the same rights it would have if it were not 
Trustee. Any Agent may do the same with like rights.

Section 10.12Authorization to Effect Subordination. Each Holder of Notes, by the Holder’s acceptance thereof, authorizes 
and directs the Trustee on such Holder’s behalf to take such action as may be necessary or appropriate to effectuate the subordination 
as provided in this Article X, and appoints the Trustee to act as such Holder’s attorney-in-fact for any and all such purposes. If the 
Trustee does not file a proper proof of claim or proof of debt in the form required in any proceeding referred to in Section 6.4 hereof 
at least 30 days before the expiration of the time to file such claim, the Representatives are hereby authorized to file an appropriate 
claim for and on behalf of the Holders of the Notes.

ARTICLE XI
COLLATERAL AND SECURITY

Section 11.1Collateral Generally. The Notes will be secured on a junior basis, equally and ratably with all of our 
Indebtedness that the Issuer deems will rank in parity with respect to lien priority with the Notes, by mortgages on certain of the 
Issuer’s properties as determined by the Issuer in its sole discretion, which mortgages will be junior to the security interest under the 
Fortress Credit Agreement, other obligations secured under the First Lien Intercreditor Agreement and any 
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other senior-priority secured Indebtedness (such Indebtedness, “Senior-Priority Secured Debt”), subject to certain limitations and 
exceptions and Permitted Liens (such mortgages, together with any other assets the Issuer elects to provide as collateral for the Notes, 
the “Collateral”).

Section 11.2Loan-to Value Ratio. 

(a) The aggregate outstanding principal amount of Notes may not exceed 100% of the aggregate total discounted present 
value of the junior mortgages serving as Collateral thereunder, after deducting any Allocable Amount securing any Senior-Priority 
Secured Debt and after adding the net value of any other Collateral, in each case, without taking into account any Permitted Liens 
(the “Loan-to-Value Ratio”). 

(b)The value of such Collateral will be determined in good faith by the Issuer on at least an annual basis. As part of that 
analysis the Issuer will refer to, among other things, one or more reserve studies performed by a third-party retained by the Issuer, 
purchase prices for similar properties, any purchase offers we have recently received for such property or similar property, any other 
third-party valuation of the Collateral or any portion thereof, and the book value of such Collateral. 

(c) In the event the Loan-to-Value Ratio exceeds 1.00 to 1.00 as of any date (an “LTV Deficiency Event”), the Issuer may 
cure such LTV Deficiency Event within 60 days following such date by, among other things, pledging additional Collateral, repaying 
Senior-Priority Secured Debt, or repaying a portion of the Notes until the Loan-to-Value Ratio is no longer exceeded on a pro forma 
basis. If the Loan-to-Value Ratio ceases to exceed 1.00 to 1.00 within any such 60-day period, no Default or Event of Default will be 
deemed to have occurred with respect to such LTV Deficiency Event.

(d)All calculations regarding the Loan-to-Value Ratio, including the value of the Collateral, the aggregate total discounted 
present value of the junior mortgages service as Collateral, any Allocable Amount securing any Senior-Priority Secured Debt, and the 
net value of any other Collateral, will be determined in good faith by the Issuer in its sole discretion, and the Issuer’s determination 
will be dispositive. 

Section 11.3Addition and Release of Collateral. 

(a) The Issuer may automatically and unconditionally add or release Collateral at its discretion, without the consent of or 
notice to the Trustee, the Collateral Agent, or the holders of the Notes, subject to compliance with the Loan-to-Value Ratio. 
Notwithstanding the foregoing, the Liens on the Collateral will automatically and unconditionally be released, and the Issuer shall not 
be deemed by virtue of such release to have breached the Loan-to-Value Ratio, (i) in connection with a release pursuant to Article IX, 
(ii) upon payment in full of the principal of, and any accrued and unpaid interest on, all then-outstanding Notes, (iii) upon a legal 
defeasance or covenant defeasance or a discharge of the Indenture, in each case, in accordance with Article VIII hereof, or (iv) in 
connection with a release pursuant to the Security Documents or the Intercreditor Agreement.

(b)The Trustee and the Collateral Agent will execute any documentation or take any action requested by the Issuer with 
respect to the addition or release of Collateral so long as the 
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Trustee or Collateral Agent, as applicable, has received an Officer’s Certificate. In connection with any release of Collateral, such 
Officer’s Certificate shall state that, to the knowledge of the person signing such Officer’s Certificate, the Loan-to-Value Ratio is 
expected to equal or exceed 1.00 to 1.00 on a pro forma basis for such release. For the avoidance of doubt, no Opinion of Counsel 
will be required for the Trustee or Collateral Agent to execute any documentation or take any action with respect to the addition or 
release of Collateral.

(c) To the extent applicable, the Issuer will comply with the provisions of TIA § 314(d), relating to the release of property or 
securities from the Liens securing the Notes or relating to the substitution for such Liens of any property or securities to be subjected 
to the Liens under the Indenture. To the extent permitted, any certificate or opinion required by § 314(d) of the Trust Indenture Act 
may be made by an officer of the Issuer. Notwithstanding anything to the contrary in this clause (c), the Issuer will not be required to 
comply with all or any portion of TIA § 314(d) if it determines, in good faith based on advice of counsel, that, under the terms of TIA 
§ 314(d) and/or any interpretation or guidance as to the meaning thereof of the SEC or its staff, including “no action” letters or 
exemptive orders, all or any portion of TIA § 314(d) is inapplicable to some or all of the released Collateral. Without limiting the 
generality of the foregoing, certain no-action letters issued by the SEC have permitted an indenture qualified under the TIA to contain 
provisions permitting the release of collateral from liens under such indenture in the ordinary course of the issuer’s business without 
requiring the issuer to provide certificates and other documents under TIA § 314(d). Any release of Collateral permitted by this 
Section 11.3 will be deemed not to impair the Liens under this Indenture and the Security Documents in contravention thereof, and 
any person that is required to deliver an Officer’s Certificate or Opinion of Counsel pursuant to TIA § 314(d), if any, shall be entitled 
to rely upon the foregoing as a basis for delivery of such certificate or opinion. 

Section 11.4Security Documents and Intercreditor Agreement. 

(a) Each Holder, by its acceptance of any Notes, will be deemed to have authorized the Collateral Agent as its collateral 
agent under this Indenture and the Security Documents, consents and agrees to the terms of the Security Documents and the 
Intercreditor Agreement (including, without limitation, the provisions providing for foreclosure and release of Collateral and the 
automatic amendments, supplements, consents, waivers, and other modifications thereto without the consent of the Holders), as the 
same may be in effect or may be amended from time to time in accordance with their terms and this Indenture, and authorizes and 
directs the Trustee and Collateral Agent to enter into and perform their respective obligations and exercise their respective rights 
under the Security Documents and the Intercreditor Agreement and any amendments or supplemented thereto permitted by the 
Indenture in accordance therewith.

(b)The Trustee and each Holder, by accepting the Notes, acknowledges that, as more fully set forth in the Security 
Documents and the Intercreditor Agreement, the Collateral as hereafter constituted shall be held for the benefit of all the Holders and 
the Trustee, and that the Lien of this Indenture and the Security Documents in respect of the Trustee and the Holders is subject to and 
qualified and limited in all respects by the Security Documents and the Intercreditor Agreements and actions that may be taken 
thereunder.
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(c) If the Issuer fails because of the provisions of the Intercreditor Agreement to comply with the Loan-to-Value Ratio, such 
failure shall not constitute a Default or Event of Default.

Section 11.5Collateral Agent. 

(a) The Collateral Agent is authorized and empowered to appoint one or more co-Collateral Agents as it deems necessary or 
appropriate. 

(b)Subject to Article VII, neither the Trustee nor the Collateral Agent shall be liable or responsible for, and make no 
representation as to the existence, genuineness, value, or protection of, any Collateral, for the legality, validity, effectiveness, 
enforceability, or sufficiency of any Security Document or for the creation, perfection, maintenance, priority, sufficiency, or 
protection of any Liens securing the Notes. Neither the Trustee nor the Collateral Agent shall be liable or responsible for filing any 
financing or continuation statements or recording any documents or instruments in any public office at any time or times or otherwise 
perfecting or maintaining the perfection or priority of any Lien or security interest in the Collateral.

(c) In acting as Collateral Agent or co-Collateral Agent, the Collateral Agent and each co-Collateral Agent may rely upon 
and enforce each and all of the rights, powers, immunities, indemnities, and benefits of the Trustee under Article VII hereof, and will 
be subject to all of the obligations of the Trustee thereunder. 

ARTICLE XII
MISCELLANEOUS

Section 12.1Trust Indenture Act Controls. If any provision of this Indenture limits, qualifies, or conflicts with another 
provision that is required or deemed to be included in this Indenture by the TIA, such required or deemed provision shall control.

Section 12.2Notices.

(a) Any notice or communication by the Issuer or the Trustee or Collateral Agent to the other, or by a Holder to the Issuer or 
the Trustee or Collateral Agent, is duly given if in writing and delivered in person or mailed by first‑class mail (registered or 
certified, return receipt requested), email, or overnight air courier guaranteeing next day delivery, to the others’ address:

if to the Issuer:

Phoenix Energy One, LLC
18575 Jamboree Road, Suite 830
Irvine, California 92612
Attention: Lindsey Wilson
Telephone: [REDACTED]
Email: [REDACTED]

 

with a copy to (which shall not constitute notice):
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Latham & Watkins LLP
555 11th Street, N.W., Suite 1000
Washington, District of Columbia 20004
Attention: Christopher J. Clark; Ross McAloon
Telephone: [REDACTED]
Email: [REDACTED]
 

if to the Trustee or Collateral Agent:

Odyssey Transfer and Trust Company
860 Blue Gentian Rd
Suite 320
Eagan, Minnesota 55121 
Attention Client Services
Email: [REDACTED]

(b)The Issuer or the Trustee or Collateral Agent by notice to the other may designate additional or different addresses for 
subsequent notices or communications.

(c) Any notice or communication to a Holder shall be sent electronically or by first-class mail or overnight air courier to such 
Holder’s address shown on the register kept by the Registrar. Failure to send a notice or communication to a Holder or any defect in it 
shall not affect its sufficiency with respect to other Holders. Any notice or communication will also be so mailed to any person 
described in TIA §313(c), to the extent required by the TIA.

(d)Notices given by publication will be deemed given on the first date on which publication is made; notices given by first-
class mail, postage prepaid, will be deemed given five calendar days after mailing; notices personally delivered will be deemed given 
at the time delivered by hand; notices given by facsimile or email will be deemed given when sent; and notices given by overnight air 
courier guaranteeing next day delivery will be deemed given the next Business Day after timely delivery to the courier.

(e) If a notice or communication is sent or published in the manner provided above, within the time prescribed, it is duly 
given, whether or not the Holder receives it.

(f) If the Issuer sends a notice or communication to Holders, it shall send a copy to the Trustee and each Agent at the same 
time.

(g)The Trustee shall not have any duty to confirm that the person sending any notice, instruction, or other communication 
by electronic transmission (including by e-mail, facsimile transmission, web portal, or other electronic methods) is, in fact, a person 
authorized to do so. Electronic signatures believed by the Trustee to comply with the ESIGN Act of 2000 or other applicable law 
(including electronic images of handwritten signatures and digital signatures provided by DocuSign, Orbit, Adobe Sign, or any other 
digital signature provider acceptable to the Trustee) shall be deemed original signatures for all purposes. The Issuer assumes all risks 
arising out of the use of electronic signatures and electronic methods to send communications to 



 

47

the Trustee, including, without limitation, the risk of the Trustee acting on an unauthorized communication, and the risk of 
interception or misuse by third parties. 

Section 12.3Communication by Holders with Other Holders. Holders may communicate pursuant to TIA § 312(b) with other 
Holders with respect to their rights under this Indenture or the Notes. The Issuer, the Trustee, the Registrar, and anyone else shall 
have the protection of TIA § 312(c).

Section 12.4Certificate and Opinion as to Conditions Precedent. Upon any request or application by the Issuer to the Trustee 
to take any action under this Indenture, the Issuer shall furnish to the Trustee:

(a) an Officer’s Certificate stating that, in the opinion of the signers, all conditions precedent, if any, provided for in this 
Indenture relating to the proposed action have been complied with; and

(b)an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent have been complied 
with.

Where the Indenture requires delivery of a certificate or opinion in connection with any request or application to the Trustee 
or Collateral Agent to take or refrain from taking any action thereunder, the Trustee or Collateral Agent, as applicable, may, in its 
sole discretion, waive or amend such requirement.

Section 12.5Statements Required in Certificate or Opinion. 

(a) Each certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture (other 
than a certificate provided pursuant to TIA § 314(a)(4)) shall comply with the provisions of TIA § 314(e) and shall include:

(1) a statement that the person making such certificate or opinion has read such covenant or condition;

(2) a brief statement as to the nature and scope of the examination or investigation upon which the statements 
or opinions contained in such certificate or opinion are based;

(3) a statement that, in the opinion of such person, such person has made such examination or investigation as 
is necessary to enable such person to express an informed opinion as to whether or not such covenant or 
condition has been complied with; and

(4) a statement as to whether or not, in the opinion of such person, such condition or covenant has been 
complied with.

(b) In giving such Opinion of Counsel, counsel may rely as to factual matters on an Officer’s Certificate or on certificates of 
public officials.
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Section 12.6Rules by Trustee and Agents. The Trustee may make reasonable rules for action by or at a meeting of Holders. 
Any Agent may make reasonable rules and set reasonable requirements for its functions. 

Section 12.7Legal Holidays. If a payment date for any payment made under this Indenture is not a Business Day, payment 
may be made on the next succeeding Business Day, and no interest shall accrue for the intervening period. To the extent the date of 
delivery of any document required to be delivered pursuant to any provision of this Indenture falls on a day that is not a Business 
Day, the applicable required date of delivery shall be deemed to be the next succeeding day that is a Business Day.

Section 12.8No Recourse Against Others. None of the past, present, or future managers, managing directors, directors, 
officers, employees, incorporators, or securityholders of the Issuer or any Subsidiary or Affiliate of the Issuer, as such, shall have any 
liability for any obligations of the Issuer under the Notes, this Indenture, the Security Documents, or the Intercreditor Agreement or 
for any claim based on, in respect of, or by reason of such obligations or their creation. Each Holder, by accepting a Note, waives and 
releases all such liability. The waiver and release are part of the consideration for the issue of the Notes. However, this waiver and 
release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a waiver is 
against public policy.

Section 12.9Counterparts.

(a) This Indenture may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of 
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same 
agreement. The exchange of copies of this Indenture and of signature pages by facsimile or electronic format (e.g., “.pdf” or “.tif”) 
transmission shall constitute effective execution and delivery of this Indenture as to the parties hereto and may be used in lieu of the 
original Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or electronic format (e.g., “.pdf” or “.tif”) 
shall be deemed to be their original signatures for all purposes.

(b)Unless otherwise provided herein or in the Notes, the words “execute,” “execution,” “signed,” “signature,” and words of 
similar import used in or related to any document to be signed in connection with this Indenture, any Notes, or any of the transactions 
contemplated hereby (including amendments, waivers, consents, and other modifications) shall be deemed to include electronic 
signatures and the keeping of records in electronic form, each of which shall be of the same legal effect, validity, or enforceability as 
a manually executed signature in ink or the use of a paper-based recordkeeping system, as applicable, to the fullest extent and as 
provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York 
State Electronic Signatures and Records Act, and any other similar state laws based on the Uniform Electronic Transactions Act.

Section 12.10Governing Law; Waiver of Jury Trial; Consent to Jurisdiction.
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(a)THIS INDENTURE AND THE NOTES, INCLUDING ANY CLAIM OR CONTROVERSY ARISING OUT OF 
OR RELATING TO THIS INDENTURE OR THE NOTES, SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 
NEW YORK.

(B)THE COMPANY, THE TRUSTEE, THE COLLATERAL AGENT, AND EACH HOLDER (BY THEIR 
ACCEPTANCE OF THE NOTES) EACH HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR 
RELATING TO THIS INDENTURE, THE NOTES, OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

(c) Any legal suit, action, or proceeding arising out of or based upon this Indenture, the Notes, or the transactions 
contemplated hereby or thereby may be instituted in the federal courts of the United States of America located in the City of New 
York or the courts of the State of New York, in each case, located in the City of New York (collectively, the “Specified Courts”), and 
each party irrevocably submits to the non-exclusive jurisdiction of such courts in any such suit, action, or proceeding. Service of any 
process, summons, notice, or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s 
address set forth above shall be effective service of process for any suit, action, or other proceeding brought in any such court. The 
Issuer, the Trustee, the Collateral Agent, and the Holders (by their acceptance of the Notes) each hereby irrevocably and 
unconditionally waive any objection to the laying of venue of any suit, action, or other proceeding in the Specified Courts and 
irrevocably and unconditionally waive and agree not to plead or claim any such suit, action, or other proceeding has been brought in 
an inconvenient forum.

Section 12.11No Adverse Interpretation of Other Agreements. This Indenture and the Notes may not be used to interpret 
another indenture, loan, or debt agreement of the Issuer or a Subsidiary or other Affiliate of the Issuer. Any such indenture, loan, or 
debt agreement may not be used to interpret this Indenture or the Notes.

Section 12.12Successors. All agreements of the Issuer in this Indenture and the Notes shall bind its successor. All 
agreements of the Trustee and Collateral Agent in this Indenture shall bind its respective successor.

Section 12.13Severability. In case any provision in this Indenture or in the Notes shall be invalid, illegal, or unenforceable, 
the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 12.14Table of Contents, Headings, Etc. The Table of Contents, Cross Reference Table, and headings of the Articles 
and Sections of this Indenture have been inserted for convenience of reference only, are not to be considered a part hereof, and shall 
in no way modify or restrict any of the terms or provisions hereof.

Section 12.15Force Majeure. In no event shall the Trustee be responsible or liable for any failure or delay in the performance 
of its obligations hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, 
strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes, 
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pandemics, epidemics or other public health emergencies, acts of God, and interruptions, loss, or malfunctions of utilities, 
communications, or computer (software and hardware) services, it being understood that the Trustee shall use reasonable best efforts 
that are consistent with accepted practices in the banking industry to resume performance as soon as practicable under the 
circumstances. 

Section 12.16U.S.A. Patriot Act. The parties hereto acknowledge that, in accordance with Section 326 of the U.S.A. Patriot 
Act, the Trustee is required to obtain, verify, and record information that identifies each person or legal entity that establishes a 
relationship or opens an account with the Trustee. The parties to this Indenture agree that they will provide the Trustee with such 
information as it may request in order for the Trustee to satisfy the requirements of the U.S.A. Patriot Act.

[Signature Pages Follow]

 



 

[Signature Page to Indenture]

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed as of the day and year first 
above written.

PHOENIX ENERGY ONE, LLC

By: /s/ Curtis Allen
Name:  Curtis Allen
Title:  Chief Financial Officer

 
 

Odyssey Transfer and Trust Company, as Trustee and Collateral Agent

By: /s/ Becky Paulson
Name:  Becky Paulson
Title:  President
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EXHIBIT A
Form of Cash Interest Note

 
[Attached]
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[FACE OF NOTE]

PHOENIX ENERGY ONE, LLC

_____% Senior Subordinated Junior Lien Notes due 20__

Principal Amount of Notes: $_____

Set Put Interval: _____ months

PHOENIX ENERGY ONE, LLC, a Delaware limited liability company, promises to pay 
____________________________________________, or registered assigns, the principal sum of 
____________________________________________ DOLLARS on ______________, 20__.

Interest Payment Dates: The tenth day of each month.

Record Dates: The Business Day preceding an Interest Payment Date.

Additional provisions of this Note are set forth on the other side of this Note.

Dated:  _______________

PHOENIX ENERGY ONE, LLC 

By:
Name:
Title:

This is one of the Notes referred to
in the within-mentioned Indenture:

ODYSSEY TRANSFER AND TRUST COMPANY, 
as Trustee

By:  
Authorized Signatory
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[REVERSE SIDE OF NOTE]

_____% Senior Subordinated Junior Lien Notes due 20__

Capitalized terms used herein have the meanings assigned to them in the Indenture referred to below unless otherwise 
indicated.

(1) INTEREST. Phoenix Energy One, LLC, a Delaware limited liability company (the “Issuer”), promises to pay or cause to be 
paid interest on the principal amount of this Note at the rate per annum shown above. The Issuer will pay interest, if any, on this Note 
monthly in arrears in cash on the tenth day of each month, or if any such day is not a Business Day, on the immediately preceding 
Business Day (each, an “Interest Payment Date”). Interest on this Note will accrue from the most recent date to which interest has 
been paid on this Note or, if no interest has been paid, from the date of issuance of this Note. Interest will be computed on the basis of 
a 360-day year comprised of twelve 30-day months.

(2)METHOD OF PAYMENT. The Issuer will pay interest on this Note (except defaulted interest), if any, to the Persons who are 
registered Holders of this Note at the close of business on the Business Day immediately preceding each Interest Payment Date (such 
date, a “Record Date”) unless this Note is canceled, repurchased, or redeemed after a Record Date and on or before the related 
Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal payments. If the Holder of this Note has 
given wire transfer instructions to the Issuer or the Paying Agent, the Paying Agent will distribute the payments received of principal 
of and, if applicable, interest and premium, if any, on this Note in accordance with those instructions. Distribution of all other 
payments on this Note will be made at the office or agency of the Paying Agent unless the Issuer elects to make interest payments 
through the Paying Agent by check mailed to the Holders at their addresses set forth in the register of Holders. Such payment will be 
in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private 
debts. 

(3)PAYING AGENT AND REGISTRAR. Initially, the Issuer will act as Paying Agent and Registrar. The Issuer may change the Paying 
Agent or Registrar without prior notice to the Holders. The Issuer or any of its Subsidiaries or Affiliates may act as Paying Agent or 
Registrar. 

(4) INDENTURE. The Issuer issued this Note under an indenture, dated as of July 7, 2026 (as it may be amended or 
supplemented from time to time in accordance with the terms thereof, the “Indenture”), among the Issuer, the Trustee, and the 
Collateral Agent. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to 
the TIA. The Notes are subject to all such terms, and Holders are referred to the Indenture and the TIA for a statement of such terms. 
To the extent any provision of this Note conflicts with the express provisions of the Indenture, the provisions of the Indenture shall 
govern and be controlling. The Notes are senior subordinated junior lien obligations of the Issuer. The Indenture does not limit the 
aggregate principal amount of Notes that may be issued thereunder.

(5)OPTIONAL REDEMPTION.

(a) The Issuer may redeem this Note, at its option, in whole at any time or in part from time to time, upon delivering a notice 
of redemption as described in Section 3.3 of the Indenture, 
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at a redemption price equal to the principal amount of this Note being redeemed, plus accrued and unpaid interest, if any, to, but 
excluding, the date of the redemption.

(b)Any redemption of this Note or any portion hereof may, at the Issuer’s discretion, be subject to one or more conditions 
precedent. If such redemption is subject to the satisfaction of one or more conditions precedent, the related notice shall describe each 
such condition and, if applicable, shall state that, in the Issuer’s discretion, the redemption date may be delayed until such time as any 
or all such conditions shall be satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur. The Issuer 
may modify any such redemption notice or rescind it in the event that any or all such conditions precedent shall not have been 
satisfied (or waived by the Issuer in its sole discretion) by the redemption date, or by the redemption date as so delayed (which may 
exceed 60 days from the date of the redemption notice in such case). In addition, such notice of redemption may be extended, if such 
conditions precedent have not been satisfied or waived by the Issuer, by providing notice to the Holder of this Note.

(c) Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Notes or portions 
thereof called for redemption on the applicable redemption date.

(d)Any redemption pursuant to this Paragraph 5 will be made pursuant to the provisions of Article III of the Indenture.

(1)MANDATORY REDEMPTION; REPURCHASE AT THE OPTION OF THE HOLDERS. 

(a) Subject to the provisions of the Intercreditor Agreement and Article X of the Indenture, from the initial issuance of this 
Note until the Set Put Date immediately preceding maturity of this Note, the Holder may require the Issuer to redeem all or a portion 
of this Note (subject to a minimum denomination of $1,000) on the Wednesday on or immediately preceding a Set Put Date, 
beginning with the first Set Put Date following the initial issuance of this Note, at a price equal to 100% of the aggregate principal 
amount of this Note being redeemed, plus the amount of interest that would have accrued on such principal amount of this Note from, 
and including, the most recent Interest Payment Date to, but excluding, the Set Put Date; provided that the Issuer will not be required 
to redeem any Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is prohibited by law or contract from doing 
so. A request for redemption on a Set Put Date must be given to the Issuer on the Issuer’s website at https://invest.phoenixenergy.com 
or through any other electronic or physical means acceptable to the Issuer in its sole discretion at least 30 calendar days but no more 
than 45 calendar days prior to the next succeeding Set Put Date. If the Issuer does not receive notice from the Holder by such date, 
the Issuer will be under no obligation to redeem the Holder’s Notes in accordance with this provision on the next succeeding Set Put 
Date and the Notes will remain outstanding. If the payment date with respect to a Set Put Date is not a Business Day, the Issuer will 
make payment on the next succeeding Business Day, and no additional interest will accrue as a result.

(b) Subject to the provisions of the Intercreditor Agreement and Article X of the Indenture, the Holder may request, in whole 
at any time and in part from time to time, by written notice to the Issuer, that the Issuer redeem this Note at a redemption price equal 
to 95.0% of the principal amount of this Note being redeemed, plus accrued and unpaid interest, if any, thereon to, but excluding, the 
date of redemption; provided that the Issuer will not be required to redeem any 
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Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is prohibited by law or contract from doing so; provided 
further that the Issuer will not be required to redeem Notes in an amount that exceeds, in any calendar year, 10.0% of the aggregate 
principal amount of the Notes issued and outstanding as of the first day of the calendar quarter in which such request is made (the 
“10% Limit”). The principal amount of any Notes held by the Issuer’s directors, executive officers, or their respective family 
members during any calendar year will not be included in calculating the 10% Limit with respect to any other Holders for such 
calendar year. 

(c) Any redemption pursuant to this Paragraph 6 will be made pursuant to the provisions of Section 3.8 of the Indenture.

(d) The Issuer is not otherwise required to make mandatory redemption or sinking fund payments with respect to the Notes. 
The Issuer will also not be required to offer to purchase any Notes with the proceeds of asset sales, in the event of a change of 
control, or otherwise.

(6)DENOMINATIONS, TRANSFER, EXCHANGE. This Note was issued in registered form without coupons in minimum denominations 
of $1,000 and integral multiples of $1,000 in excess thereof. For the avoidance of doubt, the principal amount of this Note may from 
time to time be in an amount other than a minimum denomination of $1,000 and integral multiples of $1,000 in excess thereof as a 
result of redemptions and repurchases of the principal amount of this Note not prohibited by the Indenture. The Notes may not be 
transferred or exchanged without the prior written consent of the Issuer, which consent may be withheld in the Issuer’s sole 
discretion. The transfer of Notes may be registered and Notes may be exchanged only as provided in the Indenture. If a transfer of 
Notes is consented to in writing by the Issuer, a Holder may not transfer any Note until the Registrar has received, among other 
things, appropriate endorsements and transfer documents and any taxes and fees required by law or permitted by the Indenture. The 
Issuer need not exchange or register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed 
portion of any Note being redeemed in part.

(7)PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as the owner of it for all purposes. Only 
registered Holders have rights under the Indenture. 

(8)DISCHARGE AND DEFEASANCE. Subject to certain conditions set forth in the Indenture, the Issuer at any time may terminate 
some or all of its obligations under the Notes and the Indenture if the Issuer deposits in trust with the Trustee money or U.S. 
Government Obligations (sufficient, without reinvestment, in the opinion of a nationally recognized certified public accounting firm) 
for the payment of principal, premium, if any, and interest, if any, on the Notes to redemption or maturity, as the case may be.

(9)AMENDMENT, SUPPLEMENT, AND WAIVER. The Indenture and the Notes may be amended or waived as set forth in Article IX of 
the Indenture.

(10)DEFAULTS AND REMEDIES. Events of Default shall be as set forth in Article VI of the Indenture.

(11)SUBORDINATION. Payment of principal of and premium, if any, and interest, if any, on the Notes is subordinated to the prior 
payment in full of all Senior Debt on the terms provided in the Indenture.
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(1)TRUSTEE AND COLLATERAL AGENT DEALINGS WITH ISSUER. The Trustee or the Collateral Agent, in its individual or any other 
capacity, may become the owner or pledgee of Notes and may otherwise deal with the Issuer or an Affiliate of the Issuer with the 
same rights it would have if it were not the Trustee or the Collateral Agent, as the case may be.

(2)NO RECOURSE AGAINST OTHERS. None of the past, present, or future managers, managing directors, directors, officers, 
employees, incorporators, or securityholders of the Issuer or any Subsidiary or Affiliate of the Issuer, as such, will have any liability 
for any obligations of the Issuer under the Notes or the Indenture or for any claim based on, in respect of, or by reason of, such 
obligations or their creation. Each Holder by accepting a Note waives and releases all such liability. The waiver and release are part 
of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the U.S. federal securities 
laws, and it is the view of the SEC that such a waiver is against public policy.

(3)AUTHENTICATION. A Certificated Note will not be valid until authenticated by the signature of the Trustee (or an 
authenticating agent acting on its behalf). 

(4)ABBREVIATIONS. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM (= 
tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in 
common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

(12)GOVERNING LAW. THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO 
CONSTRUE THE INDENTURE AND THIS NOTE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF 
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION 
WOULD BE REQUIRED THEREBY.

(13)SUCCESSOR ENTITY. When a successor entity assumes, in accordance with the Indenture, all the obligations of its 
predecessor under the Notes and the Indenture, and immediately before and thereafter no Default or Event of Default exists and all 
other conditions of the Indenture are satisfied, the predecessor entity shall be released from those obligations.

NOTICES. The Issuer will furnish to any Holder upon written request and without charge a copy of the Indenture. Requests may be 
made as provided in Section
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EXHIBIT B
Form of Compound Interest Note

 
[Attached]
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[FACE OF NOTE]

PHOENIX ENERGY ONE, LLC

 

_____% Senior Subordinated Junior Lien Notes due 20__

Initial Principal Amount of Notes: $_____ 

Set Put Interval: _____ months

PHOENIX ENERGY ONE, LLC, a Delaware limited liability company, promises to pay 
____________________________________________, or registered assigns, the principal sum of 
____________________________________________ DOLLARS (which principal amount will be increased as provided for herein) 
on ______________, 20__.

Interest Payment Dates: Interest on this Note accrues and compounds daily from and including the date of initial issuance 
and will be payable upon the maturity or earlier redemption of the Note.

Record Dates: The close of business on the Business Day immediately preceding the maturity date or redemption date of this 
Note, as applicable.

Additional provisions of this Note are set forth on the other side of this Note.

Dated:  _______________

PHOENIX ENERGY ONE, LLC 

By:
Name:
Title:

This is one of the Notes referred to
in the within-mentioned Indenture:

ODYSSEY TRANSFER AND TRUST COMPANY, 
as Trustee

By:  
Authorized Signatory
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[REVERSE SIDE OF NOTE]

_____% Senior Subordinated Junior Lien Notes due 20__

Capitalized terms used herein have the meanings assigned to them in the Indenture referred to below unless otherwise 
indicated.

(14)INTEREST. Phoenix Energy One, LLC, a Delaware limited liability company (the “Issuer”), promises to pay or cause to be 
paid interest on the principal amount of this Note at the rate per annum shown above. Interest on this Note will accrue and compound 
daily from and including the date of initial issuance to, but excluding, the applicable repayment date.  Interest will be computed on 
the basis of a 365-day year and actual days elapsed. Interest will be paid by adding such interest to the then-outstanding principal 
amount of this Note and will be payable upon maturity or earlier redemption of this Note.

(15)METHOD OF PAYMENT. The Issuer will pay amounts due on this Note to the Persons who are registered Holders of this Note 
at the close of business on the Business Day immediately preceding the maturity date or redemption date, as applicable (such date, a 
“Record Date”). Holders must surrender Notes to a Paying Agent to collect principal payments. If the Holder of this Note has given 
wire transfer instructions to the Issuer or the Paying Agent, the Paying Agent will distribute the payments received of principal of 
and, if applicable, interest and premium, if any, on this Note in accordance with those instructions. Distribution of all other cash 
payments on this Note will be made at the office or agency of the Paying Agent unless the Issuer elects to make payments through the 
Paying Agent by check mailed to the Holders at their addresses set forth in the register of Holders. Cash payments will be in such 
coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debts.

(16)PAYING AGENT AND REGISTRAR. Initially, the Issuer will act as Paying Agent and Registrar. The Issuer may change the 
Paying Agent or Registrar without prior notice to the Holders. The Issuer or any of its Subsidiaries or Affiliates may act as Paying 
Agent or Registrar. 

(17)INDENTURE. The Issuer issued this Note under an indenture, dated as of July 7, 2026 (as it may be amended or 
supplemented from time to time in accordance with the terms thereof, the “Indenture”), among the Issuer, the Trustee, and the 
Collateral Agent. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to 
the TIA. The Notes are subject to all such terms, and Holders are referred to the Indenture and the TIA for a statement of such terms. 
To the extent any provision of this Note conflicts with the express provisions of the Indenture, the provisions of the Indenture shall 
govern and be controlling. The Notes are senior subordinated junior lien obligations of the Issuer. The Indenture does not limit the 
aggregate principal amount of Notes that may be issued thereunder.

(18)OPTIONAL REDEMPTION.

(a) The Issuer may redeem this Note, at its option, in whole at any time or in part from time to time, upon delivering a notice 
of redemption as described in Section 3.3 of the Indenture, at a redemption price equal to the principal amount of this Note being 
redeemed, plus accrued and unpaid interest, if any, to, but excluding, the date of the redemption.
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(b)Any redemption of this Note or any portion hereof may, at the Issuer’s discretion, be subject to one or more conditions 
precedent. If such redemption is subject to the satisfaction of one or more conditions precedent, the related notice shall describe each 
such condition and, if applicable, shall state that, in the Issuer’s discretion, the redemption date may be delayed until such time as any 
or all such conditions shall be satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur. The Issuer 
may modify any such redemption notice or rescind it in the event that any or all such conditions precedent shall not have been 
satisfied (or waived by the Issuer in its sole discretion) by the redemption date, or by the redemption date as so delayed (which may 
exceed 60 days from the date of the redemption notice in such case). In addition, such notice of redemption may be extended, if such 
conditions precedent have not been satisfied or waived by the Issuer, by providing notice to the Holders of this Note.

(c) Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Notes or portions 
thereof called for redemption on the applicable redemption date.

(d)Any redemption pursuant to this Paragraph 5 will be made pursuant to the provisions of Article III of the Indenture.

(2)MANDATORY REDEMPTION; REPURCHASE AT THE OPTION OF THE HOLDERS. 

(a) Subject to the provisions of the Intercreditor Agreement and Article X of the Indenture, from the initial issuance of this 
Note until the Set Put Date immediately preceding maturity of this Note, the Holder may require the Issuer to redeem all or a portion 
of this Note (subject to minimum denomination of $1,000) on the Wednesday on or immediately preceding the Set Put Date for this 
Note, beginning with the first Set Put Date for the applicable Set Put Interval following the initial issuance of this Note, at a price 
equal to 100% of the aggregate principal amount of this Note being redeemed, plus accrued and unpaid interest thereon from, and 
including, the date of issuance to, but excluding, the repayment date; provided that the Issuer will not be required to redeem any 
Notes at any time when the Issuer or any of its Subsidiaries or Affiliates is prohibited by law or contract from doing so. A request for 
redemption on a Set Put Date must be given to the Issuer on the Issuer’s website at https://invest.phoenixenergy.com or through any 
other electronic or physical means acceptable to the Issuer in its sole discretion at least 30 calendar days but no more than 45 calendar 
days prior to the next succeeding Set Put Date. If the Issuer does not receive notice from the Holder by such date, the Issuer will be 
under no obligation to redeem the Holder’s Notes in accordance with this provision on the next succeeding Set Put Date and the 
Notes will remain outstanding. If the payment date with respect to a Set Put Date is not a Business Day, the Issuer will make payment 
on the next succeeding Business Day, and no additional interest will accrue as a result.

(b) Subject to the provisions of the Intercreditor Agreement and Article X of the Indenture, the Holder may request, in whole 
at any time and in part from time to time, by written notice to the Issuer, that the Issuer redeem this Note at a redemption price equal 
to 95.0% of the principal amount of this Note being redeemed, plus accrued and unpaid interest, if any, thereon, to, but excluding, the 
date of redemption; provided that the Issuer will not be required to redeem any Notes at any time when the Issuer or any of its 
Subsidiaries or Affiliates is prohibited by law or contract from doing so; provided further that the Issuer will not be required to 
redeem Notes in an amount that exceeds, in any calendar year, 10.0% of the aggregate principal amount of the 



 

B-5

Notes issued and outstanding as of the first day of the calendar quarter in which such request is made (the “10% Limit”). The 
principal amount of any Notes held by the Issuer’s directors, executive officers, or their respective family members during any 
calendar year will not be included in calculating the 10% Limit with respect to any other Holders for such calendar year.

(c) Any redemption pursuant to this Paragraph 6 will be made pursuant to the provisions of Section 3.8 of the Indenture.

(d) The Issuer is not otherwise required to make mandatory redemption or sinking fund payments with respect to the Notes. 
The Issuer will also not be required to offer to purchase any Notes with the proceeds of asset sales, in the event of a change of 
control, or otherwise.

(19)DENOMINATIONS, TRANSFER, EXCHANGE. This Note was issued in registered form without coupons in minimum 
denominations of $1,000 and integral multiples of $1,000 in excess thereof. For the avoidance of doubt, the principal amount of this 
Note may from time to time be in an amount other than a minimum denomination of $1,000 and integral multiples of $1,000 in 
excess thereof as a result of redemptions and repurchases of the principal amount of this Note not prohibited by the Indenture or the 
payment of interest on this Note by adding such interest to the then-outstanding principal amount of this Note. The Notes may not be 
transferred or exchanged without the prior written consent of the Issuer, which consent may be withheld in the Issuer’s sole 
discretion. The transfer of Notes may be registered and Notes may be exchanged only as provided in the Indenture. If a transfer of 
Notes is consented to in writing by the Issuer, a Holder may not transfer any Note until the Registrar has received, among other 
things, appropriate endorsements and transfer documents and any taxes and fees required by law or permitted by the Indenture. The 
Issuer need not exchange or register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed 
portion of any Note being redeemed in part.

(20)PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as the owner of it for all purposes. Only 
registered Holders have rights under the Indenture. 

(21)DISCHARGE AND DEFEASANCE. Subject to certain conditions set forth in the Indenture, the Issuer at any time may terminate 
some or all of its obligations under the Notes and the Indenture if the Issuer deposits in trust with the Trustee money or U.S. 
Government Obligations (sufficient, without reinvestment, in the opinion of a nationally recognized certified public accounting firm) 
for the payment of principal, premium, if any, and interest, if any, on the Notes to redemption or maturity, as the case may be.

(22)AMENDMENT, SUPPLEMENT, AND WAIVER. The Indenture and the Notes may be amended or waived as set forth in Article IX 
of the Indenture.

(23)DEFAULTS AND REMEDIES. Events of Default shall be as set forth in Article VI of the Indenture.

(24)SUBORDINATION. Payment of principal of and premium, if any, and interest, if any, on the Notes is subordinated to the prior 
payment in full of all Senior Debt on the terms provided in the Indenture.
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(5)TRUSTEE AND COLLATERAL AGENT DEALINGS WITH ISSUER. The Trustee or the Collateral Agent, in its individual or any other 
capacity, may become the owner or pledgee of Notes and may otherwise deal with the Issuer or an Affiliate of the Issuer with the 
same rights it would have if it were not the Trustee or the Collateral Agent, as the case may be.

(6)NO RECOURSE AGAINST OTHERS. None of the past, present, or future managers, managing directors, directors, officers, 
employees, incorporators, or securityholders of the Issuer or any Subsidiary or Affiliate of the Issuer, as such, will have any liability 
for any obligations of the Issuer under the Notes or the Indenture or for any claim based on, in respect of, or by reason of, such 
obligations or their creation. Each Holder by accepting a Note waives and releases all such liability. The waiver and release are part 
of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the U.S. federal securities 
laws, and it is the view of the SEC that such a waiver is against public policy.

(7)AUTHENTICATION. A Certificated Note will not be valid until authenticated by the signature of the Trustee (or an 
authenticating agent acting on its behalf). 

(8)ABBREVIATIONS. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM (= 
tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in 
common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

(25)GOVERNING LAW. THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO 
CONSTRUE THE INDENTURE AND THIS NOTE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF 
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION 
WOULD BE REQUIRED THEREBY.

(26)SUCCESSOR ENTITY. When a successor entity assumes, in accordance with the Indenture, all the obligations of its 
predecessor under the Notes and the Indenture, and immediately before and thereafter no Default or Event of Default exists and all 
other conditions of the Indenture are satisfied, the predecessor entity shall be released from those obligations.

(27)NOTICES. The Issuer will furnish to any Holder upon written request and without charge a copy of the Indenture. Requests 
may be made as provided in Section 12.2 of the Indenture.
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JUNIOR LIEN INTERCREDITOR AGREEMENT

Among

PHOENIX ENERGY ONE, LLC, 
as Company,

PHOENIX OPERATING LLC,
as the Borrower,

 
the other Grantors party hereto,

FORTRESS CREDIT CORP.,

as First Lien Collateral Agent,

ODYSSEY TRANSFER AND TRUST COMPANY,

as the Notes Collateral Agent and the Notes Indenture Trustee

 

 

dated as of July 7, 2026



 

 
 

JUNIOR LIEN INTERCREDITOR AGREEMENT dated as of July 7, 2026 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, this “Agreement”), PHOENIX ENERGY ONE, LLC, a Delaware limited 
liability company (the “Company”), PHOENIX OPERATING LLC, a Delaware limited liability company (the “Borrower”), the 
other Grantors from time to time party hereto, FORTRESS CREDIT CORP., in its capacity as collateral agent for the First Lien 
Secured Parties under the First Lien Intercreditor Agreement (in such capacity, together with any successor collateral agent and 
permitted assignees, the “First Lien Collateral Agent”), and ODYSSEY TRANSFER AND TRUST COMPANY, in its capacity as 
collateral agent for the Notes Secured Parties under the Notes Indenture (in such capacity and together with any successor collateral 
agent and permitted assignees in such capacity, the “Notes Collateral Agent”) and in its capacity as trustee for the Notes Secured 
Parties under the Notes Indenture (in such capacity and together with any successor trustee and permitted assignees in such capacity, 
the “Notes Indenture Trustee” with the Notes Collateral Agent, collectively, the “Notes Indenture Representatives”).

In consideration of the mutual agreements herein contained and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the First Lien Collateral Agent (for itself and on behalf of the other First Lien 
Secured Parties) and the Notes Indenture Representatives (each for itself and on behalf of the Notes Secured Parties) agree as 
follows:

ARTICLE I
Definitions 

Section 1.01Certain Defined Terms. Capitalized terms used but not otherwise defined herein have the meanings set forth in 
the First Lien Intercreditor Agreement or, if not defined in the First Lien Intercreditor Agreement but defined in the UCC, the 
meanings specified therein. As used in this Agreement, the following terms have the meanings specified below:

“Agreement” has the meaning assigned to such term in the introductory paragraph of this Agreement.

“Bankruptcy Case” means a case under the Bankruptcy Code or any other Bankruptcy Law.

“Bankruptcy Code” means Title 11 of the United States Code, as amended or any similar federal or state law for the relief of 
debtors.

“Bankruptcy Law” means the Bankruptcy Code and any similar federal, state or foreign law for the relief of debtors.

“Borrower” has the meaning assigned to such term in the introductory paragraph of this Agreement.

“Collateral” means the First Lien Collateral and the Notes Collateral.

“Collateral Documents” means the First Lien Collateral Documents and the Notes Collateral Documents.
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“Debt Facility” means any First Lien Documents and any Notes Indenture.

“DIP Financing” has the meaning assigned to such term in Section 6.01.

“Discharge of First Lien Obligations” means the “Discharge of Secured Obligations” as such term is defined in the First 
Lien Intercreditor Agreement. 

“First Lien” means the Liens on the First Lien Collateral in favor of the First Lien Secured Parties under the First Lien 
Collateral Documents.

“First Lien Collateral” means the “Collateral” (or term of similar import) as defined in the First Lien Intercreditor 
Agreement or any other assets of the Borrower or any other Grantor with respect to which a Lien is granted or purported to be 
granted pursuant to a First Lien Collateral Document as security for any First Lien Obligations.

“First Lien Collateral Agent” has the meaning assigned to such term in the introductory paragraph of this Agreement and 
shall include any successor First Lien Collateral Agent under the First Lien Intercreditor Agreement.

“First Lien Collateral Documents” means the Security Instruments and the other “Collateral Documents” (or term of similar 
import) as defined in the First Lien Intercreditor Agreement and each of the collateral agreements, security agreements and other 
instruments and documents executed and delivered by the Borrower or any other Grantor for purposes of providing collateral security 
for any First Lien Obligation.

“First Lien Documents” means the First Lien Intercreditor Agreement and all “Principal Agreements” and “Collateral 
Documents” as such terms are defined in the First Lien Intercreditor Agreement. 

“First Lien Exclusive Collateral” means all Collateral, other than Shared Collateral.

“First Lien Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of August 12, 2024, among the 
Company (as successor to Phoenix Capital Group Holdings, LLC), Phoenix Operating LLC, each other Grantor party thereto, 
Fortress Credit Corp., as Collateral Agent and Administrative Agent, and the other parties thereto, as the same may be amended, 
restated, supplemented or otherwise modified, or replaced with the consent of the First Lien Collateral Agent and the Grantors, from 
time to time.

“First Lien Obligations” means all “Secured Obligations” as such term is defined in the First Lien Intercreditor Agreement.

“First Lien Secured Parties” means the present and future “Secured Parties” as defined in the First Lien Intercreditor 
Agreement.

“Grantors” means the Company, the Borrower and each of their respective Subsidiaries or any other direct or indirect parent 
company of the Borrower which has granted a security interest pursuant to any Collateral Document to secure any Secured 
Obligations. The Grantors existing on the date hereof are listed on the signature pages hereto as Grantors. 
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“Insolvency or Liquidation Proceeding” means:

(1) any case or proceeding commenced by or against the Borrower or any other Grantor under any Bankruptcy 
Law, any other proceeding for the reorganization, recapitalization or adjustment or marshalling of the assets or liabilities of 
the Borrower or any other Grantor, any receivership or assignment for the benefit of creditors relating to the Borrower or 
any other Grantor or any similar case or proceeding relative to the Borrower or any other Grantor or its creditors, as such, in 
each case whether or not voluntary;

(2) any liquidation, dissolution, marshalling of assets or liabilities or other winding up of or relating to the 
Borrower or any other Grantor, in each case whether or not voluntary and whether or not involving bankruptcy or 
insolvency; or

(3) any other proceeding of any type or nature in which substantially all claims of creditors of the Borrower or 
any other Grantor are determined and any payment or distribution is or may be made on account of such claims.

“Junior Lien” means the Liens on the Notes Collateral in favor of Notes Secured Parties under Notes Collateral Documents.

“Lien” means any interest in property securing an obligation owed to, or a claim by, a Person other than the owner of the 
Property, whether such interest is based on the common law, statute or contract, and whether such obligation or claim is fixed or 
contingent, and including but not limited to (a) the lien or security interest arising from a deed of trust, mortgage, encumbrance, 
pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment for security purposes or (b) 
production payments and the like payable out of Oil and Gas Properties. The term “Lien” shall include easements, restrictions, 
servitudes, permits, conditions, covenants, exceptions or reservations.  For the purposes of this Agreement, (i) the Company and its 
Subsidiaries shall be deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale agreement, 
or leases under a financing lease or other arrangement pursuant to which title to the Property has been retained by or vested in some 
other Person in a transaction intended to create a financing and (ii) in no event shall an operating lease be deemed to be a Lien.

“Notes Collateral” means all of the assets of the Company, the Borrower or any Grantor with respect to which a Lien is 
granted as security for the Notes Obligations pursuant to the Notes Collateral Documents.

“Notes Collateral Agent” has the meaning assigned to such term in the introductory paragraph of this Agreement and shall 
include any successor Notes Collateral Agent resulting from successors as collateral agent under the Notes Indenture.

“Notes Collateral Documents” means the Notes Documents executed and delivered by the Company, the Borrower or any 
Grantor for purposes of providing collateral security for the Notes Obligations.
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“Notes Documents” means (a) the Notes Indenture, including any supplemental indentures thereto, (b) the second lien notes 
issued thereunder (including any additional notes, exchange notes, fungible notes, reopened series, or incremental notes issued 
pursuant to the Notes Indenture or any supplemental indenture thereto) and (c) any security documents and other operative 
agreements evidencing or governing such Indebtedness, including any agreement entered into for the purpose of securing the Notes 
Obligations.

“Notes Indenture” means that certain Indenture, dated as of July 7, 2026, between the Company and the Notes Indenture 
Trustee, as trustee and collateral agent, and the other parties thereto, as the same may be amended, restated, supplemented or 
otherwise modified from time to time, including by means of any supplemental indenture providing for the issuance of additional 
notes, fungible notes, reopened series, or other incremental issuances thereunder.

“Notes Indenture Representatives” has the meaning assigned to such term in the introductory paragraph of this Agreement. 

“Notes Indenture Trustee” has the meaning assigned to such term in the introductory paragraph of this Agreement and shall 
include any successor Notes Indenture Trustee resulting from successors as trustee under the Notes Indenture.

“Notes Obligations” means all amounts owing pursuant to the terms of the Notes Documents, including the notes issued 
under the Notes Indenture, including, without limitation, the obligation (including guarantee obligations) to pay principal, interest 
(including interest that accrues after the commencement of a Bankruptcy Case, regardless of whether such interest is an allowed 
claim under such Bankruptcy Case) reimbursement obligations, charges, expenses, fees, attorneys' costs, indemnities and other 
amounts payable by a Grantor under any Notes Document, in each case whether in respect of the initial notes issued under the Notes 
Indenture or any additional notes, fungible notes, reopened series, or incremental issuances under the Notes Indenture or any 
supplemental indenture thereto.

“Notes Secured Parties” means the present and future holders of any Notes Obligations and the Notes Indenture 
Representatives.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, 
partnership, governmental authority or other entity.

“Pledged or Controlled Collateral” has the meaning assigned to such term in Section 5.05(a).

“Proceeds” means the proceeds of any sale, collection or other liquidation of Shared Collateral and any payment or 
distribution made in respect of Shared Collateral in a Bankruptcy Case and any amounts received by the First Lien Collateral Agent 
or any First Lien Secured Party from a Notes Secured Party in respect of Shared Collateral pursuant to this Agreement.

“Recovery” has the meaning assigned to such term in Section 6.04.

“Refinance” means, in respect of any indebtedness, to refinance, extend, renew, defease, amend, increase, modify, 
supplement, restructure, refund, replace or repay, or to issue other 
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indebtedness or enter into alternative financing arrangements, in exchange or replacement for such indebtedness (in whole or in part), 
including by adding or replacing lenders, creditors, agents, borrowers and/or guarantors, and including, in each case, but not limited 
to, after the original instrument giving rise to such indebtedness has been terminated and including, in each case, through any credit 
agreement, indenture or other agreement. “Refinanced” and “Refinancing” have correlative meanings.

“Responsible Officer” means the chief executive officer, president, executive vice president, chief financial officer, chief 
legal officer, principal accounting officer, treasurer or controller of a Grantor. Any document delivered hereunder that is signed by a 
Responsible Officer of a Grantor shall be conclusively presumed to have been authorized by all necessary corporate, partnership 
and/or other action on the part of such Grantor and such Responsible Officer shall be conclusively presumed to have acted on behalf 
of such Grantor.

“Secured Obligations” means the First Lien Obligations and the Notes Obligations.

“Secured Parties” means the First Lien Secured Parties and the Notes Secured Parties.

“Shared Collateral” means First Lien Collateral which is also Notes Collateral. 

“Uniform Commercial Code” or “UCC” means, unless otherwise specified, the Uniform Commercial Code as from time to 
time in effect in the State of New York.

Section 1.02Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the 
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter 
forms. The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word 
“will” shall be construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i) any 
definition of or reference to any agreement, instrument, other document, statute or regulation herein shall be construed as referring to 
such agreement, instrument, other document, statute or regulation as from time to time amended, supplemented or otherwise 
modified, and definitions that are incorporated herein therefrom shall have the meanings herein taking into account the effect of such 
modifications (and with respect to the First Lien Intercreditor Agreement, applicable replacements), (ii) any reference herein to any 
Person shall be construed to include such Person’s successors and assigns, but shall not be deemed to include the subsidiaries of such 
Person unless express reference is made to such subsidiaries, (iii) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (iv) all references 
herein to Articles, Sections and Annexes shall be construed to refer to Articles, Sections and Annexes of this Agreement, (v) unless 
otherwise expressly qualified herein, the words “asset” and “property” shall be construed to have the same meaning and effect and to 
refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights and (vi) the 
term “or” is not exclusive.
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ARTICLE II
Priorities and Agreements with Respect to Shared Collateral

Section 2.01Lien Subordination.  Notwithstanding the date, time, manner or order of filing or recordation of any document 
or instrument or grant, attachment or perfection of any Liens granted to the Notes Indenture Representatives or any Notes Secured 
Parties on the Shared Collateral or of any Liens granted to the First Lien Collateral Agent or any other First Lien Secured Party on the 
Shared Collateral (or any actual or alleged defect in any of the foregoing) and notwithstanding any provision of the UCC, any 
applicable law, any Notes Document or any First Lien Document or any other circumstance whatsoever, the Notes Indenture 
Representatives, on behalf of themselves and each Notes Secured Party, hereby agree that (a) any Lien on the Shared Collateral 
securing any First Lien Obligations now or hereafter held by or on behalf of the First Lien Collateral Agent or any other First Lien 
Secured Party or other agent or trustee therefor, regardless of how acquired, whether by grant, statute, operation of law, subrogation 
or otherwise, shall have priority over and be senior in all respects and prior to any Lien on the Shared Collateral securing any Notes 
Obligations and (b) any Lien on the Shared Collateral securing any Notes Obligations now or hereafter held by or on behalf of the 
Notes Indenture Representatives, any Notes Secured Parties or other agent or trustee therefor, regardless of how acquired, whether by 
grant, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Shared 
Collateral securing any First Lien Obligations. All Liens on the Shared Collateral securing any First Lien Obligations shall be and 
remain senior in all respects and prior to all Liens on the Shared Collateral securing any Notes Obligations for all purposes, whether 
or not such Liens securing any First Lien Obligations are subordinated to any Lien securing any other obligation of the Borrower, any 
Grantor or any other Person or otherwise subordinated, voided, avoided, invalidated or lapsed.

Section 2.02Payment Subordination. The provisions of Article X of the Notes Indenture are intended for the benefit of, and 
will be enforceable as a third-party beneficiary by, the First Lien Collateral Agent and the First Lien Secured Parties, and are 
incorporated by reference into this Agreement mutatis mutandis for their benefit. Without limiting the generality of the foregoing, the 
First Lien Collateral Agent is irrevocably authorized to exercise, on behalf of the First Lien Secured Parties, all rights under Article X 
of the Notes Indenture granted to holders of “Senior Debt” (as such term is defined in the Notes Indenture) directly under Article X of 
the Notes Indenture or as incorporated herein, including in either case the right to deliver to the Notes Indenture Trustee a “Payment 
Blockage Notice” as defined in and contemplated by Section 10.3 of the Notes Indenture.  Delivery of a Payment Blockage Notice by 
the First Lien Collateral Agent to the Notes Indenture Trustee pursuant to this Section shall constitute actual knowledge on the part of 
the Notes Indenture Trustee of the applicable payment prohibition for all purposes under Article X of the Notes Indenture directly or 
as incorporated herein, including without limitation the obligation to hold prohibited payments in trust and deliver them to holders of 
Senior Debt pursuant to Section 10.3 of the Notes Indenture.  The First Lien Collateral Agent shall have the right to deliver a written 
notice to the Notes Indenture Trustee at any time upon the cure or waiver of the default that gave rise to a Payment Blockage Notice 
delivered pursuant to this Section.  The Grantors and the Notes Indenture Representatives shall comply with Article X of the Notes 
Indenture as incorporated herein.  
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Section 2.03Nature of Senior Lender Claims. The Notes Indenture Representatives, on behalf of themselves and each Notes 
Secured Party, acknowledge that (a) the terms of the First Lien Documents and the First Lien Obligations may be amended, restated, 
supplemented or otherwise modified, and the First Lien Obligations, or a portion thereof, may be Refinanced from time to time and 
(b) the aggregate amount of the First Lien Obligations may be increased, in each case, without notice to or consent by the Notes 
Indenture Representatives or the Notes Secured Parties and without affecting the provisions hereof. The Lien priorities provided for 
in Section 2.01 shall not be altered or otherwise affected by any amendment, supplement or other modification, or any Refinancing, 
of either the First Lien Obligations or the Notes Obligations, or any portion thereof. 

Section 2.04Prohibition on Contesting Liens. The Notes Indenture Representatives, for themselves and on behalf of each 
Notes Secured Party, agree that it shall not (and hereby waives any right to) contest or support any other Person in contesting, in any 
proceeding (including any Insolvency or Liquidation Proceeding), the validity, extent, perfection, priority or enforceability of any 
Lien securing any First Lien Obligations held (or purported to be held) by or on behalf of the First Lien Collateral Agent or any of the 
other First Lien Secured Parties or other agent or trustee therefor in any First Lien Collateral, and the First Lien Collateral Agent, for 
itself and on behalf of each First Lien Secured Party, agrees that it shall not (and hereby waives any right to) contest or support any 
other Person in contesting, in any proceeding (including any Insolvency or Liquidation Proceeding), the validity, extent, perfection, 
priority or enforceability of any Lien securing any Notes Obligations held (or purported to be held) by or on behalf of the Notes 
Indenture Representatives or any of the Notes Secured Parties in the Notes Collateral. Notwithstanding the foregoing, no provision in 
this Agreement shall be construed to prevent or impair the rights of the First Lien Collateral Agent to enforce this Agreement 
(including the priority of the Liens securing the First Lien Obligations as provided in Section 2.01) or any of the First Lien 
Documents.

Section 2.05No Other Liens. The parties hereto agree that, so long as the Discharge of First Lien Obligations has not 
occurred, (a) none of the Grantors shall, or shall permit any of its Subsidiaries to, grant or permit any Lien on any asset to secure any 
Notes Obligation, or take any action to perfect any additional Liens, unless such Grantor has granted, or concurrently therewith 
grants, a Lien on such asset to secure the First Lien Obligations and has taken all actions required to perfect such Liens and (b) if the 
Notes Indenture Representatives shall hold any Lien on any assets intended to be Shared Collateral securing any Notes Obligations 
that are not also subject to the First Lien in respect of the First Lien Obligations, the Notes Indenture Representatives shall notify the 
First Lien Collateral Agent promptly in writing upon becoming aware thereof and, upon demand by the First Lien Collateral Agent or 
the Borrower, will either (i) release such Lien or (ii) assign such Lien to the First Lien Collateral Agent (and/or its designee) as 
security for the applicable First Lien Obligations (and, in the case of an assignment, the Notes Indenture Representatives may retain a 
junior lien on such assets subject to the terms hereof) and until such Lien is released or assigned as provided in this sentence, the 
Notes Indenture Representatives shall be deemed to also hold and have held such Lien for the benefit of the First Lien Collateral 
Agent and the other First Lien Secured Parties as security for the First Lien Obligations.  To the extent that the provisions of the 
immediately preceding sentence are not complied with for any reason, without limiting any other right or remedy available to the 
First Lien Collateral Agent or any other First Lien Secured Party, the Notes Indenture Representatives agrees, for itself and on behalf 
of 
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the other Notes Secured Parties, that any amounts received by or distributed to any Notes Secured Party pursuant to or as a result of 
any Lien granted in contravention of this Section 2.05 shall be subject to Section 4.02. 

Section 2.06Perfection of Liens. Except for the limited agreements of the First Lien Collateral Agent pursuant to Section 
5.05 hereof, none of the First Lien Collateral Agent or the First Lien Secured Parties shall be responsible for perfecting and 
maintaining the perfection of Liens with respect to the Shared Collateral for the benefit of the Notes Indenture Representatives or the 
Notes Secured Parties. The provisions of this Agreement are intended solely to govern the respective Lien priorities as between the 
First Lien Secured Parties and the Notes Secured Parties and shall not impose on the First Lien Collateral Agent, the First Lien 
Secured Parties, the Notes Indenture Representatives, the Notes Secured Parties or any agent or trustee therefor any obligations in 
respect of the disposition of Proceeds of any Shared Collateral which would conflict with prior perfected claims therein in favor of 
any other Person or any order or decree of any court or governmental authority or any applicable law.

Section 2.07First Lien Exclusive Collateral. The Notes Indenture Representatives, on behalf of the applicable Notes Secured 
Parties, (a) acknowledge and agree that it shall not have or assert a Lien on any First Lien Exclusive Collateral, and (b) that it shall 
not, and hereby waives any right to, (i) contest, or support any other Person in contesting, in any proceeding (including any 
Insolvency or Liquidation Proceeding), the priority, validity or enforceability of any Lien of any First Lien Secured Parties on such 
First Lien Exclusive Collateral; or (ii) demand, request, plead or otherwise assert or claim the benefit of any marshalling, appraisal, 
valuation or similar right in respect of such First Lien Exclusive Collateral.  Notwithstanding the foregoing, each of the Secured 
Parties understands and agrees that (x) with respect to the First Lien Exclusive Collateral, the First Lien Secured Parties have Liens 
thereon and, until the Discharge of First Lien Obligations, the First Lien Secured Parties shall have First Liens in First Lien Exclusive 
Collateral. The Notes Secured Parties hereby consent to the granting of Liens on the First Lien Exclusive Collateral to the First Lien 
Secured Parties pursuant to the First Lien Collateral Documents.

ARTICLE III
Enforcement 

Section 3.01Exercise of Remedies.

(a) So long as the Discharge of First Lien Obligations has not occurred, whether or not any Insolvency or 
Liquidation Proceeding has been commenced by or against the Borrower or any other Grantor, (i) neither the Notes Indenture 
Representatives nor any Notes Secured Party will (x) exercise or seek to exercise any rights or remedies (including setoff) with 
respect to any Shared Collateral in respect of any Notes Obligations, or institute any action or proceeding with respect to such rights 
or remedies (including any action of foreclosure), (y) contest, protest or object to any foreclosure proceeding or action brought with 
respect to the Shared Collateral or any other First Lien Collateral by the First Lien Collateral Agent or any First Lien Secured Party in 
respect of the First Lien Obligations, the exercise of any right by the First Lien Collateral Agent or any First Lien Secured Party (or 
any agent or sub-agent on their behalf) in respect of the First Lien Obligations under any lockbox agreement, control agreement, 
landlord waiver or bailee’s letter or similar agreement or arrangement to which the First Lien Collateral Agent or any First 
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Lien Secured Party either is a party or may have rights as a third party beneficiary, or any other exercise by any such party of any 
rights and remedies relating to the Shared Collateral under the First Lien Documents or otherwise in respect of the First Lien 
Collateral or the First Lien Obligations, or (z) object to the forbearance by the First Lien Secured Parties from bringing or pursuing 
any foreclosure proceeding or action or any other exercise of any rights or remedies relating to the Shared Collateral in respect of 
First Lien Obligations and (ii) the First Lien Collateral Agent shall have the exclusive right to enforce rights, exercise remedies 
(including setoff and the right to credit bid debt on behalf of the First Lien Secured Parties) and make determinations regarding the 
release, disposition or restrictions with respect to the Shared Collateral without any consultation with or the consent of the Notes 
Indenture Representatives or any Notes Secured Party; provided, however, that (A) in any Insolvency or Liquidation Proceeding 
commenced by or against the Borrower or any other Grantor, the Notes Indenture Representatives may file a claim or statement of 
interest with respect to the Notes Obligations under the Notes Indenture, (B) the Notes Indenture Representatives may take any action 
(not adverse to the prior Liens on the Shared Collateral securing the First Lien Obligations or the rights of the First Lien Collateral 
Agent or the First Lien Secured Parties to exercise remedies in respect thereof) in order to create, prove, perfect, preserve or protect 
(but not enforce) its rights in, and perfection and priority of its Lien on, the Shared Collateral, (C) the Notes Indenture 
Representatives and the Notes Secured Parties may exercise their rights and remedies as unsecured creditors, to the extent provided in 
Section 5.04 and not otherwise prohibited by or inconsistent with the terms of this Agreement, (D) the Notes Secured Parties may file 
any responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading made by any 
person objecting to or otherwise seeking the disallowance of the claims of the Notes Secured Parties or the avoidance of any Notes 
Obligations to the extent not inconsistent with the terms of this Agreement, and (E) from and after the Discharge of First Lien 
Obligations, the Notes Indenture Representatives may exercise or seek to exercise any rights or remedies (including setoff) with 
respect to any Shared Collateral in respect of any Notes Obligations, or institute any action or proceeding with respect to such rights 
or remedies (including any action of foreclosure). For the avoidance of doubt, neither the Notes Indenture Representatives nor any 
Notes Secured Party shall have the right to credit bid the Notes Obligations with respect to any Shared Collateral or any other 
Collateral, whether pursuant to Section 363(k) of the Bankruptcy Code, Section 9-610 of the Uniform Commercial Code or 
otherwise. In exercising rights and remedies with respect to the First Lien Collateral, the First Lien Collateral Agent and the First 
Lien Secured Parties may enforce the provisions of the First Lien Documents and exercise remedies thereunder, all in such order and 
in such manner as they may determine in the exercise of their sole discretion. Such exercise and enforcement shall include the rights 
of an agent appointed by them to sell or otherwise dispose of Shared Collateral upon foreclosure, to incur expenses in connection 
with such sale or disposition and to exercise all the rights and remedies of a secured lender under the Uniform Commercial Code of 
any applicable jurisdiction and of a secured creditor under Bankruptcy Laws of any applicable jurisdiction.

(b) So long as the Discharge of First Lien Obligations has not occurred, the Notes Indenture Representatives, on 
behalf of themselves and each Notes Secured Party, agree that they will not, in the context of their role as secured creditor, take or 
receive any Shared Collateral or any Proceeds of Shared Collateral in connection with the exercise of any right or remedy (including 
setoff) with respect to any Shared Collateral in respect of Notes Obligations. Without limiting the generality of the foregoing, unless 
and until the Discharge of First Lien 
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Obligations has occurred, the sole right of the Notes Indenture Representatives and the Notes Secured Parties with respect to the 
Shared Collateral is to hold a Lien on the Shared Collateral in respect of Notes Obligations pursuant to the Notes Documents for the 
period and to the extent granted therein and to receive a share of the Proceeds thereof, if any, after the Discharge of First Lien 
Obligations has occurred.

(c) Subject to the proviso in clause (ii) of Section 3.01(a), (i) the Notes Indenture Representatives, for 
themselves and on behalf of each Notes Secured Party, agree that neither the Notes Indenture Representatives nor any such Notes 
Secured Party will take any action that would hinder any exercise of remedies undertaken by the First Lien Collateral Agent or any 
First Lien Secured Party with respect to the Shared Collateral under the First Lien Documents, including any sale, lease, exchange, 
transfer or other disposition of the Shared Collateral, whether by foreclosure or otherwise, and (ii) the Notes Indenture 
Representatives, for themselves and on behalf of each Notes Secured Party, hereby waive any and all rights it or any such Notes 
Secured Party may have as a junior lien creditor or otherwise to object to the manner in which the First Lien Collateral Agent or the 
First Lien Secured Parties seek to enforce or collect the First Lien Obligations or the Liens granted on any of the First Lien Collateral, 
regardless of whether any action or failure to act by or on behalf of the First Lien Collateral Agent or any other First Lien Secured 
Party is adverse to the interests of the Notes Secured Parties.

(d) The Notes Indenture Representatives hereby acknowledge and agree that no covenant, agreement or 
restriction contained in any Notes Document shall be deemed to restrict in any way the rights and remedies of the First Lien 
Collateral Agent or the First Lien Secured Parties with respect to the First Lien Collateral as set forth in this Agreement and the First 
Lien Documents.

(e) The First Lien Collateral Agent shall have the exclusive right to exercise any right or remedy with respect to 
the Shared Collateral and shall have the exclusive right to determine and direct the time, method and place for exercising such right 
or remedy or conducting any proceeding with respect thereto. Following the Discharge of First Lien Obligations, the Notes Indenture 
Representatives shall have the exclusive right to exercise any right or remedy with respect to the Collateral, and the Notes Indenture 
Representatives shall have the exclusive right to direct the time, method and place of exercising or conducting any proceeding for the 
exercise of any right or remedy available to the Notes Secured Parties with respect to the Collateral, or of exercising or directing the 
exercise of any trust or power conferred on the Notes Indenture Representatives, or for the taking of any other action authorized by 
the Notes Collateral Documents; provided, however, that nothing in this Section 3.01(e) shall impair the right of the Notes Indenture 
Representatives or other agent or trustee acting on behalf of the Notes Secured Parties to take such actions with respect to the 
Collateral after the Discharge of First Lien Obligations as may be otherwise required or authorized pursuant to any intercreditor 
agreement governing the Notes Secured Parties or the Notes Obligations.

Section 3.02Cooperation. Subject to the proviso in clause (ii) of Section 3.01(a), the Notes Indenture Representatives, on 
behalf of themselves and each Notes Secured Party, agree that, unless and until the Discharge of First Lien Obligations has occurred, 
they will not commence, or join with any Person (other than the First Lien Secured Parties and the First Lien Collateral Agent upon 
the request of the First Lien Collateral Agent) in commencing, any enforcement, 



 

11

collection, execution, levy or foreclosure action or proceeding with respect to any Lien held by it in the Shared Collateral under any 
of the Notes Documents or otherwise in respect of the Notes Obligations.

Section 3.03Actions upon Breach. Should the Notes Indenture Representatives or any Notes Secured Party, contrary to this 
Agreement, in any way take, attempt to take or threaten to take any action with respect to the Shared Collateral (including any 
attempt to realize upon or enforce any remedy with respect to this Agreement) or fail to take any action required by this Agreement, 
the First Lien Collateral Agent or other First Lien Secured Party (in its or their own name or in the name of the Borrower or any other 
Grantor) or the Borrower or any other Grantor may obtain relief against the Notes Indenture Representatives or such Notes Secured 
Party by injunction, specific performance or other appropriate equitable relief. The Notes Indenture Representatives, on behalf of 
themselves and each Notes Secured Party, hereby (i) agrees that the First Lien Secured Parties’ damages from the actions of the 
Notes Indenture Representatives or any Notes Secured Party may at that time be difficult to ascertain and may be irreparable and 
waives any defense that the Borrower, any other Grantor or the First Lien Secured Parties cannot demonstrate damage or be made 
whole by the awarding of damages and (ii) irrevocably waives any defense based on the adequacy of a remedy at law and any other 
defense that might be asserted to bar the remedy of specific performance in any action that may be brought by the First Lien 
Collateral Agent or any other First Lien Secured Party or the Borrower. 

ARTICLE IV
Payments 

Section 4.01Application of Proceeds. So long as the Discharge of First Lien Obligations has not occurred, the Shared 
Collateral or Proceeds thereof received in connection with the sale or other disposition of, or collection on, such Shared Collateral 
upon the exercise of remedies, shall be applied by the First Lien Collateral Agent to the First Lien Obligations in such order as 
specified in the relevant First Lien Documents (including the First Lien Intercreditor Agreement) until the Discharge of First Lien 
Obligations has occurred. Upon the Discharge of First Lien Obligations, the First Lien Collateral Agent shall deliver, at the 
Borrower’s sole cost and expense, promptly to the Notes Indenture Representatives any Shared Collateral or Proceeds thereof held by 
it in the same form as received, with any necessary endorsements, or as a court of competent jurisdiction may otherwise direct, to be 
applied by the Notes Indenture Representatives to the Notes Obligations in such order as specified in the relevant Notes Documents.

Section 4.02Payments Over. Unless and until the Discharge of First Lien Obligations has occurred, any Shared Collateral or 
Proceeds thereof, or any other payment, received by the Notes Indenture Representatives or any Notes Secured Party:

(a) at any time when the receipt thereof is not permitted by the Notes Indenture, including when prohibited by 
Section 10.3 of the Notes Indenture, or 

(b) in connection with the exercise of any right or remedy (including setoff) relating to any Collateral (including 
when Section 3.01(b) applies), in connection with any distribution made in respect of any Collateral, or in any Insolvency or 
Liquidation Proceeding,
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shall be segregated and held in trust for the benefit of and forthwith paid over to the First Lien Collateral Agent for the 
benefit of the First Lien Secured Parties in the same form as received, with any necessary endorsements, or as a court of competent 
jurisdiction may otherwise direct. The First Lien Collateral Agent is hereby authorized to make any such endorsements as agent for 
the Notes Indenture Representatives or any such Notes Secured Party. This authorization is coupled with an interest and is 
irrevocable.

ARTICLE V
Other Agreements 

Section 5.01Releases.

(a) The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, agree that, 
in the event of a sale, transfer or other disposition of any specified item of Shared Collateral (including all or substantially all of the 
equity interests of any Subsidiary of the Borrower) or other event that causes any such item to no longer be Shared Collateral 
(including in connection with the First Lien Collateral Agent’s foreclosure upon, or the exercise of rights or remedies with respect 
thereto) other than a release granted upon or following the Discharge of First Lien Obligations, the Liens granted to the Notes 
Indenture Representatives and the Notes Secured Parties upon such Shared Collateral to secure Notes Obligations shall terminate and 
be released, automatically and without any further action, concurrently with the termination and release of all First Liens granted 
upon such Shared Collateral to secure the First Lien Obligations; provided that, in the case of any such sale, transfer or other 
disposition of Shared Collateral or other event that causes any such item to no longer be Shared Collateral (other than any sale, 
transfer or other disposition or other event that causes any such item to no longer be Shared Collateral in connection with the 
enforcement or exercise of any rights or remedies by the First Lien Collateral Agent or any other First Lien Secured Party with 
respect to the Shared Collateral), the Liens granted to the Notes Indenture Representatives and the Notes Secured Parties shall not be 
so released if such release of First Lien Secured Parties’ Liens is granted upon or following the Discharge of First Lien Obligations. 
Upon delivery to the Notes Indenture Representatives of confirmation stating that any such termination and release of Liens securing 
the First Lien Obligations has become effective (or shall become effective concurrently with such termination and release of the 
Liens granted to the Notes Secured Parties and the Notes Indenture Representatives) and any necessary or proper instruments of 
termination or release prepared by the Borrower or any other Grantor, the Notes Indenture Representatives will promptly execute, 
deliver or acknowledge, at the Borrower’s or the other Grantor’s sole cost and expense, and without any representation or warranty 
by or recourse to the Notes Indenture Representatives, such instruments to evidence such termination and release of the Liens. 

(b) The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, agree that, 
in the event of a sale, transfer or other disposition of any guarantor under the First Lien Documents or other event that causes any 
such Person to no longer be a guarantor (including in connection with the First Lien Collateral Agent’s foreclosure upon, or the 
exercise of rights or remedies with respect thereto) other than a release granted upon or following the Discharge of First Lien 
Obligations, any guarantees to the Notes Indenture Representatives and the Notes Secured Parties to guarantee Notes Obligations 
shall terminate and be released, automatically and without any further action, concurrently with the termination and release of all 
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such guarantees under the First Lien Documents; provided that, in the case of any such sale, transfer or other disposition of any 
guarantor or other event that causes any such Person to no longer be a guarantor other than a release granted upon or following the 
Discharge of First Lien Obligations, the guarantees made to the Notes Indenture Representatives and the Notes Secured Parties shall 
not be so released if such release of First Lien Secured Parties’ guarantees is made upon or following the Discharge of First Lien 
Obligations.  Upon delivery to the Notes Indenture Representatives of a certification stating that any such termination and release of 
guarantees for the benefit of the First Lien Obligations has become effective (or shall become effective concurrently with such 
termination and release of the guarantee made to the Notes Secured Parties and the Notes Indenture Representatives) and any 
necessary or proper instruments of termination or release prepared by the Borrower or any other Grantor, the Notes Indenture 
Representatives will promptly execute, deliver or acknowledge, at the Borrower’s or the other Grantor’s sole cost and expense, and 
without any representation or warranty by or recourse to the Notes Indenture Representatives, such instruments to evidence such 
termination and release of the guarantee.

(c) The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, hereby 
irrevocably constitutes and appoints the First Lien Collateral Agent and any officer or agent of the First Lien Collateral Agent, with 
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of the 
Notes Indenture Representatives or such Notes Secured Party or in the First Lien Collateral Agent’s own name, from time to time in 
the First Lien Collateral Agent’s discretion, for the purpose of carrying out the terms of Section 5.01(a) and Section 5.01(b), to take 
any and all appropriate action and to execute any and all documents and instruments that may be necessary or desirable to accomplish 
the purposes of Section 5.01(a) and Section 5.01(b), including any termination statements, endorsements or other instruments of 
transfer or release, without any representation or warranty by or recourse to the First Lien Collateral Agent.

(d) Unless and until the Discharge of First Lien Obligations has occurred, the Notes Indenture Representatives, 
for themselves and on behalf of each Notes Secured Party, hereby consents to the application of proceeds of Shared Collateral to the 
repayment of First Lien Obligations pursuant to the First Lien Documents (including the First Lien Intercreditor Agreement), 
provided that nothing in this Section 5.01(d) shall be construed to prevent or impair the rights of the Notes Indenture Representatives 
or the Notes Secured Parties to receive proceeds in connection with the Notes Obligations not otherwise in contravention of this 
Agreement.

(e) Notwithstanding anything to the contrary in any Notes Collateral Document, in the event the terms of a First 
Lien Collateral Document and a Notes Collateral Document each require any Grantor (i) to make payment in respect of any item of 
Shared Collateral, (ii) to deliver or afford control over any item of Shared Collateral to, or deposit any item of Shared Collateral with, 
(iii) to register ownership of any item of Shared Collateral in the name of or make an assignment of ownership of any Shared 
Collateral or the rights thereunder to, (iv) cause any securities intermediary, commodity intermediary or other Person acting in a 
similar capacity to agree to comply, in respect of any item of Shared Collateral, with instructions or orders from, or to treat, in respect 
of any item of Shared Collateral, as the entitlement holder, (v) hold any item of Shared Collateral in trust for (to the extent such item 
of Shared Collateral cannot be held in trust for multiple parties under applicable law), (vi) obtain the agreement of a bailee or other 
third party to hold any item of Shared Collateral for the benefit of or subject to the control of or, 
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in respect of any item of Shared Collateral, to follow the instructions of or (vii) obtain the agreement of a landlord with respect to 
access to leased premises where any item of Shared Collateral is located or waivers or subordination of rights with respect to any 
item of Shared Collateral in favor of, in any case, both the First Lien Collateral Agent and the Notes Indenture Representatives or 
Notes Secured Party, such Grantor may, until the applicable Discharge of First Lien Obligations has occurred, comply with such 
requirement under the Notes Collateral Document as it relates to such Shared Collateral by taking any of the actions set forth above 
only with respect to, or in favor of, the First Lien Collateral Agent.

(f) Notwithstanding anything to the contrary herein, the Borrower or any other Grantor may substitute, exchange 
or add any asset as Shared Collateral (including by granting Liens on new or additional assets to secure both the First Lien 
Obligations and the Notes Obligations), without the consent of the Notes Indenture Representatives or any Notes Secured Party, so 
long as (i) such substitution, exchange or addition is permitted under the First Lien Documents and the Notes Documents and (ii) the 
First Lien Collateral Agent has, prior to the Notes Indenture Representatives or any Notes Secured Party, a Lien on such substituted, 
exchanged or additional asset, with the priority relative to the Notes Obligations as set forth in this Agreement. The Notes Indenture 
Representatives, for themselves and on behalf of each Notes Secured Party, agree to promptly execute and deliver such documents 
and instruments as may be reasonably necessary to evidence its Lien or the applicable priority on any substituted, exchanged or 
additional Shared Collateral and to effectuate the intent of this provision. For the avoidance of doubt, if after the Discharge of First 
Lien Obligations any such substitution, exchange or addition is permitted under the Notes Documents, the Borrower or any other 
Grantor may effect such substitution, exchange or addition without the consent of the First Lien Collateral Agent or any First Lien 
Secured Party.

(g) Notwithstanding anything to the contrary herein, the Notes Indenture Representatives, for themselves and on 
behalf of each Notes Secured Party, may release its Lien on any item of Shared Collateral securing the Notes Obligations if such 
release is permitted under the Notes Indenture and the other Notes Documents, without the consent of the First Lien Collateral Agent 
or any First Lien Secured Party; provided that (i) such release does not impair or otherwise adversely affect the Liens on such Shared 
Collateral securing the First Lien Obligations or the rights or remedies of the First Lien Collateral Agent or any other First Lien 
Secured Party with respect thereto, and (ii) such released asset shall, upon such release, cease to constitute Shared Collateral for all 
purposes of this Agreement (but shall continue to constitute First Lien Collateral to the extent provided in the First Lien Documents). 
Upon any such release, the Notes Indenture Representatives shall promptly notify the First Lien Collateral Agent in writing of such 
release and shall execute and deliver such documents and instruments as may be reasonably necessary to evidence such release.

Section 5.02Insurance and Condemnation Awards. Unless and until the Discharge of First Lien Obligations has occurred, 
the First Lien Collateral Agent, for the benefit of the First Lien Secured Parties, shall have the sole and exclusive right, subject to the 
rights of the Grantors under the First Lien Documents, (a) to be named as additional insured and loss payee under any insurance 
policies maintained from time to time by any Grantor, (b) to adjust settlement for any insurance policy covering the Shared Collateral 
in the event of any loss thereunder and (c) to approve any award granted in any condemnation or similar proceeding affecting the 
Shared 
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Collateral. Unless and until the Discharge of First Lien Obligations has occurred, all proceeds of any such policy and any such award, 
if in respect of the Shared Collateral, shall be paid (i) first, prior to the occurrence of the Discharge of First Lien Obligations, to the 
First Lien Collateral Agent for the benefit of First Lien Secured Parties pursuant to the terms of the First Lien Documents (including 
the First Lien Intercreditor Agreement), (ii) second, after the occurrence of the Discharge of First Lien Obligations, to the Notes 
Indenture Representatives for the benefit of the Notes Secured Parties pursuant to the terms of the applicable Notes Documents and 
(iii) third, if no First Lien Obligations or Notes Obligations are outstanding, to the owner of the subject property, such other Person as 
may be entitled thereto or as a court of competent jurisdiction may otherwise direct. If the Notes Indenture Representatives or any 
Notes Secured Party shall, at any time, receive any proceeds of any such insurance policy or any such award in contravention of this 
Agreement, it shall pay such proceeds over to the First Lien Collateral Agent in accordance with the terms of Section 4.02.

Section 5.03Amendments to Debt Documents.

(a) The First Lien Documents may be amended, restated, amended and restated, supplemented or otherwise 
modified in accordance with their terms, and the Indebtedness under the First Lien Documents may be Refinanced, in each case, 
without the consent of any Notes Secured Party.

(b) Without the prior written consent of the First Lien Collateral Agent, no Notes Document may be amended, 
restated, amended and restated, supplemented or otherwise modified, or entered into, and no Indebtedness under the Notes 
Documents may be Refinanced, to the extent such amendment, restatement, supplement or modification or Refinancing, or the terms 
of such new Notes Document, would (i) contravene any provision of this Agreement, (ii) unless the resulting Indebtedness would 
otherwise expressly be permitted under the First Lien Documents, change to earlier dates, or add any additional dates of, any 
scheduled dates for payment of principal (including the final maturity date), mandatory redemptions or of interest on Indebtedness 
under such Notes Document, (iii) prohibit or in any way limit the Borrower or any Grantor from making any payments under or 
permitted under the First Lien Documents, (iv) increase the interest rate, fees or premiums payable thereunder, (v) add additional or 
more restrictive mandatory prepayments, covenants or events of default thereunder (other than covenants and events of default also 
added to the First Lien Documents at the election of the First Lien Collateral Agent), (vi) increase the principal amount of the Notes 
Obligations, or (vii) reduce the capacity to incur Indebtedness constituting First Lien Obligations.

(c) The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, agree that 
the Company and the Borrower must cause each Notes Collateral Document under the Notes Indenture to include the following 
language (or language to similar effect reasonably approved by the First Lien Collateral Agent):

“Notwithstanding anything herein to the contrary, (i) the liens and security interests granted to the Notes Indenture 
Representatives pursuant to this Agreement are expressly subject and subordinate to the liens and security interests granted in favor 
of the First Lien Secured Parties (as defined in the Junior Lien Intercreditor Agreement referred to below), and (ii) the exercise of any 
right or remedy by the Notes Indenture Representatives hereunder is subject to the limitations and 
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provisions of the Junior Lien Intercreditor Agreement dated as of July 7, 2026 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “Junior Lien Intercreditor Agreement”), among Fortress Credit Corp., as 
First Lien Collateral Agent, Odyssey Transfer and Trust Company, as Notes Indenture Trustee and Notes Collateral Agent, the 
Borrower and each other Grantor party thereto from time to time. In the event of any conflict between the terms of the Junior Lien 
Intercreditor Agreement and the terms of this Agreement, the terms of the Junior Lien Intercreditor Agreement shall govern.”

(d) In the event that the First Lien Collateral Agent enters into any amendment, waiver or consent in respect of 
any of the First Lien Collateral Documents for the purpose of adding to or deleting from, or waiving or consenting to any departures 
from any provisions of, any First Lien Collateral Document or changing in any manner the rights of the First Lien Collateral Agent, 
the First Lien Secured Parties, the Borrower or any other Grantor thereunder (including the release of any Liens in First Lien 
Collateral) in a manner that is applicable to all First Lien Documents, then such amendment, waiver or consent shall apply 
automatically to any comparable provision of each comparable Notes Collateral Document without the consent of the Notes 
Indenture Representatives or any Notes Secured Party and without any action by the Notes Indenture Representatives, the Borrower 
or any other Grantor; provided, however, that (i) no such amendment, waiver or consent shall (A) remove assets subject to the Junior 
Liens or release any such Liens, except to the extent that such release is permitted or required by Section 5.01(a) and provided that 
there is a concurrent release of the corresponding First Liens or (B) amend, modify or otherwise affect the rights or duties of the 
Notes Indenture Representatives in their role as Notes Indenture Representatives without its prior written consent and (ii) written 
notice of such amendment, waiver or consent shall have been given by the Borrower to the Notes Indenture Representatives within 10 
Business Days after the effectiveness of such amendment, waiver or consent (provided that the failure to deliver any such notice 
pursuant to the terms hereof shall not have any effect on the effectiveness of such amendment, waiver or consent to each comparable 
Notes Collateral Document).

(e) The Borrower agrees to deliver, to each of the First Lien Collateral Agent and the Notes Indenture 
Representatives copies of (i) any amendments, supplements or other modifications to the First Lien Documents or the Notes 
Documents and (ii) any new Notes Documents promptly after effectiveness thereof. For the avoidance of doubt, no fee letters 
constituting First Lien Documents shall be required to be disclosed to the Notes Indenture Representatives or any other Notes 
Secured Party. 

Section 5.04Rights as Unsecured Creditors. Notwithstanding anything to the contrary in this Agreement, the Notes Indenture 
Representatives and the Notes Secured Parties may exercise rights and remedies as unsecured creditors against the Borrower and any 
other Grantor in accordance with the terms of the Notes Documents and applicable law so long as such rights and remedies do not 
violate any provision of this Agreement and are not otherwise inconsistent with this Agreement and would not result in the 
commencement of any Insolvency or Liquidation Proceeding. Nothing in this Agreement shall prohibit the receipt by the Notes 
Indenture Representatives or any Notes Secured Party of the required payments of principal, premium, interest, fees and other 
amounts due under the Notes Documents so long as such receipt is not the direct or indirect result of the exercise in contravention of 
this Agreement by the Notes Indenture Representatives or any Notes Secured Party of rights or remedies as a secured creditor in 
respect 
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of Shared Collateral (or the exercise of unsecured creditor rights against the Borrower or any other Grantor, to the extent such 
exercise would be in contravention of this Agreement). In the event the Notes Indenture Representatives or any Notes Secured Party 
becomes a judgment lien creditor in respect of Shared Collateral as a result of its enforcement of its rights as an unsecured creditor in 
respect of Notes Obligations, such judgment lien shall be subordinated to the Liens securing First Lien Obligations on the same basis 
as the other Liens securing the Notes Obligations are so subordinated to such Liens securing First Lien Obligations under this 
Agreement. Nothing in this Agreement shall impair or otherwise adversely affect any rights or remedies the First Lien Collateral 
Agent or the First Lien Secured Parties may have with respect to the First Lien Collateral.

Section 5.05Gratuitous Bailee for Perfection.

(a) The First Lien Collateral Agent acknowledges and agrees that if it shall at any time hold a Lien securing any 
First Lien Obligations on any Shared Collateral that can be perfected by the possession or control of such Shared Collateral or of any 
account in which such Shared Collateral is held, and if such Shared Collateral or any such account is in fact in the possession or 
under the control of the First Lien Collateral Agent, or of agents or bailees of such Person (such Shared Collateral being referred to 
herein as the “Pledged or Controlled Collateral”), or if it shall at any time obtain any landlord waiver or bailee’s letter or any similar 
agreement or arrangement granting it rights or access to Shared Collateral, the First Lien Collateral Agent shall also hold such 
Pledged or Controlled Collateral, or take such actions with respect to such landlord waiver, bailee’s letter or similar agreement or 
arrangement, as sub-agent or gratuitous bailee for the Notes Indenture Representatives, in each case solely for the purpose of 
perfecting the Liens granted under the relevant Notes Collateral Documents and subject to the terms and conditions of this Section 
5.05.

(b) In the event that the First Lien Collateral Agent (or its agents or bailees) has Lien filings against Intellectual 
Property that is part of the Shared Collateral that are necessary for the perfection of Liens in such Shared Collateral, the First Lien 
Collateral Agent agrees to hold such Liens as sub-agent and gratuitous bailee for the Notes Indenture Representatives and any 
assignee thereof, solely for the purpose of perfecting the security interest granted in such Liens pursuant to the relevant Notes 
Collateral Documents, subject to the terms and conditions of this Section 5.05.

(c) Except as otherwise specifically provided herein, until the Discharge of First Lien Obligations has occurred, 
the First Lien Collateral Agent and the First Lien Secured Parties shall be entitled to deal with the Pledged or Controlled Collateral in 
accordance with the terms of the First Lien Documents (including the First Lien Intercreditor Agreement) as if the Liens under the 
Notes Collateral Documents did not exist. The rights of the Notes Indenture Representatives and the Notes Secured Parties with 
respect to the Pledged or Controlled Collateral shall at all times be subject to the terms of this Agreement.

(d) The First Lien Collateral Agent and the First Lien Secured Parties shall have no obligation whatsoever to the 
Notes Indenture Representatives or any Notes Secured Party to assure that any of the Pledged or Controlled Collateral is genuine or 
owned by the Grantors or to protect or preserve rights or benefits of any Person or any rights pertaining to the Shared Collateral, 
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except as expressly set forth in this Section 5.05. The duties or responsibilities of the First Lien Collateral Agent under this Section 
5.05 shall be limited solely to holding or controlling the Shared Collateral and the related Liens referred to in paragraphs (a) and (b) 
of this Section 5.05 as sub-agent and gratuitous bailee for the Notes Indenture Representatives for purposes of perfecting the Lien 
held by the Notes Indenture Representatives.

(e) The First Lien Collateral Agent shall not have by reason of the Notes Collateral Documents or this 
Agreement, or any other document, a fiduciary relationship in respect of the Notes Indenture Representatives or any Notes Secured 
Party, and the Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, hereby waive and releases 
the First Lien Collateral Agent from all claims and liabilities arising pursuant to the First Lien Collateral Agent’s roles under this 
Section 5.05 as sub-agents and gratuitous bailees with respect to the Shared Collateral.

(f) Upon the Discharge of First Lien Obligations, the First Lien Collateral Agent shall, at the Grantors’ request 
and sole cost and expense, (i) (A) deliver to the Notes Indenture Representatives, to the extent that it is legally permitted to do so 
(including subject to the terms of the First Lien Intercreditor Agreement), all Shared Collateral, including all proceeds thereof, held or 
controlled by the First Lien Collateral Agent or any of its agents or bailees, including the transfer of possession and control, as 
applicable, of the Pledged or Controlled Collateral, together with any necessary endorsements and notices to depositary banks, 
securities intermediaries and commodities intermediaries, and assign its rights under any landlord waiver or bailee’s letter or any 
similar agreement or arrangement granting it rights or access to Shared Collateral, or (B) direct and deliver such Shared Collateral as 
a court of competent jurisdiction may otherwise direct, (ii) solely in the case of the First Lien Collateral Agent, authorize the Grantors 
to notify any applicable insurance carrier that the First Lien Collateral Agent is no longer entitled to be a loss payee or additional 
insured under the insurance policies of any Grantor issued by such insurance carrier and (iii) notify any governmental authority 
involved in any condemnation or similar proceeding involving any Grantor that the Notes Indenture Representatives are entitled to 
approve any awards granted in such proceeding. The Borrower and the other Grantors shall take such further action as is required to 
effectuate the transfer contemplated hereby and shall indemnify the First Lien Collateral Agent for loss or damage suffered by the 
First Lien Collateral Agent as a result of such transfer, except for loss or damage suffered by any such Person as a result of its own 
willful misconduct or gross negligence. The First Lien Collateral Agent has no obligations to follow instructions from the Notes 
Indenture Representatives or any other Notes Secured Party in contravention of this Agreement.

(g) Neither the First Lien Collateral Agent nor any other First Lien Secured Parties shall be required to marshal 
any present or future collateral security for any obligations of the Borrower or any Grantor to the First Lien Collateral Agent or any 
First Lien Secured Party or any assurance of payment in respect thereof, or to resort to such collateral security or other assurances of 
payment in any particular order, and all of their rights in respect of such collateral security or any assurance of payment in respect 
thereof shall be cumulative and in addition to all other rights, however existing or arising.

Section 5.06Refinancings. If the Borrower or any Grantor consummates any Refinancing of any First Lien Obligations that 
would otherwise effect a Discharge of First Lien 
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Obligations, then such Discharge of First Lien Obligations shall automatically be deemed not to have occurred for all purposes of this 
Agreement (other than with respect to any actions taken prior to the date of such designation as a result of the occurrence of such first 
Discharge of First Lien Obligations).  Notwithstanding anything to the contrary in this Agreement, upon any Refinancing of any First 
Lien Obligations, the provisions of this Agreement related to (i) the First Lien Collateral Agent shall apply to any successor First 
Lien Collateral Agent resulting from such Refinancing automatically and without further action by any party (including, for the 
avoidance of doubt, without any joinder, amendment, or supplement to this Agreement), and any successor First Lien Collateral 
Agent shall succeed to all of the rights, powers, and obligations of the "First Lien Collateral Agent" hereunder, (ii) the holders of such 
First Lien Obligations as a result of the Refinancing shall automatically constitute "First Lien Secured Parties" hereunder, (iii) the 
documents governing such Refinanced First Lien Obligations following such Refinancing shall automatically constitute "First Lien 
Documents" hereunder, (iv) the obligations under such First Lien Documents shall automatically constitute "First Lien Obligations" 
hereunder, and (v) the Liens securing such Refinanced First Lien Obligations shall have the same priority vis-à-vis the Notes 
Obligations as the original First Lien Obligations had immediately prior to such Refinancing, in each case subject to the terms and 
conditions of this Agreement. 

ARTICLE VI
Insolvency or Liquidation Proceedings.

Section 6.01Financing Issues. Until the Discharge of First Lien Obligations has occurred, if the Borrower or any other 
Grantor shall be subject to any Insolvency or Liquidation Proceeding and the First Lien Collateral Agent, for itself and on behalf of 
the First Lien Secured Parties, consents (or does not object) to the sale, use or lease of cash or other collateral or consents (or does not 
object) to the Borrower’s or any other Grantor’s obtaining of financing under Section 363 or Section 364 of the Bankruptcy Code or 
any similar provision of any other Bankruptcy Law (such financing, the “DIP Financing”), then the Notes Indenture Representatives, 
for themselves and on behalf of each Notes Secured Party, agree that they will raise no objection to and will not otherwise contest, 
and will be deemed to have consented to (a) such sale, use or lease of such cash or other collateral unless the First Lien Collateral 
Agent shall oppose or object to such sale, use or lease of such cash or other collateral (in which case, neither the Notes Indenture 
Representatives nor any other Notes Secured Party shall seek any relief in connection therewith that is inconsistent with the relief 
being sought by the First Lien Secured Parties); (b) such DIP Financing, unless the First Lien Collateral Agent shall oppose or object 
to such DIP Financing, and, except to the extent permitted by the proviso in clause (ii) of Section 3.01(a) and Section 6.03, will not 
request adequate protection or any other relief in connection therewith and, to the extent the Liens securing any First Lien Obligations 
are subordinated or pari passu with the Liens securing such DIP Financing, will subordinate (and will be deemed hereunder to have 
subordinated) its Liens in the Shared Collateral to (x) such DIP Financing (and all obligations relating thereto) on the same basis as 
the Liens securing the Notes Obligations are so subordinated to Liens securing First Lien Obligations under this Agreement, (y) any 
adequate protection Liens provided to the First Lien Secured Parties, and (z) to any “carve-out” for professional and United States 
Trustee fees agreed to by the First Lien Collateral Agent; (c) any motion for relief from the automatic stay or from any injunction 
against foreclosure or enforcement in respect of First Lien Obligations made by the First Lien Collateral Agent or any other First Lien 
Secured Party; (d) any exercise by any First Lien Secured Party of the right to credit bid First Lien Obligations at any sale in 
foreclosure of First Lien Collateral or in 
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any Insolvency or Liquidation Proceeding under Section 363(k) of the Bankruptcy Code or any similar provision of any other 
Bankruptcy Law; (e) any other request for judicial relief made in any court by any First Lien Secured Party relating to the lawful 
enforcement of any Lien on First Lien Collateral; or (f) any order relating to a sale or other disposition of assets of any Grantor to 
which the First Lien Collateral Agent has consented or not objected that provides, to the extent such sale or other disposition is to be 
free and clear of Liens, that the Liens securing the First Lien Obligations and the Notes Obligations will attach to the proceeds of the 
sale on the same basis of priority as the Liens on the Shared Collateral securing the First Lien Obligations rank to the Liens on the 
Shared Collateral securing the Notes Obligations pursuant to this Agreement. The Notes Indenture Representatives, for themselves 
and on behalf of each Notes Secured Party, agree that notice received two Business Days prior to the entry of an order approving 
such usage of cash or other collateral or approving such financing shall be adequate notice.

Section 6.02Relief from the Automatic Stay. Until the Discharge of First Lien Obligations has occurred, the Notes Indenture 
Representatives, for themselves and on behalf of each Notes Secured Party, agree that none of them shall seek relief from the 
automatic stay or any other stay in any Insolvency or Liquidation Proceeding or take any action in derogation thereof, in each case in 
respect of any Shared Collateral, without the prior written consent of the First Lien Collateral Agent.

Section 6.03Adequate Protection. The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured 
Party, agree that none of them shall (A) object, contest or support any other Person objecting to or contesting (a) any request by the 
First Lien Collateral Agent or any First Lien Secured Parties for adequate protection, (b) any objection by the First Lien Collateral 
Agent or any First Lien Secured Parties to any motion, relief, action or proceeding based on the First Lien Collateral Agent’s or First 
Lien Secured Party’s claiming a lack of adequate protection or (c) the payment of interest, fees, expenses or other amounts of the 
First Lien Collateral Agent or any other First Lien Secured Party under Section 506(b) of the Bankruptcy Code or any similar 
provision of any other Bankruptcy Law or (B) assert or support any claim for costs or expenses of preserving or disposing of any 
Collateral under Section 506(c) of the Bankruptcy Code or any similar provision of any other Bankruptcy Law. Notwithstanding 
anything contained in this Section 6.03 or in Section 6.01, in any Insolvency or Liquidation Proceeding, (i) if the First Lien Secured 
Parties (or any subset thereof) are granted adequate protection in the form of additional collateral or superpriority claims in 
connection with any DIP Financing or use of cash collateral under Section 363 or 364 of the Bankruptcy Code or any similar 
provision of any other Bankruptcy Law, then the Notes Indenture Representatives, for themselves and on behalf of each Notes 
Secured Party, may seek or request adequate protection solely in the form of a replacement Lien on such additional collateral or a 
junior superpriority claim, which (A) Lien is subordinated to the Liens securing all First Lien Obligations and such DIP Financing 
(and all obligations relating thereto) on the same basis as the other Liens securing the Notes Obligations are so subordinated to the 
Liens securing First Lien Obligations under this Agreement and (B) superpriority claim is subordinated to all superpriority claims of 
the First Lien Secured Parties on the same basis as the other claims of the Notes Secured Parties are so subordinated to the claims of 
the First Lien Secured Parties under this Agreement, (C) the Notes Indenture Representatives, for themselves and on behalf of each 
Notes Secured Party, agree that, under Section 1129 of the Bankruptcy Code, such superpriority claim is not required to be paid in 
cash and (D) the Notes Indenture Representatives and the Notes Secured Parties shall in no event seek or request adequate 
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protection in the form of periodic cash payments, (ii) in the event the Notes Indenture Representatives, for themselves and on behalf 
of the Notes Secured Parties, seek or request adequate protection and such adequate protection is granted (in each instance, to the 
extent such grant is otherwise permissible under the terms and conditions of this Agreement) in the form of additional or replacement 
collateral, then the Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, agree that the First 
Lien Collateral Agent shall also be granted a First Lien on such additional or replacement collateral as security for the First Lien 
Obligations and any such DIP Financing and that any Lien on such additional or replacement collateral securing the Notes 
Obligations shall be subordinated to the Liens on such collateral securing the First Lien Obligations and any such DIP Financing (and 
all obligations relating thereto) and any other Liens granted to the First Lien Secured Parties as adequate protection on the same basis 
as the other Liens securing the Notes Obligations are so subordinated to such Liens securing First Lien Obligations under this 
Agreement (and, to the extent the First Lien Secured Parties are not granted such adequate protection in such form, any amounts 
recovered by or distributed to any Notes Secured Party pursuant to or as a result of any Lien on such additional or replacement 
collateral so granted to the Notes Secured Parties shall be subject to Section 4.02), and (iii) in the event the Notes Indenture 
Representatives, for themselves and on behalf of the Notes Secured Parties, seek or request adequate protection and such adequate 
protection is granted (in each instance, to the extent such grant is otherwise permissible under the terms and conditions of this 
Agreement) in the form of a superpriority claim, then the Notes Indenture Representatives, for themselves and on behalf of each 
Notes Secured Party, agree that the First Lien Collateral Agent shall also be granted adequate protection in the form of a superpriority 
claim, which superpriority claim shall be senior to the superpriority claim of the Notes Secured Parties (and, to the extent the First 
Lien Secured Parties are not granted such adequate protection in such form, any amounts recovered by or distributed to any Notes 
Secured Party pursuant to or as a result of any such superpriority claim so granted to the Notes Secured Parties shall be subject to 
Section 4.02).

Section 6.04Preference Issues. If any First Lien Secured Party is required in any Insolvency or Liquidation Proceeding or 
otherwise to disgorge, turn over or otherwise pay any amount to the estate of the Borrower or any other Grantor (or any trustee, 
receiver or similar Person therefor), because the payment of such amount was declared to be fraudulent or preferential in any respect 
or for any other reason, any amount (a “Recovery”), whether received as proceeds of security, enforcement of any right of setoff or 
otherwise, then the First Lien Obligations shall be reinstated to the extent of such Recovery and deemed to be outstanding as if such 
payment had not occurred and the First Lien Secured Parties shall be entitled to the benefits of this Agreement until a Discharge of 
First Lien Obligations with respect to all such recovered amounts. If this Agreement shall have been terminated prior to such 
Recovery, this Agreement shall be reinstated in full force and effect, and such prior termination shall not diminish, release, discharge, 
impair or otherwise affect the obligations of the parties hereto. The Notes Indenture Representatives, for themselves and on behalf of 
each Notes Secured Party, hereby agree that none of them shall be entitled to benefit from any avoidance action affecting or 
otherwise relating to any distribution or allocation made in accordance with this Agreement, whether by preference or otherwise, it 
being understood and agreed that the benefit of such avoidance action otherwise allocable to them shall instead be allocated and 
turned over for application in accordance with the priorities set forth in this Agreement.
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Section 6.05Separate Grants of Security and Separate Classifications. The Notes Indenture Representatives, for themselves 
and on behalf of each Notes Secured Party, acknowledge and agree that (a) the grants of Liens pursuant to the First Lien Collateral 
Documents and the Notes Collateral Documents constitute separate and distinct grants of Liens and (b) because of, among other 
things, their differing rights in the Shared Collateral, the Notes Obligations are fundamentally different from the First Lien 
Obligations and must be separately classified in any plan of reorganization or similar dispositive restructuring plan proposed, 
confirmed, or adopted in an Insolvency or Liquidation Proceeding. To further effectuate the intent of the parties as provided in the 
immediately preceding sentence, if it is held that any claims of the First Lien Secured Parties and the Notes Secured Parties in respect 
of the Shared Collateral constitute a single class of claims (rather than separate classes of senior and junior secured claims), then the 
Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, hereby acknowledge and agree that all 
distributions shall be made as if there were separate classes of senior and junior secured claims against the Grantors in respect of the 
Shared Collateral, with the effect being that, to the extent that the aggregate value of the Shared Collateral is sufficient (for this 
purpose ignoring all claims held by the Notes Secured Parties), the First Lien Secured Parties shall be entitled to receive, in addition 
to amounts distributed to them in respect of principal, pre-petition interest and other claims, all amounts owing in respect of post-
petition interest, fees and expenses (whether or not allowed or allowable) before any distribution is made in respect of the Notes 
Obligations, and the Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, hereby 
acknowledge and agree to turn over to the First Lien Collateral Agent amounts otherwise received or receivable by them to the extent 
necessary to effectuate the intent of this sentence, even if such turnover has the effect of reducing the claim or recovery of the Notes 
Secured Parties.

Section 6.06No Waivers of Rights of First Lien Secured Parties. Nothing contained herein shall, except as expressly 
provided herein, prohibit or in any way limit the First Lien Collateral Agent or any other First Lien Secured Party from objecting in 
any Insolvency or Liquidation Proceeding or otherwise to any action taken by any Notes Secured Party, including the seeking by any 
Notes Secured Party of adequate protection or the assertion by any Notes Secured Party of any of its rights and remedies under the 
Notes Documents or otherwise.

Section 6.07Application. This Agreement, which the parties hereto expressly acknowledge is a “subordination agreement” 
under Section 510(a) of the Bankruptcy Code or any similar provision of any other Bankruptcy Law, shall be effective before, during 
and after the commencement of any Insolvency or Liquidation Proceeding. The relative rights as to the Shared Collateral and 
proceeds thereof shall continue after the commencement of any Insolvency or Liquidation Proceeding on the same basis as prior to 
the date of the petition therefor, subject to any court order approving the financing of, or use of cash collateral by, any Grantor. All 
references herein to any Grantor shall include such Grantor as a debtor-in-possession and any receiver or trustee for such Grantor.

Section 6.08Other Matters. To the extent that the Notes Indenture Representatives or any Notes Secured Party has or 
acquires rights under Section 363 or Section 364 of the Bankruptcy Code or any similar provision of any other Bankruptcy Law with 
respect to any of the Shared Collateral, the Notes Indenture Representatives, on behalf of themselves and each Notes Secured Party, 
or such Notes Secured Party agrees not to assert any such rights without the prior written consent of the First Lien Collateral Agent, 
provided that if requested by the First Lien Collateral 
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Agent, the Notes Indenture Representatives shall timely exercise such rights in the manner requested by the First Lien Collateral 
Agent, including any rights to payments in respect of such rights; provided, however, the First Lien Collateral Agent shall have the 
exclusive right to credit bid the First Lien Obligations and further that none of the Notes Indenture Representatives or any other Notes 
Secured Party shall (or shall join with or support (directly or indirectly) any third party in opposing, objecting to or contesting, as the 
case may be) oppose, object to or contest such credit bid by the First Lien Collateral Agent.

Section 6.09506(c) Claims. Until the Discharge of First Lien Obligations has occurred, the Notes Indenture Representatives, 
on behalf of themselves and each Notes Secured Party, agree that they will not assert or enforce any claim under Section 506(c) of 
the Bankruptcy Code or any similar provision of any other Bankruptcy Law senior to or on a parity with the Liens securing the First 
Lien Obligations for costs or expenses of preserving or disposing of any Shared Collateral. Without the prior written consent of the 
First Lien Collateral Agent, none of the Notes Indenture Representatives or any other Notes Secured Party shall (or shall join with or 
support (directly or indirectly) any third party in opposing, objecting to or contesting, as the case may be) oppose, object to or contest 
the determination of the extent of any Liens held by any of First Lien Secured Party or the value of any claims of any such holder 
under Section 506(a) of the Bankruptcy Code or any similar provision of any other applicable Bankruptcy Law.

Section 6.10Post-Petition Interest. 

(a)None of the Notes Indenture Representatives or any other Notes Secured Party shall oppose or seek 
to challenge any claim by the First Lien Collateral Agent or any other First Lien Secured Party for allowance in any Insolvency or 
Liquidation Proceeding of First Lien Obligations consisting of post-petition interest, fees, premiums or expenses under Section 
506(b) of the Bankruptcy Code (or any similar provision under any other applicable Bankruptcy Law) or otherwise.

(b)None of the First Lien Collateral Agent or any other First Lien Secured Party shall oppose or seek to 
challenge any claim by the Notes Indenture Representatives or any other Notes Secured Party for allowance in any Insolvency or 
Liquidation Proceeding of Notes Obligations consisting of post-petition interest, fees, or expenses under Section 506(b) of the 
Bankruptcy Code (or any similar provision under any other applicable Bankruptcy Law) or otherwise, to the extent of the value of 
the Lien of the Notes Indenture Representatives on behalf of the Notes Secured Parties on the Shared Collateral (after taking into 
account the First Lien Obligations); provided that if the First Lien Collateral Agent or any other First Lien Secured Party shall 
have made any claim for First Lien Obligations consisting of post-petition interest, fees or expenses, such claim (i) shall have been 
approved or (ii) will be approved contemporaneously with the approval of any such claim by the Notes Indenture Representatives 
or any other Notes Secured Party.

Section 6.11Reorganization Securities.

(a) If, in any Insolvency or Liquidation Proceeding, debt obligations of the reorganized debtor secured by Liens 
upon any property of the reorganized debtor are distributed, pursuant to a plan of reorganization or similar dispositive restructuring 
plan, on account of both 
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the First Lien Obligations and the Notes Obligations, then, to the extent the debt obligations distributed on account of the First Lien 
Obligations and on account of the Notes Obligations are secured by Liens upon the same assets or property, the provisions of this 
Agreement will survive the distribution of such debt obligations pursuant to such plan and will apply with like effect to the Liens 
securing such debt obligations.

(b) No Notes Secured Party (whether in the capacity of a secured creditor or an unsecured creditor) shall 
propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization or other dispositive restructuring plan 
that is inconsistent with the priorities or other provisions of this Agreement, unless such plan provides for the Discharge of First Lien 
Obligations.

Section 6.12Section 1111(b) of the Bankruptcy Code. The Notes Indenture Representatives, for themselves and on behalf of 
each Notes Secured Party, shall not object to, oppose, support any objection, or take any other action to impede, the right of any First 
Lien Secured Party to make an election under Section 1111(b)(2) of the Bankruptcy Code or any similar provision of any other 
Bankruptcy Law. The Notes Indenture Representatives, for themselves and on behalf of each Notes Secured Party, waive any claim it 
may hereafter have against any senior claimholder arising out of the election by any First Lien Secured Party of the application of 
Section 1111(b)(2) of the Bankruptcy Code or any similar provision of any other Bankruptcy Law.

Section 6.13Reliance. All loans and other extensions of credit and other obligations made or deemed made or incurred as of, 
on and after the date hereof by the First Lien Secured Parties to the Borrower or any Grantor shall be deemed to have been given and 
made in reliance upon this Agreement. The Notes Indenture Representatives, on behalf of themselves and each Notes Secured Party, 
acknowledge that it and such Notes Secured Parties have, independently and without reliance on the First Lien Collateral Agent or 
other First Lien Secured Party, and based on documents and information deemed by them appropriate, made their own credit analysis 
and decision to enter into the Notes Documents to which they are party or by which they are bound, this Agreement and the 
transactions contemplated hereby and thereby, and they will continue to make their own credit analysis or decisions in taking or not 
taking any action under the Notes Documents or this Agreement.

Section 6.14No Warranties or Liability. The Notes Indenture Representatives, on behalf of themselves and each Notes 
Secured Party, acknowledge and agree that neither the First Lien Collateral Agent nor any other First Lien Secured Party has made 
any express or implied representation or warranty, including with respect to the execution, validity, legality, completeness, 
collectability or enforceability of any of the First Lien Documents, the ownership of any Shared Collateral or the perfection or 
priority of any Liens thereon. The First Lien Secured Parties will be entitled to manage and supervise their respective loans and 
extensions of credit and other obligations under the First Lien Documents in accordance with law and as they may otherwise, in their 
sole discretion, deem appropriate, and the First Lien Secured Parties may manage their loans and extensions of credit and other 
obligations without regard to any rights or interests that the Notes Indenture Representatives and the Notes Secured Parties have in 
the Shared Collateral or otherwise, except as otherwise provided in this Agreement. Neither the First Lien Collateral Agent nor any 
other First Lien Secured Party shall have any duty to the Notes Indenture Representatives or Notes Secured Party to act or refrain 
from acting in a manner that allows, or 
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results in, the occurrence or continuance of an event of default or default under any agreement with the Borrower or any Grantor 
(including the Notes Documents), regardless of any knowledge thereof that they may have or be charged with. Except as expressly 
set forth in this Agreement, the First Lien Collateral Agent, the First Lien Secured Parties, the Notes Indenture Representatives and 
the Notes Secured Parties have not otherwise made to each other, nor do they hereby make to each other, any warranties, express or 
implied, nor do they assume any liability to each other with respect to (a) the enforceability, validity, value or collectability of any of 
the First Lien Obligations, the Notes Obligations or any guarantee or security which may have been granted to any of them in 
connection therewith, (b) any Grantor’s title to or right to transfer any of the Shared Collateral or (c) any other matter except as 
expressly set forth in this Agreement.

Section 6.15Obligations Unconditional. All rights, interests, agreements and obligations of the First Lien Collateral Agent, 
the First Lien Secured Parties, the Notes Indenture Representatives and the Notes Secured Parties hereunder shall remain in full force 
and effect irrespective of:

(a) any lack of validity or enforceability of any First Lien Document or any Notes Document;

(b) any change in the time, manner or place of payment of, or in any other terms of, all or any of the First Lien 
Obligations or Notes Obligations, or any amendment or waiver or other modification, including any increase in the amount thereof, 
whether by course of conduct or otherwise, of the terms of any First Lien Document or any Notes Document;

(c) any exchange of any security interest in any Shared Collateral or any other collateral or any amendment, 
waiver or other modification, whether in writing or by course of conduct or otherwise, of all or any of the First Lien Obligations or 
Notes Obligations or any guarantee thereof;

(d) the commencement of any Insolvency or Liquidation Proceeding in respect of the Borrower or any other 
Grantor; or

(e) any other circumstances that otherwise might constitute a defense available to (i) the Borrower or any other 
Grantor in respect of the First Lien Obligations (other than the Discharge of First Lien Obligations subject to Section 5.06 and 
Section 6.04) or (ii) the Notes Indenture Representatives or Notes Secured Party in respect of this Agreement.

ARTICLE VII
Miscellaneous 

Section 7.01Conflicts. Subject to Section 7.22, in the event of any conflict between the provisions of this Agreement and the 
provisions of any First Lien Document or any Notes Document, the provisions of this Agreement shall govern. Notwithstanding the 
foregoing, the relative rights and obligations of the First Lien Collateral Agent, the Notes Indenture Representatives and the First 
Lien Secured Parties (as amongst themselves) with respect to any First Lien Collateral shall be governed by the terms of the First 
Lien Intercreditor Agreement and in the event of any conflict between the First Lien Intercreditor Agreement and this Agreement as 
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to such relative rights and obligations, the provisions of the First Lien Intercreditor Agreement shall control.

Section 7.02Continuing Nature of this Agreement; Severability. Subject to Sections 5.06 and 6.04, this Agreement shall 
continue to be effective until the Discharge of First Lien Obligations shall have occurred. This is a continuing agreement of Lien 
subordination, and the First Lien Secured Parties may continue, at any time and without notice to the Notes Indenture Representatives 
or any Notes Secured Party, to extend credit and other financial accommodations and lend monies to or for the benefit of the 
Borrower or any Subsidiary constituting First Lien Obligations in reliance hereon. The terms of this Agreement shall survive and 
continue in full force and effect in any Insolvency or Liquidation Proceeding. Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or unenforceability in 
any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. The parties shall endeavor in 
good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect of which 
comes as close as possible to that of the invalid, illegal or unenforceable provisions.

Section 7.03Amendments; Waivers.

(a) No failure or delay on the part of any party hereto in exercising any right or power hereunder shall operate as 
a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to 
enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights 
and remedies of the parties hereto are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No 
waiver of any provision of this Agreement or consent to any departure by any party therefrom shall in any event be effective unless 
the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only in the specific 
instance and for the purpose for which given. No notice or demand on any party hereto in any case shall entitle such party to any 
other or further notice or demand in similar or other circumstances.

(b) This Agreement may be amended, supplemented or otherwise modified as follows: (i) any amendment, 
supplement or modification that solely reduces the rights of or increases the obligations of the First Lien Collateral Agent and the 
First Lien Secured Parties shall require only the written consent of the First Lien Collateral Agent and the Borrower; (ii) any 
amendment, supplement or modification that solely reduces the rights of or increases the obligations of the Notes Indenture 
Representatives and the Notes Secured Parties shall require only the written consent of the Notes Indenture Representatives and the 
Borrower; (iii) any amendment, supplement or modification that affects the relative rights and obligations of the First Lien Collateral 
Agent and the First Lien Secured Parties and the Notes Indenture Representatives and the Notes Secured Parties, and does not 
increase the obligations of any Grantor, shall require only the written consent of the First Lien Collateral Agent and the Notes 
Indenture Representatives, and (iv) any other amendment, supplement or modification shall require the written consent of the First 
Lien Collateral Agent, the Notes Indenture Representatives and the Borrower.  Execution of any amendment, supplement or other 
modification of this Agreement by the Borrower shall bind the Company and the other Grantors. 
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(c) Notwithstanding the foregoing, without the consent of any other party hereto or any other First Lien Secured 
Party, Notes Secured Party or Grantor: (i) any successor First Lien Collateral Agent shall become the First Lien Collateral Agent 
hereunder by succession in accordance with the First Lien Intercreditor Agreement, such succession to be conclusively determined 
for the purposes of this Agreement by delivery of a written notice signed by both the exiting and succeeding First Lien Collateral 
Agent and provided to the Notes Indenture Representatives and the Borrower, (ii) any successor Notes Indenture Trustee shall 
become the Notes Indenture Trustee hereunder by succession in accordance with the Notes Indenture, such succession to be 
conclusively determined for the purposes of this Agreement by delivery of a written notice signed by both the exiting and succeeding 
Notes Indenture Trustee and provided to the First Lien Collateral Agent, the Notes Collateral Agent and the Borrower, and (iii) any 
successor Notes Collateral Agent shall become the Notes Collateral Agent hereunder by succession in accordance with the Notes 
Indenture, such succession to be conclusively determined for the purposes of this Agreement by delivery of a written notice signed by 
both the exiting and succeeding Notes Collateral Agent and provided to the First Lien Collateral Agent, the Notes Indenture Trustee 
and the Borrower.  Each exiting and succeeding First Lien Collateral Agent agrees to give prompt written notice to the Notes 
Indenture Representatives and the Borrower following any succession of the First Lien Collateral Agent, but failure to give such 
notice shall not affect the validity or effectiveness of any such succession.  Each exiting and succeeding Notes Indenture Trustee 
agrees to give prompt written notice to the First Lien Collateral Agent, each other Notes Indenture Representative and the Borrower 
following any succession of the Notes Indenture Trustee, but failure to give such notice shall not affect the validity or effectiveness of 
any such succession.  Each exiting and succeeding Notes Collateral Agent agrees to give prompt written notice to the First Lien 
Collateral Agent, each other Notes Indenture Representative and the Borrower following any succession of the Notes Collateral 
Agent, but failure to give such notice shall not affect the validity or effectiveness of any such succession.  In connection with any 
succession described in this paragraph, but not as a condition to the effectiveness thereof, the parties to this Agreement agree to 
execute and deliver any documentation reasonably requested to evidence such succession for the purposes of this Agreement. 

Section 7.04Information Concerning Financial Condition of the Borrower and the Subsidiaries. The First Lien Collateral 
Agent, the First Lien Secured Parties, the Notes Indenture Representatives and the Notes Secured Parties shall each be responsible for 
keeping themselves informed of (a) the financial condition of the Company, the Borrower and the Subsidiaries and all endorsers or 
guarantors of the First Lien Obligations or the Notes Obligations and (b) all other circumstances bearing upon the risk of nonpayment 
of the First Lien Obligations or the Notes Obligations; provided that nothing in this Section 7.04 shall impose a duty on the First Lien 
Collateral Agent or the Notes Indenture Representatives to keep itself informed of the financial condition or risk of non-payment 
beyond that which may be required under the First Lien Documents or Notes Documents, as applicable, to which the Notes Indenture 
Representatives is a party. The First Lien Collateral Agent, the First Lien Secured Parties, the Notes Indenture Representatives and 
the Notes Secured Parties shall have no duty to advise any other party hereunder of information known to it or them regarding such 
condition or any such circumstances or otherwise. In the event that the First Lien Collateral Agent, any First Lien Secured Party, the 
Notes Indenture Representatives or any Notes Secured Party, in its sole discretion, undertakes at any time or from time to time to 
provide any such information to any other party, it shall be under no obligation to (i) make, and the First Lien Collateral Agent, the 
First Lien Secured Parties, the 
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Notes Indenture Representatives and the Notes Secured Parties shall not make or be deemed to have made, any express or implied 
representation or warranty, including with respect to the accuracy, completeness, truthfulness or validity of any such information so 
provided, (ii) provide any additional information or to provide any such information on any subsequent occasion, (iii) undertake any 
investigation or (iv) disclose any information that, pursuant to accepted or reasonable commercial finance practices, such party 
wishes to maintain confidential or is otherwise required to maintain confidential.

Section 7.05Subrogation. The Notes Indenture Representatives, on behalf of themselves and each Notes Secured Party, 
hereby waives any rights of subrogation it may acquire as a result of any payment hereunder until the Discharge of First Lien 
Obligations has occurred.

Section 7.06Application of Payments. Except as otherwise provided herein, all payments received by the First Lien Secured 
Parties may be applied, reversed and reapplied, in whole or in part, to such part of the First Lien Obligations as the First Lien Secured 
Parties, in their sole discretion, deem appropriate, consistent with the terms of the First Lien Documents. Except as otherwise 
provided herein, the Notes Indenture Representatives, on behalf of themselves and each Notes Secured Party, assent to any such 
extension or postponement of the time of payment of the First Lien Obligations or any part thereof and to any other indulgence with 
respect thereto, to any substitution, exchange or release of any security that may at any time secure any part of the First Lien 
Obligations and to the addition or release of any other Person primarily or secondarily liable therefor.

Section 7.07Additional Grantors. The Company and the Borrower agree that, if any Subsidiary or parent entity shall become 
a Grantor after the date hereof, it will promptly cause such Subsidiary or parent entity to become party hereto by executing and 
delivering an instrument in the form of Annex I. Upon such execution and delivery, such Subsidiary will become a Grantor hereunder 
with the same force and effect as if originally named as a Grantor herein. The execution and delivery of such instrument shall not 
require the consent of any other party hereunder, and will be acknowledged by the Notes Indenture Representatives and the First Lien 
Collateral Agent. The rights and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the 
addition of any new Grantor as a party to this Agreement.

Section 7.08Dealings with Grantors. Upon any application or demand by the Borrower or any Grantor to any of the First 
Lien Collateral Agent or the Notes Indenture Representatives to take or permit any action under any of the provisions of this 
Agreement or under any Collateral Document (if such action is subject to the provisions hereof), at the request of such First Lien 
Collateral Agent or the Notes Indenture Representatives, the Borrower or such Grantor, as appropriate, shall furnish to such First 
Lien Collateral Agent or the Notes Indenture Representatives a certificate of a Responsible Officer (an “Officer’s Certificate”) stating 
that all conditions precedent, if any, provided for in this Agreement or such Collateral Document, as the case may be, relating to the 
proposed action have been complied with, except that in the case of any such application or demand as to which the furnishing of 
such documents is specifically required by any provision of this Agreement or any Collateral Document relating to such particular 
application or demand, no additional certificate or opinion need be furnished.
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Section 7.09Refinancings. The First Lien Obligations may be Refinanced, in whole or in part, in each case, without notice 
to, or the consent of any Notes Secured Party, all without affecting the Lien priorities provided for herein or the other provisions 
hereof. Upon any such Refinancing, this Agreement shall continue in full force and effect and the provisions of Section 5.06 shall 
apply.

Section 7.10Consent to Jurisdiction; Waivers. Each of the First Lien Collateral Agent and the Notes Indenture 
Representatives, on behalf of itself and the Secured Parties of the Debt Facility for which it is acting, irrevocably and 
unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this Agreement and the 
Collateral Documents, or for recognition and enforcement of any judgment in respect thereof, to the exclusive jurisdiction of the 
courts of the State of New York or the United States of America located in the Borough of Manhattan, City of New York, and 
appellate courts from any thereof;

(b) consents and agrees that any such action or proceeding shall be brought in such courts and waives any 
objection that it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or 
proceeding was brought in an inconvenient court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by 
registered or certified mail (or any substantially similar form of mail), postage prepaid, to such Person (or its representative) at the 
address referred to in Section 7.11;

(d) agrees that nothing herein shall affect the right of any other party hereto (or any Secured Party) to effect 
service of process in any other manner permitted by law; and

(e) waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal 
action or proceeding referred to in this Section 7.10 any special, exemplary, punitive or consequential damages.

Section 7.11Notices. All notices, requests, demands and other communications provided for or permitted hereunder shall be 
in writing and shall be sent:

(i) if to the Borrower, the Company or any Grantor, to the Borrower, at its address at:

Phoenix Energy One, LLC
18575 Jamboree Road, Suite 830
Irvine, California 92612
Attention: Lindsey Wilson
Telephone: [REDACTED]
Email: [REDACTED]
 
with a copy (which shall not constitute notice) to:
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Latham & Watkins LLP
555 11th Street, N.W., Suite 1000
Washington, District of Columbia 20004
Attention: Christopher J. Clark; Ross McAloon
Telephone: [REDACTED]
Email: [REDACTED]
 

(ii) if to the First Lien Collateral Agent, to it at:

Fortress Credit Corp. and its affiliates, successors and/or assigns as 
their interests may appear
1345 Avenue of the Americas
46th Floor
New York, NY 10105
Attention: Credit Operations and General Counsel
Email: [REDACTED]
[REDACTED]
 
with copies (which shall not constitute notice) to:
 
Fortress Credit Corp. and its affiliates, successors and/or assigns as their interests may appear
1345 Avenue of the Americas
46th Floor
New York, NY 10105
Attention: [REDACTED]
Email: [REDACTED]
 
and
 
Sidley Austin LLP
1000 Louisiana, Suite 5900
Houston, Texas 77002
Attn: [REDACTED]
Email: [REDACTED] 
 

(iii) if to the Notes Indenture Representatives, to each at:

Odyssey Transfer and Trust Company
860 Blue Gentian Rd
Suite 320
Eagan, Minnesota 55121 
Attention Client Services
Email: [REDACTED]
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Unless otherwise specifically provided herein, any notice or other communication herein required or permitted to be given shall be in 
writing and, may be personally served, telecopied, electronically mailed or sent by courier service or U.S. mail and shall be deemed 
to have been given when delivered in person or by courier service, upon receipt of a telecopy or electronic mail or upon receipt via 
U.S. mail (registered or certified, with postage prepaid and properly addressed). For the purposes hereof, the addresses of the parties 
hereto shall be as set forth above or, as to each party, at such other address as may be designated by such party in a written notice to 
all of the other parties.

Section 7.12Further Assurances. Each of the First Lien Collateral Agent, on behalf of itself and each First Lien Secured 
Party, and the Notes Indenture Representatives, on behalf of themselves and each Notes Secured Party, agree that they will take such 
further action and shall execute and deliver such additional documents and instruments (in recordable form, if requested) as the other 
parties hereto may reasonably request, at the Grantors’ sole cost and expense to effectuate the terms of, and the Lien priorities 
contemplated by, this Agreement.

Section 7.13GOVERNING LAW; WAIVER OF JURY TRIAL.

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK. ALL JUDICIAL PROCEEDINGS BROUGHT BY ANY PARTY ARISING OUT OF 
OR RELATING HERETO SHALL BE BROUGHT IN A STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN 
THE STATE, COUNTY AND CITY OF NEW YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH 
PARTY IRREVOCABLY ACCEPTS GENERALLY AND UNCONDITIONALLY THE JURISDICTION AND VENUE OF SUCH 
COURTS.

(b) EACH PARTY HERETO HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE 
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) AMONG THE PARTIES (OR ANY OF THEM) ARISING 
OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT.

Section 7.14Binding on Successors and Assigns. This Agreement shall be binding upon the First Lien Collateral Agent, the 
First Lien Secured Parties, the Notes Indenture Representatives, the Notes Secured Parties, the Borrower, the other Grantors party 
hereto and their respective successors and assigns.

Section 7.15Section Titles. The section titles contained in this Agreement are and shall be without substantive meaning or 
content of any kind whatsoever and are not a part of this Agreement.

Section 7.16Counterparts. This Agreement may be executed in one or more counterparts, including by means of facsimile or 
other electronic method, each of which shall be an original and all of which shall together constitute one and the same document. 
Delivery of an 



 

32

executed signature page to this Agreement by facsimile or other electronic transmission shall be as effective as delivery of a manually 
signed counterpart of this Agreement.

Section 7.17Authorization. By its signature, each Person executing this Agreement on behalf of a party hereto represents and 
warrants to the other parties hereto that it is duly authorized to execute this Agreement. The First Lien Collateral Agent represents 
and warrants that the First Lien Documents authorize the First Lien Collateral Agent to enter into this Agreement binding the First 
Lien Secured Parties to the terms hereof. The Notes Indenture Representatives represent and warrant that the Notes Documents 
authorize the Notes Indenture Representatives to enter into this Agreement binding the Notes Secured Parties to the terms hereof.

Section 7.18No Third Party Beneficiaries; Successors and Assigns. The lien priorities set forth in this Agreement and the 
rights and benefits hereunder in respect of such lien priorities shall inure solely to the benefit of the First Lien Collateral Agent, the 
First Lien Secured Parties, the Notes Indenture Representatives, the Notes Secured Parties and the Borrower and the Grantors, and 
their respective permitted successors and assigns, and no other Person shall have or be entitled to assert such rights. Nothing in this 
Agreement is intended to or shall impair the obligations of the Borrower or any other Grantor, which are absolute and unconditional, 
to pay the First Lien Obligations and the Notes Obligations as and when the same shall become due and payable in accordance with 
their terms.

Section 7.19Effectiveness. This Agreement shall become effective when executed and delivered by the parties hereto.

Section 7.20First Lien Collateral Agent and Representative. It is understood and agreed that (a) the First Lien Collateral 
Agent is entering into this Agreement in its capacity as collateral agent under the First Lien Intercreditor Agreement and the 
provisions of Article III of the First Lien Intercreditor Agreement thereunder shall also apply to the First Lien Collateral Agent 
hereunder and (b) the Notes Indenture Representatives are entering into this Agreement in their applicable capacities under the Notes 
Indenture and the provisions of Article VII of the Notes Indenture applicable to the Trustee (as defined therein) thereunder shall also 
apply to the Notes Indenture Representatives hereunder. All references to the First Lien Collateral Agent contained herein refer to the 
First Lien Collateral Agent, not acting in its individual capacity, but solely as Collateral Agent for the benefit of the First Lien 
Secured Parties in accordance with and subject to such agreements. The Collateral Agent shall be entitled to all of its protections, 
indemnities, immunities and rights set forth in the First Lien Intercreditor Agreement, all of which are incorporated herein by 
reference mutatis mutandis, in the performance of any act, right, power, duty or obligation under this Agreement.  All references to 
the Notes Indenture Representatives contained herein refer to the Notes Indenture Representatives, not acting in its individual 
capacity, but solely in its capacity as Notes Collateral Agent or Notes Indenture Trustee, as applicable, for the benefit of the Notes 
Secured Parties. The Notes Indenture Representatives shall be entitled to all of its protections, indemnities, immunities and rights set 
forth in the Notes Documents, all of which are incorporated herein by reference mutatis mutandis, in the performance of any act, 
right, power, duty or obligation under this Agreement.

Section 7.21Relative Rights. Notwithstanding anything in this Agreement to the contrary (except to the extent contemplated 
by Section 5.01(a), 5.01(e) or 5.03(d)), nothing in this 
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Agreement is intended to or will (a) amend, waive or otherwise modify the provisions of any First Lien Document, or any other 
Notes Documents, (b) change the relative priorities of the First Lien Obligations or the Liens granted under the First Lien Collateral 
Documents on the Shared Collateral (or any other assets) as among the First Lien Secured Parties, (c) otherwise change the relative 
rights of the First Lien Secured Parties in respect of the Shared Collateral as among such First Lien Secured Parties or (d) obligate the 
Borrower or any Grantor to take any action, or fail to take any action, that would otherwise constitute a breach of, or default under, 
any First Lien Document or any Notes Document.

Section 7.22Survival of Agreement. All covenants, agreements, representations and warranties made by any party in this 
Agreement shall be considered to have been relied upon by the other parties hereto and shall survive the execution and delivery of 
this Agreement.



 

Signature Page to Junior Lien Intercreditor Agreement

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized 
officers as of the day and year first above written.

 

FORTRESS CREDIT CORP.,
as First Lien Collateral Agent

 

By: /s/ Avraham Dreyfuss
Name: Avraham Dreyfuss
Title: Chief Financial Officer
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ODYSSEY TRANSFER AND TRUST COMPANY,
as Notes Collateral Agent and Notes Indenture Trustee

 

By: /s/ Becky Paulson
Name: Becky Paulson
Title: President
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PHOENIX ENERGY ONE, LLC
 
 
By: /s/ Adam Ferrari

Name: Adam Ferrari
Title:   Chief Executive Officer

 

PHOENIX OPERATING LLC, 
as a Grantor
 
 
By: /s/ Adam Ferrari

Name: Adam Ferrari
Title:   Chief Executive Officer

 
PHOENIX EQUITY HOLDINGS, LLC, 
as a Grantor

By: /s/ Adam Ferrari
Name: Adam Ferrari
Title:   Chief Executive Officer

 
 
PHOENIX CAPITAL GROUP HOLDINGS I LLC
ADAMANTIUM CAPITAL LLC
PHOENIX CAPITAL GROUP HOLDINGS, LLC
FIREBIRD MARKETING, LLC, 
as Grantors
 
Each by: Phoenix Energy One, LLC, its Sole Member
 
 
By: /s/ Adam Ferrari

Name: Adam Ferrari
Title:   Chief Executive Officer
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FIREBIRD SERVICES, LLC, 
as a Grantor
 
by: Phoenix Operating LLC, its Sole Member
 
 
By: /s/ Adam Ferrari

Name: Adam Ferrari
Title:   Chief Executive Officer
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ANNEX I

SUPPLEMENT NO. [ ] (this “Supplement”) dated as of [ ], 20[ ], to the JUNIOR LIEN INTERCREDITOR AGREEMENT 
dated as of July 7, 2026 (the “Junior Lien Intercreditor Agreement”), among PHOENIX ENERGY ONE, LLC, a Delaware limited 
liability company (the “Company”), PHOENIX OPERATING LLC, a Delaware limited liability company (the “Borrower”), the 
other Grantors from time to time party hereto, FORTRESS CREDIT CORP., in its capacity as collateral agent for the First Lien 
Secured Parties (in such capacity, together with any successor collateral agent and permitted assignees, the “First Lien Collateral 
Agent”), and ODYSSEY TRANSFER AND TRUST COMPANY, in its capacity as collateral agent for the Notes Secured Parties 
under the Notes Indenture (in such capacity and together with any successor collateral agent and permitted assignees in such capacity, 
the “Notes Collateral Agent”) and in its capacity as trustee for the Notes Secured Parties under the Notes Indenture (in such capacity 
and together with any successor trustee and permitted assignees in such capacity, the “Notes Indenture Trustee”).

A. Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the 
Junior Lien Intercreditor Agreement.

B. The Grantors have entered into the Junior Lien Intercreditor Agreement. Pursuant to certain First Lien Documents and 
certain Notes Documents, certain newly acquired or organized Subsidiaries of the Company and the Borrower are required to enter 
into the Junior Lien Intercreditor Agreement. Section 7.07 of the Junior Lien Intercreditor Agreement provides that such Subsidiaries 
may become party to the Junior Lien Intercreditor Agreement by execution and delivery of an instrument in the form of this 
Supplement. The undersigned Subsidiary (the “New Grantor”) is executing this Supplement in accordance with the requirements of 
the Notes Documents and First Lien Documents.

Accordingly, the First Lien Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accordance with Section 7.07 of the Junior Lien Intercreditor Agreement, the New Grantor by its signature 
below becomes a Grantor under the Junior Lien Intercreditor Agreement with the same force and effect as if originally named therein 
as a Grantor, and the New Grantor hereby agrees to all the terms and provisions of the Junior Lien Intercreditor Agreement applicable 
to it as a Grantor thereunder. Each reference to a “Grantor” in the Junior Lien Intercreditor Agreement shall be deemed to include the 
New Grantor. The Junior Lien Intercreditor Agreement is hereby incorporated herein by reference.

SECTION 2. The New Grantor represents and warrants to the First Lien Collateral Agent and the other Secured Parties that 
this Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, 
enforceable against it in accordance with its terms, except as such enforceability may be limited by Bankruptcy Laws and by general 
principles of equity.

SECTION 3. This Supplement may be executed in counterparts, each of which shall constitute an original, but all of which 
when taken together shall constitute a single contract. This Supplement shall become effective when the First Lien Collateral Agent 
shall have received a 



 

 

counterpart of this Supplement that bears the signature of the New Grantor. Delivery of an executed signature page to this 
Supplement by facsimile transmission or other electronic method shall be as effective as delivery of a manually signed counterpart of 
this Supplement.

SECTION 4. Except as expressly supplemented hereby, the Junior Lien Intercreditor Agreement shall remain in full force 
and effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAWS OF THE STATE OF NEW YORK.

SECTION 6. In case any one or more of the provisions contained in this Supplement should be held invalid, illegal or 
unenforceable in any respect, no party hereto shall be required to comply with such provision for so long as such provision is held to 
be invalid, illegal or unenforceable, but the validity, legality and enforceability of the remaining provisions contained herein and in 
the Junior Lien Intercreditor Agreement shall not in any way be affected or impaired. The parties hereto shall endeavor in good-faith 
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes as 
close as possible to that of the invalid, illegal or unenforceable provisions.

SECTION 7. All communications and notices hereunder shall be in writing and given as provided in Section 7.11 of the 
Junior Lien Intercreditor Agreement. All communications and notices hereunder to the New Grantor shall be given to it in care of the 
Borrower as specified in the Junior Lien Intercreditor Agreement.

SECTION 8. The First Lien Collateral Agent is entering into this Supplement in its capacity as collateral agent under the 
First Lien Intercreditor Agreement and the provisions of Article III of the First Lien Intercreditor Agreement shall also apply to the 
First Lien Collateral Agent hereunder.  The Company and the Borrower agree to reimburse the First Lien Collateral Agent for its 
reasonable out-of-pocket expenses in connection with this Supplement, including the reasonable fees, other charges and 
disbursements of counsel for the First Lien Collateral Agent as required by the applicable First Lien Documents.  



 

 

IN WITNESS WHEREOF, the New Grantor and the First Lien Collateral Agent have duly executed this Supplement to the 
Junior Lien Intercreditor Agreement as of the day and year first above written.

[NAME OF NEW GRANTOR]

 

By: 
Name: 
Title:

Acknowledged by:

FORTRESS CREDIT CORP., as First Lien Collateral Agent

 

By: 
Name: 
Title:

 

ODYSSEY TRANSFER AND TRUST COMPANY, as Notes Collateral Agent 

 

By: 
Name: 
Title: 

 

ODYSSEY TRANSFER AND TRUST COMPANY, as Notes Indenture Trustee

 

By: 
Name: 
Title: 


