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AMENDED AND RESTATED SECURITY AGREEMENT

THIS AMENDED AND RESTATED SECURITY AGREEMENT, dated as of October 1, 2011
(as the same may be amended, restated or otherwise modified from time to time, this “Agreement”),
among: (i) Santanna Netural Gas Corporation d/b/a Santanna Bnergy Services, a Texas corporation (the
“Company’™); and (i) EDF Trading North America, LLC, a Delaware limited Hability company &s secored

party (in such capacity, the “Secured Party™):
RECITALS:

(1) This Agreement executed as of the date set forth above, amends, restates, and replaces in
fs entirety the Security Agreement between the Company and Eagle Energy Partners I, L.P. (predecessor
by name change and conversion to the Secured Party) dated January 26, 2006.

@) This Agreement is made pursuant to the ISDA. Master Agreement, dated as of the date -

hereof (as modified, amended, restated, amended and restated and/or supplemented from time to time, and .
_together with all schedules, annexes, confirmations apd fransactions therevmder, the “Master
Agreement”), and the Energy Management Agreement, dated as of the date hereof between the Company
and the Secured Party (as modified, amended, restated, amended and restated and/or supplemented from
time to time, and together with all schedules, annexes, confirmatiops and fransactions thereunder, the

“EMA” . :

@) It is a condifion precedent to the Secured Party entering into the Master Agreement and
the EMA. that the Company shall have executed and delivered fo the Secured Party this Agreement. '

3) The Company will obtain bepefits from the Master Agreement and the EMA and,
accordingly, desires to execute this Agreement in order fo induce the Secured Party fo enter into the
Master Agreement, the EMA and other Transaction Documents.

NOW, THEREFORE, in consideration of the benefits accruing to the Company, the receipt and
sufficiency of which are hereby acknowledged, the Company hereby makes the following representations
and warranties to the Secured Party and hereby covenants and agrees with the Secured Party as follows:

ARTICLE L
DEFINITIONS AND TERMS

Section 1.0  Defined Terms. Capitalized terms used in this Agreement and not otherwise
defined in this Agreement shall have the meanings given to such terms in the Master Agreement and the
EMA as applicable. Unless otherwise defined herein, all terms used herein and defined in the UCC shall
have the same definitions herein as specified therein; provided, however, that if a term is defined in
Article 9 of the UCC differently than in ancther Article of the UCC, the term shall have the meaning

specified in Article 9 of the UCC.

Section 1.02  Additional Defined Terms. The following terms shall have the meanings herein
specified unjess the context otherwise requires:

- “Accounts Receivable” means (f) all accounts, now existing or hereafter arising; and {ji) without

limitation of the foregoing, in any event including, but not limited to, (A} all right to a payment, whether
or not eamed by performance, for goods or other property (other than money) that has been or is to be
sold, consigned, leased, licensed, assigned or otherwise disposed of, for services rendered or to be
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rendered, for a policy of insurance issued or to be issued, for a surefyship obligation incurred or to be
incurred, for energy provided or to be provided, whether or not it has been eamed by performance, and
whether now existing or hereafier acquired or arising in the future, including Accounts Recejvable from
employees and Affiliates of the Company, (B) alf rights evidenced by an account, invoice, purchase order,
requisition, bill of exchange, note, contract, security agreement, Jease, chattel paper, or any evidence of
indebtedness or security related to the foregoing, (C) all security pledged, assigoed, hypothecated or
granted to or held by the Company to secure the foregoing, including all supporting obligations, (D) all
guaragtees, letters of credit, banker’s accepiances, drafts, endorsements, credit insurance and
indemnifications on, for or of, any of the foregoing, including all rights to make drawings, claims or
demands for payment therennder, and (E) all powers of attorney for fhe execution of any evidence of
indebtedness, guaranty, letter of eredit or securify or other writing in connection therewith.

“Affiliate” has the meaning provided in the Master Agreement.
“Aggeb;rﬁent” has the meaning provided in the first paragraph of this Agreement.
“Cash Bquivalents” has the meaning provided io the EMA.

“Closing Date” means the date of this Agreement as first set forth above.
“Coliateral” has the meaning provided in Section 2.0] hereof.

“Collateral Accouni” means any Controlled Account.

“Collateral _Assignment Apreement” means a Collateral Assignment of Patents, a Collaferal
Assignment of Trademarks or a Collateral Assignment of Copyrights.

““Collateral Assi panment of Confracts” meaps a Collateral Assignment of Contracts in the formn of
Exhibit D hereto, or otherwise in the form and substance acceptable to the Secured Party.

“Collateral Assignment of Copyrights” means a Collateral Assignment of Copyrights in the form
of Exhibit C-1 hereto, or otherwise in form and substance accepfable to the Secured Party. .

“Collateral Assignment of Patents” means a Collateral Assignment of Patents in the form of
Exhibit C-2 hereto, or otherwise in form and substance acceptable to the Secured Party.

“Collatera]l Assignment of Trademarks” means a Collateral Assignment of Trademarks in the
form of Exhibit C-3 hereto, or otherwise in form and substance acceptable to the Secured Party.

“Company” has the meaming provided in the first paragraph of this Agresment.

“Contract Riphts” means all rights of the Company under or in respect of a Contract, including,
- without limitation, all rights to payment, damages, liquidated damages, and enforcement.

) “Coptract” means any contract, agreement or other writing between the Company and one or
more additional parties.

“Control_Agreement” means any Deposit Account Control Agreement or any other control
agreement delivered in connection with this Agreement. t
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“Contrdl!ed Account” means a deposit account (i) that is subject to a Deposit Account Control
Apreement or (i} as to which the Secored Party is the Depositary Bank’s “customes” (as defined in
Section 4-104 of the UCC), including the Party B Confrolled Accounts.

“Copyrights” means any copyright to which the Company now or hereafter has title, as well as
any application for a copyright hereafier made by the Company.

“Credit Parfies” means the Company and any Person that guarantees the Secured Obligations or
provides security therefor, and “Credit Party™ means any one of them.

“Customer” has the meaning provided in the EMA.

“Customer Contracts™ has the meaning provided in the EMA..
“Customper Payment Instructions™ has the meaning provided in the EMA.

“Deposit Account Control Agreement” means, with respect to a deposit account of the Company,
a Deposit Account Control Agreement substantially in the form of Exhibit B hereto (or in such other form

as may have been agreed to by the Secured Party) among the Company, the Secured Party and the
relevant Depositary Bank.

“Depositary Bank™ means a bank at which a deposit account of the Company is maintained.
*Disclosed Deposit Accounts™ has the meaning provided in Section 5.01(b).

“Barly Termination Date* has the meaning provided in the Master Agreement.

“EMA” has the meaning set forth in the Recitals of this Agreement.

“Bquity Interests™ means (i) all of the issved and cutstanding shares of all classes of capital stock
of any corporation 2t any time directly owned by the Company and the certificates representing such
capital stock, (i) all of the membership interests in a limited liability company at any time owned or held
by the Company, and (ifi) all of the equity interests in any other form of ciganization at any time owned

or held by the Company.
“Bvent of Default” means any Event of Default under, and as defined in, the Master Agreement.

“Governing Documents” means all agreements and ipstruments evidencing or relating 1o
investments in or ownership, voting or disposition of, any of the Pledged Collateral.

“Goverpmental Authority* has the meaping provided in the EMA.
“Issuer” means the issuer of any Pledged Collateral.

“Intellectun] Property” means (i) 2ll Trademarks, together with the registrations and right fo all
renewals thereof, and the good will of the business of the Company symbolized by the Trademarks; (ii)
all Patents; (iil) all Copyrights; (iv) all computer programs and software applications and source codes of
the Company and all intellectual property rights therein and all other Proprietary Information of the
Company, including, but not limited to, Trade Secrets; and (v) all Permits.

“Inventory” means (i) all inventory; and (ii) without limitation of the foregoing, and in al} cases
including, but not limited to, all merchandise and other goods held for sale or lease, or firnished or to be
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furnished under confracts for service, inciuding, without limitation, raw materials, works in process,
finished goods. :

“Lien” has the meaning provided in the EMA.
“Master Agreement” has the meaning provided in the Recitals of this Agreement.
“Local Business Day™ has the meaning provided in the Master Agresment.

“Material Adverse Effect” means auy or all of the following: (i) any material adverse effect on
the busipess, operations, property, assets, Habilities, financial or other condition or prospects of the
Comparny or the Company and its Subsidiaries, taken as a whole; (i) any material adverse effect on the
ability of the Company or any other Credit Party to perform its obligations under any of the Transaction
Documents to which it is a party; (iii) any material adverse effect on the ability of the Compeny and its
Subsidiaries, taken as a whole, 1o pay their lizbilities and obligations as they mature or become due; or
(iv) any material adverse effect on the validity, effectiveness or enforceability, as against any Credit

Party, of any of the Transaction Documents to which it is a party.

“Party B Controlied Accounts” has the meaning given in the EMA.

“Patents” means any patent to which the Company now or hereafter bas title, as well as any
application for a patent now or hereafier made by the Company.

“Perfection Ceriificate” means a certificate in the form of Exhibit A hereto, completed and
supplemented with the schedules contemplated thereby to the reasonable satisfaction of the Secured Party,
and signed by an Authorized Officer of the Company delivering the same,

. “Permits” means all licenses, permits, rights, 6rders, variances, franchises or authorizations of or
from any Governmental Authority. )

*Permitted Liens™ has the meaning given in the EMA.

“Person”™ has the meaning given in the Master Agreement.

“Pledeed Collateral” means the Pledged Debt.

“Pledged Debt” means al} of the Third-Party Notes presently owned or hereafter acquired fiom
time to time by the Company, and ail interest, cash, instruments and other property hereafter from time fo
time received, receivable or otherwise distributed in respect of or in exchange for any or all of the

foregoing.

“Potential Event of Default™ has the meaning provided in the Master Agreement.

“Proceeds™ means (j) all proceeds; and (ji) without limitation of the foregoing and in all cases,
inclading, but not be limited to, (A) whatever is acquired upon the sale, lease, license, exchange, or other
disposition of any Collateral, (B) whatever is collected on, or distributed on account of, any Collateral,
(C) rights arising out of any Collateral, (D) claims arising out of the loss or nonconformity of, defects in,
or damage to any Collateral, (E) claims and rights to any proceeds of any insurance, indemnity, warranty
or guaranty payable to the Company (or the Secured Party, as assignee, loss payee or an additional
insured) with respect to any of the Collateral, (G) claims and rights to payments (in any form whatsoever)
made or due and payable to the Company from time fo time in conoection with any requisition,
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confiscation, condemnation, seizure or forfeinwe of all or any part of the Collateral by any Governmental
Authority (or any Person acting under color of Governmental Authority), (H) all cash, money, checks and
pegotiable instruments received or held on behalf of the Secured Party pursuant to any lockbox or similar
arrangement relating to the payment of Accounts Receivable or other Collateral, and (I} any and all other
amounts from time to time paid or payable under or in connection with any of the Collateral.

“Proprietary Information” means all information and know-how worldwide, including, without
Hmitation, techmical data; mamufacturing dafa, resesrch and development data; data relating to
compositions, processes and formulations, manufacturing and production know-how and experience;
management know-how; fraining programs; manufacturing, engineering and other drawings;
specifications; performance criteria; operating instructions; maintenance manuals; technology; technical
information; sofiware; compuier programs; engineering and computer data and databases; desipn and
engipeering specifications; catalogs; promotional literature; financial, business and marketing plans; and
inventions and invention disclosures.

“Secured Obligations™ has the meaning provided in the EMA..
“Secured Party™ has the meaning provided in the first paragraph of this Agreement.

. “Sienificant Infellectual Property™ has the meaning provided in Section 6.04 of this Agreement.

“Subsidiary™ with respect to any Person, means any corporation, partnership, trust, limited
liability company, association, joint venture or other business entity of which more than 50% of the total
voting power of shares of stock or other ownership interests entitled (without regard to the occurrence of
any contingency) to volte in the election of the members of the board of directors or similar governing
body is af the time owned or controlled, directly or indirectly, by that Persor or one or more of the other
Subsidiaries of that Person or a combination thereof.

“Termination Event™ has the meaning provided in the Master Agreement.

“Third-Party Notes” means ail promissory soies, instruments, debentures, bonds, evidences of
indebtedness and shmilar securities from time to time issued to, or held by, the Company.

“Trademarks™ means any trademarks and service marks now held or hereafter acquired by the
Company, any umregistered marks used by the Company and trade dress including logos and/or designs in
connection with which any of these registered or unregistered marks are used.

“Tyade Secrets” means any secretly held existing engineering and other data, information,
production procedures and other know-how relating to the design, manufacture, assembly, instailation,
use, operation, marketing, sale and servicing of any products or business of the Company worldwide

whether written or not written.

“Trapsaction Documents™ has the meaning provided in the EMA.

“UCC” means, unless the context indicates otherwise, the Uniform Commercial Code, as at any
time adopted and in effect in the State of Diinois or the State of Texas, as applicable or other jurisdictions
as applicable, specifically including and taking into account ali amendments, supplements, revisions and

other modifications thereto.

Section 1.03  Terms Generally. The definitions of terms herein shall apply equally to the
singuiar and plural forms of the terms defined. Whenever the context may require, any pronoun shall

-5~ Security Agreement



ARTICLE IL
SECURITY INTEREST

Section 2.01  Grant of Security Interest. As security for the prompt and compiete payment and
performance when due of all of the Secured Obligations, the Company does hereby pledge, sell, assign
and transfer unto the Secured Party, and does hereby grant o the Secured Party a continuing security
interest in all of the right, title and interest of the Company in, to and under all of the following of the
Company, whether now existing or hereafter from time fo time arising or acquired and wherever located

(collectively, the “Collateral™):
) all accounts, including, without limitation, each and every Accoumt
Receivable;

(i) all goods;

(i}  all Inventory; -
Gv) el equipment;
&2) all documents;
(i) a]ll instruments;
(vii})  all chattel paper;
(viif) all momey;

(ix)  all deposit accounts, including, but not limited to, all Coatrolled
Accomnts, together with all monijes, securities and instruments af any time deposited in any such deposit
account or otherwise held for the credit thereof;

{x) all investment property, including Equity Interests;
() el fixtures;
(xif)  all general intangibles, including, but not limited to, all Contract Rights;
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(xii) 2l commercial tort claims;

(xiv)  all Intellectual Property;

{xv)  all letters of credit and letter-of-credit rights;
(xvi) all payment intangibles;

{xvii) all promissory notes;

(xviii) all supporiing obligations;

(zix) ali other items, kinds and types of personal property, tangible or
intangible, of whatever nature, and regardless of whether the ¢reation or perfection or effect of perfection
or non-perfection of a security interest therein is governed by the UCC of any particular jurisdiction or by
any other applicable treaty, convention, stafute, Jaw or regulation of any applicable jurisdiction;

(xx) all additions, modifications, alterations, improvemenis, upgrades,
accessions, cornponents, parts, appurtenances, substitutions and/or replacements of, to or for any of the
foregoing; and

(i) all Proceeds and products of any and all of the foregoing.

Seetion 2.02  Excluded Property. Notwithstanding anything in Section 2.01 hersof to the
contrary, the term Collateral shall not include: (f) any equipment or goods that is subject to a “purchase
money security interest” to the extent that such purchase money security imterest (x) constitutes a
Permitted Lien and (y) prohibits the creation by the Company of a junior security intersst therein, unless
the holder thereof has consented to the creation of such a junior security interest; and (ii} any cash or
other collateral pledged to secure certain letters of credit issued on behalf of the Company from time to
time any of the following: Menill Lynch Corporation, Chase Manhattan Bank or its subsidiary

companies, or Horizon Bank of Texas.
Section 2.03  No Assumption of Liability. The security inferest hereunder of the Company is

granted as security only and shall not subject the Secured Party to, or in amy way alter or modify, any
obligation or liability of the Company with respect to or arising out of any of the Collateral.

ARTICLE 0L
REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Secured Party, which representations and warranties
shall survive the execution and delivery of this Agreement until the termination of this Agreement in

accordance with Section 9.09, as follows:

Section 3.01  Title and Authority. The Company has (i) good, valid and unassailable tifle to all
tangible items owned by it and constituting any portion of the Coilateral with respect to which it has
purported to grant the security interest, and good, valid and unassailable rights in all other Collateral with
respect to which it has purported to grant the security interest, and (ii) full power and authority to grant to
the Secured Party the security interest in such Collateral pursuant hereto and to execute, deliver and
perform its obligations in accordance with the term$ of this Agreement, without the consent or approval
of any other Person gther than any consent or approval that has been obtained.
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Section 3.02  Absence of Other Liens.

: {a) There is 1o financing statement (or similar staternent or instrament of registration
under the law of any jurisdiction) covering or purporting to cover any interest of any kind of the Company
in the Collateral, except for any filings or recordings made in connection with any Permitted Liens.

) The Compauy is, and as to any Collateral acquired by it from time to time after
the date hereof the Company will be, the owner of all the Collateral free and clean of anmy Lien, and the
security interest of the Company in ifs Collateral is and will be superior to any other security interest or
other Lien, except for Permitted Liens.

Sectior 3.03  Validity of Security Interest. The security inferest granted by the Company
constitutes a legal, valid and enforceable first priority (except as to any Permitted Liens) security inferest
in all of the Collateral of the Company, securing the payment and performance of the Secured

Obligations.

Section 3.04  Perfection of Security Interest under UCC.

(a) All notifications and other actions, including, without limitation, (i) all deposits
of certificates and instruments evidencing any Collateral (duly endorsed or accompanied by appropriate
instruments of transfer), (i) all notices to and acknowledgments of any bailee or other Person, (iii) al
acknowledgments and agreements respecting the ripht of the Secured Party to obtain confrol with respect
to any Collateral, and (v) all filings, registrations and recordings, which are (x) required by the terms of
this Agresment to have been given, made, obtained, done and accomplished, and () necessary o create,
preserve, protect and perfect the security interest granted by the Company to the Secured Party hereby in
respect of its portion of the Collateral, have been given, made, obtained, done and accomplished.

® After giving effect to all such actions, the security interest granted by the
Company to the Secured Party pursuant to this Agreement in and to the Collateral will be perfected to the
maximpm extent a seourity interest in such Collateral can be perfected under the UCC, and the laws of

any applicable jurisdiction.

Section 3.05  Perfection Centificates. Each Perfection Certificate delivered by the Company,
and all information set forth therein, is true and correct in all material respects, except to the extent that
such Perfection Cestificate has been supplemented or replaced in each case in accordance with this

Agreement.

Section 3.06  Places of Business; Jurisdiction of Qreanization: Locations of Collatersl. The

Company represents and warrants that (i) the principal place of business of the Company, or its chief
executive office, if it has more than one place of business, is located at the address indicated on the most
recent Perfection Certificafe execuled and delivered by the Company to the Secured Party; (i) the
jurisdiction of formsafion or organization of the Company is set forth on the most recent Perfection
Certificate executed and delivered by the Company to the Secured Party; (iii) the U.S. Federal Tax LD,
Number and, if applicable, the organizational identification number of the Company is set forth on the
most recent Perfection Cerfificate executed and delivered by the Company fo the Secured Party; and (iv)
&l Inventory and equipment of the Company is located at one of the locations set forth on the most recent
Perfection Certificate executed and delivered by the Company to the Secured Party. The Company does
not, at and as of the date hereof, conduct business in any jurisdiction, and except as set forth in the most
recent Perfection Certificate delivered to the Secured Party, in the preceding five years, the Company and
any predecessors in interest have not conducted business in any jurisdiction, under any trade name,
fictitious pame or other nams (including, without Limitation, any names of divisions or predecessor
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Section 3.07  Pledged Collateral. The Company has no Pledged Debt as of the Closing Date.

Section 3.08  Deposit Accounis. The Perfection Certificate delivered by the Company to the
Secured Party as of the date hereof, as the same may be deemed to be updated pursuant {o Article V of
this Agreement, sets forth a true and complete list of all deposit accounts owned by the Company or in
which any the Company’s Collateral is held. All of the deposit accounts of the Company are, and all cash
and money of the Company is held in, Controlled Accounts.

Section 3.09  Securities Accounts. The Company has no securities accounts, and does not own
and any securities entitlements or any investment property. .

ARTICLE IV.
GENERAL COVENANTS

Section 4.01  No Other Liens; Pefense of Title. The Company will not make or grant, or
suffer or permit to exist, any Lien on any of the Collateral, other than the Permitted Liens. The Company,
at its sole cost and expense, will take any and all actions reasonably necessary and appropriate to defend
fitle to the Collateral against any and all Persons and to defend the validity, enforceability, perfection,
effectiveness and priority of the security inferest of the Secured Party therein against any Lien other than

Permitted Liens.

Section 4.02  Further Assurances: Filings and Recordings.

_ (a) The Company, at its sele cost and expense, will duly execute, acknowledge and
deliver all such agreements, instroments and other documents and take all such actions inchiding, without
limitation, (i) physically pledging instruments, documents, promissory notes, chattel paper and certificates
evidencing any investment property or any of the Pledged Collateral with the Secured Party, (i) obtaining
Deposit Account Conirol Agreements in accordance with this Agreement, (iif) obtaining from other
"Persons lien waivers and bailee Jetters as the Secured Party shall reasonably request, (iv) obtaining from
other Persops agreements evidencing the exclusive control and dominion of the Secured Party over any of
the Collateral, in instances where obtaining control over such Collateral is the only or best method of
perfection, and (v) making filings, recordings and registrations, as the Secured Party may from time to
time reasonably instruct to better assure, preserve, protect and perfect the security interest of the Secured
Party in the Collateral, and the rights and remedies of the Secured Party hereunder, or otherwise to further
effectuate the intent and purposes of this Agreement and to carry out the terms hereof.

) The Company, at its- sole cost and expense, will (i) at all times canse this
Agreement (and/or proper notices, financing statements or other registrations or filings in respect hereof,
and supplemental collateral assignments or collateral security agreements in respect of any portion of the
Collateral) 1o be duly filed, recorded, registered and published, amd re-filed, re-recorded, re—registered and
re-published in such manner and in such places as may be required under the UCC or uther applicable law
in order to establish, perfect, preserve and protect the rights, remedies and security interest of the Secured
Party in or with respect to the Collateral of the Company, and (if) pay all taxes, fees and charges and
comply with all statufes and regulations applicable to such filing, recording, registration and publishing
and such re-filing, re-recording, re-registration and re-publishing,
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Section 4.03  Use and Disposition of the Collateral. Unless and until an Event of Default with |

respect to the Company shall have occurred and be continning or a Terminafion Event or an Barly
Termination Date shall have ocourred and the Secured Parfy shall have notified the Comparny thereof in
writing that the rights of the Company under this Section 4.03 are suspended, the Company may use and
dispose of its Collateral in any lawful manmer not inconsistent with the provisions of this Agreement, the

Master Agreement, the EMA or any other Transaction Document.

Section 4.04  Authorizafion fo File Financing Statements. The Cormpany irrevocably

authorizes the Secured Party at any time and from time to time to file in any jurisdiction any initial
financing statements and zll amendments thereto that (2) indicate the Collateral (i} as “all assets™ or “all
personal property” of the Company or words of similar effect, regardless of whether any particular asset
comprised in the Collateral falls within the scope of the UCC, or (if) as being of an equal or lesser scope
or with greater detail, and (b) coptain any other information required pursnant to the UCC for the
sufficiency or filing office acceptance of any financing statement or amendment, mcluding, but not
limited to, (i) whether the Company is an organizafion, the fype of organizafion and any organization
identification pumber, and (ji) in the case of a financing statement that is filed as a fixture fling or
indicating Collateral as as-extracted collateral or timber to be cut, a sufficient description of real property

to which the Collateral relates. :

Section 4.05 Maintenance of Records. The Company will keep and maintain af its own cost
and expense satisfactory and complete records in accordance with good industry practice of its Accounts

Receivable, Contracts and other Collateral, including, but not Hmited to, the originals of all
documentation with respect thercto, records of all payments received, all credits granted thereon, all
merchandise retamed and all other dealings therewith, All billings and invoices issued by the Company
with respect to ils Accounts Receivable will be in compliance with, and conform to, the material
requirements of all applicable federal, state and local laws and any applicable laws of any relevant foreign
jurisdiction. If an Event of Default shell have occurred and be continuing or a Termination Event or an
Early Termination Date shall have occurred, and the Secured Party so directs, the Company shall legend,
in form and manner satisfactory to the Secured Party, ifs Accounts Receivable and Contracts, as well as
books, records and documents of the Company evidencing or pertaining therefo with an appropriate
reference to the fact that such Accounfs Receivable and Contracts have been assigned to the Secured

Party and that the Secured Party has a security interest therein.
Section 4.06  Perfection Certificates; Collateral Reports,

(2) Perfection Cerfificates. The Company shall provide to the Secured Party a
completed Perfection Certificate, duly executed by an Authorized Officer of the Company, together with
all schedules required to be delivered in connection therewith (i} on the Closing Date a5 required pursnant
to the EMA, and (if) on the date that any additional Person becomes a party to this Agreement. In
addition, if any information contained in any Perfection Certificate previously delivered to the Secured
Party shall become untrue or incorrect In any respect, or if the Company acquires or disposes of any of the
Coltateral such that any previously delivered Perfection Certificate is no longer accurate or complete in
all respects, then within ten Local Business Days after such information becoming untrue, incorrect,
inaccurate or incomplete, the Company shall execute and deliver a new Perfection Certificate to the
Secured Party, provided that the delivery of such new Perfection Certificate shall not serve o cure, or
constitute a waiver of, any Potential Event of Default, Event of Default or Termination Event that may
have occurred as a result of such information becoming untrue, fncorrect, inaccorate or incomplete in any

material respect.

) Collateral Reports. Whenever requested to do so by the Secured Party, buf no
more frequently than on a monthly basis, the Company will promptly, at its own sole cost and expense,
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Section 4.07  Legal Biatus. The Company agrees that (a) it will not change its name, place of
business or if more than one, chief executive office, or its mailing address or organizational jdentification
number if it has one, in each case without providing the Secured Party at least thirty days® prior written
notice thereof, (b} if the Company does not have an organizational identification number and later obtains
one, it will promptly nofify the Secured Party of such organizational identification number, and {c) it will
not change its type of organization, jurisdiction of organization or other legal structure in each case unless
(i) it shall have provided the Secured Party af least thirty days’ prior written notice thereof] and (ii) such
action is permitted pursuant to the EMA.

Section 4.08  Inspections and Verification. The Secured Party and such Persons as the Secured
Party may designate shall have the right, at the Secured Party’s own cost and expense {provided, that if an
Bvent of Default has occurred and is continning and or a Termination Event or an Early Termination Date
shall have occurred, the Company shall bear such expenses), at any time or from time to time, on not less
than two Local Business Days® prior notice to the Company if no Event of Default has occurred and is
continving and neither a Termination Event or an Early Termination Date shall have occurred, and in the
event an Event of Defanli has ocourred and is continving or a Termination Event or an Early Termination
Date has occurred, on not less than one Local Business Day’s prior nofice to the Company, to inspect the
Collateral of the Company, all books and records related thereto (and to make extracts and copies thereof)
and the premises upon which any of such Collateral is located, to discuss the Company’s affairs with the
officers of the Company and its independent accountants, and to verify under reasonable procedures the
validity, amount, quality, quantity, value, condition and status of, or any other matter relating to, such
Collateral, including, in the case of accounts or other Collateral in the possession of any third Person, by
contacting account debtors or the third Person possessing such Collateral (after not less than two days’
prior notice to the Company) for the purpose of making such verification. Any procedures or actions
faken, prior to fthe occumence and continvance of an Event of Defanlt or after the occurrence of a
Ternmination BEvent or an Early Termination Date, in order to verify accounts by contacting account
debtors, shall be effected by the Company’s independent accountants, acting at the direction of the
Secured Party, in such manner (consistent with their normal anditing procedures) so as not to reveal the
identity of the Secured Party or the existence of the security interest to the account debtors. Subject to the
Limitations set forth in this Section, the Company will instruct its independent accountants to undertake
any such verification when and as requested by the Secured Party. The results of any such verification by
independent accountants shall be reported by such independent accountants to both the Secured Party and
the Company. Notwithstanding anything to the contrary in this Section, so long as no Event of Default
has occurred and is continuing and neither a Termination Bvent nor an Early Termination Date shall have
oceurred, Secured Party shall conduct such inspection and verification no more than twice in any twelve

(12) month period.

Section 4.09  Imsurance. The Company will at all times keep its business and its Collateral
insured with financially sound and reputable insurance companies, in such amounts, with such
deductibles and covering such risks a5 are customearily casried by companies of the same or similar size
engaged in similar businesses and owning similar properties in localities where the Company operates.
The Company shall otherwise maintain insurance in accordance with the EMA.

Section 4.10  Proceeds of Casunalty Insurance, Condemmnation or Taking.
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(@ All amounts recoverable under any policy of casualty insurance or any award for
the condemnation or taking by any Governmental Authority of any poriion of the Collateral are hereby

assigned to the Secured Party.

() The Company will apply any such proceeds or amounts received by it in the
manner provided in the EMA, including, if required under the terms of the EMA, by paying over the same
directly to the Secured Party.

. {©) In the event any portion of the Collateral suffers a casualty loss or is involved in

any proceeding for condemnation or taking by any Governmental Authority, then if an Event of Default
has occurred and is continuing or a Termination Event or an Early Termination Date has occurred, the
Secured Party is authorized and empowered, at fts option, to participate in, confrol, direct, adjust, settle
and/or compromise any such loss or proceeding, 1o coliect and receive the proceeds therefrom and, afier
deducting from such procesds any expenses incurred by it in connecton with the collection or handling
thereof, to apply the met proceeds to the Secured Obligetions in accordance with Sectipn 8.05 of this

Apgreement.

{d) If any proceeds are received by the Secured Pariy as a result of a casualty,
condemnation or taking involving the Collateral and no Event of Default has occwnred and is continuing
or & Termination Event or an Early Termination Date bas occurred, then the Secured Party will promptly

release such proceeds to the Company, unless the EMA provides otherwise.

Section 4.11  Commercial Tort Claims. If the Company shall at any time hold or acquire a
commetcial tort claim, the recovery from which could reasonably be expected to exceed $250,000, the
Company shall promptly notify the Secured Party thereof in a writing signed by the Company, which sets
forth the details thereof and grants fo the Secured Party (for the benefit of the Secured Parties) a Lien
thereon and on the Proceeds thereof, all upon the terms of this Agreement, with such writing to be in form
and substance reasonably satisfactory to the Secured Party.

Section4.12  Electronic Chatte] Paper end Transferable Records. I the Company at any time

holds or acquires an interest in any electronic chattel paper or any “iransferable record,” as defined in
Section 201 of the Federal Electronic Signatures in Global and National Commerce Act, or in Section 16
of the Uniform Electronic Transactions Act, as in effect in any relevant jurisdiction, the Company shall
promptly notify the Secured Party thereof and, at the request of the Secured Party, shall take such action
as the Secured Party may reasonably request to vest in the Secured Party control under the UCC or
comtrol under Section 201 of the Federal Electronic Signatures in Global and National Commerce Act or,
_as the case may be, Section 16 of the Uniform Electronic Transactions Act, as so in effect in such
jurisdiction, of such transferable record, The Secured Party agrees with the Company that the Secured
Party will arrange, pursuant fo procedures reasonably satisfactory to the Secured Party and so long as
such procedures will nof result in the Secured Party’s loss of control, for the Company to make alterations
to the electronie chatte] paper or transforable record permitted under the UCC or, as the case may be,
Section 201 of the Federal Blectronic Signatures in Global and National Commerce Act or Section 16 of
the Uniform Blectronic Transactons Act for a party in control to allow without loss of control, unless an
Eveat of Default bas occurred and is continning or would ocour after taking into account any action by the
Company with respect to such electronic chattel paper or transferable record or a Termination Event or an

Early Termination Date has occurred.

Section 4.13  Letter-of-Credit Rights. If the Company is af any time a beneficiary under a
Ietter of credit now or hereafter issned in favor of the Company, the Company shall promptly notify the

Secured Party thereof and, at the request of the Secured Party, the Company shall, pursuant to an
agreement in form and substance reasonably satisfactory to the Secured Party, either (i} arrange for the
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Section 4.14  Collateral Assipnments of Copfracts. The Company will, upon the Secured
Party’s reasonable request, execute from time to time a Collateral Assignment of Contracts with respect to
each Contract that the Secured Party desires. Each such Collateral Assignment of Contracts must be
executed and delivered 1o the Secured upon within 10 Local Business Days of the Secured Party’s request

therefore.

Section4.15  Protective Advances by the Secured Party. At jts option, but without being
obligated to do so, the Secured Party may, upon prior written notice to the Company, after the occurrence
and during the continuance of an Event of Default or after the occurrence of a Termination Event or an
Early Termination Date, (f) pay and discharge past due taxes, assessments and governmental charges, at
any time levied on or with respect fo any of the Collateral of the Company which the Company has failed
to pay and discharge in accordance with the requirements of this Agreement or any of the other
Transaction Documents, (i) pay and discharge any claims of other creditors of the Company which are
secured by any Lien on any Collateral, other than a Permitted Lien, (iii) pay for the maintenance, repair,
restoration and preservation of the Collateral to the exient the Company fails to comiply with its
obligations in regard therefo under this Agreement and the other Transaction Documents or the Secured
Party reasonably believes payment of the same is necessary or appropriate to avoid a material loss or
material diminution in value of the Collateral, andfor (iv) obtain and pay the preminms on insyrance for
the Collateral which the Company fails to maintain in accordance with the requirements of this
Agreement and the other Transacfion Documents, and the Company agrees to reimburse the Secured
Party, ont demand, for all payments and expenses incurred by the Secured Party with respect to the
Company or any of its Collateral pursnant to the foregoing authorization, provided, however, that nothing
in this Section shall be construed as excusing the Company from the performance of, or imposing any
obligation on the Secured Party to cure or perform, any covenants or other agreements of the Company
with respect to any of the foregoing matters as set forth herein or in any of the other Transaction

Documents.

Section 4.16  Acquisition of Equity Interest. Without the prior written consent of Secured
Party, not to be unreasonably withheld, the Company shall acquire no investment property, securities
accounts or securities entitlements. The consent of the Secured Party to the Company’s acquisition of any
investment property, securifies account or securities entitlements may be conditioned upon the
Company’s execution of a pledge agreement and any control agreements reasonably requested by Secured
Party to create and perfect Secured Party’s Lien in such investment property, securities account or

securities entitiement

ARTICLEV.

ACCOUNTS AND COLLECTION OF ACCOUNTS

Section. 5.01  Deposit Accounts.

(a) The Company shail cause all deposit accounts 10 be subject at all fimes to a fully
effective Deposit Account Control Agreement.
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2)] The Company does and shall hold all money and Cash Bquivalents of the
Company in the deposit accounts listed on the Perfoction Certificate dated and delivered on the date
bereof (coliectively, the “Disclosed Deposit Accounts™) and shall not establish or use any other deposit
accounts, securities accounts, comrodities acconnts, or other investment accounts.

(©) The Company shall (i) maintain in effect Customer Payment Instructions with
respect fo all Customer Contracts to which it is a party and otherwise cause all payments on Accounts
Recejvablés and other proceeds of the Collateral (other than refundable cusiomer deposits) to be
deposited promptly to the Parfy B Controlled Accounts (and fo no other account) disclosed on the
Perfection Certificate dated and delivered on the date hereof and (i) cause refundable deposits of its
customers to be deposited or fransferred promptly to its Party B Controlled Account, if applicable.

(d) Unless otherwise directed by the Secured Party during the existence of 2n Event
of Default or following the occurrence of a Termination Event or an Barly Tenination Date, all amounts
that are available for disfribution from the Party B Controlled Accounts shall be applied in accordance
with the EMA and otherwise in satisfaction of any amounts due and owing to the Secured Party.

(e} During the existence of an Event of Default or following the oceurrence of a
Termination Event or an Early Termination Date, all amounts that are deposited or held in the Confrolled
Accounts shall be applied as determined by the Secured Party in its sole discretion, and the Secured Party
may issus instructions to the applicable Depositary Bank.

[§3) The Company shall maintain in effect and perform all of its obligations under
each Deposit Account Control Apreement to which it is a party, without modification thereto, except as

approved in writing by the Secured Party.

23] Immediately upon the creation or acquisition of any new deposit account or any
inferest therein by the Company, the Company shall cause to be in full force and effect, prior to the
- deposit of any funds therein, a Deposit Account Control Agreement duly executed by the Company, the
Secured Party and the applicable Depositary Bank, and the Perfection Certificate shall be deemned to have
been updated to include such newly created or acquired deposit account upon satisfaction of the

foregoing.

Section 5.02  Operation of Collateral Accounts. Except as expressly permitied pursuant to this
Agreement or the EMA, the Company shall cause all cash and Cash Bquivalents 1o be maintained in

Collateral Accounts. Prior to the occurrence of an Event of Default, a Termination Event or an Early
Termination Date, the Company may withdraw, or direct the disposition of, funds and other investments
or financial assets held in the Collateral Accounts in accordance with Section 5.0 above. Upon the
ocourrence and during the continuance of an Event of Default or following the occurmrence of a
Tenmination Event or an Barly Termination Date, upon written notice to the Company, the Secured Party
shall be permitted to (i) retain, or instruct the relevant Depositary Baok to retain, ail cash and investments
beid in any Collateral Account, (ii) liguidate or issne entitlement orders with respect to, or instruct the
relevant Depositary Bank fo liquidate, any or all investments or financial assets held in any Collateral
Account, (iii) instruct the Depositary Bank to follow the instructions of the Secured Party, and (iv)
withdraw any amounts held in any Collateral Account and apply such amounts in accordance with the

terms of this Agreement.

Section 5.03  Collection of Accounis.

{2) The Company shall, in a manner consistent with the provisions of this Article V
and in a manner consistent with past practice and in the ordinary course of business, endeavor to cause io
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()  The Company shall, and the Secured Party hereby authorizes the Company to,
enforce and collect all amounts owing to it on its Inventory and Accounts Recejvable, for the benefit and
on behalf of the Secured Party; provided, however, that such privilege may at the sole option of the
Secured Party, by notice 1o the Company, be terminated upon the oceurrence and during the confinuance
of an Bvent of Default or after the occurrence of a Termination Event or an Barly Tenmination Date.

ARTICLE V1.
INTELLECTUAL PROPERTY

Section 6.01  Inieliectual Property. The Company represents and warrants that: (i) it is the frue
and lawful owner or licensee of the Trademarks listed on the most recent Perfection Certificate delivered
by the Company o the Secured Party and that said listed Trademarks constitute all the marks registered in
the United States Patent and Trademark Office that the Company now owns or uses in connection with its
business; (ii) it is the true and lawfol owner or licensee of all rights in the Patents listed on the most recent
Perfection Certificate delivered by the Company to the Secured Parly and fhat said Patents constitute all
the United States patents and applications for United States patents that the Company now owns or uses
in connection with ifs business; and (iif) it is the true and lawful owner or licensee of all rights in the
Copyright registrations listed on the most recent Perfection Certificate delivered by the Company 1o the
Secured Party and that said Copyrights constitute all the repistered United States copyrights that the
Company now owns. The Company further warrants that it is aware of no third-paity claim that any
aspect of the Company’s present or conterplated business operations infringes or will infringe any
trademark, service mark, patent or copyright in a manper which could bave a Material Adverse Effect.

Section 6.02  Collaferal Assippments: Further Agsurances. Upon request of the Secured Party
whenever made, the Company shall promptly execute and defiver 1o the Secured Party such Collateral

Assignment Agreements as the Secured Party shall request in connection with the Company’s Intellectual
Property. The Company agress that it will take such action, and deliver such documeents or instruments,
as the Secured Party shall reasonsbly request in connection with the prepa.rat:on, filing or registration and

enforcement of any Collateral Assignment Agreement.

Section 6.03  Licenses and Assignments. The Company hereby agrees not to divest jtself of
any material right under or with respect to any Intellectual Property material to its business other than in

the ordinary course of business or as expressly permiited pursuant to the EMA. absent prior written
approval of the Secured Party.

Section 6.04 Infringements. The Company agrees, promptly upon leaming thereof, to notify
the Secured Party in writing of the name and address of, and to furnish such pertinent information that
may be available with respect to, any party who may be infringing or otherwise violating any of the
Company’s rights in and to any Intellectual Property that could reasonably be expected to have a Material
Adverse Effect (any such Intellectual Property, “Significant Intellectual Property™), or with respect to any
party claiming that the Company’s use of any Significant Intellectual Property viclates any property right
of that party, to the extent that such infringement or violation could reasonably be expected to have a
Material Adverse Effect. The Company further agrees to prosecute any Person infringing any Significant
Intellectual Property in a manner consistent with its past practice and in the ordinary course of business.
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Section 6.05  Trademarks.

(a) Preservation of Trademarks. The Company agrees fo use or lcense the vse of its
Trademarks in interstate commerce during the time in which this Agreement is in effect, sufficiently to
preserve such Trademarks as trademarks or service marks registered under the laws of the United States,
except where the Company determines in good faith is it commercially reasonable to abandon a
Trademark.

®) Maintenance of Registration. Except where the Company determines in good
faith it is commercially reasonable to abandon a Trademark or a Trademark applicafion, the Company

shall, at jts own expeunse, diligently process ail documents required by the Trademark Act of 1946, 15
U.S.C. §§ 1051, ef seq. to maintain trademark registration, including but not limited to affidavits of use
and applications for renewals of registration in the United States Patent and Trademark Office for ail of
its Trademarks pursuant to 15 U.5.C. §§ 1058(2), 1059 and 10635, and shall pay all fees and disbursements

in connection therewith.

{©) Future Repgistered Trademarks. If any mark registration issued hereafter to the
Company as a resulf of any application now or hereafter pending before the United States Patent and

Trademark Office, then, in accordance with Section 4.07(a) hereof, within ten Local Business Days of
receipt of such certificate, the Company shall deliver to the Secured Party an updated Perfection

Certificate, together with a copy of such certificate, and a grant of security in such mark to the Secured
Party, confirming the grant thereof hereunder, the form of such confirmatory grant to be in form and
substance reasonably acceptable to the Secured Party.

Section 6.06  Patents.

{2 Maintenance of Patents. The Company shall make timely payment of all post-
issuance fees required pursuant to 35 U.S.C. §41 to maintain in force rights vnder each Patent, except
where the Company in good faith defermines it is commercially reasonable to abandon such Patent,

()] Prosecution of Patent Applications. The Company shall maintain all Patents
issued and shall diligently prosecute all applications for United States patents, and shall pot abandon any
such application, except in favor of a continuation application based on such application, prior to
exhaustion of all administrative and judicial remedies, except where the Company in good faith
determines it is commercially reasonabie to abandon such Patent or application.

Section 6.07  Other Patents and Copyrights. In accordance with Section 4.06(a) hereof, within
ten Local Business Days of acquisition of a United States Patent or Copyright, or of filing of an
application for a United States Patent, the Company shall deliver to the Secured Party an wpdated
Perfection Certificate, together with a copy of said Patent or Copyright, as the case may be, with a grant
of security as to such Patent or Copyright, as the case may be, confinning the grant thereof hereunder, the
form of such confirmatory grant o be in form and substance acceptable to the Secured Party,

Section 6.08  Remedies Relating to Intellectual Property. If an Event of Defauit shall occur

and be continuing or a Termination Event or an Early Termination Date shall have ocourred, the Secured
Party may, by written notice to the Company, take any or alf of the following aetions: (i} declare the
entire right, tifle and interest of the Company in and to each of the Copyrights, Patents and Trademarks,
together with all trademark rights and rights of protection fo the same, vested, in which event such rights,
title and interest shall immediately vest in the Secured Party, in which case the Company agrees to
execute an agsignment in form and substance reasonably satisfactory to the Secured Party of all ifs rights,
title and interest in and to the Copyrights, Patents and Trademarks to the Secured Party; (ii) take and
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ARTICLE VIL

POWER OF ATTCRNEY.

Section 7.01  Appointiment and Powers of Secured Party. The Company hereby imrevocably

constitutes and appoints Secured Party and all agents thereof, with full power of substitution, as its true
and lawful attorneys-in-fact with full irrevocable power and authority in the place and stead of the
Company or in Secured Party’s own name, for the purpose of carrying out the terms of this Agreement, to
take any and all appropriate action and to execute any and afl documents and instruments that may be
necessary or desirable fo accomplish the purposes of this Agreement and, without limiting the generality -
of the foregoing, hereby gives said attorneys the power and rght, on behslf of the Company, without
notice to or assent by the Company, fo do the following:

(a) during the continuance of an Event of Default or after the occurrence of a
Termination Event or av Early Termination Date, generally to sell, wransfer, pledge, license, lease,.
otherwise dispose of, make any agreement with respect to or otherwise deal with any of the Collateral in
such marmer as is consistent with the UCC and as fully and complefely as though Secured Party were the
absolute owner thereof for all purposes, and fo do, at the Company’s expense, from time to time all acts
and things which Secured Party deems necessary fo profect, preserve or realize upon the Collateral and
the Security Interest therein, in order to effect the intent of this Agreement, all as fully and effectively as
the Company might do, including: () making, settling and adjusting claims in respect of Collateral under
policies of insurance, endorsing the name of the Company on any check, draff, instrument or other item of
payment for the Proceeds of such policies of insurance and making all determinations and decisions with
respect thereto; (if) to receive, endorse, present, assign, deliver and/or otherwise deal with any and all
notes, acceptances, letters of credit, checks, drafts, money orders, or other evidences of payment relating
to the Collateral of the Company or any part thereof; (ii) to demand, collect, receive payment of, and give
receipt for and give credits, allowances, discounts, discharges, releases and acquittances of and for any or
all of the Collateral of the Company; (iv) to sign the name of the Company on any invoice or bill of
lading relating to any of the Collateral of the Company; (v) fo send verifications of any or all of the
Accounts Receivable of the Company to its account debtors; {(vi) to commence and prosecute any and all
suits, actions or proceedings at law or in equity in or before any cowrt or other tribunal (including any
arbitration proceedings) to collect or otherwise realize on all or any of the Collateral of the Company, or
to enforce any rights of the Company in respect of any of its Collateral; (vii) to settle, compromise,
compound, adjust or defend any actions, suifs or procesdings relating to any or all of the Collateral of the
Company; (viii) to notify, or reguire the Company to notify or cause to be notified, its account debtors to
make payment directly to the Secured Party or to & Controlled Account; or (ix) fo use, sell, assign,
transfer, pledge, make any agreement with. respect to or otherwise deal with any or all of the Collateral of
the Compsany, and to do all other acts and things necessary or appropriafe 1o canry out the intent and
purposes of this Agreement, as fully and completely as though the Secured Party were the absolute owner

of the Collateral of the Company for all purposes;
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®) during the confinuance of an Event of Default or after the occurrence of a
Termination Event or an Early Termination Date, (i) the filing and prosecuting of registration and transfer
applications with the appropriate federal or local agencies or authorities with respect to Trademarks,
Copyrights and patentable inventions and processes; (ii) upon written notice to the Company, exercising
voting rights with respect fo voting securities, which rights may be exercised, if Secured Party, so elects,
with a view to causing the liquidation in a commercially reasonable manner of assets of the issuer of any
such securities; and (iif) executing, delivering and recording, in connection with any sale or other
disposition of any Collateral, of the endorsements, assignments or other instruments of conveyance or
transfer with respect to such Collateral; and

©) to the extent that the Company’s authorization given in Section 4.04 is not
sufficient, fo file such financing statements with respect hereto, with or without the Company’s signature,
or a photocopy of this Agreement in substitution for a financing statement, as Secured Party may deem
appropriate and to execute in the Company’s name such financing statements and amendments thereto

and continuafion statements which may require the Company’s signature.

Section 7.02  Ratification by Company. To the extent permified by law, the Company hereby
ratifies all that said attorneys shall lawfully do or cause to be done by virtue of this Article VII. This
power of attorney is a power coupled with an inferest and is irrevocable unti] the termination of this

Agresment pursuant to Section 9.09.

Section 7.03  No Dufy on Secured Parfy. Except as set forth in Section 7.04, the powers
conferred on Secured Party, its directors, officers and agents pursuant to this Article VII are solely to
protect Secured Party’s interests in the Collateral and shall pot impose any duty upon any of them to
exercise any such powers. Secured Party shall be accountable only for the amounts that it actually
receives as a result of the exercise of such powers, and neither it nor any of its officers, directors,
employees or agents shall be responsible io the Company for any act or failure to act, except for Secured

Party’s own gross negligence or willful misconduct.

Section 7.04  Rights of Customers. Notwithstanding Section_ 7.03, the Deposit Account
Control Agreements or anything in this Agreement to the contrary, the Secured Party acknowledges that
the Company’s Customers may have rights prior to the Company’s rights or to Secured Party’s rights
pursuant to its security interest fo all or a substantial portion of the monies held within the Controlled
Accounts. Secured Party agrees to indemnify, defend and hold the Company, its directors, officers and
agents harmless from and against all claims, lawsuits, damages, judgments, expenses and costs (inclading
reasonable aftorneys fees) arising from or related to any claim or action by a Customer (or the successor,
.assign, heir or legatee of a Customer) to the extent that the Customer’s monies have been misapplied,
converted, misappropriated or the like, and where Secured Party’s or its agent’s actions or omissions
caused such misapplication, conversion, misappropriation or the like and where Secured Party knew or

should have known of such Customer’s prior rights in such monies.
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ARTICLE VIIL

REMEDIES UPON OCCURRENCE OF AN EVENT OF DEFAULT, EVENT OF DEFAULT,
TERMINATION EVENT OR EARLY TERMINATION DATE

Section 8.01  Remedies Generally. The Company agrees that, if any Bvemnt of Default shall
have occurred and be continuing or a Termination Event or an Early Termination Date has occurred, then
and in every such case, subject to any mandatory requirements of applicable law then in effect, the
Secured Party, in addition to amy rights now or hereafter existing under applicable law, shall have afl
rights as a secured creditor under the UCC in all relevant jurisdictions and may exercise any or all of the
following rights (all of which the Company bereby agrees is commercially reasonable to the follest extent
permitted under applicable law now or hereafter in effect):

(a) porsonally, or by agents” altorneys or other authorized representatives,
immediately retake possession of the Collateral or any part thereof from the Company or any other Person
who then bas possession of any part thereof with or without notice or process of law, and for that purpose
may entar upon the Company’s or such other Person’s premises where any of the Collateral is located and
remove the same and use in connection with such removal any and all services, supplies, aids and other

facilities of the Company;

(b) instruct the obligor or obligors on any Account Receivable, agreement,
instrument or other obligation (including, without limitation, account debtors) constituting the Collateral
to make any payment required by the terms of such Account Receivable, agreement, instrument or other
obligation directly to the Secured Party and/or directly to a lockbox under the sole dominion and control

of the Secured Party;

© sell, assign or otherwise liquidate, or direct the Company to sell, assign or
othermse liguidate, any or all of the Collateral or any part thereof, and take possession of the proceeds of
any such sale or Hquidation;

@ issue entitlement orders or instructions with respect to the Collateral Accounts;
(e) except as set forth in Sections 5.01(e} and .04 hereof, withdraw any or ail

monies, securities and/or instruments in any Collateral Account for application to the Secured Obligations
in accordance with Section 8.05 hereof;

4] pay and discharge taxes, Liens or claims on or against any of the Collatersl;

(g pay, perform or satisfy, or cause to be paid, performed or satisfied, for the benefit
of the Company, any of the obligations, {erms, covenants, provisions or conditions to be paid, observed,
performed or safisfied by the Company under amy coniract, agreement or instrument relating fo its
Collateral, all in accordance with the terms, covenants, provisions and conditions thereof, as and to the

extent that the Company fails or refuses to perform or satisfy the same;

{t) enter into any extension of, or any other agreement in any way relating to, any of
" the Collateral;

@ meke any compromise or seftlement the Secured Party deems desirable or
necessary with respect to any of the Collateral; and/or
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§)] take possession of the Collateral or any part thereof, by directing the Company or
any other Person in possession thereof in writing to deliver the same to the Secured Party at any place or
places desigpated by the Secured Party, in which event the Company shall at its own expense:

()] forthwith ceuse the same to be moved to the place or places so
designated by the Secured Party and delivered {o the Secured Party,

(i) store and keep any Collateral so delivered to the Secured Party at such
place or places pending further action by the Secured Party as provided in Section 8.02, and

(i)  while the Collateral shail be so stored and kept, provide such guards and
maintenance services as shall be necessary to protect the same and to preserve and maintzin them in

substantially the same condition prior to such action;

it being understood that the Company’s obligation so to deliver the Collateral is of the essence of this
Agreement and that, accordingly, upon application to a court of equity having jurisdiction, the Secured
Party shall be entitled to a decree requiring specific performance by the Company of said obligation.

Section 8.02  Disposition of the Collateral. Upon the occwrrence and continnance of an Event
of Default or after the occurrence of a Termination Event or an Early Termination Date, any Collateral
repossessed by the Secured Party under or pursuant to Section 8.0] and aoy other Collateral whether or
not so repossessed by the Secured Party, may be sold, assigned, leased or otherwise disposed of under one
or more coblracts or as an euntirefy, and without the necessity of gathering af the place of sale of the
propexty to be sold, and in general in such manner, at such time or times, at such place or places and on
such tenms as the Secured Party may, in compliance with any mandatory requirements of applicable law,
determine to be commercially reasonable. Any of the Collateral may be sold, leased or otherwise
disposed of, in the condifion in which the same existed when taken by the Secured Party or after any
overhaul or repair which the Seciwed Party shall determnine to be commercially reasonable. Except in the
case ‘of any Collateral that is perishable or threaieps to decline speedily in value or is of a type
customarily sold on a recognized market, (i) in the case of any such disposition which shall be a private
sale or other private proceedings permitted by such requirements, such sale shall be made npon not less
than ten days’ written notice to the Company specifying the time at which such disposition is o be made
and the intended sale price or other consideration therefore, and shall be subject, for the fen days after the
giving of such notics, to the right of the Company or any nominee of the Company to acquire the
Collateral involved at a price or for such other consideration at least equal to the intended sale price or
other consideration so specified, and (i) in the case of any such disposition which shall be a public sale
permitted by such requirements, such sale shall be made upon not less than ten days” written nofice to the
Company specifying the time and place of such sale and, in the sbsence of applicable requirements of
law, shall be by public auction {which may, at the Secured Parfy’s sole option, be subject to reserve), after
publication of notice of such auction not less than ten deys prior thereto in two newspapers in general
circulation in the city where such Collateral is located. To the extent permitted by any such requirement
of law, the Secured Party may bid for and become the purchaser (by bidding in Secured Obligations or
otherwise) of the Collatera] or any item thereof offered for sale in accordance with this Section without
accountability to the Company (except to the extent of surplus money received as provided in Section
8.05). Unless so obligated under mandatory requirements of applicable law, the Secured Party shall not
be required to make disposition of the Collateral within a period of time which does not permit the giving
of notice to the Company as hereinabove specified. The Secured Party need give the Company only such
notice of disposition as the Secured Party shall deem to be reasopably practicable in view of such

mandatory requirements of applicable law.
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Section 8.03  Grant of License to Use Intellectnal Property. For the purpose of enabling the

Secured Party to exercise rights and remedies under this Article VIII at such time as the Secured Party
shall be lawfully entitled to exercise such rights and remedies and for no other purpose, the Company
hereby grants to the Secured Party an imevocable, non-exclusive license (exercisable without payment of
royalty or other compensation to the Company) to use, assign or sublicense any of the Intellectual
Property of the Company, now owned or hereafier acquired by the Company, and wherever the same may
be located, including in such license reasonable access to all media in which any of the licensed items
may be recorded or stored and to all computer programs used for the compilation or printout thereof.

Section 8.04  Waiver of Claims. Except as otherwise provided in this Agreement, THE
COMPANY HEREBY WAIVES, TO THE EXTENT PERMITTED BY APPLICABLE LAW, NOTICE
AND JUDICIAL HEARING IN CONNECTION WITH THE SECURED PARTY'S TAKING
POSSESSION OR THE SECURED PARTY’S DISPOSITION OF ANY OF THE COLLATERAL,
INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND HEARING FOR
ANY PREFUDGMENT REMEDY OR REMEDIES AND ANY SUCH RIGHT WHICH THE
COMPANY WOULD OTHERWISE HAVE UNDER THE CONSTITUTION OR. ANY STATUTE OF
THE UNITED STATES OR OF ANY STATE, and the Company hereby further waives, fo the extent
permitted by law and except as provided in Section 7.04 hereof: (i) all damages occasioned by such taking
of possession except any damages which are the direct result of the Secured Party’s gross negligence or
willful misconduct; (i) all other requirements as to the tirme, place and terms of sale or other requirements
with respect 1o the enforcement of the Secured Party’s rights hereunder; and (i) 2ll rights of redemption,
appraisement, valuation, stay, extension or moratorium now or hereafter in force under any applicable law
in order to prevent or delay the enforcement of this Agreement or the absolute sale of the Collateral or
any portion thereof, and the Company, for ifself and all who may claim under it, insofar as it or they now
or.hereafter lawfully may, hereby waives the benefit of all such laws to the fullest extent permitted by
applicable law now or hereafler in effect. Any sale of, or the grant of options to purchase, or any other
realization upon, any Collaters] shall operate to divest afl right, fitle, interest, claim and demand, either at
Iaew or in equity, of the Company therein and thereto, and shail be a perpetual bar both at law and in
equity against the Company and against any and all Persons claiming or attempting to claim the Collateral
so sold, optioned or realized upon, or any part thereof, from, through and under the Company.

Section 3.05  Application of Proceeds. Subject to the rights of Customers to the monies held in
the Controlled Accounts, all Collateral and proceeds of Collateral obtained and realized by the Secured

Party in connection with the enforcement of this Agreement pursuant to this Article VHI shall be applied
as follows:

) first, to the payment to the Secured Party, for application to the Secured
CObligations as provided in the EMA; and '

(i) second, to the extent remaining after the application pursuant to the
preceding clanse (i) and following the terminafion of this Agreement pursuant to Section 9.09 hereof, to
the Company or to whomever may be lawfully enfitied to receive such payment

Section 8.06 Remedies Cumulative. Each and every right, power and remedy hereby
specifically given to the Secured Party shall be in addition to every other right, power and remedy
specifically given under this Agreement or the other Transaction Documents or now or hereafier existing
at law or in equity, or by statute, and each and every right, power and remedy whether specifically herein
given or otherwise existing may be exercised from time fo time or simultanecusly and as often and in
such order as may be deemed expedient by the Secured Party. Al such rights, powers and remedies shall
be cumniative and the exereise or the beginning of exercise of one shall not be deemed a waiver of the
right to exercise any other or others. No delay or omission of the Secured Party in the exercise of any
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Section 8.07  Discontinuance of Proccedings. In case the Sechred Party shall have instituted
any proceeding to enforce any right, power or remedy under this Agreement by foreclosure, sale, enfiy or
otherwise, and such proceeding shall have been discontinued or abandoned for any reason or shall have
been determined adversely to the Secured Party, then and in every such case the Company, the Secured
Party and each holder of any of the Secured Obligations shall be restored to their former positions and
rights hereunder with respect to the Collateral subject to the security interest created under this
Agresment, and all righis, remedies and powers of the Secured Parfy shall continue as if no such

proceeding had been instituted.

Section 8.08  Purchasers of Collateral. Upon any sale of any of the Collateral by the Secured
Party hereunder (whether by virtue of the power of sale herein granted, pursuant to judicial process or
otherwise), the receipt of the Secured Party or the officer making the sale shall be a sufficient discharge to
the purchaser or purchasers of the Collateral so sold, and such purchaser or purchasers shall not be
obligated 1o see fo the applicafion of any part of the purchase money paid over to the Secured Party or
such officer or be answerable in any way for the misapplication or nonapplication thercof.

ARTICLE IX.
MISCELLANEOUS

Section9.0!  Notices. Except as otherwise expressly provided herein, all notices and other
communications provided for hereunder shall be in writing, sent by telecopier, mailed or delivered, (i) if
to the Company, at ifs address specified in or pursuant to the Master Agreement, (ii) if to any other
Company, to it c/o the Company at its address specified in or pursuant to the Master Agreement, and (iij)
if to the Secured Party, to it at its address specified in or pursuant to the Master Agreement; or in any case
at such other address as any of the Persons listed above may hereafier notify the others in writing. All
such notices and communications shall be mailed, telecopied, sent by overnight courier or delivered, and

shall be effective when received.

Section9.02  Eptire_Agreement. This Agreement and the other Transaction Documents
represent the final agreement among the parties with respect to the subject matter hereof and thereof,
supersede any and ali prior agreements and understandings, oral or written, relating to the subject matter -
hereof and thereof, and may not be contradicted by evidence of prior, conternporaneous or subsequent
oral agreements among the parties. There are no unwritten oral agreements among the parties.

Section 9.03  Obligations Absolute. The obligations of the Company under this Agreement
shall be absclute and unconditional and shall remain in full force and effect without regard 1o, and shall
not be released, suspended, discharged, terminated or otherwise affected by, any circumstance or
occurrence whatsoever, other than indefeasible payment in full of, and complete performance of, all of the

Secured Obligations, including, without Hmitation:
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(=) any renewal, exiension, smendment or modification of, or addition or supplement
to, or deletion from other Transaction Documents or any other instrument or agreement referred io

therein, or any assignment or fransfer of any thereof;

® any waiver, consent, extension, indulgence or other action or inaction under or in
respect of any such agreement or instrument or this Agreement except as expressly provided in such
renewal, extension, amendment, modification, addition, supplement, assignment or transfer;

{©) any fumnijshing of any additional security to the Secured Party or ifs assignee or
any accepiance thereof or any release of any security by the Secured Party or its assignee;

@) any limitation on any Person’s liability or obligations under any such instnament
or agreement or any invalidity or unenforceability, in whole or in part, of any such instrument or
agreement or any term thereof;

{e) any bankrupicy, insolvency, reorgapization, composition, adjustment,
dissolution, liguidation or other like proceeding relating to the Company or any Subsidiary of the
Company, or any action taken with respect to this Agreement by any trustee or receiver, or by any court,
in any such proceeding, whether or not the Company shall have notice or knowledge of any of the

foregoing; or

- O to the fullest extent permitted by applicable law now or hereafter in effect, any
other event or circumsiance which, but for this provision, might release or discharge a guarantor or other
surety from its obligations as such.

Section 5.04  Successors and Assigns, Whenever in this Agreement any of the parties hereto is
referred {o, such reference shall be deemed to include the successors and assigns of such party; and all
covenants, promises and agreements by or on behalf of the Company or Secured Party that are contained
in this Agreement shall bipd and inure to the bepefit of thejr respective successors and assigns. No
Company may assign this Agreement or any of its obligations hereunder without the prior written consent

of Secured Party.

Section 9.05  Headinps Descriptivs. The headings of the several Sections of this Agreement
are inserted for convenience only and shall not in any way affect the meaning or construction of any
provision of this Agreement.

Section 9.06  Sevemability. Any provision of this Agreement which is prohibited or
unepforceable in any jurisdiction shall, as fo such jurisdiction, be ineffective to the exteut of such
prohibition or unenforcesbility withont invalidating the remaining provisions hereof, and any such
prohibition or upenforceability in any jurisdiction shell not invalidate or render wmenforceable such

provision in any other jurisdiction.

Section9.07  Epforcement Fixpenses. etc. The Company agrees to pay, to the extent pot paid
pursuant to the requirements of the Master Agreement, all reasonable, actual out-of-pocket costs and
expenses of the Secured Party in connection with the enforcement of this Agreement, the preservation of
the Collateral, the perfection of the security interest, and any amendment, waiver or consent relating
hereto (including, without limitation, the reasonable fees and disbursements of counsel employed by the

Secured Party).
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Section 9.08  Release of Portions of Collateral.

(@) At such time as all Secured Obligations have been paid in full and the Master
Agreement has terminated, this Agreement shall terminate (except with respect to provisions that
expressly survive termination) and the Collateral shall be released automatically from the Liens under this
Agreement.  Secured Party shall at the request of the Company and at the expense of the Company
promptly deliver financing staternent ferminations and other releases to reflect the termination and release

of Lien.

&) If any of the Collateral shall be sold, tramsferred or otherwise disposed of by the
Company in a transactiop permitted by the Master Agreement, the securify interest creafed hereby in any
Collateral that is so sold, transferred, or otherwise disposed of shall automatically terminate and be
released upon the closing of such sale, transfer, or other disposition, and such Collateral shall be sold free
and clear of the Lien and security interest created hereby; provided, however, that such security interest
will continue o attach to all proceeds of such sales or other dispositions. Upon the occurrence of the
events described in the foregoing sentence, the secured Parly agrees to execute a release of such
Collateral and authorize the filing of a UCC-3 releasing such collateral, as is reasonably requested by the

Company.

Section 9.09  Termination. After the termination of the Master Agreement and when all other
Secured Obligations (other than unasserted indemnity obligations) have been paid in full, this Agreement
shall terminate, and the Secured Party, at the request and expense of the Company, will execute and
deliver to the Campsny a proper instrument or instruments (ncluding UCC termination statements on
forrn UCC-3} acknowledging the satisfaction and termination of this Agreement, and will duly assign,
transfer and deliver to the Company (without recourse and without any representation or warranty) such
of the Collateral as may be in the possession of the Secured Party and as has not theretofore been sold or

otherwise applied or released pursvant fo this Agreement.

Section 9.10  Other Creditors, efc. Not Third-Party Beneficiaries. No creditor of the Company

or any of fts Affiliates, or other Person claiming by, thwough or under the Company or any of its
Affiliates, other than the Secured Party, and its successors and assigns, shall be & beneficiary or third-
party beneficiary of this Agreement or otherwise shall derive any right or benefit herefrom.

Section9.11  Counferparts. This Agresment may be executed in any number of counterparts
and by different parties hereto on separate counterparts, including via facsimile fransmission or other
electronic transmission capable of authentication, each of which when so execuied and delivered shall be
an original, but ali of which shall together constitute one and the same agreement. A set of counterparts
executed by all the parties hereto shall be lodged with the Company and the Secured Party.

Section9.12  Amendipents. No amendment or waiver of any provision of this Agreement and
no consent to any departure by the Company shall in any event be effective unless the same shall be in
. writing and signed by the Secured Party and the Company, as the case may be, and then such waiver or

consent shall be effective only in the specific instance and for the specific purpose for which given.

Section9.13  Separate Actions. A separafe action mdy be brought and prosecuted against the
Company, any gharantor or obligor, and whether or not any other guarantor or obligor or the Company be

joined in such action or actions.
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Section 9.14  Governing Law: Venue; Waiver of Jury Trial.

@ THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF TEXAS, WITHOUT REGARD TO
CONFLICTS OF LAW PRINCIPLES.

) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF TEXAS SITTING IN
HOUSTON, TEXAS OR OF THE UNITED STATES FOR THE SCUTHERN DISTRICT OF TEXAS,
AND BY EXBCUTION AND DELIVERY OF THIS AGREEMENT, THE COMPANY CONSENTS,
FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION
OF THOSE COURTS. THE COMPANY IRREVOCABLY WAIVES ANY OBJECTICN,
INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF
FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING
OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS
AGREEMENT OR OTHER DOCUMENT RELATED THERETO. THE COMPANY WAIVES
PERSONAIL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY
BE MADE BY ANY OTHER MEANS PERMITTED BY THE LAW OF SUCH STATE.

(c) THE COMPANY HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL
BY JURY OF ANY CLAMM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS
AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS
AGREEMENT, OR THE TRANSACTIONS RELATED THERETOC, IN EACH CASE WHETHER
NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR
TORT OR OTHERWISE; AND THE COMPANY HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 5:14 WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER

OF THEIR RIGHT TO TRIAL BY JURY.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered by their duly authorized officers as of the date first above written.

SANTANNA NATURAL GAS CORPORATION
D/B/A SANTANNA ENERGY SERVICES

o TU L
T-W- GAT A]

Name: T

Title: [’EEQHEA s

Accepted by -

EDF TRADING NORTH AMERICA, LLC,

as SccmM
By: /
¥“Russell Schneider
Sentor Vice President

LEGAL ﬂ”“

smsmsms%:’ i
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