CONFIDENTIAL

ATTACHMENT E

Financial Qualifications

Filed confidentially.



CONFIDENTIAL

ATTACHMENT E

Financial Qualifications

Filed confidentially.



CONFIDENTIAL

ATTACHMENTE

Iron Energy LLC will meet the financial qualifications set forth in Part 551.80(f).

Iron Energy, LLC (“Tron”) will meet the financial qualifications set forth in Part 551.80(f)
through use of a line of credit for greater than $500,000. Iron currently does not serve

customers in Illinois and has no revenue attributable to Illinois.

Tron is currently finalizing a line of credit with

Loan and Security Agreement attached as Exhibit 1 confidentially.

The applicant shall provide a copy of the following:
A) The line of credit or revolving credit agreement;
Attached as Exhibit 1

B) The ratings agency report that presents the long-term obligation rating of
the financial institution extending the credit;
Attached as Exhibit 2

C) The applicant’s certified financial statements, or those of the applicant's
parent, as applicable;

Iron currently does not have certified financial statements. Iron anticipates
having audited financial statements next year and will file them as they
become available.

D) The accountant's report for the applicant’s certified financial statements,
or those of the applicant’s parent, as applicable; and
See (C) above

E) Documents supporting any estimate of revenue from customer accounts
purchased or under contract to be purchased from another AGS.

Iron currently has no retail customers in IL, nor any under contract to be
purchased from another AGS.
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Exhibit 1
- Letter from (||| GG

- Loan and Security Agreement

Filed confidentially.
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July 25, 2012

Chief Clerk

Illinois Commerce Commission
527 East Capitol Ave.
Springfield, IL 62701

Re: Iron Energy, LLC (“Iron Energy”) — Application of Iron Energy Before the Illinois
Commerce Commission (the “Commission™) to become an Alternate Retail Electric Supplier
(‘SARES”).

Ladies and Gentlemen:
We understand that Iron Energy has made application to become an ARES in accordance

with the application procedures and rules of the Commission. As you may know from Iron
Energy’s ARES application, [N i< i- it fino
stages of negotiating an agreement with Iron Energy (the “Agreement”) whereby - will
provide Iron Energy with certain borrowing capabilities in exchange for Iron Energy’s pledge
of collateral to . The Agreement, a draft copy of which is attached to this letter, will
provide, among other things that - will make cash or other forms of credit assurance
available to Iron Energy so that Iron Energy can in turn provide credit support to third parties
in the ordinary course of Iron Energy’s business. More specifically, any credit obligations
imposed by the Commission as a condition to granting Iron Energy’s application are squarely
within the scope of 1mmitments to Iron Energy under the Agreement. Thus, per the
terms of the Agreement, would make cash or other acceptable forms of credit support
available to Iron Energy to fulfiil Iron Energy’s credit support obligations imposed by the
Commission. In the course of your review, - would expect you to find that the
Agreement is consistent with the financial requirements for Iron Energy’s Application at the
Commission. We expect to complete the Agreement substantially in the form attached in the
coming days. :

As - will become the primary source of financing for Iron Energy for purposes of the
foregoing, [l has a keen interest in supporting and ensuring the success of Iron Energy’s
business. As Iron Energy’s financier, will require that Iron Energy remain in strict
compliance with third party obligations, applicable laws and regulations, and of course, with
the authorizations and permits issued to Iron Energy by the Commission. Moreover, the
Commission’s authorization is critical to Iron Energy’s business and therefore critical to

interests. Accordingly, and in order to protect the interests of — would
provide support for Iron Energy’s continued performance of its third party credit support
obligations by making payment on Iron Energy’s behalf if required, and by taking such
additional action on behalf of Iron Energy as might be needed to ensure the continued
operation of the business. In doing so, iyobviously protects its interest in the Iron Energy
collateral as Iron Energy’s financier, maintains the Iron Energy franchise as a going concern,
and ensures that remains the ultimate beneficiary of the assets of Iron Energy as its
lender.
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Please accept the foregoing as evidence of our financial support of Iron Energy of the type

described above and in the Agreement. Should you have any questions, please contact me at
I " 0. in 2cvance.

Sincerely yours,
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement”) is made and
entered into this | ] day of August, 2012 and is by and between (i) Iron Energy, LLC, a

limited liability company (the “Borrower™); and (ii)
T e
ARTICLE 1. CERTAIN DEFINITIONS
For purposes of this Agreement, the terms set forth below shall have the following meanings:

“Applicable Laws” shall mean all federal, state and local laws, statutes, codes, ordinances,
rules and regulations to which the Borrower, the Retail Power Business, or the Retail Gas Business are
subject.

“CAJISO” means the California Independent System Operator and its successors in
regulatory function,

“Collateral” shall mean the property specified as such in Article I1.D.1 of this Agreement.

“Credit Support Beneficiary(ies)” means any ISO, LDC, or State Regulatory Body with
Jurisdiction over Borrower, and therefore with jurisdiction over the Retail Gas Business and Retail Power
Business and that as a condition to Borrower’s operations thercin, requires a monetary deposit as
collateral for Borrower’s operations in connection with the Retail Gas Business and Retail Power

Business.

“Customers” means any prospective purchaser of electricity and/or natural gas from
Borrower as such customers are acquired as part of the Retail Gas Business and Retail Power Business.

“Events of Default” shall mean the events and circumstances described as such in
Article V. A of this Agreement.

“ERCOT” means the Electric Reliability Council of Texas and its successors in regulatory
function.

“ISO” means ERCOT, PJM, MISO, CAISQ, and any other independent system operator, or
similar body that has jurisdiction over the Retail Power Business, or in which the Retail Power Business

is operated.

“LDC” means any natural gas distribution company that provides distribution and delivery
services to any Customers associated with the Retail Gas Business.

“Loan” shall mean the revolving loan to be made by the Lender to the Borrower pursuant to
this Agreement in the original principal amount of H
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“Loan Documents” shall mean this Agreement, the Note and all other documents or
instruments now or hereafter executed, issued or delivered in connection with the Loan, as the same may
be amended from time to time.

“Loan Proceeds” shall mean the proceeds of the Loan to be advanced upon and subject to
the provisions of this Agreement.

“Members” shall mean [to be added]

“MISO” means the Midwest Independent System Operator, and its successors in regulatory
function.

“Note” shall mean that certain Revolving Promissory Note of even date herewith made bi

the Borrower and payable to the order of the Lender in the original principal amount of
*, together with all renewals, extensions, modifications,

amendments and substitutions thereof or therefor,

“Obligations” shall mean the Loan and any and all other liabilities and obligations of the
Borrower to the Lender, whether now existing or hereafter created or arising, direct or indirect, matured
or unmatured, and whether absolute or contingent, joint, several or joint and several, and no matter how
the same may be evidenced or shali arise.

“PJM” means PIM Interconnection, LLC and its successors in regulatory function.

“Retail Gas Business” means (i) the business of providing natural gas to Customers in retail
natural gas markets in the jurisdictions in which Borrower has made proper application and has become
qualified under Applicable Law such that Borrower can legally provide natural gas to such Customers,
together with any businesses incident or related thereto, and (ii) performing any activities incidental or
related thereto.

“Retail Power Business” means (i) the business of providing electricity to Customers in
retail electricity markets in the jurisdictions in which Borrower has made proper application and has
become qualified under Applicable Law such that Borrower can legally provide electricity to such
Customers, together with any businesses incident or related thereto, and (ii) performing any activities
incidental or related thereto.

“State Regulatory Body” means any governmental authority other than an ISO or an LDC
that has jurisdiction over the Retail Power Business or the Retail Gas Business, and where Borrower, as a
condition to operating in the region that is subject to the jurisdiction of such governmental authority,
must provide credit support as a condition to operating the Retail Power Business or the Retail Gas

Business.
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“UCC” shall mean the Uniform Commercial Code as the same may from time to time be
enacted and in effect in the State of Texas, provided, that to the extent the UCC is used to define any
term in this Agreement, and such term has different meanings in different Articles or Divisions of the
UCC, the definition of such term contained in Article or Division of the UCC shall govern; provided
further, that if by reason of mandatory provisions of law, any or all of the attachment, perfection or
priority of, or remedies with respect to, the Lender’s lien on any Collateral is governed by the UCC as
enacted and in effect in a jurisdiction other than the State of Texas, the term “UCC” shail mean the
Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the
provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of
definitions related to such provisions.

ARTICLE II. THE LOAN TRANSACTION
A. Loan Amount. The Lender shall extend the Loan to the Borrower in accordance
with the terms and provisions of this Agreement. The Loan shall be evidenced by, bear interest and be

payable in accordance with the terms and conditions . All sums advanced in connection with
the Loan shall be deemed to be advanced as provided by, and . Notwithstanding anything

to the contrary set forth in this Agreement, if the has not been completed by
ﬁ, then this Agreement shall terminate and the Loan shall be immediately due and

payable to Lender without further notice or opportunity to cure.

B. Use of Proceeds. The Borrower acknowledges that the proceeds of the Loan are to
be used exclusively for the establishment of the credit requirements of the Credit Support Beneficiaries
in anticipation of the launch of the Retail Gas Business and/or Retail Power Business. Thus, the entirety
of the Loan Proceeds shall be disbursed on behalf of the Borrower and be used by the Borrower solely to
fund the Borrower’s collateral obligations and/or to reimburse the Borrower for funding of the
Borrower’s collateral obligations with each of the Credit Support Beneficiaries. The Loan is a revolving
loan, and the Lender will advance and re-advance amounts that Lender determines are incident to the
Retail Power Business and Retail Gas Business and therefore that must be maintained on deposit with
each Credit Support Beneficiary. The amount of each such advance will be made by Borrower and
verified by Lender in accordance with the requirements of each Credit Support Beneficiary. Amounts
properly verified will be funded by Lender directly to the deposit account maintained by the Credit
Support Beneficiary on behalf of Borrower. No amounts to be maintained by Borrower with a Credit
Support Beneficiary will be funded directly to Borrower or maintained under Borrower’s control.
Borrower will make arrangernents for and on behalf of Lender so that any amounts refunded to Borrower
by a Credit Support Beneficiary, whether as a result of Borrower’s failure to commence operations for
the Retail Power Business or Retail Gas Business or otherwise, are refunded directly to an account
specified by Lender and acknowledged by each Credit Support Beneficiary.  Notwithstanding the
foregoing, in instances where the Borrower has previously deposited amounts with a Credit Support
Beneficiary prior to the date of the Loan, such amounts shall be replaced with the proceeds of the Loan
and, accordingly, the restriction on the refund of amounts to Borrower set forth above shall not apply
with respect to such deposits maintained by Borrower prior to the date of the Loan. In the alternative, if a
Credit Support Beneficiary refuses to return any amounts refundable to Borrower to the account specified
by Lender, the Lender reserves the right to require that Borrower maintain a controlled account subject to
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the unilateral control of Lender into which such returned amounts will be deposited for subsequent
delivery to Lender.

C. . Borrower has advised Lender of Borrower’s desire to enter into
a borrowing arraniement with Under such

arrangement, is expected to make certain extensions of credit available to Borrower to allow
Borrower to (i) repay the Loan; (ii) purchase certain suppliers of physical and financial natural gas
commodities, power and power related commodities and to conduct associated financial hedging

activities; and (iii} provide Borrower with other lending products to assist Borrower with the
management of Borrower’s cash flow #
is expected to have an overall available credit line of , be conditioned upon the pledge of the
assets of Borrower, including those pledged hereunder in favor of Lender, provide the Borrower with
borrowing capacity to allow for the purchase of energy related commodities, the continuation of credit
support to the Credit Support Beneficiaries, and other types of borrowing capability in favor of
Borrower. If and when the is completed, Lender will be prepared to consider a
modification of the terms of this Agreement and the other Loan Documents to accommodate the nature of
the and to provide the Borrower with new and related sources of financing in
replacement of the Loan, but which are complimentary to the Any such

modifications may include but are not limited to: (a) retaining the face amount of the Loan; (b

; (¢) retaining the same interest rate; and (d) such other modifications

as may be required to allow for the completion of the . In addition, at the time of the
*, and provided that the is completed in accordance with the
arrangements to be negotiated between Borrower and

, Borrower shall, as a condition to the
modifications contemplated above, execute and deliver to Lender, the
Borrower acknowledges however, that uniess and until the
is compiete, and subject to the repayment of the Loan at the time of the

, and further provided that all other underwriting criteria of Lender have been satisfied, Lender
is under no obligation to renew, modify, refinance or make any other accommodations to Borrower with
regard to the Loan or any potential modification. Rather, any such arrangements, if at all, will require
coordination with ipand specific, definitive documentation of any such transactions in favor of
Lender.

D. Security; Grant of Security Interest.

1. Collateral; Grant of Sccurity Interest. As collateral security for the
Obligations, the Borrower hereby grants, conveys and pledges to the Lender a security interest in all
ight, title and interest of the Borrower's right, title and interest in and to:

; and (y) any additions, modifications, alterations,
improvements, upgrades, accessions, components, parts, appurtenances, substitutions, and or
replacements of, to or for any of the foregoing, including any after acquired property of the same kind or
character or any other kind or character, and (z) the proceeds of all of the foregoing (collectively, the

“Collateral™).
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2. Further Documents. The Borrower shall execute and deliver such
documents, instruments and materials as the Lender may from time to time require to evidence or perfect
its security interest in the Collateral.

ARTICLE III. BORROWER’S REPRESENTATIONS AND WARRANTIES

To induce the Lender to enter into this Agreement and to make advances hereunder,
the Borrower represents and warrants to the Lender, and agrees with the Lender, as follows:

A. Existence. The Borrower is validly existing as a limited liability company under the
laws of the State of . The Borrower has all requisite corporate power and authority to own and
operate its property and carry on its business as now conducted. Aside from the qualifications required
for the operation of the Retail Power Business and the Retail Gas Business, Borrower is qualified to do
business under the laws of all jurisdictions in which the nature of its business or the location: of its
property requires qualification.

B. Authority, Non-Contravention. The execution, delivery and performance of the
Loan Documents, consummation of the transactions contemplated thereby, and compliance with the
provisions thereof have been duly authorized and will not, in any material respect, violate, be in conflict
with, result in the breach of or constitute (with due notice or the lapse of time, or both) a default under:
(i) any of the Borrower’s certificate/articles of formation, limited liability operating agreement and other
organizational documents; (ii) any other material instrument, document or agreement by which the
Borrower is bound; or (iii) any law, ordinance, order, rule, regulation, judgment or other legal
requirement applicable to the Borrower. When executed and delivered, the Loan Documents will
constitute legal, valid and binding obligations of the Borrower, enforceable against the Borrower in
accordance with their terms, subject to bankruptcy, reorganization, insolvency and other similar laws

affecting the rights of creditors generally, and the judicial application of equitable principles. The
Borrower’s execution and delivery of this Agreement, H do not
require the consent or approval of any other person or entity which consent and approval has not been
obtained.

C. Absence of Claims. No action, suit or other proceeding against or affecting the
Borrower or the Collateral is presently pending, at law or in equity, or to the knowledge of the Borrower
is threatened, in any court, before any governmental agency or department, or before any arbitration
board or tribunal, which involves the possibility of any judgment or liability not fully covered by
insurance or which would affect the validity of any Loan Document or the ability of the Borrower to
fulfill its obligations pursuant thereto, or which may result in any material adverse change in the
business, profits, properties or condition (financial or otherwise) of the Borrower.

D. Compliance with Law/Permits. The Borrower is in material compliance with all
Applicable Laws and the Borrower has obtained all licenses, permits, franchises and other governmental
authorizations necessary to the ownership of its properties, and the conduct of its business.

E. Ownership of the Collateral. Except for the interest granted to the Lender pursuant
to this Agreement, (i) no part of the Collateral is subject to any previous pledge or assignment; and (ii)
the Borrower owns (and will keep) the Collateral free and clear of all liens, security interests, claims,
charges, restrictions and other encumbrances whatsoever, and shall not, without the prior written consent
of the Lender, sell, assign, pledge, transfer, mortgage or otherwise dispose of all or any part of the
Collateral, or all or any part of the Borrower’s interest therein.
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ARTICLE IV. CERTAIN AFFIRMATIVE
AND NEGATIVE COVENANTS OF BORROWER

A, Certain Affirmative Covenants of the Borrower. So long as this Agreement remains
in effect, the Borrower covenants and agrees with the Lender that:

1. Payment of Loan Obligations. The Borrower shall duly and punctually pa
all sums to be paid to the Lender in accordance with the terms and conditions of this Agreemen
* and any other agreements with the Lender to which the Borrower is a

party.

2. Compliance with Laws. The Borrower shall observe and comply in all
material respects with all Applicable Laws.

3. Payment of Taxes. The Borrower shall timely file returns and promptly pay
and discharge all federal, state and other governmental taxes, assessments, fees and charges imposed
upon it, or upon any of its properties or assets.

4, Maintenance of Existence. The Borrower shall maintain its corporate
existence, and provide the Lender with evidence of the same from time to time upon the Lender’s
reasonable written request.

5. Covenants Regarding Collateral.

(a) The Borrower hereby irrevocably authorizes the Lender at any time
and from time to time to file in any filing office in any Uniform Commercial Code jurisdiction any initial
financing statements and amendments thereto that contain any information required by part 5 of Article 9
of the UCC for the sufficiency or filing office acceptance of any financing statement or amendment,
including whether the Borrower is an organization, the type of organization and any organization
identification number issued to the Borrower. The Borrower agrees to furnish any such information to
the Lender promptly upon request. The Borrower also ratifies its authorization for the Lender to have
filed in any Uniform Commercial Code jurisdiction any initial financing statements or amendments
thereto if filed prior to the date hereof;

(b) Without limiting the prohibitions on mergers involving the Borrower
contained in this Agreement, the Borrower shall not reorganize itself under the laws of any jurisdiction
other than the jurisdiction in which it is formed as of the date hercof without the prior written consent of
the Lender; and '

(c) The Borrower acknowledges that it is not authorized to file any
amendment or termination statement with respect to any financing statement without the prior written
consent of the Lender and agrees that it will not do so without the prior written consent of the Lender.

6. Further Assurances. The Borrower shall do any reasonable act the Lender
determines necessary to perfect, preserve, maintain or continue the security interest of the Lender in the
Collateral.

7. Payment of Costs. The Borrower shall pay the costs of recording or filing
such financing statements, continuation statements, termination statements, assignments and other
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documents as the Lender may from time to time deem necessary for the perfection of any liens granted to
the Lender pursuant hereto or pursuant to any of the other Loan Documents, and shall pay any and all
other costs of closing hereunder, as well as any and all taxes, other than the Lender’s taxes and capital
charges, which may be payable as a result of the execution or delivery of this Agreement, any agreement
supplemental hereto, the Note or any other Loan Document.

B. Certain Negative Covenants of the Borrower. So long as this Agreement remains in
effect, the Borrower covenants and agrees with the Lender that, without the prior written consent of the
Lender: :

1. Sale or Disposition of Assets. The Borrower shall not convey, sell, lease,

transfer or otherwise dispose of any interest it may now hereafter have in the Collateral.

3. Judgments. The Borrower shall not suffer or permit any final judgment
‘against the Borrower in an amount in excess of that has not been bonded or
reserved against, or covered by insurance.

-Eurther Encumbrances, Liens, etc. The Borrower shall not (i) further
encumber the Collateral or make any further assignment, pledge or disposition of any Collateral, or (ii
do or iermit anﬁhing to impair the security or value of the Collateral

5. Affect Rights of the Lender. At any time do or perform any act to be
performed which would be contrary to the interests or rights of the Lender, in any material respect, under
any of the Loan Documents.

6. Indebtedness. The Borrower shall not (a) create, incur, assume or suffer to
exist any indebtedness, or in any manner become liable directly or indirectly with respect to any
indebtedness, except for amounts owing to the Lender or indebtedness approved by the Lender, (b) enter
into any commitments for money to be borrowed, nor (c) guarantce or become obligated to pay the
obligations of any other person, whether direct or indirect.

7. Operation of the Retail Power Business and Retail Gas Business. The
Borrower will not commence operation of the Retail Gas Business or Retail Power Business during the
term of the Loan except for making application with such governmental authorities as may be required
for the operation of the Retail Gas Business and Retail Power Business. Under no circumstances shall
Borrower enter into any contract for the purchase of power (whether energy, capacity, ancillary services,
renewable energy credits or any derivative or related product), or the purchase of gas or natural gas
transportation or storage. In addition, the Borrower, will not enter into any financial hedge, derivative,
swap, option, or any other similar financial instrument during the term of the Loan without the express
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consent of Lender, which mai be withheld in Lender’s sole discretion. _

8. Execution_of Customer Contracts. The Borrower will not enter into any
Customer contract relating to the Retail Power Business or the Retail Gas Business.

9. Execution of Contracts with ISQ or LDC. The Borrower will not enter into
any commitments for the purchaser of any power or natural gas product of the type specified in paragraph
7 above with any ISO, LDC or any other governmental or quasi-governmental authority whether in
connection with the Retail Power Business, Retail Gas Business or otherwise. The foregoing shall not be
construed to limit Borrower’s ability to enter into those agreements required for Borrower to become
authorized to conduct the Retail Power Business or Retail Gas Business.

ARTICLE V. DEFAULT

A. Events of Default. Each of the following acts or events shall constitute an event of
default (“Event of Default™) under this Agreement:

1. Payment Default. If the Borrower shall fail to pay (i) within five (5) days of
the due date any principal, interest or other sum owing on the Loan; or (ii) within five (5) days after the
giving of written notice, any sum otherwise owing to the Lender.

2. Performance Default. If the Borrower shall fail to comply with or perform
any (i) affirmative covenant or agreement set forth in Article IV.A herein or in any other Loan
Document (other than the affirmative covenant to make payments to the Lender described in the
immediately preceding subparagraph 1), and the continuance of such failure continues for thirty (30)
days after written notice thereof from the Lender; or (ii) negative covenant or agreement set forth in
Article IV B herein or in any other Loan Document as and when such performance shall be due.

3. Breach of Representations and Warranties. If any representation or warranty
of the Borrower set forth herein or in any other Loan Document or otherwise made to the Lender shall be
untrue or incorrect in any material respect.

4. Insolvency. If a trustee or receiver is appointed for the Borrower, or for all
or a substantial part of any of its assets, or if by order of a court of competent jurisdiction, a receiver,
liquidator or trustee of the Borrower or its properties is appointed, or any of its properties are
sequestered.

5. Bankruptcy/Receivership. If the Borrower files a voluntary petition in
bankruptcy or a petition for reorganization under the Federal Bankruptcy Code or any applicable state or
federal law; or if any involuntary petition in bankruptcy is filed against the Borrower under any such law,
which petition shall not have been discharged within sixty (60) days after the filing thereof; or if the
Borrower makes an assignment for the benefit of creditors, or if the Borrower fails at any time to pay its
debts generally as they become due; or if the Borrower shall consent to the appointment of a receiver,
trustee or liquidator of itself or all or any part of its property.
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7. Defauit under . If the Borrower shall fail to cure
licable notice and/or grace period a default

within any a

9.
B. The Lender’s Rights and Remedies. Upon the occurrence of an Event of Default:
1. The Lender may do any one or more of the following: (i) declare all

principal, interest and other sums owing with respect to the Loan to be immediately due and payable
without demand, protest, notice of protest, notice of default, presentment for payment or further notice of
any kind; (ii) offset against the Obligations, without notice, any and all credits, stocks, bonds or other
securities or property of any nature whatsoever held by or in the possession of the Lender and to the
credit of or for the account of the Borrower; (iii) execute endorsements, pledges and other instruments of
conveyance or transfer with respect to the Collateral; and/or (iv) proceed to enforce such other and
additional rights and remedies as may be available to the Lender hereunder or under any other Loan
Document, or in accordance with Applicable Law.

2. The Lender may: (i) charge to any banking account of the Borrower with the
Lender any item of payment received by the Lender which is dishonored by the drawee or maker thereof
(ii) deal with any of the Collateral as the Lender shall be permitted under the Loan Documents and
Applicable Law; (iii) release its interest in, make exchanges or substitutions for and/or surrender, all or
any part of the Borrower’s interest in all or any part of the Collateral; (iv) remove from the Borrower’s
place(s) of business (in a manner and to the extent not prohibited by Applicable Law) all books, records,
ledger sheets, correspondence, invoices and documents relating to or evidencing any of the Collateral (so
long as the Lender shall supply copies of all documents removed promptly after removal), or without cost
or expense to the Lender, make such use of the Borrower’s place(s) of business as may be reasonably
necessary to administer, control and collect the Collateral; (v} demand, collect, receipt for and give
renewals, extensions, discharges and releases of all or any part of the Collateral; (vi) institute and
prosecute legal and equitable proceedings to enforce collection of, or realize upon, ail or any part of the
Collateral; (vii) settle, renew, extend, compromise, compound, exchange or adjust claims with respect to
all or any part of the Collateral or any legal proceedings brought with respect thereto; (viii) endorse the
name of the Borrower upon any items of payment relating to the Collateral or upon any proof of claim in
bankruptcy against any account debtor in accordance with Applicable Law; and (ix) file financing
statements and continuation statements covering the Collateral and, to the extent not prohibited by
Applicable Law, execute the same on behalf of the Borrower. The Borrower hereby irrevocably appoints
the Lender as its agent and attorney-in-fact, with power of substitution, having full power and authority
in the name of the Lender, in the name of the Borrower or otherwise (but at the cost and expense of the
Borrower and without notice to the Borrower) to exercise the rights described in this Paragraph B.2.
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3. The Lender shall have the right to exercise any and all rights and remedies in
respect of an Event of Default that are provided for herein or in any of the other Loan Documents, or are
provided by law.

ARTICLE VI. MISCELLANEOUS

A. No Assignment. The Borrower may not, without the prior written consent of the
Lender, assign any of its interest in this Agreement or the Loan. All covenants and undertakings of the
Borrower shall inure to the benefit of the Lender, its successors and assigns, and any and all of the
Lender’s participants in the Loan.

B. Notices. All notices which are required or permitted hereunder shall be in writing
and shall be either hand delivered, sent by facsimile or mailed by certified or registered U.S. Mail, return
receipt requested, first class postage prepaid, addressed to the parties as follows, or to such other address
as either party shall designate by written notice to the other in the manner provided herein:

C. Governing Law: Successors and Assigns; Modifications. This Agreement shall be
governed by the lawﬁ, shall inure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, personal representatives, successors and

assigns, and may be modified only by an agreement in writing signed by the party against whom any such
modification is sought to be enforced.

D. Rights Cumulative; No Waiver. All rights and remedies of the Lender hereunder are
cumulative and not alternative, and not exclusive of any other rights, remedies or benefits provided
herein, in the other Loan Documents or by law. Indulgence by the Lender with respect to any of the
terms and conditions herein contained or the failure of the Lender to exercise any of its rights hereunder
shall not constitute a waiver thereof, and the Borrower shall remain liable for the strict performance
hereof until all Obligations shall have been fully paid in accordance with their terms, and this Agreement
shall have been terminated, uniess such waiver is in writing. Any waiver by the Lender of any condition
or default shall not constitute a waiver of any similar or other condition or default. All rights of the
Lender under this Agreement shall remain in effect and the Lender’s priority as a lien creditor or secured
party shall be and remain in effect notwithstanding the fact that no indebtedness of the Borrower to the
Lender may be outstanding at any particular time or that the maximum amount of principal indebtedness
specified in this Agreement may be exceeded.

E. Entire Agreement. This Agreement and the other Loan Documents constitute the -
entire agreement of the parties with respect to the Loan and shall continue in full force and effect for so
long as the Borrower shall be indebted to the Lender, and thereafter until the Lender shall have actually
received written notice of the termination hereof from the Borrower and until all Obligations incurred or
contracted before receipt of such notice shall have been fully paid, plus applicable interest, fees, costs
and reasonable attorneys’ fees.
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F. Costs of Collection. In addition to any other sums payable by the Borrower
hereunder, the Borrower agrees to pay the Lender’s costs of collection and reasonable attorneys’ fees
incurred in the enforcement of any provision hereof, whether suit be brought or not.

G. Venue; Service of Process; Waiver of Jury Trial. The Borrower and the Lender, by

accepting this Agreement, hereby consents to venue and jurisdiction of any local or federal court located
within the City of Houston, Texas. The Borrower and the Lender also waive personal service of any
process on the Borrower and the Lender, their respective officers or registered agent, and consents that
such process may be made by certified mail, return receipt requested, directed to the Borrower and the
Lender, as the case may be, at the address above, and service so made shall be deemed completed within
ten (10) days after it has been mailed. THE BORROWER AND THE LENDER WAIVE TRIAL BY
JURY IN ANY LITIGATION IN ANY COURT ARISING OUT OF THIS AGREEMENT, THE NOTE
OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION WITH THIS AGREEMENT OR THE

LOAN.

H. Captions. The captions and headings set forth in this Agreement are for convenience
purposes only and shall not limit, define or otherwise have any effect on the interpretation of the
agreements and understandings set forth herein.

L. Counterparts. This Agreement may be executed in counterparts, each of which shall

be deemed an original and all of which, when taken together, shall constitute one and the same
instrument.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOPF, the Borrower and the Lender have executed and delivered this
Agreement as of the day and year first above written,

By:
Name:
Title:

Iron Energy, LLC, Borrower

By:
Name:
Title:
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Exhibit “A”

—

company organized under the laws of the

in
Interest shall accrue from
per annum,

the date of [ JJJlij on the unpaid principal amount at a rate equal to
compounded annually. This i is further subject to the following terms and conditions.

from and after the date set forth above, but shall not be due and payable until the Maturity Date.
Notwithstanding the foregoing, the entire unpaid principal sum of - together with accrued but
unpaid interest thereon, may be accelerated and shall become immediately due and payable upon the
insolvency of the Company, the commission of any act of bankruptcy by the Company, the execution by
the Company of a general assignment for the benefit of its creditors, the filing by or against the Company
of a petition in bankruptcy or any petition for relief under the federal bankruptcy act, the continuation of
such petition, without dismissal for a period of ninety (90) days or more, or the appointment of a receiver
or trustee to take possession of the property or assets of Company, or a default under or with respect to (i)

any of the | : oy time
I betvween the Company and [N B

I I or (ii) that

certain Loan and Security Agreement between the Company and the Holder dated as of even date
‘ - Notwithstanding anything to the contrary set forth in -, or the Loan and Security

Agreement, |

~
| I
—'




| |
0
o
Z
3
=)
m
Z
=
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Iy ment. All payments shall be made in lawful money of the United States of America at
such place as the Holder hereof may from time to time designate in writing to the Company. Payment
shall be credited first to the accrued but unpaid interest, the due and payable and the remainder, if any,
applied to principa

5. Transfer; Successor and Assigns. The terms and conditions of [l shall inure to the
benefit of and be binding upon the respective successors and assigns of the parties. Notwithstanding the
foregoing, the Holder may assign, pledge, or otherwise transfer - without the prior written consent
of the Company.

6. Governing Law. — all acts and transactions pursuant hereto and the rights
and obligations of the parties hereto shall be governed and construed in accordance with the laws of the

, without giving effect to principles of conflicts of law.

_ 7. Notices. Any notice required or permitted by JJJJJlf shall be in writing and shall be

deemed sufficient upon delivery, when delivered personally or by a nationally-recognized delivery service
(such as Federal Express or UPS), or forty-eight (48) hours after being deposited in the U.S. mail, as
certified or registered mail, with postage prepaid, addressed to the party to be notified at such party’s
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8. Amendments and Waivers. Any term of IIJlf may be amended only with the written
consent of the Company and the Holder. An amendment or waiver effected in accordance with this

Section 8 shall be binding upon the Company, the Holder and each transferee _

-! Jsury Savings. It is expressly stipulafed and agreed to be the intent of the Company and
the Holder to at all times comply with the applicable usury and other laws relating to _

: _ If at any time applicable law is ever interpreted so as to render usurious any
amount calted for under | o« con:acted for,

charged, taken, reserved, or received with respect to the indebtedness evidenced _ or if any
prepayment by Company results in Company having paid any interest in excess of that permitted by law,
then it is Company’s and Holder’s express intent that all excess amounts theretofore collected by Holder

be credited on the principal balance of [N
Y 111 ity

be deemed reformed and the amounts thereafler collectible hereunder and thereunder reduced, without the
necessity of the execution of any new document, so as to comply with the then applicable law, but so as to
permit the recovery of the fullest amount otherwise called for under

Executed to be effective as of the date first above written.
IRON ENERGY, LLC
By:

Name:
Title:

[Address for notice of Company]

e —
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Exhibit 2
Moody’s Credit Rating.

Filed confidentially.



CONFIDENTIAL

Mooby’s
INVESTORS SERVICE

Announcement: Moody's Disclosures on Credit Ratings of [ IIEIEGzGNG

Global Credit Research -12 Apr 2012

London, 12 April 2012 - The following release represents Moody's Investors Service's summary credit opinion on
Il and includes certain regulatory disclosures regarding its ratings. This release does not constitute any change
in Moody's ratings or rating rationale for JJjj and its affiliates.

Moody's current ratings on [l and its affiliates

are: NN

Long-Term Issuer Rating of Aa3

Senior Unsecured (domestic and foreign currency) ratings of Aa3

~ Senior Unsecured MTN programme (domestic currency) ratings of (P)Aa3
Commercial Paper (domestic and foreign currency) ratings of P-1

BACKED Senior Unsecured MTN programme (foreign currency) ratings of(P)Aa3
BACKED Senior Unsecured Shelf {foreign currency) ratings of (P)Aa3

BACKED Commercial Paper (foreign currency) ratings of P-1

BACKED Commercial Paper ratings of P-1

Long-Term Issuer Rating (domestic currency) of A3

Long-Term Issuer Rating of A3

Long-Term Issuer Rafing of A3
RATINGS RATIONALE
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REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides relevant regulatory
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class of
debt or pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance with
Moody's rating practices. For ratings issued on a support provider, this announcement provides relevant
regulatory disclosures in relation to the rating action on the support provider and in relation to each particular
rating action for securities that derive their credit ratings from the support provider's credit rating. For provisicnal
ratings, this announcement provides relevant regulatory disclosures in relation to the provisional rating assigned,
and in relation to a definitive rating that may be assigned subseqguent to the final issuance of the debt, in each case
where the transaction structure and terms have not changed prior to the assignment of the definitive rating in a
manner that would have affected the rating. For further information please see the ratings tab on the issuerfentity
page for the respective issuer on www.moodys.com.

The ratings have been disclosed to the rated entities or their designated agent(s) and issued with no amendment
resulting from that disclosure.

Information sources used to prepare each of the ratings are the following: parties involved in the ratings, parties
not involved in the ratings, public information, confidential and proprietary Moody's Investors Service information,
and confidential and proprietary Moody's Analytics information.

Moody's considers the quality of information available on the rated entities, obligations or credits satisfactory for
the purposes of issuing these ratings.

Moaody's adopts all necessary measures so that the information it uses in assigning the ratings is of sufficient
quality and from sources Moody's considers to be reliable including, when appropriate, independent third-party
sources. However, Moody's is not an auditor and cannot in every instance independently verify or validate
information received in the rating process.

Moody's Investors Service may have provided Ancillary or Other Permissible Service(s) to the rated entities or their
related third parties within the two years preceding the credit rating action. Please see the special report "Ancillary
or other permissible services provided to entities rated by MIS's EU credit rating agencies” on the ratings
disclosure page on our website www.moodys.com for further information.

Please see the ratings disclosure page on www.moodys.com for general disclosure on potential conflicts of interests.

Piease see the ratings disclosure page on www.moodys.com for information on (A} MCO's major shareholders
{above 5%) and for (B) further information regarding certain affiliations that may exist between directors of MCO and
rated entities as well as (C) the names of entities that hold ratings from MIS that have also publicly reported to the
SEC an ownership interest in MCO of maore than 5%. Amember of the board of directors of this rated entity may
also be a member of the board of directors of a shareholder of Moody's Corporation; however, Moody's has not
independently verified this matter.

Please see Moody's Rating Symbols and Definitions on the Rating Process page on www.moodys.com for further
information on the meaning of each rating category and the definition of default and recovery.
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Please see ratings tab on the issuer/entity page on www.moodys.com for the last rating action and the rating history.
The date on which some ratings were first released goes back to a time before Moody's ratings were fuily digitized

and accurate data may not be available. Consequently, Moody's provides a date that it believes is the most reliable
and accurate based on the information that is available to it. Piease see the ratings disclosure page on our website
www.moodys.com for further information.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal entity
that has issued the rating.

Niel Bisset

Senior Vice President
infrastructure Finance Group
Moody's Investors Service Ltd.
One Canada Square

Canary Wharf

London E14 5FA

United Kingdom

JOURNALISTS: 44 20 7772 5456
SUBSCRIBERS: 44 20 7772 5454

Monica Merli

MD - Infrastructure Finance
infrastructure Finance Group
JOURNALISTS: 44 20 7772 5456
SUBSCRIBERS: 44 20 7772 5454

Releasing Office:

Moody's Investors Service Ltd.
One Canada Square

Canary Wharf

London E14 5FA

United Kingdom

JOURNALISTS: 44 20 7772 5456
SUBSCRIBERS: 44 20 7772 5454

Mooby’s
INVESTORS SERVICE

© 2012 Moody's Investors Service, Inc. andfor its licensors and affiliates (collectively,
"MOODY'S"). All rights reserved.

CREDIT RATINGS ISSUED BY MCODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK
OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT
RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S
PUBLICATIONS") MAY INCLUDE MOODY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET
VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY'S OPINIONS
INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT CONSTITUTE
OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATING
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AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOQDY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR
ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT.
All information contained herein is obtained by MOODY'S from sources believed by it to be
accurate and reliable. Because of the possibility of human or mechanicai error as well as other
factors, however, all information contained herein is provided "AS IS" without warranty of any
kind. MOODY'S adopts all necessary measures so that the information it uses in assigning a
credit rating is of sufficient quality and from sources Moody's considers to be reliable, including,
when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating
process. Under no circumstances shall MOODY'S have any liability to any person or entity for (a)
any loss or damage in whole or in part caused by, resulting from, or relating to, any error (negligent
or otherwise) or other circumstance or contingency within or outside the ¢ontrol of MOODY'S or
any of its directors, officers, employees or agents in connection with the procurement, collection,
compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever (including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
statements of opinion and not statements of fact or recommendations to purchase, sell ar hold
any securities. Each user of the information contained herein must make its own study and
evaluation of each security it may consider purchasing, holding or selling. NO WARRANTY,
EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING
OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR
MANNER WHAT SOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and
between entities who hold ratings from MIS and have also publicly reported to the SEC an
ownership interest in MCQ of more than 5%, is posted annually at www.moodys.com under the
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation
Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service
Pty Limited ABN 61 003 399 857, which holds Australian Financial Services License no. 336969.
This document is intended to be provided only to "wholesale clients" within the meaning of section
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761G of the Corporations Act 2001. By continuing fo access this document from within Austraiia, you
represent to MOODY'S that you are, or are accessing the document as a representative of, a
“wholesale client" and that neither you nor the entity you represent will directly or indirectly
-disseminate this document or its contents to "retail clients” within the meaning of section 761G of the
Corporations Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan KK. ("MJKK") are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements shall
be deemed to be replaced with “MJKK". MJKK is a wholly-owned credit rating agency subsidiary of
Moody's Group Japan G.K., which is wholly owned by Moody's Overseas Holdings Inc., a wholly-
owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on the equity securities
of the issuer or any form of security that is available to retail investors. It would be dangerous for retail investors to
make any investment decision based on this credit rating. If in doubt you should contact your financial
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Financial Statements

Filed confidentially.
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Iron Energy LLC

Balance Sheet
As of June 30, 2012

Total
ASSETS
Current Assets
Bank Accounts
]
Total Bank Accounts
Total Current Assets
TOTAL ASSETS
LIABILITIES AND EQUITY
Liabilities
Total Liabilities
Equity
Partner's Equity
Retained Earnings
Net Income
Total Equity
TOTAL LIABILITIES AND EQUITY

1]

L
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Iron Energy LLC

Profit & Loss
January - June, 2012

Income

Total Income

Expenses
EDI & Billing
Legal & Professional Fees
Meals and Entertainment
Office Expenses
Other General and Admin Expenses
Rent or Lease
Travel

Total Expenses

Net Operating Income

1T

Net Income

Iron Energy LLC

Statement of Cash Flows
January - June, 2012

OPERATING ACTIVITIES
Net Income

Adjustments to reconcile Net Income to Net Cash provided by operations:

Net cash provided by operating activities
FINANCING ACTIVITIES

Partner's Equity
Net cash provided by financing activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

Total

i 1.1
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_ Pro Forma Financial Statements

Iron Energy LLC Iron Energy LLC
Pro Forma Balance Sheet Pro Forma Profit & Loss
As of August 31, 2012 January - August, 2012
Total Total
ASSETS Income
Current Assets Total income
Bank Accounts Expenses
[ ] _ Dues & Subscriptions [
Total Bank Accounts _ I EDi & Billing [ ]
Total Current Assets H B Legal & Professional Fees [
TOTAL ASSETS ] Meals and Entertainment [ ]
LIABILITIES AND EQUITY Office Expenses [
Liabllities [ ] Other General and Admin Expenses [
Total Liabilities [ Rent or Lease I
Equity Travel s @ B
Partner's Equity [ ]
Total Partner's Equity I Total Expenses X B
Retained Earnings -
Net Income I Net Operating Income [ ]
Total Equity I
Iron Energy LLC
Pro Forma Statement of Cash Flows
January - August, 2012
Total
OPERATING ACTIVITIES
Net Income [ ]
Adjustments to reconcile Net Income to Net Cash provided by operations: -
Net cash provided by operating activities [ ]
FINANCING ACTIVITIES
Partner’s Equity _ s
Net cash provided by financing activities B B
Net cash increase for period _
Cash at bheginning of period -
Cash at end of period ]



