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Execution Version

PLEDGE AND SECURITY AGREEMENT

This Pledge and Security Agreement, dated as of February 14, 2012 (as amended, supplemented,
amended and restated or otherwise modified from time to time, this "Security Agreement"), is by and
among Axon Pressure Products, Inc., a Texas corporation, Axon Canadian Holdings, Inc., an Alberta
corporation, Axon Rig- Concept & Design, Inc., a Texas corporation, and Axon Well Intervention
Products, Inc., a Texas corporation (each, a “Borrower” and collectively, the “Borrowers”), Axon Energy
Products AS, a corporation organized under the laws of Norway (the “Parent™), certain subsidiaries of the
Parent party hereto from time to time (collectively with the Borrowers and the Parent, the "Grantors" and
individually, a "Grantor"), and Wells Fargo Bank, National Association, as administrative agent (in such
capacity, the "Administrative Agent") for the ratable benefit of the Secured Parties (as defined in the
Credit Agreement referred to herein). '

WHEREAS, this Security Agreement is entered into in connection with that certain Credit
Agreement, dated as of February 14, 2012 (as amended, supplemented, amended and restated or
otherwise modified from time to time, the "Credit Agreement"), among the Botrowers, the lenders party
thereto from time to time (the "Lenders"), Administrative Agent, and Wells Fargo Bank, National
Association, as issuing lender (in such capacity, the "Issuing Lender") and as swing line lender; and

WHEREAS, pursuant to the terms of the Credit Agreement, and in consideration of the credit
-extended by the Lenders to the Borrowers and the letters of credit issued by the Issuing Lender for the
account of any Credit Party, certain Grantors have executed and delivered that certain Guaranty
Agreement dated as of the date hereof (the "Guaranty"), guaranteeing the Secured Obligations (as defined
in the Credit Agreement); and

WHEREAS, as a condition precedent to the initial extension of credit under the Credit
Agreement, each Grantor is required to execute and deliver this Security Agreement; and

'~ WHEREAS, it is in the best interests of each Grantor to execute this Security Agreement
inasmuch as each Grantor will derive substantial direct and indirect benefits from (i) the transactions
contemplated by the Credit Agreement, (ii) the Hedging Arrangements (as defined in the Credit
Agreement) entered into by any Credit Party with a Swap Counterparty (as defined in the Credit
Agreement), and (iii) the Banking Services (as defined in the Credit Agreement) provided by any of the
Lenders or their Affiliates to any Credit Party, and each Grantor is willing to execute, deliver and perform
its obligations under this Security Agreement to secure the Secured Obligations (as defined herein);

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, each Grantor agrees, for the benefit of each Secured Party, as follows:

ARTICLETI -
DEFINITIONS

'SECTION 1.1. Certain Terms. The following terms (whether or not underscored) when used in
this Security Agreement, including its preamble and recitals, shall have the following meanings (such
definitions to be equally applicable to the singular and plural forms thereof): ‘

"Administrative Agent" has the meaning set forth in the preamble.

#3983854.2
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"Borrowers" has the meaning set forth in the preamble,

"Certificated Equipment" means any Equipment the ownership of which is evidenced by, or
under applicable Legal Requirement, is required to be evidenced by a certificate of title.

"Collateral" has the meaning set forth in Section 2.1.

"Collateral Account" has the meaning set forth in Section 4.3(b).

"Computer Hardware and Software Collateral" means (a) all computer and other electronic data
processing hardware, integrated computer systems; central processing. units, memory units, display
terminals, printers, features, computer elements, card readers, tape drives, hard and soft disk drives,
cables, electrical supply hardware, generators, power equalizers, accessories and all peripheral devices
and other related computer hardware, including all operating system software, utilities and application
programs in whatsoever form, (b) software programs (including both source code, object code and all
related applications and data files), designed for use on the computers and electronic data processing
hardware described in clause (a) above, (c) all firmware associated therewith, (d) all documentation
(including flow charts, logic diagrams, manuals; guides, specifications, training materials, charts and
pseudo codes) with respect to such hardware, software and firmware described in the preceding clauses
(a) through (c), and (e) all rights with respect to all of the foregoing, including copyrights, licenses,
options, warranties, service contracts, program services, test rights, maintenance rights, support rights,
improvement rights, renewal rights and indemnifications and any substitutions, replacements,
improvements, error corrections, updates, additions or model conversions of any of the foregoing.

"Control Agreement" means an authenticated record in form and substance reasonably
satisfactory to the Administrative Agent, that provides for the Administrative Agent (for the ratable
benefit of the Secured Parties) to have "control" (as defined in the UCC) over certain Collateral.

"Copyright Collateral" means all copyrights of any Grantor, registered or unregistered and
whether published or unpublished, now or hereafter in force throughout the world including all of such
Grantor's rights, titles and interests in and to all copyrights registered in the United States Copyright
Office or anywhere else in the world, including without limitation those copyrights referred to in Item C
of Schedule TII hereto, and registrations and recordings thereof and all applications for registration
thereof, whethér pending or in preparation, all copyright licenses, the right to sue for past, present and
future infringements of any of the foregoing, all rights corresponding thereto, all extensions and renewals
of any thereof and all proceeds of the foregoing, including licenses, royalties, income, payments, claims,
damages and Proceeds of suit, which are owned or licensed by such Grantor. '

"Credit Agreement" has the meaning set forth in the first recital,

"Distributions" means all cash, cash dividends, stock dividends, other distributions, liquidating
dividends, "shares of stock resulting from (or in connection with the exercise of) stock splits,
reclassifications, warrants, options, non-cash dividends, and all other distributions or payments (whether
similar or dissimilar to the foregoing) on or with respect to, or on account of, any Pledged Share or
Pledged Interest or other rights or interests constituting Collateral.

"Equipment" has the meaning set forth in Section 2.1(a).

"Excluded Contract" means the Purchase Contract for VFD Switchboard (Air Cooled) dated as of
September 15, 2011 between Dalian Shipbuilding Industry Offshore Co., Ltd., as buyer, and Axon Rig
Concept & Design, Inc., as seller, to the extent (but only to the extent) that the applicable Grantor is
prohibited from granting a security interest in, pledge of, or charge, mortgage or lien upon such
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agreement by reason of (i) an existing and enforceable negative pledge or anti-assignment provision or
(ii) any law to which such Grantor or its property is subject; provided, that such agreement shall not be
excluded from the Lien hereunder to the extent that (A) either of the prohibitions discussed in clause (i)
and (ii) above is ineffective or subsequently rendered ineffective under Sections 9-406, 9-407, 9-408 or 9-
409 of the UCC or under any other law or is otherwise no longer in effect, or (B) the applicable Grantor
has obtained the consent of the other parties to such agreement to the creation of a Lien in such
agreement.

"General Intangibles" means all "general intangibles" and all "payment intangibles", each as
defined in the UCC, and shall include all interest rate or currency protection or hedging arrangements, all
tax refunds, all licenses, permits, concessions and authorizations and all Intellectual Property Collateral
. (in each case, regardless of whether characterized as general intangibles under the UCC).

"Governmental Approval" has the meaning set forth in Section 2.1(f).
"Grantor" has the meaning set forth in the preamble.

"Indemnified Parties" has the meaning set forth in Section 6.3(a).

"Intellectual Property Collateral" means, collectively, the Computer Hardware and Software
Collateral, the Copyright Collateral, the Patent Collateral, the Trademark Collateral and the Trade Secrets
Collateral. :

" nvéntow" has the meaning set forth in Section 2.1(b).

"Lenders" has the meaning set forth in the first recital.

"Obligor" means any Borrower or any other Grantor.

"Patent Collateral" means (a) all inventions and discoveries, whether patentable or not, all letters
patent and applications for letters patent throughout the world, including without limitation those patents
referred to in Item A of Schedule III hereto, and any patent applications in preparation for filing, (b) all
reissues, divisions, continuations, continuations-in-part, extensions, renewals and reexaminations of any
of the items described in clause (a), (c) all patent licenses, and other agreements providing any Grantor
with the right to use any items of the type referred to in clauses (a) and (b) above, and (d) all proceeds of,
and rights associated with, the foregoing (including licenses, royalties income, payments, claims,
damages and proceeds of infringement suits), the right to sue third parties for -past, present or-future
infringements of any patent or patent application, and for breach or enforcement of any patent license.

"Permitted Liens" means all Liens permitted by Section 6.2 of the Credit Agreement or any other
Credit Document.

"Pledged Interests" means all Equity Interests or other ownership interests of any Pledged
Interests Issuer described in Item A of Schedule I hereto; all registrations, certificates, articles, by-laws,
regulations, limited liability company agreements or constitutive agreements governing or representing
any such interests; all options and other rights, contractual or otherwise, at any time existing with respect
to such interests, as such interests are amended, modified, or supplemented from time to time, and
together with any interests in any Pledged Interests Issuer taken in extension or renewal thereof or
substitution therefor.

"Pledged Interests Issuer"' means each Person identified in Item A of Schedule I hereto as the
issuer of the Pledged Shares or the Pledged Interests identified opposite the name of such Person.
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"Pledged Note Issuer" means each Person identified in Item B of Schedule I hereto as the issuer
of the Pledged Notes identified opposite the name of such Person.

"Pledged Notes" means all promissory notes of any Pledged Note Issuer evidencing Debt
incurred pursuant to Section 6.1(b) of the Credit Agreement in form and substance reasonably satisfactory
to the Administrative Agent delivered by any Grantor to the Administrative Agent as Pledged Property
hereunder, as such promissory notes, in accordance with Section 7.3, are amended, modified or
supplemented from time to time and together with any promissory note of any Pledged Note Issuer taken
in extension or renewal thereof or substitution therefor,

"Pledged Property" means all Pledged Notes, Pledged Interests, Pledged Shares, all assignments
of any amounts due or to become due with respect to the Pledged Interests or the Pledged Shares, all other
instruments which are now being delivered by any Grantor to the Administrative Agent or may from time
to time hereafter be delivered by any Grantor to the Administrative Agent for the purpose of pledging
under this Security Agreement or any other Credit Document, and all proceeds of any ofi the foregoing,.

"Pledged Shares" means all Equity Interests of any Pledged Interests Issuer identified under Item
‘A of Schedule I which are delivered by any Grantor to the Administrative Agent as Pledged Property
hereunder.

"Receivables" has the meaning set forth in Section 2.1(c).

"Related Contracts" has the meaning set forth in Section 2.1(c).

"Secured Obligations" has the meaning set forth in Section 2.2(a).

"Secured Parties" has the meaning set forth in the Credit Agreement.

"Security Agreement” has the meaning set forth in the preamble.

"Termination Date" means the date that all Secured Obligations have been paid in full in cash, all
Letters of Credit have been terminated and returned (other than Letters of Credit as to which
arrangements satisfactory to the Issuing Lender in its sole discretion have been made), all Hedging
Arrangements with Swap Counterparties have been terminated or novated to a counterparty that is nota
Secured Party, and all Commitments shall have terminated.

"Trademark Collateral" means (a) (i) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, certification marks,
collective marks, logos and other source or business identifiers, and all goodwill of the business
. associated therewith, now existing or hereafter adopted or acquired, including without limitation those
trademarks referred to in Item B of Schedule III hereto, whether currently in use or not, all registrations
and recordings thereof and all applications in connection therewith, whether pending or in preparation for
filing, including registrations, recordings and applications in the United States Patent and Trademark
Office or in any office or agency of the United States of America, or any State thereof or any other
country or political subdivision thereof or otherwise, and all common-law rights relating to the foregoing,
and (ii) the right to obtain all reissues, extensions or renewals of the foregoing (collectively referred to as
the "Trademark™), (b) all trademark licenses for the grant by or to any Grantor of any right to use any
trademark, (c) all of the goodwill of the business connected with the use of, and symbolized by the items -
described in, clause (a), and to the extent applicable clause (b), (d) the right to sue third parties for past,
present and future infringements of any Trademark Collateral described in clause (a) and, to the extent
applicable, clause (b), and (e) all Proceeds of, and rights associated with, the foregoing, including any
claim by any Grantor against third parties for past, present or future infringement or dilution of any
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Trademark, Trademark registration or Trademark license, or for any injury to the goodWill associated
with the use of any such Trademark or for breach or enforcement of any Trademark license and all rights
corresponding thereto throughout the world.

"Trade Secrets Collateral" means all common law and statutory trade secrets and all other
confidential, proprietary or useful information and all know-how obtained by or used in or contemplated
at ‘any time for use in the business of any Grantor, (all of the foregoing being collectively called a "Trade
Secret"), including all Documents and things embodying, incorporating or referring in any way to such
Trade Secret, all Trade Secret licenses, and including the right to sue for.and to enjoin and to collect
damages for the actual or threatened misappropriation of any Trade Secret and for the breach or
enforcement of any such Trade Secret license.

"UCC" means the Uniform Commermal Code, as in effect in the State of Texas, as the same may
be amended from time to time.

SECTION 1.2. Credit Agreement Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Security Agreement, including its preamble and recitals, have the
meanings provided in the Credit Agreement.

SECTION 1.3. UCC Definitions. Unless otherwise defined herein or the context otherwise
requires, terms for which meanings are provided in the UCC are used in this Security Agreement,
including its preamble and recitals, with such meanings. ‘

SECTION 1.4. Miscellaneous. Article, Section, Schedule, and Exhibit references are to Articles
~and Sections of and Schedules and Exhibits to this Security Agreement, unless otherwise specified. All
references to instruments, documents, contracts, and agreements (including this Security Agreement) are
references to such instruments, documents, contracts, and agreements as the same may be amended,
supplemented, and otherwise modified from time to time, unless otherwise specified and shall include all
schedules and exhibits thereto unless otherwise specified. The words "hereof", "herein", and "hereunder"
and words of similar import when used in this Security Agreement shall refer to this Secu‘rity Agreement
~ as a whole and not to any particular provision of this Security Agreement. The term "including" means
"including, without limitation,". Paragraph headings have been inserted in this Security Agreement as a
matter of convenience for reference only and it is agreed that such paragraph headings are not a part of
this Security Agreement and shall not be used in the interpretation of any provision of this Security

Agreement,

. ARTICLEII
SECURITY INTEREST

SECTION 2.1. Grant of Security Interest. Each Grantor hereby pledges, hypothecates, assigns,
charges, mortgages, delivers, and transfers to the Administrative Agent, for the ratable benefit of each
Secured: Party, and hereby grants to the Administrative Agent, for the ratable benefit of each Secured
Party, a continuing security interest in all of such Grantor's right, title and interest in, to and under, all of
the following, whether now owned or hereafter acquired by such Grantor, and wherever located and
whether now owned or hereafter existing or arising (collectively, the "Collateral"):

(a) all equipment in all of its forms (including, but not limited to, all drilling
platforms and rigs and remotely operated vehicles, trenchers, and other equipment used by any
Grantor, vehicles, motor vehicles, rolling stock, vessels, aircraft) of such Grantor, wherever
located, and all surface or subsurface machinery, equipment, facilities, supplies, or other tangible
personal property, including tubing, rods, pumps, pumping units and engines, pipe, pipelines,
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meters, apparatus, boilers, compressors, liquid extractors, connectors, valves, fittings, power
plants, poles, lines, cables, wires, transformers, starters and controllers, machine shops, tools,
machinery and parts, storage yards and equipment stored therein, buildings and camps, telegraph,
telephone, and other communication systems, loading docks, loading racks, and shipping
facilities, and any manuals, instructions, blueprints, computer software (including software that is
imbedded in and part of the equipment), and similar items which relate to the above, and any and
all additions, substitutions and replacements of any of the foregoing, wherever located together

with all improvements thereon and all attachments, components, parts, equipment and accessories
~ installed thereon or affixed thereto (any and all of the foregoing being the "Equipment");

(b) all inventory in all of its forms of such Grantor, wherever located, including (i)
all oil, gas, or other hydrocarbons and all products and substances derived therefrom, all raw
materials and work in process therefore, finished goods thereof, and materials used or consumed
in the manufacture or production thereof, (ii) all documents of title covering any inventory,
including, without'limitation, work in process, materials used or consumed in any Grantor's
business, now owned or hereafter acquired or manufactured by any Grantor and held for sale in
the ordinary course of its business (iii) all goods in which such Grantor has an interest in mass or
a joint or other interest or right of any kind (including goods in which such Grantor has an interest
or right as consignee), (iv) all goods which are returned to or repossessed by such Grantor, and all
accessions thereto, products thereof and documents therefore, and (v) any other item constituting
"inventory" under the UCC (any and all such inventory, materials, goods, accessions, products
and documents being the "Inventory");

(c) all accounts, money, payment intangibles, deposit accounts (including the
Collateral Accounts and all amounts on deposit therein and all cash equivalent investments
~ carried therein and all proceeds thereof), contracts, contract rights, all rights constituting a right to
the payment of money, chattel paper, documents, documents of title, instruments, letters of credit,
letter of credit rights and General Intangibles of such Grantor, whether or not earned by
performance or arising out of or in connection with the sale or lease of goods or the rendering of
services, including all moneys due or to become due in repayment of any loans or advances, and
all rights of such Grantor now or hereafter existing in and to all security agreements, guaranties,
leases, agreements and other contracts securing or otherwise relating to any such accounts,
money, payment intangibles, deposit accounts, contracts, contract rights, rights to the payment of
money, chattel paper, documents, documents of title, instruments, letters of credit, letter of credit
rights.and General Intangibles (any and all such accounts, money, payment intangibles, deposit
accounts, contracts, contract rights, rights to the payment of money, chattel paper, documents,
documents of title, instruments, letters of credit, letter of credit rights and General Intangibles
being the "Receivables", and any and all such security agreements, guaranties, leases, agreements
and other contracts being the "Related Contracts"); ‘

(d)  all Intellectual Property Collateral of such Grantor;

(e) all books, correspondence, credit files, records, invoices, tapes, cards, computer
runs, writings, data bases, information in all forms, paper and documents and other property
relating to, used or useful in connection with, ev1dencmg, embodying, mcorporatmg or referring
to, any of the foregoing in this Section 2.1; ‘

63) all governmental approvals, permits, licenses, authorizations, consents, rulings,
tariffs, rates, certifications, waivers, exemptions, filings, claims, orders, judgments and decrees
and other Legal Requirements (each a "Governmental Approval"), to the extent a security interest
may be granted therein; provided that any Governmental Approval that by its terms or by
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operation of law would be void, voidable, terminable or revocable if mortgaged, pledged or
assigned hereunder is expressly excepted and excluded from the Liens and terms of this Security
Agreement, including the grant of security interest in this Section 2.1;

(2) all interest rate swap agreements, interest rate cap agreements and interest rate
collar agreements, and all other agreements or arrangements designed to protect such Grantor
against fluctuations in interest rates or currency exchange rates and all commodity hedge,
commodity swap, exchange, forward, future, floor, collar or cap agreements, fixed price
agreements and all other agreements or arrangements designed to protect such Grantor against
fluctuations in commodity prices (including, without limitation, any Hedging Arrangement);

(h) to the extent not included in the foregoing, all bank accounts, investment
property, fixtures, supporting obligations and goods;

(i) . all Pledged Interests, Pledged Notes, Pledged Shares and any other Pledged
Property whether now or hereafter delivered to the Administrative Agent in connection with this
Security Agreement and all Distributions, interest, and other payments and rights with respect to
such Pledged Property;

)] (i) all policies of insurance now or hereafter held by or on behalf of such Grantor,
including casualty, liability, key man life insurance, business interruption, foreign credit
insurance, and any title insurance, (ii) all proceeds of insurance, and (iii) all rights, now or
hereafter held by such Grantor to any warranties of any manufacturer or contractor of any other
Person;

k) all accessions, substitutions, replacements, products, offspring, rents, issues,
profits, returns, income and proceeds of and from any and all of the foregoing Collateral
(including proceeds which constitute property of the types described in clauses (a), (b), (), (d),
(e), (), (), (h), (i) and (j) and proceeds deposited from time to time in any lock boxes of such
Grantor, and, to the extent not otherwise included, all payments and proceeds under insurance
(whether or not the Administrative Agent is the loss payee thereof), or any condemnation award,
indemnity, warranty or guaranty, payable by reason of loss or damage to or otherwise with
respect to any of the Collateral);

Q)] any and all Liens and security interests (together with the documents evidencing
such security interests) granted to such Grantor by an obligor to secure such obligor's obligations
owing under any Instrument, Chattel Paper, or contract that is pledged hereunder or with respect
to which a security interest in such Grantor's rights in such Instrument Chattel Paper, or contract
is granted hereunder;

(m)  any and all guaranties given by any Person for the benefit of such Grantor which
guarantees the obligations of an obligor under any Instrument, Chattel Paper, or contract, which
are pledged hereunder; and

(n) all of such Grantor's other property and rights of every kind and description and
interests therein, including without limitation, all other "Accounts", "Certificated Securities",
"Chattel Paper", "Commercial Tort Claims", "Commodity Accounts", "Commodity Contracts",
"Deposit Accounts”, "Documents"”, "Equipment", "Fixtures", "General Intangibles", "Goods",
"Instruments”, "Inventory", "Investment Property", "Letter of Credit Rights", "Letters of Credit",
"Money", "Payment Intangibles", "Proceeds", "Securities", "Securities Account", "Security
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Entitlements", "Supporting Obligations" and "Uncertificated Securities" as each such terms are
defined in the UCC;

Notwithstanding anything to the contrary contained in this Section 2.1, the Excluded Contract shall be
excluded from the Lien granted hereunder (and shall not be included as "Collateral" for the purposes of
this Security Agreement); provided, however, that the exclusion of the Excluded Contract from such Lien
shall not limit, restrict or impair the grant by such Grantor of the Lien in (i) any Accounts arising, or any
payments due or to become due, under the Excluded Contract, or (ii) any Proceeds received by any
Grantor on account of the Excluded Contract. '

SECTION 2.2. Security for Obligations.

(a) This Security Agreement, and the Collateral in which the Administrative Agent
for the benefit of the Secured Parties is granted a security interest hereunder by each Grantor,
secures the prompt and indefeasible payment in full in cash and performance of all Secured
Obligations (as defined in the Credit Agreement) of each other Grantor and each other Obligor
now or hereafter existing, whether for principal, interest, costs, fees, expenses or otherwise,
howsoever created, arising or evidenced, whether direct or indirect, primary or secondary, fixed
or absolute or contingent, joint or several, or now or hereafter existing under this Security
Agreement and each other Credit Document to which it is or may become a party (all such
Secured Obligations being the "Secured Obligations").

(b) Notwithstanding anything contained herein to the contrary, it is the intention of
each Grantor, the Administrative Agent and the other Secured Parties that the amount of the
Secured Obligation secured by each Grantor's interests in any of its Property shall be in, but not
in excess of, the maximum amount permitted by fraudulent conveyance, fraudulent transfer and

- other similar law, rule or regulation of any Governmental Authority applicable to such Grantor.
Accordingly, notwithstanding anything to the contrary contained in this Security Agreement or in
any other agreement or instrument executed in connection with the payment of any of the Secured
Obligations, the amount of the Secured Obligations secured by each Grantor's interests in any of
its Property pursuant to this Security Agreement shall be limited to an aggregate amount equal to
the largest amount that would not render such Grantor's obligations hereunder ot the Liens and
security interest granted to the Administrative Agent hereunder subject to avoidance under
Section 548 of the United States Bankruptcy Code or any comparable provision of any other
applicable law. ' .

SECTION 2.3. Continuing Security Interest: Transfer of Advances; Reinstatement. This
Security Agreement shall create continuing security interests in the Collateral and shall (a) remain in full
force and effect until the Termination Date, (b) be binding upon each Grantor and its successors,
transferees and assigns, and (c) inure, together with the rights and remedies of the Administrative Agent
hereunder, to the benefit of the Administrative Agent and each other Secured Party and its respective -
successors, transferees and assigns, subject to the limitations as set forth in the Credit Agreement.
Without limiting the generality of the foregoing clause (¢), any Lender may assign or otherwise transfer
(in whole or in part) any Note or any Advance held by it as provided in Section 10.7 of the Credit
Agreement, and any successor or assignee thereof shall thereupon become vested with all the rights and
benefits in respect thereof granted to such Secured Party under any Credit Document (including this
Security Agreement), or otherwise, subject, however, to any contrary provisions in such assignment or
transfer, and as applicable to the provisions of Section 10.7 and Article 8 of the Credit Agreement. If at
any time all or any part of any payment theretofore applied by the Administrative Agent or any
other Secured Party to any of the Secured Obligations is or must be rescinded or returned by the
Administrative Agent or any such Secured Party for any reason whatsoever (including, without
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limitation, the insolvency, bankruptcy, reorganization or other similar proceeding of any Grantor
or any other Person), such Secured Obligations shall, for purposes of this Security Agreement, to
the extent that such payment is or must be rescinded or returned, be deemed to have continued to
be in existence, notwithstanding any application by the Administrative Agent or such Secured
Party or any termination agreement or release provided to any Grantor, and this Security
Agreement shall continue to be effective or reinstated, as the case may be, as to such Secured
Obligations, all as though such application by the Administrative Agent or such Secured Party had
not been made.

SECTION 2.4. Grantors Remain Liable. Anything herein to the contrary notwithstanding, (a)
each Grantor shall remain liable under the contracts and -agreements included in the Collateral to the
extent set forth therein, and will perform all of its duties and obligations under 'such contracts and
agreements to the same extent as if this Security Agreement had not been executed, (b) the exercise by the
Administrative Agent of any of its rights hereunder shall not release any Grantor from any of its duties or
" obligations under any such contracts or agreements included in the Collateral, and (c) neither the
Administrative Agent nor any other Secured Party shall have any obligation or liability under any
contracts or agreements included in the Collateral by reason of this Security Agreement, nor shall the
Administrative Agent nor any Secured Party be obligated to perform any of the obligations or duties of
any Grantor thereunder or to take any action to collect or enforce any claim for payment assigned
hereunder. «

SECTION 2.5. Delivery of Pledged Property.

(a) Other than as provided in the last sentence of Section 4.5 below, all certificates or
instruments representing or evidencing any Collateral, including all Pledged Shares and Pledged
Notes, shall be delivered to and held by or on behalf of (or in the case of the Pledged Notes,
endorsed to the order of) the Administrative Agent pursuant hereto, shall be in suitable form for
transfer by delivery, and shall be accompanied by all necessary endorsements or- instruments of
transfer or assignment, duly executed in blank.

(b) To the extent any of the Collateral constitutes an "uncertificated security" (as
defined in Section 8.102(a)(18) of the UCC) or a "security entitlement" (as defined in Section
8.102(a)(17) of the UCC), the applicable Grantor shall take and cause the appropriate Person
(including any issuer, entitlement holder or securities intermediary thereof) to take all actions
necessary to grant "control" (as defined in 8.106 of the UCC) to the Administrative Agent (for the
ratable benefit of the Secured Parties) over such Collateral.

SECTION 2.6. Distributions on Pledged Shares. In the event that any Distribution with respect
to any Pledged Shares or Pledged Interests pledged hereunder is permitted to be paid (in accordance with
Section 6.9 of the Credit Agreement), such Distribution or payment may be paid directly to the applicable
Grantor. If any Distribution is made in contravention of Section 6.9 of the Credit Agreement, the
applicable Grantor shall hold the same segregated and in trust for the Administrative Agent until paid to
the Administrative Agent in accordance with Section 4.1(e). .

SECTION 2.7. Security Interest Absolute, etc. This Security Agreement shall in all respects be a
continuing, absolute, unconditional and irrevocable grant of security interest, and shall remain in full
force and effect until the Termination Date. All rights of the Secured Parties and the security interests
granted to the Administrative Agent (for its benefit and the ratable benefit of each other Secured Party)
hereunder, and all obligations of each Grantor hereunder, shall, in each case, be absolute, unconditional
and irrevocable irrespective of (a) any lack of validity, legality or enforceability of any Credit Document,
(b) the failure of any Secured Party (i) to assert any claim or demand or to enforce any right or remedy
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against any Grantor or any other Person under the provisions of any Credit Document or otherwise, or (ii)

- to exercise any right or remedy against any other guarantor of, or collateral securing, any Secured
Obligations, (c) any change in the time, manner or place of payment of, or in any other term of, all or any
part of the Secured Obligations, or any other extension, compromise or renewal of any Secured
Obligations, (d) any reduction, limitation, impairment or termination of any Secured Obligations (except
in the case of the occurrence of the Termination Date) for any reason, including any claim of waiver,
release, surrender, alteration or compromise, and shall not be subject to (and each Grantor hereby waives

" any right to or claim of) any defense or setoff, counterclaim, recoupment or termination whatsoever by
reason of the invalidity, illegality, nongenuineness, irregularity, compromise, unenforceability of, or any
other event or occurrence affecting, any Secured Obligations or otherwise, (e) any amendment to,
rescission, waiver, or other modification of, or any consent to or departure from, any of the terms of any
Credit Document, (f) any addition, exchange or release of any Collateral of the Secured Obligations, or
any surrender or non-perfection of any collateral, or any amendment to or waiver or release or addition to,
or consent to or departure from, any other guaranty held by any Secured Party securing any of the
Secured Obligations, or (g) any other circumstance which might otherwise constitute a defense available
to, or a legal or equitable discharge of, any Grantor or any other Obligor, any surety or any guarantor.

SECTION 2.8. Waiver of Subrogation. Until one year and one day after the Termination Date,
each Grantor hereby irrevocably waives any claim or other rights which it may now or hereafter acquire
against any Obligor that arise from the existence, payment, performance or énforcement of such Grantor's
obligations under this Security Agreement or any other Credit Document, including ahy right of
subrogation, reimbursement, exoneration or indemnification, any right to participate in any claim or
remedy of any Secured Party against any Obligor or any collateral which any Secured Party now has or
hereafter acquires, whether or not such claim, remedy or right arises in equity, or under contract, statute
or common law, including the right to take or receive from any Obligor, directly or indirectly, in cash or
other property or by set-off or in any manner, payment or security on account of such claim or other
rights, If any amount shall be paid to any Grantor in violation of the preceding sentence and the
Termination Date shall not have occurred, then such amount shall be deemed to have been paid to such
Grantor for the benefit of, and held in trust for, the Administrative Agent (on behalf of the Secured
Parties), and shall forthwith be paid to the Administrative Agent to be credited and applied upon the
Secured Obligations, whether matured or unmatured. Each Grantor acknowledges that it will receive
direct and indirect benefits from the financing arrangements contemplated by the Credit Agreement and
that the waiver set forth in this Section 2.8 is knowingly made in contemplation of such benefits.

SECTION 2.9. Election of Remedies. Except as otherwise provided in the Credit Agreement, if
any Secured Party may, under applicable law, proceed to realize its benefits under any of this Security
Agreement or the other Credit Documents giving any Secured Party a Lien upon any Collateral, either by
judicial foreclosure or by non-judicial sale or enforcement, such Secured Party may, at its sole option,
determine which of its remedies or rights it may pursue without affecting any of its rights and remedies
under this Security Agreement. If, in the exercise of any of its rights and remedies, any Secured Party
shall forfeit any of its rights or remedies, including its right to enter a deficiency judgment against any
Obligor or any other Person, whether because of any applicable laws pertaining to "election of remedies"
or the like, each Grantor hereby consents to such action by such Secured Party and waives any claim
based upon such action, even if such action by such Secured Party shall result in a full or partial loss of
any rights of subrogation that such Grantor might otherwise have had but for such action by such Secured

Party.

‘ ARTICLE I ‘
REPRESENTATIONS AND WARRANTIES
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- In order to induce the Secured Parties to enter into the Credit Agreement and make Advances
thereunder and for the Issuing Lender to issue Letters of Credit thereunder, and to induce the Secured
Parties to enter into Hedging Arrangements and Banking Servwes each Grantor represents and warrants
unto each Secured Party as set forth in this Article.

SECTION 3.1. Validity, etc. This Security Agreement and the other Credit Documents to which
such Grantor is a party constitutes the legal, valid and binding obligations of such Grantor, enforceable
against such Grantor in accordance with their respective terms (except, in any case, as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors'
rights generally and by principles of equity).

SECTION 3.2. Ownership, No Liens, etc. Such Grantor is the legal and beneficial owner of, and
has good and marketable title to (and has full right and authority to pledge, grant and assign) the
‘Collateral, free and clear of all Liens, except for any Lien that is a Permitted Lien, No effective UCC
financing statement or other filing similar in effect covering all or any part of the Collateral is on file in
any recording office, except those filed in favor of the Administrative Agent relating to this Security
Agreement, Permitted Liens or as to which a duly authorized termination statement relating to such UCC
financing statement or other instrument has been delivered to the Administrative Agent on the Effective
Date. This Security Agreement creates a valid security interest in the Collateral, securing the payment of
the Secured Obligations, and, except for the proper filing of the applicable financing statements with the
filing offices listed on Item A-1 of Schedule II attached hereto, all filings and other actions necessary to
perfect and protect such security interest in the Collateral have been duly taken and such security interest
shall be a first priority security interest.

SECTION 3.3. Asto Equity Interests of the Subsidiaries, Investment Propertv.

(a) With respect to the Pledged Shares, all such Pledged Shares are duly auth01 ized
~and validly issued, fully paid and non-assessable.

(b) With respect to the Pledged Interests, no such Pledged Interests (i) are dealt in or
traded on securities exchanges or in securities markets, (ii) expressly provide that such Pledged
Interests are securities governed by Atrticle 8 of the UCC, or (iii) are held in a Securities Account,
except, with respect to this clause (b), Pledged Interests (A) for which the Administrative Agent
is the registered owner or (B) with respect to which the Pledged Interests Issuer has agreed in an
authenticated record with such Grantor and the Administrative Agent to comply with any
‘instructions of the Administrative Agent without the consent of such Grantor.

(c) Such Grantor has delivered all Certificated Securities constituting Collateral held
by such Grantor. on the Effective Date to the Administrative Agent, together with duly executed
undated blank stock powers, or other equivalent instruments of transfer reasonably acceptable to
the Administrative Agent.

(d) With respect to Uncertificated Securities constituting Collateral owned by such
Grantor, such Grantor has caused the Pledged Interests Issuer or other issuer thereof either (i) to
register the Administrative Agent as the registered owner of such security, or (ii) to agree in an
authenticated record with such Grantor and the Administrative Agent that such Pledged Interests
Issuer or other issuer will comply with instructions with respect to such security originated by the
Administrative Agent without further consent of such Grantor.

() The percentage of the issued and outstanding Pledged Shares and Pledged
Interests of each Pledged Interests Issuer pledged by such Grantor hereunder is as set forth on

4
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Schedule I and the percentage of the total stock, membership, partnershlp and/or other Equity
Interests in the Pledged Interest Issuer is indicated on Schedule I. All of the Pledged Shares and
Pledged Interests constitute one hundred percent (100%) of such Grantor's interest in. the
applicable Pledged Interests Issuer, except (i) in the case of outstanding Voting Securities that are
issued by any Person organized outside of the U.S. with respect to which such Grantor has
pledged the portion thereof that is permitted to be pledged under the laws of such jurisdiction and
(ii) in the case of outstanding Voting Securities that are issued by any Person who is not wholly
owned, directly or indirectly, by such Grantor, the portion thereof that is permitted to be pledged
under the corporate governance documents of such Person in existence on the Closing Date (and
not revised in anticipation thereof), in each case as indicated on Schedule 1.

() There are no outstanding rights, rights to subscribe, options, warrants or -
convertible securities outstanding or any other rights outstanding whereby any Person would be
entitled to acquire shares, member interests or units of any Pledged Interest Issuer.

(2) In the case of each Pledgéd Note made by a Subsidiary of the Parent, all of such
Pledged Notes have been duly authorized, executed, endorsed, issued and delivered, and are the
legal, valid and binding obligation of the issuers thereof, and are not in default.

SECTION 3.4. Grantor's Name, Location, etc.

(a) Other than as otherwise permitted pursuant to any Credit Document, (i) the
jurisdiction in which such Grantor is located for purposes of Sections 9.301 and 9.307 of the UCC
is set forth in Item A-1 of Schedule II hereto, (ii) the place of business of such Grantor or, if such
Grantor has more than one place of business, the chief executive office of such Grantor and the
office where such Grantor keeps its records concerning the Receivables, and all originals of all
Chattel Paper which evidence Receivables, is set forth in Item A-2 of Schedule II hereto, and (iii)
such Grantor's federal taxpayer identification number is set forth in Item A-3 of Schedule II
hereto.

(b) Within the past five years, such Grantor has not been known by any legal name
different from the one set forth on the signature page hereto, nor has such Grantor been the
subject of any merger or other corporate reorgamzatlon except as set forth in Jtem B of Schedule

- 1I hereto.

(c) Such Grantor is not a party to any federal, state or local government contract.

(d) Such Grantor does not maintain any Deposit Accounts, Securities Accounts or
Commodity Accounts with any Person, in each case, except as set forth on Item C of Schedule II.

(e) None of the Receivables is evidenced by a promissory note or other instrument
other than a promissory note or instrument that has been delivered to the Administrative Agent
(with appropriate endorsements).

® Such Grantor is not the beneficiary of any Letters of Credit, except as set forth on -
Item D of Schedule II hereto (as such schedule may be amended or supplemented from time to
time). Such Grantor has obtained a legal, valid and enforceable consent of each issuer to the
assignment to the Administrative Agent of the Proceeds of any Letter of Credit (i) which has a
stated amount in excess of $250,000 or (ii) which is included in determining the then effective
Borrowing Base. :
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(2) Such Grantor does not have Commercial Tort Claims (i) in which a suit has been
filed by such Grantor, and (ii) where the amount of damages reasonably expected to be claimed
exceeds $250,000, except as set forth on Item E of Schedule II.

(b The name set forth on the signature page attached hereto is the trué and correct
legal name (as defined in the UCC) of such Grantor.

(1) Such Grantor has not consented to, and is otherwise unaware of, any Person

(other than the Administrative Agent pursuant hereto) having control (within the meaning of

" Section 9.104 or Section 8.106 of the UCC) over any Collateral, or any other interest in any of
such Grantor's rights in respect thereof.

SECTION 3.5. Possession of Inventory, Control; etc. Such Grantor (a) has exclusive possession
and control, subject to Permitted Liens, of the Equipment and Inventory except as permitted under the
Credit Agreement, and (b) is the sole entitlement holder of its Accounts and no other Person (other than
the Administrative Agent pursuant to (i) this Security Agreement with respect to any Accounts
maintained with the Administrative Agent or (ii) a Control Agreement with respect to any Accounts
maintained with a bank other than the Administrative Agent) has "control" or "possession" of, or any
other interest in, any of its Accounts or any other securities or property credited thereto except as
permitted pursuant to this Security Agreement.

SECTION 3.6. Negotiable Documents, Instruments and Chattel Paper. Such Grantor has,
contemporaneously herewith, delivered to the Administrative Agent possession of all originals of all
Documents, Instruments, promissory notes, Pledged Notes and tangible Chattel Paper owned or held by
such Grantor (duly endorsed, in blank, if requested by the Administrative Agent).

SECTION 3.7. Intellectual Property Collateral. Such Grantor represents that except for any
Patent Collateral, Trademark Collateral, and Copyright Collateral specified in Item A, Item B and Jtem C,
respectively, of Schedule III hereto, and any and all Trade Secrets Collateral, such Grantor does not own
and has no interests in any other Intellectual Property Collateral as of the date hereof, other than the
Computer Hardware and Software Collateral. Such Grantor further represents and warrants that, with
respect to all Intellectual Property Collateral (a) such Intellectual Property Collateral is valid, subsisting,
unexpired and enforceable and has not been abandoned or adjudged invalid or unenforceable, in whole or
in part, (b) such Grantor is the sole and exclusive owner of the entire and unencumbered right, title and
interest in and to such Intellectual Property Collateral, subject to Permitted Liens, and no claim has been
made that the use of such Intellectual Property Collateral does or may, conflict with, infringe,
misappropriate, dilute, misuse or otherwise violate any of the rights of any third party in any material
respects, (c) such Grantor has made all necessary filings and recordations to protect its interest in such
material Intellectual Property Collateral, including recordations of any of its interests in the Patent
Collateral and Trademark Collateral in the United States Patent and Trademark Office and in
corresponding offices throughout the world, and its claims to the Copyright Collateral in the United States
Copyright Office and in corresponding offices throughout the world, and, to the extent necessary, has
used proper statutory notice in connection with its use of any material patent, Trademark and copyright in
any of the Intellectual Property Collateral, (d) such Grantor has taken all reasonable steps to safeguard its
Trade Secrets and to its knowledge none of the Trade Secrets of such Grantor has been used, divulged,
disclosed or appropriated for the benefit of any other Person other than such Grantor, (e) to such Grantor's
‘knowledge, no third party is infringing upon any material Intellectual Property Collateral owned or used
by such Grantor in any material respect, or any of its respective licensees, (f) no settlement or consents,
covenants not to sue, nonassertion assurances, or releases have been entered into by such Grantor or to
which such Grantor is bound that adversely affects its rights to own or use any Intellectual Property, (g)
such Grantor has not made a previous assignment, sale, transfer or agreement constituting a present or
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future assignment, sale or transfer of any Intellectual Property for purposes of granting a security interest
or as Collateral that has not been terminated or released, (h) such Grantor uses adequate standards of
quality. in the manufacture, distribution, and sale of all products sold and in the provision of all services
rendered under or in connection with any Trademarks and has taken all commercially reasonable action
necessary to insure that any licensees of any Trademarks owned by such Grantor use such adequate
standards of quality, (i) the consummation of the transactions contemplated by the Credit Agreement and
this Security Agreement will not result in the termination or material impairment of any material portion
of the Intellectual Property Collateral, and (j) such Grantor owns directly or is entitled to use by license or
otherwise, any patents, trademarks, tradenames, Trade Secrets, copyrights, mask works, licenses,
technology, know-how, processes and rights with respect to any of the foregoing used in, and necessary
for the conduct of such Grantor's business in any. material respect.

SECTION 3.8. Authorization, Approval, etc. Except as have been obtained or made and are in
full force and effect, no Governmental Approval, authorization, approval or other action by, and no notice
to or filing with, any Governmental Authority or any other third party is required either (a) for the grant
by such Grantor of the security interest granted hereby or for the execution, delivery and performance of
this Security Agreement by such Grantor, (b) for the perfection or maintenance of the security interests
hereunder including the first priority (subject to Permitted Liens) nature of such security interest (except
with respect to the filing statements or, with respect to Intellectual Property Collateral, the recordation of
any agreements with the U.S. Patent and Trademark Office or the U.S. Copyright Office) or the exercise -
by the Administrative Agent of its rights and remedies hereunder, or (c) for the exercise by the
Administrative Agent of the voting or other rights provided for in this Security Agreement, except (i) with
respect to any Pledged Shares or Pledged Interests, as may be required in connection with a disposition of
such Pledged Shares or Pledged Interests by laws affecting the offering and sale of securities generally,
the remedies in respect of the Collateral pursuant to this Security Agreement and (ii) any "change of
control" or similar filings required by state licensing agencies.

SECTION 3.9. Best Interests. It is in the best interests of each Grantor to execute this Security
Agreement in as much as such Grantor will, as a result of being a Borrower or a Subsidiary of the Parent,
derive substantial direct and indirect benefits from (a) the Advances and other extensions of credit
(including Letters of Credit) made from time to time to the Borrowers by the Lenders and the Issuing
Lender pursuant to the Credit Agreement, (b) the Hedging Arrangements entered into with the Swap
Counterparties, and (c) the Banking Services provided by the Lenders or their Affiliates, and each Grantor
agrees that the Secured Parties are relying on this representation in agreeing to make such Advances and
other extensions of credit pursuant to the Credit Agreement to the Borrowers. Furthermore, such
extensions of credit, Hedging Arrangements and Banking Services are (i) in furtherance of each Grantor’s
corporate purposes, and (ii) necessary or convenient to the conduct, promotion or attainment of each
-Grantor’s business.

SECTION 3.10. Reaffirmation of Representations and Warranties. All of the representations and
warranties made by the Borrowers or any other Obligor regarding any Grantor in the Credit Agreement or
in any other Credit Document are true and correct in all respects as if such representations and warranties
were incorporated herein in their entirety and made by such Grantor.

ARTICLE IV
COVENANTS

: Each Grantor covenants and agrees that, until the Termmatlon Date, it will perform, comply with
and be bound by the obligations set forth below.

SECTION 4.1. As to Investment Property, etc.
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‘ (a) Equity Interests of Subsidiaries.  No Grantor shall allow or permit any of its
Subsidiaries (i) that is a corporation, business trust, joint stock company or similar Person, to
issue Uncertificated Securities, unless such Person promptly takes the actions set forth in Section
4.1(b)(ii) with respect to any such Uncertificated Securities, (ii) that is a partnership or limited
liability company, to (A) issue Equity Interests that are to be dealt in or traded on securities
exchanges or in securities markets, (B) expressly provide in its organizational documents that its
Equity Interests are securities governed by Article 8 of the UCC, or (C) place such Subsidiary's
Equity Interests in a Securities Account, unless such Person promptly takes the actions set forth in
Section 4.1(b)(ii) with respect to any such Equity Interests, and (iii) to issue Equity Interests in .
addition to or in substitution for the Pledged Property or any other Equity Interests pledged
hereunder, except for additional Equity Interests issued to such Grantor; provided that (A) such
Equity Interests are immediately pledged and delivered to the Administrative Agent, and (B) such
Grantor delivers a supplement to Schedule I to the Administrative Agent identifying such new
Equity Interests as Pledged Property, in each case pursuant to the terms of this Security
Agreement. No Grantor shall permit any of its Subsidiaries to issue any warrants, options,
contracts or other commitments or other securities that are convertible to any of the foregoing or
that entitle any Person to purchase any of the foregoing, and except for this Security Agreement
or any other Credit Document, shall not, and shall not permit any of its Subsidiaries to, enter into
any agreement creating any restriction or condition upon the transfer, voting or control of any
Pledged Property.

(b) Investment Property (other than Certificated Securities). With respect to any
Deposit Accounts, Securities Accounts, Commodity Accounts, Commodity Contracts or Security
Entitlements constituting Investment Property owned or held by any Grantor, such Grantor will,
unless otherwise permitted under the Credit Agreement, upon the Administrative Agent's request
either (i) cause the intermediary maintaining such Investment Property to execute a Control
Agreement relating to such Investment Property pursuant to which such intermediary agrees to
. comply with the Administrative Agent's instructions with respect to such Investment Property
without further consent by such Grantor, or (ii) transfer such Investment Property to
intermediaries that have or will agree to execute such Control Agreements. With respect to any
Uncertificated Securities (other than Uncertificated Securities credited to a Securities Account)
constituting Investment Property owned or held by any Grantor, such Grantor will cause the
Pledged Interests Issuer or other issuer of such securities to either (i) register the Administrative
Agent as the registered owner thereof on the books and records of the issuer, or (ii) execute a
Control Agreement relating to such Investment Property pursuant to which the Pledged Interests
Issuer or other issuer agrees.to comply with the Administrative Agent's instructions with respect
to such Uncertificated Securities without further consent by such Grantor.,

() Certificated Securities (Stock Powers). Each Grantor agrees that all Pledged
Shares that are Certificated Securities (and all other certificated shares of Equity Interests
constituting Collateral) delivered by such Grantor pursuant to this Security Agreement will be
accompanied by duly endorsed undated blank stock powers, or other equivalent instruments of
transfer acceptable to the Administrative Agent. Each Grantor will, from time to time upon the
.request of the Administrative Agent, promptly deliver to the Administrative Agent such stock
powers, instruments and similar documents, satisfactory in. form and substance to the
Administrative Agent, with respect to the Collateral as the Administrative Agent may reasonably
request and will, from time to time upon the request of the Administrative Agent during the
occurrence of any Default, promptly transfer any Pledged Shares, Pledged Interests or other
shares of Equity Interests constituting Collateral into the name of any nominee designated by the
Administrative Agent,
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(d) Continuous Pledge. FEach Grantor will (subject to the terms of the Credit
Agreement) deliver to the Administrative Agent and at all times keep pledged to the
" Administrative Agent pursuant hereto, on a first-priority, perfected basis all Pledged Property,
Investment Property, all Dividends and Distributions with respect thereto, all Payment Intangibles
to the extent they are evidenced by a Document, Instrument, promissory note or Chattel Paper,
and all interest and principal with respect to such Payment Intangibles, and all Proceeds and
- rights from time to time received by or distributable to such Grantor in respect of any of the
foregoing Collateral.. Each Grantor agrees that it will, promptly (but in any event no later than ten
(10) Business Days) following receipt thereof, deliver to the Administrative Agent possession of
all originals of Pledged Interests, Pledged Shares, Pledged Notes and any other Pledged Property,
negotiable Documents, Instruments, promissory notes and Chattel Paper that it acquires following
the Effective Date and shall deliver to the Administrative Agent a supplement to Schedule I
identifying any such new Pledged Interests, Pledged Shares, Pledged Notes or other Pledged

Property.

(e) Voting Rights; Dividends. etc. Each Grantor agrees:

) that promptly upon receipt of notice of the occurrence and continuance
of an Event of Default from the Administrative Agent and without any request therefor
by the Administrative Agent, so long as such Event of Default shall continue, to deliver
(properly endorsed where required hereby or requested by the Administrative Agent) to

. the Administrative Agent all Distributions with respect to Investment Property, all
interest principal and other cash payments on Payment Intangibles, the Pledged Property
and all Proceeds of the Pledged Property or any other Collateral, in case thereafter
received by such Grantor, all of which shall be held by the Administrative Agent as
additional Collateral; and

(ii) if an Bvent of Default shall have occurred and be continuing and the
Administrative Agent has notified such Grantor of the Administrative Agent's intention to
‘exercise its voting power under this Section 4.1(e)(ii),

(A) the Administrative Agent may exercise (to the exclusion of such
Grantor) the voting power and all other incidental rights of ownership with
respect to any Pledged Shares, Investment Property or other Equity Interests
constituting Collateral. EACH GRANTOR HEREBY GRANTS THE
ADMINISTRATIVE AGENT AN IRREVOCABLE PROXY (WHICH
IRREVOCABLE PROXY SHALL CONTINUE IN EFFECT UNTIL SUCH
DEFAULT SHALL HAVE BEEN CURED OR WAIVED) EXERCISABLE
UNDER SUCH CIRCUMSTANCES, TO VOTE THE PLEDGED SHARES,
PLEDGED INTERESTS, INVESTMENT PROPERTY AND SUCH
OTHER COLLATERAL; AND

(B) promptly to deliver to the Administrative Agent such additional
proxies and other documents as may be necessary to allow the Administrative
Agent to-exercise such voting power.

All Distributions, interest, principal, cash payments, Payment Intangibles and Proceeds that may at any
time and from time to time be held by any Grantor but which such Grantor is then obligated to deliver to
the Administrative Agent, shall, until delivery to the Administrative Agent, be held by such Grantor
separate and apart from its other property in trust for the Administrative Agent. The Administrative
Agent agrees that unless a Default shall have occurred and be continuing and the Administrative Agent
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shall have given the notice referred to in Section 4.1 (e), each Grantor shall be entitled to receive and
retain all Distributions and shall have the exclusive voting power, and is granted a proxy, with respect to
‘any Equity Interests (including any of the Pledged Shares) constituting Collateral. Administrative Agent
shall, upon the written request of any Grantor, promptly deliver such proxies and other documents, if any,
as shall be reasonably requested by such Grantor which are necessary to allow such Grantor to exercise
that voting power with respect to any such Equity Interests (including any of the Pledged  Shares)
constituting Collateral; provided, however, that no vote shall be cast, or consent, waiver, or ratification
given, or action taken by such Grantor that would violate any provision of the Credit Agreement or any
other Credlt Document (including this Security Agreement).

SECTION 4.2. Organizational Documents; Change of Name, etc. No Grantor w111 change its
state of incorporation, formation or organization or its name, identity, organizational identification
number or corporate structure unless such Grantor shall have (a) given the Administrative Agent at least
thirty (30) days' prior notice of such change, (b) obtained the consent of the requisite Secured Parties, if
such consent is so required by the Credit Documents, and (c) taken all actions necessary or as requested
by the Administrative Agent to ensure that the Liens on the Collateral granted in favor of the
Administrative Agent for the benefit of the Secured Parties remain perfected, first-priority Liens (subject
to Permitted Liens) subject to the terms hereof,

SECTION 4.3. As to Accounts.

(a) Each Grantor shall have the right to collect all Accounts so long as no Event of
Default shall have occurred and be continuing.

, (b) Upon (i) the occurrence and continuance of an Event of Default and (ii) the
delivery of notice by the Administrative Agent to each Grantor, all Proceeds of Collateral
received by any Grantor shall be delivered in kind to the Administrative Agent for deposit in a
Deposit Account of such Grantor (A) maintained with the Administrative Agent or (B)

. maintained with a Lénder other than the Administrative Agent to which such Grantor, the
Administrative Agent and such Lender have entered into a Control Agreement in form and
substance acceptable to the Administrative Agent in its sole discretion providing that such Lender
will comply with the instructions originated by the Administrative Agent directing disposition of
the funds in the account without further consent by such Grantor (any such Deposit Accounts,:
together with any other Accounts pursuant to which any portion of the Collateral is deposited
with the Administrative Agent, a "Collateral Account," and collectively, the "Collateral
Accounts"), and such Grantor shall not commingle any such Proceeds, and shall hold separate
and apart from all other property, all such Proceeds in express trust for the benefit of the
Administrative Agent until delivery thereof is made to the Administrative Agent.

(c) Followmg the delivery of notice pursuant to clause (b)(ii), the Administrative
Agent shall have the right to apply any amount in the Collateral Account to the payment of any
Secured Obligations which are due and payable or in accordance with the Credit Documents.

(d) With respect to each of the Collateral Accounts, it is hereby confirmed and
agreed that (i) deposits in such Collateral Account are subject to a security interest as
contemplated hereby, (ii) such Collateral Account shall be under the control of the Administrative
Agent, provided that the Administrative Agent shall have entered into a Control Agreement with
respect to any Accounts that are maintained with a bank other than the Administrative Agent and
(ili) the Administrative Agent shall have the sole right of withdrawal over such. Collateral
Account; provided that withdrawals shall only be made during the existence of a Default.
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(e) No Grantor shall adjust, settle, or compromise the amount or payment of any
Receivable, nor release wholly or partly any account debtor or obligor thereof, nor allow any
credit or discount thereon; provided that, a Grantor may make such adjustments, settlements or
compromises and release wholly or partly any account debtor or obligor thereof and allow any
credit or discounts thereon so long as (i) no Event of Default has occurred and is continuing, (ii)
such action is taken in the ordinary course of business and consistent with past practices, (iii)
such action is, in such Grantor's good faith business judgment, commercially reasonable, (iv) the
aggregate amount of such adjustments, settlements and compromises which are effected between
redeterminations of the Borrowing Base under the Credit Agreement shall not exceed $100,000,

_and (v) at the time such action is taken, the sum of the outstanding Advances plus the Letter of
Credit Exposure is equal to or less than the lesser of the aggregate Revolving Commltments in
effect at such time and the Borrowing Base in effect at such time.

" SECTION 4.4, As to Grantor's Use of Collateral,

(a) Subject to clause (b), each Grantor (i) may in the ordinary course of its business,
at its own expense, sell, lease or furnish under the contracts of service any of the Inventory or
rental equipment normally held by such Grantor for such purpose, and use and consume, in the
ordinary course of its business, any raw materials, work in process or materials normally held by
such Grantor for such purpose, (ii) shall, at its-own expense, endeavor to collect, as and when
due, all amounts due with respect to any of the Collateral, including the taking of such action with
respect to such collection as the Administrative Agent may request following the occurrence and
during the continuance of a Default or, in the absence of such request, as such Grantor may deem
advisable, and (iii) may grant, in the ordinary course of business, to any party obligated on any of
the Collateral, any rebate, refund or allowance to which such party may be lawfully entitled, and
may accept, in connection therewith, the return of Goods, the sale or lease of which shall have
given rise to such Collateral.

(b) At any time following the occurrence and during the continuance of a Default,
whether before or after the maturity of any of the Secured Obligations, the Administrative Agent
may (i) revoke any or all of the rights of any Grantor set forth in clause (a), (ii) notify any parties
obligated on any of the Collateral to make payment to the Administrative Agent of any amounts
due or to become due thereunder, and (iii) enforce collection of any of the Collateral by suit or
otherwise and surrender, release, or exchange all or any part thereof, or compromise or extend or
renew for any period (whether or not longer than the original period) any indebtedness thereunder
or evidenced thereby.

“(c) Upon request of the Administrative Agent following the occurrence and during
the continuance.of a Default, each Grantor will, at its own expense, notify any parties obligated
on any of the Collateral to make payment to the Administrative Agent of any amounts due or to
become due thereunder.

(d) At any time following the occurrence and during the continuation of a Default,
the Administrative Agent may endorse, in the name of the applicable Grantor, any item,
howsoever received by the Administrative Agent, representing any payment on or other Proceeds
of any of the Collateral. :

SECTION 4.5, As to Equipment and Inventory and Goods. Each Grantor hereby agrees that it
shall (a) keep all of the Equipment and Inventory (other than Inventory sold in the ordinary course of
business) and Goods located in a jurisdiction where all representations and warranties set forth in Article
101 shall be true and correct, and all action required pursuant to the second sentence of Section 4.13 shall
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have been taken with respect to the Equipment and Inventory and Goods, and (b) pay promptly when due
all property and other taxes, assessments and governmental charges or levies imposed upon, and all
claims (including claims for labor, materials and supplies) against, the Equipment and Inventory and
Goods, except to the extent the validity thereof is being contested in good faith by appropriate
proceedings and for which adequate reserves in accordance with GAAP have been set aside. Each
Grantor agrees to take such action (or cause its Subsidiaries to take such action), including endorsing
certificates of title or executing applications for transfer of title, as is reasonably required by the
Administrative Agent to enable it to properly perfect and protect its Lien on all Certificated Equipment
and to transfer the same. Each Grantor agrees to take such action (or cause its Subsidiaries to take such
action) as is reasonably requested by the Administrative Agent to enablé it to properly perfect and protect
_its Lien on Equipment and Inventory and Goods.

SECTION 4.6. As to Intellectual Property Collateral. Each Grantor covenants and agrees to
comply with the following provisions as such provisions relate to any Intellectual Property Collateral
material to the operations or business of such Grantor:

(a) such Grantor will not (i) do or fail to perform any act whereby any material
Patent Collateral may lapse or become abandoned or dedicated to the public or unenforceable, (ii)
permit any of its licensees to (A) fail to continue to use any of the Trademark Collateral in order
to maintain all of the Trademark Collateral in full force free from any claim of abandonment for
non-use, (B) fail to maintain as in the past the quality of products and services offered under all of
the Trademark Collateral, (C) fail to employ all of the Trademark Collateral registered with any
federal or state or foreign authority with an appropriate notice of such registration, (D) adopt or
use any other Trademark which is confusingly similar or a colorable imitation of any of the
Trademark Collateral, (E) use any of the Trademark Collateral registered with any federal, state
or foreign authority except for the uses for which registration or application for registration of all
of the Trademark Collateral has been made, or (F) do or permit any act or knowingly omit to do
any act whereby any of the Trademark Collateral may lapse or become invalid or unenforceable,
or (iii) do or permit any act or knowingly omit to do any act whereby any of the Copyright
Collateral or any of the Trade Secrets Collateral may lapse or become invalid or unenforceable or
placed in the public domain except upon expiration of the end of an unrenewable term of a
registration thereof, unless, in the case of any of the foregoing requirements in clauses (i), (ii) and
iii), such Grantor shall reasonably and in good faith determine that any of such Intellectual
Property Collateral is of negligible economic value to such Grantor;

(b) such Grantor shall promptly notify the Administrative Agent if it knows that any
application or registration relating to any material item of the Intellectual Property Collateral may
become abandoned or dedicated to the public or placed in the public domain or invalid or
unenforceable, or of any adverse determination or development (including the institution of, or
any such determination or development in, any proceeding in the United States Patent and
Trademark Office, the United States Copyright Office or any foreign counterpart thereof or any
court) regarding such Grantor's ownership of any of the Intellectual Property Collateral, its right
to register the same or to keep and maintain and enforce the same;

(c) in no event will such Grantor or any of its agents, employees, designees or
licensees file an application for the registration of any material Intellectual Property Collateral
with the United States Patent and Trademark Office, the United States Copyright Office or any
similar office or agency in any other country or any political subdivision thereof, unless it
promptly informs the Administrative Agent, and upon request of the Administrative Agent
(subject to the terms of the Credit Agreement), executes and delivers all agreements, instruments
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and documents as the Administrative Agent may reasonably request to evidence the
Administrative Agent's security interest in such Intellectual Property Collateral;

(d) such Grantor will take all necessary steps, including in any proceeding before the

United States Patent and Trademark Office, the United States Copyright Office or (subjéct to the
terms of the Credit Agreement) any similar office or agency in any other country or any political
subdivision thereof, fo maintain and pursue any application (and to obtain the relevant
registration) filed with respect to, and to maintain any registration of, each material Intellectual

. Property Collateral, including the filing of applications for renewal, affidavits of use, affidavits of
incontestability and opposition, interference and cancellation proceedings and the payment of fees
and taxes (except to the extent that dedication, abandonment or invalidation is permitted under

the foregoing clause (a) or (b));

(e) following the obtaining of an interest in any material Intellectual Property by
such Grantor, such Grantor shall deliver a supp]ement to Schedule II identifying such new
Intellectual Property; and

() following the obtaining of an interest in any material Intellectual Property by
such Grantor or, following the occurrence and during the continuance of an Event of Default,
upon the request of the Administrative Agent, such Grantor shall deliver all agreements,
instruments and documents the Administrative Agent may reasonably request to evidence the
Administrative Agent's security interest in such Intellectual Property Collateral and as may
otherwise be required to acknowledge or register or perfect the Administrative Agent's interest in
any part of such item of Intellectual Property Collateral unless such Grantor shall determine in
good faith (with the consent of the Administrative Agent) that any Intellectual Property Collateral
is of negligible economic value to such Grantor.

SECTION 4.7. As to Letter of Credit Rights.

(a) Each Grantor, by granting a security interest in its Letter of Credit Rights to the
Administrative Agent, intends to (and hereby does) collaterally assign to the Administrative
Agent its rights (including its contingent rights ) to the Proceeds of all Letter of Credit Rights of
which it is or hereafter becomes a beneficiary or assignee. Promptly following the date on which
any Grantor obtains any Letter of Credit Rights after the date hereof, such Grantor shall (i)
deliver a supplement to Schedule II identifying such new Letter of Credit Right and (ii) with
respect to Letter of Credit Rights in excess of $100,000, or which are included in determining the
Borrowing Base, cause the issuer of each Letter of Credit and each nominated person (if any)
with réspect thereto to consent to such assignment of the Proceeds thereof in a consent agreement
in form and substance reasonably satisfactory to the Admmlstratlve Agent and deliver written
evidence of such consent to the Administrative Agent

(b) During the existence of an Event of Default, each Grantor will, promptly upon
request by the Administrative Agent, (i) notify (and each Grantor hereby authorizes the
Administrative Agent to notify) the issuer and each nominated person with respect to each of the
Letters of  Credit that the Proceeds thereof have been assigned to the Administrative Agent
hereunder and any payments due or to become due in respect thereof are to be made directly to .
the Administrative Agent and (ii) arrange for the Administrative Agent to become the transferee
beneficiary of each Letter of Credit.

SECTION 4.8. As to Commercial Tort Claims. Each Grantor covenants and agrees that, until
the Termination Date, with respect to any Commercial Tort Claim in excess of $100,000 individually or
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in the aggregate hereafter arising, it shall deliver to the Administrative Agent a supplement to Schedule II
in form and substance reasonably satisfactory to the Administrative Agent, identifying such new
Commercial Tort Claims.

SECTION 4.9. As to Electronic Chattel Paper and Transferable Records. If any Grantor at any
time holds or acquires an interest in any electronic chattel paper or any "transferable record," as that term
is defined in Section 201 of the U.S. Federal Electronic Signatures in Global and National Commerce
Act, or in Section 16 of the U.S. Uniform Electronic Transactions Act as in effect in any relevant
jurisdiction, with a value in excess of $100,000, such Grantor shall promptly notify the Administrative
Agent thereof and, at the request of the Adm1n1strat1ve Agent, shall take such action as the Administrative
Agent may request to vest in the Administrative Agent control (for the ratable benefit of Secured Parties)
under Section 9.105 of the UCC of: such electronic chattel paper or control 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 Administrative Agent agrees with each Grantor that the Administrative Agent will arrange, pursuant
to procedures reasonably satisfactory to the Administrative Agent and so long as such procedures will not
result in the Administrative Agent's loss of control, for such Grantor to make alterations to the electronic
chattel paper or transferable record permitted under Section 9.105 of the UCC or, as the case may be,
Section 201 of the U.S. Federal Electronic Signatures in Global and National Commerce Act or Section
16 of the U.S. Uniform Electronic Transactions Act for a party in control to allow without loss of control,
unless an Event of Default has occurred and is continuing or would occur after taking into account any
action by such Grantor with respect to such electronic chattel paper or transferable record.

SECTION 4.10. As to Certificated Equipment. Each Grantor shall cause all Certificated
Equipment to be properly titled in the name of the appropriate Grantor and to have the Administrative
Agent's Lien granted hereunder on such Certificated Equipment properly noted on the certificate of title
with respect thereof.

-SECTION 4.11. Transfers and Other Liens. No Grantor shall: (a) sell, assign (by operation of
law or otherwise) or otheérwise dispose of any of the Collateral, except Inventory in the ordinary course of
business or as specifically permitted by the Credit Agreement, or (b) create or suffer to exist any Lien or
other charge or encumbrance upon or with respect to any of the Collateral to secure Debt of any Person or
entity, except for the security interest created by this Security Agreement and except for Liens specifically
permitted by the Credit Agreement.

SECTION 4.12. Taxes. Each Grantor agrees to comply in all material respects with all
applicable law, including the appropriate payment (before the same become delinquent), by, or on behalf
of, such Grantor of all taxes imposed upon such Grantor or any of its direct or indirect Subsidiaries or
upon their property except to the extent bemg diligently contested in good faith by appropriate
proceedings and for which adequate reserves in accordance with GAAP have been set aside on the books

~of such Grantor or such Subsidiaries, as applicable.

SECTION 4.13. Further Assurances, etc. Each Grantor shall warrant and defend the right and
- title herein granted unto the Administrative Agent in and to the Collateral (and all right, title and interest
represented by the Collateral) against the claims and demands of all Persons whomsoever, subject to
Permitted Liens. Each Grantor agrees that, from time to time at its own expense, it will promptly execute
and deliver all further instruments and documents, and take all further action, that may be necessary or
that the Administrative Agent may reasonably request, in order to perfect, preserve and protect any
security interest granted or purported to be granted hereby or to enable the Administrative Agent to
exercise and enforce its rights and remedies hereunder with respect to any Collateral subject to the terms
hereof. Each Grantor agrees that, upon the acquisition after the date hereof by such Grantor of any
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Collateral, with respect to which the security interest granted hereunder is not perfected automatically
upon such acquisition, to take such actions with respect to such Collateral or any part thereof as required
by the Credit Documents. Without limiting the generality of the foregoing, each Grantor will:

(a) from time to time upon the request of the Administrative Agent, promptly deliver
to the Administrative Agent such stock powers, instruments and similar documents, reasonably
satisfactory in form and substance to the Administrative Agent, with respect to such Collateral as
the Administrative Agent may reasonably request and will, from time to time upon the request of
the Administrative Agent, after the occurrence ‘and during the continuance of any Event of
Default, (i) promptly transfer any securities constituting Collateral into the name of any nominee
designated by the Administrative Agent and (ii) if any Collateral shall be evidenced by an
Instrument, negotiable Document, promissory note or tarnigible Chattel Paper, deliver and pledge
to the Administrative Agent hereunder such Instrument, negotiable Document, promissory note,
Pledged Note or tangible Chattel Paper duly endorsed and accompanied by duly executed
instruments of transfer or assignment, all in form and substance satisfactory to the Administrative
Agent; - :

(b) file (and hereby authorize the Administrative Agent to file) such filing statements
or continuation statements, or amendments thereto, and such other instruments or notices
(including any assignment of claim form under or pursuant to the federal assignment of claims
statute, 31 U.S.C. § 3726, any successor or amended version thereof or any regulation
promulgated under or pursuant to any version thereof), as may be necessary or that the
Administrative Agent may request in order to perfect and preserve the security interests and other
rights granted or purported to be granted to the Administrative Agent hereby. The authorization
contained in this Section 4.13 shall be irrevocable and continuing until the Termination
Date; B

(¢) - deliver to the Administrative Agent and at all times keep pledged to the
Administrative Agent pursuant hereto, on a first-priority, perfected basis (except for Permitted
Liens), at the request of the Administrative Agent, all Investment Property constituting Collateral,
all Distributions with respect thereto (which shall only be delivered to the Administrative Agent
during the continuance of a Default), and all interest and principal with respect to promissory
notes, and all Proceeds and rights from time to time received by or distributable to such Grantor
in respect of any of the foregoing Collateral;

(d) not take or omit to take any action the taking or the omission of which would
result in any impairment or alteration of any obligation of the maker of any Payment Intangible or
other Instrument constituting Collateral, except as provided in Section 4.4;

(e) not create any tangible Chattel Paper without placing a legend on such tangible
Chattel Paper reasonably acceptable to the Administrative Agent indicating that the
Administrative Agent has a security interest in such Chattel Paper; :

(f) furnish to the Administrative Agent, from time to time at the Administrative
Agent's request, statements and schedules further identifying and describing the Collateral and
such other reports in connection with the Collateral as the Administrative Agent may reasonably
request, all in reasonable detail; and

‘ (&) do all things reasonably requested by the Administrative Agent in accordance
with this Security Agreement in order to enable the Administrative Agent to have and maintain
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control over the Collateral consisting of Investment Property, Deposit Accounts, Letter of Credit
Rights and Electronic Chattel Paper. '

Each Grantor agrees that a carbon, photographic or other reproduction of this Security Agreement or any
- UCC financing statement covering the Collateral or any part thereof shall be sufficient .as a UCC
financing statement where permitted by law. Each Grantor hereby authorizes the Administrative Agent to
file financing statements describing as the collateral covered thereby "all of the debtor's personal property
or assets" or words to that effect, notwithstanding that such wording may be broader in scope than the
Collateral described in this Security Agreement.

ARTICLE V
THE ADMINISTRATIVE AGENT

SECTION 5.1. Administrative Agent Appointed Attorney-in-Fact.  Each Grantor hereby
irrevocably appoints the Administrative Agent its attorney-in-fact, with full authority in the place and
stead of such Grantor and in the name of such Grantor or otherwise, from time to time in the
Administrative Agent's discretion, following the occurrence and during the continuance of an Event of
Default, to take any action and to execute any instrument which the Administrative Agent may deem
necessary or advisable to accomplish the purposes of this Security Agreement, including (a) to ask,
demand, collect, sue for, recover, compromise, receive and give acquittance and receipts for moneys due
and to become due under or in respect of any of the Collateral, (b) to receive, endorse, and collect any
drafts or other Instruments, Documents and Chattel Paper, in connection with clause (a) above, (c) to file
any claims or take any action or institute any proceedings which the Administrative Agent may deem
necessary or desirable for the collection of any of the Collateral or otherwise to enforce the rights of the
Administrative Agent with respect to any of the Collateral, and (d) to perform the affirmative obligations
of such Grantor hereunder. EACH GRANTOR HEREBY ACKNOWLEDGES, CONSENTS AND
AGREES THAT THE POWER OF ATTORNEY GRANTED PURSUANT TO THIS SECTION
5.1 ISTRREVOCABLE AND COUPLED WITH AN INTEREST AND SHALL BE EFFECTIVE
UNTIL THE TERMINATION DATE.

SECTION 5.2. Administrative Agent May Perform. If any Grantor fails to perform any
agreement contained herein the Administrative Agent may itself perform, or cause performance of, such
agreement, and the expenses of the Administrative Agent incurred in connection therewith shall be
payable by such Grantor pursuant to Section 6.3 hereof and Section 9.1 of the Credit Agreement and the
Administrative Agent may from time to time take any other action which the Administrative Agent
reasonably deems necessary for the maintenance, preservation or protection of any of the Collateral or of
its security interest therein. '

SECTION 5.3. Administrative Agent Has No Duty. The powers conferred on the Administrative
Agent hereunder are solely to protect its interest (on behalf of the Secured Parties) in the Collateral and
shall not impose any duty on it to exercise any such powers. Except for reasonable care of any Collateral
in its possession and the accounting for moneys actually received by it hereunder, the Administrative
Agent shall have no duty as to any Collateral or responsibility for (a) ascertaining or taking action with
respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any Investment
Property and any other Pledged Property, whether or not the Administrative Agent has or is deemed to
have knowledge of such matters, or (b) taking any necessary steps to preserve rights against prior parties
or any other rights pertaining to any Collateral
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SECTION 5.4. Reasonable Care. The Administrative Agent is required to exercise reasonable
care in the custody and preservation of any of the Collateral in its possession; provided, that the
Administrative Agent shall be deemed to have exercised reasonable care in the custody and preservation
of any of the Collateral (a) if such Collateral is accorded treatment substantially ‘equal to that which the
Administrative Agent accords its own personal property, or (b) if the Administrative Agent takes such
action for that purpose as any Grantor reasonably requests in writing at times other than upon the
occurrence and during the continuance of an Event of Default; provided, further, that failure of the
Administrative Agent to comply with any such request at any time shall not in itself be deemed a failure
to exercise reasonable care.

ARTICLE VI
REMEDIES

SECTION 6.1. Certain Remedies. If any Event of Default shall have occurred and be
continuing: '

(a) The Administrative Agent may exercise in respect of the Collateral, in addition to.
other rights and remedies provided for herein or otherwise available to it, all the rights and
remedies of a secured party on default under the UCC (whether or not the UCC applies to the
affected Collateral) and also may (i) take possession of any Collateral not already in its
possession without demand and without legal process, (ii) require any Grantor to, and each
Grantor hereby agrees that it will, at its expense and upon request of the Administrative Agent
forthwith, assemble all or part of the Collateral as directed by the Administrative Agent and make
it available to the Administrative Agent at a place to be designated by the Administrative Agent
that is reasonably convenient to both parties, (iii) subject to applicable law or agreements with

“landlords, enter onto the property where any Collateral is located and take possession thereof
without demand and without legal process, and (iv) without notice except as specified below,
lease, license, sell or otherwise dispose of the Collateral or any part thereof in one or more parcels
at public or private sale, at any of the Administrative Agent's offices or elsewhere, for cash, on
credit or for future delivery, and upon such other terms as the Administrative Agent may deem
commercially reasonable. Each Grantor agrees that, to the extent notice of sale shall be required
by law, at least ten (10) days' prior notice to the applicable Grantor of the time and place of any
public sale or the time of any private sale is to be made shall constitute reasonable notification;
provided, however, that with respect to Collateral that is (x) perishable or threatens to decline -
speedily in value, or (y) is of a type customarily sold on a recognized market (including but not
limited to, Investment Property), no notice of sale or disposition need be given. For purposes of.
this Article VI, notice of any intended sale or disposition of any Collateral may be given by first-
class mail, hand-delivery (through a delivery service or otherwise), facsimile or email, and shall
be deemed to have been "sent” upon deposit in the U.S. Mails with adequate postage properly -
affixed, upon delivery to an express delivery service or upon electronic submission through
telephonic or internet services, as applicable. The Administrative Agent shall not be obligated to
make any sale of Collateral regardless of notice of sale having been given. The Administrative
Agent may adjourn any public or private sale from time to time by announcement at the time and
place fixed therefor, and such sale may, without further notice, be made at the time and place to
which it was so adjourned.

(b) Each Grantor that is or may become a fee estate owner of property where any
Collateral is located agrees and acknowledges that (i) Administrative Agent may remove the .
Collateral or any part thereof from such property in accordance with statutory law appertaining
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thereto without objection, delay, hindrance or interference by such Grantor and in such case such
Grantor will make no claim or demand whatsoever against the Collateral, (ii) it will (x) cooperate
with Administrative Agent in its efforts to assemble and/or remove all of the Collateral located on
the such property; (y) permit Administrative Agent and its agents to enter upon such property and
occupy the property at any or all times to conduct an auction or sale, and/or to inspect, audit,
examine, safeguard, assemble, appraise, display, remove, maintain, prepare for sale or lease,
repair, lease, transfer, auction and/or sell the Collateral; and (z) not hinder Administrative Agent’s
actions in enforcing its security interest in the Collateral.

(c) Each Grantor agrees and acknowledges that a commercially reasonable
disposition of Inventory, Equipment, Goods, Computer Hardware and Software Collateral, or
Intellectual Property may be by lease or license of, in addition to the sale of, such Collateral.
Each Grantor further agrees and acknowledges that the following shall be deemed a reasonable
commercial disposition: (i) a disposition made in the usual manner on any recognized market, (ii)
a disposition at the price current in any recognized market at the time of disposition, and (iii) a
disposition in conformity with reasonable commercial practices among dealers in the type of
property subject to the disposition.

(d) All cash Proceeds received by the Administrative Agent in respect of any sale of,
collection from, or other realization upon, all or any part of the Collateral shall be applied by the
Administrative Agent against, all or any part of the Secured Obligations as set forth in Section 7.6
of the Credit Agreement. The Administrative Agent shall not be obligated to apply or pay over
for application noncash proceeds of collection or enforcement unless (i) the failure to do so would
be commercially unreasonable, and (ii) the affected party has provided the Administrative Agent

~with a written demand to apply or pay over such noncash proceeds on such basis.

(e)  The Administrative Agent may do-any or all of the following: (i) transfer all or
any part of the Collateral into the name of the Administrative Agent or its nominee, with or
without disclosing that such Collateral is subject to the Lien hereunder, (ii) notify the parties
obligated on any of the Collateral to make payment to the Administrative Agent of any amount
due or to become due thereunder, (iii) withdraw, or cause or direct the withdrawal, of all funds
with respect to the Collateral Account, (iv) enforce collection of any of the Collateral by suit or
otherwise, and surrender, release or exchange all or any part thereof, or compromise or extend or
renew for any period (whether or not longer than the original period) any obligations of any
nature of any party with respect thereto, (v) endorse any checks, drafts, or other writings in the
applicable Grantor's name to allow collection of the Collateral, (vi) take control of any Proceeds
of the Collateral, or (vii) execute (in the name, place and stead of the applicable Grantor)

" endorsements, assignments, stock powers and other instruments. of conveyance or transfer with
respect to all or any of the Collateral.

SECTION 6.2. Compliance with Restrictions. Each Grantor agrees that in any sale of any of the
Collateral whenever an Event of Default shall have occurred and be continuing, the Administrative Agent
is hereby authorized to comply with any limitation or restriction in connection with such sale as it may be
advised by counsel is necessary in order to avoid any violation of applicable law (including compliance
with such procedures as may restrict the number of prospective bidders and purchasers, require that such
prospective bidders and purchasers have certain qualifications, and restrict such prospective bidders and
purchasers to Persons who will represent and agree that they are purchasing for their own account for -
- investment and not with a view to the distribution or resale of such Collateral), or in order to obtain any
required approval of the sale or of the purchaser by any Governmental Authority or official, and each
Grantor further agrees that such compliance shall not result in such sale being considered or deemed not
to have been made in a commercially reasonable manner, nor shall the Administrative Agent be liable nor
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accountable to such Grantor for any discount allowed by the reason of the fact that such Collateral is sold
in compliance with any such limitation or restriction.

SECTION 6.3. Indemnity and Expehses.

(a) WITHOUT LIMITING THE GENERALITY OF THE PROVISIONS OF SECTION 10.2
OF THE CREDIT AGREEMENT, EACH GRANTOR HEREBY INDEMNIFIES AND HOLDS HARMLESS
THE ADMINISTRATIVE AGENT, EACH SECURED PARTY AND EACH OF THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS (THE "INDEMNIFIED PARTIES') FROM AND
AGAINST ANY AND ALL CLAIMS, DAMAGES, LOSSES AND LIABILITIES ARISING OUT OF OR
RESULTING FROM THIS SECURITY AGREEMENT OR ANY OTHER CREDIT DOCUMENT
(INCLUDING, WITHOUT LIMITATION, ENFORCEMENT OF 'THIS SECURITY AGREEMENT),
EXCEPT CLAIMS, LOSSES OR LIABILITIES THAT ARE FOUND IN A FINAL, NON-APPEALABLE
JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED FROM SUCH
INDEMNIFIED PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT; PROVIDED,
HOWEVER, THAT IT IS THE INTENTION OF THE PARTIES HERETO THAT EACH
INDEMNIFIED PARTY BE INDEMNIFIED IN THE CASE OF ITS OWN
NEGLIGENCE (OTHER THAN GROSS NEGLIGENCE), REGARDLESS OF
WHETHER SUCH NEGLIGENCE IS SOLE OR CONTRIBUTORY, ACTIVE OR
PASSIVE, IMPUTED, JOINT OR TECHNICAL. If and to the extent that the foregoing
undertaking may be unenforceable for any reason, each Grantor hereby agrees to make the
maximum contribution to the payment and satisfaction of each of the foregoing which is
permissible under applicable law.

(b) Other than as set forth in clause (c) below, each Grantor will upon demand pay to
the Administrative Agent and any legal counsel the amount of any and all expenses, including the
reasonable fees and disbursements of its counsel and of any experts and agents, which the
Administrative Agent and any legal counsel may incur in connection herewith, including without
limitation in connection with the administration of this Security Agreement and the custody,
preservation, use or operation of, any of the Collateral.

(¢)  .Each Grantor will upon demand pay to the Administrative Agent and any legal
counsel the amount of any and all expenses, including the fees and disbursements of its counsel
and of any experts and agents, which the Administrative Agent and any legal counsel may incur
in connection (i) the sale of, collection from, or other realization upon, any of the Collateral, (ii)
the exercise or enforcement of any of the rights of the Administrative Agent and any legal
counsel or any of the Secured Parties hereunder, or (iii) the failure by any Grantor to perform or
observe any of the provisions hereof. ‘

SECTION 6.4, Warranties. The Administrative Agent may sell the Collateral without giving any
warranties or representations as to the Collateral. The Administrative Agent may disclaim any warranties
. of title or the like. Each Grantor agrees that this procedure will not be considered to adversely affect the
commercial reasonableness of any sale of the Collateral.’

ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 7.1. Credit Document. This Security Agreement is a Credit Documenf executed
pursuant to the Credit Agreement and shall (unless otherwise expressly indicated herein) be construed,
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administered and applied in accordance with the terms and provisions thereof, including Article 10
thereof.

SECTION 7.2. Binding on Successors, Transferees and Assigns; Assignment. This Security
Agreement shall remain in full force and effect until the Termination Date has occurred, shall be binding
upon each Grantor and its successors, transferees and assigns and, subject to the limitations set forth in
the Credit Agreement, shall inure to the benefit of and be enforceable by each Secured Party and its
successors, transferees and assigns; provided that, no Grantor shall assign any of its obligations hereunder
(unless otherwise permitted under the terms of the Credit Agreement or this Security Agreement).

SECTION 7.3. Amendments, etc. No amendment to or waiver of any provision of this Security
Agreement, nor consent to any departure by any Grantor from its obligations under this Security
Agreement, shall in any event be effective unless the same shall be in writing and signed by the
Administrative Agent (on behalf of the Lenders or the Majority Lenders, as the case may be, pursuant to
Section 9.3 of the Credit Agreement) and such Grantor and then such waiver or consent shall be effective
only in the specific instance and for the specific purpose for which given.

SECTION 7.4. Notices. Except as otherwise provided in this Security Agreement, all notices
-and other communications provided for hereunder shall be in writing and hand delivered with written
receipt, telecopied, sent by facsimile (with a hard copy sent as otherwise permitted pursuant to the Credit
Agreement), sent by a nationally recognized overnight courier, or sent by certified mail, return receipt
requested to the appropriate party at the address or facsimile number of such party specified in the Credit
Agreement, on the signature pages of this Security Agreement or at such other address or facsimile -
. number as may be designated by such party in a notice to the other party. Except as otherwise provided
in this Securlty Agreement, all such notices and communications shall be effective when delivered.

SECTION 7.5. No Waiver; Remedies. In addztlon to, and not in lumtanon of Section 2.7, no
failure on the part of any Secured Party to exercise, and no delay in exercising, any right hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

SECTION 7.6. Headings. The various headings of this Security Agreement are inserted for
convenience only and shall not affect the meaning or interpretation -of this Security Agreement or any
provisions thereof.

SECTION 7.7. Severability. Any provision of this Security Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such provision and such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions of this
Security Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

SECTION 7.8. Counterparts. This Security Agreement may be executed by the parties hereto in
several counterparts, each of which shall be deemed to be an original and all of which shall constitute
together but one and the same agreement. Delivery of an executed counterpart of a signature page to this
Security Agreement by facsimile or other electronic transmission shall be effective as delivery of a
manually executed counterpart of this Security Agreement.

SECTION 7.9. Consent as Holder of Equity and as Pledged Interest Issuer. Each Grantor hereby
(a) consents to the execution by each other Grantor of this Security Agreement and grant by each other
Grantor of a security interest, encumbrance, pledge and hypothecation in all Pledged Interests and other
Collateral of such other Grantor to the Administrative Agent pursuant hereto, (b) without limiting the
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generality of the foregoing, consents to the transfer of any Pledged Interest to the Administrative Agent or
its nominee following an Event of Default and to the substitution of the Administrative Agent or its
nominee as a partner under the limited partnership agreement or as a member under the limited liability
company agreement, in any case, as heretofore and hereafter amended, and (c) to the extent such Grantor
is also a Pledged Interest Issuer, agrees to comply with instructions with respect to the applicable Pledged
Interests originated by the Administrative Agent without further consent of any other Grantor without
further consent of any other Grantor if a Default has occurred and is continuing. Furthermore, each
Grantor as the holder of any Equity Interests in a Pledged Interests Issuer, hereby (i) waives all rights of
first refusal, rights to purchase, and rights to consent to transfer (to any Secured Party or to any purchaser
resulting from the exercise of a Secured Party's remedy provided hereunder or under applicable law) and
(ii) if required by the organizational documents of such Pledged Interests Issuer, agrees to cause such
Pledged Interests Issuer to register the Lien granted hereunder and encumbering such Equity Interests in
the registry books of such Pledged Interests Issuer,

SECTION 7.10. Additional Grantors. Additional Subsidiaries of the Parent may from time to
time enter into this Security Agreement as a Grantor. Upon execution and delivery after the date hereof
by the Administrative Agent and such Subsidiary of an instrument in the form of Annex 1, such
Subsidiary shall become a Grantor hereunder with the same force and effect as if originally named as a
Grantor herein, The execution and delivery of any instrument adding an additional Grantor as a party to -
this Security Agreement shall not require the consent of any other Grantor hereunder. The rights and
obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of
any new Grantor as a party to this Security Agreement. ‘

SECTION 7.11. Conflicts with Credit Agreement. To the fullest extent possible, the terms and
provisions of the Credit Agreement shall be read together with the terms and provisions of this Security
Agreement so that the terms and provisions of this Security Agreement do not conflict with the terms and
provisions of the Credit Agreement; provided, however, notwithstanding the foregoing, in the event that
any of the terms or provisions of this Security Agreement conflict with any terms or provisions of the
Credit Agreement, the terms or provisions of the Credit Agreement shall govern and control for all
purposes; provided that the inclusion in this Security Agreement of terms and provisions, supplemental
rights or remedies in favor of the Administrative Agent not addressed in the Credit Agreement shall not
be deemed to be in conflict with the Credit Agreement and all such additional terms, provisions,
supplemental rights or remedies contained herein shall be given full force and effect.

SECTION 7.12. Governing Law; Service of Process. This Security Agreement shall be deemed
a contract under, and shall be governed by, and construed and enforced in accordance with, the laws of
the State of Texas. Each Grantor hereby agrees that service of copies of the summons and complaint and
~ any other process which may be served in any such action or proceeding may be made by mailing or
delivering a copy of such process to such Grantor at its address set forth in this Security Agreement.
Nothing in this Section shall affect the rights of any Secured Party to serve legal process in any other
manner permitted by the law or affect the right of any Secured Party to bring any action or proceeding
against any Grantor or its Property in the courts of any other jurisdiction.

SECTION 7.13. Submission to Jurisdiction. The parties hereto hereby agree that any suit or
proceeding arising in respect of this Security Agreement, or any of the matters contemplated hereby will
be tried exclusively in the U.S. District Court for the Southern District of New York or, if such court does
not have subject matter jurisdiction, in any state court located in the City and County of New York, and
the parties hereto hereby agree to submit to the exclusive jurisdiction of, and venue in, such court. Each
of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
- may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
applicable law, The parties hereto hereby agree that service of any process, summons, notice or
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document by registered mail addressed to the applicable parties will be effective service of process
against such party for any action or proceeding relating to any such dispute. Each party hereto hereby
irrevocably and unconditionally waives, to the fullest extent permitted by applicable Legal Requirement,
any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising
out of or relating to this Security Agreement in any court referred to in this Section 7.13. Each of the
parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable Legal Requirement,
the defense of any inconvenient forum to the maintenance of such action or proceeding in any such court.

. SECTION 7.14. Waiver of Jury. THE GRANTORS HEREBY ACKNOWLEDGE THAT
THEY HAVE BEEN REPRESENTED BY AND HAVE CONSULTED WITH COUNSEL OF THEIR
CHOICE, AND HEREBY KNOWINGLY, VOLUNTARILY, = INTENTIONALLY, AND
IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN RESPECT OF ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY

THIS SECURITY AGREEMENT AND THE OTHER CREDIT DOCUMENTS, AS
DEFINED - IN THE CREDIT AGREEMENT REFERRED TO IN THIS SECURITY
AGREEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEN[PORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[Remainder of this page intentionally left blank. Signature pages to follow.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Security Agreement to be
duly executed and delivered by its Responsible Officer as of the date first above written.

GRANTORS

AXON ENERGY PRODUCTS AS, a company
formed under the laws of Norway

Name: /5= Hevecledh
Title:_\] e € Preatlent/inter Frmnela( of Heev—

AXON WELL INTERVENTION PRODUCTS
HOLDING AS, a company formed under the laws of
Norway

,By
Name:  Lqer+= Mever le ol
Title: Vice Prestplent /[\/\fo[—?lvav\am {)FF‘L\CW

AXON WELL INTERVENTION -
PRODUCTS UK LTD, a company formed under the
laws of the United Kingdom

By: . ‘
Name: 6‘6 cF— Meveele
Title:_ - O\recto '

AXON DRILLING PRODUCTS, INC,, a company
formed under the laws of Alberta

By: MM,

Name: /TR Meverle o
Title: Jice TBrestoen .t

AXON DOWNHOLE TOOLS INC.,, a company
formed under the laws of Alberta

(e residenm t

Title:

Signature Page to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SMITH DRILLING SYSTEMS LTD., a company
formed under the laws of the British Virgin Islands

By:
Name:_ /et Y\evecle o
| Title:\ 3¢ € Pregidenss [ Wiek Ty wold oH-e €17

AXON FRANCE SAS, a company formed under the |
laws of France

By: 4
Name:/ Jeddav <dvrousg €
Title/_\[\ce ezl ewnk ;gewe\-ewj

AXON PRESSURE PRODUCTS, INC., a Texas
corporation

By: ' W
Name: efF Meretleat

Title: \} { ce Preatd e[ e wmﬂ(ﬁﬁ’t‘? -

AXON RIG CONCEPT & DESIGN, INC., a Texas
corporation

By: W
Name:___/rert HMeveo = ) X
Title: Vip e_Sres(d end/ e T vpneal ofeey

AXON WELL INTERVENTION
PRODUCTS, INC., a Texas corporation

By: /4

Name:__/3Je F- Mevenleot | ’
Title:_VsceSreatdens] Ol Fonial ofee?”

Signature Page to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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AXON DRILLING TECHNOLOGIES, INC,, a
Texas corporation

By:
Name: //:YeX—S- V\Uec e o
Title: \ ite Presid ent/Lhte FRkave o (DR e

AXON PRESSURE PRODUCTS-HOUMA, INC.
F/K/A VIKING MANUFACTURING AND
MACHINERY INDUSTRIES, INC a Louisiana
corporation

By: | M&(L&&
Name: /-t Wevee leoy \
Title: Vi ce Rreste) cvdr-/C\&id‘ Foavela( of Fleer™

AXON EP, INC., a Texas corporation

By:
Name: /3 ers MQ\F@Q‘QQ& oV
-~ Title: \[x (e mﬁ&«—/cwﬁﬁmwa(om e

AXON DRILLING PRODUCTS, INC., a Texas
corporation

By: M""
Name: [/ Jevr MMevreple o
Title:n/§c© Preg i oAt /C\AWF—F%\/uma( oiFilcer

_ Signature Page to Pledge and Security Agreement — Axon Pressure Products, Inc. et al

TRADEMARK
REEL: 005825 FRAME: 0514



AXON DOWNHOLE TOOLS, INC., a Texas
corporation '

By: / | ,
Name: / Jetb Heverle ot -
Title: V{¢e Prasident [ ¢ Wer T vanela OHteey”

AXON TECHNOLOGIES, INC., a Texas
corporation ' :

By: :
NZme: ek Yléerece ou X
Title: J i c€__reaslemdf e Ft vanclal DR e

AXON TUBULAR PRODUCTS, INC., a Texas
corporation ‘

Name:__/ 3etE Mevecle o .
 Title:\{ce_Prasident [(l e vianeta( officey

CHURCH ENERGY LLC, a Texas limited liability
company

o Sl

Name: //\TCFQ Mevee ket -
Title: Ve Rrestol end /ple FREvevielal OFReer

CHURCH ENERGY SERVICES LTD., a Texas
limited partnership

By:  Church Energy LLC

) Its sole gz%
By: M

Name: / €t Mffécitﬂ
Tig‘lcle: \Jice Prét,\‘dkevt%? et HMWM(@F&EW

Signature Page to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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DRILLING CONTROLS, INC., a Texas corporation

Name,__ /=5 E METG’(‘,(::.DK c
Title: 1@ Fregident /U & BV alotH ey

INTERLINK CONTROLS CO., a Texas corporation

Ny 4

Name: /et WAeveclka | .
Tite\/C8_DeessTolevek JNICE Fivave o OFFeer

OIL & GAS RISK CONSULTING, INC., a Texas
corporation

By: .
Name._ / yett Wevecle ot r \
Title:\ 2. Preatd ent I/()’\t("’ Hv Nla( OFHe er

SCREEN LOGIX, LLC, a Texas limited liability
company

By: )
sze: / et Wevecle o .
Title: Vire Residentt e FEvareialoFHe e

- Signature Page to Pledge anq Security Agreement — Axon Pressure Products, Inc. et al
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ADMINISTRATIVE AGENT:

WELLS F ARGO NATIONAL
' ASSOCIATION

By: ,/( d\/- g\

Name: ‘ T. Alan Smlth- , :

Title: Managing Director

Signature Page to Pledge and Security Agreement - Axon Pressure Products, Inc, etal
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SCHEDULE I

to Pledge and Security
Agreement
ITEM A — PLEDGED INTERESTS
S STt N S TR ‘ ‘ @r_nm_gn____w : e
Pledged Interests Issuer (corporate) .~ - ' # of Shares Authorlzed % of Shares
S T Cert # - Shares | Pledged
Axon EP, Inc. Uncertlﬁcated 1 OOO 1,000 100%
Axon Pressure Products, Inc. Uncertificated |{45,985,714| 100,000,000 80.42%
Axon Rig Concept & Design, Inc. Uncertificated | 7,106,599 1,000 98.50%
Axon Technologies, Inc. Uncertificated 1,000 1,000 100%
Axon Tubular Products, Inc. Uncertificated | 1,000,000 | 15,000-Class A 70%
Class A | 5,000-Class B
Oil & Gas Risk Consulting, Inc. Uncertificated | 1,000,000 | 15,000-Class A 90%
‘ Class A | 5,000-Class B
Axon Well Intervention Products, Inc. Uncertificated 1,000 1,000 100%
Axon Pressure Products-Houma, Inc. #102 100 10,000,000 100%
Axon Drilling Products, Inc, Uncertificated 1,000 1,000 100%
Axon Drilling Technologies, Inc. | Uncertificated 1,000 1,000 100%
Axon Downhole Tools, Inc. Uncertificated 1,000 15,000-Class A 100%
' Class A | 5,000-Class B
Drilling Controls, Inc. #4 1,000 1,000 100%
Interlink Controls Co. #15 100,000 1,000,000 100%

* | Smith Drilling Systems Ltd. #4 50,000 50,000 100%
G Limited Llablhtv Companv Interests P e ) v
Pledgor Pledged Tnterests Yoof L1m1ted % of lelted | Typeof
R Issuer (limited =~ ~ Liability - . - Liability o |* - Limited =

liability company) . | Comnanv Interests e Companv |~ Liability -
L PR Owned i Interests Company
e ol Pledged . Interests -
e i e R S i ‘ : Pledﬂed,;}.‘,.
Axon Pressure Church Energy LLC | 100% 100% Membership
Products, Inc. Interests
Drilling Controls, Sereen Logix, LLC 70% 100% Membership
Inc. Interests
Schedule I to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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- Partnership Interests. - -

Elg_dgg T

‘Pledged Interests

1 %‘obfParther'shi‘bkf T

- %.‘ of Partner~ " | X

~ | Issuer ( partnership) -

o Inter_ests Owned i

: Pled_ edj:

. Typeof
- Partnership
. Interests
' Pledged

Axon Pressure
Products, Inc.

Services Ltd.

Chﬁréh Energy —

00%

99%

v Limited
Partnership
Interests

Church Energy LLC

Church Energy
Services Ltd.

1%

1%

General Partner
Interest

ITEM B — PLEDGED NOTES

1. Pledged Note Issuer Description:

None.

Schedule I to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SCHEDULE II

to Pledge and Security
Agreement
Item A-1. Location of Grantor for purposes of UCC.
Grantors Location

Axon Pressure Products, Inc. Texas

Axon Rig Concept & Design, Inc. | Texas

Axon Well Intervention Products, | Texas

Inc,

Axon Energy Products AS DC

Axon Well Intervention Products | DC

Holding AS

Drilling Controls, Inc. Texas

Axon Pressure Products-Houma, Louisiana

Inc. ' . :

Screen Logix, LLC Texas

Church Energy LLC Texas

Church Energy Services Ltd. Texas

Axon Well Intervention Products | DC

UK Ltd

Axon Drilling Products, Inc. Texas

Axon Drilling Technologies, Inc. | Texas

| Interlink Controls Co. Texas

Axon Downhole Tools, Inc. Texas

Smith Drilling Systems Ltd. DC

Axon Technologies, Inc. Texas

Axon Tubular Products, Inc. Texas

Qil & Gas Risk Consulting, Inc. Texas

Axon EP, Inc, Texas

Axon Drilling Products, Inc. DC

Axon Downhole Tools Inc. DC

Axon France SAS DC

Item A-2. Grantor's place of business or principal office.

Axon France SAS (France) (Until 02/19/12)

9 Rue du Calvaire
59480 Illies, FR
(Effective 02/20/12)

899 Rue du Docteur Shaffner
Noyelles Sous Lens, FR

Schedule 11 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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Axon Downhole Tools Inc. (Canada)

Axon Downhole Tools, Inc. (Texas)
Axon .Drilling Products, Inc. (Cane;da)
Axon Drilling Products, Inc. (Texas)
Axon Drilling Technologies, Inc.

~ Axon EP, Inc.

Axon Energy Produ‘cts AS

Axon Pressu?e Products, Inc.

Axon Pressure Products-Houma, Inc.
Axon Rig Concept & Design, Inc.
Axon Technologies, Inc.

Axon Tubular Products, Inc.

Axon Well Intervention Products, Inc.
‘Axon Well Intervention Products Holding AS

Axon Well Intervention Products UK Ltd

Church Energy LLC

Church Energy S‘ervicess Ltd.
Drilling Conﬁols, Inc.

Interlink Céntrols Co.

Oil & Gas Risk Consulting, Inc.

Screen Logix, LLC .

1500 Manulife Place

.10180-101 Street

Edmonton, Alberta TSJ 1W4
8909 Jackrabbit Rd.
Houston, Texas 77095
11435-156 Street NW
Edmonton, Alberta TSM 3T2
8909 Jackrabbit Rd.
Houston, Texas 77095
8909 Jackrabbit Rd.
Houston, Texas 77095
8909 Jackrabbit Rd.
Houston, Texas 77095
Koppholen 20

Forus, Stavanger NO
8909 Jackrabbit Rd.
Houston, Texas 77095
596 South Hollywood Rd.
Houma, LA 70360

8909 Jackrabbit Rd.
Houston, Texas 77095
8909 Jackrabbit Rd.
Houston, Texas 77095
8909 Jackrabbit Rd.
Houston, Texas 77095
8909 Jackrabbit Rd.
Houston, Texas 77095
Koppholen 20

Forus, Stavanger NO

Sir William Smith Rd.

Kirkton Industrail Estate
Arbroath, Angus DD11 3RD

8909 Jackrabbit Rd.
Houston, Texas 77095

8909 Jackrabbit Rd.
Houston, Texas 77095 -

8909 Jackrabbit Rd.
Houston, Texas 77095
4174 Greenbriar
Stafford, Texas 77477

8909 Jackrabbit Rd.
Houston, Texas 77095

8909 Jackrabbit Rd.
Houston, Texas 77095

Schedule 11 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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Name Changes:

Smith Drilling Systems Ltd. Mill Mall
Suite 6
.P.O. Box 3085

Wickams Cay 1 Road
Tortola, BVI

Item A-3. - Taxpayer ID number.

Grantors Taxpayer ID Number

Axon Pressure Products, Inc. 27-2022374

Axon Rig Concept & Design, Inc. 27-2831397

Axon Well Intervention Products, Inc. 27-3101292

Axon Energy Products AS N/A

Axon Well Intervention Products Holdmg AS N/A

Drilling Controls, Inc. 20-8007386

Axon Pressure Products-Houma, Inc. 26-1101722

Screen Logix, LLC 27-1619411

Church Energy LLC 02-0532876

Church Energy Services Ltd. 02-0532887

Axon Well Intervention Products UK Ltd N/A

Axon Drilling Products, Inc. (Canada) N/A

Axon Drilling Products, Inc. 45-2980352

Axon Drilling Technologies, Inc. 45-2481973

Interlink Controls Co. 90-0223964

Axon Downhole Tools, Inc. 45-3188035

Smith Drilling Systems Ltd. N/A

Axon Technologies, Inc. 80-0669832

Axon Tubular Products, Inc. 45-3171469

0il & Gas Risk Consulting, Inc. 45-2481973 .

Axon EP, Inc. 27-3293568

Axon Downhole Tools Inc. (Canada) N/A

| Axon France SAS (France) N/A
Item B. Merger or other corporate reorganization.

1. On April 1, 2010, Drilling Controls Holdings, Inc. changed its name to Axon Pressure

Products, Inc.

2. On June 14, 2011, Viking Manufacturing and Machinery, Inc. changed its name to

Axon Pressure Products-Houma, Inc.

Schedule I1 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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Corporate Reorganizations:

1. On March 9, 2011 Axon Pressure Products, Inc. converted from a Delaware corporation
to a Texas corporation ‘ '

2. On June 6, 2011, Drilling Controls, Inc. converted from a Delaware corporation to a
Texas corporation.

Schedule H to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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Item C.

Deposit Accounts and Securities Accounts.

Entity Bank Name Address ACCT #
Axon Pressure Products, | Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53268470
Inc. (Concentration) # POP 202, Houston, TX
- 770027
Drilling Controls, Inc. Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53270548
: # POP 202, Houston, TX
770027
Church Energy Services | Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53268608
Ltd. ’ # POP 202, Houston, TX
770027 ‘
Screen Logix, LL.C Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53268551
# POP 202, Houston, TX
770027
Axon Downhole Tools, Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53486176
Inc. # POP 202, Houston, TX
770027
Axon EP, Inc. Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53268187
# POP 202, Houston, TX
770027
Axon Press‘ure Products, | Amegy Bank of Texas 4400 Post Oak Parkway, STE | 30021180
Inc. (Operating) # POP 202, Houston, TX
| 770027
Axon Rig Concept & . Amegy Bank of Texas 4400 Post Oak Parkway, STE | 53268829
Design, Inc. # POP 202, Houston, TX
770027 -
Axon Energy Products Amegy Bank of Texas 4400 Post Oak Parkway, STE | 30021199
AS : # POP 202, Houston, TX
770027
Axon Drilling Products, Royal Bank of Canada 10 Leduc Towne Center 07159-1019900

Inc. (Alberta)

Leduc, Alberta T9E 7K6
Canada '
Transit 07159

07159-4001269

Schedule 11 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al

TRADEMARK

REEL: 005825 FRAME: 0524




Ttem D.Letter of Credit Rights.
None.

Item E.Commercial Tort Claims,

None.

Schedule 11 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SCHEDULE IIl - A
to Pledge and Security
Agreement

INTELLECTUAL PROPERTY COLLATERAL

Item A. Patent Collateral.

Issued Patents

Pending Patent Applications

|/ Serial No..' | FilingDate |~

. . o Title
USA 13/082,565 04/08/2011 Gary Pendleton Axon EP, Inc. | Improved Fluid End
: Manifolds and Fluid
End Manifold
Assemblies

Patent Applications in Preparation

None.

SCHEDULE III - B
to Pledge and Security
Agreement

Item B. Trademark Collateral

Trademarks, Service Marks, Trademark Licenses

| Trademark “TR” granted 7/25/1995 — Registratioﬁ Number 1907059

Trademark Application for the mark “The Alternative” — Serial Number 85328435

Schedule III to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SCHEDULE III - C
to Pledge and Security
Agreement

Jtem C. Copvright‘Collateral.

None.

Schedule 111 to Pledge and Security Agreement — Axon Pressure Products, Inc, et al
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Annex 1to Pledge and Security

Agreement
SUPPLEMENT NO. dated as of , 20 (the "Supplemen“r"), to the

Pledge and Security Agreement dated as of February 14, 2012 (as amended, supplemented, restated, or
otherwise modified from time to time, the "Security Agreement"), among Axon Pressure Products, Inc., a
Texas corporation, Axon Canadian Holdings, Inc., an Alberta corporation, Axon Rig Concept and Design,
Inc., a Texas corporation, and Axon Well Intervention Products, Inc., a Texas corporation (each, a
“Borrower” and collectively, the “Borrowers”), Axon Energy Products AS, a corporation organized under
the laws of Norway (the “Parent™), certain subsidiaries of the Parent party thereto from time to time
(collectively with the Borrowers and the Parent, the "Grantors" and individually, a "Grantor"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Wells Fargo"), as administrative agent (in such
capacity, the "Administrative Agent") for the ratable benefit of the Secured Parties (as defined in the
Credit Agreement referred to herein).

A. Reference is made to that certain Credit Agreement, dated as of February 14, 2012 (as
amended, supplemented, amended and restated or otherwise modified from time to time, the "Credit
Agreement"), among the Borrowers, the lenders party thereto from time to time (the "Lenders"), the.
Administrative Agent, Wells Fargo Bank, N.A., as the issuing lender and the swing line lender.

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Security Agreement and the Credit Agreement.

C. Section 7.10 of the Security Agreement provides that additional Subsidiaries of the
Parent may become Grantors under the Security Agreement by execution and delivery of an instrument in
the form of this Supplement. The undersigned Subsidiary of the Parent (the "New Grantor") is executing
this Supplement in accordance with the requirements of the Credit Agreement to become a Grantor under
the Security Agreement.

D. [Furthermore, pursuant to Section 5.6 of the Credit Agreement, the equity holder of each
Subs1d1ary of each Credit Party that was not in existence on the date of the Credit Agreement is required
to enter into the Security Agreement as a Grantor, or supplement its Collateral (as defined in the Security
Agreement), to pledge the equity of such new Subsidiary. [Equity holder of new Subsidiary] (the
"Existing Grantor"; and together with the New Grantor, each a "Specific Grantor" and, collectively, the
"Specific Grantors"), is executing this Supplement in accordance with the requirements of the Credit
Agreement to supplement its Collateral under the Security Agreement.] .

Accordingly, the Administrative Agent and the [New Grantor][Specific Gfantors] agree as
follows: ‘ '

SECTION 1. [The Existing Grantor by its signature below (i) hereby agrees that, except as
supplemented and renewed hereby, all of the terms, obligations, rights and conditions of the Security
Agreement have not been amended in any way and are and will remain binding upon, and enforceable
against the Existing Grantor (ii) reaffirms all the terms and provisions of the Security Agreement
applicable to it as a Grantor thereunder and (iii) after giving effect to this Supplement, represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct on
and as of the date hereof in all material respects.]

SECTION 2. [The Existing Grantor agrees that the terms "Pledged Property", "Pledged
Interests", and "Pledged Shares" as used in the Security Agreement are hereby supplemented to include,
and the Existing Grantor hereby pledges to the Administrative Agent, and grants to the Administrative

Annex 1 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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Agent, for the benefit of the Secured Parties, a continuing security interest in and lien on all of the
Existing Grantor's right, title and interest in and to, all of its Equity Interests (as defined in the Security
Agreement) or any other ownership interest described in, and set forth on, ScheduleI attached hereto and
incorporated herein.]

SECTION 3. In accordance with Section 7.10 of the Security Agreement, the New Grantor by
its signature below becomes a Grantor under the Security Agreement with the same force and effect as if
originally named therein as a Grantor and the New Grantor hereby agrees (a)to all the terms and
provisions of the Security Agreement applicable to it as a Grantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct on
and as of the date hereof. In furtherance of the foregoing, the New Grantor, as security for the payment
and performance in full of the Secured Obligations (as defined in the Security Agreement), does hereby

_create and grant to the Administrative Agent, its successors and assigns, for the benefit of the Secured
Parties, their successors and assigns as provided in the Security Agreement, a continuing security interest
in and Lien on all of the New Grantor's right, title and interest in and to the Collateral (as defined in the
Security Agreement) of the New Grantor. Each reference to a "Grantor" in the Security Agreement shall
be deemed to include the New Grantor. The Security Agreement is hereby incorporated herein by
reference.

SECTION 4. [The New Grantor][Each Specific Grantor] represents and warrants to the
Administrative Agent and the other Secured Parties that this Supplement has been duly authorized,
executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it.
in accordance with its terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or
similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of
general application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

SECTION 5. This Supplement may be executed in counterparts, each of which shall constitute
an original, but all of which when taken together shall constitute a single contract. This Supplement shall
become effective when the Administrative Agent shall have received counterparts of this Supplement
that, when taken together, bear the signatures of the [New Grantor][Specific Grantors] and the
Administrative Agent, Delivery of an executed signature page to this Supplement by facsimile or other
electronic transmission shall be as effective as delivery of a manually signed counterpart of this
Supplement.

‘ - SECTION 6. [The New Grantor][Each Specific Grantor] hereby agrees that the schedules

attached to the Security Agreement are hereby supplemented by the corresponding schedules attached to
this Supplement. [The New Grantor][Each Specific Grantor] hereby represents and warrants that the
~ information provided in the schedules attached hereto are true and correct as of the date hereof.

SECTION 7. [The New Grantor][Each Specific Grantor] hereby expressly acknowledges and
agrees to the terms of Section 6.3. (Indemnity and Expenses) of the Security Agreement and expressly
acknowledges the irrevocable proxy provided in Section 4.1(e) of the Security Agreement. In furtherance
thereof, [NEW GRANTOR|[EACH SPECIFIC GRANTOR] HEREBY GRANTS THE
ADMINISTRATIVE AGENT AN IRREVOCABLE PROXY (WHICH IRREVOCABLE PROXY
SHALL CONTINUE IN EFFECT UNTIL THE TERMINATION DATE) EXERCISABLE
UNDER THE CIRCUMSTANCES PROVIDED IN SECTION 4.1 OF THE SECURITY
AGREEMENT, TO VOTE THE PLEDGED SHARES, PLEDGED INTERESTS, INVESTMENT
PROPERTY AND SUCH OTHER COLLATERAL.

SECTION 8. Except as expressly supplemented hereby, the Security Agreement shall remain
in full force and effect.
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SECTION 9. This Supplement shall be deemed a contract under, and shall be governed by, and
construed and enforced in accordance with, the laws of the State of Texas. The New Grantor hereby
agrees that service of copies of the summons and complaint and any other process which may be served in
any such action or proceeding may be made by mailing or delivering a copy of such process to the New
Grantor at its address set forth in this Supplement. Nothing in this Section shall affect the rights of any
Secured Party to serve legal process in any other manner permitted by the law or affect the right of any
Secured Party to bring any action or proceedmg against the New Grantor or its Property in the courts of
any other jurisdiction.

SECTION 10. The parties hereto hereby agree that any suit or proceeding arising in respect of
this Supplement or the Security Agreement, or any of the matters contemplated hereby or thereby will be
tried exclusively in the U.S. District Court for the Southern District of New York or, if such court does
not have subject matter jurisdiction, in any state court located in the City and County of New York, and
the parties hereto hereby agree to submit to the exclusive jurisdiction of, and venue in, such court. -Each -
of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
applicable law. The parties hereto hereby agree that service of any process, summons, notice or
document by registered mail addressed to the applicable parties will be effective service of process
against such party for any action or proceeding relating to any such dispute. Each party hereto hereby
irrevocably and unconditionally waives, to the fullest extent permitted by applicable Legal Requirement,
any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising
out of or relating to this Supplement or the Security Agreement in any court referred to in this Section 10.
Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable Legal
Requirement, the defense of any inconvenient forum to the maintenance of such action or proceeding in
any such court. :

SECTION 11. THE NEW GRANTOR HEREBY ACKNOWLEDGES THAT THEY HAVE
BEEN REPRESENTED BY AND HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE, AND
HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND JRREVOCABLY WAIVE
ANY AND ALL RIGHT TO TRIAL BY JURY IN RESPECT OF ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS SUPPLEMENT OR THE SECURITY AGREEMENT
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

SECTION 12. In case any one or more of the provisions contained in this Supplement should be
held invalid, illegal or unenforceable in any respect, neither party hereto shall be required to comply with
such provision for so long as such provision is held to be invalid, illegal or unenforceable, but the
validity, legality and enforceability of the remaining provisions contained herein and in the Security
Agreement shall not in any way be affected or impaired. The parties hereto shall endeavor in good-faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions. -

SECTION 13. All communications and notices hereunder shall be in writing and given as
provided in the Security Agreement. All communications and notices hereunder to the New Grantor shall
be given to it at the address set forth under its signature hereto.

SECTION 14. [The New Grantor][Eaéh Specific Grantor] Aagrees‘ to reimburse the
Administrative Agent for its reasonable out-of-pocket expenses in connection with this Supplement,
including the reasonable fees, other charges and disbursements of counsel for the Administrative Agent.
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. THIS SUPPLEMENT, THE SECURITY AGREEMENT AND THE OTHER CREDIT
DOCUMENTS, AS DEFINED IN THE CREDIT AGREEMENT REFERRED TO IN THIS
SUPPLEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[Remainder of this page intentionally left blank. Signature pages to follow.]
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IN WITNESS WHEREOQF, the [New Grantor][Specific Grantors] and the Administrative Agent
have duly executed this Supplement to the Security Agreement as of the day and year first above written.

[Name of New Grantor],

By:
Name:
Title:

Address:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Administrative Agent

By:
Name:
- Title:

Annex 1 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SCHEDULES TO SUPPLEMENT NO. 1

_[AS APPROPRIATE]
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SUPPLEMENT NO. 1 TO PLEDGE AND SECURITY AGREEMENT

SUPPLEMENT NO. 1 dated as of January 26, 2015 (the "Supplement"), to the Pledge and
Security Agreement dated as of February 14, 2012 (as amended, supplemented, restated, or otherwise
modified from time to time, the "Security Agreement"), among Axon Pressure Products, Inc., a Texas
corporation, Axon Canadian Holdings Inc., an Alberta corporation, Axon Rig Concept and Design, LLC,
a Texas limited liability company, and Axon Well Intervention Products, Inc., a Texas corporation (each,
a “Borrower” and collectively, the “Borrowers™), Axon Energy Products AS, a corporation organized
under the laws of Norway (the “Parent™), certain subsidiaries of the Parent party thereto from time to time
(collectively with the Borrowers and the Parent, the "Grantors" and individually, a "Grantor"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Wells Fargo"), as administrative agent (in such
capacity, the "Administrative Agent") for the ratable benefit of the Secured Parties (as defined in the
Credit Agreement referred to herein).

Reference is made to that certain Credit Agreement, dated as of February 14, 2012 (as amended,
supplemented, amended and restated or otherwise modified from time to time, the "Credit Agreement"),
among the Borrowers, the lenders party thereto from time to time (the "Lenders"), the Administrative
Agent, Wells Fargo Bank, N.A., as the issuing lender and the swing line lender.

Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned
to such terms in the Security Agreement and the Credit Agreement.

Section 7.10 of the Security Agreement provides that additional Subsidiaries of the Parent may
become Grantors under the Security Agreement by execution and delivery of an instrument in the form of
this Supplement. The undersigned Subsidiary of the Parent (the "New Grantor") is executing this
Supplement in accordance with the requirements of the Credit Agreement to become a Grantor under the
Security Agreement.

Furthermore, pursuant to Section 5.6 of the Credit Agreement, the equity holder of each
Subsidiary of each Credit Party that was not in existence on the date of the Credit Agreement is required
to enter into the Security Agreement as a Grantor, or supplement its Collateral (as defined in the Security
Agreement), to pledge the equity of such new Subsidiary. Pursuant to Section 5.7 of the Credit
Agreement, each Credit Party shall take such actions necessary to create, perfect and maintain an
Acceptable Security Interest in favor of the Administrative Agent in the Collateral.  Axon Energy
Products AS, a company formed under the laws of Norway and Axon Pressure Products Inc., a Texas
corporation (the "Existing Grantors"; and together with the New Grantor, each a "Specific Grantor" and,
collectively, the "Specific Grantors"), is exccuting this Supplement in accordance with the requirements
of the Credit Agreement to supplement its Collateral under the Security Agreement.

Accordingly, the Administrative Agent and the Specific Grantors agree as follows:

Section 1. Each Existing Grantor by its signature below (i) hereby agrees that, except as
supplemented and renewed hereby, all of the terms, obligations, rights and conditions of the Security
Agreement have not been amended in any way and are and will remain binding upon, and enforceable
against such Existing Grantor (ii) reaffirms all the terms and provisions of the Security Agreement
applicable to it as a Grantor thereunder and (iii) after giving effect to this Supplement, represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct on
and as of the date hereof in all material respects.

Section 2. Each Existing Grantor agrees that the terms "Pledged Property", "Pledged
Interests”, and "Pledged Shares" as used in the Security Agreement are hereby supplemented to include,
and each Existing Grantor hereby pledges to the Administrative Agent, and grants to the Administrative
Agent, for the benefit of the Secured Parties, a continuing security interest in and lien on all of the
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Existing Grantor's right, title and interest in and to, all of its Equity Interests (as defined in the Security

Agreement) or any other ownership interest described in, and set forth on, Schedule I, attached hereto and
incorporated herein.

Section 3. In accordance with Section 7.10 of the Security Agreement, the New Grantor by
its signature below becomes a Grantor under the Security Agreement with the same force and effect as if
originally named therein as a Grantor and the New Grantor hereby agrees (a)to all the terms and
provisions of the Security Agreement applicable to it as a Grantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct on
and as of the date hereof. In furtherance of the foregoing, the New Grantor, as security for the payment
and performance in full of the Secured Obligations (as defined in the Security Agreement), does hereby
create and grant to the Administrative Agent, its successors and assigns, for the benefit of the Secured
Parties, their successors and assigns as provided in the Security Agreement, a continuing security interest
in and Lien on all of the New Grantor's right, title and interest in and to the Collateral (as defined in the
Security Agreement) of the New Grantor. Each reference to a "Grantor” in the Security Agreement shall

be deemed to include the New Grantor. The Security Agreement is hereby incorporated herein by
reference.

Section 4. Each Specific Grantor represents and warrants to the Administrative Agent and
the other Secured Parties that this Supplement has been duly authorized, executed and delivered by it and
constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms
(subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting
creditors’ rights generally and subject, as to enforceability, to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding in equity or at law)).

Section S. - This Supplement may be executed in counterparts, each of which shall constitute
an original, but all of which when taken together shall constitute a single contract. This Supplement shall
become effective when the Administrative Agent shall have received counterparts of this Supplement
that, when taken together, bear the signatures of the Specific Grantors and the Administrative Agent.
Delivery of an executed signature page to this Supplement by facsimile or other electronic transmission
shall be as effective as delivery of a manually signed counterpart of this Supplement.

‘Section 6. Each Specific Grantor hereby agrces that the schedules attached to the Security
Agreement are hereby supplemented by the corresponding schedules attached to this Supplement. Each
Specific Grantor hereby represents and warrants that the information provided in the schedules attached
hereto are true and correct as of the date hereof.

Section 7. Fach Specific Grantor hereby expressly acknowledges and agrees to the terms of
Section 6.3. (Indemnity and Expenses) of the Security Agreement and expressly acknowledges the
irrevocable proxy provided in Section 4.1(e) of the Security Agreement. In furtherance thereof, EACH
SPECIFIC GRANTOR HEREBY GRANTS THE ADMINISTRATIVE AGENT AN
IRREVOCABLE PROXY (WHICH IRREVOCABLE PROXY SHALL CONTINUE IN EFFECT
UNTIL THE TERMINATION DATE) EXERCISABLE UNDER THE CIRCUMSTANCES
PROVIDED IN SECTION 4.1 OF THE SECURITY AGREEMENT, TO VOTE THE PLEDGED

SHARES, PLEDGED INTERESTS, INVESTMENT PROPERTY AND SUCH OTHER
COLLATERAL.

Section 8. Except as expressly supplemented hereby, the Security Agreement shall remain
in full force and effect.

Section 9. This Supplement shall be deemed a contract under, and shall be governed by, and
construcd and enforced in accordance with, the laws of the State of Texas. The New Grantor hereby
agrees that service of copies of the summons and complaint and any other process which may be served in
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any such action or proceeding may be made by mailing or delivering a copy of such process to the New
Grantor’s corporate headquarters at 10343 Sam Houston Park Drive, Suite 210, Houston, Texas 77064
Attn: Legal. Nothing in this Section shall affect the rights of any Secured Party to serve legal process in
any other manner permitted by the law or affect the right of any Secured Party to bring any action or
proceeding against the New Grantor or its Property in the courts of any other jurisdiction.

Section 10. The parties hereto hereby agree that any suit or proceeding arising in respect of
this Supplement or the Security Agreement, or any of the matters contemplated hereby or thereby will be
tried exclusively in the U.S. District Court for the Southern District of New York or, if such court does
not have subject matter jurisdiction, in any state court located in the City and County of New York, and
the parties hereto hereby agree to submit to the exclusive jurisdiction of, and venue in, such court. Each
of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
applicable law. The parties hereto hereby agree that service of any process, summons, notice or
document by registered mail addressed to the applicable parties will be effective service of process
against such party for any action or proceeding relating to any such dispute. Each party hereto hereby
irrevocably and unconditionally waives, to the fullest extent permitted by applicable Legal Requirement,
any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising
out of or relating to this Supplement or the Security Agreement in any court referred to in this Section 10.
Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable Legal

Requirement, the defense of any inconvenient forum to the maintenance of such action or proceeding in
any such court.

Section 11. THE NEW GRANTOR HEREBY ACKNOWLEDGES THAT THEY HAVE
BEEN REPRESENTED BY AND HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE, AND
HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND IRREVOCABLY WAIVE
ANY AND ALL RIGHT TO TRIAL BY JURY IN RESPECT OF ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS SUPPLEMENT OR THE SECURITY AGREEMENT
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 12. In case any one or more of the provisions contained in this Supplement should be
held invalid, illegal or unenforceable in any respect, neither party hereto shall be required to comply with
such provision for so long as such provision is held to be invalid, illegal or unenforceable, but the
validity, legality and enforceability of the remaining provisions contained herein and in the Security
Agreement shall not in any way be affected or impaired. The parties hereto shall endeavor in good-faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unentorceable provisions.

Section 13. All communications and notices hereunder shall be in writing and given as
provided in the Security Agreement. All communications and notices hereunder to the New Grantor shall
be given to it at the address set forth under its signature hereto.

Section 14. Each Specific Grantor agrees to reimburse the Administrative Agent for its
reasonable out-of-pocket expenses in connection with this Supplement, including the reasonable fees,
other charges and disbursements of counsel for the Administrative Agent.
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THIS SUPPLEMENT, THE SECURITY AGREEMENT AND THE OTHER CREDIT
DOCUMENTS, AS DEFINED IN THE CREDIT AGREEMENT REFERRED TO IN THIS
SUPPLEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL A GREEMENTS BETWEEN THE PARTIES.

[Remainder of this page intentionally left blank. Signature pages to follow.]
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IN WITNESS WHEREOF, the Specific Grantors and the Administrative Agent have duly executed this
Supplement to the Security Agreement as of the day and year first above written.

EXISTING GRANTORS:

AXON ENERGY PRODUCTS AS, a company
formed und;j the laws o Norway

Name £?”f”}fﬂéx’2 e e
Title: f”i-f}cf iczé/‘ﬂ)&’afﬂ_.. A#etag

AXON PRESSURE PRODUCTS INC., a Texas
corporation

By: //%

Name: 7 Mff-* i?’{mfﬁafz/i—
Title: ch:,ﬁ%wwcwg OFF1eed.

NEW GRANTOR:

AXON ENERGY PRODUCTS (UK) LIMITED,
a company incorporated in registered in England
and Wales with company number 06529974

By: /Z’/Z/ {M/ é ______

Name:__j ' NP anye
Tile_ ¥ Viee PResipelT.

Signature Page to Supplement No. | to Pledge and Security Agreement ~ Axon Pressure Products, Inc. et al
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WELLS FARGO BANK, NATIONAL -

ASS?ATION, Administrative Agent
By: «%j% M

t . ;
Name: Rieginald T. Dawson

Title: Serfior Vice President

Signature Page to Supplement No. | to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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SCHEDULE I

to Supplement No. 1 to
- Pledge and Security Agreement

ITEM A — PLEDGED INTERESTS

Common.Stock

Pledgor Pledged Interests Issuer # of Shares | Authorized | % of
(corporate) Cert. # Shares | Shares
, . Pledged
Axon Energy Axon Pressure Products Inc. Uncertificated | 45,985,714 1 100,000,000 | 81.66%
Products AS
Limited Liability Company Interests
Pledgor | Pledged Interests % of Limited % of Limited Type of
Issuer (limited Liability Liability Limited
liability company) Company Interests Company Liability
Owned Interests Company
Pledged Interests
» Pledged
Axon Pressure Axon Rig Concept 92.7% 100% Membership
Products Inc. & Design, LLC Interest
Axon Pressure Axon Pressure 100% 100% Membership
Products Inc. Products Houma, Interest
LLC
Axon Pressure Drilling Controls, 100% 100% Membership
Products Inc. LLC Interest
Partnership Interests
Pledgor Pledged Interests % of Partnership % of Partner- Type of
Issuer (partnership) Interests Owned ship Partnership
Interests Interests
Pledeed Pledged
Axon Energy Axon Energy 100% 100% Limited
Products AS Products (UK) Partnership
Limited Interest

Schedule 1 to Supplement No. 1 to Pledge and Security Agreement — Axon Pressure Products, Inc. et al
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ITEM B — PLEDGED NOTES

1. Pledged Note Issuer Description:
None.

Schedule I to Supplement No. 1 to Pledge and Security Agreement — Axon Pressure Products, Inc. ct al
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ITtem A-1.

Location of Grantor for purposes of UCC,

SCHEDULE 11
to Supplement No. 1 to
Pledge and Security Agreement

Grantors Location
Axon Energy Products AS DC
Axon Pressure Products Inc. TX N
Axon Energy Products (UK) DC

Limited

Item A-2.

Axon Energy Products AS

Axon Pressure Products, Inc.

Axon Energy Products (UK) Limited

Grantor's place of business or principal office.

Koppholen 20
Forus, Stavanger NO

8909 Jackrabbit Rd.
Houston, Texas 77095

Axon House

Fourth Avenue
Team Valley
Gateshead
Tyne & Wear NE11
Item A-3. Taxpayer ID number.
Grantors Taxpayer ID Number
Axon Energy Products AS N/A
Axon Pressure Products Inc. 27-2022374
Axon Energy Products (UK) Limited N/A
Item B. Merger or other corporate reorganization.

Name Changes:

1. On November 25, 2014, Axon Pressure Products-Housma, Inc. changed its name
to Axon Pressure Products-Housma, LLC.
2. On November 25, 2014, Drilling Controls, Inc. changed its name to Drilling

Controls, LLC.
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3. On November 25, 2014, Axon Rig Concept & Design, Inc. changed its name to
Axon Rig Concept & Design, LLC.

Corporate Reorganizations: None.

Ttem C. Depaosit Accounts and Securities Accounts.
Catity Bank Name Address ACCT #
Axon Energy Products GDP -
(UK) Limited 31 Grey Street 10736198
RBS Newcailtllze1 zgosn Tyne USD —
England AXEGPR-
g UsDC

Item D.Letter of Credit Rights.
Axon Energy Products (UK) Limited: None.

Item E.Commercial Tort Claims.

Axon Energy Products (UK) Limited: None.
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SCHEDULE 111 - A
to Supplement No. 1 to
Pledge and Security Agreement

INTELLECTUAL PROPERTY COLLATERAL

Ttem A. Patent Collateral.

Issucd Patents

None.

Pending Patent Applications

‘Countrv Serial No. Filing Date Inventor{s) “Owner Title ‘ l
United PCT/GB2014/052293 | 25 July Lynch, Jonathan | Axon Energy | Sub-plate
Kingdom 2014 Campbell, Paul Products UK | mounted valve

Ltd

Patent Applications in Preparation

SCHEDULE [l - B
to Supplement No. 1 to
Pledge and Security Agreement

Item B. Trademark Collateral

Trademarks, Service Marks, Trademark Licenses

None.
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SCHEDULE Il -C
to Supplement No. 1 to
_ Pledge and Security Agreement

Item C. Copyright Collateral.

None,
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