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July 13, 2006

BY HAND DELIVERY

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

1925 K Street NW, Suite 700
Washington, D.C. 20423

Re:  Recordation Pursuant to 49 U.S.C. § 11301

Dear Secretary Williams:

RECORDATION NO. 3@45'/ FILED
JUL 1 3 06 2."0'.

SURFACE TRANSPORTATION BOARD

TELEPHONE:
(202) 347-7170

FAX:
(202) 347-3619

WRITER'S E-MAIL:

abk@sloverandloftus.com

Enclosed for filing and recordation pursuant to 49 U.S.C. § 11301 and the
Board’s regulations at 49 C.F.R. § 1177 are two executed originals of the following

document;

A Pledge and Security Agreement (the “Second Lien

Security Agreement”) dated July 7, 2006 by COLETO

CREEK POWER, LP; COLETO GP, LLC; COLETO LP,
LLC; ANP COLETO GP HOLDING, LLC; ANP COLETO
LP HOLDING, LLC; and CREDIT SUISSE, ACTING
THROUGH ITS CAYMAN ISLANDS BRANCH (“CREDIT
SUISSE™), granting CREDIT SUISSE a Second Lien security
interest in five hundred and seventy-one aluminum gondola

coal cars.

The Second Lien is a primary document under 49 C.F.R § 1177.1(a).

The names and addresses of the parties to the Second Lien Security

Agreement are as follows:
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Collateral Agent:

CREDIT SUISSE, ACTING THROUGH
ITS CAYMAN ISLANDS BRANCH

Eleven Madison Avenue
New York, New York 10010

Grantors:

COLETO CREEK POWER, LP
62 Forest Street, Suite 102
Marlborough, MA 01752

COLETO GP, LLC
62 Forest Street, Suite 102
Marlborough, MA 01752

COLETOLP,LLC
62 Forest Street, Suite 102
Marlborough, MA 01752

ANP COLETO GP HOLDING, LLC
62 Forest Street, Suite 102
Marlborough, MA 01752

ANP COLETO LP HOLDING, LLC
62 Forest Street, Suite 102
Marlborough, MA 01752

A description of the equipment covered by the Second Lien Security
Agreement is as follows: Five hundred and seventy-one (571) aluminum gondola coal
cars bearing CCTX car marks and numbers as set forth in Schedule A attached to this
letter.

The short summary of the Second Lien Security Agreement for indexing
purposes is as follows:
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A Pledge and Security Agreement dated July 7, 2006 by
COLETO CREEK POWER, LP; COLETO GP, LLC;
COLETO LP, LLC; ANP COLETO GP HOLDING, LLC;
ANP COLETO LP HOLDING, LLC; and CREDIT SUISSE,
ACTING THROUGH ITS CAYMAN ISLANDS BRANCH
(“CREDIT SUISSE”) granting CREDIT SUISSE a Second
Lien security interest in five hundred and seventy-one (571)
CCTX-series aluminum gondola coal cars.

We request that you charge our STB account in the amount of the requisite
filing fee. The bearer of this letter will provide that account number to you. Please
accept for recordation one original Second Lien Security Agreement, stamp the other
executed original with your recordation number, and return the stamped original to the
bearer of this letter along with your fee receipt addressed to the undersigned.

Thank you for your attention to this matter.

Sincerely,

... 8 Rolowe T

Andrew B. Kolesar III
An Attorney for Credit Suisse, acting
through its Cayman Islands Branch
* Enclosures



SCHEDULE A

RAILCARS

OWNED RAILCARS

Five hundred and seventy-one (571) aluminum gondola coal cars owned by Coleto Creek
Power, LP and bearing the following car marks and numbers:

CCTX6001
CCTX6002
CCTX6003
CCTX6004
CCTX6005
CCTX6006
CCTX6007
CCTX6008
CCTX6009
10.  CCTX6010
11.  CCTX6011
12.  CCTX6012
13.  CCTX6013
14.  CCTX6014
15.  CCTX6015
16. CCTX6016
17.  CCTX6017
18. CCTX6018
19.  CCTX6021
20. CCTX6022
21.  CCTX6023
22. CCTX6024
23.  CCTX6025
24. . CCTX6026
25.  CCTX6028
26.  CCTX6029
27.  CCTX6031
28.  CCTX6032
29.  CCTX6033
30. CCTX6034
31.  CCTX6035
32. CCTX6036
33.  CCTX6037
34.  CCTX6038
35.  CCTX6040
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36.
37.
38.
39.
40,
41,
42,
43,
44,
45,
46.
47,
48.
49,
50.
51.
52.
53.
54,
5.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
7.
73.
74.
7.
76.
77.
78.
79.
80.
81.

CCTX6041
CCTX6042
CCTX6043
CCTX6044
CCTX6045
CCTX6046
CCTX6048
CCTX6049
CCTX6051
CCTX6052
CCTX6053
CCTX6054
CCTX6055
CCTX6056
CCTX6057
CCTX6058
CCTX6059
CCTX6060
CCTX6061
CCTX6062
CCTX6063
CCTX6064
CCTX6065
CCTX6066
CCTX6067
CCTX6068
CCTX6069
CCTX6070
CCTX6071
CCTX6072
CCTX6073
CCTX6074
CCTX6075
CCTX6077
CCTX6078
CCTX6079
CCTX6080
CCTX6081
CCTX6082
CCTX6083
CCTX6084
CCTX6087
CCTX6088
CCTX6089
CCTX6090
CCTX6091



82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.
95.
96.
97.
98.
99

100.
101.
102.
103.
104,
105.
106.
107.
108.
109.
110,
111.
112.
113.
114,
115.
116.
117.
118.
119.
120.
121.
122.
123,
124.
125.
126.
127.

CCTX6092
CCTX6093
CCTX6094
CCTX6095
CCTX6096
CCTX6097
CCTX6098
CCTX6099
CCTX6100
CCTX6103
CCTX6104
CCTX6105
CCTX6106
CCTX6107
CCTX6108
CCTX6109
CCTXe6111
CCTXe6112
CCTX6113
CCTXe6115
CCTX6117
CCTX6118
CCTXe6119
CCTX6120
CCTX6121
CCTX6122
CCTX6123
CCTX6124
CCTX6125
CCTX6126
CCTX6127
CCTX6128
CCTX6129
CCTX6130
CCTX6131
CCTX6133
CCTX6134
CCTX6135
CCTX6136
CCTX6137
CCTX6138
CCTX6139
CCTX6141
CCTXo6142
CCTX6143
CCTX6144



128.
129.
130.
131.
132.
133.
134.
135.
136.
137.
138.
139.
140.
141.
142.
143.
144.
145.
146.
147.
148.
149.
150.
151.
152,
153.
154.
155.
156.
157.
158.
159.
160.
161.
162.
163.
164.
165.
166.
167.
168.
169.
170.
171.
172.
173.

CCTX6146
CCTX6147
CCTX6148
CCTX6150
CCTX6151
CCTX6152
CCTX6153
CCTX6154
CCTX6155
CCTX6156
CCTX6158
CCTX6159
CCTX6160
CCTXe6161
CCTX6162
CCTX6163
CCTX6164
CCTX6165
CCTX6166
CCTX6167
CCTX6168
CCTX6169
CCTX6170
CCTX6171
CCTX6172
CCTX6173
CCTX6174
CCTX6175
CCTX6176
CCTX6177
CCTX6178
CCTX6179
CCTX6180
CCTX6181
CCTX6182
CCTX6183
CCTX6184
CCTX6185
CCTX6186
CCTX6187
CCTX6188
CCTX6189
CCTX6190
CCTX6191
CCTX6192
CCTX6194



174.
175.
176.
177.
178.
179.
180.
181.
182.
183.
184.
185.
186.
187.
188.
189.
190.
191.
192.
193.
194.
195.
196.
197.
198.
199.
200.
201.
202.
203.
204.
205.
206.
207.
208.
209.
210.
211.
212.
213.
214.
215.
216.
217.
218.
219.

. CCTX6195

CCTX6196
CCTX6198
CCTX6199
CCTX6200
CCTX6201
CCTX6203
CCTX6204
CCTX6205
CCTX6206
CCTX6207
CCTX6208
CCTX6209
CCTX6210
CCTX6211
CCTX6212
CCTX6213
CCTX6214
CCTX6215
CCTX6216
CCTX6218
CCTX6219
CCTX6220
CCTX6222
CCTX6223
CCTX6224
CCTX6225
CCTX6226
CCTX6227
CCTX6228
CCTX6229
CCTX6231
CCTX6232
CCTX6233
CCTX6234
CCTX6235
CCTX6236
CCTX6237
CCTX6238
CCTX6239
CCTX6241
CCTX6242
CCTX6243
CCTX6244
CCTX6245
CCTX6246



220.
221.
222.
223.
224,
225.
226.
227.
228.
229.
230.
231.
232.
233.
234,
235.
236.
237.
238.
239.
240.
241.
242.
243.
244,
245.
246.
247.
248.
.249.
250.
251.
252.
253.
254.
255.
256.
257.
258.
259.
260.
261.
262.
263.
264.
265.

CCTX6248
CCTX6249
CCTX6250
CCTX6251
CCTX6253
CCTX6254
CCTX6255
CCTX6256
CCTX6257
CCTX6258
CCTX6259
CCTX6260
CCTX6261
CCTX6262
CCTX6263
CCTX6264
CCTX6265
CCTX6266
CCTX6267
CCTX6268
CCTX6269
CCTX6270
CCTX6271
CCTX6273
CCTX6274
CCTX6275
CCTX6276
CCTX6277
CCTX6278
CCTX6279
CCTX6280
CCTX6281
CCTX6282
CCTX6283
CCTX6284
CCTX6286
CCTX6287
CCTX6288
CCTX6290
CCTX6291
CCTX6292
CCTX6293
CCTX6296
CCTX6297
CCTX6298
CCTX6299



266.
267.
268.
269.
270.
271.
272.
273.
274.
275.
2176.
277.
278.
279.
280.
281.
282.
283.
284.
285.
286.
287.
288.
289.
290.
291.
292.
293.
294,
295.
296.
297.
298.
299.
300.
301.
302.
303.
304.
305.
306.
307.
308.
309.
310.
311.

CCTX6300
CCTX6301
CCTX6302
CCTX6303
CCTX6304
CCTX6305
CCTX6306
CCTX6307
CCTX6308
CCTX6309
CCTX6310
CCTX6311
CCTX6312
CCTX6313
CCTX6314
CCTX6315
CCTX6316
CCTX6317
CCTX6318
CCTX6319
CCTX6320
CCTX6321
CCTX6322
CCTX6323
CCTX6324
CCTX6325
CCTX6326
CCTX6327
CCTX6328
CCTX6329
CCTX6330
CCTX6331
CCTX6332
CCTX6333
CCTX6334
CCTX6335
CCTX6336
CCTX6337
CCTX6339
CCTX6340
CCTX6341
CCTX6342
CCTX6343
CCTX6344
CCTX6345
CCTX6346



312.
313.
314.
315.
316.
317.
318.
319.
320.
321.
322.
323,
324,
325.
326.
327.
328.
329.
330.
331.
332.
333.
334,
335,
336.
337.
338.
339
340.
341.
342,
343,
344,
345,
346.
347.
348,
349,
350.
351.
352,

353.
354,
355.
356.
357.

CCTX6347
CCTX6348
CCTX6349
CCTX6350
CCTX6351
CCTX6352
CCTX6353
CCTX6355
CCTX6356
CCTX6357
CCTX6358
CCTX6359
CCTX6360
CCTX8001
CCTX8002
CCTX8003
CCTX8004
CCTX8005
CCTX8006
CCTX8007
CCTX8008
CCTX8009
CCTX8010
CCTX8011
CCTX8012
CCTX8013
CCTX8014
CCTX8015
CCTX8016
CCTX8017
CCTX8018
CCTX8019
CCTX8020
CCTX8022
CCTX8023
CCTX8024
CCTX8025
CCTX8026
CCTX8027
CCTX8028
CCTX8029
CCTX8030
CCTX8031
CCTX8033
CCTX8034
CCTX8035



358.
359,
360.
361.
362,
363.
364,
365.
366.
367.
368.
369.
370.
371,
372,
373.
374,
375.
376.
377.
378.
379.
380,
381,
382,
383,
384,
385,
386.
387,
388.
389,
390,
391.
392,
393,
394,
395,
396.
397.
398,
399,
400.
401,
402.
403,

CCTX8036
CCTX8037
CCTX8038
CCTX8039
CCTX8040
CCTX8041
CCTX8042
CCTX8044
CCTX8045
CCTX8046
CCTX8047
CCTX8048
CCTX8049
CCTX8050
CCTX8051
CCTX8052
CCTX8053
CCTX8054
CCTX8055
CCTX8056
CCTX8057

CCTX8058

CCTX8059
CCTX8060
CCTX8061
CCTX8062
CCTX8063
CCTX8064
CCTX8065
CCTX8066
CCTX8067
CCTX8068
CCTX8069
CCTX8070
CCTX8071
CCTX8072
CCTX8073
CCTX8074
CCTX8075
CCTX8077
CCTX8078
CCTX8079
CCTX8080
CCTX8081
CCTX8082
CCTX8083



404.
405.
406.
407.
408.
409.
410.
411.
412.
413.
414.
415.
416.
417.
418.
419.
420.
421.
422,
423,
424.
425.
426.
427.
428.
429.
430.
- 431].
432,
433.
434,
435.
436.
- 437.
438.
439.
440.
441.
442.
443.
444,
445.
446.
447,
448.
449.

CCTX8084
CCTX8085
CCTX8086
CCTX8087
CCTX8088
CCTX8089
CCTX8090
CCTX8091
CCTX8092
CCTX8093
CCTX809%4
CCTX8095
CCTX8096
CCTX8097
CCTX8098
CCTX8099
CCTX8101
CCTX8102
CCTX8103
CCTX8104
CCTX8105
CCTX8106
CCTX8107
CCTX8108
CCTX8109
CCTX8110
CCTX8112
CCTX8113
CCTX8114
CCTX8115
CCTX8116
CCTX8117
CCTX8118
CCTX8121
CCTX8122
CCTX8123
CCTX8124
CCTX8125
CCTX9001
CCTX9002
CCTX9003
CCTX9004
CCTX9005
CCTX9006
CCTX9007
CCTX9008



450.
451.
452.
453.
454.
455.
456.
457.
458.
459.
460.
461.
462.
463.
464.
465.
466.
467.
468.
469.
470.
471.
472.
473.
474.
475.
476.
477.
478.
479.
480.
481.
482.
483.
484.
485.
486.
487.
488.
489.
490.
491.
492.
493.
494.
495.

CCTX9009
CCTX9010
CCTX9011
CCTX9012
CCTX9013
CCTX9014
CCTX9015
CCTX9016
CCTX9017
CCTX9018
CCTX9019
CCTX9020
CCTX9021
CCTX9022
CCTX9023
CCTX9024
CCTX9025
CCTX9026
CCTX9027
CCTX9028
CCTX9029
CCTX9030
CCTX9031
CCTX9032
CCTX9033
CCTX9034
CCTX9035
CCTX9036
CCTX9037
CCTX9038
CCTX9039
CCTX9040
CCTX9041
CCTX9042
CCTX9043
CCTX9044
CCTX9045
CCTX9046
CCTX9047
CCTX9048
CCTX9049
CCTX9050
CCTX9051
CCTX9052
CCTX9053
CCTX9054



496.
497.
498.
499.
500.
501.
502.
503.
504.
505.
506.
507.
508.
509.
510.
511.
512.
513.
514.
515.
516.
517.
518.
519.
520.
521.
522.
523.
524.
525.
526.
527.
528.
529.
530.
531.
532.
533.
534.
535.
536.
537.
538.
539.
540.
541.

CCTX9055
CCTX9056
CCTX9057
CCTX9058
CCTX9059
CCTX9060
CCTX9061
CCTX9062
CCTX9063
CCTX9064
CCTX9065
CCTX9066
CCTX9067
CCTX9068
CCTX9069
CCTX9070
CCTX9071
CCTX9072
CCTX9073
CCTX9074
CCTX9075
CCTX9076
CCTX9077
CCTX9078
CCTX9079
CCTX9080
CCTX9081
CCTX9082
CCTX9083
CCTX9084
CCTX9085
CCTX9086
CCTX9087
CCTX9088
CCTX9089
CCTX9090
CCTX9091
CCTX9092
CCTX9093
CCTX9094
CCTX9095
CCTX9096
CCTX9097
CCTX9098
CCTX9099
CCTX9100



542.
543.
544.
545.
546.
547.
548.
549.
550.
551
552.
553.
554.
555.
- 556.
557.
558.
559.
560.
561.
. 562.
563.
564.
565.
566.
567.
568.
569.
570.
571.

CCTX9101
CCTX9102
CCTX9103
CCTX9104
CCTX9105
CCTX9106
CCTX9107
CCTX9108
CCTX9109
CCTX9110
CCTX9111
CCTX9112
CCTX9113
CCTX9114
CCTX9115
CCTX9116
CCTX9117
CCTX9118
CCTX9119
CCTX9120
CCTX9121
CCTX9122
CCTX9123
CCTX9124
CCTX9125
CCTX9126
CCTX9127
CCTX9128
CCTX9129
CCTX9130



RECCROATION NC. A045 | an
JUL 13 06 2-10PM

EXECUTION VERSION
SURFACE TRANSPORTATION BOARD
THE EXERCISE BY THE COLLATERAL AGENT OF ITS RIGHTS HEREUNDER IS
SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT REFERRED
TO IN SECTION 7.13 BELOW '

PLEDGE AND SECURITY AGREEMENT

This PLEDGE AND SECURITY AGREEMENT, dated as of July 7, 2006 (as amended,
supplemented, amended and restated or otherwise modified from time to time, this “Security
Agreement”), i1s made by ANP COLETO GP HOLDING, LLC, a Delaware limited liability
company (“GP_Holding”), ANP COLETO LP HOLDING, LLC, a Delaware limited liability
company (“LP Holding”) and together with GP Holding, (the “Parent Holdcos™), COLETO GP,
LLC, a Delaware limited liability company (“GP”), COLETO LP, LLC, a Delaware limited
liability company (“LP” and together with GP, the “Holdcos™), COLETO CREEK POWER, LP,
a Texas limited partnership (the “Company” and together with the Parent Holdcos and the
Holdcos, the “Initial Grantors™), and each other Grantor, (capitalized terms used herein without
definition shall have the respective meaning assigned in Article I) from time to time party hereto,
in favor of CREDIT SUISSE, acting through its Cayman Islands Branch, as collateral agent (in
such capacity and, together with its successors and assigns, the “Collateral Agent”).

WHEREAS, the Company, the Holdcos, the lenders party thereto, Credit Suisse, acting
through its Cayman Islands Branch as administrative agent (in such capacity, the "First Lien
Administrative Agent"), and the other agents party thereto have entered into that Credit
Agreement (First Lien), dated as of July 7, 2006 (as amended, supplemented, amended and
restated, modified or refinanced from time to time, the "First Lien Credit Agreement");

WHEREAS, the Company has entered into (i) the J. Aron Power Hedge with the JA
Counterparty and (ii) the CS Gas Hedge with the CS Counterparty;

WHEREAS, pursuant to the First Lien Credit Agreement, the Company is obligated to
enter into one or more Interest Rate Hedging Agreements;

WHEREAS, the Company, the Holdcos, the Parent Holdcos, the First Lien
Administrative Agent, on its behalf and on behalf of the lenders party to the First Lien Credit
Agreement, JA Counterparty, CS Counterparty and Credit Suisse, in its capacity as collateral
agent (the "First Lien Collateral Agent"), have entered into that Collateral Agency and
Intercreditor Agreement dated as of the date hereof (as amended, supplemented, amended and
restated or otherwise modified from time to time, the “First Lien Intercreditor Agreement”);

WHEREAS, pursuant to the terms, conditions and provisions of the Credit Agreement
(Second Lien), dated as of the date hereof (as amended, supplemented, amended and restated,
modified or refinanced from time to time, the “Credit Agreement”), among the Company, as
Subsequent Borrower, the Holdcos, as Initial Borrowers and Guarantors, the various financial
institutions and other Persons from time to time parties thereto as lenders (the “Lenders”), Credit

Pledge and Security Agreement (Second Lien)
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Suisse, acting through its Cayman Islands Branch, as administrative agent and collateral agent
for the Lenders (the “Administrative Agent”), and the other agents party thereto, the Lenders
have agreed to make Loans to the Initial Borrowers on the Closing Date and for the account of
the Subsequent Borrower on the date that the Subsequent Borrower assumes any and all
obligations of the Initial Borrowers pursuant to the Borrower Assignment and Assumption
Agreement and from time to time thereafter;

WHEREAS, the Grantors intend to secure the Secured Obligations on a second priority
basis with Liens on all future and present Collateral to the extent that such Liens have been
provided for in the applicable Security Documents; and

WHEREAS, the Initial Grantors and Credit Suisse, acting through its Cayman Islands
Branch, in its capacity as collateral agent for the First Lien Claimholders (the "First Lien
Agent") and in its capacity as collateral agent for the Second Lien Claimholders, have entered
into an Intercreditor Agreement, dated as of the date hereof (as amended, supplemented,
amended and restated or otherwise modified from time to time, the “Intercreditor Agreement”);
and

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

WHEREAS, the Liens granted hereunder in respect of the Collateral are subject to the
terms of the Intercreditor Agreement.

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:

ARTICLE I
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” is'deﬁned in the recitals.

“Agreement Collateral” means each of the agreements listed on Schedule VIII to the
Credit Agreement (as such schedule may be amended from time to time), and each Hedge
Agreement to which each Grantor is now or may hereafter become a party, in each case as such
agreements may be amended, amended and restated, supplemented or otherwise modified from
time to time (collectively, the “Assigned Agreements”), including, without limitation, (i) all
rights of each Grantor to receive moneys due and to become due under or pursuant to the
Assigned Agreements, (ii) all rights of each Grantor to receive proceeds of any insurance,
indemnity, warranty or guaranty with respect to the Assigned Agreements, (iii) claims of each
Grantor for damages arising out of or for breach of or default under the Assigned Agreements

Pledge and Security Agreement (Second Lien)
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and (iv) the right of each Grantor to terminate the Assigned Agreements, to perform thereunder
and to compel performance and otherwise exercise all remedies thereunder.

" “Arrangers” means Credit Suisse Securities (USA) LLC and Goldman Sachs Credit
Partners L.P.

“Borrower” means (a) at all times prior to the effectiveness of the Borrower Assignment
and Assumption Agreement, each Holdco (the “Initial Borrower™) and (b) at the time of the
effectiveness of the Borrower Assignment and Assumption Agreement and at all times
thereafter, the Company (the “Subsequent Borrower”).

“Borrower Account” means account number 077250-005 of the Borrower established at
Wilmington Trust and entitled the “Coleto Creek Borrower Account for the benefit of Credit
Suisse, as First Lien Collateral Agent” (together with any successor accounts).

“Capital Expenditures Reserve Account” means account number 077250-006 of the
Borrower established at Wilmington Trust and entitled the “Coleto Creek Capital Expenditure
Reserves Account for the benefit of Credit Suisse, as First Lien Collateral Agent” (together with
any successor accounts).

“Capital Securities” means, with respect to any Person, any and all shares, interests,
participations or other equivalents (however designated, whether voting or non-voting) of such
Person’s capital, whether now outstanding or issued after the Closing Date, including common
shares, preferred shares, membership interests in a limited liability company, limited or general
partnership interests in a partnership or any other equivalent of such ownership interest, and
including any options, warrants or similar rights to purchase any of the foregoing.

“Closing Date” means the date the Loans under the Credit Agreement were made.
“Collateral” is defined in Section 2.1.

“Collateral Account” is defined in clause (b) of Section 4.3.

“Commodity Hedge Agreements” means any agreement (including each confirmation
entered into pursuant to any master agreement) providing for swaps, caps, collars, puts, calls,
floors, futures, options, spots, forwards, power purchase or sale agreements (including Power
Purchase Agreements), commercial or trading agreements, each with respect to, or involving the
purchase, distribution, sale or hedge of, any energy or generation capacity, or any other energy
related commodity or service, price or price indices for any such commodities or services or any
other similar derivative agreements, and any other similar agreements, entered into in the
ordinary course of business in order to manage fluctuations in the price or availability of such
commodities or services.

“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,

3

Pledge and Security Agreement (Second Lien)
615074-New York Server 2A



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) all 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 First Lien Agent, which provides for the First Lien Agent (or afier the
Discharge of First Lien Obligations, the Collateral Agent) to have “control” (as defined in the
UCC) over any applicable Investment Property (including Securities Accounts) or Deposit
Accounts.

“Copyright Collateral” means all copyrights of the Grantors, registered or unregistered
and whether published or unpublished, now or hereafter in force throughout the world including
all of the Grantors’ rights, titles and interests in and to all copyrights registered in the U.S.
Copyright Office or anywhere else in the world and also including the copyrights referred to in
Item A of Schedule V, and registrations and recordings thereof and all applications for
registration thereof, whether pending or in preparation, all copyright licenses, including each
copyright license referred to in Item B of Schedule V, 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 the Grantors.

“Credit Agreement” is defined in the fifth recital.

“CS Counterparty” means Credit Suisse Energy, LLC, and its permitted successors and
assigns, as Counterparty under the CS Gas Hedge.

“CS_Gas Hedge” means the natural gas hedge agreement evidenced by the Master
Agreement dated April 18, 2006, between the Parent and Credit Suisse Energy, LLC, the
Schedule thereto and the Confirmation dated April 20, 2006 thereunder, in each case as assigned
by the Parent to the Company, together with the guaranty of Credit Suisse (USA), Inc. with
respect thereto as amended or otherwise modified in accordance with the terms thereof and the
respective terms of the Credit Agreement and the Second Lien Credit Agreement.
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“Debt Termination Date” means the date on which the Secured Obligations are paid in
full and discharged (other than any inchoate indemnity obligations that expressly survive the
termination of the underlying Loan Document).

“Depositary Bank” means Wilmington Trust, as depositary bank. -

"Discharge of First Lien Obligations" is defined in the Intercreditor Agreement.

“Disposition” (or similar words such as “Dispose”) means, with respect to any Person,
any sale, transfer, lease, contribution or other conveyance (including by way of merger) of, or the
granting of options, warrants or other rights to, any of such Person’s or its Subsidiaries’ assets
(including accounts receivables and Capital Securities of Subsidiaries) to any other Person in a
. single transaction or series of related transactions.

“Distributions” means all dividends paid on Capital Secunties, liquidating dividends paid
on Capital Securities, shares (or other designations) of Capital Securities resulting from (or in
.connection with the exercise of) stock splits, reclassifications, warrants, options, non-cash
dividends, mergers, consolidations, and all other distributions (whether similar or dissimilar to
the foregoing) on or with respect to any Capital Securities constituting Collateral.

‘ “Excess Cash Flow Resérve Account” means account number 077250-007 of the
‘Borrower established at Wilmington Trust and entitled the “Coleto Creek Excess Cash Flow
Reserves Account for the benefit of Credit Suisse, as Collateral Agent”.

“Filing Statements” is defined in clause (b) of Section 3.7.

“General Intangibles” means all “general intangibles” and all “payment intangibles”,
each as defined in the UCC, and shall include all Agreement Collateral, 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).

“Grantors” means the Company, the Holdcos, the Parent Holdcos and each other Person
(if any) that at any time provides collateral security for any Secured Obligations.

“Hedge Agreements” means the Specified Hedge Agreements and the Interest Rate
Hedge Agreements.

“Initial Grantors” is defined in the preamble.

“Initial Hedge Agreements” means the CS Gas Hedge and the J. Aron Power Hedge.

“Insolvency or Liquidation Proceeding” means:

(a) any case commenced by or against any Grantor under Title 11, U.S. Code
or any similar federal or state law for the relief of debtors, any other proceeding for the
reorganization, recapitalization or adjustment or marshalling of the assets or liabilities of any
Grantor, any receivership or assignment for the benefit of creditors relating to any Grantor or any
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similar case or proceeding relative to any Grantor or its creditors, as such, in each case whether
or not voluntary;

‘ (b) any liquidation, dissolution, marshalling of assets or liabilities or other
winding up of or relating to any Grantor, in each case whether or not voluntary and whether or
not involving bankruptcy or insolvency; or

(c) any other proceeding of any type or nature in which substantially all
claims of creditors of any Grantor are determined and any payment or distribution is or may be
made on account of such claims.

“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.

“Interest Payment Account” means account number 077250-009 of the Borrower
established at Wilmington Trust and entitled the “Coleto Creek Interest Payment Account for the
benefit of Credit Suisse, as First Lien Collateral Agent” (together with any successor accounts).

“Interest Rate Hedging Agreement” means any interest rate swap, cap, collar or similar
arrangement designed to protect the Company against fluctuations in interest rates with respect
to the term loans under the First Lien Credit Agreement entered into with a Counterparty that is
(or, at the time such agreement was entered into, was) the First Lien Administrative Agent, a -
lender under the First Lien Credit Agreement, an arranger or an affiliate of a lender under the
First Lien Credit Agreement, an affiliate of the First Lien Administrative Agent or an affiliate of
an arranger under the First Lien Credit Agreement, as amended, supplemented, amended and
restated or otherwise modified from time to time in accordance with its terms.

“J. Aron Power Hedge” means the power hedge agreement evidenced by the Master
Agreement dated June 15, 2006, between the Parent and J. Aron & Company, and the
Confirmation dated June 15, 2006 thereunder, in each case, as assigned by the Parent to the
Company, together with the guaranty of the Goldman Sachs Group, Inc. with respect thereto, as
amended or otherwise modified in accordance with the terms thereof and the terms of the Credit
Agreement and the First Lien Credit Agreement.

“JA Counterparty” means J. Aron & Company, and its permitted successors and assigns,
as Counterparty under the J. Aron Power Hedge.

“Liquidity Reserve Account” means account number 077250-002 of the Borrower
established at Wilmington Trust and entitled the “Coleto Creek Liquidity Reserve Account for
the benefit of Credit Suisse, as First Lien Collateral Agent” (together with any successor
accounts).

“Loan_Documents” means, collectively, any agreement, certificate, document or
instrument governing the Secured Obligations and constituting a “Loan Document” under the
Credit Agreement.

"Material Adverse Effect” is defined in the Credit Agreement

Pledge and Security Agreement (Second Lien)
615074-New York Server 2A



“Moody’s” means Moody’s Investors Service, Inc.

“Obligations” means, at any time of determination, any principal, interest (including all
interest accrued thereon after the commencement of any Insolvency or Liquidation Proceeding at
the rate, including any applicable post-default rate, even if such interest is not enforceable,
allowable or allowed as a claim in such proceeding), premiums, fees, indemnifications,
reimbursements, expenses, damages and other liabilities payable at such time under the Credit
Agreement and the other Loan Documents. ‘

“QObligor” means, as the context may require, the Company and each Holdco.

“Operating Account” means account number 077250-003 of the Borrower established at
Wilmington Trust and entitled the “Coleto Creek Operating Account for the benefit of Credit
Suisse, as First Lien Collateral Agent” (together with any successor accounts).

“Parent” means American National Power, Inc., a Delaware corporation.

“Patent Collateral” means:

(a) inventions and discoveries, whether patentable or not, all letters patent and
applications for letters patent throughout the world, including all patent applications in
preparation for filing and each patent and patent application referred to in Item A of
Schedule I11;

(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 such Grantor with the
right to use any items of the type referred to in clauses (a) and (b) above, including cach
patent license referred to in Item B of Schedule III; 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 the permitted under Scction 8.3 of the Credit Agreement.
“Person” means any natural person, corporation, limited liability company, partnership,

joint venture, association, cooperative, trust or unincorporated organization, governmental
authority or any other legal entity, whether acting in an individual, fiduciary or other capacity.

“Power Purchase Agreements” means power purchase agreements pursuant to which the
Company sells power to third parties in transactions permitted under the terms of the Credit
Agreement.

“Principal Payment Account” means account number 077250-010 of the Borrower
established at Wilmington Trust and entitled the “Coleto Creek Principal Payment Account for
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the benefit of Credit Suisse, as First Lien Collateral Agent” (together with any successor
accounts). :

“Replacement Hedge Agreement” means a Commodity Hedge Agreement or Power
Purchase Agreement entered into in total or partial replacement of any Initial Hedge Agreement
(or another Replacement Hedge Apgreement) in accordance with the terms of the Credit
Agreement and First Lien Credit Agreement.

“Revenue Account” means account number 077250-001 of the Borrower established at
Wilmington Trust and entitled the “Coleto Creek Revenue Account for the benefit of Credit
Suisse, as First Lien Collateral Agent” (together with any successor accounts).

“Rolling Stock” is defined in clause (f) of Section 2.1.

“S&P” means Standard & Poor’s Ratir'l‘g Services, a division of The McGraw-Hill
Companies, Inc.

“Secured Obligations” means all Obligations of each Obligor arising under or in
connection with the Credit Agreement or a Loan Document including all Obligations with
respect to any Incremental Facility Amount (as defined in the Credit Agreement).

“Secured Parties” means collectively, the Lenders, the Administrative Agent, the
Collateral Agent, and, in each case, each of their respective successors and permitted transferees
and assigns. . ' :

“Securities Account” means (i) any "securities account” as defined in the UCC and (ii)
any of the Borrower Account, the Capital Expenditure Reserve Account, the Excess Cash Flow
Reserve Account, the Interest Payment Account, the Liquidity Reserve Account, the Operating
Account, the Principal Payment Account and the Revenue Account.

“Securities Act” is defined in clause (a) of Section 6.2.

“Security Agreement” is defined in the preamble.

"Security Documents" is defined in the Credit Agreement.

“Specified Hedge Agreements” means the Initial Hedge Agreements and the
Replacement Hedge Agreements.

“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 a Grantor (all of the foregoing being
collectively called a “Trade Secret™), whether or not such Trade Secret has been reduced to a
writing or other tangible form, including all Documents and things embodying, incorporating or
referring in any way to such Trade Secret, all Trade Secret licenses, including each Trade Secret
license referred to in Schedule VI, 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.
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“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 those referred to in Item A of Schedule IV, 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 U.S. 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 (i1) 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 such Grantor of any right to
use any trademark, including each trademark license referred to in Item B of Schedule
IV; and

© 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 such Grantor against third parties for past, present or future infringement or
dilution of any 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.

“Transaction Party” means, as the context may require, the Borrower, each Holdco, each
Parent Holdco and each other Person (other than a Secured Party or the Depositary Bank)
obligated under any Loan Document.

“Tnggering Event” means the occurrence and continuance of a Default under clauses (a)
through (d) of Section 9.1.9 of the Credit Agreement or any Event of Default defined in the
Credit Agreement.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State
of New York; provided that if, with respect to any financing statement or by reason of any
provisions of law, the perfection or the effect of perfection or non-perfection of the security
interests granted to the Collateral Agent pursuant to the applicable Security Document is
governed by the Uniform Commercial Code as in effect in a jurisdiction of the United States
other than New York, UCC means the Uniform Commercial Code as in effect from time to time
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in such other jurisdiction for purposes of the provisions of each Security Document and any
financing statement relating to such perfection or effect of perfection or non-perfection.

“Wilmington Trust” means Wilmington Trust Company, a Delaware banking
corporation.

SECTION 1.2. Intercreditor 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 Intercreditor Agreement.

SECTION 1.3. UCC Definitions. When used herein the terms Account, Certificated
Securities, Chattel Paper, Commercial Tort Claim, Commodity Account, Commodity Contract,
Deposit Account, Document, Electronic Chattel Paper, Equipment, Goods, Instrument,
Inventory, Investment Property, Letter-of-Credit Rights, Proceeds, Promissory Notes, Security
Entitlement, Supporting Obligations and Uncertificated Securities have the meaning provided in
Article 8 or Article 9, as applicable, of the UCC. Letters of Credit has the meaning provided in
Section 5-102 of the UCC.

ARTICLE II
SECURITY INTEREST

SECTION 2.1. Grant of Security Interest. Each Grantor hereby grants to the Collateral
Agent, for its benefit and the ratable benefit of each other Secured Party, a continuing security
interest in all of such Grantor’s rights, title and interest in and to all assets of such Grantor,
including but not limited to the following property, whether now or hereafter existing, owned or
acquired by such Grantor, and wherever located, (collectively, the “Collateral”):

(a) Accounts; and Genéral Intangibles (including Agreement Collateral)
(b) Chattel Paper;

(©) Commercial Tort Claims listed on Item I of Schedule II (as such schedule
may be amended or supplemented from time to time);

(d) Deposit Accounts;
(e) Docurnents;

® Goods, including, without limitation, all gondolas, boxcars, tankers,
locomotives and railcars of any type (collectively, “Rolling Stock™), all machinery, tools,
motor vehicles, vessels, furniture and fixtures, and all parts thereof and all accessions
thereto and all software related thereto, including, without limitation, software that is
embedded in and is part of such Goods;

(8 Instruments;
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(h) . Investment Property;

@) Letter-of-Credit Rights and Letters of Credit;
) Securities Accounts;

&) Supporting Obligations;

)] all books, records, writings, databases, information and other property
relating to, used or useful in connection with, evidencing, embodying, incorporating or
referring to, any of the foregoing in this Section;

(m) . all Proceeds of the foregoing and, to the extent not otherwise included, (A)
all payments received or receivable under any policy of insurance (whether or not the
Collateral Agent is the loss payee thereof) and (B) all tort claims; and

(n)  all other property and nights of every kind and description and interests
therein.

thwithstanding the foregoing, the term “Collateral” shall not include:

(i) any asset, the granting of a security interest in which would be
void or illegal under any applicable governmental law, rule or regulation, or pursuant
thereto would result in, or permit the termination of the right, title or interest of such
Grantor in or to such asset; or

(i)  any asset subject to a Permitted Lien (other than Liens in favor of
the Collateral Agent) to the extent that the grant of other Liens on such asset (A) would
result in a breach or violation of, or constitute a default under, the agreement or
instrument governing such Permitted Lien, (B) would result in the loss of use of such
asset or (C) would permit the holder of such Permitted Lien to terminate the Grantor’s
use of such asset.

SECTION 2.2. Security for Secured Obligations. This Security Agreement and the

Collateral in which the Collateral Agent for the benefit of the Secured Parties is granted a
security interest hereunder by the Grantors secure the payment and performance of all of the
Secured Obligations.

SECTION 2.3. Grantors Remain Liable. Anything herein to the contrary

notwithstanding:
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(a) the Grantors will remain liable under the contracts and agreements
included in the Collateral to the extent set forth therein, and will perform all of their
duties. and obligations under such contracts and agreements to the same extent as if this
Security Agreement had not been executed;
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(b)  the exercise by the Collateral Agent of any of its rights hereunder will not
release any Grantor from any of its duties or obligations under any such contracts or
agreements included in the Collateral; and

(c) no Secured Party will have any obligation or liability under any contracts
or agreements included in the Collateral by reason of this Security Agreement, nor will
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 2.4. Distributions on Pledged Shares. In the event that any Distribution with
respect to any Capital Securities pledged hereunder is permitted to be paid (in accordance with
Section 8.6 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 8.6 of the Credit
Agreement, such Grantor shall hold the same segregated and in trust for (i) the First Lien Agent
or (ii) at all times after the Discharge of First Lien Obligations, the Collateral Agent until paid to
Administrative Agent in accordance with Section 4.1.5.

SECTION 2.5. 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 Debt Termination Date. All rights of the Secured
Parties and the security interests granted to the Collateral Agent (for its benefit and the ratable
benefit of each other Secured Party) hereunder, and all obligations of the Grantors hereunder,
shall, in each case, be absolute, unconditional and trrevocable irrespective of:

(a) any lack of validity, legality or enforceability of any Loan Document;

(b) the failure of any Secured Party (i) to assert any claim or demand or to
enforce any right or remedy against any Grantor or any other Person (including any other
Grantor) under the provisions of any Loan Document or otherwise in respect of the
Secured Obligations, or (ii) to exercise any right or remedy against any other guarantor
(including any other Grantor) 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 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, ifregularity, compromise,
unenforceability of, or any other event or occurrence affecting, any Secured Obligations;

(e) any amendment to, rescission, waiver, or other modification of, or any
consent to or departure from, any of the terms of any Loan Document;
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® any addition, exchange or release of any Collateral or of any Person that is
(or will become) a Grantor (including the Grantors hereunder) 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

(®) any other circumstance which could otherwise: constitute a defense
available to, or a legal or equitable discharge of, any Obligor, any surety or any
guarantor. '

SECTION 2.6. Postponement of Subrogation. Each Grantor agrees that it will not
exercise any rights against another Grantor which it may acquire by way of rights of subrogation
under any Loan Document to which it is a party. No Grantor shall seek or be entitled to seek any
contribution or reimbursement from any Transaction Party, in respect of any payment made
under any Loan Document or otherwise, until following the Debt Termination Date. Any
amount paid to such Grantor on account of any such subrogation rights prior to the Debt
Termination Date shall be held in trust for the benefit of the Secured Parties and shall promptly
be paid and turned over to the Collateral Agent for the benefit of the Secured Parties in the exact
form received by such Grantor (duly endorsed in favor of the Collateral Agent, if required), to be
credited and applied against the Secured Obligations, whether matured or unmatured; provided
that if such Grantor has made payment to the Secured Parties of all or any part of the Secured
Obligations and the Debt Termination Date has occurred, then at such Grantor’s réquest, the
Collateral Agent (on behalf of the Secured Parties) will, at the expense of such Grantor, execute
and deliver to such Grantor appropriate documents (without recourse and without representation
or warranty) necessary to evidence the transfer by subrogation to such Grantor of an interest in
the Secured Obligations resulting from such payment. In furtherance of the foregoing, at all
times prior to the Debt Termination Date, such Grantor shall refrain from taking any action or
commencing any proceeding against any Obligor (or its successors or assigns, whether in
connection with a bankruptcy proceeding or otherwise) to recover any amounts in respect of
payments made under this Security Agreement to any Secured Party.

ARTICLE 11T
REPRESENTATIONS AND WARRANTIES

In order to induce the Secured Parties to enter into the Credit Agreement, the Grantors
represent and warrant to each Secured Party as set forth below.

SECTION 3.1. As to Capital Secun'ties of the Subsidiaries, Investment Property.

(@  With respect to any direct Subsidiary of any Grantor that is

(1) a corporation, business trust, joint stock company or similar
Person, all Capital Securities issued by such Subsidiary are duly authorized and validly
issued, fully paid and non-assessable, and represented by a certificate; and

(i) a partnership or limited liability company, no Capital Securities
issued by such Subsidiary (A) is dealt in or traded on securities exchanges or in securities
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markets, (B) other than in the case of the Initial Grantors, expressly provides that such
Capital Securities are securities governed by Article 8 of the UCC or (C)is held in a
Securities Account, except, with respect to this clause (a)(ii), Capital Securities (x) for
which either the First Lien Agent, or at all times after the Discharge of First Lien
Obligations, the Collateral Agent is the registered owner or (y) with respect to which the
issuer has agreed in an authenticated record with such Grantor and the First Lien Agent,
or at all times after the Discharge of First Lien Obligations, the Collateral Agent to
comply with any instructions of the First Lien Agent or the Collateral Agent, as the case
may be, without the consent of such Grantor.

b) Each Grantor has delivered all Certificated Securities constituting
Collateral held by such Grantor on the Closing Date, together with duly executed undated
blank stock powers, or other equivalent instruments of transfer to (i) the First Lien Agent
(with a copy to the Collateral Agent) or (ii) at all times after the Discharge of First Lien
Obligations, the Collateral Agent.

(c) With respect to Uncertificated Securities constituting Collateral owned by
any Grantor, such Grantor has caused the issuer thereof either to (i) register the First Lien
Agent (or if after the Discharge of First Lien Obligations, the Collateral Agent) as the
registered owner of such security, or (ii) agree in an authenticated record with such
Grantor and the Collateral Agent that such issuer will comply with instructions with
respect to such security originated by the First Lien Agent (or if after the Discharge of
First Lien Obligations, the Collateral Agent) without further consent of such Grantor.

(d)  The percentage of the issued and oﬁtstanding Capital Securities of each
Subsidiary pledged by each Grantor hereunder is as set forth on Schedule 1.

SECTION 3.2. Grantor Name, Location, etc.

(@)  The jurisdiction in which each Grantor is located for purposes of Sections
9-301 and 9-307 of the UCC is set forth in Item A of Schedule II.

(b)  All of the Equipment (other than Rolling Stock and vehicles) and
Inventory of each Grantor are located at the places specified in Item B-1 of Schedule II.
Each location a secured party would have filed a UCC financing statement in the five
years prior to the date hereof to perfect a security interest in Equipment, Inventory and
General Intangibles owned by such Grantor is set forth in Item B-2 of Schedule II.

(c) The Grantors do not have any trade names other than those set forth in
Item C of Schedule II hereto.

(d) During the four months preceding the date hereof, no Grantor has 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 reorganization,
except as set forth in Item D of Schedule II hereto. '
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(e) Each Grantor’s federal taxpayer identification number is (and, during the
four months preceding the date hereof, such Grantor has not had a federal taxpayer
identification number different from that) set forth in Item E of Schedule II hereto.

® No Grantor is a party to any federal, state or local government contract
except as set forth in Item F of Schedule II hereto.

(2 No Grantor maintains any Deposit Accounts, Securities Accounts or
Commodity Accounts with any Person, in each case, except as set forth on Item G of
Schedule II.

(h)  No Grantor is the beneficiary of any Letters of Credit, except as set forth
on Item H of Schedule II.

_ (i) No Grantor has Commercial Tort Claims except as set forth on Item I of
Schedule II.

0) The name set forth on the signaturc page attached hereto is the true and
correct legal name (as defined in the UCC) of each Grantor.

(k)  Each Grantor has obtained a legal, valid and enforceable consent of each
issuer of any Letter of Credit to the assignment of the Proceeds of such Letter of Credit to
the First Lien Agent (or if after the Discharge of First Lien Obligations, the Collateral
Agent) and no Grantor has consented to, and is otherwise aware of, any Person (other
than the First Lien Agent or the Collateral Agent, as the case may be, pursuant hereto)
having control (within the meaning of Section 9-104 of the UCC) over, or any other
interest in any of such Grantor’s rights in respect thereof.

SECTION 3.3. Ownership, No Liens, etc. Each Grantor owns its Collateral free and
clear of any Lien, except for any security interest (a) created by this Security Agreement and
(b)in the case of Collateral other than the Capital Securities of each Subsidiary pledged
hereunder, 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 Collateral 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 First Lien Agent (with a copy to the Collateral Agent)
on the Closing Date.

SECTION 3.4. Possession of Inventory, Control; etc.

(a) Each Grantor has, and agrees that it will maintain, exclusive possession of
its Documents, Instruments, Promissory Notes, Goods, Equipment and Inventory, other than (i)
Equipment and Inventory in transit in the ordinary course of business, (ii) Equipment and
Inventory (other than Rolling Stock that is being repaired in the ordinary course of business) in
excess of a $1,000,000 that is being repaired in the ordinary course of business that is in the
possession or control of a warehouseman, bailee agent or other Person (other than a Person
controlled by or under common control with such Grantor) that has been notified of the security
interest created in favor of the Secured Parties pursuant to this Security Agreement, and has
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authenticated a record acknowledging the security interest created in favor of the Secured
Parties’ pursuant to this Security Agreement and (iii) Instruments or Promissory Notes that have
been delivered to (i) the First Lien Agent (with a copy to the Collateral Agent) or (ii) at all times
after the Discharge of First Lien Obligations, the Collateral Agent pursuant to Section 3.5. In the
case of Equipment or Inventory described in clause (ii) above, no lessor or warehouseman of any
premises or warehouse upon or in which such Equipment or Inventory (other than Rolling Stock
that is being repaired in the ordinary course of business) in excess of $1,000,000 in the aggregate
is located has (1) issued any warehouse receipt or other receipt in the nature of a warehouse
receipt in respect of any such Equipment or Inventory, (ii) issued any Document for any such
Equipment or Inventory, (iii) received notification of any secured party’s interest (other than the
security interest granted hereunder and in favor of the First Lien Agent) in any such Equipment
or Inventory or (iv) any Lien on any such Equipment or Inventory (other than a Permitted Lien).

(b) Each Grantor is the sole entitlement holder of its Accounts and no other
Person (other than the First Lien Agent pursuant to the First Lien Collateral Documents,
the Collateral Agent pursuant to this Security Agreement or any other Person with respect
to Permitted Liens) has control or possession of, or any other interest in, any of its
Accounts or any other securities or property credited thereto.

SECTION 3.5. Negotiable Documents, Instruments and Chattel Paper. Each Grantor has
delivered to (i) the First Lien Agent (with a copy to the Collateral Agent) or (ii) at all times after
the Discharge of First Lien Obligations, the Collateral Agent, possession of all originals of all
Documents, Instruments, Promissory Notes, and tangible Chattel Paper in excess of $1,000,000
in the aggregate owned or held by such Grantor on the Closing Date.

SECTION 3.6. Intellectual Property Collateral. Except as disclosed on Schedules III
through V, with respect to any 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 except as could not be expected to have a Matenal Adverse Effect;

(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 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;

(c) such Grantor has made all necessary filings and recordations to protect its
interest in such Intellectual Property Collateral, including recordations of all of its
interests in the Patent Collateral and Trademark Collateral in the U.S. Patent and
Trademark Office and in corresponding offices throughout the world, and its claims to
the Copyright Collateral in the U.S. 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;
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(d)  such Grantor has taken all reasonable steps to safeguard its Trade Secrets
and to its knowledge (A) 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; (B) no employee, independent contractor or agent of such Grantor has
misappropriated any Trade Secrets of any other Person in the course of the performance
of his or her duties as an employee, independent contractor or agent of such Grantor; and
(C) no employee, independent contractor or agent of such Grantor is in default or breach
of any term of any employment agreement, non-disclosure agreement, assignment of
inventions agreement or similar agreement or contract relating in any way to the
protection, ownership, development, use or transfer of such Grantor’s Intellectual
Property Collateral,

(e) to such Grantor’s knowledge, no third party is infringing upon any
Intellectual Property owned or used by such Grantor in any material respect, or any of its
respective licensees;

H 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 except as would not
have a Material Adverse Effect;

(8 such Grantor has not made a previous assignment, sale, transfer or
agreement constituting a present or 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

M such Grantor has executed and delivered to the Collateral Agent,
Intellectual Property Collateral security agreements for all copyrights, patents and
Trademarks owned by such Grantor, including all copyrights, patents and trademarks on
Schedule 11T through Y (as such schedules may be amended or supplemented from time
to time);

] 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 all Trademarks and has taken all commercially reasonable
action necessary to insure that all licensees of the Trademarks owned by such Grantor use
such adequate standards of quality;

: ) the consummation of the transactions contemplated by the Loan
Documents and this Security Agreement will not result in the termination or material
impairment of any of the Intellectual Property Collateral; and

(k)  such Grantor owns directly or is entitled to use by license or otherwise, all
Patents, Trademarks, Trade Secrets, Copyrights, mask works, licenses, technology,
know-how, processes and rights with respect to any of the foregoing used in, necessary
for or of importance to the conduct of such Grantor’s business.
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SECTION 3.7. Validity, etc.

(a) This Security Agreement creates a valid security interest in the Collateral
securing the payment of the Secured Obligations.

(b) Each Grantor has filed or caused to be filed all UCC-1 financing
statements in the filing office for each Grantor’s jurisdiction of organization listed in
Item A of Schedule II (collectively, the “Filing Statements™) (or has authenticated and
delivered to the Collateral Agent the Filing Statements suitable for filing in such offices)
and has taken all other:

1) actions necessary for the First Lien Agent (or if after the Discharge
of First Lien Obligations, the Collateral Agent) to obtain control of the Collatcral as
provided in Sections 9-104, 9-105, 9-106 and 9-107 of the UCC; and

(i)  actions necessary to perfect the First Lien Agent's (or if after the
Discharge of First Lien Obligations, the Collateral Agent's) security interest with respect
to any Collateral evidenced by a certificate of ownership.

(c) Upon the filing of the Filing Statements with the appropriate agencies
therefor the security interests created under this Security Agreement shall constitute a
perfected second priority sccurity interest in the Collateral described on such Filing
Statements in favor of the Collateral Agent on behalf of the Secured Parties to the extent
that a security interest therein may be perfected by filing pursuant to the relevant UCC,
prior to all other Liens, except in the case of Collateral other than Capital Securities, for
Permitted Liens (in which case such security interest shall be second in priority of right
only to the Permitted Liens until the obligations secured by such Permitted Liens have
been satisfied).

SECTION 3.8. Authorization, Approval, etc. Except as have been obtained or made and
are in full force and effect, no 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 the Grantors of the security interest granted hereby or for
the execution, delivery and performance of this Security Agreement by the Grantors;

(b)  for the perfection or maintenance of the security interests hereunder
including the second priority (subject to Permitted Liens) nature of such security interest
(except for any Filing Statements or, with respect to any Rolling Stock, filings with the
Surface Transportation Board, 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 Collateral Agent of its rights and remedies
hereunder; or

(c) for the exercise by the Collateral Agent of the voting or other rights
provided for in this Security Agreement, except (i) with respect to any securities issued
by a Subsidiary of the Grantors, as may be required in connection with a disposition of
such securities by laws affecting the offering and sale of securities generally, the
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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 (other than the
Borrower), in the reasonable business judgment of such Grantor, to execute this Security
Agreement inasmuch as such Grantor will derive substantial direct and indirect benefits from the
Loans made from time to time to the Borrower by the Lenders pursuant to the Credit Agreement
and each Grantor agrees that the Secured Parties are relying on this representation in agreeing to
make such Loans pursuant to the Credit Agreement to the Borrower.

ARTICLE IV
COVENANTS

Each Grantor covenants and agrees that, until the Debt Termination Date, such Grantor
will perform, comply with and be bound by the obligations set forth below.

SECTION 4.1. As to Investment Property, etc.

SECTION 4.1.1. Capital Securities of Subsidiaries. No Grantor will allow any of its
Subsidiaries: : ‘ :

(a) that is a corporation, business trust, joint stock company or similar Person,
to issue Uncertificated Securities;

(b)  that is a partnership or limited liability company, to (i) issue Capital
Securities that are to be dealt in or traded on securities exchanges or in securities markets,
or (ii) place such Subsidiary’s Capital Securities in a Securities Account; and

(¢)  to issue Capital Securities in addition to or in substitution for the Capital
Securities pledged hereunder, except to such Grantor (in which case the Collateral
Agent's security interest granted hereunder shall immediately attach to such Capital
Securities and such Grantor agrees to deliver any such Capital Securities to (i) the First
Lien Agent, or (ii) at all times after the Discharge of First Lien Obligations, the Collateral
Agent, pursuant to the terms of this Security Agreement and the Intercreditor
Agreement).

SECTION 4.1.2. Investment Property (other than Certificated Securities).

(a)  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, upon the Collateral Agent’s
request, cause the bank commodity intermediary or securities intermediary, as applicable,
maintaining such Deposit Account or Investment Property to execute a Control
Agreement relating to such Deposit Account or Investment Property pursuant to which
such bank commodity intermediary or securities intermediary, as applicable, agrees to
comply with the (i) the First Lien Agent's, or (ii) at all times after the Discharge of First
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Lien Obligations, the Collateral Agent’s entitlement orders or instructions with respect to
such Investment Property without further consent by such Grantor.

(b)  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 issuer of such securities to either (i)
register the First Lien Agent (or if after the Discharge of First Lien Obligations, the
Collateral Agent) as the registered owner thereof on the books and records of the issuer
or (i1) execute a Control Agreement relating to such Investment Property pursuant to
which the issuer agrees to comply with First Lien Agent's (or if after the Discharge of
First Lien Obligations, the Collateral Agent's) instructions with respect to such
Uncertificated Securities without further consent by such Grantor.

SECTION 4.1.3. Certificated Securities (Stock Powers). Each Grantor agrees that all
Certificated Securities, including the Capital Securities delivered by such Grantor pursuant to
this Security Agreement and subject to the Intercreditor Agreement, will be accompanied by duly
exccuted undated blank stock powers, or other equivalent instruments of transfer reasonably
acceptable to the Collateral Agent.

SECTION 4.1.4. Continuous Pledge. Each Grantor will (subject to the terms of the
Intercreditor Agreement) deliver to the Collateral Agent and at all times keep pledged to the
Collateral Agent pursuant hereto, on a second-priority, perfected basis all 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 with a value in excess of $1,000,000 in the
aggregate (except to the extent provided under Section 4.1.5), 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 following receipt thereof, subject to the
Intercreditor Agreement, deliver to (i) the First Lien Agent (with a copy to the Collateral Agent)
or (ii) at all times after the Discharge of First Lien Obligations, deliver to the Collateral Agent
possession of all originals of negotiable Documents, Instruments, Promissory Notes and Chattel
Paper that it acquires following the Closing Date.

SECTION 4.1.5.. Voting Rights; Dividends, etc. Subject to the Intercreditor Agreement,
each Grantor agrees:

()  promptly upon receipt of notice of the occurrence and continuance of a
Triggering Event (which notice has not been withdrawn in writing) from the Collateral
Agent and without any request therefor by the Collateral Agent, so long as such
Triggering Event shall continue, to deliver (properly endorsed where required hereby or
requested by the Collateral Agent) to (i) the First Lien Agent (with a copy to the
Collateral Agent) or (ii) at all times after the Discharge of First Lien Obligations, the
Collateral Agent all Dividends and Distributions with respect to Investment Property, all
interest, principal, other cash payments on Payment Intangibles, and all Proceeds of the
Collateral, in each case thereafter received by such Grantor, all of which shall be held by
the First Lien Agent or the Collateral Agent, as the case may be, as additional Collateral,
and
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(b)  with respect to Collateral consisting of general partner interests or limited
liability company interests, after the Discharge of the First Lien Obligations, to promptly
modify its Organic Documents to admit the Collateral Agent as a general partner or
member, as applicable, immediately upon the occurrence and continuance of a Triggering
Event and so long as the Collateral Agent has notified such Grantor of it’s intention to
exercise its voting power under this clause,

(1) that the Collateral Agent may exercise (to the exclusion of such
Grantor) the voting power and all other incidental rights of ownership with respect to any
Investment Property constituting Collateral and such Grantor hereby grants the Collateral
Agent an irrevocable proxy, exercisable under such circumstances, to vote such
Investment Property; and

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

All dividends, Distributions, interest, principal, cash payments, Payment Intangibles and
Proceeds that may at any time and from time to time be held by such Grantor, but which such
Grantor is then obligated to deliver to the First Lien Agent, or the Collateral Agent, as the case
may be, pursuant to the terms hereof, shall (subject to the Intercreditor Agreement), until
delivery to the Collateral Agent, be held by such Grantor separate and apart from its other
property in trust for the Collateral Agent. Subject to the Intercreditor Agreement, the Collateral
Agent agrees that unless a Triggering Event and the Discharge of First Lien Obligations shall
have occurred and be continuing and the Collateral Agent shall have given the notice referred to
in clause (a), such Grantor will have the exclusive voting power with respect to any Investment
Property constituting Collateral and the Collateral Agent will, upon the written request of such
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; provided that no vote shall be cast, or consent, waiver, or ratification given, or action
taken by such Grantor that would impair any such Collateral or be inconsistent with or violate
any provision of any Loan Document.

SECTION 4.2. Change of Name, etc. No Grantor will change its name or place of
incorporation or organization or federal taxpayer identification number except upon 30 days’
prior written notice to the Collateral Agent.

SECTION 4.3. As to Accounts.

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

(b) Upon (i) the occurrence and continuance of a Triggering Event, (ii) after
the Discharge of First Lien Obligations and (iii) the delivery of notice by the Collateral
Agent to the Company, all Proceeds of Collateral received by a Grantor in respect of
Accounts, shall be delivered in kind to the Collateral Agent for deposit in a Deposit
Account maintained with the Collateral Agent (the “Collateral Account”), and such
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Grantor shall not commingle any such Proceeds, and shall hold separate and apart from
all other property, all such Proceeds for the benefit of the Collateral Agent until delivery
thereof is made to the Collateral Agent.

(c) Following the delivery of notice pursuant to clause (b)(iii), the Collateral
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 in accordance with the Credit
Agreement and the Intercreditor Agreement.

(d)  With respect to each of the Collateral Accounts, it is hereby confirmed and
agreed that (i) deposits in each such Collateral Account are subject to a security interest
as contemplated hereby, (ii) each such Collateral Account shall be under the control of
the Collateral Agent and (iii) the Collateral Agent shall have the sole right of withdrawal
over such Collateral Account.

SECTION 4.4. As to Grantors’ 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 normally held by such Grantor for such purpose, and use and consume, in
the ordinary course of its business, any raw materals, work in process or materials
normally held by such Grantor for such purpose, (ii) will, 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 Collateral Agent may
(subject to the terms of the Intercreditor Agreement) request following the occurrence of
a Triggering Event or, in the absence of such request, as such Grantor may deem
advisable, and (ii) 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
Triggering Event, whether before or after the maturity of any of the Secured Obligations,
the Collateral Agent may (subject to the terms of the Intercreditor Agreement) (i) revoke
any or all of the rights of each Grantor set forth in clause (a), (ii) notify any parties
obligated on any of the Collateral to make payment to the Collateral 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)  Atall times after the Discharge of First Lien Obligations, upon request of

the Collateral Agent following the occurrence and during the continuance of a Triggering

" Event, each Grantor will, at its own expense, notify any parties obligated on any of the

Collateral to make payment to the Collateral Agent of any amounts due or to become due
thereunder.
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(d)  Atall times after the Discharge of First Lien Obligations and following the
occurrence and during the continuation of a Triggering Event, the Collateral Agent may
endorse, in the name of such Grantor, any item, howsoever received by the Collateral
Agent, representing any payment on or other Proceeds of any of the Collateral.

SECTION 4.5. 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 of the
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
either (x) reasonably and in good faith determine that any of such Intellectual Property
Collateral is of negligible economic value to such Grantor, or (y) the loss of the
Intellectual Property Collateral would not have a Material Adverse Effect on the
business;

(b) such Grantor shall promptly notify the Collateral Agent if it knows, or has
reason to know, 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 U.S. Patent and Trademark Office, the U.S. 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 Intellectual Property Collateral
with the U.S. Patent and Trademark Office, the U.S. Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, unless it
promptly informs the Collateral Agent, and upon request of the Collateral Agent,
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executes and delivers all agreements, instruments and documents as the Collateral Agent
may request to evidence the Collateral Agent’s security interest in such Intellectual
Property Collateral,

(d)  such Grantor will take all necessary steps, including in any proceeding
before the U.S. Patent and Trademark Office, the U.S. Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, to maintain and
pursue any application (and to obtain the relevant registration) filed with respect to, and
to maintain any registration of, the 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)); and

‘ (e) such Grantor will promptly (but no less than quarterly) execute and deliver
to the Collateral Agent (as applicable) a Patent Security Agreement, Trademark Security
Agreement and/or Copyright Security Agreement, as the case may be, in the forms of
Exhibit A, Exhibit B and Exhibit C hereto following its obtaining an interest in any such
Intellectual Property, and shall execute and deliver to the Collateral Agent any other
document required to acknowledge or register or perfect the Collateral 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 Collateral Agent) that any Intellectual
Property Collateral is of negligible economic value to such Grantor.

SECTION 4.6. As to Letter-of-Credit Rights.

(a)  Each Grantor, by granting a security interest in its Letter-of-Credit Rights
to the Collateral Agent, intends to (and hereby does), subject to the terms of the
Intercreditor Agreement, collaterally assign to the First Lien Agent (or at all times after
the Discharge of First Lien Obligations, the Collateral 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. Such Grantor will promptly use its reasonable best
efforts to cause the issuer of each Letter of Credit and each nominated person (if any)
with respect thereto to consent to such assignment of the Proceeds thereof in a consent
agreement in form and substance reasonably satisfactory to the Collateral Agent and
deliver wntten evidence of such consent to the Collateral Agent. '

(b)  Upon the occurrence of a Triggering Event, such Grantor will, promptly
upon request by the Collateral Agent, (i) notify (and such Grantor hereby authorizes the
Collateral 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 (i) First Lien
Agent or (ii) at all times after the Discharge of First Lien Obligations, the Collateral
Agent hereunder and any payments due or to become due in respect thereof are to be
made directly to the First Lien Agent or the Collateral Agent, as the case may be, and (i1)
arrange for the First Lien Agent or the Collateral Agent, as the case may be, to become
the transferee beneficiary Letter of Credit.
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SECTION 4.7. As to Commercial Tort Claims. Each Grantor covenants and agrees that,
until the payment in full of the Secured Obligations and termination of all Commitments (as
defined in the Credit Agreement), with respect to any Commercial Tort Claim hereafter arising,
it shall deliver to the Collateral Agent a supplement to this Security Agreement in form and
substance reasonably satisfactory to the Collateral Agent, together with all supplements to
schedules hereto identifying such new Commercial Tort Claims.

SECTION 4.8. 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 $1,000,000, such Grantor shall
promptly notify the Collateral Agent thereof and, subject to the Intercreditor Agreement, at the
reasonable request of the Collateral Agent, shall take such action as the Collateral Agent may
reasonably request to vest in the First Lien Agent or at all times after the Discharge of First Lien
Obligations, the Collateral Agent control 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 Collateral
Agent agrees with such Grantor that the First Lien Agent or at all times after the Discharge of
First Lien Obligations, the Collateral Agent will arrange, pursuant to procedures reasonably
satisfactory to the Collateral Agent and so long as such procedures will not result in the First
Lien Agent or the Collateral Agent’s, as the case may be, loss of control, for the 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 a Triggering Event 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 4.9. Further Assurances, etc. Subject to the terms of the Intercreditor
agreement, 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 Collateral 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
Collateral Agent to exercise and enforce its rights and remedies hereunder with respect to any
Collateral. Without limiting the generality of the foregoing, such Grantor will (subject to the
terms of the Intercreditor Agreement).

(a) from time to time upon the reasonable request of the Collateral Agent,
promptly deliver. to the Collateral Agent such stock powers, instruments and similar
documents, satisfactory in form and substance to the Collateral Agent, with respect to
such Collateral as the Collateral Agent may request and will, from time to time upon the
request of the Collateral Agent, after the occurrence and during the continuance of any
Triggering Event, promptly transfer any securities constituting Collateral into the name of
any nominee designated by the Collateral Agent; and if any Collateral in excess of
$1,000,000 in the aggregate shall be evidenced by an Instrument, negotiable Document,
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Promissory Note or tangible Chattel Paper, deliver and pledge to the Collateral Agent
hereunder such Instrument, negotiable Document, Promissory 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 Collateral Agent; provided that
until the Discharge of First Lien Obligations, any delivery required under this clause (a)
in order to perfect the Collateral Agent's second-priority security interest shall be
satisfied by delivery to the First Lien Agent to hold as agent for the Collateral Agent in
accordance with Section 5.5 of the Intercreditor Agreement.

(b) file (and hereby authorize the Collateral 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 Collateral Agent may reasonably request in order to perfect and
preserve the security interests and other rights granted or purported to be granted to the
Collateral Agent hereby;

(c) deliver to the First Lien Agent and at all times keep pledged to the
Collateral Agent pursuant hereto, on a second priority, perfected basis, at the request of
the First Lien Agent, all Investment Property constituting Collateral, all Dividends and
Distributions (but only in the case of the occurrence and continuation of a Triggering
Event) with respect thereto, and all interest and principal with respect to Promissory
Notes (but only in the case of the occurrence and continuation of a Triggering Event), and
all Proceeds and rights from time to time received by or distributable to such Grantor in
respect of any of the foregoing Collateral to the extent required hereunder;

(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 Collateral Agent indicating that the
Collateral Agent has a security interest in such Chattel Paper;

® furnish to the Collateral Agent, from time to time at the Collateral Agent’s

_reasonable request, statements and schedules further identifying and describing the

Collateral and such other reports in connection with the Collateral as the Collateral Agent
may reasonably request, all in reasonable detail; and

(g)  do all things reasonably requested by the First Lien Agent in accordance
with this Security Agreement and the Intercreditor Agreement in order to enable the First
Lien Agent to have and maintain control over the Collateral consisting of Investment
Property, Deposit Accounts, Letter-of-Credit-Rights and Electronic Chattel Paper.
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With respect to the foregoing and the grant of the security interest hereunder, subject to the
Intercreditor Agreement, each Grantor hereby authorizes the Collateral Agent to file one or more
financing or continuation statements, and amendments thereto, relative to all or any part of the
Collateral. 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 Collateral 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.

SECTION 4.10. Deposit Accounts.  Following the occurrence and during the
continuance of a Triggering Event, subject to the Intercreditor Agreement, at the request of the
Collateral Agent, such Grantor will maintain all of its Deposit Accounts only with the Depositary
Bank, the Collateral Agent or with any depositary institution that has entered into a Control
Agreement in favor of the Collateral Agent.

ARTICLE V
THE COLLATERAL AGENT

SECTION 5.1. Collateral Agent Appointed Attomey-in-Fact. Each Grantor hereby
irrevocably appoints the Collateral Agent its attorney-in-fact, with full authority in the place and
stead of such Grantor and 1n the name of such Grantor or otherwise, from time to time in the
Collateral Agent’s discretion (subject to the Intercreditor Agreement), following the occurrence
and during the continuance of a Triggering Event, to take any action and to execute any
instrument which the Collateral Agent may (subject to the Intercreditor Agreement) 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)  tofile any claims or take any action or institute any proceedings which the
Collateral Agent may deem necessary or desirable for the collection of any of the
Collateral or otherwise to enforce the rights of the Collateral 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 is irrevocable and coupled with an interest until the Debt Termination
Date.
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SECTION 5.2. Collateral Agent May Perform. If any Grantor fails to perform any
agreement contained herein, the Collateral Agent may, after requesting in writing that the
Grantor perform such agreement, and subject to any applicable cure period set forth in the Credit
Agreement, perform, or cause performance of, such agreement, and the reasonable out-of-pocket
expenses of the Collateral Agent incurred in connection therewith shall be payable by such
Grantor pursuant to Section 12.3 of the Credit Agreement.

SECTION 5.3. Collateral Agent Has No Duty. The powers conferred on the Collateral
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 Collateral 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, whether or not
the Collateral 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.

SECTION 5.4. Reasonable Care. The Collateral Agent is required to exercise -
reasonable care in the custody and preservation of any of the Collateral in its possession;
provided that the Collateral Agent shall be deemed to have exercised reasonable care in the
custody and preservation of any of the Collateral, if it takes such action for that purpose as the
applicable Grantor reasonably requests in writing at times other than upon the occurrence and
during the continuance of any Triggering Event, but failure of the Collateral Agent to comply
with any such request at any time shall not in itself be deemed a failure to exercise reasonable
care, so long as the Collateral Agent treats such Collateral in a manner substantially similar to
other similar Collateral in its custody.

ARTICLE VI
REMEDIES

SECTION 6.1. Certain Remedies. If any Triggering Event shall have occurred and be
continuing: :

(a) The Collateral Agent (subject to the Intercreditor Agreement) 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 (subject to the Intercreditor Agreement)

) take possession of any Collateral not already in its possession
without demand and without legal process;
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(1)  require each Grantor to, and each Grantor hereby agrees that it
will, at its expense and upon request of the Collateral Agent forthwith, assemble all or
part of the Collateral as directed by the Collateral Agent and make it available to the
Collateral Agent at a place to be designated by the Collateral Agent that is reasonably
convenient to both parties,

(iii)  enter onto the property where any Collateral is located and take
possession thereof without demand and without legal process;

(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 Collateral Agent’s offices or elsewhere, for cash, on credit or
for future delivery, and upon such other terms as the Collateral Agent may deem
commercially reasonable. Each Grantor agrees that, to the extent notice of sale shall be
required by law, at least ten days’ prior notice to the Company of the time and place of

~ any public sale or the time after which any private sale is to be made shall constitute
reasonable notification. The Collateral Agent shall not be obligated to make any sale of
Collateral regardless of notice of sale having been given. The Collateral 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) Subject to the Intercreditor Agreement, all cash Proceeds received by the
Collateral 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 Collateral Agent against all or any part
of the Secured Obligations.

(c) The Collateral Agent may (subject to the Intercreditor Agreement)

(1) transfer all or any part of the Collateral into the name of the
Collateral Agent or its nominee, with or without disclosing that such Collateral is subject
to the Lien hereunder,

(i)  notify the parties obligated on any of the Collateral to make
payment to the Collateral 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 any Grantor’s name
to allow collection of the Collateral,

(vi)  take control of any Proceeds of the Collateral, and
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(vil) execute (in the name, place and stead of any Grantor)
endorsements, assignments, stock powers and other instruments of conveyance or transfer
with respect to all or any of the Collateral.

SECTION 6.2. Securities Laws. If the Collateral Agent shall determine to exercise its
right to sell all or any of the Collateral that are consisting of Capital Securities pursuant to
Section 5.1 and in compliance with the terms of the Intercreditor Agreement, each Grantor
agrees that, upon request of the Collateral Agent, cach Grantor will, at its own expense:

(a) execute and deliver, and cause (or, with respect to any issuer which is not
a Subsidiary of such Grantor, use its reasonable best efforts to cause) each issuer of the
Collateral contemplated to be sold and the directors and officers thereof to execute and
deliver, all such instruments and documents, and do or cause to be done all such other
acts and things, as may be necessary or, in the opinion of the Collateral Agent, advisable
to register such Collateral under the provisions of the U.S. Securities Act of 1933, as
amended (the “Securities Act”), and cause the registration statement relating thereto to
become effective and to remain effective for such period as prospectuses are required by
law to be furnished, and to make all amendments and supplements thereto and to the
related prospectus which, in the opinion of the Collateral Agent, are necessary or
advisable, all in conformity with the requirements of the Securities Act and the rules and
regulations of the U.S. Securities and Exchange Commission applicable thereto;

(b) use its reasonable best efforts to exempt the Collateral under applicable
state securities or “Blue Sky” laws and to obtain all necessary governmental approvals
for the sale of the Collateral, as reasonably requested by the Collateral Agent;

(c) cause (or, with respect to any issuer that is not a Subsidiary of such
Grantor, use its best efforts to cause) each such issuer to make available to its security
holders, as soon as practicable, an earnings statement that will satisfy the provisions of
Section 11(a) of the Securities Act; and

(d) do or cause to be done all such other acts and things as may be necessary
to make such sale of the Collateral or any part thereof valid and bmdmg and in
compliance with applicable law.

‘ SECTION 6.3. Compliance with Restrictions. Each Grantor agrees that in any sale of
any of the Collateral whenever a Triggering Event shall have occurred and be continuing, the
Collateral 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, and such 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 Collateral 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 6.4. Protection of Collateral. The Collateral Agent may (subject to the
Intercreditor Agreement) from time to time, at its option, perform any act which any Grantor
fails to perform after being requested in writing so to perform (it being understood that no such
request need be given after the occurrence and during the continuance of a Triggering Event) and
the Collateral Agent may (subject to the Intercreditor Agreement) from time to time take any
other ‘action which the Collateral Agent deems necessary for the maintenance, preservation or
protection of any of the Collateral or of its security interest therein.

ARTICLE VII
MISCELLANEOUS PROVISIONS

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

SECTION 7.2. Binding on_Successors, Transferees and Assigns; Assignment. This
Security Agreement shall remain in full force and effect until the Debt Termination Date has
occurred, shall be binding upon the Grantors and their successors, transferees and assigns and
shall inure to the benefit of and be enforceable by each Secured Party and its successors,
transferees and assigns; provided that no Grantor may (unless otherwise permitted under the
terms of the Intercreditor Agrcement or this Security Agreement) assign any of its obligations
hereunder without the prior written consent of each Secured Party.

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 Collateral Agent (on behalf of the Secured Parties, subject to the Intercreditor
Agreement and pursuant to Section 12.1 of the Credit Agreement) and the Grantors 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. All notices and other communications provided for hereunder
shall be in writing or by facsimile and addressed, delivered or transmitted to the appropriate
party at the address or facsimile number of such party specified in the Credit Agreement or at
such other address or facsimile number as may be designated by such party in a notice to the
other party. Any notice or other communication, if mailed and properly addressed with postage
prepaid or if properly addressed and sent by pre-paid courier service, shall be deemed given
when received; any such notice or other communication, if transmitted by facsimile, shall be
deemed given when transmitted and electronically confirmed.

SECTION 7.5. Release of Liens. Upon (a) the Disposition of Collateral in accordance
with the Credit Agreement or (b) the occurrence of the Debt Termination Date, the security
interests granted herein shall automatically terminate with respect to (i) such Collateral (in the
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case of clause (a)) or (ii) all Collateral (in the case of clause (b)). Upon any such Disposition or
termination, the Collateral Agent will, at the Grantors’ sole expense, deliver to the Grantors,
without any representations, warranties or recourse of any kind whatsoever, all Collateral held by
the Collateral Agent hereunder, and execute and deliver to the Grantors such documents as the
Grantors shall reasonably request to evidence such termination.

SECTION 7.6. Additional Grantors. Upon the execution and delivery by any other
Person of a supplement in the form of Annex I hereto, such Person shall become a “Grantor”
hereunder with the same force and effect as if it were originally a party to this Security
Agreement and named as a “Grantor” hereunder. The execution and delivery of such
supplement shall not require the consent of any other Grantor hereunder, and 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 7.7. No Waiver, Remedies. In addition to, and not in limitation of
Section 2.4, 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 prectude 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 7.8. 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 7.9. 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 7.10. Govemning Law, Entire Agreement, etc. THIS SECURITY AGREE-
MENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED BY
THE INTERNAL LLAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH
PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF
THE STATE OF NEW YORK), EXCEPT TO THE EXTENT THAT THE PERFECTION,
EFFECT OF PERFECTION OR NONPERFECTION, AND PRIORITY OF THE SECURITY
INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTI-
CULAR COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION OTHER
THAN THE STATE OF NEW YORK. This Security Agreement and the other Loan Documents
constitute the entire understanding among the parties hereto with respect to the subject matter
hereof and thereof and supersede any prior agreements, written or oral, with respect thereto.

SECTION 7.11. Counterparts. This Security Agreement méy 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
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a signature page to this Security Agreement by facsimile shall be effective as delivery of a
manually executed counterpart of this Security Agreement.

SECTION 7.12. Reserved.

SECTION 7.13. Intercreditor Agreement. Notwithstanding anything herein to the
contrary, the lien and security interest granted to the Collateral Agent pursuant to this Security
Agreement and the exercise of any right or remedy by the Collateral Agent hereunder is subject
to the provisions of the Intercreditor Agreement. In the event of any conflict between the terms
of the Intercreditor Agreement and this Security Agreement, the terms of the Intercreditor
Agreement shall govern and control, except that this Security Agreement shall control with
respect to (i) the imposition of the lien and security interest hereof and (it) the governing law
applicable to this Security Agreement. Notwithstanding anything herein to the contrary, any
provision hereof that requires any Grantor to (i) deliver any Collateral to the Collateral Agent or
(ii) provide that the Collateral Agent have control over such Collateral may be satisfied prior to
the Discharge of First Lien Obligations by (A) the delivery of such Collateral by such Grantor to
the First Lien Agent for the benefit of the First Lien Claimholders and the Collateral Agent, for
the benefit of itself and the Secured Parties, pursuant to Section 5.5 of the Intercreditor
Agreement and (B) providing that the First Lien Agent be provided with control with respect to
such Collateral of such Grantor for the benefit of the First Lien Claimholders and the Collateral
Agent, for the benefit of itself and the Secured Parties, pursuant to Section 5.5 of the
Intercreditor Agreement.
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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 Authorized Officer as of the date first

above written.

- COLETO CREEKPOWER,LP ™~ "~

By: Coleto GP, LLC, as its General Partner

By: —_—

N,a:ne:\ Andrew E. Gilbert
Title: ° Treasurer

COLETO GP, LLC
By: — '_ .

Name: 4w E. Gilbert
Title:  Treasurer

COLETOLP,LLC

By: —_ ‘_’ 7
Name: , yrew E. Gilbert

Title: Treasurer
ANP.COLETO GP HOLDING, LLC
By: —————

Name: * \ iy ow E. Gilbert
Title:  Treasurer

ANP COLETO LP HOLDING, LLC

By: """
N.am c: _ Andrew E. Gilbert
Title: : Treasurer
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INDIVIDUAL FORM OF ACKNOWLEDGEMENT

I, Andeew €. Glwoery , certify that I am the person described in and

who executed the foregoing instrument and that I acknowledge that I executed the same
as my free act and deed. I further declare (certify, verify or state) under penalty of perjury

that the foregoing is true and correct.

Executed on iy 1. 700

Signature



CREDIT SUISSE, acting throughits
- Cayman Islands Branch, as Collateral Agent

by L

Name: JAMES MORAN DENISE L. AL
Title: MANAGING DIRECTOR Assdcm:;/éRE
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INDIVIDUAL FORM OF ACKNOWLEDGEMENT

’—-- » . . .
I, S cwes Moran __, certify that I am the person described in and

‘who executed the foregoing instrument and that I acknowledge that I executed the same
as my free act and deed. I further declare (certify, verify or state) under penalty of perjury

that the foregoing is true and correct.

Executed on 7// 9/0@

[/

Signature /




