B 10 (Official Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT Northern District of Texas

PROOF OF CLAIM

Name of Debtor:
Axis Onshore, LP

Case Number:

10-33569

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

Sovereign Bank nro

Name and address where notices should be sent: I\DbEﬁ’ ep
Sovereign Bank, Attn Rusty Stehr .
17950 Preston Road, Suite 500 !

Dallas, TX 75252 . JUL 2 7 2010

Telephone number:

(817) 472-1911 BMC GROUP

0 Check this box to indicate that this
claim amends a previousty filed
claim,

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):
Same as above

Telephone number:

) Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

O Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $ 25,000.00

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

L Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: __Issuance of letter of credit
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: 0660

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff:  [J Real Estate 00 Motor Vehicle  Other
Describe:  certificate of deposit held at Sovereign Bank

Value of Property:§ 25,000.00 Annual Interest Rate__1.250 o

Amount of arrearage and other charges as of time case filed included in secured claim,

ton

ifany:$____ 0.00  Basis for perfection: _SEcurity agreeme ¢ Posse 5%

Amount of Secured Claim: $ 25,000.00  Amount Unsecured: $ 0.00

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(n). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

3 Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

O Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier - 11
U.S.C. §507 (a)(4).

0 Contributions to an employee benefit
plan—11 U.S.C. §507 (a)(5).

0 Upto $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U.S.C. §507
(a)(7).

0 Taxes or penalties owed to
governmental units - 11 U.S.C. §507

(a)(8).

Tt Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(_).

Amount entitled to priority:
- §
*Amounts are subject to adjustment on
4/1/13 and every 3 years thereafter with

respect to cases commenced on or afler
the date of adjustment.

address gbove. Attachcopy of power of attorney, if any. ' )
- Mw Rust, stehr/ SVP

FOR COURT USE ONLY

Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
07/26/2010 other person authorized to file this claim and state address and telephone number if different from the notice TriDimension

Ui

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
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. INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debior, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:
State the total amount owed to the creditor on the date of the
Bankruptcy filing. Follow the instructions concering whether to
complete items 4 and 5. Check the box if interest or other charges are
included in the claim.

2. Basis for Claim:
State the type of debt or how it was incurred. Examples include
goods sold, money loaned, services performed, personal
injury/wrongful death, car loan, mortgage note, and credit card. If the claim is
based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avoid embarrassment or the
disclosure of confidential health care information. You may be required
to provide additional disclosure if the trustee or another party in interest
files an objection to your claim.

3. Last Four Digits of Any Number by Which Creditor Identifies
Debtor:
State only the last four digits of the debtor’s account or other number
used by the creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Use this space to report a change in the creditor’s name, a transferred
claim, or any other information that clarifies a difference between this
proof of claim and the claim as scheduled by the debtor.

4. Secured Claim:
Check the appropriate box and provide the requested information if
the claim is fully or partially secured. Skip this section if the claim is
entirely unsecured. (See DEFINITIONS, below.) State the type and
the value of property that secures the claim, attach copies of lien
documentation, and state annual interest rate and the amount past due
on the claim as of the date of the bankruptcy filing.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).
If any portion of your claim falls in one or more of the listed
categories, check the appropriate box(es) and state the amount
entitled to priority. (See DEFINITIONS, below.) A claim may be
partly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to priority.

6. Credits:
An authorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

7. Documents:
Attach to this proof of claim form redacted copies documenting the existence
of the debt and of any lien securing the debt. You may also attach a summary.
You must also attach copies of documents that evidence perfection of any
security interest. You may also attach a summary. FRBP 3001(c) and (d).
If the claim is based on the delivery of health care goods or services, see
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011, if the
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the
filer’s address and telephone number if it differs from the address given on the
top of the form for purposes of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS

INFORMATION

Debtor
A debtor is the person, corporation, or other entity that
has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity owed a
debt by the debtor that arose on or before the date of the
bankruptey filing. See 11 U.S.C. §101 (10)

Claim

A claim is the creditor’s right to receive payment on a
debt owed by the debtor that arose on the date of the
bankruptcy filing. See 11 U.S.C. §101 (S). A claim may
be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor on
the date of the bankruptcy filing. The creditor must file
the form with the clerk of the same bankruptcy court in
which the bankruptcy case was filed.

Secured Claim Under 11 U.S.C. §506(a)

A secured claim is one backed by a lien on property of
the debtor. The claim is secured so long as the creditor
has the right to be paid from the property prior to other
creditors. The amount of the secured claim cannot
exceed the value of the property. Any amount owed to
the creditor in excess of the value of the property is an
unsecured claim. Examples of liens on property include
a mortgage on real estate or a security interest in a car.

A lien may be voluntarily granted by a debtor or may be
obtained through a court proceeding. In some states, a
court judgment is a lien. A claim also may be secured if
the creditor owes the debtor money (has a right to setofT).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien.

Claim Entitled to Priority Under 11 U.S.C. §507(a)
Priority claims are certain categories of unsecured claims
that are paid from the available money or property in a
bankruptcy case before other unsecured claims.

Redacted

A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditor should redact and use only the
last four digits of any social-security, individual’s tax-
identification, or financial-account number, all but the
initials of a minor’s name and only the year of any
person’s date of birth.

Evidence of Perfection

Evidence of perfection may include a mortgage, tien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and a
copy of this proof of claim or you may access the court’s

PACER system (www,pacer, psc.uscourls,gov) for a
small fee to view your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing claims
for an amount less than the face value of the claims. One
or more of these entities may contact the creditor and
offer to purchase the claim. Some of the written
communications from these entities may easily be
confused with official court documentation or
communications from the debtor. These entities do not
represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Code (11 U.S.C. § 101 er
seq.), and any applicable orders of the bankruptcy court.




SOVEREIGN BANK
[RREVOCABLE LITTTER OF CREDIT NO. 22716

Lo I.auisiana Office of Conservation Dare: Seprember 10, 2009
P.O. Box 94275
Baton Rouge, LA TO804-9275

RE: FINANCIAL SECURITY
Various Wells and facihtes further described on Fxhibic “A™ arrached hereto

Dcar Siws:

We hereby establish our irrevacable Lerter of Credit No. 22-716 in vour favor, at the requesr
and for the aecomnt of Axis Onshore., LD, up o the aggregate amount of Twenty Five
Thousand Dollars and 007100 (525,000.00) availuble upon presentauon by the Louisiana
Commssioner of Conscrvaton, of;

1. Your sight draft, bearing ceference o this leter of credit No. 22.716, and

2. Your signed statement reading as follows: “1 cerrify that the amount of the draftis
payable pursuant to regulaions issued in accordance with LSA-R.S. 301 evweq.”

This lewter of eredit is effective as of Seprember 10, 2009 and shall expire on Seprember 10,
2010, bue such expianon date shall be automadcally extended for a period of at least one (N
vear on September 10, 2010, and on euch successive expiaation date, unless at lease 120 davs
before the cucrent expirtion dare, we noaf you and Asis Onshore, LP by certificd mail that
we have deaded nor texstend rhis lerer of eredic beyond rhe current expiration dare. In the
event you are su notified, any unused portion of the credic shall be available upon
presentation of your sight draft for 120 days afrer the dare of receipr by you and A\xis
Onshore, LP, as shown on the signed return receipts.

The purpose of this letter of credit is to provide financial security for proper plugging and
abandonment of the well or wells, associated site restoration and response o emergencies.
In the event this lerter of credit 1s called upon for less than ull the wells, the amount of the
letrer of credit shall be reduced in proportion to the amounts listed for each well, but shall
not otherwise cffect the availability of the remamder ot the funds except as otherwise

pxtu\'xdcd heretn.

17950 Preston Road Suite 500 Dallas, Yexas 752562 ph. 214.242.1800 www banksovereign.com



This letter of credit is Subject to the Uniform Customs and Practice for Documentary
Credits by the Intcrnational Chamber of Commerce, ICC Publication No. S00 (1993
Revision).

We hereby agree with you and negotiating banks or bankers that drafts drawn under and in
compliance with the terms of this credit shall be duly honored on due presentation to the
drawee.

Yours Truly,

/)y W"‘/’ . Applicant Name

David McDonough, Assist Vice Piesident

Q[//ﬁ)@ /(/(,Q:U(; Axis Onshore, LP

Ronda c;‘?m}gt, Vice President 16610 Dallas Parkway, Ste. 2300
Dallas, Texas 75248

Sovercign Bank
17950 Preston Rd., Ste 500
Dallas, Texas 75252
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Exhibit “A"”

Operator__ Surety

LOC/CH/Bond No.

Wetl Name & No. Field Scrial Number®
Denkman 001 Fluker SN 239313
H

R




Reprint Page 1 - 6/15/2010, 12:06pm Sovereign Bank Archive Copy
i L (,odf'fk(
ate y ( v 4
g:etne(]: 09/09/09 Term: 12 Month(s) ’Irg:x 20-3169624 Number: £584 ‘@ gg /’
CERTIFICATE OF DEPOSIT COPY
AND : Account Number: __5584
CERTIFICATE OF DEPOSIT SIGNATURE CARD
!\).ﬂ{tlxrul ol . .
Deposit: Twenty five thousand & no/100 § 25,000.00
T'his ‘Time Deposit is Issued to: Issuer:

AXIS ONSHORE, LP
16610 DALLAS PARKWAY SUITE 2500
DALLAS TX 75248

Not Negotiable - Not Traunsferable - Additional terms are below.

SOVEREIGN BANK
SPECTIALIZED LENDING
17950 PRESTON ROAD
DALLAS, TX 75252

PN

Hy 's\\’\ LY ZL K= avasdy)

Shawna Rutherford  “'

This form contains the terms for your time deposit. It is also the
“Fruth-in-Savings disclosure for those depositors entitled o one. There

which explain or expand on those below. You should keep one copy of

this form,
Maturity Date: This account matures 09/09/10

(Sce below for rencwal information.)
Rate Information: The interest rate for this account is_L - 25 %
with an anoual percenwpe yield of __1 .26 %. ‘This rate will be
paid until the matwrity date specificd above. Interest begins (o accrue on
the business day you deposit any noncash item (for example, a check).
Interest will be compounded monthly

Interest will be eredied ___monthly

Additional Terms and Disclosures

are additional terms and disclosures on page wo ol this form, some of ppen this account of §

. penalty will he an amount equal w:

Miniinum Balance Requirement: You must make a minimum deposit 1o

1,000.00

] You must maintain this minimum balance on a daily basis to earn the
annual pereentage yicld disclosed.

Withdrawals of Interest: Inerest [ acerved O credited
term can be withdrawn:

during

Barly Withdrawal Penalty: IT we consent 10 a request for a withdrawal
that is otherwise not permitted you may have 10 pay a penalty. The

added back to the certificate

30 _days interest on the amount withdrawn,

‘The annual percentage yield assumes that inerest remains on deposit
until maturity. A withdrawal of interest will reduce earnings.

& you close your account before interest is credited, you will not
receive the accrued interest.

The NUMBER OF ENDORSEMENTS nceded for withdrawal or any

other purpose is: 1

Renewal Policy:

O Single Maturitys If checked, this accourt will not automatically
renew. Interest [ will [ will not  acerue afier mawrity.
Automatic Renewal: I checked, this account will automatically
renew on the matority date. (see page wwo for terms)
tmerest (3wt O will not  accrue after final maturity.

ACCOUNT OWNERSHIP: (Select one and place your initials next 10 account
sclected) UNIFORM  SINGLE-PARTY OR MULTIPLE-PARTY ACCOUNT
SELECTION FORM NOTICE: THE TYPRE OF ACCOUNT YOU SELCCT MAY
DETCERMINE HOW PROPERTY PASSES ON YOUR DEATIH. YOUR WILL
MAY NOT CONTROL THE DISPOSITION OF FUNDS HELD IN SOME OF THE
FOLLOWING ACCOUNTS.
SINGLE-PARTY ACCOUNT WITHOUT *B.0.D." (Payabie on Déath) DESIGNATION
SINGLE-PARTY ACCOUNT WITH “P.0.D." (Payable on Death) DESIGNATION
MULTIPLE-PARTY ACCOUNT WITHOUT RIGHT OF SURVIVORSHIP
MULTIPLE-PARTY ACCOUNT WITH RIGHT OF SURVIVORSHIP
MULTIPLE-PARTY ACCOUNT WITH RIGHT OF SURVIVORSHIP
AND "P.Q.D." (Puyable on Death) DESIGNATION

TRUST ACCOUNT (mume beneliciuries betow)

TRUST-ACCOUNT SUBJECT TO SEPARATE AGREEMENT

ococo

oo

TIN: 20-3169624

Soctal Security or Employer's 1D, Number: Under
penaliies of perjury [ certify that the dbove numbicr is iy

correct Taxpayer Lentification Nunmber,

X

Baclup Withbolding - Under pensliics of perjury 1 cenify

that T am a U.S, person (including a U.S. resident alien) and

that 1 am not subject 1o backup withholding, cither because |
have not been notified that | am  subject 1o backup
withholding as a result of o failure 10 report all interest or
dividends, or the Internal Revenue Service has notified me

that | am j1o Jonger spjpject bajkup withholding.
: £060
L4 [

DATED-

) orHer-Limited Liabiliry Company
NAME OR NAMES OF P.Q.D. BENEFICIARIES:

X

SIGNATURES: | AGREE, TO THE TERMS STATED ON PACE ONEAND PAGE TWO

X _ (/fw MNM

X

Exrier® © 1993 Bankers Systems, nc, St. Clovy, MN Farm CQ-AALLAZ.TX 121 611412008

READ PAGE TWQ FOR ADDITIONAL TERMS thaue 101 2)



Reprint Page 2 -

6/15/2010, 12:06pm

DEFINLTIONS: "We," "our,"” and "us" mean the issucr of this account
and "you" and "your" mean the depositor(s). "Account" means the
ariginal certificate of deposit as well as the deposit it evidences, "Party"
means @ person who, by the terms of the account, has a present right,
suhject 1o request, 1© payment from a multiple-party account.

TRANSFER: "Transfer” means any change in ownership, withdrawal
rights, or survivorship riglus, including (but nat Himited to) any pledge or
assignment of this account as coltateral. You cannot transfer this account
without our written consent.

PRIMARY AGREEMENT: You agree to kuep your funds with us in this
account unil the mawrity date, (An automatically renewable account
matures at regular intervals.) You imay not transier this accouns withow
first ohtaining our writicn consen. You st present this ceriificate when
you request a withdrawal or a transfer,

This aceount is void if the deposit is made by any method requiring
collection (such as a check) and the deposit is not immediaely collecied in
full, It the deposit is made or payable in a foreign currency, the amount of
the deposit will be adjusied to reflect final exchange into U.S. dollars.

We may change any term ol this agreement. Rules governing changes
in interest rates have been provided. For other changes we will give you
reasonable notice in writing or by any other methad permitted by law,

If any notice is necessary. you all sgree thar the natice will be
sufficicnt if we mail it wo the address listed on page ane of this form. You
must notify us of any change.

WITHDRAWALS AND TRANSFERS: Only those of you who sign the
permanent signaturc card may withdraw funds fromv this account. (In
appropriate cases, a court appointed representative, a heneficiary of a
trust or pay-on-death account whaose right of withdrawal has matured, or a
newly appointed and authorized representative of a legal entity may also
withdraw from this account.) The specific number of you who must agree
0 any withdrawal is written on page one in the scction bearing the title
NUMBER OF ENDORSEMENTS. T'his means, for example, that il two
ol you sipn the signatre card but only onc endorsement is necessary for
withdrawal then cither of you may request withdrawal of the entire
account al any time. Unless otherwise specified in writing, only one
endorsement is required w withdraw funds fram this acconnt,

These same rules apply to define the names and the number of you
who can request our capsent o a transfer,

PLEDGES: Any pledge of this nccount (to which we have agreed), must
tirst be sutisfied before the riglhis of any joint account survivor,
pay-on-death beneficiary or trust account heneficiary hecame cffective.
For example, if one joint tenam pledges the account lor payment of a debt
and then dies, the surviviag joint wenant's rights in this account are subject
first 1o (he payment gl the debt,

ACCOUNT OWNERSHIP: You intend these rules to apply w0 the
account depending on the form of ownership and heneficiary designation,
if any. specified on page 1. We make no representations as to the
appropriatencss or cftect of the ownership and bencficiary designations.
excepl as they determine to whom we pay the aceount fumlds, Further, the
type of account you select may determing how property passes on your
death. Your with may not contral the disposition of funds held in some of
the  following accounts.  Single-Party  Account  Without P.O.D.
Designation - The pany o the aceount owns the account. On the death of
the party, ownership of the account passes as a part of the party's estate
under the party's will or by intestacy. Single-Party Account With
P.O.D. Designation - The party to the account owns the account. On the
death of the party, ownership of the account passes to e P.O.D.
beneficiaries of the account, The account is not a part of the party's
estate, Multiple-Party Account Without Right of Survivership - The
partics 10 the account own the account in proportion to the parties’ net
contributions 1o the accoum. We maiy pay any sum in the account 10 a
party at any time. On the death of a party, the pany’s ownership of the
account passes as a part of the party™s estaie under the party’s will or by
intcstacy. Multiple-Party Account With Right of Survivorship - The
partics 10 the account owan the account in proporion to the parties’ net
contributions 1o the account. We may pay any sum in the account 0 a
party at any time. On the death of a panty, the party's ownership of e
account passes @ the surviving parties. Multiple-Party Account With
Right ol Survivorship and P.O.D. Designation - The parties 0 the

E_‘x@?@,@ © 1993 Darhers Systenss, od., 36 Cloud, MN Fuan CO-AALAZTX 6/14/2008

Sovereign Bank Archive Copy

account own the account in proportion to the parties' tiet contributions 1o
the sccount. We may pay any sum in the account (o & party at any time.
On the death of the last surviving party, the owaership ot the account
passes to the P.O.D. beneficiaries, Trust Aceount - The pariies numed as
trustees (o the account own the account in proportion (o the parties' net
contributiony (o the account. A trustee may withdraw funds from the
account. A beneticiary may not withdraw funds from the account before
all trustees are deceased. On the death of the LSt surviving trustee, the
ownership of the account passes o the beneficiary. The trust account is
not & part of a trustee’s estate and does not puss under the erustee’s will or
by intestacy, unless the trustee survives all of the beneficiaries and all
other frusiecs.

SET-OFF - We muy (without prior notice and when permitted by law) set
off the furds in this account against any due and payable debt you owe us
now or in the future, by any of you having the right ol withdrawal, 10 the
extent of such persons' or legal catity's right 1o withdraw. It the detn
arises from a note, "any duc and payable debt™ weludes the wial amount
of which we are entitled to demand payment under the terms of the note at
the time we set off, including any balance the due dae lor which we
properly accelerate under the note,

This right of sctoff does not apply o this account ils (a) it s wn IRA or
other tax-deferved retirement account, or (b) the debt is created by a
consunier credit transaction under a crechn card plan (bor this does not
affect our rights vnder any consensual seeurity imerest), (¢) the debtor’s
right of withdrawal only arises in a representative capacity, or (U the ded
is created by a home equity foan, You agree 1 hold us harmless from any
claim arising us a result of our exercise of our right of setoff.

BALANCE COMPUTATION METHOD: We use the daily balance
method o calculate the interest on this account. This methad applies a
daily periodic rate to the principal in the account each day.

TRANSACTION LIMITATIONS: You cannol make additional deposits
1© this accoum during a wrm (other thun credited imerest). You cianno
withdraw principal from this account without our consent ¢xeept on or
after maturity. (For accounts that automatically renew, there is o grace
period after cach renewal datd during which withdrawals are permitied
without penalty.)

In ceériain circumstunces, such ay the death or incomperence of” an
account owner, the biw permits, or in smne cases requires, the walver af
the early withdrawal penalty. Other exceptions may also apply, for
exumple, if this is part of an IRA or other ax-delerred saviogs plan,

FOR ACCOUNTS.
renewal erm will be

THAT AUTOMATICALLY  RENEW: Each

12 Months . heginning on
the maturity Jdate (unless we notify you, in writing, before a maturity date,
of 4 ditferent term for rencwal).

You must notify us in writing before, or withina 20 day grace
period after, the mawrity dawe it you do not wam this account o
automatically renew.

Interest earned during one wrm that 18 nar wihdrawn durmg or
immediately after that wenn is added w priocipal tor the rencwal term,

The rate for cach reaewal term will be determined by us on or just
before the renewal date. You may call us un or shuetly belore the wiaturity
date and we can tell you what the interest rate will be for the next renewal
ierm, On accounts with erms of fonger than one math we will remind
you in advance of the renewal and tell you when the rate will be known
for the renewal period.

See your plan disclosure if this account is part of an IRA or Kengh.

page 2 of 21



PROMISSORY NOTE

25:000:00 3 ; D

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "**™" has been omilted due to text length limitations.

Borrower:  Axis Onshore, LP ‘ Lender; Sovereign Bank
16610 Dallas Parkway, Ste. 2500 Specialized Lending
Dallas, TX 75248 17950 Preston Road
‘ Suite 500

Dallas, TX 75252

Principal Amount: $25,000.00 Date of Note: September 10, 2009

PROMISE TO PAY. Axis Onshore, LP ("Borrower") promises to pay to Sovereign Bank ("Lender"), or order, in lawful money of the United States
of America, the principal amount of Twenty-five Thousand & 007100 Dollars ($25,000.00) or so much as may be outstanding, together with
interest on the unpaid outstanding principal balance of each advance. interest shall be calcuiated from the date of each advance until repayment
of each advance or maturity, whichever occurs first.

PAYMENT. Borrower will pay this loan in full immediately upon Lender's demand. If no demand Is made, Borrower will pay this loan in one
payment of all outstanding principal plus all accrued unpaid interest on September 10, 2010. Unless otherwise agreed or required by applicable
law, payments will be applied first to any accrued unpaid intorost; thon to principal; and thon to any late charges. Borrower will pay Lendor at
Lender's address shown above or at such other place as Lender may designate in writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Wall Street Journal Prime Rate as quoted in the Southwestern Edition of the Wall Street Journal. (the “Index"). The Index is not
necessarily the lowest rate charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate
a substitute index after notifying Borrower. Lender will teli Borrower the current index rate upon Borrower's request. The interest rate change
will not occur more often than each day. Borrower understands thal Lender may make loans based on other rates as well. Interest prior (O
maturity on the unpaid principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD" paragraph
using a rate of 1.000 percentage point over the Index. NOTICE: Under no circumstances will the interest rate on this Note be less than
6.500% per ennum or more than the maximum rate allowed by applicable law. For purposes of this Note, the "maximum rate allowed by
applicable law" means the greater of (A) the maximum rate of interest permitted under federal or other law applicable to the indebtedness
evidenced by this Note, or (B) the "Weekly Ceiling" as referred to in Sections 303.002 and 303.003 of the Texas Finance Code.

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the interest rate
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance Is
outstanding, unless such calculation would result in a usurious rate, in which case interest shall be calculated on a per diem basis of a year of
365 or 366 days, as the case may be. All Interest payable under this Note is computed using this method.

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Prepayment in full shall consist of

payment of the remaining unpaid principal balance together with all accrued and unpaid interest and all other amounts, costs and expenses for

which Borrower is responsible under this Note or any other agreement with Lender pertaining Lo Lhis loan, and in no event will Burruwer ever be |
required to pay any unearned interest. Early payments will not, unless agreed to by Lender in writing, relieve Borrower of Borrower's obligation

to continue to make payments. Rather, early payments will reduce the principal halanca due RBorrower agrees not 1o send Lender payments

marked "paid in full®, "without recourse”, or similar language. If Borrower sends such a payment, Lender may accept it without losing any of

Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All written communications

concerning disputed amounts, including any check or other payment instrument that indicales that the payment constitutes “payment in full” ot

the amount owed or that is tendered with other conditions or limitations or as full satisfaclion of a disputed amount must be mailed or delivered

o Sovereign Bank, 17950 Preston Road, Suitc 500 Dallas, TX 76262.

LATE CHARGE, If a payment is 10 days or mare late, Borrower will be charged 5.000% of the regularly scheduled payment.

POST MATURITY RATE. The Post Maturity Rate on this Notg is the lesser of (A) the maximum rate allowed by law or (B) 18.000% per
annum based on a year of 360 days. Borrower will pay interest on all sums due after final maturity, whether by acceleration or otherwise, at
that rate. :

DEFAULT. Each of the following shall constitute an event of default ("Event of Defauit”) under this Note:
Payment Default. Borrower fails to make any payment when due under this Note.

Other Dofaults. Borrower tails to comply wigh or to perfarm any ather lerm, ahligation, envanant ar eanditinn contained in this Nate or in
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement
between Lender and Borrower.

Default in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materiaily affect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documenits is false or misleading in any material respect, either now or at the time made or furnished or becomes false
or misteading at any time therealter. :

Death or Insolvency. The dissolution or termination of Borrower's existence as a going business or the death of any partner, the insolvency
of Borrower, the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any lype of
creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-heip,
repossession or any other method, by any creditor of Borrower or by any governmental agency againsl any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Defaull shall
not apply if there is a good faith dispute by Borrower ae to the validity or reasonableness of the claim which is the basis of the credilor or
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispule.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
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of any of the indebledness or any guarantor, endorser, surely, or accommodation party dies or becomes incompelent, or revokes or
disputes the validity of, or liability under, any guaranty of the indebtedness evidenced by this Note.

Events Affecting General Partner of Borrower. Any of the preceding events occurs with respect Lo any generat pariner of Borrower or any
general pariner dies or becomes incompetent.

Change In Ownership. The resignation or expulsion of any general partner with an ownership interest of twenty-five percent (25%) or more
in Borrower.

Adverse Change. A malerial adverse change occurs in Borrower's financial condilion, or Lender believes the prospect of payment or
performance of this Note is impaired.

Cure Provisions. If any default, other than a default in paynient is curable, it may be cured if Borrower, after Lender sends written notice to
Borrower demanding cure of such default: (1) cures the defauit within thirty (30) days; or (2) if the cure requires more than thirty (30)
days, immediately initiates steps which Lender deems in Lender's sole discretion 1o be sufficient to cure lhe defaull and therealler
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

LENDER'S RIGHTS. Upon detaull, Lender may declare the eniire Indebtedness, Including the unpaid principal balance under this Note, all
accrued unpaid interest, and all other amounts, costs and expenses for which Borrower is responsible under this Note or any other agreement
with Lender pertaining to this loan, immediataly due, without notice, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire an attorney to help collect this Note if Borrower does not pay, and Borrower will pay Lender's
jeusunable attorneys' fees. DBorrower also will pay Lender all other amounts Lender actually incurs as court costs, lawful fees for filing,
recording, releasing to any public office any instrument securing this Note; the reasonable cost actually expended for repossessing, storing,
preparing for sale. and selling any security; and fees for noting a lien on or transferring a certificate of titie to any motor vehicle offered as
securily for this Note, or premiums or identifiable charges received in connection with the sale of authorized insurance.

JURY WAIVER. Lender and Borrower hereby waivg the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender
or Borrower against the other. {Initial Here )

GOVERNING LAW. This Note will he governad by federal law applicable to Lender and. to the extent not preempted by federal law, the laws of
the State of Texas without regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Texas.

CHOICE OF VENUE. If there is a lawsuit, and if the transaction evidenced by this Note occurred in Dallas County, Borrower agrees upon
Lender's request to submit to the jurisdiction of the courts of Dallas County, State of Texas.

OISHONORED CHECK CHARGE. Barrower will pay a processing fee of $30.00 if any check given by Borrower to Lender as a payment on this
foan is dishonored.

RIGHT OF SETOFF. To the extent permitted by applicable law, Londer reserves a right of setoff in all Borrower's accounts with Londor (whother
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone efse and all accounts Borrower may
apen in the future. However. this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed berein:
certificates of deposit described in an Assignment of Deposit Account dated September 10, 2009.

LINE OF CREDIT. This Note evidences a straight line of credit. Once the total amount of principal has been advanced, Borrower is not entitled
to further loan advances. Advances under this Note, as well as directions for payment from Borrower's accounts, may be requested orally or in
wriling by Borrower or by an authorized person. Lender may, but need not, require that all oral requests be confirmed in writing. Borrower
agrees to be liable for all sums either: (A) advanced in accordance with the instructions of an authorized person or (B) credited to any of
Burrower's accounts with Lender. The unpaid principal balance owing on this Note at any time may be cvidenced by endorsements on this Notc
or by Lender's internal records, including daily computer print-outs. Lender will have no obligation to advance funds under this Note if: (A)
Barrower or any guarantor is in default under the terms of this Nole or any agreement that Borrower or any guarantor has with Lender, including
any agreement made in conneclion with the signing of this Note; (B) Borrower or any guarantor ceases doing business or is insolvent; (C) any
guarantor seeks, ¢laims or otherwise attempts to limit, modify or revoke such guarantor's guarantee of this Note or any other loan with Lender;
or (D) Borrower has applied funds provided pursuaiit to this Note for purpuses other than those authorized Dy Lender,

LETTER OF CREDIT. If the Letter of Credit is presented for payment, Borrower will pay all principal and any accrued interest within thirty (30)
days of payment to Beneficiary. (Initial Here & ).

SUCCESSOR INTERESTS. The terms of this Nole shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be entorced, this fact will not aftect the rest ot the
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive
(cullectively referred to herein as "chearge or collcct"), any amount in the naturo of interest or in the nature of a fee for this loan, which would in
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect mare for this loan than the maximum
Lender would be permitted to charge or collect by federal law or the law of the State of Texas (as applicable). Any such excess interest or
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the
principal has been paid in full, be refunded to Borrower. The right to accelerate maturity of sums due under this Note does not include the right
to accelerate any interest which has not otherwise accrued on the dale of such acceleralion, aid Lender does not intend to charge or cullact any
unearned interest in the event of acceleration. All sums paid or agreed to be paid to Lender for the use, forbearance or detention of sums due
hercunder shall, 1o the extent permitted by applicable law, ha amartized, proratad, alincatad and spread theoughant the full tarm of tha loan
evidenced by this Note until payment in full so that the rate or amount of interest on account of the loan evidenced hereby does not exceed the
applicable usury ceiling. Lender may delay or forgo enforcing any of its rights or remedies under this Note without losing them. Borrower and
any other person who signs, guarantees or endorses this Nole. to the exlent allowed by law, waive preseniment, demand for payment, nolice of
dishonor, notice of intent to accelerate the maturity of this Nole, and notice of acceleration of the maturity of this Note. Upon any change in the
terms of this Note, and unlcss otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor,
accommaodation maker or endorser, shall be released from liability. All such parties agree that Lender may renew or extend (repeatediy and for
any length of time) this loan or release any party, partner, or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security
interest in the collaleral without the consent of or natice to anyone. All such parties also agree that Lender may modify this loan without the
consent of or notice to anyone other than the party with whom the modification is made. The obligations under this Note are joint and several.



PROMISSORY NOTE
Loan No: 17020603 (Continued) Page 3

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

AXIS ONSHORE, LP

TOE SUBSIDY GP LLC. Genpral Partne is Onshore, LP

By: — ) O~
James P. Ryan| President of TDE Subsidiary GP LLC

LENDER:

SOVEREIGN BANK

Authorized Signer

LASER 90 Lanaimg, Ver 84900004 Copr Hanana Fanciad Sukitoas foc 1997, 2008 Al Hipas Resareed - FX LICKRLPLO2OFC TRI04 PR-D)



ASSIGNMENT OF DEPOSIT ACCOUNT

Account:

References in the boxes above are
Any item above containing " ***" has been omitted due to text langth limitations.

Grantor; Axis Onshore, LP Lender: Sovereign Bank
16610 Dallas Parkway, Ste. 2500 Specialized Lending
Dallas, TX 75248 17950 Preston Road
Suite 500

Dallas, TX 75252

THIS ASSIGNMENT OF DEPOSIT ACCOUNT dated September 10, 2009, is made and cxecuted botwoon Axis Onshore, LP ("Grantor") and
Sovereign Bank ("Lender").

ASSIGNMENT. For valuable consideration, Granlor assigns and grants to Lender a security intarest in the Collateral, including without limitation
the deposit accounts described below, to secure the Indebtedness and agrees that Lender shall have the rights stated in this Agreement with
respect to the Collateral, in addition to all other rights which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” means the following described deposit account (“Account”):
CD Account Number 5584 with Lender with an approximate balance of $25,000.00 In the name of Axis Qnshore, LP

logether with (A) all interest, whether now accrued or hereafter accruing; (B) all additional deposits hereafter made to the Account; (C) any
and all proceeds trom the Account; and (D) all renewals, replacements and substitutions for any of the foregoing.

RIGHT OF SETOFF. To the exient permilted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to chargo or sctoff all sums owing on the Indobtedness againgt any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Ownershlp. Grantor is the lawful owner of the Collateral free and clear of all loans, liens, encumbrances, and daims eacept as disclosed to
and accepted by Lender in writing.

Right to Grant Security Interest. Grantor has the full right, power, and authority 10 enter into this Agreement and to assign the Collateral o
Lender.

No Prior Assignment. Grantor has not previously granted a secunty interest in the Collateral to any other creditor.

No Further Transfer. Grantor shall not sell, assign, encumber, or otherwise dispose of any of Grantor's rights in the Collateral except as
provided in this Agreement.

No Defaults. There are no defaulls relating to the Collateral, and there are no offsets or counterclaims to the same. Grantor will do
everything required of Grantor under the terms, conditions, promises, and agreements contained in or relating to the Collateral.

Proceeds. Any and all replacement or renewal certificates, instruments, or other benefits or proceeds related to the Callateral that are
received by Grantor shall be held by Grantor in trust for Lender and immediately shall be delivered by Granlor to Lender to be held as part
of the Collateral.

Validity; Binding Effect. This Agreement is binding upon Grantor and Grantor's successors and assigns and is legally enforceable in
accordance with its terms.

Financing Statements. Granlor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other lees and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
cxccute documents nccessary to transfer titie if there is a default. Lender may file a copy of this Agreement as a financing statement. if
Grantor changes Grantor's name or address, or the name or address of any person granting a8 security interest under this Agreement
changes, Grantor will promptly notify the Lender of such change.

LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TO THE COLLATERAL. While this Agreement is in effect, Lender may retain the rights
to possession of the Coliatersl, together with any and all evidence of the Collateral, such as certificates or passbooks. This Agreement will
remain in effect until (a) there no longer is any Indebtedness owing to Lender; (b) all other obligations secured by this Agreement have been
fulfilled; and (c) Grantor, in writing, has requested from Lender a release of this Agreement.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Relaled Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor 1s required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, lions, sccurity interests, encumbrances and other claims, at any time levied or ptaced on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures paid by Lender for such purposes will then bear interest at the Note
rate from the date paid by Lender to the date of repayment by Grantor. To the extent permitted by applicable law, all such expenses will
become a part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be
apportioned among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy;
ur (2) the remaining tenn of the Note; or (C) be treated as a balloon paymeant which will be due and payable at the Note's maturity. The
Agreement also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be
entitied upon Default.

LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shall use ordinary reasonable care in the physical preservation and custody of any
cenificata or passhank for the Collateral hut shall have no other obligation to protect the Collateral or its value. In particular, but without
limitation, Lender shall have no responsibility (A) for the collection or protection of any income on the Collateral; (B) for the preservation of
rights against issuers of the Collateral or against third persons; (C) for ascertaining any maturities, conversions, exchanges, offers, tenders, or
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similar motters relating to the Collateral; nor (D) for informing tho Grantor about any of the above, whether or not Lender has or is deemed to
have knowledge of such malters.

DEFAULT. Cach of the following shall constitute an Event of Default under this Agreement:
Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other ierm, obligation, covenant or condition contained in this Agreemaent or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lender and Grantor.

Default in Favor of Third Parties. Grantor defaults under any loan, extension of credit, security agreement, purchase or sales agreement, or
any other agreement, i favor of any other creditor or person that may matenally affect any of Grantor's property or ability to perform
Grantor's obligations under this Agreement or any of the Relaled Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thercafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) al any lime and for any reason.

Insolvency. The dissolution or termination of Grantor's exislence as a going business or the death of any partner, the insolvency of
Grantor, the appointment of a receiver for any part of Grantor's property, any assignment for the bunefit Of credilors, any lype of creditot
workout, or the commencement of any praceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency againsl any collateral securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture praceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surely bond for the credilor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation parly
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validily of, or liability under, any Guaranly of the Indebledness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the Indebledness is impaired.

Cure Provisions. If any default, other than a default in payment is curable, it may be cured if Grantor, after Lender sends written notice to
Grantor demanding cure of such default: (1) cures the default within thirty (30) days; or (2) If the cure requires more than thinty (30)
days, immadiately initiates steps which Lender deems in Lenders sole discretion to be sufficient to cure the defaull and thereafter
continues and completes all reasonable and necessary sleps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default, or at any time thereafter, Lender may exercise any one or
more of tho following rights and remedics, in addition to any rights or remedics that moy be available at law, in equity, or otherwise:

Accelerate Indebtedness. Lender may declare all Indebtedness of Grantor to Lender immediately due and payable, without notice of any
kind to Grantor.

Application of Account Proceeds. Lender may take directly all funds in the Account and apply them to the Indebtedness. |f the Account is
subject 1o an warly withdrswal penally, thal penally shiall be deducted from the Account before its application to the Indebledness, whether
the Account is with Lender or some other institution. Any excess funds remaining after application of the Account proceeds to the
Indahtadnass will he paid 1o Grantor as the interests of Grantor may appear. Grantor agrees, to the extent permitted by law, to pay any
deficiency after application of the proceeds of the Account to the Indebtedness. Lender also shall have all the rights of a secured party
under the Texas Unilorm Commercial Code, even if the Account is not otherwise subject to such Code concerning security interests, and
the parties lo this Agreement agree that the provisions ot the Code giving rights to a secured party shail nonetheless be a part ot this
Agreement.

Transfer Title. Lender may effect transfer of title upon sale of all or part of the Collateral. Faor this purpose, Grantor irrevocably appoints
Lender as Grantor's attorney-in-fact lo execute endorsements, assignments and instruments in the name of Grantor and each of them (if
more than ono) as shall be necossary or reasonable.

Other Rights and Remedies. Lender shall have and may exercise any or all of the rights and remedies of a secured creditor under the
provisions of the Texas Uniform Commercial Code, at law, in equity, or otherwise.

Deficlency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency remaining in the Indebtedness due
to Lender after application of all amounts received (rom the exercise of the rights provided in this section,

Election of Remedies. Except as may be prohibited by appiicable law, all of Lender's rights and remedies, whether evidenced by this
Agreement or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any
remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an obligation of
Grantor under this Agreement, after Grantor's failure to perform, shall not affact Lendar's right to declare a default and exercise Iis
remedies.

Cumulative Remedies. All of Lendor's rights and remedics, whother cvidenced by this Agrcoment or by any other wriling, shall bo
cumulative and may be exercised singuiarly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this Agreement, after Grantor's
failure to perform, shall not affect Lender's right to declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Aqreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understlanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expanses. Grantor agraas to pay upon demand all of | andar's costs and expenses, including | ander's reasonabla
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attorneys' fees and Loender's legal expenses, incurred in conneclion with the enforcement of this Agreement. Lender may hire or pay
someone else to help enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Cosls and expenses
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsull, including Lender’s reasonable attorneys'
fees and legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Texas without regard to its conflicts of faw provisions. This Agreement has been accepted by Lender In the State of
Texas.

Choice of Venue. If there is a lawsuil, and if the transaction evidenced by this Agreement occurred in Dalias County, Granlor agrees upon
Lender's request to submit to the jurisdiction of the courts of Dallas County, State of Texas.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligalions as lo any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered,
when actually received by telefacsimile (unless otherwise required by law), when deposited with a natlonally recognized overnignht courier,
or, if mailed, when deposiled in the United States mail, as first class, certified or registered mail postage prepaid, directed lo the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal wrilten
nolice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Granlor agrees
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one
Grantor, any nolice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney-in-fact, irrevocably, with fuil power of substitution to do
the following: (1) to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or
hereafter become due, owing or payable from the Collateral; (2) to execute, sign and endorse any and all claims, instruments, recaipts,
chiecks, drafts or warrants issued in payment for the Collateral; (3) to settle or compromise any and all claims arising under the Collaterat,
and in the place and stead of Grantor, to execute and deliver its release and settlement for the claim; and (4) to file any claim or claims or
to take any action or institute or take part in any proceedings. either in its own name or in the name of Grantor, or otherwise. which in the
discretion of Lender may seem to be necessary or advisable. This power is given as security for the Indebtedness, and the authorily hereby
conferred is and shall be irrevocable and shall remain in full force and effect until renounced by Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. |f feasible,
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
madified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agrcement shall not affect the legality, validity or enforceability of any othcr provision of this Agrecemant.

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Representations and Warranties. All representations, warrantias, and agreamants mada hy Grantor in this Agreemeant shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time
as Grantor's Indebtedness shall be paid in full.

Time is of the Essence. Time is of the essence in the performance of this Agreement.

Waive Jury. All portics to this Agreement. hereby/)ﬁai/y the right to any jury trial in any action, proceeding, or counterclaim brought by any
party against any other party. (Initial Here ) )

DEFINITIONS. The following capitalized worda and terms shall havo the following meanings when used in this Agrcemont.  Unlogs specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Account. The word "Account” means the deposit account described in the "Collateral Description” section.

Agresment. The word "Agreement” means this Assignment of Deposit Account, as this Assignment of Deposit Account may be amended
or modified from timae to time, together with all exhibits and schedules attached to this Assignment of Daposit Account from tima ta time,

Borrower. The word "Borrower" means Axis Onshore, LP and includes all co-signers and co-makers signing the Note and all their
successors and aseigns.

Collateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agrecment.

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default”.

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Agreement in the default saction of this
Agreement.

Grantor. The word "Grantor* means Axis Onshore, LP.
Guaranty. The word "Guaranty” means the guaranty from guarantor, endorser. surety, or accommodation party to Lender. including
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without limitation 3 guaranty of all or part of the Note.

Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agrcoment or under any of
the Related Documents.

Lender. The wurd “Lender” means Sovereign Bank, its successors and assigns.

Note. The word "Note" means the Note executed by Axis Onshore, LP in the principal amount of $25,000.00 dated September 10, 2009,
together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the nole or credit
agreement.

Property. I'he word "FProperty” means all of Grantor's right, title and interest in and 1o all the Property as described in the "Collateral
Description” section of this Agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental

agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral montgages, and all other instruments,
agreomonts and documonts, whether now or hereafter exieting, executed in connection with the Indebtednecs.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS ASSIGNMENT OF DEPOSIT ACCOUNT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED SEPTEMBER 10, 2009.

GRANTOR:

AXIS ONSHORE, LP

.

TDE SUBS|DEIA/R¢,Y GP.LLC, Gengrgl Partner of\Axis Onshore, LP

By:

. —

“James P. Ryad\. President of TOE Subsidiary GP LLC
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