C(’--‘-x V-

S D0 /91:3'

In accordance with

Sections 855A & M R 0 1 /
859, of the Cornpanies

Act 2006.

Particulars of a charge
*LBIUIXZV*
LD3

Go online to file this information Afee is payable with
Iﬁﬂ www,gov.uk/companieshouse Please see 'How to pa

‘/ What this form is for X What this form is N
You may use this form to register You may not use this
acharge created or evidenced by register a charge whe 16/07/2019 #92

an instrument. instrument. Use form COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the dale of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it s accompanied by a
court order extending the time for delivery.
"% You must enclose a certified copy of the instrument with this form. This will be
L2} scanned and placed on the public record. Do not send the original.

I Company details SETT
Company number ,TFFFF(*’_,T Elg-u’;c’;

- Please complete in typescnpt or in
Company name in full ‘ LEM Limited bold black capitais.

‘ Altfields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ﬁv WF F—W’T’T
u Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitted to the charge.

Name RS20 Corporale Trustee Company {JK) Limited as

Cotlateral Agent

Name

Name

Name

If there are more than four names. please supply any four of these names then
tick the statement below.

| confirm that there are more than four persons. security agents or
trustees entitled to the charge.
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Particuiars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is not a
floating charge) or fixed security included in the instrument.

Brief description

rii.

Please submi only a short
description. If there are a number of
plots of land. aircraft and/or ships.
you should simply describe some
cf them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument’”.

Flease limit the descrption to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incerporeal
property not described above? Please tick the appropriate box.

¥ Yes
[] No

Floating charge

s the instrument expressed o contain a floating charge? Please tick the
appropriate box,

Yes Continue

[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[] Yes
No

Trustee statement 1

You may tick the box if the company named in Section 1is acting as trustee of the
property or undertaking which is the subject of the charge.

[]

1 This statement may be filed after
the registration of the charge (use
form MROG).

s J

Signature

Please sign the form here,

Signature

Sicnanr-

X el Lo S Mimges Qardany e X

This form must be signed by a person with an interest in the charge.

CHFP041 0816 Version 2.1
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Particulars of a charge

B Presenter information

You do not have to give any conlact information, but if
you da, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact rame

Chris Zheppard

CLAEany name

Well CGotshzl and Manges

tLondon; LILP

Eddress
] 1M
1w

Fetter Lane

Conley
UK
Y

Telephaone
CZ0Q0

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

903 1062

Please make sure you have remembered the
following:

1 The company name and number match the
information held on the public Register.

You have inctuded a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

i

1

(I

You have ticked any appropriate boxes in Secticns 3, 5,
6 7&8.

You have given a description in Section 4, if appropriate.

You have signed the form.
You have enclosed the correct fee.

ooGc O

Please do not send the original instrument; it must be
a certified copy.

Important information

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House in
respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
‘Companies House.'

Where to send

ou may return this form to any Companies House
address. However, for expediency, we advise you to
retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardif, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2.

139 Fountainbridge. Edinburgh. Scotland, £EH3 9FF,
DX EDZ235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland.
The Registrar of Companies. Companies House,
Second Floor, The Linenhall, 32-38 Linennalt Street,
Belfast. Northem Ireland. BT2 88G.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information. please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

“ Peterboat Close. Londen SE10 O0FX CHFP041 06/18 Version 2.1 6.2016
wiww . oyezZiorms.co.uk 5012253
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3128071

Charge code: 0312 8071 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2019 and created by ERM LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 16th July

2019.

Given at Companies House,

¥

Companies House

Cardiff on 23rd July 2019

OF ¢,
Ul y,
eaiiater.

. T,

» l.. 5
4 Eg 53\“
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e rrr el

F
8% g,

T
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g 0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



FIRST LIEN CANADIAN SECURITY AGREEMENT
dated as of
July 12,2019
among

ERM CONSULTANTS CANADA LTD.,
as Canadian Borrower,

ERM CANADA, INC.,
ERM LIMITED,
as Grantors,
THE SUBSIDIARY GUARANTORS PARTY HERETO FROM TIME TO TIME

and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Collateral Agent

Thisis certified a true and complets copy of the original
save for certain permitted redactions under s.859G of
the Companies Act 2006

Wil Gmted 3 Maees (Landad) LLP
Weil, Gotshal & Manges (London) L P
Dated: '5-07F - 1A N aAe Y io
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FIRST LIEN CANADIAN SECURITY AGREEMENT, dated as of July 12, 2019, among ERM
Consultants Canada Ltd., a British Columbia corporation (the *Canadian Borrower”), ERM Canada, Inc., a
Delaware corporation (the “US Grantor™), ERM Limited, a private limited company incorporated under the
laws of England and Wales with a registered number of 03128071 (the “UK Grantor”), the Subsidiaries of
Holdings (as defined below) who are Canadian Loan Parties party hereto from time to time and HSBC
Corporate Trustee Company (UK) Limited, as collateral agent for the benefit of the Secured Parties (together
with its successors and permitted assigns, the “Collateral Agent™).

Reference is made to (i) the First Lien Credit Agreement, dated as of July 12, 2019 (as amended,
restated, amended and restated, extended, supplemented and/or otherwise modified from time to time, the
“Credit Agreement”), among Emeraid 2 Limited, a private, limited company incorporated under the [aws of
England and Wales with a registered number of 07551799 (“Holdings™), the Borrowers, each Lender from
time to time party thereto, HSBC Bank plc, as Administrative Agent, HSBC Corporate Trustee Company (UK)
Limited, as Collateral Agent and the other parties thereto from time to time, (ii} each Guaranty, (iii) each
Secured Hedge Apgreement, (iv) each Secured Cash Management Agreement, and (v) each Ancillary
Document.

The Lenders have agreed to extend credit to the Borrowers subject to the terms and conditions set
forth in the Credit Agreement, the Hedge Banks have agreed to enter into and/or maintain one or more Secured
Hedge Agreements on the terms and conditions set forth therein, the Cash Management Banks have agreed to
provide and/or maintain Cash Management Services on the terms and conditions set forth in the applicable
Secured Cash Management Agreements, and the Ancillary Lenders have agreed to provide Ancillary Facilities
on the terms and conditions set forth in the Ancillary Documents. The obligations of the Lenders to extend
such credit, the obligation of the Hedge Banks to enter into and/or maintain such Secured Hedge Agreements,
the obligation of the Cash Management Bank to provide and/or maintain such Cash Management Services, and
the obligation of the Ancillary Lenders to provide and/or maintain Ancillary Facilities, are, in each case,
conditioned upon, among other things, the execution and delivery of this Agreement by each Grantor. The
Grantors are Affiliates of one another, will derive substantial benefits from (i) the extensions of credit to the
Borrowers pursuant to the Credit Agreement, (ii) the entering into and/or maintaining by the Hedge Banks of
Secured Hedge Agreements with the Borrowers, Holdings and/or one or more of the other Loan Parties, (iii)
the providing andfor maintaining of Cash Management Services by the Cash Management Banks under the
applicable Secured Cash Management Agreements to the Borrowers, Holdings and/or one or more of the other
Loan Parties, and (iv) the providing and/or maintaining of Ancillary Facilities by the Ancillary Lenders under
the applicable Ancillary Documents, and are willing to execute and deliver this Agreements in order to induce
the Lenders to extend such credit, the Hedge Banks to enter into and maintain such Secured Hedge
Agreements, the Cash Management Banks to provide and/or maintain such Cash Management Services and the
Ancillary Lenders to provide such Ancillary Facilities. Accordingly, the parties hereto agree as follows:

ARTICLEI
DEFINITIONS

Section 1.01. Credit Agreement and Intercreditor Agreement. (a) Capitalized
terms used in this Agreement, including the preamble and introductory paragraphs hereto, and
not otherwise defined herein have the meanings specified in the Credit Agreement or the
Intercreditor Agreement, as applicable in the specific context. All terms defined in the PPSA
{as defined herein) or STA (as defined herein), and not defined in this Agreement or in the
Credit Agreement have the meanings specified therein.

(a) The rules of construction specified in Article 1 of the Credit Agreement also apply to
this Agreement.
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(b) For the purpose of this Agreement, references to “assets” or “property” {other than
real property and intellectual property} in the definition of Excluded Assets (as defined in the Credit
Agreement) shall be deemed to refer to “personal property”, which shall mean goods, investment property,
instruments, documents of title, chattel paper, intangibles and/or money, each as defined in the PPSA.

Section 1.02, Other Defined Terms. As used in this Agreement, the following
terms have the meanings specified below:

“Account Debtor” means any Person who is or who may become obligated to any Grantor under, with
respect to or on account of an Account.

“After-Acquired Intellectual Property™ has the meaning assigned to such term in Section 4.02(d).

Gt

Apreement” means this First Lien Canadian Security Agreement, as amended, restated, amended and
restated, supplemented and/or otherwise modified from time to time.

“Bankruptcy Event_of Default” means any Event of Default under Section 8.01(f) of the Credit
Agreement.

“Canadian Grantor” means each Grantor other than the UK Grantor and the US Grantor.

“Collateral” means the General Collateral and the Pledged Collateral.
“Collateral Agent™ has the meaning assigned to such term in the recitals to this Agreement.

“Copyright License” means any written agreement, now or hereafter in effect, (1) granting to any third
party any right under an Owned Copyright or any Copyright that a Canadian Grantor otherwise has the right to
grant a license under or (2) granting to any Canadian Grantor any right under any Copyright now or hereafter
owned by any third party, and all rights of such Grantor under any such agreement.

“Copyrights” means: (a) all copyright rights in any work subject to the copyright Laws of Canada or
any other country, whether the holder of such rights is an author, assignee, transferee or otherwise entitled to
such rights, whether registered or unregistered and whether published or unpublished; (b) all registrations and
applications for registration of any such copyright in Canada or any other country, including registrations,
recordings, supplemental registrations and pending applications for registration with the Canadian Intellectual
Property Office, including those listed on Schedule 4(b) of the Perfection Certificate; and (c) alt (i) rights and
privileges arising nnder applicable Laws with respect to the use of such copyrights, (ii)} reissues, renewals,
continuations and extensions or restorations thereof and amendments thereto, (iti) income, fees, royalties,
damages, claims and payments now or hereafter due and/or payable with respect thereto, including damages
and payments for past, present or future infringements thereof, (iv) rights cotrespending thereto throughout the
world and (v) rights to sue for past, present or future infringements thereof.

“Credit Agreement” has the meaning assigned to such term in the second paragraph of the recitals to
this Agreement.

“Declared Default” means the occurrence of an Acceleration Action (as defined in the Intercreditor
Agreement) with respect to the Obligations.

“Domain Names™ means all Internet domain names and associated URL addresses.

“General Collateral” has the meaning assigned to such term in Section 3.01(a).

110381566 v8 2



“Grantot™ means the Canadian Borrower, the UK Grantor, the US Grantor, and each other Grantor
listed on the signature pages hereto or that becomes a party hereto pursuant to Section 7.14.

“Holdings™ has the meaning assigned to such term in the first paragraph of the recitals to this
Agreement.

“Intellectual Property” means all intellectual and similar property of every kind and nature, including
inventions, designs, Patents, Copyrights, Trademarks, Domain Names, Trade Secrets, confidential or
proprietary technical and business information, know-how, show-how or other data or information, Software,
databases, all other proprietary information, and all embodiments or fixations thereof and related
documentation, registrations, and all additions, improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

“Intellectual Property Collateral” means the Collateral consisting of Owned Intellectual Property.

“Letter-of-Credit Right” shall mean all rights to payment or performance under a letter of credit,
whether or not the beneficiary has demanded or is at the relevant time entitled 10 demand payment or
performance.

“License™ means any Patent License, Trademark License, Copyright License, or other license or
sublicense agreement to which any Canadian Grantor is a party.

“Notice of Intellectual Property Security Interest” shall mean an agreement substantially in the form
of Exhibit 1I hereto.

“Owned Copyrights™ means Copyrights now owned by, or that hereafter become owned by, any
Canadian Grantor, whether by acquisition or assignment, including those listed on Schedule 4(b) of the
Perfection Certificate.

“Owned Intellectual Property”” means Intellectual Property now owned by, or that hereafter becomes
owned by, any Canadian Grantor, whether by acquisition or assignment, including all Intellectual Property
listed on Schedules 4(a) and (b) of the Perfection Certificate.

“Owned Patents” means Patents now owned by, or that hereafter become owned by, any Canadian
Grantor whether by acquisition or assignment, including those listed on Schedule 4(a) of the Perfection
Certificate.

“Owned Trademarks” means Trademarks now owned by, or that hereafter become owned by, any
Canadian Grantor, whether by acquisition or assignment, including those listed on Schedule 4(a) of the
Perfection Certificate.

“Patent License” means any writien agreement, now or hereafter in effect, (1) granting to any third
party any right arising under an Owned Patent or any Patent that a Canadian Grantor otherwise has the right to
grant a license under, or (2) granting to any Canadian Grantor any right arising under a Patent now or hereafter
owned by any third party; and all rights of any Canadian Grantor under any such agreement.

“Patents” means: (a) all letters patent and industrial designs of Canada, or the equivalent thereof in
any other country, all registrations and recordings thereof, and all applications for letters patent and industrial
designs of Canada or the equivalent thereof in any other country, including registrations, recordings and
pending applications in any office of any Governmental Authority in any country, including those listed on
Schedule 4(a) of the Perfection Certificate; and (b) (i) rights and privileges arising under applicable Laws with
respect to the use of any patents, (ii) inventions and improvements described and claimed therein, (iii) reissues,
reexaminations, divisions, continuations, renewals, extensions and continuations-in-part thereof and
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amendments thereto, (iv) income, fees, royalties, damages, claims and payments now or hereafter due and/or
payable thereunder and with respect thereto including damages and payments for past, present or future
infringements thereof, (v) rights corresponding thereto throughout the world and (vi) rights to sue for past,
present or future infringements thereof.

“Perfection Certificate” means: (a) with respect to each Grantor party to this Agreement on the
Closing Date, the certificate substantially in the form of Exhibit 1II hereto delivered to the Collateral Agent on
the Closing Date and (b) with respect to each Grantor that becomes a party to this Agreement after the Closing
Date, a certificate substantially in the form of Exhibit [Ii hereto, in each case, completed with the schedules
and attachments contemplated thereby, and duly executed by a Responsible Officer of such Grantor; provided
however, if at any time there is more than one Perfection Certificate, the Grantors may combine all such
certificates into one Perfection Centificate.

“Personal Property Security Interest™ has the meaning assigned to such term in Section 3.01(a).

“Pledge Security Interest” has the meaning assigned to such term in Section 2.01.

“Pledged Collateral” has the meaning assigned to such term in Section 2.01.

it

‘Pledged Debt™ has the meaning assigned to such term in Section 2.01.
“Pledged Equity™ has the meaning assigned to such term in Section 2.01.

“Pledged Securities™ means all Pledged Equity and Pledged Debt.

“PPSA" means the Personal Property Security Act (British Columbia), provided that, if perfection or
the effect of perfection or non-perfection or the priority of any Lien created hereunder on the Collaterat is
governed by the personal property security legislation or other applicable legislation with respect to personal
property security in effect in a Canadian jurisdiction other than Britisk Columbia, “PPSA” means the Personal
Property Security Act or such other applicable legislation (including the Civil Code of Québec) in effect from
time to time in such other jurisdiction for the purposes of the provisions hereof relating to such perfection,
effect of perfection or non-perfection or priority.

“Secured Obligations™ means (i} the “Obligations” as defined in the Credit Agreement, and (ii) the
“Guaranteed Obligations” as defined in the Guaranty.

“Security Agreement Supplement” means an instrurment substantially in the form of Exhibit I hereto.

“Security Entitlement™ has the meaning assigned to such term in the PPSA.

“Security Interest” has the meaning assigned to such term in Section 3.01(a).

“Software™ means computer programs, object code, source code and supporting documentation for the
foregoing, and all media that contains Software.

“STA” means the Securities Transfer Act (British Columbia), or, to the extent applicable, similar
legislation of any other jurisdiction in Canada, as amended from time to time.

“Trade Secrets” means any trade secrets or other information or materials that are proprietary and
confidential information, including unpatented inventions, invention disclosures, engineering or other technical
data, financial data, procedures, know-how, designs, supplier lists, customer lists, business, production or
marketing plans, formulag, methods (whether or not patentable), processes, compositions, schematics, ideas,
algorithms, techniques and analyses.
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“Trademark License” means any written agreement, now or hereafter in effect, (1) granting to any
third party any right to use any Owned Trademark or any Trademark that a Canadian Grantor otherwise has the
right to grant a license under, or (2) granting to any Canadian Grantor any right to use any Trademark now or
hereafter owned by any third party, and all rights of any Canadian Grantor under any such agreement (not
including vendor or distribution agreements that allow incidental use of intellectual property rights in
connection with the sale or distribution of such products or services).

“Trademarks™ means: {a) all trademarks, service marks, trade names, corporate names, company
names, business names, fictitious business names, slogans, trade styles, trade dress, logos, other source or
business identifiers, designs and General Intangibles of like nature, whether registered or unregistered, now
existing or hereafter adopted, acquired or assigned, the goodwill of the business symbolized thereby or
associated therewith, all registrations and recordings thereof, and all registration and recording applications
filed in connection therewith, including registrations and registration applications in the Canadian Inteliectual
Property Office or any similar offices in any other country or any political subdivision thereof, and all
extensions or renewals thereof, including those listed on Schedule 4(a) of the Perfection Certificate, (b) any
and all (i) rights and privileges arising under applicable Laws with respect to the use of any of the foregoing,
(ii} reissues, continuations, extensions and renewals thereof and amendments thereto, (iii) income, fees,
royalties, damages and payments now and hereafter due and/or payable thereunder and with respect thereto,
including damages, claims and payments for past, present or future infringements thereof, (iv) rights
corresponding thereto throughout the world and (v) rights to sue for past, present and future infringements
thereof.

ARTICLE I}
PLEDGE OF SECURITIES

Section 2.01. Pledge. As security for the payment or performance, as the case
may be, in full of the Secured Obligations, each Grantor hereby assigns and pledges to the
Collateral Agent, for the benefit of the Secured Parties, and hereby grants to the Collateral
Agent, for the benefit of the Secured Parties, a security interest (the “Pledge Security Interest™)
in, all of such Grantor’s present and after-acquired right, title and interest in, to and under
(whether now existing or hereafter acquired):

(a) all Equity Interests owned by such Grantor in a Canadian Loan Party or a Canadian
Subsidiary, including, as of the Closing Date, the Equity Interests set forth opposite the name of such Grantor
on Schedule 2 of the Perfection Certificate and any other Equity Interests of Subsidiaries directly owned in the
future by such Grantor, and all certificates and any other instruments at any time representing any such Equity
Interests (the “Pledged Equity™); provided that the Pledged Equity shall not include Excluded Assets;

(b) any promissory notes, instruments, and debt securities evidencing Indebtedness for
borrowed money owned by such Grantor, including any such promissory note, instrument and any debt
security set forth opposite the name of such Grantor on Schedule 3 of the Perfection Certificate, and any
promissory notes, instruments and debt securities evidencing Indebtedness for borrowed money obtained in the
future by such Grantor {collectively, the “Pledged Debt”); provided that the Pledged Debt shall not include
Exciuded Assets;

(c) subject to Section 2.06, all payments of principal or interest, dividends, distributions,
cash, instruments and other property from time to time received, receivable or otherwise distributed in respect
of, in exchange for or upen the conversion of, and all other Proceeds received in respect of, the securities
referred to in clauses (a) and (b) above;

(d) subject to Section 2.06, all rights and privileges of such Grantor with respect to the
securities and other property referred to in clauses (a), (b) and (c) above; and
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(e) all Proceeds of, and Security Entitlements in, any of the foregoing (the items referred
to in clauses (a) through (d) above being collectively referred to as the “Pledged Collateral™; provided that
Pledged Collateral shall not include any Excluded Assets and, with respect to the pledge by the UK Grantor
and the US Grantor, shall be limited to the Equity Interests of the Canadian Borrower and those items in
clauses (¢) through (d) above solely as they relate to the Equity Interests of the Canadian Borrower);

TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers,
privileges and preferences pertaining or incidental thereto, unto the Collateral Agent, for the benefit of the
Secured Parties, forever; subject, however, to the terms, covenants and conditions hereinafter set forth.

Section 2.02. Delivery of the Pledged Collateral. (a) Each Grantor agrees (to the
extent not required to be so delivered on the date hereof pursuant to the final paragraph of
Section 4.01 of the Credit Agreement) to, within 90 days of the date hereof (or such longer
period as the Collateral Agent may agree in its reasonable discretion), deliver or cause to be
delivered to the Collateral Agent, for the benefit of the Secured Parties, any and all certificates,
instruments and promissory notes evidencing, representing or constituting Pledged Securities
(other than any uncertificated securities, but only for so long as such securities remain
uncertificated, and subject to the requirements of Section 2.04) to the extent such Pledged
Securities, in the case of promissory notes and instruments evidencing Indebtedness, are
required to be delivered pursuant to paragraph (b) of this Section 2.02 and Section 3.03(d).

{b) Each Grantor will cause any Indebtedness for borrowed money having an aggregate
principal amount that is in excess of $10,000,000 owed to such Grantor by any Person (other than a Loan
Party) that is evidenced by a duly executed promissory note, if constituting Collateral, to be pledged and
delivered to the Collateral Agent, for the benefit of the Secured Parties, pursuant te the terms hereof, on or
before the date on which financial statements for the fiscal quarter in which the foregoing occurred are
required to be delivered under Section 6.01(b) of the Credit Agreement or, solely in the case of the last fiscal
quarter of any fiscal year, on or before the date that is 60 days after the end of such fiscal quarter (or such
longer period as the Collateral Agent may agree in its reasonable discretion).

() Upon delivery to the Collateral Agent by the applicable Grantor, (i} any Pledged
Securities shall be accompanied by undated stock powers duly executed by the applicable Grantor in blank or
other undated instruments of transfer reasonably satisfactory to the Collateral Agent and (ii} all other property
comprising part of the Pledged Collateral shall be accompanied by proper instruments of assignment (if
appropriate} duly executed by the applicable Grantor.

(d) The assignment, pledge and security interest granted in Section 2.01 are granted as
security only and shall not subject the Collateral Agent or any other Secured Party to, or in any way alter or
modify, any obligation or liability of any Grantor with respect to or arising out of the Pledged Collateral.

{e} Each Grantor acknowledges that (i} value has been given, (ii) it has rights in the
Pledged Collatera! or the power to transfer rights in the Pledged Collateral to the Collateral Agent {other than
after-acquired Pledged Collateral), (iii) it has not agreed to postpone the time of attachment of the Security
Interest, and (iv) it has received a copy of this Agreement.

Section 2.03. Representations, Warranties and Covenants. Each Grantor, jointly
and severally, represents, warrants and covenants to the Collateral Agent, for the benefit of the
Secured Parties, that on the dates and solely to the extent required by Sections 4.01 or 4.02 of
the Credit Agreement, or solely in the case of a new Grantor executing a Security Agreement
Supplement, on the date of such Security Agreement Supplement:

(a) As of the date hereof, Schedules 2 and 3 of the Perfection Certificate correctly set
forth the percentage of the issued and outstanding units of each class of the Equity Interests of the issuer
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thereof represented by the Pledged Equity and inciudes all Equity Interests required to be pledged and all
Pledged Debt required to be pledged and delivered hereunder in order to satisfy the Collateral and Guarantee
Requirement, in each case, subject to any Disposition made in compliance with the Credit Agreement;

b) the Pledged Equity issued by the Canadian Loan Parties and each wholly-owned
Restricted Subsidiary and Pledged Debt with respect to which the Canadian Borrower or a Canadian
Subsidiary of Holdings is the obligor have been duly and validly authonized and issued by the issuers thereof
and (i} in the case of such Pledged Equity, are fully paid and nonassessable (to the extent such concepis exist
under applicable Law) and (ii) in the case of such Pledged Debt, are legal, valid and binding obligations of the
issuers thereof, subject to applicable Debtor Relief Laws, general principles of equity and an implied covenant
of good faith and fair dealing;

{c) as of the date hereof, each of the Grantors (i) subject to any Dispositions made in
compliance with the Credit Agreement, ts the direct owner, beneficially and of record, of the Pledged
Securities indicated on Schedules 2 and 3 of the Perfection Certificate and (ii) holds the same free and clear of
all Liens, other than (A) Liens created by the Collateral Documents and (B) other Liens permitted by
Section 7.01 of the Credit Agreement;

(d) except for (i) restrictions and limitations imposed by the Loan Documents or
securities laws generally or by Liens permitted by Section 7.01 of the Credit Agreement and (ii) customary
restrictions, encumbrances and limitations in joint venture agreements and similar arrangements, the Pledged
Securities are freely transferable and assignable, and none of the Pledged Securities are subject to any option,
right of first refusal, shareholders agreement, charter or by-law provisions or contractual restriction of any
nature that would prohibit, impair, delay or otherwise affect in any manner material and adverse to the Secured
Parties the pledge of such Pledged Securities hereunder, the sale or disposition thereof pursuant hereto or the
exercise by the Collateral Agent of rights and remedies hereunder;

(e} each of the Grantors has the power and authority to pledge the Pledged Collateral
pledged by it hereunder in the manner hereby done or contemplated;

) no consent or approval of any Governmental Authority, any securities exchange or
any other Person was or is necessary to the validity and perfection of the pledge effected hereby (other than (i)
filings and registrations necessary to perfect the Liens on the Collateral granted by the Grantors in favour of
the Collateral Agent for the benefit of the Secured Parties or (ii) such as have been obtained and are in full
force and effect) (except to the extent not required to be obtained, taken, given, or made or to be in full force
and effect pursuant to the Collateral and Guarantee Requirement);

() by virtue of the execution and delivery by the Grantors of this Agreement and, (i) if
applicable, the filing of PPSA financings statements or other appropriate filings, recordings or registrations
prepared by the Collateral Agent based upon the information provided to the Collateral Agent in the Perfection
Certificate for filing in the applicable filing office, in each case, as required by the Collateral and Guarantee
Requirement and Section 6.11 of the Credit Agreement and (ii) when any Pledged Securities are delivered
together with stock powers endorsed in blank or other instruments of transfer, to the Collateral Agent in the
State of New York, the Collateral Agent will obtain a legal, valid and, to the extent governed by the PPSA,
first-priority perfected lien upon and security interest in such Pledged Securities as security for the payment
and performance of the Secured Obligations, subject to any Lien permitted by, and having the ranking
permitted under, Section 7.01 of the Credit Agreement;

h) the pledge effected hereby is effective to vest in the Coilateral Agent, for the benefit
of the Secured Parties, the rights of the Collateral Agent in the Pledged Collateral as set forth herein;

(1) without limiting the requirements of Section 2.04, no Grantor shall consent to any
agreement whereby the issuer of such Pledged Securities agrees to comply with instructions that are originated
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by any Person other than the Collateral Agent in respect of any Pledged Securities that constitute uncertificated
securities; and

) no Grantor shall change its name without providing at least 15 days” advance written
notice to the Collateral Agent of such proposed change.

Notwithstanding anything to the contrary in this Agreement, to the extent any provision of this
Agreement or the Credit Agreement excludes any assets from the scope of the Pledged Collateral, or from any
reguirement to take any action to perfect any security interest in favour of the Collateral Agent in the Pledged
Collateral, the representations, warranties and covenants made by any relevant Grantor in this Agreement with
respect to the creation, perfection or priority (as applicable) of the security interest granted in favour of the
Collatera] Agent (including, without limitation, this Section 2.03) shall be deemed not to apply to such
excluded assets.

Section 2.04. Certification of Limited Partnership Interests. FEach Grantor
acknowledges and agrees that, to the extent any interest in any limited partnership controlled
now or in the future by such Grantor and pledged under Section 2.01 is a “security” within the
meaning of the STA, such interest shall be represented by a certificate, such certificate shall be
delivered to the Collateral Agent pursuant to, and in accordance with, Sections 2.02(a) and (c}.
Each Grantor further acknowledges and agrees that with respect to any interest in any limited
partnership controlled on or after the daie hereof by such Grantor and pledged hereunder that is
itot a “security” within the meaning of the STA, such Grantor shall at no time elect to treat any
such interest as a “security” within the meaning of the STA, nor shall such interest be
represented by a certificate, unless such election and such interest is thereafter represented by a
certificate that is promptly delivered to the Collateral Agent pursuant to, and in accordance

with, Sections 2.02(a) and {c).

Section 2.05. Registration _in Nominee Name; Denominations. If a Declared
Default shall have occurred and the Collateral Agent shall have given the Grantor at least two
(2) Business Days’ prior written notice of its intent to exercise its rights under this Agreement,
(a) the Collateral Agent, on behalf of the Secured Parties, shall have the right (in its sole and
absolute discretion) to hold the Pledged Securities in its own name as pledgee, the name of its
nominee (as pledgee or as sub-agent) or the name of the applicable Grantor, endorsed or
assigned in blank or in favour of the Coliateral Agent and each Grantor will promptly give to
the Collateral Agent copies of any notices or other written communications received by it with
respect to Pledged Securities registered in the name of such Grantor and (b) the Collateral
Agent shall have the right to exchange the certificates representing Pledged Securities for
certificates of smaller or larger denominations for any purpose consistent with this Agreement
and to the extent permitted by the documentation governing such Pledged Securities.

Section 2.06. Voting Rights: Dividends and Interest. (a) Unless and until a
Declared Event shall have occurred and the Collateral Agent shall have given Holdings at least
two (2) Business Days’ prior written notice that the rights of the Grantors under this
Section 2.06 are being suspended:

Q)] Each Grantor shall be entitled to exercise any and all voting and/or other
consensual rights and powers inuring to an owner of Pledged Securities or any part thereof for any
purpose not prohibited by the terms of this Agreement, the Credit Agreement and the other Loan
Documents.

(i1) The Collateral Agent shall promptly exscute and deliver to each Grantor, all

at such Grantor’s sole cost and expense, or cause to be executed and delivered to such Grantor, alf
such proxies, powers of attomey and other instruments (in each case reasonably satisfactory to the
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Collateral Agent) as such Grantor may reasonably request in writing for the purpose of enabling such
Grantor to exercise the voting and/or consensual rights and powers it is entitled to exercise pursuant to
subparagraph (i) above.

(iii) Each Grantor shall be entitled to receive and retain any and all dividends,
interest, principal and other distributions paid on or distributed in respect of the Pledged Securities, to
the extent (and only to the extent) that such dividends, interest, principal and other distributions are
permitted by, and otherwise paid or distributed in accordance with, the terms and conditions of the
Credit Agreement, the other Loan Documents and applicable Laws; provided that any noncash
dividends, interest, principal or other distributions that would constitute Pledged Equity or Pledged
Debt, whether resulting from a subdivision, combination or reclassification of the outstanding Equity
Interests of the issuer of any Pledged Securities or received in exchange for Pledged Securities or any
part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other
exchange of assets to which such issuer may be a party or otherwise, shall be and become part of the
Pledged Collateral, and, if received by any Grantor, shall not be commingied by such Grantor with
any of its other funds or property but shall be held separate and apart therefrom, shall be held in trust
for the benefit of the Collateral Agent and the other Secured Parties and shall be promptly (and in any
event within ten (10) Business Days or such longer period as the Collateral Agent may agree in its
reasonable discretion) delivered to the Collateral Agent in the same form as so received (with any
necessary endorsement reasonably requested by the Collateral Agent). So long as no Declared Default
has occurred, the Collateral Agent shall promptly deliver to each Grantor (at the expense of such
Grantor) any Pledged Securities in its possession if requested 1o be delivered 10 the issuer thereof in
connection with any exchange or redemption of such Pledged Securities in accordance with this

Section 2.06(a)(iii).

(b) Upon the occurtence of a Declared Default, after the Collateral Agent shall have
given the Borrowers at least two (2) Business Days’ prior written notice of the suspension of the rights of the
Grantors under paragraph (a)(iii) of this Section 2.06, then all rights of any Grantor to dividends, interest,
principal or other distributions that such Grantor is authorized to receive pursuant to paragraph (a)(iii) of this
Section 2.06 shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall
have the sole and exclusive right and authority to receive and retain such dividends, interest, principal or other
distributions. All dividends, interest, principal or other distributions received by any Grantor contrary to the
provisions of this Section 2.06 shall be held in trust for the benefit of the Collateral Agent, shall be segregated
from other property or funds of such Grantor and shall be promptly (and in any event within three (3) Business
Days or such longer period as the Collateral Agent may agree in its reasonable discretion) delivered to the
Collateral Agent upon demand in the same form as so received (with any necessary endorsement reasonably
requested by the Collateral Agent). Any and all money and other property paid over to or received by the
Collateral Agent pursuant to the provisicns of this paragraph (b) shall be retained by the Collateral Agent in an
account to be established by the Collateral Agent upon receipt of such money or other property and shall be
applied in accordance with the provisions of Section 5.02. After all Events of Default have been cured or
waived in accordance with the Credit Agreement, the Collateral Agent shall promptly repay to each Grantor
(without interest) all dividends, interest, principal or other distributions that such Grantor would otherwise be
permitted to retain pursuant to the terms of paragraph (a)iii) of this Section 2.06 in the absence of any such
Declared Default and that remain in such account {(subject to any applicable Intercreditor Agreement), and
such Grantor’s right to receive and retain any and all dividends, interest, principal and other distributions paid
on or distributed in respect of the Pledged Securities pursuant to Section 2.06(a) shall be automatically
reinstated.

(c) Upon the occurrence of a Declared Default, after the Collateral Agent shall have
given the Borrowers at least two (2) Business Days’ prior written notice of the suspension of the rights of the
Grantors under paragraph {(a)(i) of this Section 2.06, then all rights of any Grantor to exercise the voting and
consensual rights and powers it is entitled to exercise pursuant to paragraph (a)(i) of this Section 2.06, and the
obligations of the Collateral Agent under paragraph (a)(ii) of this Section 2.06, shall cease, and all such rights
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shall thereupon become vested in the Collateral Agent, which shall have the sole and exclusive right and
authority to exercise such voting and consensual rights and powers; provided that, unless otherwise directed by
the Required Lenders, the Collateral Agent shall have the right from time to time following a Declared Default
to permit the Grantors to exercise such rights. After all Events of Default have been cured or waived in
accordance with the Credit Agreement, each Grantor shall have the exclusive right to exercise the voting
and/or consensual rights and powers that such Grantor would otherwise be entitled to exercise pursuant to the
terms of paragraph {a)(i) above, and the obligations of the Collateral Agent under paragraph (a)(ii} of this
Section 2.06 shall be automatically reinstated.

(d) Any notice given by the Collateral Agent to Holdings, the Administrative Agent or
the Borrowers suspending the rights of the Grantors under paragraph (a) of this Section 2.06 (i) shall be given
in writing, {ii) may be given with respect to one or more of the Grantors at the same or different times and (iii)
may suspend the rights of the Grantors under paragraph (a)(i} or paragraph (a)(iii) in part without suspending
all such rights (as specified by the Collateral Agent in its sole and absolute discretion) and without waiving or
otherwise affecting the Collateral Agent’s rights to give additional notices from time to time suspending other
rights so long as a Declared Default has occurred. Notwithstanding anything to the contrary contained in
Sections 2.06{2), (b) or {c), if a Bankruptcy Event of Default shall have occurred and be continuing, the
Collateral Agent shall not be required to give any notice referred to in said Section in order to exercise any of
its rights described in such Sections, and the suspension of the rights of each of the Grantors under each such
Section shall be automatic upon the occurrence of such Bankruptcy Event of Default,

Section 2.07. Collateral Agent Not a Partner. Nothing contained in this
Agreement shall be construed to make the Collateral Agent or any other Secured Party liable
as a partner of any partnership and neither the Collateral Agent nor any other Secured Party by
virtue of this Agreement or otherwise (except as referred to in the following sentence) shall
have any of the duties, obligations or liabilities as a partner in any partnership. The parties
hereto expressly agree that, unless the Collateral Agent shall become the absolute owner of
Pledged Equity consisting of a partnership interest pursuant hereto, this Agreement shall not be
construed as creating a partnership or joint venture among the Collateral Agent, any other
Secured Party, any Grantor and/or any other Person.

Section 2.08. ULC. Nothing contained in this Agreement shall be construed to
make the Collateral Agent or any other Secured Party, or any other Person liable as a
shareholder or member of an unlimited liability company {a “ULC™} for the purposes of the
Companies Act (Nova Scotia), the Business Corporations Act (British Columbia), the Business
Carporations Act (Alberta) or any other applicable legislation, until such time as notice is
given to the applicable Grantor and further steps are taken hereunder or thereunder so as to
register the Collateral Agent, any of the Secured Parties or any nominee of the foregoing, as
specified in such notice, as the holder of shares of such ULC in the register or centrai securities
register of the ULC. To the extent any provision hereof would have the effect of constituting
the Collateral Agent or any of the Secured Parties a member of a ULC prior to such time, such
provision shall be severed herefrom and ineffective with respect to Collateral that is shares of
such ULC without otherwise invalidating or rendering unenforceable this Agreement or
invalidating or rendering unenforceable such provision insofar as it relates to Collateral that is
not shares of such ULC. Except upon the exercise of rights to sell or otherwise dispose of
Collateral consisting of shares in a ULC once the Security Interest is enforceable, the Grantor
shall not cause or permit, or enable any ULC in which it holds shares that are Collateral to
cause or permit, the Collateral Agent or any other Secured Parties to: (a) be registered as a
shareholder or member of a ULC; (b) have any notation entered in its favour in the share
register of a ULC; (¢) be held out as a shareholder or member of a ULC; (d) receive, directly
or indirectly, any dividends, property or other distributions from a ULC by reason of the
Collateral Agent or any other Secured Party holding a security interest in a ULC; or (e) act as a
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shareholder or member of a ULC, or exercise any rights of a shareholder or member including
the right to attend a meeting of, or to vote the shares of, a ULC.

ARTICLE Il
SECURITY INTERESTS IN PERSONAL PROPERTY

Section 3.01. Security Interest. (a) As security for the payment or performance,
as the case may be, in full of the Secured Obligations, each Canadian Grantor hereby grants to
the Collateral Agent, for the benefit of the Secured Parties, a security interest (the “Personal
Property Security Interest” and, together with the Pledge Security Interest, the “Security
Interest™) in, all of such Canadian Grantor’s present and after-acquired right, title and interest
in, to or under any and all of its personal property, including, without limitation, the following
assets and properties now owned or at any time hereafter acquired by such Canadian Grantor
or in which such Canadian Grantor now has or at any time in the future may acquire any right,
title or interest (collectively, the “General Collateral”):

(i) all Accounts;

(i1) all Chattel Paper;

(ii1) all Documents of Title;
(iv) all Equipment;

) all fixtures;

(vi) all Goods;

(vii)  all Instruments;

(vitiy  all Intangibles;

{ix) all Intellectual Property Collateral and Licenses;
(x} all Inventory;

(xi) all Investment Property;

(xii)  all money, cash, cash equivalents, deposit accounts and the Cash Collateral
Account (and all cash, securities and other investments deposited therein);

(xiii}  all Security Entitlements in any or all of the foregoing;
(xiv)  all books and records pertaining to the General Collateral; and
(xv)  to the extent not otherwise included, al! Proceeds and products of any and all
of the foregoing and all collateral security and guarantees given by any Person with respect to any of
the foregoing;
provided that, notwithstanding anything to the contrary in this Agreement, General Collateral shall not include

any, and no Security Interest shall be granted in (i) Excluded Assets, (i1) consumer goods, (iii) the last day of
the term of any lease or agreement therefor, provided that upon enforcement of the Security Interest, each
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Canadian Grantor shall stand possessed of such last day in trust or assign the same to any Person acquiring
such term, provided that General Collateral shall include any proceeds, substitutions or replacements of any of
the foregoing (unless such proceeds, substitutions or replacements would constitute the foregoing).

(b) Each Canadian Grantor acknowledges that (i) value has been given, (ii) it has rights
in the General Collateral or the power to transfer rights in the General Collateral to the Collateral Agent (other
than after-acquired Collateral), (iii) it has not agreed to postpone the time of attachment of the Security
Interest, and (iv) it has received a copy of this Agreement.

{c) Subject to Section 3.03(g), each Canadian Grantor hereby irrevocably authorizes the
Collateral Agent for the benefit of the Secured Parties at any time and from time to time to file in any relevant
jurisdiction any financing statements or financing change statements under the PPSA that (i) indicate the
Collatera) as all assets or all personal property of such Canadian Grantor whether now owned or hereafter
acquired or words of similar effect as being of an equal or lesser scope or with greater detail, and (ii) contain
the information required by the PPSA of each applicable jurisdiction for the filing of any financing statement
or financing change statement. Each Canadian Grantor agrees to provide such information to the Collateral
Agent promptly upon reasonable request.

(d) The Security Interest is granted as security only and shall not subject the Collateral
Agent or any other Secured Party to, or in any way alter or modify, any obligation or liability of any Canadian
Grantor with respect to or arising out of the PPSA; it being understood and agreed that each Canadian Grantor
(rather than the Collateral Agent or any Secured Party) shall remain liable (as between itself and any relevant
counterparty) to observe and perform all the conditions and obligations to be observed and performed by it
under each contract, agreement, instrument or other obligations relating to the General Collateral, all in
accordance with the terms and conditions thereof.

(e) Each Canadian Grantor hereby further authorizes the Collateral Agent to file filings
with the Canadian Intellectual Property Office (or any similar or successor office), as applicable, including any
Notice of Intellectual Property Security Interest or other documents as may be necessary or advisable for the
purpose of perfecting, confirming, continuing, enforcing or protecting the Security Interest granted by such
Canadian Grantor hereunder, and naming such Canadian Grantor, as debtor, and the Collateral Agent, as
secured party.

Section 3.02. Representations and Warranties. Each Canadian Grantor, jointly
and severally, represents and warrants to the Collateral Agent, for the benefit of the Secured
Parties, that on the dates and solely to the extent required pursuant to Sections 4.01 and 4.02 of
the Credit Agreement, or solely in the case of a new Canadian Grantor executing a Security
Agreement Supplement, on the date of such Security Agreement Supplement:

(a) Subject to Liens permitted by Section 7.01 of the Credit Agreement, each Canadian
Grantor has good and valid rights in and title to the General Collateral with respect to which it has granted a
Security Interest hereunder and has full power and authority to grant to the Collateral Agent (for the benefit of
the Secured Parties) the Security Interest in such General Collateral pursuant hereto and to execute, deliver and
perform its obligations in accordance with the terms of this Agreement, without the consent or approval of any
other Person other than any consent or approval that has been obtained.

()] The PPSA financing statements or other appropriate filings, recordings or
registrations prepared by the Collateral Agent based upon the information provided to the Collateral Agent in
the Perfection Certificate for filing in each appropriate governmental, municipal or other office are (other than
the filing of a fixtures notice in the Land Titles Office of British Columbia) all the filings, recordings and
registrations that are necessary to establish a legal, valid and perfected security interest in favour of the
Collateral Agent (for the benefit of the Secured Parties) in respect of all General Collateral in which the
Security Interest may be perfected by filing, recording or registration in the United States (or any political
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subdivision thereof), and no further or subsequent filing, refiling, recording, rerecording, registration or
reregistration with respect to such Collateral is necessary in any such jurisdiction, except as provided under
applicable Laws with respect to the filing of amendment or continuation statements.

(©) The Security Interest constimutes (i)} a legal and valid security interest in all the
General Collateral securing the payment and performance of the Secured Obligations, (ii) subject to the filings
described in Section 3.02(b), a perfected security interest in all General Collateral in which a security interest
may be perfected by filing, recording or registering a financing statement or analogous document in a province
or territory of Canada pursuant to the PPSA and (iii) a security interest that shall be perfected in all Collateral
in which a security interest may be perfected upon the receipt and recording of a fully executed Notice of
Intellectual Property Security Interest in the form of Exhibits Il hereof with the Canadian Intellectual Property
Office within the three month period (commencing as of the date hereof, and provided that the filing of the
Netice of Intellectual Property Security Interest shall be made within 5 Business Days of the date hereof). The
Security Interest is and shall be prior to any other Lien on any of the General Collateral, other than any Lien
that is permitted by, and having the ranking permitted under, Section 7.01 of the Credit Agreement.

(d) The General Collateral is owned by the Canadian Grantors free and clear of any
Lien, except for Liens permitted by Section 7.01 of the Credit Agreement. None of the Canadian Grantors has
filed or consented to the filing of (i} any financing statement or analogous document under the PPSA or any
other applicable Laws covering any General Collateral, (ii) any assignment in which any Canadian Grantor
assigns any General Collateral or any security agreement or similar instrument covering any General Collateral
with the Canadian Intellectual Property Office, or (iii) any assignment in which any Canadian Grantor assigns
any General Collateral or any security agreement or similar instriment covering any General Collateral with
any foreign governmental, municipal or other office, which financing statement or analogous document,
assignment, security agreement or similar instrument is still in effect, except, in each of clauses (i), (ii) and (iii)
above, for Liens permitted by, and having the ranking permitted under, Section 7.01 of the Credit Agreement.

{e) [reserved]

Section 3.03. Covenants. (a) The Canadian Grantors agree to provide to the
Collateral Agent ten (10) Business Days’ prior written notice of a proposed change (i) in the
legal name of any Canadian Grantor, (ii} in the identity or type of organization or corporate
structure of any Canadian Grantor, (iii) in the jurisdiction of organization of any Canadian
Grantor, (iv) in the chief executive office address location of any Canadian Grantor or (v) in
the relocation of Collateral to a jurisdiction in which the Collateral Agent does not have a valid
and perfected first ranking security interest in the Collateral, and in each such case, deliver to
the Collateral Agent any additional financing statements and, where required, executed copies
of all other documents reasonably requested by the Collateral Agent to maintain the validity,
perfection and priority of the security interests provided for herein.

(b) Subject to Section 3.03(g), each Canadian Grantor shall, at its own expense, upon the
reasonable request of the Collateral Agent, take any and all commercially reasonable actions necessary to
defend title to the Collateral against at! Persons claiming an interest therein that is adverse to the interests
hereunder of the Collateral Agent or any other Secured Party, except with respect to Collateral that such
Canadian Grantor determines in its reasonable business judgment is no longer necessary or beneficial to the
conduct of the business and Liens permitted by Section 7.01 of the Credit Agreement, and to defend the
Security Interest of the Collateral Agent in the Coilateral and the priority thereof against any Lien not
permitted pursuant to Section 7.01 of the Credit Agreement; provided that, nothing in this Agreement shall
prevent any Canadian Grantor from discontinuing the operation or maintenance of any of its assets or
properties if such discontinuance is not prohibited by the Credit Agreement.

) [Reserved].
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(d) Subject to Section 3.03(g) and any other express limitation in this Agreement, each
Canadian Grantor agrees, at its own expense, to execute, acknowledge, deliver and cause to be duly filed all
such further instruments, financing statements, financing change statements, agreements and documents and
take all such other actions as the Collateral Agent may from time to time reasonably request to better assure,
preserve, protect and perfect the Security Interest and the rights and remedies created hereby, including the
payment of any fees and Taxes required in connection with the execution and delivery of this Agreement, the
granting of the Security Interest and the filing and recording of any financing statements, financing change
statements, or other documents in connection herewith or therewith. If any amount payable to a Canadian
Grantor under or in connection with any of the General Collateral (other than by another Loan Party) that
exceeds $10,000,000 shall be or become evidenced by any promissory note or other instrument, such note or
instrument shal] be pledged and delivered to the Collateral Agent for the benefit of the Secured Parties, duly
endorsed in a manner reasonably satisfactory to the Collateral Agent, on or before the date on which financial
statements for the fiscal quarter in which the foregoing occurred are required to be delivered under Section
6.01(b) of the Credit Agreement or, solely in the case of the last fiscal gquarter of any fiscal year, on or before
the date that is 60 days after the end of such fiscal quarter (or such longer period as the Collateral Agent may
agree in its reasonable discretion).

() At its option, the Collateral Agent may discharge past due taxes, assessments,
charges, fees, Liens, security interests or other encumbrances at any time levied or placed on the General
Collateral and, in each case, not permitted by Section 7.01 of the Credit Agreement, and may pay for the
maintenance and preservation of the General Collateral to the extent any Canadian Grantor fails to do so as
required by the Credit Agreement or this Agreement and within a reasonable period of time after the Collateral
Agent has requested that it do so, and each Canadian Grantor jointly and severally agrees to reimburse the
Collateral Agent within ten (10} Business Days afier demand for any reasonable payment made or any
reasonable out-of-pocket and documented expense incurred by the Collateral Agent pursuant to the foregoing
anthorization; provided however, the Canadian Grantors shall not be obligated to reimburse the Collateral
Agent with respect to any Intellectual Property that any Canadian Grantor has failed to maintain or pursue, or
otherwise allowed to lapse, terminate or be put into the public domain in accordance with Section 4.02(e).
Nothing in this paragraph shall be interpreted as excusing any Canadian Grantor from the performance of, or
imposing any obligation on the Collateral Agent or any other Secured Party to cure or perform, any covenants
or other promises of any Canadian Grantor with respect to taxes, assessments, charges, fees, Liens, security
interests or other encumbrances and maintenance as set forth herein or in the other Loan Documents.

{f) [Reserved].

(g) Notwithstanding anything in this Agreement or any other Loan Document to the
contrary, none of the Canadian Grantors shail be required, nor is the Collateral Agent authorized, (i) to take
any action required to perfect the security interest granted hereunder in Letter-of-Credit Rights other than the
filing of a PPSA financing statement, (ii) to perfect by possession the security interest granted hereunder in
promissory notes or any other instruments evidencing an amount not in excess of $10,000,000, (iii) to take any
actions in, or required by the Laws of, any non-Canadian jurisdiction in order to create, perfect or maintain any
security interests in any assets (including, without limitation, any intellectual property registered in any non-
Canadian jurisdiction and all real property located outside of Canada) {it being understood that there shall be
no security agreements, pledge agreements or similar security documents governed by the Laws of any non-
Canadian jurisdiction), (iv) to deliver landlord or other third party lien waivers, estoppels or collateral access
letters in any circumstances or (v} other than in respect of Pledged Collateral constituting certificated
securities, to perfect by “control” (as defined in the STA) a security interest granted hereunder (including, for
the avoidance of doubt, to enter into any securities account control agreement or any other control or similar
agreement with respect to any securities account, commodities account or any other Collateral that requires
perfection by “control” other than the Cash Collateral Account (if any and if required by applicable Law)). In
addition, for an aveidance of doubt, no Canadian Grantor shall be required to enter into a blocked account
agreement with respect to any blocked account.
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Section 3.04, Other Actions. In order to further ensure the attachment, perfection
and priority of, and the ability of the Collateral Agent to enforce, the Security Interest, each
Canadian Grantor agrees, in each case at such Canadian Grantor’s own expense, to take the
following actions with respect to the following General Collateral:

(a) Instruments. 1If any Canadian Grantor shall at any time hold or acquire any
Instruments constituting Collateral and evidencing an amount in excess of $10,000,000, such Canadian
Grantor shall, endorse, assign and deliver the same to the Collateral Agent for the benefit of the Secured
Parties, accompanied by such instruments of transfer or assignment duly executed in biank as the Collateral
Agent may from time to time reasonably request, on or before the date on which financial statements for the
fiscal quarter in which the foregoing occurred are required to be delivered under Section 6.01(b) of the Credit
Agreement or, solely in the case of the last fiscal quarter of any fiscal year, on or before the date that is 60 days
after the end of such fiscal quarter (or such longer period as the Collateral Agent may agree in its reasonable
discretion).

(b) investment Property. Except to the extent otherwise provided in Article 1I, if any
Canadian Grantor shall at any time hold or acquire any certificated securities constituting Collateral, such
Capadian Grantor shall endorse, assign and deliver the same to the Collateral Agent for the benefit of the
Secured Parties, accompanied by such instruments of transfer or assignment duly executed in blank as the
Collateral Agent may from time to time reasonably request. on or before the date on which financial statements
for the fiscat quarter in which the foregoing occurred are required to be delivered under Section 6.01(b) of the
Credit Agreement or, solely in the case of the last fiscal quarter of any fiscal year, on or before the date that is
60 days after the end of such fiscal quarter (or such longer period as the Collateral Agent may agree in its
reasonable discretion).

(c) [ Reserved]
ARTICLE IV
CERTAIN PROVISIONS CONCERNING INTELLECTUAL PROPERTY COLLATERAL

Section 4.01. Grant of License to Use [ntellectua] Property. Without limiting the
provisions of Section 3.01 hereof or any other rights of the Collateral Agent under this
Agreement and the Credit Agreement for the purpose of enabling the Collateral Agent to
exercise rights and remedies hereunder and thereunder, at such time as the Collateral Agent
shall be lawfully entitled to exercise such rights and remedies, each Canadian Grantor shall,
upon request by the Collateral Agent, grant to the Collateral Agent an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the
Canadian Grantors and exercisable only after the occurrence of a Declared Default) to use,
license or sublicense any of the Intellectual Property Collateral, and wherever the same may be
located, and including in such license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all Software used for the compilation or
printout thereof, provided however, that any license granted by any Canadian Grantor to the
Collateral Agent and any license, sublicense or other rights granted by the Collateral Agent to
a third party shail include reasonable and customary terms and conditions necessary to
preserve the existence, validity and value of the affected Intellectual Property Collateral,
including provisions requiring the continuing confidential handling of Trade Secrets, requiring
the use of appropriate notices and prohibiting the use of false notices, quality control and
inurement provisions with regard to Trademarks, patent designation provisions with regard to
Patents, Copyright notices and restrictions on decompilation and reverse engineering of
copyrighted software (it being understood and agreed that, without limiting any other rights
and remedies of the Collateral Agent under this Agreement, any other Loan Document or
applicable Law, nothing in the foregoing license grant shall be construed as granting the
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Collateral Agent rights in and to such Intellectual Property Collateral ahove and beyond (x) the
rights to such Intellectual Property constituting General Collateral that each Canadian Grantor
has reserved for itself and (v) in the case of Intellectual Property Collateral that is licensed to
any such Canadian Grantor by a third party, the extent to which such Canadian Grantor has the
right to grant a sublicense to such Intellectual Property Collateral hereunder).

The use of such license by the Collatera] Agent may only be exercised, at the option of the Collateral
Agent, upon the occurrence of a Declared Default; provided that any license, sublicense or other transaction
entered into by the Collateral Agent in accordance herewith shall immediately terminate at such time as the
Collateral Agent is no longer lawfully entitled to exercise its rights and remedies under this Agreement.
Nothing in this Section 4.01 grants, or shall require a Canadian Grantor to grant, any license that is prohibited
by applicable Law, or is prohibited by, or constitutes a breach or default under or results in the termination of
any existing contract, license, agreement, instrument or other document evidencing, giving rise to or
theretofore granted, with respect to such property or otherwise unreasonably prejudices the value thereof to the
relevant Canadian Grantor. Without limiting the foregoing, and notwithstanding the existence of any Declared
Default, any license rights granted with respect to the Intellectual Property Collateral hereunder are and shall
be subject to all other license rights, existing or future, that are or will be granted by any Canadian Grantor to a
third party. In the event the license set forth in this Section 4.01 is exercised with regard to any Trademarks,
then the following shall apply: (i) all goodwill arising from any licensed or sublicensed use of any Trademark
shall inure to the benefit of the Canadian Grantor; (ii) the licensed or sublicensed Trademarks shall only be
used in association with goods or services of a quality and nature consistent with the quality and reputation
with which such Trademarks were associated when used by Canadian Grantor prior to the exercise of the
license rights set forth herein; and (iii) at the Canadian Grantor’s request and expense, licensees and
sublicensees shall provide reasonable cooperation in any effort by the Canadian Grantor to maintain the
registration or otherwise secure the ongoing validity and effectiveness of such licensed Trademarks, including,
without limitation the actions and cenduct described in Sections 4.02 and 4.03 below.

For greater certainty, the Security Interest with respect to Trademarks constitutes a security interest in,
and a charge, hypothecation and pledge of, such Collateral in favour of the Collateral Agent for the benefit of
the Secured Parties, but does not constitute an assignment or mortgage of such Collateral to the Collateral
Agent or any Secured Party.

Section 4.02. Protection of Collateral Agent’s Security. (a) Except to the extent
permitted by Section 4.02(¢e) below, or to the extent that failure to act, either individually or in

the aggregate, could not reasonably be expected to have a Material Adverse Effect, with
respect to registration or pending appiication of each item of its Intellectuai Property Collateral
for which such Canadian Grantor has standing to do so, each Canadian Grantor agrees to take,
at its expense, reasonable steps, including, without limitation, in the Canadian Intellectual
Property Office and any other applicable governmental authority located in Canada, to (i)
maintain the validity and enforceability of any registered Intellectual Property Collateral and
maintain such Intellectual Property Collateral in full force and effect, and (i1} pursue the
registration and maintenance of each Patent, Trademark, or Copyright registration or
application, now or hereafter included in such Intellectual Property Collateral of such
Canadian Grantor, including, without limitation, the payment of required fees and taxes, the
filing of responses to office actions issued by the Canadian Intellectual Property Office or
other applicable governmental authorities, the filing of applications for renewal or extension,
the filing of divisional, continuation, continuation-in-part, reissue and renewal applications or
extensions, the payment of maintenance fees and the participation in interference,
reexarmination, opposition, cancelation, infringement and misappropriation proceedings.

() Except to the extent permitted by Section 4.02(e) below, or to the extent that failure

to act, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse
Effect, each Canadian Grantor shall take reasonable steps to preserve and protect each item of its Intellectual
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Property Collateral, including, without limitation, maintaining the quality of any and all products or services
used or provided in connection with any of the Trademarks, consistent with the quality of the products and
services as of the date hereof, and taking reasonable steps necessary to ensure that all licensed users of any of
the Trademarks abide by the applicable license’s terms with respect to the standards of quality.

(c) Except to the extent permitted by Section 4.02(e) below, or to the extent that action
or failure to act could not, either individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, no Canadian Grantor shall do or permit any act or knowingly omit to do any act whereby any
of its Intellectual Property Collateral may lapse, be terminated, or become invalid or unenforceable or placed
in the public domain.

(d) Each Canadian Grantor agrees that, should it obtain an ownership or other interest in
any Intellectual Property Collateral after the Closing Date (the “After-Acquired Intellectual Property™), (i) the
provisions of this Agreement shall automatically apply thereto, and (ii) any such After-Acquired Intellectual
Property and, in the case of Trademarks, the goodwill symbolized thereby, shall automatically become part of
the Intellectual Property Collateral subject to the terms and conditions of this Agreement with respect thereto.

{e) Notwithstanding the foregeing provisions of this Section 4.02 or elsewhere in this
Agreement, nothing in this Agreement shall prevent any Canadian Grantor from abandoning, cancelling,
allowing to expire, discontinuing the use or maintenance of, or placing in the public domain any of its
Intellectual Property Collateral, or from failing to take action to enforce license agreements or pursue actions
against infringers, if such Canadian Grantor determines in its reasonable business judgment that such
abandonment, cancellation, expiration, discontinuance, placing in the public domain, or failure to take action is
desirable in the conduct of its business and Canadian Grantor shall not be required to take any action hereunder
(including notice to the Collateral Agent of any such Intellectual Property Collateral or such action, inaction or
failure).

Section 4.03. After-Acquired Property. Except to the extent permitted by Section
4.02(e}, each Canadian Grantor shall sign and deliver to the Collateral Agent an appropriate
Security Agreement Supplement and related grant of security interest with respect to all of its
applicable Owned Intellectual Property as of the tast day of such period, to the extent that such
Intellectuat Property Collateral is not covered by this Agreement (as modified by any previous
Security Agreement Supplement and related grant of security interests so signed and delivered
by it}, on or before the date on which financial statements for the fiscal quarter in which the
foregoing occurred are required to be delivered under Section 6.01(b) of the Credit Agreement
or, solely in the case of the last fiscal quarter of any fiscal year, on or before the date that is 60
days after the end of such fiscal quarter (or such longer period as the Collateral Agent may
agree in its reasonable discretion). In each case, each Canadian Grantor will promptly
cooperate as reasonably necessary to enable the Collateral Agent to make any necessary or
reasonably desirable recordations with the Canadian Intellectual Property Office.

ARTICLE V
REMEDIES

Section 5.01. Remedies Upon Declared Default. Upon the occurrence of a
Declared Default, it is agreed that the Collateral Agent shall have the right to exercise any and
all rights afforded to a secured party after default under the PPSA, STA or other applicable
Law, and also may, subject to any prior notice required by this Agreement, (i) require each
Grantor to, and each Grantor agrees that it will at its expense and upon request of the
Collateral Agent, promptly assemble all or part of the Collateral as directed by the Collateral
Agent and make it available to the Collateral Agent at a place and time to be designated by the
Collateral Agent that is reasonably convenient to both parties; (ii} occupy any premises owned
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or, to the extent lawful and permitted, leased by any of the Granters where the Collateral or
any part thereof is assembled or located for a reasonable period in order to effectuate its rights
and remedies hereunder or under Law, without obligation to such Grantor in respect of such
occupation; provided that the Collateral Agent shall provide the applicable Grantor with notice
thereof prior to or promptly after such occupancy; (iii) exercise any and all rights and remedies
of any of the Grantors under or in connection with the Collateral, or otherwise in respect of the
Collateral; provided that the Collateral Agent shall provide the applicable Grantor with notice
thereof prior to or promptly after such exercise; {iv) withdraw any and all cash or other
Collateral from the Cash Collateral Account and to apply such cash and other Collateral 10 the
payment of any and all Secured Obligations in the manner provided in Section 5.02 of this
Agreement; (v) subject to the mandatory requirements of applicable Laws and the notice
requirements described below, sell or otherwise dispose of all or any part of the Collateral
securing the Secured Obligations at a public or private sale or at any broker’s board or on any
securities exchange, for cash, upon credit or for future delivery as the Collateral Agent shall
deem appropriate; {(vi) with respect to any Intellectual Property Cotlateral, on demand, cause
the Security Interest to become an assignment, transfer and conveyance of any of or all such
Intellectual Property Collateral (provided that no such demand may be made unless a Declared
Default has occurred) by the applicable Grantors to the Collateral Agent, or license or
sublicense, whether general, special or otherwise, and whether on an exclusive or nonexclusive
basis, any such Intellectual Property Collateral throughout the world on such terms and
conditions and in such manner as the Collateral Agent shall determine, (vii) appoint by
instrument in writing, of a receiver (which term as used in this Agreement includes a receiver
and manager, and agent) of all or any part of the Collateral and removal or replacement from
time to time of any receiver, (viii) institution of proceedings in any court of competent
jurisdiction for the appointment of a receiver of all or any part of the Collateral; provided
however, that such terms shall be subject to the provisions of Section 4.01 of this Agreement.
The Collateral Agent shajl be authorized at any sale of securities (if it deems it advisable to do
so) to restrict the prospective bidders or purchasers of such securities to Persons who will
represent and agree that they are purchasing the Collateral for their own account for
investment and not with a view to the distribution or sale thereof, and upon consummation of
any such sale the Collateral Agent shall have the right to assign, transfer and deliver to the
purchaser or purchasers thereof the Collateral so sold. Each such purchaser at any sale of
Collateral shall hold the property sold absolutely, free from any claim or right on the part of
any Grantor, and each Grantor hereby waives (to the extent permitted by applicable Law) all
rights of redemption, stay and appraisal which such Grantor now has or may at any time in the
future have under any rule of law or statute now existing or hereafier enacted.

(a) Any receiver appointed by the Collateral Agent is vested with the rights and
remedies which could have been exercised by the Collateral Agent in respect of the Grantor or the Collateral
and sach other powers and discretions as are granted in the instrument of appointment and any supplemental
instruments. The identity of the receiver, its replacement and its remuneration are within the sole and
unfettered discretion of the Collateral Agent.

(b) Any receiver appointed by the Collateral Agent will act as agent for the Collateral
Agent for the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except
as provided below), as agent for the Grantors. The receiver may sell, lease, or otherwise dispose of Collateral
as agent for the Grantors or as agent for the Collateral Agent as the Collateral Agent may determine in its
discretion. The Grantors agtee to ratify and confirm all actions of the receiver acting as agent for the Grantors,
and to release and indemnify the receiver in respect of all such actions.

{(c) The Collateral Agent, in appointing or refraining from appointing any receiver, does

not incur liability to the receiver, the Grantors or otherwise and is not responsibie for any misconduct or
negligence of such receiver.
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(d) Each Grantor recognizes that the Collateral Agent may be unable to effect a public
sale of any or all of the Pledged Collateral by reason of certain prohibitions contained in the Securities Act and
applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales
thereof to a restricted group of purchasers which will be obliged to agree, among other things, to acquire such
securities for their own account for investment and not with a view to the distribution or resale thereof. Each
Grantor acknowledges and agrees that any such private sale may result in prices and other terms less
favourable than if such sale were a public sale and, notwithstanding such circumstances, agrees that any such
private sale shall be deemed to have been made in a commercially reasonable manner to the extent made in
conformity with applicable Law. The Collateral Agent shall be under no obligation to delay a sale of any of
the Pledged Collateral for the period of time necessary to permit the applicable issuer thereof to register such
securities for public sale under applicable securities Laws, even if such issuer would agree to do so.

(e) The Collateral Agent shall give the applicable Grantors ten (10) days’ prior writien
notice (which each Grantor agrees is reasonable notice under applicable Laws) of the Collateral Agent’s
intention to make any sale of Collateral. Such notice, in the case of a public sale, shall state the time and place
for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be
offered for sale at such board or exchange. Any such public sale shall be held at such time or times within
ordinary business hours and at such place or places as the Collateral Agent may fix and state in the notice (if
any) of such sale. The Collateral Agent may conduct one or more going out of business sales, in the Collateral
Agent’s own right or by one or more agents and contractors. Such sale(s) may be conducted upon any premises
owned, leased, or occupied by any Grantor. The Collateral Agent and any such agent or contractor, in
conjunction with any such sale, may augment the Inventory with other goods (all of which other goods shall
remain the sole property of the Collateral Agent or such agent or contractor). Any amounts realized from the
saie of such goods which constitute augmentations to the Inventory (net of an allocable share of the costs and
expenses incurred in their disposition) shall be the sole property of the Collateral Agent or such agent or
contractor and neither any Grantor nor any Persen claiming under or in right of any Grantor shall have any
interest therein. At any such sale, the Collateral, or portion thereof, to be sold may be sold in one lot as an
entirety or in separate parcels, as the Collateral Agent may (in its sole and absolute discretion) determine. The
Collateral Agent shall not be obligated to make any sale of any Collateral if it shali determine not to do so,
regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral Agent may,
without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to
time by announcement at the time and place fixed for sale, and such sale may, without further notice, be made
at the time and place to which the same was so adjourned. In case any sale of all or any part of the Collateral
is made on credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent until the
sale price is paid by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in
case any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and, in case of any
such failure, such Collateral may be sold again upon like notice. At any public (or, to the extent permitted by
applicable Law, private) sale made pursuant to this Agreement, any Secured Party may bid for or purchase,
free (to the extent permitted by applicable Law) from any right of redemption, stay, valuation or appraisal on
the part of any Grantor (all said rights being also hereby waived and released to the extent permitted by
applicable Law), the Collateral or any part thereof offered for sale and may make payment on account thereof
by using any claim then due and payable to such Secured Party from any Grantor as a credit against the
purchase price, and such Secured Party may, upon compliance with the terms of sale, hold, retain and dispose
of such property without further accountability to any Grantor therefor. For purposes hereof and to the extent
permitted by applicable Law, a written agreement to purchase the Collateral or any portion thereof shall be
treated as a sale thereof; the Collateral Agent shali be free to carry out such sale pursuant to such agreement
and no Grantor shall be entitled to the return of the Collateral or any portion thereof subject thereto,
notwithstanding the fact that after the Collateral Agent shall have entered into such an agreement all Events of
Default shall have heen remedied and the Secured Obligations paid in full (in which case the applicable
Grantors shall be entitled to the proceeds of any such sale pursuant to Section 5.02 hereof}. As an alternative
to exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at
law or in equity to foreclose this Agreement and to sell the Collaterai or any portion thereof pursuant to a
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judgment or decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court
appointed receiver. Any sale pursuant to the provisions of this Section 5.01 shall be deemed to conform to the
commercially reasonable standards as provided under applicable Laws.

Section 5.02. Application_of Proceeds. Subject to any applicable Intercreditor
Agreement, the Collateral Agent shall apply the proceeds of any collection or sale of
Collateral, including any Collateral consisting of cash, in accordance with the provisions of
Section 8.03 of the Credit Agreement. The Collateral Agent shall have absolute discretion as
to the time of application of any such proceeds, moneys or balances in accordance with this
Agreement. Upon any sale of Collateral by the Collateral Agent (including pursuant to a
power of sale granted by statute or under a judicial proceeding), the receipt of the Collateral
Agent or of the officer making the sale shail be a sufficient discharge to the purchaser or
purchasers of the Collateral so sold and such purchaser or purchasers shall not be obligated to
see to the application of any part of the purchase meney paid over to the Collateral Agent or
such officer or be answerable in any way for the misapplication thereof. It is understood and
agreed that the Grantors shall remain jointly and severally liable to the extent of any deficiency
between the amount of the proceeds of the Collateral and the aggregate amount of the Secured

Obligations.
ARTICLE V]
[RESERVED.]
ARTICLE VII
MISCELL.ANEOQUS
Section 7.01. Notices. Ail communications and notices hereunder shalil (except as

otherwise expressly permitted herein) be in writing and given as provided in Section 10.02 of
the Credit Agreement. All communications and notices hereunder to any Grantor shall be
given to it in care of the Borrowers as provided in Sectiont 10.02 of the Credit Agreement.

Section 7.02. Waivers; Amendment. (a}) No failure or delay by the Collateral
Agent in exercising any right, remedy, power or privilege hereunder or by the Collateral Agent
or any other Secured Party under any other Loan Document shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right, remedy, power or privilege, or any
abandonment or discontinuance of steps to enforce such a right, remedy, power or privilege,
preclude any other or further exercise thereof or the exercise of any other right, remedy, power
or privilege. The rights, remedies, powers and privileges of the Collateral Agent hereunder
and of the Collateral Agent and the other Secured Parties under the other Loan Documents are
cumnulative and are not exclusive of any other rights or remedies that they would otherwise
have. No waiver of any provision of this Agreement or consent to any departure by any Loan
Party therefrom shall in any event be effective unless the same shall be permitted by paragraph
(b) of this Section 7.02, and then such waiver or consent shall be effective only in the specific
instance and for the purpose for which given. Without limiting the generality of the foregoing,
the making of a Loan or the issuance, amendment, renewal or extension of a Letter of Credit
shall not be construed as a waiver of any Default, regardless of whether the Collateral Agent,
any Lender, any L/C Issuer or any other Secured Party may have had notice or knowledge of
such Default at the time. No notice or demand on any Loan Party in any case shall entitle any
Loan Party to any other or further notice or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by the Collateral Agent and
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the Loan Party or Loan Parties with respect to which such waiver, amendment or modification is to apply,
subject to any consent required in accordance with Sections 10.01 and 10.03 of the Credit Agreement.

110381566 v

Section 7.03. Collateral Agent’s Fees and Expenses; Indemnification. The terms
of Section 10.04 and Section 10.05 of the Credit Agreement with respect to costs and

expenses, indemnification, payments and survival are incorporated herein by reference, mutatis
mutandis, and the parties hereto agree to such terms (and for the avoidance of doubt, for
purposes of this Agreement, such provisions extend to, without limitation, the custody,
preservation, use or operation of, or the sale of, collection from, or other realization of or
enforcement with respect to, the Collateral).

Section 7.04. Successors and Assigns. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the permitted successors
and assigns of such party (including any permitted successor or assignee of Holdings or the
Borrowers, which successor or assignee shall execute and deliver a joinder to this Agreement
in form reasonably satisfactory to the Collateral Agent upon the request of the Collateral
Agent) and all covenants, promises and agreements by or on behalf of any Grantor or the
Collateral Agent that are contained in this Agreement shall bind and inure to the benefit of
their respective permitted successors and assigns. Except in a transaction permitted under the
Credit Agreement, no Grantor may assign any of its rights or obligations hereunder without the
written consent of the Collateral Agent.

Section 7.05. Survival of Agreement. Without limitation of any provision of the
Credit Agreement or Section 7.03 hereof, all covenants, agreements, representations and
warranties made by the Grantors in the Loan Documents and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement or any other Loan
Document shall be considered to have been relied upon by each Agent and the Lenders and
shall survive the execution and delivery of the Loan Documents and the making of any Loans
and issuance of any Letters of Credit, regardless of any investigation made by any Agent or
Lender or on its behalf and notwithstanding that the Coliateral Agent, any L/C Issuer or any
Lender may have had notice or knowledge of any Default at the time any credit is extended
under any Loan Document, and shall continue in full force and effect untii this Agreement is
terminated as provided in Section 7.13 hereof, or with respect to any individual Grantor until
such Grantor is otherwise released from its obligations under this Agreement in accordance
with the terms hereof.

Section 7.06. Counterparts; Effectiveness; Several Agreement. This Agreement
may be executed in one or more counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same instrument. Delivery by telecopier, .pdf
or other electronic imaging means of an executed counterpart of a signature page to this
Agreement shall be effective as delivery of an original executed counterpart of this Agreement.
This Agreement shall become effective as to any Grantor when a counterpart hereof executed
on behalf of such Grantor shall have been delivered to the Collateral Agent and a counterpart
hereof shall have been executed on behalf of the Collateral Agent, and thereafter shall be
binding upon such Grantor and the Collateral Agent and their respective permitted successors
and assigns. This Agreement shall be construed as a separate agreement with respect to each
Grantor and may be amended, restated. modified, supplemented, waived or released with
respect to any Grantor without the approval of any other Grantor and without affecting the
obligations of any other Grantor hereunder.

Section 7.07. Severability. If any provision of this Agreement is held to be
illegal, invalid or unenforceable, the legality, validity and enforceability of the remaining
provisions of this Agreement shall not be affected or impaired thereby. The invalidity of a
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provision in a particular jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. The parties hereto shall endeavor in good faith negotiations
to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unenforceable
provisions.

Section 7.08. {Reserved].

Section 7.09. Governing Law: Jurisdiction: Consent to Service of Process.

(a) THIS AGREEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR
CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON,
ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF BRITISH COLUMBIA,
AND THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN.

(b) EACH OF THE GRANTORS AND THE COLLATERAL AGENT FOR ITSELF
AND ON BEHALF OF THE SECURED PARTIES HEREBY [IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NON-EXCLUSIVE
JURISDICTION OF THE COURTS OF THE PROVINCE OF BRITISH COLUMBIA, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION, LITIGATION OR PROCEEDING OF
ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN
TORT OR OTHERWISE, ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY
SUCH ACTION OR PROCEEDING MAY BE BROUGHT, HEARD AND DETERMINED IN SUCH
BRITISH COLUMBIA COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW. EACH PARTY HERETO AGREES THAT THE COLLATERAL
AGENT AND LENDERS RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GRANTOR IN THE COURTS
OF ANY OTHER JURISDICTION IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS UNDER
THIS AGREEMENT OR THE ENFORCEMENT OF ANY JUDGMENT.

{©) EACH OF THE GRANTORS AND THE COLLATERAL AGENT FOR ITSELF
AND ON BEHALF OF THE SECURED PARTIES HEREBY [IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT IN ANY
COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION, EACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERET(QO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES DELIVERED BY HAND OR OVERNIGHT
COURIER SERVICE OR MAILED BY CERTIFIED OR REGISTERED MAIL IN SECTION 7.01.
NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

Section 7.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
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LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TOQ ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 7.11. Headings. Article and Section headings and the Table of Contents
used herein are for convenience of reference only, are not part of this Agreement and are not to
affect the construction of, or to be taken into consideration in interpreting, this Agreement.

Section 7.12. Security Interest Absolute. To the extent permitted by applicable
Law, all rights of the Collateral Agent hereunder, the Security Interest, the grant of a security
interest in the Pledged Collateral and all obligations of each Grantor hereunder shall be
absolute and unconditional irrespective of (a) any lack of validity or enforceability of the
Credit Agreement, any other Loan Document, the Secured Hedge Agreements, the Secured
Cash Managemen! Agreements, or any other agreement or instrument relating to any of the
foregoing, (b) any change in the time, manner or place of payment of, or in any other term of,
all or any of the Secured Obligations, or any other amendment or waiver of or any consent to
any departure from the Credit Agreement, any other Loan Document, the Secured Hedge
Agreements, the Secured Cash Management Agreements, or any other agreement or
instrument, (c) any exchange, release or non-perfection of any Lien on other collateral, or any
release or amendment or waiver of or consent under or departure from any guarantee, securing
or guaranteeing all or any of the Secured Obligations or (d) subject only to termination of a
Grantor’s obligations hereunder in accordance with the terms of Section 7.13, but without
prejudice to reinstatement rights under Section 2.04 of the Guaranty, any other circumstance
that might otherwise constitute a defense available to, or a discharge of, any Grantor in respect
of the Secured Obligations or this Agreement.

Section 7.13. Termination or Release. (a) This Agreement, the Security Interest
and all other security interests granted hereby shall terminate with respect to all Secured
Obligations upon the occurrence of the Termination Date.

(b) The Security Interest in any Collateral shall be automatically released in the
circumstances set forth in Section 9.11(a) of the Credit Agreement or upon any release of the Lien on such
Collateral in accordance with Section 9.11(b) of the Credit Agreement.

(c) A Grantor shall automatically be released from its obligations hereunder and the
Security Interest in the Collateral of such Grantor shall be automatically released in the circumstances set forth
in Section 9.11(c) of the Credit Agreement.

(d) In connection with any termination or release pursuant to paragraph (a), {b) or (c) of
this Section 7.13, the Collateral Agent shall promptly execute and deliver to any Grantor, at such Grantor’s
expense, all documents (including relevant certificates, securities and other instruments) that such Grantor
shall reasonably request to evidence such termination or release and shall perform such other actions
reasonably requested by such Grantor, at such Grantor’s expense, to effect such release, including delivery of
certificates, securities and instruments. Any execution and delivery of documents pursuant to this Section 7.13
shall be without recourse to or warranty by the Collateral Agent.
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(e) Al any time that the respective Grantor desires that the Collateral Agent take any of
the actions described in the immediately preceding paragraph (d), it shall, upon request of the Collateral Agent,
deliver to the Collateral Agent a certificate of a Responsible Officer of the Borrowers certifying that the release
of the respective Collateral is permitted pursuant to paragraph (a), (b) or {(c) of this Section 7.13. The
Collateral Agent shall have no liability whatsoever to any Secured Party as the result of any release of
Collateral by it as permitted (or which the Collateral Agent in good faith believes to be permitted) by this
Sectiot 7.13.

() Notwithstanding anything to the contrary set forth in this Agreement, each Cash
Management Bank, each Hedge Bank and each Ancillary Lender by the acceptance of the benefits under this
Agreement hereby acknowledges and agrees that (i) the obligations of the US Borrowers or any Subsidiary
under any Secured Hedge Agreement, the Cash Management Obligations under the applicable Secured Cash
Management Agreements, and the Ancillary Obligations under any Ancillary Documents shall be secured
pursuant to this Agreement only to the extent that, and for so long as, the other Secured Obligations are so
secured and (ii) any release of Collateral effected in the manner permitted by this Agreement shall not require
the consent of any Hedge Bank or Cash Management Bank.

Section 7.14. Additional Restricted Subsidiaries. Pursuant to Section 6.11 of the
Credit Agreement, certain Canadian Subsidiaries of Holdings that are Canadian Loan Parties
that were not party to this Agreement on the Closing Date may be required to enter in this
Agreement as Grantors. In addition, certain Restricted Subsidiaries of Holdings that are not
required under the Credit Agreement to enter in this Agreement as Grantors may elect to do so
at their option. Upon execution and delivery by a Restricted Subsidiary of a Security
Agreement Supplement and delivery of such Security Agreement Supplement to the Collateral
Agent, such Restricted Subsidiary shall become a Grantor hereunder with the same force and
effect as if originally named as a Grantor herein. The execution and delivery of any such
instrument shall not require the consent of any other Grantor hereunder. The rights and
obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the
addition of any new Grantor as a party to this Agreement.

Section 7.15. Collateral Agent Appointed Attornev-in-Fact. Each Grantor hereby
appoints the Collateral Agent (or a nominee, including a monitor, receiver, and receiver-
manager) the true and lawful attorney-in-fact of such Grantor for the purpose of carrying out
the provisions of this Agreement and taking any action and executing any instrument that the
Collateral Agent (or a nominee, including a monitor, receiver, and receiver-manager) may
deem necessary or advisable to accomplish the purposes hereof at any time after the
occurrence of a Declared Default, which appointment is irrevocable and coupled with an
interest. Without limiting the generality of the foregoing, the Collateral Agent shall have the
right, upon the occurrence of a Declared Default and (unless an actual or deemed entry of an
order for relief with respect to the Borrowers under applicable Debtor Relief Laws has
occurred, in which case no such notice shall be required) upon and after delivery of written
notice (or such prior notice as required by this Agreement) by the Collateral Agent to the
Borrowers of its intent to exercise such rights, subject in each-case to Secticn 5.01 of this
Agreement, with full power of substitution either in the Cellateral Agent’s name or in the
name of such Grantor {a) to receive, endorse, assign and/or deliver any and all notes,
acceptances, checks, drafts, money orders or other evidences of payment relating to the
Collateral or any part thereof; (b) to demand, collect, receive payment of, give receipt for and
give discharges and releases of all or any of the Collateral; (c) to sign the name of any Grantor
on any invoice or bill of lading relating to any of the Collateral; (d) to send verifications of
Accounts to any Account Debtor; (¢) to commence and prosecute any and all suits, actions or
proceedings at law or in equity in any court of competent jurisdiction to collect or otherwise
realize on all or any of the Collateral or to enforce any rights in respect of any Collateral; (f) to
settle, compromise, compound, adjust or defend any actions, suits or proceedings relating to all
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or any of the Collateral; (g) to notify, or to require any Grantor to notify, Account Debtors to
make payment directly to the Collateral Agent or the Cash Collateral Account and adjust, settle
or compromise the amount of payment of any Account; (h) to make, seitle, and adjust claims
in respect of Collateral under policies of insurance and to endorse the name of such Grantor on
any check, draft, instrument or any other item of payment with respect to the proceeds of such
policies of insurance; (i) to obtain or maintain the policies of insurance required by Section
6.07 of the Credit Agreement or to pay any premium in whaole or in part relating thereto; and
(j} to use, sell, assign, transfer, pledge, make any agreement with respect to or otherwise deal
with all or any of the Collateral, and to do all other acts and things necessary to carry out the
purposes of this Agreement, as fully and completely as though the Collateral Agent were the
absolute owner of the Collateral for all purposes; provided that nothing herein contained shall
be construed as requiring or obligating the Collateral Agent to make any commitment or to
make any inquiry as to the nature or sufficiency of any payment received by the Collateral
Agent, or to present or file any claim or notice, or to take any action with respect to the
Collateral or any part thereof or the moneys due or to become due in respect thereof or any
property covered thereby. The Collateral Agent and the other Secured Parties shall be
accountable only for amounts actually received as a result of the exercise of the powers
granted to them herein, and neither they nor their officers, directors, employees or agents shall
be responsible to any Grantor for any act or failure to act hereunder, except for their own gross
negligence, bad faith or willful misconduct or that of any of their Affiliates, directors, officers,
employees, counsel, agents or attorneys-in-fact, in each case, as determined by the final, non-
appealable judgment of a court of competent jurisdiction. The powers conferred on the
Collateral Agent, for the benefit of the Secured Parties, under this Section 7.15 are solely to
protect the Collateral Agent’s interests in the Collateral and shall not impose any duty upon the
Collateral Agent to exercise any such powers, except as expressly set forth in Section 7.17.
The power of attorney given to the Collateral Agent (or a nominee, including a monitor,
receiver, and receiver-manager) is irrevocable, is coupled with an interest, has been given for
vatluable consideration (the receipt and adequacy of which is acknowledged) and survives, and
does not terminate upon, the bankruptcy, dissolution, winding-up or insolvency of a Grantor.

Section 7.16. General Authority of the Collateral Agent. By acceptance of the
benefits of this Agreement and any other Collateral Documents, each Secured Party (whether
or not a signatory hereto) shall be deemed irrevocably (a) to consent to the appointment of the
Collateral Agent as its agent hereunder and under such other Collateral Documents in
accordance with, and subject to the provisions of, Article IX of the Credit Agreement, (b) to
confirm that the Collateral Agent shall have the authority to act as the exclusive agent of such
Secured Party for the enforcement of any provisions of this Agreement and such other
Collateral Documents against any Grantor, the exercise of remedies hereunder or thereunder
and the giving or withholding of any consent or approval hereunder or thereunder relating to
any Collateral or any Grantor’s obligations with respect thereto, (c) to agree that it shall not
take any action to enforce any provisions of this Agreement or any other Collateral Document
against any Grantor, to exercise any remedy hereunder or thereunder except as expressly
provided in this Agreement or any other Collateral Document or to give any consents or
approvals hereunder or thereunder except as expressly provided in this Agreement or any cther
Collateral Documents and (d) to agree to be bound by the terms of this Agreement, any other
Collateral Documents, and any applicable Intercreditor Agreement.

Section 7.17. Collateral Agent’s Duties. The Collateral Agent’s sole duty with
respect to the custody, safekeeping and physical preservation of the Collateral in its
possession, under the PPSA or otherwise, shall be to deal with it in substantially the same
manner as the Collateral Agent deals with similar property for its own account. None of the
Collateral Agent or any of its officers, directors, employees or agents shall be liable for failure
to demand, collect or realize upon any of the Collateral or for any defay in doing so or shall be
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under any obligation to sell or otherwise dispose of any Collateral upon the request of any
Grantor or any other Person or to take any other action whatsoever with regard to the
Collateral or any part thereof. The powers conferred on the Collateral Agent hereunder are
solely to protect the Collateral Agent’s (on behalf of the Secured Parties) iaterests in the
Collateral and shall not impose any duty upon the Collateral Agent or any other Secured Party
to exercise any such powers. The Collateral Agent shall be accountable only for amounts that
they actually receive as a result of the exercise of such powers, and neither they nor any of
their officers, directors, employees or agents shall be responsible to any Grantor for any act or
failure to act hereunder, except for their own gross negligence, bad faith or willful misconduct
or that of their Affiliates, directors, officers, employees, counsel, agents or attorneys-in-fact, in
each case as determined by a court of competent jurisdiction in a final and non-appealable
decision.

Section 7.18. Mortgages. In the event that any of the Collateral hereunder is also
subject to a valid and enforceable Lien under the terms of a Mortgage and the terms thereof are
inconsistent with the terms of this Agreement, then with respect to such Collateral, the terms of
such Mortgage shall control in the case of fixtures and real estate leases, letting and licenses
of, and contracts and agreements relating to the lease of, real property, and the terms of this
Agreement shall control in the case of all other Collaterai.

Section 7.19. Recourse; Limited Obligations. This Agreement is made with full
recourse to each Grantor and pursuant to and upon all the warranties, representations,
covenants and agreements on the part of such Grantor contained herein, in the Loan
Documents, the Secured Hedge Agreements, the Secured Cash Management Agreements, and
otherwise in writing in connection herewith or therewith. Notwithstanding anything to the
contrary contained herein, and in furtherance of the foregoing, it is noted that the obligations of
each Grantor party to the Guaranty have been limited as expressly provided in the Guaranty
and are limited hereunder as and to the same extent provided therein.

Section 7.20, Intercreditor Agreements. Notwithstanding any other provision
contained herein, this Agreement, the Liens created hereby and the rights, remedies, duties and
obligations provided for herein are subject in all respects to the provisions of the First Lien
Intercreditor Agreement, if any, the Second Lien Intercreditor Agreement and any other
Intercreditor Agreement entered into in accordance with the terms of the Credit Agreement. In
the event of any conflict or inconsistency between the provisions of this Agreement and any
applicable Intercreditor Agreement, the provisions of the applicable Intercreditor Agreement
shall control.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of
the date first above written.

ERM CONSULTANTS CANADA LTD.
asa

By:

ERM LIMITED
as a Grantor

By:

Name:
Title:

ERM CANADA, INC.
as a Grantor

By:

Name:
Title:

[Signature Page to First Lien Canadian Security Agreement]



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly executed as of
the date first above written.

ERM CONSULTANTS CANADA LTD.
as a Grantor

By:

Name:
Titie:

ERM LIMITED
asa Gl

By:

Name. caC Tapioon
Title: oDMELTA

ERM CANADA, INC.
as a Grantor

By:

Name: ot (€A tSoY
Title:

[Signature Page to First Lien Canadian Security Agreement]



Signed for and on behalf of HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED,

Name of authorised signatory:

Simon Lazarus

Authorised Signatory

[Signature Page to First Lien Canadian Security Agreement|




EXHIBIT I

FORM OF SUPPLEMENT

SUPPLEMENT, dated as of [#], to the First Lien Canadian Security Agreement, dated as of July 12,
2019 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, the
“Security Agreement”), among ERM Canada Consultants Ltd., a British Columbia corporation (the “Canadian
Borrower™), ERM Canada, Inc., a Delaware corporation (the “US Grantor™), ERM Limited, a private limited
company incorporated under the [laws of England and Wales] (the “UK_Grantor”), the Subsidiaries of
Holdings (as defined below) who are Canadian Loan Parties party thereto from time to time, and HSBC
Corporate Trustee Company (UK) Limited, as collateral agent for the benefit of the Secured Parties (together
with its successors and permitted assigns, the “Collateral Agent”).

A. Reference is made to (i} the First Lien Credit Agreement dated as of July 12, 2019 (as
amended, restated, amended and restated, extended, supplemented or otherwise modified from time to time,
the “Credit Agreement™), among Emerald 2 Limited, a company incorporated under the laws of England and
Wales with a registered number of 0755179 (“Holdings™), the Borrowers, each Lender party thereto from time
to time, HSBC Bank plc, as Administrative Agent, HSBC Corporate Trustee Company (UK) Limited, as
Collateral Agent, and the other parties thereto from time to time, (ii) each Guaranty, (iii) each Secured Hedge
Agreement, (iv) each Secured Cash Management Agreement, and (v) each Ancitlary Documnent.

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

C. The Grantors have entered into the Security Agreement in order to induce (w) the Lenders to
make Loans and the L/C Issuers to issue Letters of Credit, (x) the Hedge Banks to enter into and/or maintain
Secured Hedge Agreements, (y) the Cash Management Banks under Secured Cash Management Agreements
to provide and/or maintain Cash Management Services, and (z) the Ancillary Lender to provide and/or
maintain Ancillary Facilities. Section 7.14 of the Security Agreement provides that additional Subsidiaries of
Holdings that are Loan Parties may become Grantors under the Security Agreement by execution and delivery
of an instrument substantially in the form of this Supplement. [Each][The] undersigned Restricted Subsidiary
([each, a][the] “New Subsidiary™) is executing this Supplement in accordance with the Credit Agreement to
become a Grantor under the Security Agreement in order to induce the Lenders to make additional Loans and
the L/C Issuers to issue additional Letters of Credit and as consideration for Loans previousty made and
Letters of Credit previously issued.

Accordingly, the Collateral Agent and [each][the] New Subsidiary agree as follows:

Section 1. In accordance with Section 7.14 of the Security Agreement, [each][the] New Subsidiary
by its signature below becomes a Grantor under the Security Agreement with the same force and effect as if
originally named therein as a Grantor and [each][the] New Subsidiary hereby (a) agrees to all the terms and
provisions of the Security Agreement applicable to it as a Grantor thereunder and (b) represents and warrants
that the representations and warranties made by it as a Grantor thereunder are true and correct in all material
respects (except that any representation and warranty that is qualified as to “materiality” or “Material Adverse
Effect” shall be true and correct in all respects) on and as of the date hereof; provided that, to the extent that
such representations and warranties specifically refer to an earlier date, they shall be true and correct in all
material respects (except that any representation and warranty that is qualified as to “materiality” or “Material
Adverse Effect” shall be true and correct in all respects) as of such earlier date. In furtherance of the
foregoing, [each]{the] New Subsidiary, as security for the payment and performance in full of the Secured
Obligations does hereby create and grant to the Collateral Agent, its successors and assigns, for the benefit of
the Secured Parties. their successors and assigns, a security interest in and lien on all of such New Subsidiary’s
right, title and interest in and to the Collateral (as defined in the Security Agreement) of such New Subsidiary,
whether now existing or hereafter acquired. Each reference to a “Grantor” in the Security Agreement shall be
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deemed to include [each][the] New Subsidiary as if originally named therein as a Grantor. The Security
Agreement (as modified hereby) is hereby incorporated herein by reference.

Section 2. [Each){The] New Subsidiary represents and warrants to the Collateral Agent and the other
Secured Parties that (i) it has the power and authority to enter into this Supplement and (ii) this Supplement
has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation,
enforceable against it in accordance with its terms, except as such enforceability may be limited by Debtor
Relief Laws, general principies of equity and an implied covenant of good faith and fair dealing.

Section 3. This Supplement may be executed in one or more counterparts, each of which shali be
deemed an original but ail of which together shall constitute one and the same instrument. Delivery by
telecopier, .pdf or other electronic imaging means of an executed counterpart of a signature page to this
Supplement shall be effective as delivery of an original executed counterpart of this Supplement. This
Supplement shall become effective as to [each][the] New Subsidiary when a counterpart hereof executed on
behalf of such New Subsidiary shall have been delivered to the Collateral Agent and thereafter shall be binding
upon such New Subsidiary and its successors and permitted assigns.

Section 4. Except as expressly supplemented hereby, the Security Agreement shall remain in full
force and effect.

Section 5. THIS SUPPLEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR
CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON,
ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORPANCE WITH, THE LAWS OF THE PROVINCE OF BRITISH
COLUMBIA AND THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN.

Section 6. If any provision of this Supplement is held to be illegal, invalid or unenforceable, the
legality, validity and enforceability of the remaining provisions of this Supplement shall not be affected or
impaired thereby. The invalidity of a provision m a particular jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. The parties hereto shall endeavor in good faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

Section 7. All communications and notices hereunder shail be in writing and given as provided in
Section 7.01 of the Security Agreement.

Section 8. [Each][The} New Subsidiary agrees to reimburse the Collateral Agent, on the same terms
and to the same extent as provided for in Section 7.03 of the Security Agreement, for its reasonable out-of-
pocket expenses in connection with this Supplement.

* * *
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IN WITNESS WHEREOQF, feach]{the] New Subsidiary and the Collateral Agent have duly executed
this Supplement to the Security Agreement as of the day and year first above written.

110381566 v
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[NAME OF NEW SUBSIDIARY]

By:

Name:
Title:

For and on behalf of HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED,
as Collateral Apent

By:

Name:



EXHIBIT II
FORM QF NOTICE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

CONFIRMATION OF SECURITY INTEREST
IN INTELLECTUAL PROPERTY

WHEREAS:
@ (the “Grantor™), is the owner of the [trade-marks] [patents] {copyright] set forth in Exhibit A hereto, the
registrations and applications for the {trade-marks] [patents] [copyright] identified therein and the underlying
goodwill associated with such Jtrade-marks][patents] [copyright] ([collectively,] the “Intellectual Property™);
and
HSBC Corporate Trustee Company (UK) Limited (the “Collateral Agent™), as collateral agent, has entered
into an agreement with the Grantor, as reflected by a separate document entitled the “Supplement” dated as of
the ® day of @, @ to a first lien Capadian security agreement dated as of July 12, 2019, pursuant to which the
Grantor granted to the Collateral Agent, a security interest in certain property, including the Intellectual
Property, in consideration of the provision of certain credit facilities to a company which is an affiliate of the
Grantor;
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
acknowledged and in accordance with the terms and obligations set forth in the Supplement, the Grantor
confirms the grant to the Collateral Agent of a security interest in and to the Intellectual Property.

DATED on this day of ___,2019

®
By:

Authorized Signing Officer

110381566 vB



PERFECTION CERTIFICATE

Reference is made to (i) the First Lien Credit Agreement, dated as of July 12, 2019 (the “First Lien
Credit Agreement™), by and among, inter alios, Emerald 2 Limited, a private, hmited company incorporated
under the iaws of England and Wales with a registered number of 07551799 (“Holdings™), Environmental
Resources Management, Inc., a Pennsylvania corporation (the “ERM US Borrower”), ERM Emerald US
Inc., a Delaware corporation (the “Emerald US Borrower™ and, together with ERM US Borrower, the
“US Borrowers™), Eagle 4 Limited, a private, limited company incorporated under the laws of England
and Wales with a registered number of 05593414 (the “UK Borrower™), ERM Consultants Canada I.td., a
corporation amalgamated under the laws of British Columbia (the “Canadian Borrower™), ERM GmbH, a
limited hability company (Geselischaft mit beschréinkter Haftung) organized under the laws of the
Federal Republic of Germany (Handelsregister} of the local court (Amtsgericht) of Offenbach under
registration number HRB 42108 (the “German Borrower™), Emerald Newco Pty Limited, a company with
limited liability incorporated under the laws of Australia with a registration number of ACN 152 094 043
(the “Australian Borrower” and together with the UK Borrower, the Canadian Borrower and the German
Borrower, the “Non-US Borrowers” and, together with the US Borrowers, the “Borrowers™), the lenders
from time to time party thereto and HSBC Bank plc as administrative agent (in such capacity, the “First Lien
Administrative Agent”} and HSBC Corporate Trustce Company (UK} Limited as collateral agent {in such
capacity, the “First Lien Collateral Agent™), (ii) the Second Lien Credit Agreement, dated as of July 12, 2019
(the “Second Lien Credit Agreement” and, together with the First Lien Credit Agreement, the “Credit
Agreements”), among the Holdings, the lenders from time to time party thereto, and RBC Europe Limited, as
administrative agent and collateral agent (in such capacities, the “Second Lien Administrative Agent” and
together with the First Lien Administrative Agent, the “Agents” ). (iii) the First Lien Security Agreement,
dated as of July 12, 2019 (the “First Lien Security Agreement”), among the US Borrowers, the UK Borrower
and the other subsidiaries of Holdings from time to time party thereto and the First Lien Collateral Agent, (iv)
the Second Lien Security Agreement, dated as of July 12, 2019 (the “Second Lien Security Agreement” and,
together with the First Lien Security Agreement, the “Security Agreements™), among the US Borrowers,
Holdings, the other subsidiaries of Holdings from time to time party thereto and the Second Lien
Administrative Agent, (v) the First Lien Canadian Security Agreement, dated as of July 12, 2019 (the “First
Lien Canadian Security Agreement™), among the Canadian Borrower, ERM Canada, Inc., ERM Limited and
the other subsidiaries of Holdings from time to time party thereto and the First Lien Collateral Agent, and (vi)
the Second Lien Canadian Security Agreement, dated as of July 12, 2019 (the “Second Lien Canadian Security
Agreement”), among Canadian Borrower, ERM Canada, Inc., ERM Limited and the other subsidiaries of
Holdings from time to time party thereto and the Second Lien Collateral Agent . Capitalized terms used but not
defined herein, including in the Schedules hereto, have the respective meanings assigned to them in the Credit
Apreements and/or the Security Agreements, as applicable. The undersigned Responsible Officer of each
signatory hereto (each, a “Certifying Party™), in his/her capacity as an officer of such Certifying Party and not
in his/her individual capacity, hereby certifies, as of the date hereof, to the Agents as follows:

1. Names.

a. The exact legal name of such Certifying Party, as such name appears in its respective certificate or
articles of incorporation or formation, as applicable, is as follows:

Certifying Party

Environmental Resources Management, Inc.

ERM Emerald US Inc.

ERM-NA Holdings Corp.

BrownFlynn, Ltd.

ERM Information Solutions, Inc.

Environmental Resources Management Michigan, Inc.




ERM NC, Inc.

Michael Pisani & Associates, Inc.
Environmental Resources Management-Southeast, Inc.
Environmental Resources Management Southwest, Inc.

ERM Consulting & Engineering, Inc.

ERM-West, Inc.

ERM-Delaware, Inc.
The ERM Group, Inc.

Eagle US, Inc.
ERM Emilion US, Inc.

ERM Consultants Canada Ltd.
ERM Canada, Inc.

ERM-North America, Inc.

b. No Certifying Party has had in the five years immediately preceding the date of this Certificate,
together with the date of the relevant change:

c. Such Certifying Party is (i) the type of entity disclosed next to its name in the following table and (ii)
a registered organization except to the extent disclosed in following table.

Certifying Party Type of Entity
Environmental Resources Managetnent, Inc. Corporation
ERM-NA Holdings Corp. Corporation
BrownFlynn, Ltd. Limited Liability Company
ERM Information Selutions, Inc. Corporation
Environmental Resources Management Michigan, Inc. Corporation
ERM NC, Inc. Corporation
Michagel Pisani & Associates, Inc. Corporation
ERM-West, Inc. Corporation
Environmental Resources Management-Southeast, Inc. Corporation
Environmental Resources Management Southwest, [nc. Corporation
ERM Consulting & Engineering, Inc. Corporation
L ERM-Delaware, Inc. Corporation
ERM Emerald US Inc. Corporation
The ERM Group, Inc. Corporation
Eagle US, Inc. Corporation -
ERM Emilion US, Inc. Corporation
ERM Consultants Canada Ltd. Corporation
ERM Canada, Inc. Corporation
ERM-North America, Inc. Corporation

d. Except as set forth in Schedule 1 hereto, no Certifying Party has changed its identity or corporate
structure within the five years immediately preceding the date of this Certificate. Changes in identity
or corporate structure would include mergers, consolidations, acquisitions of all or substantially all of
the assets of another Person and divisions of limited liability companies (pursuant to a “plan of
division” as conteroplated under the Delaware Limited Liability Company Act and the Pennsylvania
Limited Liability Company Act) as well as any change in the form of organization. If any such
change has occurred, Schedule 1 includes the exact legal name and jurisdiction of organization or
formation as to each constituent party to such merger, consolidation, acquisition or division. Except as
set forth in Schedule 1 hereto, no Certifving Party has changed its jurisdiction of organization within
the four months immediately preceding the date of this Certificate.



e. Set forth below is the Organizational Identification Number, if any, issued by the jurisdiction of
organization or formation, as applicable, of such Certifying Party that is a registered organization:

Certifying Party Organizational Identification Number
Environmental Resources Management, Inc. 2744992
ERM-NA Holdings Corp. 2988805
BrownFlynn, Ltd. 927724
ERM Information Solutions, Inc. 3509198
Environmental Resources Management Michigan, 05246N
Inc.
ERM NC, Inc. 1176669
Michael Pisani & Associates, Inc. 344973600
Environmental Resources Management-Southeast, 116396
Inc.
Environmental Resources Management Southwest, 47721600
Inc.
ERM Consulting & Engineering, Inc. 26075
ERM-West, Inc. C124806G7
ERM-Delaware, Inc. 2900088
ERM Emerald US Inc. 5011129
The ERM Group, Inc. 656671
Eagle US, Inc. 4046892
ERM Emition US, Inc. 6723271
ERM Consultants Canada Ltd. BC1113310
ERM Canada, Inc. 3653956
ERM-North America, Inec. 2557821

f  Set forth below is the Federal Taxpayer Identification Number, if any, of such Certifying Party:

Certifying Party Federal Taxpayer Identification Number

Environmental Resources Management, Inc. 23-2889340

ERM-NA Holdings Corp 23-3073509

BrownFlynn, Ltd. 34-1819931

ERM Information Solutions, Inc. 03-0420446

Environmental Resources Management Michigan, 30-0810064

Inc.

ERM NC, Inc. 27-4320598

Michael Pisani & Associates, Inc. 72-1300864

Environmental Resources Management- 621130061
Southeast, Inc.

Environmental Resources Management 74-2065243
Southwest, Inc.

ERM Consulting & Engineering, Inc. 14-1115660

ERM-West, Inc. 52-1346967

L ERM-Delaware, Inc. 51-0384757

ERM Emerald US Inc. 45-7904623

The ERM Group, Inc. 23-2053856

ERM Consultants Canada Ltd. 10448 1973

Eagle US, Inc. 03-0581531

ERM Emilion US, Inc. 82-4146709




ERM Canada, Inc. 04-3770522

ERM-North America, Inc. 23-2755346

2. Current Locations.

a. The chief executive office of such Certifying Party is located at the address set forth opposite its name

below:
Certifying Party Mailing Address
Environmental Resources 75 Valley Stream Parkway, Suite 200, Malvern PA 19355
Management, Inc.
ERM-NA Holdings Corp.. 75 Valley Stream Parkway, Suite 200, Malvern PA 19355
BrownFlynn, Ltd. 50 Public Square, 36th Floor, Cleveland OH 44113
ERM Information Solutions, Inc. | 840 West Sam Houston Parkway North, Suite 600, Houston TX 77024
Environmental Resources 3352 128th Avenue, Holland M1 49424
Management Michigan, Inc.
ERM NC, Inc. 15720 Brixham Hill Avenue, Suite 120, Charlotte NC 28277
Michael Pisani & Associates, Inc. 3838 N Causeway Boulevard, Suite 3000, Metairie, LA 70002
Environmental Resources 5000 Meridian Boulevard, Suite 300, Franklin TN 37067
Management-Southeast, Inc.
Environmental Resources 840 West Sam Houston Parkway North, Suite 600, Houston TX 77024
Management-Southwest, Inc.
ERM Consulting & Engineering, One Beacon Street, 5th Floor, Boston, MA 02108
Inc.
ERM-West, Inc. 1277 Treat Boulevard, Suite 500, Walnut Creek, CA 94597
ERM-Delaware, Inc. 1105 N. Market Street, Suite 1300, Wilmington, DE 19801
ERM Emerald US Inc. 1105 N. Market Street, Suite 1300, Wilmington, DE 19801
The ERM Group, Inc. 75 Valley Stream Parkway, Suite 200, Malvern PA 19355
ERM Consultants Canada Lid. 1111. W. Hastings Street, 15th Floor, Vancouver
Eagle US, Inc. 1105 N. Market Street, Suite 1300, Wilmington, DE 19801
ERM Emilion US, Inc. 75 Valley Stream Parkway, Suite 200, Malvern PA 19355
ERM Canada, Inc. 7272 E Indian School Read, Suite 108, Scottsdale AZ 85251
ERM-North America, Inc. 7272 E Indian School Road, Suite 108, Scottsdale AZ 85251

b. The jurisdiction of organization or formation, as applicable, of such Certifying Party that is a
registered organization is set forth opposite its name below:

Certifying Party Jurisdiction
Environmental Resources Management, Inc. PA
ERM-NA Holdings Corp. PA
BrownFlynn, Ltd. OH
ERM. Information Solutions, Inc. DE
Environmental Resources Management Michigan, MI
Inc.
ERM NC, Inc. NC
Michael Pisani & Associates, Inc. LA
Environmental Resources Management-Southeast, TN
Inc.
Environmental Resources Management TX
Southwest, Inc.
ERM Consulting &Engineering, Inc. NY




ERM-West, Inc. CA
ERM-Delaware, Inc. DE
ERM Emerald US Inc. DE
The ERM Group, Inc. PA
Eagle US, Inc. DE
ERM Emilion US, Inc. DE
ERM Consultants Canada Lid. BC
ERM Canada, Inc. DE
ERM-North America, Inc. PA -]

Set forth below is a [ist of all Material Real Praperty owned in fee by such Certifying Party.
None.
Stock Ownership and other Equity Interests. Attached hereto as Schedule 2 is a true and correct list of

all the issued and outstanding Equity Interests of such Certifying Party and each direct Subsidiary of
such Certifying Party (if any) and the owner(s) of such Equity Interests.

Instruments and Tangible Chattel Paper. Attached hereto as Schedule 3 is a true and correct list of all
promissory notes and other evidence of Indebtedness, instruments (other than checks to be deposited
in the ordinary course of business) and tangible chattel paper held by such Certifying Party having a
principal amount less than $1,000,000 or $5,000,000 in the aggregate that are required to be pledged
under the Security Agreement.

Intellectual Property. Attached hereto as Schedule 4(a) is a list of all of the Patents and Trademarks
applied for, or registered with, the United States Patent and Trademark Office owned by such
Certifying Party, including, as applicable, the name of the registered owner or applicant and the
registration application or publication number of each such Patent and each such Trademark (other
than (i} any Trademark that has expired or lapsed or has been abandoned or cancelled and (ji) in each
case, Excluded Assets). Attached hereto as Schedule 4(b) is a list of all of the Copyrights applied for,
or registered with, the United States Copyright Office owned by such Certifying Party, including the
name of the registered owner and the application or registration number of each such Copyright (other
than any Copyright that has expired or lapsed or has been abandoned or cancelled and Excluded
Assets).

Commercial Tort Claims. Set forth on Schedule 5 is a true and correct list of all Commercial Tort
Claims with a value equal to or in excess of $10,000,000 (as determined by Holdings in good faith)
held by such Certifying Party, including a brief description thereof.

{Signature Page Follows]



IN WITNESS WHEREQF, the undersigned has duly executed this certificate on the date first set forth
above,

ENVIRONMENTAL RESOURCES MANAGEMENT,
INC.

By:

Name:
Title:

[Signature Page to Perfection Certificate]



ERM EMERALD US INC.

By:

Name:
Title:

ERM-NA HOLDINGS CORP.

By:

Name:
Title:

BROWNFLYNN, LTD.

By:
Name:
Title:

ERM-WEST, INC.

By:

Name;
Title:

ERM INFORMATION SOLUTIONS, INC.

By:

Name:
Title:

ENVIRONMENTAL RESOURCES MANAGEMENT
MICHIGAN, INC,

By:

Name:
Title:



MICHAEL PISANI & ASSOCIATES, INC.

By: _

Name:
Title:

ENVIRONMENTAL RESOURCES MANAGEMENT-
SOUTHEAST, INC.

By:

Name:
Title:

ENVIRONMENTAL RESOURCES MANAGEMENT-
SOUTHWEST, INC.

By:

Name:
Title:

ERM CONSULTING & ENGINEERING, INC.

By:
Name:
Title:
ERM NC, INC.
By:
Name:
Title:

ERM-DELAWARE, INC.

By:

Name:
Title:



EAGLE US, INC.

By:

Name:
Title:

ERM EMILION US, INC,

By:

Name:
Title:

THE ERM GROUP, INC.

By:

Name:
Title;

ERM CANADA, INC,

By:

Name:
Title:

ERM CONSULTANTS CANADA LTD.

By:

Name:
Title:

ERM-NORTH AMERICA, INC.

By:

Name:
Title:
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SCHEDULE 1

TO PERFECTION CERTIFICATE

Changes in Corporate Identity/Structure

Entity Change in Corporate Identity/Structure

ERM Consultants Canada Ltd. On 1 April 2017, there was a vertical amalgamation of ERM
Consultants Canada Ltd and Replan Inc. As part of a later step
on the same day, there was the sale of certain overseas
subsidiaries held by Replan Inc to ERM Ltd. The overseas
subsidiaries being Replan Consulting Nigeria Ltd (Nigeria), Re-
Plan Inc Sarl (Senegal), replant Mining Consultants Ltd
{Ghana) and Re-Plan Inc (RDC) Sarl (DR Congo).

Michael Pisani & Associates, Inc. | Entity acquired by the ERM Group in 2018

BrownFlynn, Lid. Entity acquired by the ERM Group in 2018
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Stock Ownership and other Equity Interests

SCHEDULE 2
TO PERFECTION CERTIFICATE

Percentag? of % of
Qutstanding Owner’
Owner of ) Equity ers
] Certificate No. of Total
Issuer Outstanding Interests Held,
] No. Shares/Interest i Issued
Equity Interests Directly or Interests
Indirectly, b
it Pledged
the Owner
E
ﬁEM merald US| b ole 4 Limited 1&2 144 100% 100%
Eagle US, Inc ERM ngald us 2 1 100% 100%
ERM-NA i
Corp NA Holdings | - le US, Inc. 5 250 100% 100%
- 725 ~Cl
The ERM Group, EBM NA A4 263, Class 1% 100%
Inc. Holdings Corp. A Common
R 27 _
The ERM Group, ERM North B2 985,3 Class 200 100%
Inc. America, Inc. B Common
R
BrownFlynn, Ltd. | Do) Elmn ; ton US, N/A 1,000 100% 100%
Michael Pisani & | ERMEmilion US. |} 1y isicated 100 100% 100%
Associates, Inc Inc.
Environmental
Resources EW-NA A2 12,882 Class A 17.3% 100%
Management Holdings Corp. Common
Southwest, Inc.
Environmental
- 45,711 —
Resources ERM North B18 S, Class 61.5% 100%
Management America, Inc.. B Common
Southwest, Inc.
Environmental
- 145 -
Resources ERM-Delaware, A2 3, Class A 4.2% 100%
Management Inc.. Common
Southwest, Inc.
Environmentatl
- 12,578 —
Resources ERM-Delaware, B19 R Class 17% 100%
Management [nc. A Common
Southwest, Inc.
-N 4,546 —~ Class A
ERM-West, Inc. ERM-NA A13 ass 129% 100%
Holdings Corp. Common




Percentage of

o
QOutstanding % of‘
Owaner of Equity Owner’s
i t No. of T
Issuer Qutstanding Certificate 0.0 Interests Held, otal
. No. Shares/Interest . Issued
Equity Interests Directly or
. Interests
Indirectly, by Pledeed
the Owner cdge
ERM-Nort 18,184 - Cl
ERM-West, Inc. RM-North B13 ’ ass 49% 100%
America, Inc. B Common
ERM-Del 2,892 —Class A
ERM-West, Inc. clawars, Al4 ass 8% 100%
Inc. Common
- 569 - Cl
ERM-West, Ine. | oM Delaware, B14 1,569 - Class 31%% 100%
Inc. B Common
Environmental
ERM-NA 701 —-Class A
Resources RM A2 0 ass 9% 100%
Management- Holdings Corp. Common
Southeast, Inc.
Environmental
- -C B
Resources ERM. North B12 2,805 lass 37% 100%
Management- America, Inc. Common
Southeast, Inc.
Environmental
R ERM-Dx 817 -Cl
esources RM-Delaware, Al3 Class A 11% 100%
Management- Inc. Common
Southeast, Inc.
Environmental
- 267 -C
Resources ERM-Delaware, B13 3, lass B 43% 100%
Management- Inc. Common
Southeast, Inc.
ERM-Delaware, The ERM Group, 2 1,000 100% 100%
Inc. Inc.
E C ting & ERM-D
RM Consulting claware, 106 100 100% 100%
Engineering, Inc. Inc.
Environmental
ERM NC, Inc. Resaurces C-3 1,000 100% 100%
Management-
Southeast, Inc.
lliz:nomnsental Environmental
ouree Resources Uncertificated 1,000 100% 100%
Management Management, inc
Michigan, Inc. 28 T
i RM- 200 —Class A
ERM‘ Information E Delaware, Uncertificated ass 20% 100%
Solutions, Inc. Inc. Commeon
1 M-Del 00 -Class B
ERM. Information ERM-Delaware, Uncertificated 2 ass 20% 100%
Solutions, Inc. Inc. Common
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Percentage of

0,
Outstanding va Of,
Owner of . Equity nerss
. Certificate No. of Total
Issuer Outstanding Interests Held,
. No. Shares/Interest ] Essued
Equity Interests Directly or
. Interests
Indirectly, by Pledoed
§ Sk the Owner &
ERM Inf ti -Del 600 - Class C
Information | ERM-Delaware, | 1, e riicated Class 60% 100%
Solutions, Inc. Inc. Common
Environmental
- 201,980 —
Resources ERM-Delaware, Uncertificated 980 —Class 10% 100%
Inc. A Common
Management, Inc.
Environmental 1,000,000 —
Resources ﬁ]}zM-Delaware, Uncertificated Class B 49% 100%
Management, Inc. ’ Common
Environmental
-Del 92,247 -Cl1
Resources ERM-Delaware, Uncertificated / ass 5% 100%
Inc. C Common
Management, Inc.
Environmental
D 7,065 —
Resources ERM-Delaware, Uncertificated 377,065 — Class 18% 100%
Inc. D Common
Management, Inc.
Environmental
ERM-N 71,845~}
Resources ) A Uncertificated ! 5~ Class 8% 100%
Holdings Corp. A Common
Management, Inc.
Enviconmental | pRM-NA 42,370 - Class
Resources ) Uncertificated ’ 2% 100%
Holdings Corp. C Common
Management, Inc.
Environmental
-North 169,485 —
Resources ERM. © Uncertificated /485 — Class 8% 100%
America, Inc. D Common
Management, Inc.
ERM Emilion US, ERM Emili .
milion RM Enmilion Uncertificated 200 100% 100%
Inc. Limited
ERM Consulting
ERM Canada, Inc. & Engineering, 2 3,000 100% 100%
Inc.
ERM Consultants 1,000 —
Q, 0,
Canada Lid. ERM Canada, Inc. Pl Preferred 100% 100%
ERM t 2,732,001 -
Consultants | £p M Limited 2C and C1 100% 100%
Canada Ltd. Common
ERM-North ERM NA-
1 00% 1009
America, Inc. Holdings Corp. 3 00,000 100% 00%
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Intellectual Property — Trademarks

UNITED STATES TRADEMARKS:

Applications —
None

Registrations —

SCHEDULE 4(a)
TO PERFECTION CERTIFICATE

Loan Party — Owner Trademark Registration Number Registration Date

ERM-Delaware, Inc. | Service Mark: ERM 1,803,556 November 9, 1993
and design

ERM-Delaware, Inc. | Service Mark: ERM 3,678,668 September 8, 2009
and design

ERM-Delaware, Inc. | Service Mark: ERM 1,489,700 May 24, 1988

ERM-Delaware, Inc. | Service Mark: ERM 3,678,669 September 8, 2009

ERM-Defaware, Inc. | Trademark/Service 1,443,922 June 23, 1987
Mark: The ERM
Group and design

ERM-Delaware, Inc. | Service Mark: 1.915,446 August 29, 1995
ENVIROCLEAN

ERM.Delaware, Inc. | Service Mark: DOT 2,566,127 April 30, 2002
RIGHT

BrownFlynn, Ltd. Service Mark: DO
GOOD. DO WELL. 4,361,385 July 2, 2013
WIN.

ERM-Delaware, Inc. TMA452929 /0712408 January 26, 1996

ERM & Design

ERM-Delaware, Inc.

ERM

TMA391053 /067408 1

January 14, 1991
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Intetlectual Property - Copyrights

SCHEDULE 4(b)

TO PERFECTION CERTIFICATE

UNITED STATES COPYRIGHTS:

Registrations —

Title Owner Reg. No. Date Registered
Regulatory training ERM-West, Inc. TX0003964950 1994-12-14
requirements compliance
guide.

Vehicle maintenance ERM-West, Inc. & STP TX0004250452 1997-03-19
facilities : federal Speciaity Technical
compliance guide. Publishing
Environmental eu.u.:liting:ﬁ ERM-West, Inc. TX0004396980 1996-07-24
California compliance
guide / ERMWest,
Inc.
Motor carrier safety : ERM-West, Inc. & TX0004406661 1996-07-24
regulatory inspections Environmental Resources

uide. Management (ERM) Group
Pipeline safety auditing : | ERM-West, Inc. TX0004505012 1997-03-19
federal compliance
guide.
Training requirements ERM-West, Inc. & STP TX0004627685 1997-09-04
for healthcare facilites : Specialty Technical
regulatory Publishers, Inc.
compliance guide.
OSHA auditing : federal | ERM-West, Inc. TX0004743802 1998-03-12
compliance guide
construction checklist
: 1-2 / ERM Group.
1SO 14001 ERM-West, Inc. TX0004949554 1999-03-05
environmental
management systems : a
complete
implementation guide /
by Anthony Saponara
and Randy A.
Roig.
Consulting profit ERM-West, Inc. VAu000306527 1994-08-08
formula.
Incident command-- Environmental Resources TX0004157707 1995-10-17
OSHA 1910-120. Management-North Central,

Inc.

Accidental releases: a Environmental Resources TX0003994542 1995-01-16
guide for industry Management, Inc.
Title V, Operating Environmental Resources TX0063996386 1995-02-03
Permit application Management, Inc.
facility self-assessment:
a step-by-step approach
Environmental Environmental Resources TX0004030406 1995-04-24
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—
management systems:
the ERM approach

Management, inc.

facilities — the complete
safety and health audit
checklist

Environmenta! auditing: | Environmental Resources TX0004085600 1995-08-04
federal compliance guide | Management (ERM) Group
OSHA auditing: federal | Environmental Resources TX0004313337 1996-06-04
compliance guide: Management (ERM) Group
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