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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3238016

Charge code: 0323 8016 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th August 2022 and created by GOLAR-NOR (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd August 2022 .

Given at Companies House, Cardiff on 24th August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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I certify that this is a true copy (subject ; ;
only to certain permitted redactions) Execution Version
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DIP COLLATERAL AGREEMENT
dated as of August 16, 2022
made by

Altera Infrastructure L.P.,
a Debtor and Debtor-in-Possession under Chapter 11 of the Bankruptcy Code, as the Parent,

Altera Infrastructure Holdings L.L.C.,
a Debtor and Debtor-in-Possession under Chapter 11 of the Bankruptey Code, as the Borrower

and the Subsidiaries of Altera Infrastructure Holdings L.L.C. that may join from time to time
in favor of

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Collateral Agent
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DIP COLLATERAIL AGREEMENT, dated as of August 16,2022 (the
“Agreement”), made by each of the Collateral Parties party hereto, in favor of U.S. BANK
TRUST COMPANY, NATIONAIL ASSOCIATION, in its capacity as Collateral Agent (the
“Collateral Agent™) under that certain SUPERPRIORITY SENIOR SECURED DEBTOR-IN-
POSSESSION CREDIT AGREEMENT, dated as of the date hereof (as amended, supplemented,
restated, replaced, refinanced or otherwise modified from time to time, the “DIP_ Credit
Agreement”), by and among Altera Infrastructure Holdings L.L.C., a Debtor and debtor in
possession under Chapter 11 of the Bankruptcy Code (the “Borrower” or the “Company”, as
applicable), Altera Infrastructure L.P., a Debtor and debtor in possession under Chapter 11 of the
Bankruptcy Code (the “Parent Guarantor™), Brookfield TK T.oan 3 LLP, Brookfield TK Loan 2 I.P
and each other person from time to time party hereto as a lender (each, a “Lender” and together
the “Lenders™) and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION as
administrative agent (the “Administrative Agent”) for the L.enders and the Collateral Agent.

WITNESSETH:

WHEREAS, on August 12, 2022 (the “Petition Date™), Parent, the Borrower and
certain of the Parent’s Subsidiaries (each, a “Debtor” and collectively, the “Debtors™) filed
voluntary petitions with the Bankruptcy Court initiating their respective cases that are pending
under chapter 11 of the Bankruptcy Code (each case of the Borrower and each other Debtor, a
“Case” and collectively, the “Cases™) and have continued in the possession of their assets and the
management of their business pursuant to Section 1107 and 1108 of the Bankruptcy Code;

WHEREAS, the Collateral Parties party hereto intend to secure the Obligations
under the DIP Credit Agreement, with liens on all present and future Collateral to the extent that
such liens have been provided for in the DIP Credit Agreement and any other Loan Document;

WHEREAS, the execution, delivery and performance of this Agreement, and the
grant of a security interest, pledge and Lien on all of the Collateral (as hereinafter defined) of the
Grantors (as hereinafter defined) that are Debtors and the proceeds thereof to secure the
Guaranteed Obligations (as defined in the Guarantee Agreement) have been authorized pursuant
to the Bankruptcy Code by the Interim Order and, after the entry thereof by the Bankruptcy
Court, will have been so authorized by the Final Order, and such lLiens shall have priority as set
forth in the DIP Orders;

WHEREAS, the Company and the other Collateral Parties will derive substantial
direct and indirect benefits from the transactions contemplated by the DIP Credit Agreement;

NOW, THEREFORE, in consideration of the premises and to supplement the DIP
Orders, without in any way diminishing or limiting the effect of the DIP Orders or the security
interest, pledge and lien granted thereunder to secure the Obligations, the parties hereto desire to
more fully set forth their respective rights in connection with such security interest, pledge and
lien set forth herein. Accordingly, the parties hereto hereby agree as follows:

SECTION 1 DEFINED TERMS

1.1. Definitions.



(a) Unless otherwise defined herein, capitalized terms defined in the DIP
Credit Agreement or the Agreed Security Principles, as applicable, and used herein shall have the
meanings given to them in the DIP Credit Agreement or the Agreed Security Principles, as
applicable, and the following capitalized terms are used herein as defined in the New York UCC
(and if defined in more than one Article of the New York UCC shall have the meanings given in
Article 9 thereof): Accounts, Account Debtor, Certificated Security, Chattel Paper, Commercial
Tort Claim, Commodity Account, Documents, Equipment, Financial Asset, Fixtures, General
Intangibles, Goods, Instruments, Inventory, Money, Payment Intangibles, Securities Account,
Securities Intermediary, Security, Security Entitlement, Supporting Obligations and
Uncertificated Security.

(b) The following terms shall have the following meanings:

“Agreed Security Principles”™ shall have the meaning set forth in the DIP Credit
Agreement.
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‘Agreement” shall mean this DIP Collateral Agreement, as the same may be
amended, restated, amended and restated, supplemented, modified or replaced from time
to time.

“Borrower™ shall mean the Company and its successors and permitted assigns.
“Case” as defined in the recitals hereto.
“Closing Date™ shall mean August 16, 2022.

“Collateral” shall mean, with respect to any Collateral Party, all of the personal
property of such Collateral Party, including, in any event, the property described in items
(1) through (xxi1) below, in each case, wherever located and now owned or at any time
hereafter acquired by such Collateral Party or in which such Collateral Party now has or
at any time in the future may acquire any right, title or interest:

(1) all Accounts;
(1) all Chattel Paper;
(u1)  all Collateral Accounts and all Collateral Account Funds;

(iv) all Commercial Tort Claims from time to time specifically
described on Schedule 3.6;

(V) all Contracts;
(vi)  all Deposit Accounts and Commodity Accounts;
(vii)  all Documents;

(viii) all Equipment;



(ix)  all General Intangibles;
(x) all Goods;

(xi)  all Instruments;

(xii)  all Insurance;

(xiii) all Intellectual Property;
(xiv) all Inventory;

(xv) all Investment Property;
(xvi) all Money;

(xvii) all Securities Accounts;

(xviii) all books, records, ledger cards, files, correspondence, customer
lists, blueprints, technical specifications, manuals, computer software, computer
printouts, tapes, disks and other electronic storage media and related data processing
software and similar items that at any time pertain to or evidence or contain information
relating to any of the Collateral or are otherwise necessary or helpful in the collection
thereof or realization thereupon;

(xix) to the extent applicable the DIP Collateral (as defined in the DIP
Orders);

(xx) subject to the DIP Orders, all other unencumbered property, which
was unencumbered prior to the date hereof, of the same manner, type and scope of any of
the foregoing property referenced in (1) through (xix) above; and

(xxi) to the extent not otherwise included, all other property, whether
tangible or intangible, of such Collateral Party and all Proceeds and products accessions,
rents and profits of any and all of the foregoing and all collateral security, Supporting
Obligations given by any Person with respect to any of the foregoing;

provided, however, that notwithstanding any of the other provisions set forth in Section 2
this Agreement shall not, at any time, constitute a grant of a security interest in, and the
term “Collateral” does not include, any property that is Excluded Property (other than any
Proceeds of such Excluded Property unless such Proceeds would otherwise independently
constitute Excluded Property); and provided, further, that if and when any such personal
property shall cease to be Excluded Property, the right, title, power and interest of each
applicable Collateral Party in and to such property shall be deemed at all times from and
after the date thereof to constitute Collateral.

“Collateral Account” shall mean any collateral account established by the
Collateral Agent as provided in Section 5.1 or 5.6.




“Collateral Account Funds™ shall mean, collectively, the following from time to
time on deposit in a Collateral Account: all funds (but excluding all trust monies),
investments (including all cash equivalents) credited to, or purchased with funds from,
any Collateral Account and all certificates and instruments from time to time representing
or evidencing such investments; all notes, certificates of deposit, checks and other
instruments from time to time hereafter delivered to or otherwise possessed by the
Collateral Agent for or on behalf of any Collateral Party in substitution for, or in addition
to, any or all of the Collateral; and all interest, dividends, cash, instruments and other
property from time to time received, receivable or otherwise distributed in respect of or in
exchange for any or all of the items constituting Collateral.

“Collateral Party” shall mean the collective reference to the Company, the Parent
Guarantor and each Subsidiary Guarantor that is or becomes a party hereto as provided
herein.

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C.
§ 1 et seq.), as amended from time to time, and any successor statute.

“Contracts™ shall mean all contracts and agreements (in each case, whether
written or oral, or third party or intercompany) between any Collateral Party and any
Person, as the same may be amended, assigned, extended, restated, amended and restated,
supplemented, replaced or otherwise modified from time to time, including (1) all rights
of any Collateral Party to receive moneys due and to become due to it thereunder or in
connection therewith, (ii) all rights of any Collateral Party to receive proceeds of any
insurance, indemnity, warranty or guaranty with respect thereto, (ii1) all rights of any
Collateral Party to damages arising thereunder and (iv) all rights of any Collateral Party
to terminate, and to perform and compel performance of, such Contracts and to exercise
all remedies thereunder.

“control” shall mean the possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of a Person, whether through the
ownership of voting securities, by contract or otherwise, and the terms “controlling” and
“controlled” shall have meanings correlative thereto; provided that when used in
connection with the Collateral Agent’s rights with respect to, or security interest in, any
Collateral, “control” shall have the meaning specified in the New York UCC with respect
to that type of Collateral.

“Control Asreement (Deposit, Securities and Commodity Accounts)’ shall mean
a Control Agreement in a form as reasonably agreed by the Collateral Agent, to be
executed and delivered by the applicable Collateral Party and the other party or parties
thereto with respect to each Deposit Account, Securities Account or Commodity Account
of such Collateral Party except to the extent that, in each case, the same constitutes
Excluded Property at any time.

“Copyright Licenses™ shall mean any agreement, whether written or oral, naming
any Collateral Party as licensor or licensee, granting any right in, to or under any
Copyright, including the grant of rights to manufacture, distribute, exploit and sell




materials derived from any Copyright or providing for a covenant not to sue for
infringement or other violation of any Copyright.

“Copyrights™ shall mean (1) all copyrights arising under the laws of the United
States, any other country, or union of countries, or any political subdivision of any of the
foregoing, whether registered or unregistered and whether published or unpublished, all
registrations and recordings thereof, and all applications in connection therewith and
rights corresponding thereto throughout the world, including all registrations, recordings
and applications in the United States Copyright Office, (i1) the right to, and to obtain, all
extensions and renewals of any of the foregoing, (iii) the right to sue or otherwise recover
for any past, present and future infringement or other violation thereof, (iv) all proceeds
of the foregoing, including license fees, royalties, income, payments, claims, damages,
and proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all
other rights of any kind whatsoever accruing thereunder or pertaining thereto.

“Default™ shall mean any event or condition which upon notice, lapse of time or
both would constitute an Event of Default (as defined in the DIP Credit Agreement or
any other Loan Document).

“Deposit Account” shall mean all “deposit accounts™ as defined in Article 9 of the
New York UCC, and shall include as of the Closing Date all of the accounts listed on
Schedule 3.4(c) under the heading “Deposit Accounts™ together, in each case, with all
funds held therein and all certificates or instruments representing any of the foregoing.

“Depositary _Bank™ shall mean a financial institution that has delivered to the
Collateral Agent an executed Control Agreement (Deposit, Securities and Commodity
Accounts).

“Discharge of the Obligations” means:

(a) payment in full in cash of the Obligations (other than contingent obligations or
contingent indemnification obligations (except as provided in clause (d) below));

(b) termination or expiration of all commitments, if any, to extend credit that
would constitute Obligations;

(c) termination of, or providing cash collateral (in an amount, to the extent, and in
the manner required by the DIP Credit Agreement) in respect of, all outstanding letters of
credit that constitute Obligations; and

(d) cash collateralization (or support by a letter of credit) for any costs, expenses
and contingent indemnification obligations consisting of Obligations not yet due and
payable but with respect to which a claim has been asserted in writing under any Loan
Documents (in an amount and manner reasonably satisfactory to the Administrative
Agent).

“dollars™ or “$” shall mean lawful money of the United States of America.



“Event of Default” shall have the meaning assigned to the term “Enforcement
Event” under the Agreed Security Prineiples.

“Excluded Perfection Step™ shall have the meaning assigned to such term in the
DIP Credit Agreement.

“Governmental Authority” shall mean any nation or government, any state,
province, territory or other political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government, or any governmental or non-governmental
authority.

“Insurance’ shall mean all insurance policies covering any or all of the Collateral.

“Intellectual Property” shall mean the collective reference to all rights, priorities
and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including the Copyrights, the Copyright
Licenses, the Patents, the Patent Licenses, the Trademarks, the Trademark Licenses, the
Trade Secrets and the Trade Secret Licenses, and the right to sue or otherwise recover for
any past, present and future infringement, dilution, misappropriation, or other violation or
impairment thereof, including the right to receive all proceeds therefrom, including
license fees, royalties, income, payments, claims, damages and proceeds of suit, now or
hereafter due and/or payable with respect thereto.

“Intellectual Property Collateral™ shall mean the Intellectual Property included in
the Collateral.

“Intercompany Note™ shall mean any promissory note evidencing loans made by
the Parent Guarantor, the Company or another Collateral Party to the Parent Guarantor,
the Company or any Subsidiary.

“Investment Property” shall mean the collective reference to (i) all “investment
property” as such term is defined in Section 9-102(a)(b)(49) of the New York UCC
including all Certificated Securities and Uncertificated Securities, all Security
Entitlements and all Securities Accounts (other than any Excluded Property), (i) security
entitlements, in the case of any United States Treasury book-entry securities, as defined
in 31 C.F.R. section 357.2, or, in the case of any United States federal agency book-entry
securities, as defined in the corresponding United States federal regulations governing
such book-entry securities and (iii) whether or not otherwise constituting “investment
property,” all Pledged Debt Securities, Pledged Notes and all Pledged Equity Interests.

“New York UCC™ shall mean the Uniform Comimercial Code as from time to
time in effect in the State of New York.

“Patent License” shall mean all agreements, whether written or oral, providing for
the grant by or to any Collateral Party of any right to manufacture, use or sell any



invention covered in whole or in part by a Patent or providing for a covenant not to sue
for infringement or other violation of any Patent.

“Patents” shall mean:

(1) all letters patent of the United States, any other country, union of countries or
any political subdivision of any of the foregoing, all reissues and extensions thereof,

(i1) all applications for letters patent of the United States or any other country or
union of countries or any political subdivision of any of the foregoing and all divisions,
continuations and continuations-in-part thereof,

(ii1) the right to, and to obtain, any reissues or extensions of any of the foregoing,

(iv) the right to sue or otherwise recover for any past, present and future
infringement or other violation thereof,

(v) all proceeds of the foregoing, including license fees, royalties, income,
payments, claims, damages and proceeds of suit now or hereafter due and/or payable with

respect thereto, and

(vi) all other rights of any kind whatsoever accruing thereunder or pertaining
thereto.

“Petition Date™ as defined in the recitals hereto.

“Permitted Liens™ shall mean Liens not prohibited to exist on the Collateral by the
Loan Documents.

“Person™ shall mean any individual, corporation, partnership, joint venture,
association, joint-stock company, trust, unincorporated organization, limited liability
company or government or other entity.

“Pledged Accounts™ shall have the meaning assigned to such term in Section

4.6(a).

“Pledged Alternative Equity Interests”™ shall mean all interests of any Collateral
Party in participation or other interests in any equity or profits of any business entity and
the certificates, if any, representing such interests and all dividends, distributions, cash,
warrants, rights, options, instruments, securities and other property or proceeds from time
to time received, receivable or otherwise distributed in respect of or in exchange for any
or all of such interests and any other warrant, right or option to acquire any of the
foregoing; provided, however, that Pledged Alternative Equity Interests shall not include
any Pledged Stock, Pledged Partnership Interests, Pledged ILLLC Interests or Pledged
Trust Interests.

“Pledeed Debt Securities™ shall mean all debt securities now owned or hereafter
acquired by any Collateral Party, together with any other certificates, options, rights or




security entitlements of any nature whatsoever in respect of the debt securities of any
Person that may be issued or granted to, or held by, any Collateral Party while this
Agreement is in effect.

“Pledged Equity Interests” shall mean all Pledged Stock, Pledged LLI.C Interests,
Pledged Partnership Interests, Pledged Trust Interests and Pledged Alternative Equity
Interests.

“Pledged Equity Issuer” shall mean the collective reference to each issuer of a
Pledged Security.

“Pledged LIC Interests” shall mean all interests of any Collateral Party now
owned or hereafter acquired in any limited liability company, including all limited
liability company interests listed on Schedule 3.4(a) as of the Closing Date and the
certificates, if any, representing such limited liability company interests and any interest
of such Collateral Party on the books and records of such limited liability company and
all dividends, distributions, cash, warrants, rights, options, instruments, securities and
other property or proceeds from time to time received, receivable or otherwise distributed
in respect of or in exchange for any or all of such limited liability company interests and
any other warrant, right or option to acquire any of the foregoing, including (1) any
Collateral Party’s right to a share of the profits and losses of such limited liability
company, (i) the right to receive distributions from such limited liability company, (ii1)
any Collateral Party’s right to vote and participate in the management of such limited
liability company and (iv) any Collateral Party’s capital account in such limited liability
company.

“Pledged Notes™ shall mean all promissory notes now owned or hercafter
acquired by any Collateral Party including those listed on Schedule 3.4(b) as of the
Closing Date and all Intercompany Notes at any time issued to or held by any Collateral
Party from time to time.

“Pledged Partnership Interests™ shall mean all interests of any Collateral Party
now owned or hereafter acquired in any general partnership, limited partnership, limited
liability partnership or other partnership, including all partnership interests listed on
Schedule 3.4(a) (as of the Closing Date and the certificates, if any, representing such
partnership interests and any interest of such Collateral Party on the books and records of
such partnership and all dividends, distributions, cash, warrants, rights, options,
instruments, securities and other property or proceeds from time to time received,
receivable or otherwise distributed in respect of or in exchange for any or all of such
partnership interests and any other warrant, right or option to acquire any of the
foregoing, including (i) any Collateral Party’s right to a share of the profits and losses of
such partnership, (i1) the right to receive distributions from such partnership, (iii) any
Collateral Party’s right to vote and participate in the management of such partnership
and (iv) any Collateral Party’s capital account in such partnership.

“Pledged Securities™ shall mean the collective reference to the Pledged Debt
Securities, the Pledged Notes and the Pledged Equity Interests.




“Pledged Stock™ shall mean all shares of capital stock now owned or hereafter
acquired by any Collateral Party, including all shares of capital stock listed on Schedule
3.4(a) as of the Closing Date and the certificates, if any, representing such shares and any
interest of such Collateral Party in the entries on the books of the issuer of such shares
and all dividends, distributions, cash, warrants, rights, options, instruments, securities and
other property or proceeds from time to time received, receivable or otherwise distributed
in respect of or in exchange for any or all of such shares and any other warrant, right or
option to acquire any of the foregoing.

“Pledged Trust Interests” shall mean all interests of any Collateral Party now
owned or hereafter acquired in a Delaware business trust or other trust, including all trust
interests listed on Schedule 3.4(a) as of the Closing Date and the certificates, if any,
representing such trust interests and any interest of such Collateral Party on the books and
records of such trust or on the books and records of any securities intermediary pertaining
to such interest and all dividends, distributions, cash, warrants, rights, options,
instruments, securities and other property or proceeds from time to time received,
receivable or otherwise distributed in respect of or in exchange for any or all of such trust
interests and any other warrant, right or option to acquire any of the foregoing.

“Proceeds™ shall mean all “proceeds™ as such term is defined in Section 9-
102(a)(64) of the New York UCC and, in any event, shall include all dividends or other
income from the Investment Property, collections thereon or distributions or payments
with respect thereto.

“Receivable™ shall mean all Accounts and any other any right to payment for
goods or other property sold, leased, licensed or otherwise disposed of or for services
rendered, whether or not such right is evidenced by an Instrument or classified as a
Payment Intangible and whether or not it has been earned by performance. References
herein to Receivables shall include any Supporting Obligation or collateral securing such
Receivable.

“Requirement of T.aw” shall mean as to any Person, the certificate of
incorporation and by-laws or other organizational or governing documents of such Person
and any law, treaty, rule or regulation or determination, ruling or other directive of an
arbitrator or a court or other Governmental Authority, in each case applicable to or
binding upon such Person or any of its property or to which such Person or any of its
property is subject, or which pertains to or governs the legality, validity, perfection,
performance or enforcement of the Loan Documents or the Liens thereunder.

“Responsible Officer” of a Person shall mean a Director, the Chief Executive
Officer, Chief Financial Officer, Treasurer, Executive Vice President, President,
Secretary, Assistant Secretary, or General Counsel of such Person.

“Secured Parties” shall mean collectively, the Administrative Agent, the
Collateral Agent, each Lender and each sub-agent appointed pursuant to Article VIII of
the DIP Credit Agreement by the Administrative Agent with respect to matters relating to




the Loan Documents or by the Collateral Agent with respect to matters relating to any
Collateral Document.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security Documents™ shall mean this Agreement and each of the other security
agreements, pledges, mortgages, assignments (collateral or otherwise), consents and other
instruments and documents executed and delivered pursuant to any of the foregoing or
pursuant to any Loan Document.

“Speciftied Collateral Party” means any Collateral Party formed under the laws of
a state of the United States of America or the Republic of the Marshall Islands.

“Subsidiary” shall mean any subsidiary of the Company.

“Subsidiary Guarantor” shall mean any Subsidiary of the Company that
guarantees any Obligations in accordance with the provisions of the applicable Loan
Document and their respective successors and assigns.

“subsidiary” shall mean, with respect to any Person (referred to in this definition
as the “parent™), any corporation, partnership, limited liability company, association or
other entity of which securities or other ownership interests representing more than 50%
of the equity or more than 50% of the ordinary voting power or more than 50% of the
general partnership interests are, at the time any determination is being made, owned,
controlled or held by the parent or one or more subsidiaries of the parent or by the parent
and one or more subsidiaries of the parent.

“Trade Secret License” shall mean any agreement, whether written or oral,
providing for the grant by or to any Collateral Party of any right in, to or under any Trade
Secret.

“Trade Secrets” shall mean all trade secrets and all other confidential or
proprietary information and know-how, whether or not reduced to a writing or other
tangible form, including all documents and things embodying, incorporating, or
describing any of the foregoing, and with respect to any and all of the foregoing: (i) the
right to sue or otherwise recover for any past, present and future misappropriation or
other violation thereof, (i) all proceeds of the foregoing, including license fees, royalties,
income, payments, claims, damages and proceeds of suit now or hereafter due and/or
payable with respect thereto, and (ii1) all other rights of any kind whatsoever accruing
thereunder or pertaining thereto.

“Trademark I.icense” shall mean any agreement, whether written or oral,
providing for the grant by or to any Collateral Party of any right in, to or under any
Trademark, or providing for a covenant not to sue for infringement, dilution or other
violation of any Trademark.

“Trademarks™ shall mean (i)all trademarks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, trade dress,
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service marks, logos and other source or business identifiers, and all goodwill associated
therewith, now existing or hereafter adopted or acquired, all registrations and recordings
thereof, and all applications in connection therewith, whether in the United States Patent
and Trademark Office or in any similar office or agency of the United States, any State
thereof or any other country, union of countries, or any political subdivision of any of the
foregoing, or otherwise, and all common-law rights related thereto, (ii) the right to, and to
obtain, all renewals thereof, (iii) the goodwill of the business connected with the use of
and symbolized by any of the foregoing, (iv) the right to sue or otherwise recover for any
past, present and future infringement, dilution or other violation of any of the foregoing
or for any injury to the related goodwill, (v) all proceeds of the foregoing, including
license fees, royalties, income, payments, claims, damages and proceeds of suit now or
hereafter due and/or payable with respect thereto, and (vi) all other rights of any kind
whatsoever accruing thereunder or pertaining thereto.

1.2. Other Definitional Provisions.

(a) The words “hereof,” “herein,” “hereto” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section and Schedule references are to the
specific provisions of this Agreement unless otherwise specified.

(b) The meanings given to terms defined herein shall be equally applicable to
both the singular and plural forms of such terms.

(c) Unless otherwise indicated, any reference to any agreement or instrument
shall be deemed to include a reference to such agreement or instrument as assigned, amended,
restated, amended and restated, supplemented, otherwise modified from time to time or replaced
in accordance with the terms of such agreement.

(d) Where the context requires, terms relating to the Collateral or any part
thereof, when used in relation to a Collateral Party, shall refer to the property or assets such
Collateral Party has granted as Collateral or the relevant part thereof.

2

(e) The words “include,” “includes™ and “including,” and words of similar
import, shall not be limiting and shall be deemed to be followed by the phrase “without
limitation.”

€3] With respect to any term used herein but not defined herein and defined by
cross-reference to another agreement, if any such agreement is terminated or shall otherwise
cease to be in effect (and there shall not be any restatement, replacement or refinancing thereof),
such defined term shall have the meaning set forth in such agreement immediately prior to the
time such agreement ceases to be in effect.

SECTION 2 GRANT OF SECURITY INTEREST;
CONTINUING LIABILITY UNDER COLLATERAL

(a) In addition to the security interest and liens provided in the DIP Orders,
cach Collateral Party hereby assigns and transfers to the Collateral Agent, and grants to the
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Collateral Agent, for the benefit of the Secured Parties, in each case of a Grantor that is a Debtor
subject to the Interim DIP Order (as the same may be amended, supplemented, or otherwise
modified by the Final DIP Order) and in accordance with the terms thereof?, a lien on and a first
priority (subject to Permitted Liens) security interest in all of the Collateral now owned or at any
time hereafter acquired by such Collateral Party or in which such Collateral Party now has or at
any time in the future may acquire any right, title or interest, as collateral security for the prompt
and complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) of the Obligations.

(h) The Collateral Parties and the Collateral Agent hereby acknowledge and
agree that the security interest created hereby in the Collateral is not, in and of itself, to be
construed as a grant of a fee interest in (as opposed to a security interest in) any Intellectual
Property, including any Copyright, Trademark, Patent, Copyright License, patent license,
Trademark License, Trade Secret or Trade Secret License.

(c) This Agreement, and the security interests and Liens granted and created
herein, secures the payment and performance of all Obligations now or hereafter in effect,
whether direct or indirect, absolute or contingent, and whether for principal, reimbursement
obligations, interest (including any interest accruing at the then applicable rate provided in any
applicable Loan Document after the maturity thereof and reimbursement obligations therein and
interest accruing at the then applicable rate provided in any applicable Loan Document after the
filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or
like proceeding relating to any Collateral Party, whether or not a claim for post-filing or post-
petition interest 1s allowed in such proceeding), fees, premiums, penalties, indemnifications,
expenses or otherwise, and including all amounts that constitute part of the Obligations and
would be owed by any Collateral Party but for the fact that they are unenforceable or not allowed
due to a pending Bankruptcy Case or Insolvency Proceeding. For purposes of perfecting the
security interests hereunder, all property in the possession or control of the Collateral Agent will
be held by the Collateral Agent for the benefit of the Secured Parties.

(d) Notwithstanding anything herein to the contrary, (i) each Collateral Party
shall remain liable for all obligations under and in respect of the Collateral and nothing contained
herein is intended or shall be a delegation of duties to the Collateral Agent or any other Secured
Party, (ii) each Collateral Party shall remain liable under each of the agreements included in the
Collateral, including any Receivables, any Contracts and any agreements relating to Pledged
Partnership Interests or Pledged 1.I.C Interests, to perform all of the obligations undertaken by it
thereunder all in accordance with and pursuant to the terms and provisions thereof and neither
the Collateral Agent nor any other Secured Party shall have any obligation or liability under any
of such agreements by reason of or arising out of this Agreement or any other document related
hereto nor shall the Collateral Agent nor any other Secured Party have any obligation to make
any inquiry as to the nature or sufficiency of any payment received by it or have any obligation
to take any action to collect or enforce any rights under any agreement included in the Collateral,
including any agreements relating to any Receivables, any Contracts, or any agreements relating
to Pledged Partnership Interests or Pledged LLC Interests and (ii1) the exercise by the Collateral

' Note to K&E: Agreed Security Principles are covered elsewhere.
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Agent of any of its rights hereunder shall not release any Collateral Party from any of its duties
or obligations under the contracts and agreements included in the Collateral, including any
agreements relating to any Receivables, any Contracts and any agreements relating to Pledged
Partnership Interests or Pledged LLC Interests.

(e) Notwithstanding anything herein to the contrary or any other Loan
Document, and other than in accordance with the Agreed Security Principles, no applicable
Collateral Party shall be required to take any actions with respect to the creation or perfection of
security interests on any Collateral that are within or subject to the laws of any jurisdiction
outside of the United States.

3] Notwithstanding anything herein to the contrary or any other Loan
Document, the obligations and liabilities of each Collateral Party or Subsidiary Guarantor
incorporated in Norway (a “Norwegian Guarantor”) under this Agreement or any other Loan
Document to which it is a party shall be limited by such mandatory provisions of law applicable
to that Norwegian Guarantor limiting the legal capacity or ability of the relevant Norwegian
Guarantor to grant Collateral hereunder (including, but not limited to, the provisions of Sections
8-7 to 8-10 (both inclusive) of the Norwegian Private Limited Liability Companies Act of 13
June 1997 No. 44 or the Norwegian Public Limited Liability Companies Act of 13 June 1997
No. 45 (as the case may be)), and the obligations and liability of each such Norwegian Guarantor
under this Section 2 or under any other Collateral, guarantee or indemnity contained in this
Agreement or any other Loan Document shall only apply to the extent not so limited.
Furthermore, the liability of each Norwegian Guarantor under this Agreement or any other Loan
Document to which it is a party shall be limited to $60,000,000, plus any unpaid amount of
interest, fees, liability, costs and expenses under the Loan Documents. To the extent permitted
by law, each Norwegian Guarantor specifically waives all rights under the provisions of (and/or
principles derived from) the Norwegian Financial Agreements Act of 25 June 1999 no. 46.

(2) Notwithstanding anything herein to the contrary or any other Loan
Document, no Collateral Party other than any Specified Collateral Party shall be required to
provide information for purposes of completing the Schedules to this Agreement.

SECTION 3 REPRESENTATIONS AND WARRANTIES

Each Collateral Party hereby represents and warrants to the Collateral Agent and
cach other applicable Secured Party that:

3.1.  Title; No Other Liens. Such Collateral Party owns or has a right to use
each item of the Collateral in which it purports to grant a Lien hereunder free and clear of any
and all Liens or claims except for Permitted Liens.

3.2.  Perfected Liens. As of the Closing Date, in addition to the security
interests granted and perfected upon and subject to the DIP Orders, the security interests granted
pursuant to this Agreement (a) upon completion of the filings and other actions specified on
Schedule 3.2(a). will constitute valid perfected (other than with respect to any Subsidiary that 1s
not a Material First-Tier Subsidiary (unless set forth on Schedule A of the Agreed Security
Principles as of the Closing Date) and to the extent perfection may be achieved by such filings
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and other actions) security interests in all of the Collateral in favor of Collateral Agent, for the
benefit of the Secured Parties, as collateral security for each Collateral Party’s Obligations,
enforceable under the laws of the State of New York, except for as provided in the DIP Orders,
in accordance with the terms hereof against all creditors of each Collateral Party and any Persons
purporting to purchase any Collateral from each Collateral Party, and (b) are prior to all other
liens on the Collateral in existence on the date hereof except for Permitted Liens. As of the
Closing Date, but subject in all respects to Section 5.17 of the DIP Credit Agreement and the
Agreed Security Principles, each Collateral Party has taken all actions necessary, including those
specified in Section 4.1, to: (i) establish the Collateral Agent’s “control” (within the meanings of
Sections 8-106 and 9-106 of the New York UCC) over any portion of the Investment Property
that is Collateral constituting Certificated Securities, Uncertificated Securities, Securities
Accounts, Securities Entitlements or Commodity Accounts, (ii) establish the Collateral Agent’s
“control” (within the meaning of Section 9-104 of the New York UCC) over all Deposit
Accounts, Securities Accounts and Commodity Accounts that are Collateral, and (iii) establish
the Collateral Agent’s “control” (within the meaning of Section 16 of the Uniform Electronic
Transaction Act as in effect in the applicable jurisdiction (the “UETA™)) over all “transferable
records™ (as defined in UETA) that are Collateral; provided that the foregoing representation
shall not apply to any Excluded Property.

3.3. Name, Jurisdiction of Organization, etc. On the Closing Date, such
Collateral Party’s exact legal name (as indicated on the public record of such Collateral Party’s
jurisdiction of formation or organization), jurisdiction of organization, organizational
identification number, if any, and the location of such Collateral Party’s chief executive office or
sole place of business are specified on Schedule 3.3. Except as disclosed on Schedule 3.3, as of
the Closing Date, each Collateral Party is organized solely under the law of the jurisdiction so
specified and has not filed any certificates of domestication, transfer or continuance in any other
jurisdiction. Except as specified on Schedule 3.3, as of the Closing Date, no such Collateral
Party has changed its name or jurisdiction of organization within the past five years, (ii) no such
Collateral Party has within the last five years become bound (whether as a result of merger or
otherwise) as a grantor under a security agreement entered into by another Person which has not
heretofore been terminated and (ii1) no such Collateral Party has changed its corporate structure
in any way (e.g. by merger, consolidation, change in corporate form or otherwise) within the past
two years.

3.4. Investment Property

(a) As of the Closing Date, Schedule 3.4(a) sets forth all of the Pledged Stock,
Pledged LL.C Interests, Pledged Partnership Interests and Pledged Trust Interests owned by any
Collateral Party and such Pledged Equity Interests constitute the percentage of issued and
outstanding shares of stock, percentage of membership interests, percentage of partnership
interests or percentage of beneficial interest of the respective issuers thereof indicated on such
Schedule. As of the Closing Date, Schedule 3.4(b) sets forth under the heading “Pledged Debt
Securities” or “Pledged Notes™ all of the Pledged Debt Securities and Pledged Notes (if any)
owned by any Collateral Party. As of the Closing Date, Schedule 3.4(¢) sets forth under the
headings “Securities Accounts,” “Commodity Accounts,” and “Deposit Accounts™ respectively,
all of the Securities Accounts, Commodity Accounts and Deposit Accounts in which each
Collateral Party has an interest that are included in the Collateral and are not Excluded Property.
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(b) As of the Closing Date, the shares of Pledged Equity Interests pledged by
such Collateral Party hereunder constitute all of the issued and outstanding shares of all classes
of the capital stock of each Pledged Equity Issuer owned by such Collateral Party.

(©) As of the Closing Date, the Pledged Equity Interests have been duly and
validly issued and all the shares of the Pledged Stock are fully paid and, in respect of stock of a
corporation only, nonassessable.

(d) As of the Closing Date, the terms of any uncertificated Pledged 1.I.C
Interests and Pledged Partnership Interests do not provide that they are securities governed by
Article 8 of the Uniform Commercial Code in effect from time to time in the “issuer’s
jurisdiction” of each Pledged Equity Issuer thereof (as such term is defined in the Uniform
Commercial Code in effect in such jurisdiction).

(e) Such Collateral Party is the record and beneficial owner of, and has good
and marketable title to, the Investment Property and Deposit Accounts, Securities Accounts and
Commodity Accounts pledged by it hereunder, free of any and all Liens or options in favor of, or
claims of, any other Person, except Permitted Liens, and, as of the Closing Date, there are no
outstanding warrants, options or other rights to purchase, or shareholder, voting trust or similar
agreements outstanding with respect to, or property that is convertible into, or that requires the
issuance or sale of, any Pledged Equity Interests.

3.5. Intellectual Property. As of the Closing Date, each Collateral Party owns
and possesses or has a license or other right to use all material Intellectual Property as is
necessary for the conduct of the businesses of such Collateral Party, without any infringement
upon rights of others which could reasonably be expected to have a material adverse effect,
except to the extent failure to own or possess or have such license of right would not reasonably
be expected to have a material adverse effect.

3.6. Commercial Tort Claims. Except as otherwise listed on Schedule 3.6, no
Collateral Party has any Commercial Tort Claims as of the Closing Date that, in the reasonable
determination of the applicable Collateral Party, are expected to result in a judgement in excess
of the amounts set forth in the definition of Excluded Perfection Step.

SECTION 4 COVENANTS

Each Collateral Party covenants and agrees with the Collateral Agent and the
other Secured Parties that, in accordance with and subject to the Agreed Securities Principles,
from and after the Closing Date, until the Discharge of the Obligations:

4.1. Delivery and Control of Instruments, Certificated Securities and
Investment Property. If any of the Collateral is or shall become evidenced or represented by any
Instrument or Certificated Security and such Instrument or Certificated Security shall not
constitute Excluded Property or, in the case of an Instrument, an Excluded Perfection Step, then
the applicable Collateral Party shall use commercially reasonable efforts to deliver within sixty
(60) days thereof such Instrument (other than checks received in the ordinary course of business)
or Certificated Security to the Collateral Agent, duly endorsed in a manner reasonably
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satisfactory to the Collateral Agent, to be held as Collateral pursuant to this Agreement and
subject to the terms of the DIP Orders.

4.2. Maintenance of Insurance. In respect of each Collateral Party
incorporated or formed under the laws of a state of the United States of America or the Republic
of the Marshall Islands, each Collateral Party shall use commercially reasonable efforts to
include the Collateral Agent as additional insured on all liability insurance policies of such
Collateral Party (except entries in Protection and Indemnity clubs in respect of such Collateral
Party’s vessels) and to include the Collateral Agent as loss payee in respect of claims on all
insurance policies, but only as their interest may appear. Fach such Collateral Party will use
commercially reasonable efforts to cause all such material insurance policies to provide that no
cancellation thereof shall be effective until at least 30 days (or, in the case of non-payment or
premium, 10 days) after sending written notice to the Collateral Agent. For the avoidance of
doubt, no such actions under this Section 4.2 shall be required prior to the Closing Date.

43, Maintenance of Perfected Security Interest; Further Documentation.

(a) Such Collateral Party shall, to the extent such perfection is required
hereunder (including, and subject to the terms of the DIP Orders), maintain each of the security
interests created by this Agreement as a perfected security interest having at least the priority, but
subject to the limitations with respect to perfection described in Section 3.2 and the Agreed
Security Principles and shall, in accordance with its business practices from time to time, defend
such security interest against the material claims and demands of all persons whomsoever,
provided, however, that nothing herein shall limit the rights of such Collateral Party under the
Loan Documents to dispose of the Collateral and/or limit the provisions relating to the release of
the Liens in the Loan Documents.

(b) Such Collateral Party shall furnish to the Collateral Agent from time to
time statements and schedules further identifying and describing the Collateral and, in the case of
any Collateral Party, such other reports in connection with the assets and property of such
Collateral Party as the Collateral Agent may reasonably request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the
Collateral Agent (upon direction by the Required Lenders under the DIP Credit Agreement), and
at the sole expense of such Collateral Party, such Collateral Party shall promptly and duly
authorize, execute and deliver, and have recorded, such further instruments and documents and
take such further actions as the Collateral Agent (upon direction by the Required Lenders under
the DIP Credit Agreement) may reasonably request for the purpose of obtaining or preserving the
full benefits of this Agreement and of the rights and powers herein granted, including (i) the
filing of any financing or continuation statements under the Uniform Commercial Code (or other
similar laws) in effect in any jurisdiction with respect to the security interests created hereby and
(i) in the case of Investment Property and Deposit Accounts, Securities Accounts and
Commodity Accounts that are part of the Collateral and are not Excluded Property and any other
relevant Collateral, using commercially reasonable efforts to take any actions necessary to enable
the Collateral Agent to obtain “control” (within the meaning of the applicable Uniform
Commercial Code) with respect thereto.
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4.4,  Changes in l.ocation. Name, Jurisdiction of Incorporation, etc. FEach
Collateral Party agrees promptly to notify the Collateral Agent in writing of any change (1) in its
legal name, (i1) in its identity or type of organization or corporate structure, (ii1) in its Federal
Taxpayer Identification Number or organizational identification number or (iv) in its jurisdiction
of organization. Each Collateral Party agrees promptly to provide the Collateral Agent with
certified organizational documents reflecting any of the changes described in the immediately
preceding sentence. Each Collateral Party agrees that if it effects or permits any change referred
to in the first sentence of this Section 4.4 it will ensure that all filings have been made, or will
have been made within any applicable statutory period, under the Uniform Commercial Code
and subject to the terms of the DIP Order or otherwise that are required in order for the Collateral
Agent at all times following such change to have a valid, legal and perfected security interest
(subject to Permitted Liens) in all the Article 9 Collateral, for the benefit of the Secured Parties,
with the priority required hereunder.

4.5. Commercial Tort Claims. Subject to the terms of the DIP Orders, such
Collateral Party shall advise the Collateral Agent within sixty (60) days of knowledge of any
Commercial Tort Claim held by such Collateral Party that, in the reasonable determination of the
applicable Collateral Party, is expected to result in a judgement in excess of the amounts set forth
in the definition of Excluded Perfection Step, and shall use commercially reasonable efforts to
promptly execute a supplement to this Agreement to grant a security interest in such Commercial
Tort Claim to the Collateral Agent for the benefit of the Secured Parties.

4.6. Deposit and Securities Accounts.

(a) Subject to the DIP Orders and Cash Collateral Orders, each Collateral
Party shall use commercially reasonable efforts to deliver to the Collateral Agent one or more
Control Agreements (Deposit, Securities and Commodity Accounts), executed by all parties
thereto, for each Deposit Account, each Securities Account and each Commodity Account that is
included in the Collateral and is not Excluded Property in which such Collateral Party has an
interest as of the Closing Date (collectively, the “Pledged Accounts™);, provided that no
Collateral Party shall be required at any time to enter into Control Agreements (Deposit,
Securities and Commodity Accounts) with respect to any Deposit Account, Securities Account
or Commodity Account solely to the extent that the same constitutes Excluded Property or an
Excluded Perfection Step at such time. Each Collateral Party shall use commercially reasonable
efforts to deliver to the Collateral Agent on or prior to sixty (60) days after the date on which any
additional Deposit Account, Securities Account or Commodity Account in which any Collateral
Party has an interest is opened or acquired (except to the extent any such account constitutes
Excluded Property).

(h) Each Collateral Party irrevocably authorizes the Collateral Agent to notify
each Depositary Bank of the occurrence of an Event of Default. Following the occurrence and
during the continuation of an Event of Default (after giving effect to any waivers or cure
periods), the Collateral Agent (upon direction by the Required Lenders under the DIP Credit
Agreement) may instruct each Depositary Bank to transfer immediately all funds and
investments held in each Deposit Account, Securities Account or Commodity Account to an
account designated by the Collateral Agent; provided, however, that the Collateral Agent agrees
that it shall deliver such instruction only during the continuation of an Event of Default. Each
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Collateral Party hereby agrees to irrevocably direct each Depositary Bank to comply with the
instructions of the Collateral Agent with respect to the applicable Deposit Account, Securities
Account or Commodity Account held by such Depositary Bank without further consent from the
Collateral Party or any other Person.

(©) Notwithstanding anything in this Section 4 to the contrary, the time period
for any delivery, filing, perfection or other action in respect of the Collateral or insurance
(including any notice in respect thereof) may, prior to the Discharge of the Obligations, be
extended by the Collateral Agent (upon direction by the Required Lenders under the DIP Credit
Agreement) acting in good faith.

SECTION 5 REMEDIAL PROVISIONS

5.1.  Certain Matters Relating to Receivables.

(a) Subject to the DIP Orders, at any time after the occurrence and during the
continuance of an Event of Default, the Collateral Agent shall have the right, but shall in no way
be obligated, to make test verifications of the Receivables that are included in the Collateral in
any manner and through any medium that it reasonably considers advisable, and each Collateral
Party shall furnish all such assistance and information as the Collateral Agent may require in
connection with such test verifications. At any time and from time to time after the occurrence
and during the continuance of an Event of Default, upon the Collateral Agent’s request (upon
direction by the Required Lenders under the DIP Credit Agreement and subject to the terms of
the DIP Orders) and at the expense of the relevant Collateral Party, such Collateral Party shall
cause independent public accountants or others satisfactory to the Collateral Agent to furnish to
the Collateral Agent reports showing reconciliations, aging and test verifications of, and trial
balances for, the Receivables that are included in the Collateral.

(h) Each Collateral Party may collect such Collateral Party’s Receivables that
are included in the Collateral, and each Collateral Party hereby agrees to continue to collect all
amounts due or to become due to such Collateral Party under the Receivables and any
Supporting Obligation, in each case, that are included in the Collateral and diligently exercise, in
accordance with such Collateral Party’s business practices, each material right it may have under
any Receivable and any Supporting Obligation, in each case, that are included in the Collateral at
its own expense; provided that such Collateral Party is not required to pursue litigation
proceedings; provided, further, that the Collateral Agent may curtail or terminate said authority
at any time after the occurrence and during the continuance of an Event of Default as provided in
Section 4.6. If required by the Collateral Agent at any time after the occurrence and during the
continnance of an Event of Default any payments of Receivables that are included in the
Collateral, when collected by any Collateral Party, (i) shall be forthwith (and, in any event,
within five Business Days) deposited by such Collateral Party in the exact form received, duly
endorsed by such Collateral Party to the Collateral Agent for the benefit of the Secured Parties if
required, in a Collateral Account maintained under the control of the Collateral Agent, subject to
withdrawal by the Collateral Agent for the account of the Secured Parties only as provided in
Section 5.7, and (ii) until so turned over, shall be held by such Collateral Party for the Secured
Parties, segregated from other funds of such Collateral Party. Each such deposit of Proceeds of
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Receivables that are included in the Collateral shall be accompanied by a report identifying in
reasonable detail the nature and source of the payments included in the deposit.

(c) At any time after the occurrence and during the continuance of an Event of
Default, at the Collateral Agent’s request each Collateral Party shall deliver to the Collateral
Agent, to the extent available, all original and other documents evidencing, and relating to, the
agreements and transactions which gave rise to the Receivables that are included in the
Collateral, including all original orders, invoices and shipping receipts.

5.2 Communications with Obligors; Collateral Parties Remain Liable.

(a) At any time after the occurrence and during the continuance of an Event of
Default, the Collateral Agent (upon direction by the Required Lenders under the DIP Credit
Agreement and subject to the terms of the DIP Orders) in its own name or in the name of others
may at any time communicate with obligors under the Receivables that are included in the
Collateral and parties to the Contracts to verity with them to the Collateral Agent’s reasonable
satisfaction the existence, amount and terms of any Receivables or Contracts, in each case, that
are included in the Collateral.

(b) At any time after the occurrence and during the continuance of an Event of
Default, the Collateral Agent (upon direction by the Required Lenders under the DIP Credit
Agreement and subject to the terms of the DIP Orders) may at any time notify, or require any
Collateral Party to so notify, the Account Debtor or counterparty on any Receivable or Contract
that is included in the Collateral of the security interest of the Collateral Agent therein. In
addition, after the occurrence and during the continuance of an Event of Default, the Collateral
Agent (upon direction by the Required Lenders under the DIP Credit Agreement and subject to
the terms of the DIP Orders) may, upon written notice to the applicable Collateral Party, notify,
or require any Collateral Party to notify, the Account Debtor or counterparty to make all
payments under the Receivables and/or Contracts that are included in the Collateral directly to
the Collateral Agent.

(©) No Secured Party shall have any obligation or liability under any
Receivable (or any agreement giving rise thereto) or Contract that is included in the Collateral by
reason o