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CONTINUATION OF ITEM ONE FROM RECORDATION COVER SHEET

1. Name of conveying party(ies):

LAIDLAW ENVIRONMENTAL SERVICES, INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (US), INC. (DE Corporation)

LES MERGER, INC. (DE Corporation)

LES ACQUISITION, INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES OF ILLINOIS, INC. (IL Corporation)

GSX CHEMICAL SERVICES OF OHIO, INC. (OH Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (BDT), INC. (NY Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (FS), INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (GS), INC. (TN Corporation)

LAIDLAW ENVIRONMENTAL SERVICES OF CHATTANOOGA, INC. (TN Corporation)
LAIDLAW ENVIRONMENTAL SERVICES OF WHITE CASTLE, INC. (CO Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (RECOVERY), INC. (LA Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (TS), INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (IMPERIAL VALLEY), INC. (CA Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (LOKERN), INC. (CA Corporation)
LAIDLAW ENVIRONMENTAL SERVICES OF CALIFORNIA, INC. (CA Corporation)

LAIDLAW ENVIRONMENTAL SERVICES OF SOUTH CAROLINA, INC. (SC
Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (NORTH EAST), INC. (NH Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (TES), INC. (TX Corporation)
LAIDLAW CHEMICAL SERVICES, INC. (MA Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (TOC), INC. (SC Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (TG), INC. (DE Corporation)

TRADEMARK
REEL: 1810 FRAME: 0063



LAIDLAW ENVIRONMENTAL SERVICES (ALTAIR), INC. (TX Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (WT), INC. (OH Corporation)
LAIDLAW ENVIRONMENTAL SERVICES OF BARTOW, INC. (FL Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (THERMAL TREATMENT), INC. (DE
Corporation)

LEMC, INC. (DE Corporation)

LAIDLAW OSCO HOLDINGS, INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES OF NASHVILLE, INC. (TN Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (CLIVE), INC. (OK Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (LONE AND GRASSY MOUNTAIN), INC.
(OK Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (TULSA), INC. (OK Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (SAN ANTONIO), INC. (TX Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (WICHITA), INC. (KS Corporation)
LAIDLAW ENVIRONMENTAL SERVICES OF DELAWARE, INC. (DE Corporation)
CORSAN TRUCKING, INC. (LA Corporation)

USPCI, INC. OF GEORGIA (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (SAN JOSE), INC. (CA Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (SAWYER), INC. (OK Corporation)
CHEMCLEAR, INC. OF LOS ANGELES (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (ROSEMOUNT), INC. (MN Corporation)
LES HOLDING’S, INC. (DE Corporation)

EAST CARBON DEVELOPMENT FINANCIAL PARTNERS, INC. (UT Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (TUCKER), INC. (GA Corporation)

NINTH STREET PROPERTIES, INC. (MO Corporation)
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LAIDLAW ENVIRONMENTAL SERVICES (MT. PLEASANT), INC. (TN Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (DEER TRAIL), INC. (CO Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (MINNEAPOLIS), INC. (MN Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (LOS ANGELES), INC. (CA Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (BATON ROUGE), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (PLAQUEMINE), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (BRIDGEPORT), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (DEER PARK), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (TIPTON), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL, INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (SUSSEX), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES (GLOUCESTER), INC. (DE Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (CUSTOM TRANSPORT), INC. (DE
Corporation)

LAIDLAW ENVIRONMENTAL SERVICES (ARAGONITE), INC. (DE Corporation)
LAIDLAW ENVIRONMENTAL SERVICES DE MEXICO, S.A. DE C.V.

LAIDLAW ENVIRONMENTAL SERVICES (PUERTO RICO), INC. (Puerto Rico
Corporation)
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AMENDED AND RESTATED
GUARANTEE AND COLLATERAL AGREEMENT

made by

LES, INC.

LAIDLAW ENVIRONMENTAL SERVICES, INC.

and certain of its Subsidiaries

in favor of

TORONTO DOMINION (TEXAS), INC.
as General Administrative Agent

Dated as of April 3, 1998
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AMENDED AND RESTATED
GUARANTEE AND COLLATERAL AGREEMENT

AMENDED AND RESTATED GUARANTEE AND COLLATERAL AGREEMENT,
dated as of April 3, 1998 (amending and restating the Guarantee and Collateral Agreement. dated as of
May 15, 1997), made by each of the signatories hereto (together with any other entity that may
become a party hereto as provided herein, the "Grantors"), in favor of TORONTO DOMINION
(TEXAS), INC., as General Administrative Agent (in such capacity, the "General Administrative
Agent") ror the banks and other financial institutions or entities (the "Lenders") from time to time
parties to the Amended and Restated Credit Agreement, dated as of April 3, 1998 (as amended,
supplemented or otherwise modified from time to time, the "Credit Agreement"), among LES. INC., a
Delaware corporation (the "Company"), LAIDLAW ENVIRONMENTAL SERVICES (CANADA)
LTD. (the "Canadian Borrower"; together with the Company, the "Borrowers"), the Lenders, the
General Administrative Agent, The Toronto-Dominion Bank, as Canadian Administrative Agent, TD
Securities (USA) Inc., as Arranger, The Bank of Nova Scotia, NationsBank, N.A., The First National
Bank of Chicago and Wachovia Bank, N.A., as Managing Agents, The Bank of Nova Scotia and The
First National Bank of Chicago, as Co-Documentation Agents, and NationsBank, N.A., as Syndication

Agent.

WHEREAS, the Borrowers entered into the Credit Agreement, dated as of May 15,
1997 (the "Existing Credit Agreement"), with the General Administrative Agent, the Canadian
Administrative Agent, the Arranger, certain of the Managing Agents, the Syndication Agent and the
banks and other financial institutions from time to time parties thereto;

WHEREAS, in connection with the Existing Credit Agreement, the Borrowers have
executed the Guarantee and Collateral Agreement, dated as of May 15, 1997 (the "Existing Collateral
Agreement”), in favor of the General Administrative Agent for the ratable benefit of the lenders under
the Existing Credit Agreement, as the same may be amended, supplemented or otherwise modified

from time to time;

WHEREAS. the Borrowers, the Agent and the Lenders have entered into the Credit
Agreement to amend and restate the Existing Credit Agreement;

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will
be used in part to enable the Borrowers to provide for financing of the Exchange Offer and the Merger
(each as defined in the Credit Agreement) and related costs and expenses, and for the refinancing of
certain existing indebtedness of Safety-Kleen Corp.;

WHEREAS, the Borrowers are members of an affiliated group of companies that
includes each other Grantor;

WHEREAS, the Borrowers and the other Grantors are engaged in related businesses,
and each Grantor will derive substantial direct and indirect benefit from the making of the extensions
of credit under the Credit Agreement, the Exchange Offer and the Merger; and

093110 G154 01964 983CGNUG.GLUA
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WHEREAS, it is a condition precedent to the obligations of the Lenders to make their
respective Extensions of Credit to the Borrowers under the Credit Agreement, for the parties hereto to
amend and restate the Existing Collateral Agreement in order to confirm and continue the provision of
the collateral security to secure the due and prompt payment and performance of all the Borrowers’
obligations now or hereafter arising under or referred to in the Credit Agreement;

NOW, THEREFORE, in consideration of the premises and tc induce the General
Administrative Agent and the Lenders to enter into the Credit Agreement and the Working Capital
Lender to enter into the Working Capital Facility and to induce the Lenders and the Working Capital
Lender to make their respective extensions of credit to the Borrowers thereunder, the parties hereto
agree that the Existing Collateral Agreement is hereby amended and restated in its entirety as follows:

SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement, and the
following terms which are defined in the Uniform Commercial Code in effect in the State of New
York on the date hereof are used herein as so defined: Accounts, Chattel Paper, Documents,
Equipment, Farm Products, Instruments and Inventory.

(b) The following terms shall have the following meanings: .
"Agreement": this Amended and Restated Guarantee and Collateral Agreement, as the
same may be amended, supplemented or otherwise modified from time to time.

"Borrower Obligations": the collective reference to the unpaid principal of and interest
on the Loans, Reimbursement Obligations, Acceptance Reimbursement Obligations and
Acceptance Notes, the Company’s guarantee obligations under Section 13 of the Credit
Agreement and all other obligations and liabilities of the Borrowers (including, without
limitation, interest accruing at the then applicable rate provided in the Credit Agreement after
the maturity of the Loans, Reimbursement Obligations, Acceptance Reimbursement Obligations
and Acceptance Notes and interest accruing at the then applicable rate provided in the Credit
Agreement after the filing of any petition in bankruptcy, or the commencement of any
insolvency, reorganization or like proceeding, relating to any Borrower, whether or not a claim
for post-filing or post-petition interest is allowed in such proceeding) to the General
Administrative Agent or any Lender (or, in the case of any Hedging Agreement referred to
below, any Affiliate of any Lender), whether direct or indirect, absolute or contingent, due or
to become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Credit Agreement, this Agreement, the other Loan Documents, any Letter
of Credit or any Hedging Agreement entered into by any Borrower with any Person which, at
the time such Hedging Agreement is entered into, is a Lender (or any Affiliate of any Lender)
or any other document made, delivered or given in connection therewith, in each case whether
on account of principal, interest, reimbursement obligations, guarantee obligations, fees,
indemnities, costs, expenses or otherwise (including, without limitation, all fees and
disbursements of counsel to the General Administrative Agent or to the Lenders that are
required to be paid by any Borrower pursuant to the terms of any of the foregoing
agreements).
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"California Bonds": the 6.70% California Pollution Control Financing Authority
Pollution Control Refunding Revenue Bonds 1997 Series A due July 1, 2007 in the aggregate
principal amount of $19,500,000.

"Collateral”: as defined in Section 3.

"Collateral Account": any collateral account established by the General Administrative
Agent as provided in Section 6.1 or 6.4.

"Contracts”: the contracts and agreements listed in Schedule 7, as the same may be
amended, supplemented or otherwise modified from time to time, including, without limitation,
(i) all rights of any Grantor to receive moneys due and to become due to it thereunder or in
connection therewith, (ii) all rights of any Grantor to damages arising thereunder and (ii1) all
rights of any Grantor to perform and to exercise ail remedies thereunder.

"Copyrights": (i) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished (including, without limitation, those listed in Schedule 6), all
registrations and recordings thereof, and all applications in connection therewith, including,
without limitation, all registrations, recordings and applications in the United States Copyright
Office, and (ii) the right to obtain all renewals thereof.

"Copyright Licenses”: any written agreement naming any Grantor as licensor or
licensee (including, without limitation, those listed in Schedule 6}, granting any right under
any Copyright, including, without limitation, the grant of rights to manufacture, distribute,
exploit and sell materials derived from any Copyright.

"General Intangibles”: all "general intangibles” as such term is defined in Section 9-
106 of the Uniform Commercial Code in effect in the State of New York on the date hereof
and, in any event, including, without limitation, with respect to any Grantor, all contracts,
agreements, instruments and indentures in any form, and portions thereof, to which such
Grantor is a party or under which such Grantor has any right, title or interest or to which such
Grantor or any property of such Grantor is subject, as the same may from time to time be
amended, supplemented or otherwise modified, including, without limitation, (i) all nghts of
such Grantor to receive moneys due and to become due to it thereunder or in connection
therewith, (i1) all rights of such Grantor to damages arising thereunder and (iit) all rights of
such Grantor to perform and to exercise all remedies thereunder, in each case to the extent the
grant by such Grantor of a security interest pursuant to this Agreement in its right, title and
interest in such contract, agreement, instrument or indenture is not prohibited by such contract,
agreement, instrument or indenture without the consent of any other party thereto, would not
give any other party to such contract, agreement, instrument or indenture the right to terminate
its obligations thereunder, or is permitted with consent if all necessary consents to such grant
of a security interest have been obtained from the other parties thereto (it being understood
that the foregoing shall not be deemed to obligate such Grantor to obtain such consents);
provided, that the foregoing limitation shall not affect, limit, restrict or impair the grant by
such Grantor of a security interest pursuant to this Agreement in any Receivable or any money
or other amounts due or to become due under any such contract, agreement, instrument or
indenture.
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"Guarantor Obligations": with respect to any Guarant:. the collective reference to (1)
the Borrower Obligations, (ii) the Working Capital Obligations and (iii) all obligations and

liabilities of such Guarantor which may arise under or in connection with this Agreement or
any other Loan Document to which such Guarantor is a party, in each case whether on account
of guarantee obligations, reimbursement obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all fees and disbursements of counsel to the General
Administrative Agent or to the Lenders that are required to be paid by such Guarantor
pursuant to the terms of this Agreement or any other Loan Document).

"Guarantors": the collective reference to each Grantor other than the Company.

"Holdings": Laidlaw Environmental Services, Inc. (formerly known as Rollins
Environmental Services, Inc.), a Delaware corporation.

"Intellectual Property”: 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, without limitation, the Copyrights, the Copyright Licenses, the
Patents, the Patent Licenses, the Trademarks and the Trademark Licenses, and all rights to sue
at law or in equity for any infringement or other impairment thereof, including the right to
receive all proceeds and damages therefrom.

"Intercompany Note": any promissory note evidencing loans made by any Grantor to
Holdings or any of its Subsidiaries.

"Investment Property"”: the collective reference to (i) all "investment property” as such
term is defined in Section 9-115 of the New York UCC on the date hereof and (i1) whether or
not constituting "investment property” as so defined, all Pledged Securities.

"Issuers": the collective reference to each issuer of a Pledged Security.

"Lenders": as defined in the preambles to this Agreement and including, unless the
context otherwise requires, each Affiliate of any Lender that has entered into any Hedging
Agreement with either Borrower.

"New York UCC": the Uniform Commercial Code as from time to time in effect in
the State of New York.

"Obligations”: (i) in the case of the Company, the Borrower Obligations and the
Working Capital Obligations, and (ii) in the case of each Guarantor, its Guarantor Obligations.

"Patents": (i) all letters patent of the United States, any other country or any political
subdivision thereof, all reissues and extensions thereof, including, without limitation, any of
the foregoing referred to in Schedule 6, (ii) all applications for letters patent of the United
States or any other country and all divisions, continuations and continuations-in-part thereof,
including, without limitation, any of the foregoing referred to in Schedule 6, and (iii) ail rights
to obtain any reissues or extensions of the foregoing.
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"Patent License": all agreements, whether written or oral, providing for the grant by
or to any Grantor of any right to manufacture, use or sell any invention covered in whole or in
part by a Patent, including, without limitation, any of the foregoing referred to in Schedule 6.

"Pledged Notes": all promissory notes listed on Schedule 2, all Intercompany Notes at
any time issued to any Grantor and all other promissory notes issued to or held by any Grantor
(other than promissory notes issued in connection with extensions of trade credit by any

Grantor in the ordinary course of business).

"Pledged Securities™: the collective reference to the Pledged Notes and the Pledged
Stock.

"Pledged Stock”: the shares of Capital Stock listed on Schedule 2, together with any
other shares, stock certificates, options or rights of any nature whatsoever in respect of the
Capital Stock of any Person (other than each of ECDC East, L.C., ECDC Services, L.C.,
OSCO Treatment Systems of Mississippi, Inc., USPCI of Mississippi, Inc., so long as such
entity is not, directly or indirectly, a wholly-owned subsidiary of Holdings or the Company)
that may be issued or granted to, or held by, any Grantor while this Agreement is in effect.

"Proceeds": all "proceeds" as such term is defined in Section 9-306(1) of the Uniform
Commercial Code in effect in the State of New York on the date hereof and, in any event,
shall include, without limitation, all dividends or other income from the Pledged Securities,
collections thereon or distributions or payments with respect thereto.

"Receivable™ any right to payment for goods sold or leased or for services rendered,
whether or not such right is evidenced by an Instrument or Chattel Paper and whether or not it
has been eamed by performance (including, without limitation, any Account),

“Securities Act": the Securities Act of 1933, as amended.

"Subsidiary Guarantor": each of the Guarantors other than Holdings.

"Trademarks": (i) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, 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 or any political subdivision
thereof, or otherwise, and all common-law rights related thereto, including, without limitation,
any of the foregoing referred to in Schedule 6, and (ii) the right to obtain all renewals thereof.

"Trademark License": any agreement, whether written or oral, providing for the grant
by or to any Grantor of any right to use any Trademark, including, without limitation, any of
the foregoing referrea to in Schedule 6.

"Utah Bonds™: the 7.55% Tooele County, Utah, Pollution Control Refunding Revenue
Bonds 1997 Series A due July 1, 2007 in the aggregate principal amount of $45,700,000.
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"Westinghouse Debt Agreement”: the collective sticrence to (i) the Promissory Note.
dated May 15, 1997 made by Holdings to Westinghouse Electric Corporation in the initial
principal amount of $60,000,000 and (ii) the Stock Purchase Agreement, dated as of March 7.
1990, as amended, between Holdings and Westinghouse Electric Corporation.

"Working Capital Facility": the working capital credit facility evidenced by the letter
agreement, dated as of March 31, 1998, between NationsBank of Texas, N.A., as lender, and
the Company, as borrower, as the same may be amended, modified, supplemented. restated or
replaced (but not increased) from time to time; provided that, after giving effect to each such
amendment, modification, supplement, restatement or replacement, such working capital credit
facility shall be permitted under the Credit Agreement.

"Working Capital Lender": NationsBank of Texas, N.A., as lender, under the Working
Capital Facility, and any Person that is a Lender under the Credit Agreement and that replaces
NationsBank, N.A. under the Working Capital Facility.

"Working Capital Obligations": all of the obligations, liabilities and indebtedness of
the Company (including, without limitation, interest accruing at the then applicable rate
provided in the Working Capital Facility after the maturity of the extensions of credit
thereunder and interest accruing at the then applicable rate provided in the Working Capital
Facility after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Company, whether or not a claim for post- -
filing or post-petition interest is allowed in such proceeding) to the Working Capital Lender
whether direct or indirect, absoiute or contingent, due or to become due, or now existing or
hereafter incurred, which may arise under, out of, or in connection with, the Working Capital
Facility or any other document made, delivered or given in connection therewith, in each case
whether on account of principal, interest, reimbursement obligations, guarantee obligations,
fees, indemnities, costs, expenses or otherwise (including, without limitation, all fees and
disbursements of counsel to the Working Capital Lender that are required to be paid by any
Borrower pursuant to the terms of any of the foregoing agreements).

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 Agreenient, and Section and Schedule references
are to 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) Where the context requires, terms relating to the Collateral or any part thereof,
when used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part thereof.
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SECTION 2. GUARANTEE

2.1 Guarantee. (a) Each of the Guarantors hereby, jointly and severally,
unconditionally and irrevocably, guarantees to the General Administrative Agent, for the ratable benefit
of the Lenders and the Working Capital Lender and their respective successors, indorsees, transferees
and assigns, the prompt and complete payment and performance by the Borrowers when due (whether
at the stated maturity, by acceleration or otherwise) of the Borrower Obligations and the Working

Capital Obligations.

(b) Anything herein or in any other Loan Document to the contrary notwithstanding,
the maximum liability of each Guarantor hereunder and under the other Loan Documents shall in no
event exceed the amount which can be guaranteed by such Guarantor under applicable federal and
state laws relating to the insolvency of debtors (after giving effect to the right of contribution
established in Section 2.2).

(c) Each Guarantor agrees that the Borrower Obligations or the Working Capital
Obligations may at any time and from time to time exceed the amount of the liability of such
Guarantor hereunder without impairing the guarantee contained in this Section 2 or affecting the rights
and remedies of the General Administrative Agent or any Lender hereunder.

(d) The guarantee contained in this Section 2 shall remain in full force and effect until
all the Borrower Obligations and the Working Capital Obligations and the obligations of each .
Guarantor under the guarantee contained in this Section 2 shall have been satisfied by payment in full,
no Letter of Credit shall be outstanding and the Commitments shall be terminated, notwithstanding that
from time to time during the term of the Credit Agreement the Borrowers may be free from any
Borrower Obligations or the Working Capital Obligations.

(e} No payment made by either Borrower, any of the Guarantors, any other guarantor
or any other Person or received or collected by the General Administrative Agent or any Lender from
either Borrower, any of the Guarantors, any other guarantor or any other Person by virtue of any
action or proceeding or any set-off or appropriation or application at any time or from time to time in
reduction of or in payment of the Borrower Obligations or the Working Capital Obligations shall be
deemed to modify, reduce, release or otherwise affect the liability of any Guarantor hereunder which
shall, notwithstanding any such payment (other than any payment made by such Guarantor in respect
of the Borrower Obligations or the Working Capital Obligations or any payment reoceived or collected
from such Guarantor in respect of the Borrower Obligations and the Working Capital Obligations),
remain liable for the Borrower Obligations and the Working Capital Obligations up to the maximum
liability of such Guarantor hereunder until the Borrower Obligations and the Working Capital
Obligations are paid in full, no Letter of Credit shall be outstanding and the Commitments are

terminated.

2.2 Right of Contribution. Each Subsidiary Guarantor hereby agrees that to the extent
that a Subsidiary Guarantor shall have paid more than its proportionate share of any payment made
hereunder, such Subsidiary Guarantor shall be entitled to seek and receive contribution from and
against any other Subsidiary Guarantor hereunder which has not paid its proportionate share of such
payment. Each Subsidiary Guarantor’s right of contribution shall be subject to the terms and
conditions of Section 2.3. The provisions of this Section 2.2 shall in no respect limit the obligations
and liabilities of any Subsidiary Guarantor to the General Administrative Agent and the Lenders, and
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each Subsidiary Guarantor shall remain liable to the General Administrative Agent and the Lenders for
the full amount guaranteed by such Subsidiary Guarantor hereunder.

2.3 No Subrogation. Notwithstanding any payment made by any Guarantor hereunder
or any set-off or application of funds of any Guarantor by the General Administrative Agent or any
Lender, no Guarantor shall be entitled to be subrogated to any of the rights of the General
Administrative Agent or any Lender against either Borrower or any other Guarantor or any collateral
security or guarantee or right of offset held by the General Administrative Agent or any Lender for the
payment of the Borrower Obligations or the Working Capital Obligations, nor shall any Guarantor
seek or be entitled to seek any contribution or reimbursement from either Borrower or any other
Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing to the
General Administrative Agent and the Lenders by the Borrowers on account of the Borrower
Obligations and the Working Capital Obligations are paid in full, no Letter of Credit shall be
outstanding and the Commitments are terminated. If any amount shall be paid to any Guarantor on
account of such subrogation rights at any time when all of the Borrower Obligations and the Working
Capital Obligations shall not have been paid in full, such amount shall be held by such Guarantor in
trust for the General Administrative Agent and the Lenders, segregated from other funds of such
Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the General
Administrative Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor
to the General Administrative Agent, if required), to be applied against the Borrower Obligations and
the Working Capital Obligations, whether matured or unmatured, in such order as the General
Administrative Agent may determine. .

2.4 Amendments, etc. with respect to the Borrower Obligations. Each Guarantor shall
remain obligated hereunder notwithstanding that, without any reservation of rights against any
Guarantor and without notice to or further assent by any Guarantor, any demand for payment of any of
the Borrower Obligations or the Working Capital Obligations made by the General Administrative
Agent or any Lender may be rescinded by the General Administrative Agent or such Lender and any
of the Borrower Obligations or the Working Capital Obligations continued, and the Borrower
Obligations or the Working Capital Obligations, or the liability of any other Person upon or for any
part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may,
from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated,
compromised, waived, surrendered or released by the General Administrative Agent or any Lender,
and the Credit Agreement and the other Loan Documents and any other documents executed and
delivered in connection therewith may be amended, modified, supplemented or terminated, in whole or
in part, as the General Administrative Agent (or the Required Lenders or all Lenders, as the case may
be) may deem advisable from time to time, and any collateral security, guarantee or right of offset at
any time held by the General Administrative Agent or any Lender for the payment of the Borrower
Obligations or the Working Capital Obligations may be sold, exchanged, waived, surrendered or
released. Neither the General Administrative Agent nor any Lender shall have any obligation to
protect, secure, perfect or insure any Lien at any time held by it as security for the Borrower
Obligations or the Working Capital Obligations or for the guarantee contained in this Section 2 or anyv
property subject thereto.

2.5 Guarantee Absolute and Unconditional. Each Guarantor waives any and all notice
of the creation, renewal, extension or accrual of any of the Borrower Cbligations or the Working
Capital Obligations and notice of or proof of reliance by the General Administrative Agent or any
Lender upon the guarantee contained in this Section 2 or acceptance of the guarantee contained in this
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Section 2; the Borrower Obligations and the Working Capital Obligations, and any of them, shall
conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended
or waived, in reliance upon the guarantee contained in this Section 2; and all dealings between either
Borrower and any of the Guarantors. on the one hand, and the General Administrative Agent and the
Lenders, on the other hand, likewise shall be conclusively presumed to have been had or consummated
in reliance upon the guarantee contained in this Section 2. Each Guarantor waives diligence,
presentment, protest, demand for payment and notice of default or nonpayment to or upon either
Borrower or any of the Guarantors with respect to the Borrower Obligations or the Working Capital
Obligations. Each Guarantor understands and agrees that the guarantee contained in this Section 2
shall be construed as a continuing, absolute and unconditional guarantee of payment without regard to
(a) the validity or enforceability of the Credit Agreement or any other Loan Document, any of the
Borrower Obligations or the Working Capital Obligations or any other collateral security therefor or
guarantee or right of offset with respect thereto at any time or from time to time held by the General
Administrative Agent or any Lender, (b) any defense, set-off or counterclaim (other than a defense of
payment or performance) which may at any time be available to or be asserted by either Borrower or
any other Person against the General Administrative Agent or any Lender, or (¢) any other
circumstance whatsoever (with or without notice to or knowledge of either Borrower or such
Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of
either Borrower for the Borrower Obligations or the Working Capital Obligations, or of such
Guarantor under the guarantee contained in this Section 2, in bankruptcy or in any other instance.
When making any demand hereunder or otherwise pursuing its rights and remedies hereunder against
any Guarantor, the General Administrative Agent or any Lender may, but shall be under no obligation
to, make a similar demand on or otherwise pursue such rights and remedies as it may have against
either Borrower, any other Guarantor or any other Person or against any collateral security or
guarantee for the Borrower Obligations or the Working Capital Obligations or any right of offset with
respect thereto, and any failure by the General Administrative Agent or any Lender to make any such
demand, to pursue such other rights or remedies or to collect any payments from either Borrower, any
other Guarantor or any other Person or to realize upon any such collateral security or guarantee or to
exercise any such right of offset, or any release of either Borrower, any other Guarantor or any other
Person or any such collateral security, guarantee or right of offset, shall not relieve any Guarantor of
any obligation or liability hereunder, and shall not impair or affect the rights and remedies, whether
express, implied or available as a matter of law, of the General Administrative Agent or any Lender
against any Guarantor. For the purposes hereof "demand” shall include the commencement and

continuance of any legal proceedings.

-

2.6 Reinstatement. The guarantee contained in this Section 2 shall continue to be
effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of any of
the Borrower Obligations or the Working Capital Obligations is rescinded or must otherwise be
restored or returned by the General Administrative Agent or any Lender upon the insolvency,
bankruptcy, dissolution, liquidation or reorganization of either Borrower or any Guarantor, or upon or
as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer
for, either Borrower or any Guarantor or any substantial part of its property, or otherwise, all as
though such payments had not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder will be
paid to the General Administrative Agent without set-off or counterclaim in U.S. Dollars at the office
of the General Administrative Agent referred to in Section 14.2 of the Credit Agreement.
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SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transfers to the General Administrative Agent, and
hereby grants to the General Administrative Agent, for the ratable benefit of the Lenders and the
Working Capital Lender. a security interest in, all of the following property now owned or at any time
hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may
acquire any right, title or interest (collectively, the "Collateral"), as collateral security for the prompt
and complete payment and performance when due (whether at the stated maturity, by acceleration or
otherwise) of such Grantor’s Obligations:

(a) all Accounts;

(b) all Chattel Paper;

(c) all Contracts;

(d) all Documents;

(e) all Equipment;

(f) all General Intangibles;

(g) all Instruments;

(h) all Intellectual Property;

(1) all Inventory;

(3) all Pledged Securities;

(k) all Investment Property;

(1) all books and records pertaining to the Collateral; and

(m) to the extent not otherwise included, all 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.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the General Administrative Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders to make their respective extensions of credit to the Borrowers
thereunder, each Grantor hereby represents and warrants to the General Administrative Agent and each
Lender that:

4.1 Representations in Credit Agreement; Holdings Representations. (a) In the case
of each Guarantor, the representations and warranties set forth in Section 7 of the Credit Agreement as
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they relate to such Guarantor or to the Loan Documents to which such Guarantor is a party, each of
which is hereby incorporated herein by reference, are true and correct, and the General Administrative
Agent and each Lender shall be entitled to rely on each of them as if they were fully set forth herein,
provided that each reference in each such representation and warranty to a Borrower's knowledge
shall, for the purposes of this Section 4.1(a), be deemed to be a reference to such Guarantor’s
knowledge.

(b) In the case of Holdings:

(i) Holdings (w) is duly organized, validly existing and in good standing under
the laws of the State of Delaware, (x) has the corporate power and authority, and the legal
right, to own and operate its property, to lease the property it operates as lessee and to conduct
the business in which it is currently engaged, (y) is duly qualified as a foreign corporation and
in good standing under the laws of each jurisdiction where its ownership, lease or operation of
property or the conduct of its business requires such qualification and (z) is in compliance with
all Requirements of Law except to the extent that the failure to comply therewith could not, in
the aggregate, reasonably be expected to have a Material Adverse Effect.

(i1) Holdings has the corporate power and authority, and the legal right, to make,
deliver and perform the Loan Documents to which it is a party and has taken all necessary
corporate action to authorize the execution, delivery and performance of the Loan Documents
to which it is a party. No consent or authorization of, filing with, notice to or other act by or .
in respect of, any Governmental Authority or any other Person is required in connection with
the execution, delivery, performance, validity or enforceability of the Loan Documents to
which Holdings is a party. This Agreement has been, and each other Loan Document to
which it is a party will be, duly executed and delivered on behalf of Holdings. This
Agreement constitutes, and each other Loan Document to which it is a party when executed
and delivered will constitute, a legal, valid and binding obligation of Holdings enforceable
against Holdings in accordance with its terms, subject to the effects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or
affecting creditors’ rights generally, general equitable principles (whether considered in a
proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(1ii) The execution, delivery and performance of the Loan Documents to which
Holdings is a party will not violate any Requirement of Law or Contractual Obligation of
Holdings or of any of its Subsidiaries and will not result in, or require, the creation or
imposition of any Lien on any of its or their respective properties or revenues pursuant to any
such Requirement of Law or Contractual Obligation (other than pursuant to this Agreement).

(iv) No litigation, investigation or proceeding of or before any arbitrator or
Governmental Authority is pending or, to the knowledge of Holdings, threatened by or against
Holdings or any of its Subsidiaries or against any of its or their respective properties or
revenues (x) with respect to any of the Loan Documents or any of the transactions
contemplated hereby or thereby, or (y) which could reasonably be expected to have a Material
Adverse Effect.

(v) Holdings has no material assets other than the stock of the Company.
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4.2 Title; No Other Licns. Except for the security interest granted to the General
Administrative Agent for the ratable benefit of the Lenders pursuant to this Agreement and the other
Liens permitted to exist on the Collateral by the Credit Agreement, such Grantor owns each item of
the Collateral free and clear of any and all Liens or claims of others. No financing statement or other
public notice with respect to all or any part of the Collateral is on file or of record in any public
office, except such as have been filed in favor of the General Administrative Agent, for the ratable
benefit of the Lenders, pursuant to this Agreement or as are permitted by the Credit Agreement.

4.3 Perfected First Priority Liens. The security interests granted pursuant to this
Agreement (a) upon completion of the filings and other actions specified on Schedule 3 (which, in the
case of all filings and other documents referred to on said Schedule, have been delivered to the
General Administrative Agent in completed and duly executed form) will constitute valid perfected
security interests in all of the Collateral in favor of the General Administrative Agent, for the ratable
benefit of the Lenders, as collateral security for such Grantor’s Obligations, enforceable in accordance
with the terms hereof against all creditors of such Grantor and any Persons purporting to purchase any
Collateral from such Grantor and (b) are prior to all other Liens on the Collateral in existence on the
date hereof except for (i) unrecorded Liens permitted by the Credit Agreement which have priority
over the Liens on the Collateral by operation of law and (i1) Liens described on Schedule 8.

4.4 Chief Executive Office. On the date hereof, such Grantor’s jurisdiction of
organization and the location of such Grantor’s chief executive office or sole place of business are
specified on Schedule 4.

4.5 Inventory and Equipment. On the date hereof, the Inventory and the Equipment
(other than mobile goods) are kept at the locations listed on Schedule 5.

4.6 Farm Products. None of the Collateral constitutes, or is the Proceeds of, Farm

Products.

4.7 Pledged Securities. (a) The shares of Pledged Stock pledged by such Grantor
hereunder constitute all the issued and outstanding shares of all classes of the Capital Stock of each
[ssuer owned by such Grantor (or, in the case of any Issuer that is a Foreign Subsidiary, if less, 65%
of the issued and outstanding shares of Capital Stock of such Issuer).

(b) All the shares of the Pledged Stock have been duly and validly issued and are
fully paid and nonassessable.

(c) Each of the Pledged Notes constitutes the legal, valid and binding obligation of
the obligor with respect thereto, enforceable in accordance with its terms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a
proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(d) Such Grantor is the record and beneficial owner of, and has good and marketable

title to, the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of,
or claims of, any other Person, except the security interest created by this Agreement.
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4.8 Receivables. (a) No amount payable to such Grantor under or in connection with
any Receivable is evidenced by any Instrument or Chattel Paper which has not been delivered to the
General Administrative Agent.

(b) The amounts represented by such Grantor to the Lenders from time to time as
owing to such Grantor in respect of the Receivables will at such times be accurate.

4.9 Contracts. (a) No consent of any party (other than such Grantor) to any Contract
is required, or purports to be required, in connection with the execution, delivery and performance of

this Agreement.

(b) Each Contract is in full force and effect and constitutes a valid and legally
enforceable obligation of the parties thereto, subject to the effects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting
creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity
or at law) and an implied covenant of good faith and fair dealing.

(c) No consent or authorization of, filing with or other act by or in respect of any
Governmental Authority is required in connection with the execution, delivery, performance, validity
or enforceability of any of the Contracts by any party thereto other than those which have been duly
obtained, made or performed, are in full force and effect and do not subject the scope of any such
Contract to any material adverse limitation, either specific or general in nature.

(d) Neither such Grantor nor (to the best of such Grantor’s knowledge) any of the
other parties to the Contracts is in default in the performance or observance of any of the terms thereof
in any manner that, in the aggregate, could reasonably be expected to have a Material Adverse Effect.

(e) The right, title and interest of such Grantor in, to and under the Contracts are not
subject to any defenses, offsets, counterclaims or claims that, in the aggregate, could reasonably be
expected to have a Material Adverse Effect.

(f) Such Grantor has delivered to the Administrative Agent a complete and correct
copy of each Contract, including all amendments, supplements and other modifications thereto.

(g) No amount payable to such Grantor under or in connection with any Contract is
evidenced by any Instrument or Chattel Paper which has not been delivered to the Administrative

Agent.
(h) None of the parties to any Contract is a Governmental Authority.

4.10 Intellectual Property. (a) Schedule 6 lists all Intellectual Property owned by
such Grantor in its own name on the date hereof.

(b) On the date hereof, all material Intellectual Property is valid, subsisting, unexpired
and enforceable, has not been abandoned and does not infringe the intellectual property rights of any
other Person.
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(c) Except as set forth in Schedule 6, on the date hereof, none of the Intellectual
Property is the subject of any licensing or franchise agreement pursuant to which such Grantor is the

licensor or franchisor.

(d) No holding, decision or judgment has been rendered by any Governmental
Authority which would limit, cancel or question the validity of, or such Grantor’s rights in, any
Intellectual Property in any respect that could reasonably be expected to have a Material Adverse

Effect.

(e) No action or proceeding is pending, or, to the knowledge of such Grantor,
threatened, on the date hereof (i) seeking to limit, cancel or question the validity of any Intellectual
Property or such Grantor’s ownership interest therein, or (ii) which, if adversely determined, would
have a material adverse effect on the value of any Intellectual Property.

SECTION 5. COVENANTS

Each Grantor covenants and agrees with the General Administrative Agent and the
Lenders that, from and after the date of this Agreement until the Obligations shall have been paid in
full, no Letter of Credit shall be outstanding and the Commitments shall have terminated:

5.1 Covenants in Credit Agreement. In the case of each Guarantor, such Guarantor .
shall take, or shall refrain from taking, as the case may be, each action that is necessary to be taken or
not taken, as the case may be, so that no Default or Event of Default is caused by the failure to take
such action or to refrain from taking such action by such Guarantor or any of its Subsidiaries.

5.2 Delivery of Instruments and Chattel Paper. If any amount payable under or in
connection with any of the Collateral shall be or become evidenced by any Instrument or Chattel
Paper, such Instrument or Chattel Paper shall be immediately delivered to the General Administrative
Agent, duly indorsed in a manner satisfactory to the General Administrative Agent, to be held as
Collateral pursuant to this Agreement.

5.3 Maintenance of Insurance. (a) Such Grantor will maintain, with financially
sound and reputable companies, insurance policies (i) insuring the Inventory and Equipment against
loss by fire, explosion, theft and such other casualties as may be reasonably satisfactory to the General
Administrative Agent and (ii) insuring such Grantor, the General Administrative Agent and the
Lenders against liability for personal injury and property damage relating to such Inventory and
Equipment, such policies to be in such form and amounts and having such coverage as may be
reasonably satisfactory to the General Administrative Agent and the Lenders.

(b) All such insurance shall (i) provide that no cancellation, material reduction in
amount or material change in coverage thereof shall be effective until at least 30 days after receipt by
the General Administrative Agent of written notice thereof, (ii) name the General Administrative
Agent as insured party or joint loss payee, (iii} if reasonably requested by the General Administrative
Agent, include a breach of warranty clause and (iv) be reasonably satisfactory in all other respects to
the General Administrative Agent.
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(c) The Company shall deliver to the General Administrative Agent and the Lenders a
report of a reputable insurance broker with respect to such insurance during the month of April in each
calendar year and such supplemental reports with respect thereto as the General Administrative Agent

may from time to time reasonably request.

5.4 Payment of Obligations. Such Grantor will pay and discharge or otherwise satisfy
at or before maturity or before they become delinquent, as the case may be, all taxes, assessments and
governmental charges or levies imposed upon the Collateral or in respect of income or profits
therefrom, as well as all claims of any kind (including, without limitation, claims for labor, materials
and supplies) against or with respect to the Collateral, except that no such charge need be paid if the
amount or validity thereof is currently being contested in good faith by appropriate proceedings,
reserves in conformity with GAAP with respect thereto have been provided on the books of such
Grantor and such proceedings could not reasonably be expected to result in the sale, forfeiture or loss
of any material portion of the Collateral or any interest therein.

5.5 Maintenance of Perfected Security Interest; Further Documentation. (a) Such
Grantor shall maintain the security interest created by this Agreement as a perfected security interest
having at least the priority described in Section 4.3 and shall defend such security interest against the
claims and demands of all Persons whomsoever.

(b) Such Grantor will furnish to the General Administrative Agent and the Lenders
from time to time statements and schedules further identifying and describing the Collateral and such
other reports in connection with the Collateral as the General Administrative Agent may reasonably

request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the General
Administrative Agent, and at the sole expense of such Grantor, such Grantor will promptly and duly
execute and deliver, and have recorded, such further instruments and documents and take such further
actions as the General Administrative Agent 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,
without limitation, the filing of any financing or continuation statements under the Uniform
Commercial Code (or other »imilar laws) in effect in any jurisdiction with respect to the security

interests created hereby.

5.6 Changes in Locations, Name, etc. Such Grantor will not, except upon 15 days’
prior written notice to the General Administrative Agent and delivery to the General Administrative
Agent of (a) all additional executed financing statements and other documents reasonably requested by
the General Administrative Agent to maintain the validity, perfection and priority of the security
interests provided for herein and (b) if applicable, a written supplement to Schedule 5 showing any
additional location at which Inventory or Equipment shall be kept:

(1) permit any of the Inventory or Equipment to be kept at a location other than
those listed on Schedule 3;

(ii) change the location of its chief executive office or sole place of business from
that referred to in Section 4.4; or
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(iii) change its name, identity or corporate structure to such an extent that any
financing statement filed by the General Administrative Agent in connection with this
Agreement would become misleading.

5.7 Notices. Such Grantor will advise the General Administrative Agent and the
Lenders promptly, in reasonable detail, of:

(a) any Lien (other than security interests created hereby or Liens permitted under the
Credit Agreement) on any of the Collateral which would adversely affect the ability of the
General Administrative Agent to exercise any of its remedies hereunder; and

(b) of the occurrence of any other event which could reasonably be expected to have a
material adverse effect on the aggregate value of the Collateral or on the security interests
created hereby.

5.8 Pledged Securities. (a) If such Grantor shall become entitled to receive or shall
receive any stock certificate (including, without limitation, any certificate representing a stock dividend
or a distribution in connection with any reclassification, increase or reduction of capital or any
certificate issued in connection with any reorganization), option or rights in respect of the Capital
Stock of any Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange for,
any shares of the Pledged Stock, or otherwise in respect thereof, such Grantor shall accept the same as
the agent of the General Administrative Agent and the Lenders, hold the same in trust for the General -
Administrative Agent and the Lenders and deliver the same forthwith to the General Administrative
Agent in the exact form received, duly indorsed by such Grantor to the General Administrative Agent,
if required, together with an undated stock power covering such certificate duly executed in blank by
such Grantor and with, if the General Administrative Agent so requests, signature guaranteed, to be
held by the General Administrative Agent, subject to the terms hereof, as additional collateral security
for the Obligations. Any sums paid upon or in respect of the Pledged Securities upon the liquidation
or dissolution of any Issuer shall be paid over to the General Administrative Agent to be held by it
hereunder as additional collateral security for the Obligations, and in case any distribution of capital
shall be made on or in respect of the Pledged Securities or any property shall be distributed upon or
with respect to the Pledged Securities pursuant to the recapitalization or reclassification of the capital
of any Issuer or pursuant to the reorganization thereof, the property so distributed shall, unless
otherwise subject to a perfected security interest in favor of the General Administrative Agent, be
delivered to the General Administrative Agent to be held by it hereunder as additional collateral
security for the Obligations. If any sums of money or groperty so patd or distributed in respect of the
Pledged Securities shall be received by such Grantor, such Grantor shall, until such money or property
is paid or delivered to the General Administrative Agent, hold such money or property in trust for the
Lenders, segregated from other funds of such Grantor, as additional collateral security for the
Obligations. Notwithstanding anything to the contrary contained herein, in no event shall any Grantor
be required to pledge more than 65% of the outstanding Capital Stock of any Foreign Subsidiary.

(b) Without the prior written consent of the Gereral Administrative Agent, such
Grantor will not (1) vote to enable, or take any other action to permit, any Issuer to issue any stock or
other equity securities of any nature or to issue any other securities convertible into or granting the
right to purchase or exchange for any stock or other equity securities of any nature of any Issuer, (ii)
sell, assign, transfer, exchange, or otherwise dispose of, or grant any option with respect to, the
Pledged Securities or Proceeds thereof (except pursuant to a transaction expressly permitted by the
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Credit Agreement), (iii) create, incur or permit to exist any Lien or option in favor of, or any claim of
any Person with respect to, any of the Pledged Securities or Proceeds thereof, or any interest therein,
except for the security interests created by this Agreement or (iv) enter into any agreement or
undertaking restricting the right or ability of such Grantor or the General Administrative Agent to sell,
assign or transfer any of the Pledged Securities or Proceeds thereof.

(¢} In the case of each Grantor which is an Issuer, such Issuer agrees that (1) it will be
bound by the terms of this Agreement relating to the Pledged Securities issued by it and will comply
with such terms insofar as such terms are applicable to it, (ii) it will notify the General Administrative
Agent promptly in writing of the occurrence of any of the events described in Section 5.8(a) with
respect to the Pledged Securities issued by it and (iii) the terms of Sections 6.3(c) and 6.7 shall apply
to it, mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.3(c)
or 6.7 with respect to the Pledged Securities issued by it.

5.9 Receivables. (a) Other than in the ordinary course of business consistent with its
past practice, such Grantor will not (i) grant any extension of the time of payment of any Receivable,
(i1) compromise or settle any Receivable for less than the full amount thereof, (iii) release, wholly or
partially, any Person liable for the payment of any Receivable, (iv) allow any credit or discount
whatsoever on any Receivable or (v) amend, supplement or modify any Receivable in any manner that
could adversely affect the value thereof.

(b) Such Grantor will deliver to the General Administrative Agent a copy of each
material demand, notice or document received by it that questions or calls into doubt the validity or
enforceability of more than 5% of the aggregate amount of the then outstanding Receivables.

(c) If at any time the aggregate amount owing on all Accounts of all Grantors as to
which a Governmental Authority is an obligor (collectively, "Total Government Accounts”), exceeds
10% (or, if an Event of Default shall have occurred and be continuing, 5%) of the aggregate amount
owing on all Accounts of all Grantors (collectively, "Total Accounts”), such Grantor shall, if requested
by the General Administrative Agent, at such Grantor's sole cost and expense, from and after the date
on which such aggregate amount first exceeds such percentage (regardless of whether the aggregate
amount owing on the Total Government Accounts shall equal less than 10% (or 5%, as the case may
be) of the aggregate amount owing on the Total Accounts at any subsequent time), deliver to the
General Administrative Agent such assignments, notices of assignment and other documents or
information as shall be necessary or otherwise requested by the General Administrative Agent to
permit the assignment hereunder of all Accounts as to which a Governmental Authority is an obligor
pursuant to all applicable Requirements of Law (including, without limitation, the Assignment of
Claims Act of 1940, as amended).

5.10 Contracts. (a) Such Grantor will perform and comply in all material respects
with all its obligations under the Contracts.

(b) Such Grantor will not amend, modify, terminate or waive any provision of any
Contract in any manner which could reasonably be expected to materially adversely affect the value of
such Contract as Collateral.

(c) Such Grantor will exercise promptly and diligently each and every material right
which it may have under each Contract (other than any right of termination).
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(d) Such Grantor will deliver to the Administrative Ageit a copy of each material
demand, notice or document received by it relating in any way to any Contract that questions the
validity or enforceability of such Contract.

5.11 Intellectual Property. (a) Such Grantor (either itself or through licensees) will
(1) continue to use each material Trademark on each and every trademark class of goods applicable to
its current line as reflected in its current catalogs, brochures and price lists in order to maintain such
Trademark in full force free from any claim of abandonment for non-use, (i1) maintain as in the past
the quality of products and services offered under such Trademark, (iii) use such Trademark with the
appropriate notice of registration and all other notices and legends required by applicable Requirements
of Law, (iv) not adopt or use any mark which s confusingly similar or a colorable imitation of such
Trademark unless the General Administrative Agent, for the ratable benefit of the Lenders, shall obtain
a perfected security interest in such mark pursuant to this Agreement, and (v) not (and not permit any
licensee or sublicensee thereof to) do any act or knowingly omit to do any act whereby such
Trademark may become invalidated or impaired in any way.

(b) Such Grantor (either itself or through licensees) will not do any act, or omit to do
any act, whereby any material Patent may become forfeited, abandoned or dedicated to the public.

(¢) Such Grantor (either itself or through licensees) (i) will employ each material
Copyright and (ii) will not {and will not permit any licensee or sublicensee thereof to) do any act or
knowingly omit to do any act whereby any material portion of the Copyrights may become invalidated
or otherwise impaired. Such Grantor will not (either itself or through licensees) do any act whereby
any matenial portion of the Copyrights may fall into the public domain.

(d) Such Grantor (either itself or through licensees) will not do any act that knowingly
uses any material Intellectual Property to infringe the intellectual property rights of any other Person.

(e) Such Grantor will notify the General Administrative Agent and the Lenders
immediately if it knows, or has reason to know, that any application or registration relating to any
material Intellectual Property may become forfeited, abandoned or dedicated to the public, or of any
adverse determination or development (including, without limitation, the institution of, or any such
determination or development in, any proceeding in the United States Patent and Trademark Office,
the United States Copyright Office or any court or tribunal in any country) regarding such Grantor’s
ownership of, or the validity of, any matenal Intellectual Property or such Grantor’s right to register
the same or to own and maintain the same.

(f) Whenever such Grantor, either by itself or through any agent, employee, licensee
or designee, shall file an application for the registration of any Intellectual Property with the United
States Patent and Trademark Office, the United States Copyright Office or any similar office or agency
in any other country or any political subdivision thereof, such Grantor shall report such filing to the
General Administrative Agent within five Business Days after the last day of the fiscal quarter in
which such filing occurs. Upon request of the General Administrative Agent, such Grantor shall
execute and deliver, and have recorded, any and all agreements, instruments, documents, and papers as
the General Administrative Agent may request to evidence the General Administrative Agent’s and the
Lenders’ security interest in any Copyright, Patent or Trademark and the goodwill and general
intangibles of such Grantor relating thereto or represented thereby.
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(g) Such Grantor will take all reasonable and necessary steps, including, without
limitation, in any proceeding before the United States Patent and Trademark Office, the United States
Copyright Office or any similar office or agency in any other country or any political subdivision
thereof, to maintain and pursue each application (and to obtain the relevant registration) and to
maintain each registration of the material Intellectual Property, including, without limitation, filing of
applications for renewal, affidavits of use and affidavits of incontestability.

{h) In the event that any material Intellectual Property is infringed, misappropriated or
diluted by a third party, such Grantor shall (i) take such actions as such Grantor shall reasonably deem
appropriate under the circumstances to protect such Intellectual Property and (ii) if such Intellectual
Property is of material economic value, promptly notify the General Administrative Agent after it
learns thereof and sue for infringement, misappropriation or dilution, to seek injunctive relief where
appropriate and to recover any and all damages for such infringement, misappropriation or dilution.

5.12 Special Covenants of Holdings. Holdings hereby covenants and agrees that:

(a) The terms of each of subsections 9.3, 9.4, 9.5, 9.6, 9.7, 9.8, 9.9 and 9.10 of the
Credit Agreement shall apply to Holdings, mutatis mutandis, to the same extent as if the
references to a Borrower therein were references to Holdings, and Holdings will perform and
satisfy all such covenants as so applied to it.

(b) Holdings shall take, or shall refrain from taking, as the case may be, all actions
that are necessary to be taken or not taken so that no violation of any provision, covenant or
agreement contained in Section 9 or 10 of the Credit Agreement, and so that no Default or
Event of Default, is caused by any act or failure to act of Holdings.

(c¢) Holdings shall not incur any Indebtedness or Guarantee Obligations, or make any
investments in, or loans or advances to any Person, or merge or consolidate with any Person,
or conduct, transact or otherwise engage, or commit to transact, conduct or otherwise engage,
in any business or operations other than (i) the ownership of the capital stock of the Company
and the exercise of rights and performance of obligations in connection therewith, (ii) the entry
into, and exercise of rights and performance of obligations in respect of, this Agreement, the
Seller Note, the California Bonds, Utah Bonds, the Westinghouse Debt Agreement, the Stock
Purchase Agreement, equity subscription agreements, registration rights agreements, voting and
other stockholder agreements, engagement letters, underwriting agreements and other
agreements in respect of its equity securities or any offering, issuance or sale thereof, (iii) the
offering, issuance and sale of its equity securities to the extent such offering, issuance or sale
does not constitute a Change of Control or would be otherwise inconsistent with the provisions
of the Credit Agreement, (iv) the entry into, and exercise of rights and performance of
obligations in respect of, indentures, engagement letters, underwriting agreements and other
agreements in respect of Indebtedness permitted under clause (iii) above or any offering,
issuance or sale thereof, and the offering, issuance and sale of its debt securities representing
such Indebtedness, (v) the incurrence of Guarantee Obligations in the ordinary course of
business in respect of the obligations of the Company and its Subsidiaries incurred in the
ordinary course of business, (vi) the filing of registration statements, and compliance with
applicable reporting and other obligations, under federal, state or other securities laws, (vii) the
listing of its equity securities and compliance with applicable reporting and other obligations in
connection therewith, (viii) the retention of transfer agents, private placement agents,
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underwriters, counsel, accountants and other advisors and consultants, {ix) the performance of
obligations under and in compliance with its certificate of incorporation and by-laws, or any
applicable law, ordinance, regulation, rule, order, judgment, decree or permit, including,
without limitation, as a result of or in connection with the activities of the Company, (x) the
incurrence and payment of any taxes for which it may be liable and (xi) other activities
directly related to the foregoing.

(d) Holdings shall not (i) amend the subordination provisions of the Seller Note or the
Westinghouse Debt Agreement or {ii) pay cash interest on the Seller Note prior to the second
anniversary of the Closing Date.

SECTION 6. REMEDIAL PROVISIONS

6.1 Certain Matters Relating to Receivables. (a} The General Administrative Agent
shall have the right to make test verifications of the Receivables in any manner and through any
medium that it reasonably considers advisable, and each Grantor shall furnish all such assistance and
information as the General Administrative Agent may require in connection with such test
verifications. At any time and from time to time, upon the General Administrative Agent’s request
and at the expense of the relevant Grantor, such Grantor shall cause independent public accountants or
others satisfactory to the General Administrative Agent to furnish to the General Administrative Agent
reports showing reconciliations, aging and test verifications of, and trial balances for, the Receivables.

{b) The General Administrative Agent hereby authorizes each Grantor to collect such
Grantor’s Receivables, subject to the General Administrative Agent’s direction and control, and the
General Administrative Agent may curtail or terminate said authority at any time after the occurrence
and during the continuance of an Event of Default. If required by the General Administrative Agent at
any time after the occurrence and during the continuance of an Event of Default, any payments of
Receivables, when collected by any Grantor, (i) shall be forthwith (and, in any event, within two
Business Days) deposited by such Grantor in the exact form received, duly indorsed by such Grantor
to the General Administrative Agent if required, in a Collateral Account maintained under the sole
dominion and control of the General Administrative Agent, subject to withdrawal by the General
Administrative Agent for the account of the Lenders only as provided in Section 6.5, and (ii) until so
turned over, shall be held by such Grantor in trust for the General Administrative Agent and the
Lenders, segregated from other funds of such Grantor. Each such deposit of Proceeds of Receivables
shall be accompanied by a report identifying in reasonable detail the nature and source of the
payments included in the deposit.

(c) At the General Administrative Agent’s request, each Grantor shall deliver to the
General Administrative Agent all original and other documents evidencing, and relating to, the
agreements and transactions which gave rise to the Receivables, including, without limitation, all
original orders, invoices and shipping receipts.

6.2 Communications with Obligors; Grantors Remain Liable. (a) The General
Administrative Agent in its own name or in the name of others may at any time after the occurrence
and during the continuance of an Event of Default communicate with obligors under the Receivables
and parties to the Contracts to verify with them to the General Administrative Agent’s satisfaction the
existence, amount and terms of any Receivables or Contracts.
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(b) Upon the request of the General Administrative Agent at any time after the
occurrence and during the continuance of an Event of Default, each Grantor shall notify obligors on
the Receivables and parties to the Contracts that the Receivables and the Contracts have been assigned
to the General Administrative Agent for the ratable benefit of the Lenders and that payments in respect
thereof shall be made directly to the General Administrative Agent.

(c) Anything herein to the contrary notwithstanding, each Grantor shall remain liable
under each of the Receivables and the Contracts to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of any
agreement giving rise thereto. Neither the General Administrative Agent nor any Lender shall have
any obligation or liability under any Receivable (or any agreement giving rise thereto) or Contract by
reason of or arising out of this Agreement or the receipt by the General Administrative Agent or any
Lender of any payment relating thereto, nor shall the General Administrative Agent or any Lender be
obligated in any manner to perform any of the obligations of any Grantor under or pursuant to any
Receivable (or any agreement giving rise thereto) or Contract, to make any payment, tc make any
inquiry as to the nature or the sufficiency of any payment received by it or as to the sufficiency of any
performance by any party thereunder, to present or file any claim, to take any action to enforce any
performance or to collect the payment of any amounts which may have been assigned to it or to which

it may be entitled at any time or times.

6.3 Pledged Stock. (a) Unless an Event of Default shall have occurred and be
continuing and the General Administrative Agent shall have given notice to the relevant Grantor of the -
General Administrative Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b),
each Grantor shall be permitted to receive all cash dividends paid in respect of the Pledged Stock and
all payments made in respect of the Pledged Notes, in each case paid in the normal course of business
of the relevant Issuer and consistent with past practice, to the extent permitted in the Credit
Agreement, and to exercise all voting and corporate rights with respect to the Pledged Securities;
provided, however, that no vote shall be cast or corporate right exercised or other action taken which,
in the General Administrative Agent’s reasonable judgment, would impair the Collateral or which
would be inconsistent with or result in any violation of any provision of the Credit Agreement, this
Agreement or any other Loan Document.

(b) If an Event of Default shall occur and be continuing and the General
Administrative Agent shall give notice of its intent to exercise such rights to the relevant Grantor or
Grantors, (i) the General Administrative Agent shall have the right to receive any and all cash
dividends, payments or other Proceeds paid in respect of the Pledged Securities and make application
thereof to the Obligations in such order as the General Administrative Agent may determine, and (ii)
any or all of the Pledged Securities shall be registered in the name of the General Administrative
Agent or its nominee, and the General Administrative Agent or its nominee may thereafter exercise (x)
all voting, corporate and other rights pertaining to such Pledged Securities at any meeting of
shareholders of the relevant Issuer or Issuers or otherwise and (y) any and all rights of conversion,
exchange and subscription and any other rights, privileges or options pertaining to such Pledged
Securities as if it were the absolute owner thereof (including, without limitation, the right to exchange
at its discretion any and all of the Pledged Securities upon the merger, consolidation, reorganization,
recapitalization or other fundamental change in the corporate structure of any Issuer, or upon the
exercise by any Grantor or the General Administrative Agent of any right, privilege or option
pertaining to such Pledged Securities, and in connection therewith, the right to deposit and deliver any
and all of the Pledged Securities with any committee, depositary, transfer agent, registrar or other
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designated agency upon such terms and conditions as the General Administrative Agent may
determine), all without liability except to account for property actually received by it, but the General
Administrative Agent shall have no duty to any Grantor to exercise any such right, privilege or cption
and shall not be responsible for any failure to do so or delay in so doing.

(¢) Each Grantor hereby authorizes and instructs each Issuer of any Pledged Securities
pledged by such Grantor hereunder to (i) comply with any instruction received by it from the General
Administrative Agent in writing that (x) states that an Event of Default has occurred and is continuing
and (y) is otherwise in accordance with the terms of this Agreement, without any other or further
instructions from such Grantor, and each Grantor agrees that each Issuer shall be fully protected in so
complying, and (ii) unless otherwise expressly permitted hereby, pay any dividends or other payments
with respect to the Pledged Securities directly to the General Administrative Agent.

6.4 Proceeds to be Turned Over To General Administrative Agent. In addition to the
rights of the General Administrative Agent and the Lenders specified in Section 6.1 with respect to
payments of Receivables, if an Event of Default shall occur and be continuing, all Proceeds received
by any Grantor consisting of cash, checks and other near-cash items shall be held by such Grantor in
trust for the General Administrative Agent and the Lenders, segregated from other funds of such
Grantor, and shall, forthwith upon receipt by such Grantor, be turmed over to :he General
Administrative Agent in the exact form received by such Grantor (duly indorsed by such Grantor to
the General Administrative Agent, if required). All Proceeds received by the General Administrative
Agent hereunder shall be held by the General Administrative Agent in a Collateral Account maintained
under its sole dominion and control. All Proceeds while held by the General Administrative Agent in
a Collateral Account (or by such Grantor in trust for the General Administrative Agent and the
Lenders) shall continue to be held as collateral security for all the Obligations and shall not constitute
payment thereof until applied as provided in Section 6.5.

6.5 Application of Proceeds. At such intervals as may be agreed upon by the
Company and the General Administrative Agent, or, if an Event of Default shall have occurred and be
continuing, at any time at the General Administrative Agent’s election, the General Administrative
Agent may apply all or any part of Proceeds held in any Collateral Account in payment of the
Obligations in such order as the General Administrative Agent may elect, and any part of such funds
which the General Administrative Agent elects not so to apply and deems not required as collateral
security for the Obligations shall be paid over from time 1o time by the General Administrative Agent
to the Company or to whomsoever may be lawfully entitled to receive the same. Any balance of such
Proceeds remaining after the Obligations shall have been paid in full, no Letters of Credit or
Acceptance Notes shall be outstanding and the Commitments shall have terminated shall be paid over
to the Company or to whomsoever may be lawfully entitled to receive the same.

6.6 Code and Other Remedies. If an Event of Default shall occur and be continuing,
the General Administrative Agent, on behalf of the Lenders, may exercise, in addition to all other
rights and remedies granted to them in this Agreement and in any other instrument or agreement
securing, evidencing or relating to the Obligations, all rights and remedies of a secured party under the
New York UCC or any other applicable law. Without limiting the generality of the foregoing, the
General Administrative Agent, without demand of performance or other demand, presentment, protest,
advertisement or notice of any kind (except any notice required by law referred to below) to or upon
any Grantor or any other Person (all and each of which demands, defenses, advertisements and notices
are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize upon
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the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give option or options to
purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any
of the foregoing), in one or more parcels at public or private sale or sales, at any exchange, broker’s
board or office of the General Administrative Agent or any Lender or elsewhere upon such terms and
conditions as it may deemn advisable and at such prices as it may deem best, for cash or on credit or
for future delivery without assumption of any credit risk. The General Administrative Agent or any
Lender shall have the right upon any such public sale or sales, and, to the extent permitted by law,
upon any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of
any right or equity of redemption in any Grantor, which right or equity is hereby waived and released.
Each Grantor further agrees, at the General Administrative Agent’s request, to assemble the Collateral
and make it available to the General Administrative Agent at places which the General Administrative
Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The General
Administrative Agent shall apply the net proceeds of any action taken by it pursuant to this Section
6.6, after deducting all reasonable costs and expenses of every kind incurred in connection therewith or
incidental to the care or safekeeping of any of the Collateral or in any way relating to the Collateral or
the rights of the General Administrative Agent and the Lenders hereunder, including, without
limitation, reasonable attorneys’ fees and disbursements, to the payment in whole or in part of the
Obligations, in such order as the General Administrative Agent may elect, and only after such
application and after the payment by the General Administrative Agent of any other amount required
by any provision of law, including, without limitation, Section 9-504(1)(c) of the New York UCC,
need the General Administrative Agent account for the surplus, if any, to any Grantor. To the extent
permitted by applicable law, each Grantor waives all claims, damages and demands it may acquire
against the General Administrative Agent or any Lender arising out of the exercise by them of any
rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall be required
by law, such notice shall be deemed reascnable and proper if given at least 10 days before such sale
or other disposition.

6.7 Registration Rights. (a) If the General Administrative Agent shall determine to
exercise its right to sell any or all of the Pledged Stock pursuant to Section 6.6, and if in the opinion
of the General Administrative Agent it is necessary or advisable to have the Pledged Stock, or that
portion thereof to be sold, registered under the provisions of the Securities Act, the relevant Grantor
will cause the Issuer thereof to (i) execute and deliver, and cause the directors and officers of such
[ssuer to execute and deliver, all such instruments and documents, and do or cause to be done all such
other acts as may be, in the opinion of the General Administrative Agent, necessa:y or advisable to
register the Pledged Stock, or that portion thereof to be sold, under the provisions of the Securities
Act, (ii) use its best efforts to cause the registration statement relating thereto to become effective and
to remain effective for a period of one year from the date of the first public offering of the Pledged
Stock, or that portion thereof to be sold, and (iii) make all amendments thereto and/or to the related
prospectus which, in the opinion of the General Administrative Agent, are necessary or advisable, all
in conformity with the requirements of the Securities Act and the rules and regulations of the
Securities and Exchange Commission applicable thereto. Each Grantor agrees to cause such Issuer to
comply with the provisions of the securities or "Blue Sky" laws of any and all jurisdictions which the
General Administrative Agent shall designate and to make available to its security holders, as soon as
practicable, an earnings statement (which need not be audited) which will satisfy the provisions of
Section 11{a) of the Securities Act.

(b) Each Grantor recognizes that the General Administrative Agent may be unable to
effect a public sale of any or all the Pledged Stock, by reason of certain prohibitions contained in the
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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 favorable 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. The General Administrative Agent shall be under no obligation to
delay a sale of any of the Pledged Stock for the period of time necessary to permit the Issuer thereof
to register such securities for public sale under the Securities Act, or under applicable state securities
laws, even if such Issuer would agree to do so.

(c) Each Grantor agrees to use its best efforts to do or cause to be done all such other
acts as may be necessary to make such sale or sales of all or any portion of the Pledged Stock
pursuant to this Section 6.7 valid and binding and in compliance with any and all other applicable
Requirements of Law. Each Grantor further agrees that a breach of any of the covenants contained (n
this Section 6.7 will cause irreparable injury to the General Administrative Agent and the Lenders, that
the General Administrative Agent and the Lenders have no adequate remedy at law in respect of such
breach and, as a consequence, that each and every covenant contained in this Section 6.7 shall be
specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to assert
any defenses against an action for specific performance of such covenants except for a defense that no
Event of Default has occurred under the Credit Agreement.

6.8 Waiver; Deficiency. Each Grantor waives and agrees not to assert any rights or
privileges which it may acquire under Section 9-112 of the New York UCC. Each Grantor shall
remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are
insufficient to pay its Obligations and the fees and disbursements of any attorneys employed by the
General Administrative Agent or any Lender to collect such deficiency.

SECTION 7. THE GENERAL ADMINISTRATIVE AGENT

7.1 General Administrative Agent’s Appointment as Attorney-in-Fact, etc. (a) Each
Grantor hereby irrevocably constitutes and appoints the General Administrative Agent and any officer
or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of such Grantor and in the name of such
Grantor or in its own name, for the purpose of carrying out the terms of this Agreement, to take any
and all appropriate action and to execute any and all documents and instruments which may be
necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the
generality of the foregoing, each Grantor hereby gives the General Administrative Agent the power
and right, on behalf of such Grantor, without notice to or assent by such Grantor, to do any or all of
the following:

(i) in the name of such Grantor or its own name, or otherwise, take possession of
and indorse and collect any checks, drafts, notes, acceptances or other instruments for the
payment of moneys due under any Receivable or Contract or with respect to any other
Collateral and file any claim or take any other action or proceeding in any court of law or
equity or otherwise deemed appropriate by the General Administrative Agent for the purpose
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of collecting any and all such moneys due under any Receivable or Contract or with respect to
any other Collateral whenever payable;

(i1) in the case of any Intellectual Property, execute and deliver, and have
recorded, any and all agreements, instruments, documents and papers as the General
Administrative Agent may request to evidence the General Administrative Agent’s and the
Lenders’ security interest in such Intellectual Property and the goodwill and general intangibles
of such Grantor relating thereto or represented thereby;,

(iii) pay or discharge taxes and Liens levied or placed on or threatened against the
Collateral, effect any repairs or any insurance called for by the terms of this Agreement and
pay all or any part of the premiums therefor and the costs thereof;

(iv) execute, in connection with any sale provided for in Section 6.6 or 6.7, any
indorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; and

(v) (1) direct any party liable for any payment under any of the Collateral to make
payment of any and all moneys due or to become due thereunder directly to the General
Administrative Agent or as the General Administrative Agent shall direct; (2) ask or demand
for, collect, and receive payment of and receipt for, any and all moneys, claims and other
amounts due or to become due at any time in respect of or arising out of any Collateral; (3)
sign and indorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications, notices and other documents in
connection with any of the Collateral; (4) commence and prcsecute any suits, actions or
proceedings at law or in equity in any court of competent jurisdiction to collect the Collateral
or any portion thereof and to enforce any other right in respect of any Collateral; (5) defend
any suit, action or proceeding brought against such Grantor with respect to any Collateral; (6)
settle, compromise or adjust any such suit, action or proceeding and, in connection therewith,
give such discharges or releases as the General Administrative Agent may deem appropriate;
(7) assign any Copyright, Patent or Trademark (along with the goodwill of the business to
which any such Copyright, Patent or Trademark pertains), throughout the world for such term
or terms, on such conditions, and in such manner, as the General Administrative Agent shall in
its sole discretion determine; and (8) generally, sell, transfer, pledge and make any agreement
with respect to or otherwise deal with any of the Collateral as fully and completely as though
the General Administrative Agent were the absolute owner thereof for all purposes, and do, at
the General Administrative Agent’s option and such Grantor’s expense, at any time, or from
time to time, all acts and things which the General Administrative Agent deems necessary to
protect, preserve or realize upon the Collateral and the General Administrative Agent’s and the
Lenders’ security interests therein and to effect the intent of this Agreement, all as fully and
effectively as such Grantor might do.

Anything in this Section 7.1(a) to the contrary notwithstanding, the General Administrative
Agent agrees that it will not exercise any rights under the power of attorney provided for in this
Section 7.1(a) unless an Event of Default shall have occurred and be continuing.
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(b) If any Grantor fails to perform or comply with any of its agreements contained
herein, the General Administrative Agent, at its option, but without any obligation so to do, may
perform or comply, or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the General Administrative Agent incurred in connection with
actions undertaken as provided in this Section 7.1, together with interest thereon at a rate per annum
equal to the rate per annum at which interest would then be payable on past due Revolving Credit
Loans that are Base Rate Loans under the Credit Agreement, from the date of payment by the General
Administrative Agent to the date reimbursed by the relevant Grantor, shall be payable by such Grantor
to the General Administrative Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be
done by virtue hereof. All powers, authorizations and agencies contained in this Agreement are
coupled with an interest and are irrevocable until this Agreement is terminated and the security
interests created hereby are released.

7.2 Duty of General Administrative Agent. The General Administrative Agent’s sole
duty with respect to the custody, safekeeping and physical preservation of the Collateral in its
possession, under Section 9-207 of the New York UCC or otherwise, shall b to deal with it in the
same manner as the General Administrative Agent deals with similar property for its own account.
Neither the General Administrative Agent, any Lender nor any of their respective officers, directors,
employees or agents shall be liable for failure to demand, collect or realize upon any of the Collateral -
or for any delay in doing so or shall be 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 General Administrative
Agent and the Lenders hereunder are solely to protect the General Administrative Agent’s and the
Lenders’ interests in the Collateral and shall not impose any duty upon the General Administrative
Agent or any Lender to exercise any such powers. The General Administrative Agent and the Lenders
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 responsibie
to any Grantor for any act or failure to act hereunder, except for their own gross negligence or willful

misconduct.

7.3 Execution of Financing Statements. Pursuant to Section 9-402 of the New York
UCC and any other applicable law, each Grantor authorizes the General Administrative Agent to file
or record financing statements and other filing or recording documents or instruments with respect to
the Collateral without the signature of such Grantor in such form and in such offices as the General
Administrative Agent reasonably determines appropriate to perfect the security interests of the General
Administrative Agent under this Agreement. A photographic or other reproduction of this Agreement
shall be sufficient as a financing statement or other filing or recording document or instrument for
filing or recording in any jurisdiction.

7.4 Authority of General Administrative Agent. Each Grantor acknowledges that the
rights and responsibilities of the General Administrative Agent under this Agreement with respect to
any action taken by the General Administrative Agent or the exercise or non-exercise by the General
Administrative Agent of any option, voting right, request, judgment or other right or remedy provided
for herein or resulting or arising out of this Agreement shall, as between the General Administrative
Agent and the Lenders, be governed by the Credit Agreement and by such other agreements with
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respect thereto as may exist from time to time among them, but, as between the General
Administrative Agent and the Grantors, the General Administrative Agent shall be conclusively
presumed to be acting as agent for the Lenders with full and valid authority so to act or refrain from
acting, and no Grantor shall be under any obligation, or entitlement, to make any inquiry respecting

such authority.

SECTION 8. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this Agreement may
be waived, amended, supplemented or otherwise modified except in accordance with Section 4.1 of

the Credit Agreement.

8.2 Notices. All notices, requests and demands to or upon the General Administrative
Agent or any Grantor hereunder shall be effected in the manner provided for in Section 14.2 of the
Credit Agreement; provided that any such notice, request or demand to or upon any Guarantor shall be
addressed to such Guarantor at its notice address set forth on Schedule 1.

8.3 No Waiver by Course of Conduct; Cumulative Remedies. Neither the General
Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant to
Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any Default or Event of Default. No failure to exercise, nor any
delay in exercising, on the part of the General Administrative Agent or any Lender, any right, power
or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right,
power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any
other right, power or privilege. A waiver by the General Administrative Agent or any Lender of any
right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy
which the General Administrative Agent or such Lender would otherwise have on any future occasion.
The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and
are not exclusive of any other rights or remedies provided by law.

8.4 Enforcement Expenses; Indemnification. (a) Each Guarantor agrees to pay or
reimburse each Lender and the General Administrative Agent for all its costs and expenses incurred in
collecting against such Guarantor under the guarantee contained in Section 2 or otherwise enforcing or
preserving any rights under this Agreement and the other Loan Documents to which such Guarantor is
a party, including, without limitation, the fees and disbursements of counsel (including the allocated
fees and expenses of in-house counsel) to each Lender and of counsel to the General Administrative

Agent.

(b) Each Guarantor agrees to pay, and to save the General Administrative Agent and
the Lenders harmless from, any and all liabilities with respect to, or resulting from any delay in
paying, any and all stamp, excise, sales or other taxes which may be payable or determined to be
payable with respect to any of the Collateral or in connection with any of the transactions
contemplated by this Agreement.

(c) Each Guarantor agrees to pay, and to save the General Administrative Agent and
the Lenders harmless from, any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the
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execution, delivery, enforcement, performance and administration of this Agreement to the extent the
Company would be required to do so pursuant to subsection 14.5 of the Credit Agreement.

(d) The agreements in this Section 8.4 shall survive repayment of the Obligations and
all other amounts payable under the Credit Agreement and the other Loan Documents.

8.5 Successors and Assigns. This Agreement shall be binding upon the successors
and assigns of each Grantor and shall inure to the benefit of the General Administrative Agent and the
Lenders and their successors and assigns; provided that no Grantor may assign, transfer or delegate
any of its rights or obligations under this Agreement without the prior written consent of the General

Administrative Agent.

8.6 Set-Off. Each Grantor hereby irrevocably authorizes the General Administrative
Agent and each Lender at any time and from time to time, without notice to such Grantor or any other
Grantor, any such notice being expressly waived by each Grantor, to set-off and appropriate and apply
any and all deposits (general or special, time or demand, provisional or final), in any currency, and
any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the General
Administrative Agent or such Lender to or for the credit or the account of such Grantor, or any part
thereof in such amounts as the General Administrative Agent or such Lender may elect, against and on
account of the obligations and liabilities of such Grantor to the General Administrative Agent or such
Lender hereunder and claims of every nature and description of the General Administrative Agent or -
such Lender against such Grantor, in any currency, whether arising hereunder, under the Credit
Agreement, any other Loan Document or otherwise, as the General Administrative Agent or such
Lender may elect, whether or not the Geueral Administrative Agent or any Lender has made any
demand for payment and although such obligations, liabilities and claims may be contingent or
unmatured. The General Administrative Agent and each Lender shall notify such Grantor promptly of
any such set-otf and the application made by the General Administrative Agent or such Lender of the
proceeds thereof, provided that the failure to give such notice shall not affect the validity of such set-
off and application. The rights of the General Administrative Agent and each Lender under this
Section 8.6 are in addition to other rights and remedies (including, without limitation, other rights of
set-off) which the General Administrative Agent or such Lender may have.

8.7 Counterparts. This Agreement may be executed by one or 1.:5re of the parties to
this Agreement on any number of separate counterparts {including by telecopy), and all of satd
counterparts taken together shall be deemed to constitute one and the same instrument.

8.8 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

8.9 Section Headings. The Section headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or be taken into
consideration in the interpretation hereof.
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8.10 Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors, the General Administrative Agent and the Lenders with respect to the
subject matter hereof and thereof, and there are no promises, undertakings, representations or
warranties by the General Administrative Agent or any Lender relative to subject matter hereof and
thereof not expressly set forth or referred to herein or in the other Loan Documents.

8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

8.12 Submission To Jurisdiction; Waivers. Each Grantor hereby irrevocably and
unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this
Agreement and the other Loan Documents to which it is a party, or for recognition and
enforcement of any judgment in respect thereof, {0 the non-exclusive general jurisdiction of the
Courts of the State of New York, the courts of the United States of America for the Southern
District of New York, and appellate courts from any thereof;

(b) consents that any such action or proceeding may be brought in such courts and
waives any objection that it may now or hereafter have to the venue of any such action or
proceeding in any such court or that such action or proceeding was brought in an inconvenient
court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of
mail), postage prepaid, to such Grantor at its address referred to in Section 8.2 or at such other
address of which the General Administrative Agent shall have been notified pursuant thereto,

(d) agrees that nothing herein shall affect the right to effect service of process in any
other manner permitted by law or shall limit the right to sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibited by law, any right it may have to
claim or recover in any legal action or proceeding referred to in this Section any special,

exemplary, punitive or consequential damages.

8.13 Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Loan Documents to which it is a party;

(b) neither the General Administrative Agent nor any Lender has any fiduciary
relationship with or duty to any Grantor arising out of or in connection with this Agreement or
any of the other Loan Documents, and the relationship between the Grantors, on the one hand,
and the General Administrative Agent and Lenders, on the other hand, in connection herewith
or therewith is solely that of debtor and creditor; and
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(c) no joint venture is created hereby or by the other Loan Documents or otherwise
exists by virtue of the transactions contemplated hereby among the Lenders or among the
Grantors and the Lenders.

8.14 WAIVER OF JURY TRIAL. EACH GRANTOR HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

8.15 Additional Grantors. Each Subsidiary of the Company that is required to
become a party to this Agreement pursuant to subsection 9.10(b) of the Credit Agreement shall
become a Grantor for all purposes of this Agreement upon execution and delivery by such Subsidiary
of an Assumption Agreement in the form of Annex 1 hereto.

8.16 Releases. (a) At such time as the Loans, the Reimbursement Obligations, the
Acceptance Reimbursement Obligations and the other Obligations shall have been paid in full, the
Commitments have been terminated and no Letters of Credit or Acceptance Notes shall be outstanding,
the Collateral shall be released from the Liens created hereby, and this Agreement and all obligations
(other than those expressly stated to survive such termination) of the General Administrative Agent
and each Grantor hereunder shall terminate, all without delivery of any instrument or performance of
any act by any party, and all rights to the Collateral shall revert to the Grantors. At the request and
sole expense of any Grantor following any such termination, the General Administrative Agent shall -
deliver to such Grantor any Collateral held by the General Administrative Agent hereunder, and
execute and deliver to such Grantor such documents as such Grantor shall reasonably request to

evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the General Administrative Agent, at
the request and sole expense of such Grantor, shall execute and deliver to such Grantor all releases or
other documents reasonably necessary or desirable for the release of the Liens created hereby on such
Collateral. At the request and sole expense of the Company, a Subsidiary Guarantor shall be released
from its obligations hereunder in the event that all the Capital Stock of such Subsidiary Guarantor
shall be sold, transferred or otherwise disposed of in a transaction permitted by the Credit Agreement;
provided that the Company shall have delivered to the General Administrative Agent, at least ten
Business Days prior to the date of the proposed release, a written request for release identifying the
relevant Subsidiary Guarantor and the terms of the sale or other disposition in reasonable detail,
including the price thereof and any expenses in connection therewith, together with a certification by
the Company stating that such transaction is in compliance with the Credit Agreement and the other

Loan Documents.
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IN WITNESS WHEREOF, each of the undersigned has caused this Guarantee and
Collateral Agreement to be duly executed and delivered as of the date first above written.

093110:0154.01964.983CGNUG.GLA

LES. INC.
LAIDLAW ENVIRONMENTAL SERVICES. INC.
LAIDLAW ENVIRONMENTAL SERVICES (US),

INC. .

LES MERGER, INC. o
LES ACQUISITION, INC.

LAIDLAW ENVIRONMENTAL SERVICES

OF ILLINOIS, INC.

GSX CHEMICAL SERVICES OF OHIO, INC.

LAIDLAW ENVIRONMENTAL SERVICES
(BDT), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(FS), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(GS), INC.
LAIDLAW ENVIRONMENTAL SERVICES OF
CHATTANOOGA, INC.
LAIDLAW ENVIRONMENTAL SERVICES OF
WHITE CASTLE, INC.
LAIDLAW ENVIRONMENTAL SERVICES
(RECOVERY), INC.
LAIDLAW ENVIRONMENTAL SERVICES
(TS,. INC.
LAIDLAW ENVIRONMENTAL SERVICES
(IMPERIAL VALLEY), INC.
LAIDLAW ENVIRONMENTAL SERVICES
(LOKERN), INC.
LAIDLAW ENVIRONMENTAL SERVICES
OF CALIFORNIA, INC.
LAIDLAW ENVIRONMENTAL SERVICES OF
SOUTH CAROLINA, INC.

LAIDLAW ENVIRONMENTAL SERVICES
(NORTH EAST), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TES), INC.

LAIDLAW CHEMICAL SERVICES, INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TOC), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TG), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(ALTAIR), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(WT), INC.
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LAIDLAW ENVIRONMENTAL SERVICES OF
BARTOW. INC.

LAIDLAW ENVIRONMENTAL SERVICES
(THERMAL TREATMENT), INC.

LEMC, INC.

LAIDLAW OSCO HOLDINGS. INC.

LAIDLAW ENVIRONMENTAL SERVICES OF
NASHVILLE. INC.

LAIDLAW ENVIRONMENTAL SERVICES (CLIVE).
INC.

LAIDLAW ENVIRONMENTAL SERVICES (LONE
AND GRASSY MOUNTAIN). INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TULSA), INC.

LAIDLAW ENVIRONMENTAL SERVICES (SAN
ANTONIO), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(WICHITA), INC.

LAIDLAW ENVIRONMENTAL SERVICES OF
DELAWARE, INC.

CORSAN TRUCKING, INC.

USPCI, INC. OF GEORGIA

LAIDLAW ENVIRONMENTAL SERVICES (SAN
JOSE). INC. .

LAIDLAW ENVIRONMENTAL SERVICES
(SAWYER), INC.

CHEMCLEAR, INC. OF LOS ANGELES

LAIDLAW ENVIRONMENTAL SERVICES
(ROSEMOUNT), INC.

LES HOLDING'S, INC.

EAST CARBON DEVELOPMENT FINANCIAL
PARTNERS, INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TUCKER), INC.

NINTH STREET PROPERTIES, INC.

LAIDLAW ENVIRONMENTAL SERVICES (MT.
PLEASANT), INC.

LAIDLAW ENVIRONMENTAL SERVICES (DEER
TRAIL), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(MINNEAPOLIS), INC.

LAIDLAW ENVIRONMENTAL SERVICES (LOS
ANGELES), INC.

LAIDLAW ENVIRONMENTAL SERVICES (BATON

ROUGE), INC.
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LAIDLAW ENVIRONMENTAL SERVICES
(PL AQUEMINE). INC.

LAIDLAW ENVIRONMENTAL SERVICES
(BRIDGEPORT), INC.

LAIDLAW ENVIRONMENTAL SERVICES (DEER
PARK), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(TIPTON), INC.

LAIDLAW ENVIRONMENTAL, INC.

LAIDLAW ENVIRONMENTAL SERVICES
(SUSSEX), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(GLOUCESTER), INC.

LAIDLAW ENVIRONMENTAL SERVICES
(CUSTOM TRANSPORT), INC.,

LAIDLAW ENVIRONMENTAL SERVICES

(ARAGONITE), INC.
LAIDLAW ENVIRONMENTAL SERVICES DE

MEXICO, S.A. DE C.V.
LAIDLAW ENVIRONMENTAL SERVICES

(PUERTO RICO), INC.

Acknowledged and Agreed to as
of the date hereof by:

TORONTO DOMINION (TEXAS), INC.,
as General Administrative Agent

w I T

Name:
Title:

093110\0154.01964.983ICGNUG.GUA
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Schedule 1

NOTICE ADDRESSES OF GUARANTORS

The notice address for each of the Guarantors is:

1301 Gervais Street, Suite 300
Columbia, South Carolina 29201

093110:0154\01964983CGNUG.GUA
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Schedule 2 o

Guarantee and Collateral Agreement

DESCRIPTION OF PLEDGED SECURITIES

Pledged Stock:

Issuer

LES, Inc. (fka Laidlaw Ch
Waste, Inc.)

Class of
Stock

em- Common

Wholly-Owned Subsidiaries

LES Acquisition, Inc.

Laidlaw Environmental
Services (US), Inc.'

LES Merger, Inc.

Laidlaw Environmental
Services of IHinois, Inc.

GSX Chemical Services of
Ohio, Inc.

Laidlaw Environmental
Services (BDT), Inc.

Laidlaw Environmental
Services (FS). Inc.

Laidlaw Environmental
Services (GS), Inc.

Common

Common

Common

Common

Common

Common

Common

Common

Stock No. of

Cert. No. Shares
[ssued

6 & 7 212

001 1

3& 4 205

1 1000

2 500

4 500

12 7.510

2 6.500

2 1,000

12 10

Shareholder

Laidlaw Environmental
Services, Inc. (tka Rollins
Environmental Services, Inc.)

LES, Inc.
LES, Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

6,500 common shares (87%)
issued to Laidlaw
Environmental Services (US),
Inc.

1,000 common shares (13%)
issued to Laidlaw
Environmental Services (Altair),
Inc.

Laidlaw Environmental Services
(US), Inc.

' UPC Holding Corp. was merged into Laidlaw Environmental Services (US), Inc. on May 23, 1997. UPC Holding
Corp. tormerly had 100 common shares issued to Laidlaw Environmental Services (US), Inc. on centificate number
3. USPCI, Inc. was also merged in Laidlaw Environmental Services (US), Inc. on May 23, 1997. USPCI, Inc.
tormerly had 1000 common shares issued to UPC Holding Corp. on stock certiticate A. Redox, Inc. was merged into
Laidlaw Environmental Services (US), Inc. on August 22, 1997. Redox, Inc. tormerly had 100 common shares
issued to Laidlaw Environmental Services (US), Inc. on stock certificate number 3,

0931100154 01964 98430NE7.OTH
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Pledged Stock:

Issuer

Laidlaw Environmental

Services of Chattanooga, Inc.

Laidlaw Environmental

Services of White Castle, Inc.

Laidlaw Environmental
Services (Racovery), Inc.

Laidlaw Environmental
Services (TS), Inc.

Laidlaw Environmental
Services (Imperial Valley),
Inc.

Laidlaw Environmental
Services (Lokern), Inc.

Laidlaw Environmental
Services of Califoria, Inc.’

Laidlaw Environmental
Services of South Carolina,
Inc.

Laidlaw Environmental
Services (North East), Inc.

Corsan Trucking, Inc.

Class of
Stock

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Stock Né. of
Cert. No. Shares

Issued
2 100
10 17.820
2 105
2 100

i

| 20 -
2 10
2 13
|
3 100
222 1
S 100
4 1000

Shareholder

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

10 common shares (50%) issued
to Laidlaw Environmental
Services of California, [nc.

10 common shares (50%) issued
to Laidlaw Environmental
Services (US), Inc. .

3 common shares (23%) issued
to Laidlaw Environmental
Services (US), Inc.

10 common shares (77%) issued
to Laidlaw Environmental
Services of California, Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

750 common shares (75%)
issued to Laidlaw
Environmental Services (US),
Inc.

* Greentield Services Corporation was merged into Laidlaw Environmental Services of California, Inc. on July 30,
1997, Greentield Services Corporation formerly had 100,000 shares of common stock issued to Laidlaw

Environmental Services (US), Inc. on certificate number 2.

Master Wash Products, Inc. was merged into Laidlaw

Environmental Services of California, Inc. on August 29, 1997. Master Wash Products, Inc. formerly had 5,100,000
shares of common stock issued to Laidlaw Environmental Services (US), Inc. on cettificate number C101,

093110 0154 01964 .98430NE7.OTH
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Pledged Stock:

Issuer

Laidlaw Environmental
Services (TES), Inc.

Laidlaw Chemical Services,
Inc.

Laidlaw Environmental
Services (TOC), Inc.

Laidlaw Environmental
Services (TG), Inc.

Laidlaw Environmental
Services (Altair), Inc.

Laidlaw Environmental
Services (WT), Inc.

Laidlaw Environmental
Services of Bartow, Inc.

Laidlaw Environmental
Services (Thermal Treatment),
Inc.

LEMC, Inc.
Laidlaw Osco Holdings, Inc.’

Laidlaw Environmental
Services of Nashville, Inc.

Laidlaw Environmental
Services (Clive), Inc. fka
USPCI Clive Incineration
Facility, Inc.

Class of
Stock

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Stock No. of
Cert. No.  Shares
Issued

3

7 10,000
7 3,000
3 100
3 1,000
3 1,000
C-1 201,000
2 1,000

l 100

{ 10

l 100

2 1,000
11 1,000

Shareholder

250 common shares (25%)
issued to Laidlaw
Environmental Services (TES),
Inc.

Laidlaw Environmental Services
(US), inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc. -

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Osco Holdings, Inc.

Laidlaw Environmental Services
(US), Inc.

> Osco Environmental Services, Inc. was merged into Laidlaw Osco Holdings, Inc. on August 21, 1997, Osco
Environmental Services, Inc. formerly had 100 shares of common stock issued to Laidlaw Osco Holdings, Inc. on

certificate numnber 2.

093110:0154:01964 98430NET OTH
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Pledged Stock:

Issuer Class of Stock No. of Shareholder
Stock Cert. No. Shares
[ssued

[Laidlaw Environmental Common 9 3.076.872 Laidlaw Environmental Services
Services (Lone and Grassy (US). Inc.
Mountain). Inc. fka United
States Pollution Control, Inc.
Laidlaw Environmental Common C-1 10,000 Laidlaw Environmental Services
Services (Tulsa), Inc. fka (Lone and Grassy Mountain),
Hydrocarbon Recyclers, Inc. Inc.
Laidlaw Environmental Common | 3.402 Laidlaw Environmental
Services (San Antonio), Inc. Services (Tulsa). Inc.
fka Hydrocarbon Recyclers,
Inc. of San Antonio
Laidlaw Environmental Common 2 100 Laidlaw Environmental Services
Services (Wickhita), Inc. fka (Tulsa), Inc.
Hydrocarbon Recyclers, Inc.
of Wichita .
Laidlaw Environmental Common l 1,000 Laidlaw Environmental Services
Services of Delaware, Inc. fka (Lone and Grassy Mountain).
Northeastern Remedial Inc.
Corporation
USPCI, Inc. of Georgia Common l 100 Laidlaw Environmental Services

(US), Inc.
Laidlaw Environmental Common C-1 100 Laidlaw Environmental Services
Services (San Jose), [nc. fka (US), Inc.
Solvent Service Co.. Inc.
Laidlaw Environmental Common 2 1.000 Laidlaw Environmental Services
Services (Sawyer), Inc. fka (US), Inc.
Municipal Services
Corporation
Chemclear, Inc. of Los Common 1 1,000 Laidlaw Environmental Services
Angeles (US), Inc.
Laidlaw Environmental Common l 5,000 Laidlaw Environmental Services

Services (Rosemount), Inc.
fka Minnesota Industrial
Containment Facility, Inc.
4

{(US), Inc.

* USPCI of Pennsylvania, Inc. was dissolved on August 15, 1997,

0931100154 01964 9BIIONE™ OTH
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Pledged Stock:

[ssuer

LES Holdings, Inc. fka
McDuffie County
Environmental Facility, [nc.

East Carbon Development
Financial Partners, Inc.

Laidlaw Environmental
Services (Tucker), Inc. fka
PPM, Inc. of Georgia

Ninth Street Properties, Inc.

Laidlaw Environmental
Services (Mt. Pleasant), Inc.
fka Allworth of Tennessee,
[nc.

Laidlaw Environmental
Services (Deer Trail), Inc. fka
Highway 36 Land
Development Co.

Laidlaw Environmental
Services (Minneapolis), Inc.
fka National Electric. Inc.
(Parent of Laidlaw
Environmental Services
(Aragonite), Inc.)

Laidlaw Environmental
Services (Los Angeles), Inc.
fka Rollins O.P.C. Inc.
Laidlaw Environmental
Services (Baton Rouge), Inc.
fka Rollins Environmental
Services (LA) Inc.

Laidlaw Environmental
Services (Plaquemine), Inc.
fka Rollins Environmental
Services of Louisiana, Inc.
Laidlaw Environmental
Services (Bridgeport), Inc. fka
Rollins Environmental
Services (NJ) Inc.

093110-0154 01964 .98430NE7.OTH

Class of
Stock

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Stock

Cert. No.

No. of
Shares

t~J

11

[§]

[ssued

1.000

1,000

100

1,000

1,000

500

3,000

1.000

1.000

1,000

1,000

Shareholder

Laidlaw Environmental Scrvices
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(US), Inc.

Laidlaw Environmental Services
(Tucker), Inc.

LES, Inc.

LES, Inc.

LES, Inc.

LES, Inc.

LES, Inc.

LES, Inc.

LES, Inc.
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Laidlaw Environmental
Services (Deer Park), Inc. tka
Rollins Environmental
Services (TX) Inc.

Laidlaw Environmental
Services (Tipton), Inc. fka
Tipton Environmental
Technology, Inc.

Laidlaw Environmental, Inc.
fka Rollins Environmental,
Inc.

Laidlaw Environmental
Services (Sussex), Inc. fka
Sussex Contractors, Inc.
Laidlaw Environmental
Services (Gloucester), Inc. fka
Gloucester County
Construction Co.

Laidlaw Environmental
Services (Custom Transport),
Inc. fka Custom
Environmental Transport, Inc.
Laidlaw Environmental
Services (Aragonite), Inc. fka
Aptus. Inc.

Other U.S. Subsidiaries and
!nvestments:

6

7

Safety-Kleen Corp.

ViroGroup, Inc.

Foreign Subsidiaries:

Laidlaw Environmental
Services (Puerto Rico), Inc.

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

2 1.000
3 1.000
2 1.000
2 500
3 1.000
2 1,000
3 1.000
97086
95677

795.214
4 1

LES. Inc.

LES. Inc.

LES. Inc.

LES. Inc.

LES, Inc.

LES, Inc.

Laidlaw Environmental Services
(Minneapolis), Inc.

600,100 issued to LES. Inc.
1000 issued to LES, Inc.
397,607 common shares (30%)
issued to Laidlaw Osco
He'dings, Inc.

issued to Laidlaw Chem-Waste,
Inc. now known as LES, Inc.

* USPCI of Mississippi, Inc. has 2,000 common shares, certificate number IR, previously pledged to John L. Maxey
Il as Escrow Agent under terms of First Amendment of Shareholder Agreement pursuant to Merger governing the
USPCT of Mississippi, Inc. stock dated January 5, 1996.
* Osco Treatment Systems of Mississippi, Inc. has 1,000 common shares, certiticate number 13, previously pledged
on 17596 to John L. Maxey Il as Escrow Agent under the terms of Sharehoider Agreement governing OSCO
Treatment Systems ot Mississippi, Inc. stock made 1:/5/96.
" ECDC Environmental, L.C. was sold 10 Allied Waste Industries, Inc. on November 30, 1997.

* Laidlaw Environmental Services de Mexico, S.A. de C.V. was removed since it is not now and was not previously
a subsidiary of Laidlaw Environmental Services, Inc. Shares ot this corporation are owned by Laidlaw Investments

Ltd.. a subsidiary of Laidlaw Inc.

0931100154 Q1964 ¥B43ONE™ OTH
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Laidlaw Environmental
Services (Canada) Ltd.

Pledged Notes:
Issuer

Safety-Kleen Corp.

ViroGroup, Inc.

LES Acquisition, Inc.

LES Acquisition, Inc.

Sutton Street Realty Trust

Class A 3 1600

Class B B-2 7300

Payee
LES, Inc.

LES, Inc.

Laidlaw Environmental Services,
Inc.

LES, Inc.
Dizzy Bridge Realty Trust

1040 Class A shares issued to
LES, Inc.

4745 Class B shares issued to
LES. Inc.

Principal Amount

46,000,000
3,000,000
575.325,906.40°

911,557,469.55
546,893.82 (as of January 1998)

“ A portion of the indebtedness evidenced by these promissory notes wiil be contributea by the Company, at the time
ot the Merger, to the capital of Safety-Kleen (as surviving corporation of the Merger); accordingly, on the Merger
Date, these promissory notes will be released by the General Administrative Agent and replaced by promissory notes

in a lesser principal amount.
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UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Schedule 2

Company Name

Jurisdiction

Chemclear, Inc. of Los Angeles

Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Corsan Trucking, Inc.

Louisiana*

e East Baton Rouge Parish

South Carolina
e Secretary of State
Richland County

East Carbon Development Financial Partners. Inc.

South Carolina

e Secretary of State
e Richland County
Utah*

e Secretary of State

GSX Chemical Services of Ohio, Inc.

Ohio*

e Secretary of State
e Cuyahoga County
South Carolina

e Secretary of State
e Richland County

Laidlaw Chemical Services. Inc.

Massachusetts*

e Secretary of State
e Essex County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental, Inc.

Delaware*

e Secretary of State
Michigan

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Altair), Inc.

South Carolina

e Secretary of State
e Richland County
Texac*

e Secretary of State

Laidlaw Environmental Services (Aragonite). Inc.

Delaware*
e Secretary of State
Kansas

e Secretary of State

*Denotes State of Incerporation
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Schedule 3 Page 2
CCC FILTYG JUKIDSDMC TTONS
LAIULAW ENVIRONMENTAL SERVICES INC.
Company Name Jurisdiction

South Carolina

e Secretary of State
e Richland County

Utah
e Secretary of State

Laidlaw Environmental Services (Baton Rouge), Inc.

Delaware*
e Secretary of State
Louisiana

South Carolina
e Secretary of State
e Richland County

e East Baton Rouge Parish

Laidlaw Environmental Services (BDT), Inc.

New York*

e Secretary of State
e Erie County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (Bridgeport). Inc.

Delaware*

e Secretary of State
New Jersey

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Clive)

Oklahoma*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Utah

e Secretary of State

Inc.

Laidlaw Environmental Services (Custom Transport),

Delaware*

e Secretary of State
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (Deer Park). Inc.

Delaware*

e Secretary of State
South Carolina

e Secretary of State

e Richland County

*Denotes State of Incorporation

TRADEMARK®* "% 98
REEL: 1810 FRAME: 0113




Schedute 3 Page 5
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name Jurisdiction

Texas
e Secretary of State (

Laidlaw Environmental Services (Deer Trail). Inc. Colorado* |
e Secretary of State

e Arapahoe County
South Carolina ‘
e Secretary of State ’i
e Richland County |

Laidlaw Environmental Services (FS), Inc. Delaware*

e Secretary of State

Indiana

o Secretary of State

e Madison County

Louisiana

e (alcasieu Parish

e East Baton Rouge Parish

e Jberville Parish

e St. Charles Parish

Michigan

e Secretary of State

South Carolina

e Secretary of Statc

e Richland County

Texas

e Secretary of State

Laidlaw Environmental Services (Gloucester). Inc. Delaware*

e Secretary of State
Louisiana

e East Baton Rouge Parish
New Jersey

e Secretary of State

South Carolina

e Secretary of State

o Richland County

Texas

e Secretary of State
Laidlaw Environmental Services (GS). Inc. Alaska

s Secretary of State

e Anchorage County

e Fairbanks North County
California

e Secretary of State ;‘

*Denotes State of Incorporation

1] 08
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Schedule 3 Page 4

L FILING JURISDIC TIor s
Sl AWM £ VIRONMENTAD SERVICES inG

Company Name { Jurisdiction J
s Alameda County |
e QOrange County g’
e Sacramento County |
e San Diego County (
e Santa Barbara County !
e Santa Clara County f
Colorado |
e Secretary of State
Georgia
e Bibb County
Kansas
e Secretary of State
Oklahoma
e Oklahoma County

Pennsylvania

e Secretary of State

e Dauphin County

South Carolina

e Secretary of State -
e Richland County

Tennessee*

e Secretary of State

Utah

e Secretary of State

Laidlaw Environmental Services (Imperial Valley). Inc. California*
e Secretary of State

e [mperial County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (Lokern). Inc. California*
e Secretary of State

o Kemn County
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Lone and Grassy Colorado
Mountain), Inc. e Secretary of State
Oklahoma*

e Secretary of State
e Woods County
South Carolina

e Secretary of State

*Denotes State of Incorporation
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Schedule 3 Page >
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.
Company Name I Jurisdiction j
e Richland County o
Utah
e Secretary of State
Laidlaw Environmental Services (Los Angeles). Inc. California*

e Secretary of State

e [os Angeles County
South Carolina

e Secretary of State

e Richland County

Laidlaw Environmental Services (Minneapolis), Inc.

Minnesota*

e Secretary of State
e Dakota County
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Mt. Pleasant), Inc.

South Carolina

e Secretary of State
¢ Richland County
Tennessee*

e Secretary of State

Laidlaw Environmental Services (North East). Inc.

Connecticut

o Secretary of State

e New Haven County
Massachusetts

e Secretary of State

e Essex County

New Hampshire*

e Secretary of State

e Rockingham County
New York

e Secretary of State
¢ Onondaga County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (Plaquemine), Inc.

Delaware*

e Secretary of State
Louisiana

o [berville Parish

South Carolina
o Secretary of State
e Richland County

I

*Denotes State of Incorporation
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Schedule 3 Page o

UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name

Jurisdiction

Laidlaw Environmental Services (Recovery). Inc.

Louisiana*

e Acadia Parish
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (Rosemount). Inc.

Minnesota*

e Secretary of State
e Dakota County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (San Antonio), Inc.

South Carolina

e Secretary of State
e Richland County
Texas*

e Secretary of State

Laidlaw Environmental Services (San Jose), Inc.

California*

e Secretary of State

e Santa Clara County
South Carolina

e Secretary of State

e Richland County

Laidlaw Environmental Services (Sawyer). Inc.

North Dakota

e Secretary of State
e Ward County
Oklahoma*

e Secretary of State
South Carolina

e Secretary of State
» Richland County

Laidlaw Environmental Services (Sussex). Inc.

Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (TES). Inc.

Louisiana

e [East Baton Rouge Parish
South Carolina

e Secretary of State

e Richland County

Texas*

e Secretary of State

Laidlaw Environmental Services (TG), Inc.

Delaware*

*Denotes State of Incorporation
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Schedule 3 Page ~
JCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.
Company Name Jurisdiction o

e Secretary of State
South Carolina
e Secretary of State
e [Lexington County

e Richland County
Lo Spartanburg County

S S

Laidlaw Environmental Services (Thermal Treatment).
Inc.

Delaware*

e Secretary of State
Louisiana

e (Grant Parish
South Carolina

e Secretary of State
e Richiand County

L

Laidlaw Environmental Services (Tipton). Inc.

Delaware*

e Secretary of State
Missouri

e Secretary of State
e Moniteau County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services (TOC). Inc.

South Carolina*

e Secretary of State

e Richland County

e Spartanburg County

Laidlaw Environmental Services (TS). Inc.

Alabama

e Secretary of State
Delaware*

e Secretary of State
Florida

e Secretary of State
e Duval County

e Pinellas County
Georgia

o Dekalb County
Maryland

e Secretary of State
Misscuri

e Secretary of State
e St Louis County

New Jersey
e Secretary of State

|

*Denotes State of Incorporation
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Schedule 2 Pace X
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.
Company Name I Jurisdiction ,’

North Carolina

e Secretary of State

o Rockingham County
Ohio

e Secretary of State

e Montgomery County
Pennsylvania

e Secretary of State

e Delaware County
South Carolina

e Lexington County

e Richland County
Tennessee

e Secretary of State
Virginia
e Secretary of State
e Montgomery County
West Virginia
e Secretary of State
¢ Ohio County

Laidlaw Environmental Services (Tucker). Inc.

Georgia*

s De Kalb County
Kansas

e Secretary of State
Missouri

e Secretary of State
e Jackson County
Ohio

e Secretary of Sta.e
e Ashtabula County
e Summit County
Pennsylvania

e Secretary of State
e Philadelphia County
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Tulsa), Inc.

Oklahoma*
e Secretary of State
e Tulsa County

South Carolina
e Secretary of State

*Denaotes State of Incorporation
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UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name ] Jurisdiction j}
T e Richland County |
Laidlaw Environmental Services (US). Inc. Delaware*
e Secretary of State
Massachusetts

e Secretary of State
e Essex County
Oklahoma

e Oklahoma County
e Tulsa County
South Carolina

e Secretary of State
e Richland County
Texas

e Secretary of State
Utah

e Secretary of State

Laidlaw Environmental Services (Wichita), Inc. Colorado

e Denver County -
Kansas*

e Secretary of State
e Sedgwick County
South Carolina

e Secretary of State
e Richland Ccunty

Laidlaw Environmental Services (WT), Inc. Ohio*

e Secretary of State
¢ Franklin County
South Carolina

e Secretary of State
e Richland County
Tennessee

e Secretary of State

Laidlaw Environmental Services. Inc. Delaware*
e Secretary of State

South Carolina
e Secretary of State
e Richland County

Laidlaw Environmental Services of Bartow. Inc. Florida*
e Secretary of State

e Polk County
South Carolina |
e Secretary of State
¢ Richland County

*Denotes State of Incorporation
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~chedule 3

UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES, INC.

Company Name

Jurisdiction

Laidlaw Environmental Services of California, Inc.

Arizona
e Secretarv of State

e Maricopa County
California*

e Secretary of State
e (Contra Costa County
e San Diego County
e Santa Clara County
Nevada

e Secretary of State

e Washoe County
South Carolina

e Secretary of State

e Richland County

Laidlaw Environmental Services of Chattanooga, Inc.

South Carolina

e Secretary of State
e Richland County
Tennessee*

e Secretary of State

[Laidlaw Environmental Services of Delaware, Inc.

Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services of [llinois. Inc.

[llinois*

e Secretary of State
e Winnebago County
Michigan

e Secretary of State
Minnesota

e Secretary of State
e Dakota County
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services of Nashville, Inc.

South Carolina
e Secretary of State
e Richland County

Tennessee*
e Secretary of State

Laidlaw Environmental Services of South Carolina. Inc.

South Carolina*
e Secretary of State

*Denotes State of Incorporation
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Schedule 5 Page Il
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name Jurisdiction

e Richland County
e Sumter County
Laidlaw Environmental Services of White Castle. Inc. Colorado*

e Secretary of State
Louisiana

e [berville Parish
South Carolina

e >secretary of State
e Richland County
LEMC, Inc. Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

Laidlaw OSCO Holdings, Inc. Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

LES Acquisition. Inc. Delaware*

e Secretary of State
South Carolina

e Secretary of State
¢ Richland County

LES Holding’s. Inc. Delaware*

e Secretary of State
South Carolina

e Secretary of State
e Richland County

LES. Inc. Delaware*

e Secretary of State
South Carolina

» Secretary of State
¢ Richland County

LES Merger, Inc. Delaware*
e Secretary of State

South Carolina
e Secretary of State
¢ Richland County

Ninth Street Properties. Inc. Missouri*
e Secretary of State

*Denotes State of Incorporation TRADEMARK o
REEL: 1810 FRAME: 0122



Schedule 3 Page 12

UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name

South Carolina

Jurisdiction 7
f
e Secretary of State f

USPCL. Inc. of Georgia Delaware*
e Secretary of State

South Carolina
e Secretary of State

e Richland County j
i
¢ Richland County !

*Denotes State of Incorporation

TRADEMARK; .,
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Page |

FIXTURE FILING JURISDICTIONS

Company Name

Jurisdiction

GSX Chemical Services of Ohto, Inc.

Cuyahoga County, OH

Laidlaw Chemical Services, Inc.

Essex County, MA

Laidlaw Environmental Services (Altair), Inc.

Colorado County, TX

Laidlaw Environmental Services (Aragonite), Inc.

Montgomery County, KS
Dakota County, MN
Tooele County, UT

L aidlaw Environmental Services (Baton Rouge), Inc.

East Baton Rouge Parish, LA

[aidlaw Environmental Services (BDT), Inc.

Erie County, NY

Laidlaw Environmental Services (Bridgeport), Inc.

Gloucester County, NJ

Laidlaw Environmental Services (Clive)

Tooele County, UT

Laidlaw Environmental Services (Deer Park), Inc.

Harris County, TX

Laidlaw Environmental Services (Deer Trail), Inc.

Adams County, CO

Laidlaw Environmental Services (FS), Inc.

Iberville Parish, LA
Webster Parish, LA
Genesee County, MI
Harris County, TX
Jefferson County, TX

Laidlaw Environmental Services (GS), Inc.

Shelby County , TN
Ozaukee County, WI

Laidlaw Environmental Services (Imperial Valley), Inc.

Imperial County, CA

Laidlaw Environmental Services (Lokemn), Inc.

Kern County, CA

Laidlaw Environmental Services (Lone and Grassy
Mountain), Inc.

Tooele County, UT
Major County, OK

Laidlaw Environmental Services (Los Angeles), Inc.

Los Angeles County, CA

Laidlaw Environmental Services (Mt. Pleasant), Inc.

Maury County, TN

Laidlaw Environmental Services (North East), Inc.

Essex County, MA
Hartford County, CT

Laidlaw Environmental Services (Plaquemine), Inc.

Iberville Parish, LA

Laidlaw Environmental Services (Recovery), Inc.

Acadia Parish, LA

Laidlaw Environmental Services (Rosemount), Inc.

Dakota County, MN

Laidlaw Environmental Services (Sawyer), Inc.

Ward County, ND

Laidlaw Environmental Services (TES), Inc.

Dallas County, TX
Harris County, TX

Laidlaw Environmental Services (Thermal Treatment), Inc.

Parish of Grant, LA

Laidlaw Environmental Services (TOC), Inc.

Spartanburg County, SC

Laidlaw Environmental Services (TS), Inc.

Pinellas County, FL

Prince Georges County, MD
Essex County, NJ
Rockingham County, NC
Montgomery County, OH
Robertson County, TN
Montgomery County, VA
Ohio County, WV

Laidiaw Environmental Services (Tucker), Inc.

De Kalb County, GA

*Denotes State of Incorporation

3708
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FIXTURE FILING JURISDICTIONS

Page 2

Company Name

Jurisdiction

Jackson County, MO
Ashtabula County. OH
Summit County, OH
Philadelphia County, PA
Johnson County, KS

Laidlaw Environmental Services (Tulsa), Inc.

Tulsa County , OK

Laidlaw Environmental Services (WT), Inc.

Franklin County, OH
Davidson County, TN

Laidlaw Environmental Services of Bartow, Inc.

Polk County, FL

Laidlaw Environmental Services of California, Inc.

Maricopa County, AZ
Contra Costa County, CA
Los Angeles County, CA
Sacramento County, CA
San Bernadino County, CA
San Diego County, CA
Santa Clara County, CA
Washoe County, NV

Laidlaw Environmental Services of Chattanooga, Inc.

Hamilton County, TN

Laidlaw Environmental Services of Illinois, Inc.

Winnebago County, IL

Laidlaw Environmental Services of Nashville, Inc.

Davidson County, TN

Laidlaw Environmental Services of South Carolina, Inc.

Sumter County, SC

Laidlaw Environmental Services of White Castle, Inc.

Iberviile Parish, LA

Laidlaw Environmental Services (San Antonio), Inc.

Bexar County, TX
El Paso County, TX

Laidlaw Environmental Services (Wichita), Inc.

Sedgwick County, KS

*Denotes State of Incorporation
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Schedule 4 (0

Guarantee and Collateral Agreement

LAIDLAW ENVIRONMENTAL SERVICES, INC.

CORPORATE ORGANIZATIONAL STRUCTURE

The following list scts f. ! the subsidiaries of Laidlaw Environmental Services, Inc. as of April 3,
1998. Parent subsidiary relations are indicated by indentations. Unless otherwise indicated, 100%
of the voting securities of each subsidiary is owned by the indicated parent of such subsidiary.

The Chief Executive Office for each company 1s 1301 Gervais Street, Suite 300, Columbia, South Carolina 29201,

State of
Incorporation
aidlaw Environmental Services, Inc. elaware
LES, Idc. ‘Delaware
Laidlaw Environmental Services (US), Inc. Delaware
Laidlaw Environmental Services (Lone and Grassy Mountain), Inc. Oklahoma
Laidlaw Environmental Services (Tulsa), Inc. Oklahoma
Laidlaw Environmental Services (San Antonio), Inc. Texas
Laidlaw Environmental Services (Wichita), Inc. ansas
Laidlaw Environmental Services of Delaware, Inc. elaware
Laidlaw Environmental Services (Rosemount), Inc. Minnesota
Laidlaw Environmental Services (Sawyer), Inc. Oklahoma
Laidlaw Environmental Services (Tucker), Inc. eorgia
Ninth Street Properties, Inc. Missoun
Laidlaw Environmental Services (San Jose), Inc. California
Chemclear, Inc. of Los Angeles Delaware
USPCI, Inc. of Georgia Delaware
LES Holding's, Inc. Delaware
East Carbon Development Financial Partners, Inc. Utah
Laidlaw Environmental Services (Imperial Valley), Inc. (50%) Califorma
Laidlaw Environmental Services (Lokern), Inc. (23%) alifornia
Laidlaw Environmental Services (North East), Inc. New Hampshire
‘Laidlaw Environmental Services (Recovery), Inc. Louisiana
Laidlaw Environmental Services (TES), Inc. Texas
Corsan Trucking, Inc. (25%) ‘Louisiana
Laidlaw Environmental Services (TG), Inc. Delaware
‘Laidlaw Environmental Services (TOC), Inc. South Carolina
Laidlaw Environmental Services (1), Inc. Delaware
“Laidlaw Environmental Services (Thermal Treatment), Inc. Delaware
Corsan Trucking, Inc. (75%) Louisiana
GSX Chemical Services of Ohio, Inc. Ohio
LEMC, Inc. Delaware
Laidlaw Chemical Services, Inc. Massachusetts
093110\0154\01964\9843D41M.OTH 1
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Schedule 4 to

Guarantee and Collateral Agreement

Laidlaw Environmental Services (Altair), Inc. Texas
Laidlaw Environmental Services (FS), Inc. (13%) Delaware
Laidlaw Environmental Services (BDT), Inc. New York
Laidlaw Environmental Services (FS), Inc. (86%) Delaware
Laidlaw Environmental Services (GS), Inc. Tennessee
Laidlaw Environmental Services (Clive), Inc. Oklahoma
Laidlaw Environmental Services (WT), Inc. Ohio
Laidlaw OSCO Holdings, Inc. Delaware
Laidlaw Environmental Services of Nashville, Inc. Tennessee
'OSCO Treatment Systems of Mississippi, Inc. (50%) Tennessee
LCaidlaw Environmental Services of Bartow, Inc. Flonda
Laidlaw Environmental Services of California, Inc. California
Laidlaw Environmental Services (Lokern), Inc. (77%) California
Laidlaw Environmental Services (Imperial Valley), Inc. (50%) California
Laidlaw Environmental Services of Chattanooga, Inc. Tennessee
Laidlaw Environmental Services of Illinois, Inc. Ithnois
‘Laidlaw Environmental Services of South Carolina, Inc. South Carolina
Laidlaw Environmental Services of White Castle, Inc. Colorado
LES Merger, Inc. Delaware
Laidlaw Environmental Services (Puerto Rico), Inc. Puerto Rico
Laidlaw Environmental Services (Bridgeport), Inc. Delaware
Laidlaw Environmental Services (Deer Park), Inc. Delaware
Laidlaw Environmental Services (Baton Rouge), Inc. Delaware
Laidlaw Environmental Services (Plaquemine), Inc. Delaware
Laidlaw Environmental Services (Custom Transport), Inc. Delaware
Laidlaw Environmental Services (Los Angeles), Inc. Calitormia
Laidlaw Environmental Services (Tipton), Inc. Delaware
Laidlaw Environmental Services (Gloucester), Inc. Delaware
Laidlaw Environmental Services (Deer Trail), Inc. Colorado
Laidlaw Environmental Services (Mt. Pleasant), Inc. Tennessee
Laidlaw Environmental Services (Minneapolis), Inc. Minnesota
Laidlaw Environmental Services (Aragonite), Inc. Delaware
Laidlaw Environmental Services (Sussex), Inc. Delaware
Laidlaw Environmental, Inc. Delaware
LES Acquisition, Inc. Delaware
A - P, 15consin
Curbside, Inc. (39%) California
Dirt Magnet, Inc. Colorado
The Midway Gas & Oil Company Colorado

' On the Merger Date Safety-Kleen Corp. will merge with LES Acqusition, Inc. with the
surviving corporation being Safety-Kleen Corp.

09311000154\019647\9843D41M.OTH 2
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Schedule 4 to

Guarantee and Collateral Agreement

Satety-Kleen Canada, Inc. Ontarno
Environnement Services et Machineries, Inc. Quebec
Elgint Corp. Nevada
IIium B.V. Dutch
Safety-Kleen Espana S.A. (30%) Spamn
Safety-Kleen Espana S.A. (50%) Spain
Membrex, Inc. (6%) Delaware
Nucer, Inc. Delaware
Satety-Kleen Envirosystems Company California
Safety-Kleen Envirosystems Company of Puerto Rico, Inc. iIndlana
Petrocon, Inc. Delaware
Phillips Acqusition Corp. Delaware
Satety-Kleen Aviation, Inc. Delaware
SK Insurance Company Vermont
SK Real Estate, Inc. [llino1s
Satety-Kleen Belgium, S.A. Belgium
Safety-Kleen Beteiligungs - GmbH Germany
Safety-Kleen Grundbesitz GmbH Germany
Safety-Kleen Deutschland GmbH Germany
Orm-Bergold Chemie GmbH & Ceo. KG (50%) German Pmsp.
Orm-Chemie GmbH Germany

Orm-Bergold Chemie GmbH & Co. KG (50%)

German Ptmsp.

Safety-Kleen (France) S.A.

French

Safety-Kleen International, Inc. Delaware
Safety-Kleen U.K. Limited UK
Satety-Kleen Ireland Limited Ireland
Satety-Kleen Italia S.p.A. [taly
Safety-Kleen Oil Recovery Co. Delaware
“Safety-Kleen O1il Services, Inc. Delaware
The Solvents Recovery Service of New Jersey, Inc. New Jersey
3E Company Environmental, Ecological and Engineering (80%) California
Laidlaw Environmental Services (Canada) Ltd. | Canada
Laidlaw Environmental Services Ltd. Ontano
Laidlaw Environmental Services (B.C.) Ltd. Canada
Laidlaw Environmental Services (Sarnia) Ltd. Ontano
1197296 Ontario Inc. Ontario
Laidlaw Environmental Services (Quebec) Ltd. Quebec
Laidlaw Environmental Services (Mercier) Ltd. Quebec
Les Entreprises D'Incineration Industrielle Tricil Inc. Quebec
Laidlaw Environmental Services (Ryley) Ltd. Alberta
Laidlaw Environmental Services (Atlantic) Limited Nova Scotia
Laidlaw Environmental Services (Guelph), Inc. Ontario
093110\0154\01964\9843D41V.OTH 3
TRADEMARK

REEL: 1810 FRAME: 0128




EVI DVA DF ‘w12
Keph ssa1801d €8/

[E0¥1T AN ‘Souarer)
. KemyIed Yoreasay cozyp

8t X 1A 24 ‘Bumojay
NL6 Aemydiy 68.¢

CICITA D9 281020 ERIVR N
KoM sxnemIN 7486

PV DYA D4 ‘®milpq

LVI DYA BlquInjo) ysnug ‘eijaq

2 ([T RINENITN

our f(Lag) SADIAIIG [BlUaWuOs AU ME[pIe’]

0129

TRADEMARK
1810 FRAME

e ssa1g01d Tpgy/ Aem ssardoiy €8PL P1ICDY) $301AIAG [PiuswuonAug meppre|

0DI W04 #1025 BAON ‘l13qa(g
Py uowgoy 0p9
881 xod ‘O'd

141 4€H PHOOS vAON ‘yinownae(q

CH NN DAL [yuIoy ], 0] panui

(dnueny) sadtalag [FlUdWuo AU mepre

CIvLL XL “1eny

SUON 922 X0g "O°d UL (Aey) saoialag [Bluauotiauyg meppier]

SHRI0 VIN ‘2ouaimer
.uu‘:m _mc.u.U OOM

SY810 VI “Jaaopuy yrioN

192115 uoNng 177 UL 'S3NAIAS [edIWAY ME[pIE]

91208 0D “19Auag
d PUNS "1990§ 15210 ()LLY

61749 S ‘muympm

19211S HIOX MON N 64T UL (YOI M) SA0IALAG [BIUdMUONAUT mejpre

9t66L XL osed [
QAU MeIBpaUO) 0761 |

61¢8L XL ooy ueg
101 23S pusapiai(q €0+

61C8L XL ‘ouomy ueg

O
AL Igold €0¢p

(OuoWy ueS) saotatag [BlduonAug mepprey

LOT¥L MO ‘esing,

QUON Wnos NS ,9v M tzes oup “(esing) saoialag [FIustuonAuzy meppre
€11 HO pueaaal)y LTIPb HO ‘puriaaal) e
Davy uIRI] 967 ANUIAY I3Wassag SivL auf oy Jo SIVNAIAG [RdIUAY XSO
(ss3uppy) —_
suoneso| 1Y iwwdmbyg pue Ar01mAug jo uoneso | 103EA5) Jo
£ [4

I

| abey

1N3WdIND3 any AHOLN3IANI 40 NOLLYD01 ¢ 3INA3IHIOS

REEL



(8190-0p9LL) 819€ Xog 'O 'd

88LOL V7T 2115 2MYM
Proy YD SELCS

€990, V1 ‘Inyding
AL uondNpold O€1

M_OOV 7: COW.—DUZJ\
pPrROY 12A0PUY Q1€

1201-L080L VT ‘93noy uoreq
AMH 21US 166€1

[LSLL XL 310 ®7]
proy punosdameg £70Z

LSOOL VT “Mel,
P € AMHx

X1 “aed 132
PEOY [BP! L«

08PLL X1 ‘Audamg
$7S WA 2 UINoS ¢¢ AMH

Xr_\ .vtmn_ ._UUQ
GTT AMHx

1LSLL X1 "dM0d ¥
peoy 3uens 10scl ,

6CS8Y TN uoung
KemysiH 1oq St

“(eak 1 12A0) RIS a Juop v aapun Aunerado [PIUHUUOII AN mejpie |

PEOLL XL "uosnoy
PeOY Jnig pay eouan z0ze

PP

AN paumo aawogsn )

*

uf (S) sadAalag [BIUSWIIONAUT ME|pIR]

AUON

OJAXIW *"YIyDd ‘zarenf pepin)
ouandolay [ap sauipief
N/S ‘PUPRIA ®| ap [n31N "pqlg

‘ADAP

V'S "OIXIN 3p sIdIAILG [BIIBWUONAUTG Me[pLRT]

(ssaappy)
suoned0| Y1

£

wdwdmby pue L10)usaug jo uonedo|
4

Jojuean) jo awey
I

< abey

LIN3WdIND3 ANV AHOLNIANI 40 NOILY20)

S 3INA3IHOS

TRADEMARK

0130

1810 FRAME

REEL



11616 VD "BISIA RINg D)
M NNS palg Aegy 101

mt

O01CIE VD uodepy
& NG I(] PISYUON z06¢

Zzor] LN ‘AemBng

ASMHD/TL99 "3pig proy yImig

61198 LN AnD AdyeA 150m
H 2NNSISaM 009€ Ynos Ze/T

10S66 MV 23rioyduy
ANUIAY IS ISOM GG

‘GLY AN

10SP6 VO epawely
S "1 a1enbg JouLiel |87

80,26 VD “A3jIEA wEUNO
QTT dUNG "dAY IDWIEA T OLLI |

£S08¢ N.L ‘uoidurjjiy
peoy Ay 9¢6e

c

$9S6 VD ‘spuejysdiy yuoN

g4V UBIPIDON
12Z]1y] pue uea( jo 1au10)

PIRA I3[IRI] 1010BNU0D)

PEIS-6YIEL MO "AND rWOyRPIO

AV UIAISET §INOS t] 49

10,66 MV Syueqlieq
Arp [rInSnpuy gzce

r008E N.L "‘Byoy
192215 qq0D 92

R VR VY

080ES IM “2Jiayneg
1990§ ute g yinog zog

OP9LL X1 Inyuy 11od
€L# Aemydiy

(SS3appV)
SUeNBIO 1Y)

£

Juawidmby pue £iojusaug jo uoned’o|
<

.;A;T.J__ AN T_{

Ut (Sn) SADNALDG [PIustuuostAugg ME|pIe|
—_—

lonreas) jo ICN]
i

¢ abey

IN3IWdIND3 aNy AHOLNIANI 40 NOLLY307 ¢ I1NA3HIDS

0131

TRADEMARK
1810 FRAME

REEL



E£AS 1L 1 oueQ) ‘uoiduijing

AALICT 2UOISUOI] )6/ |

tV1I DVYA DO "BlirQ
Aepp ssa18o1d 78/

K0/ LO O Porvpdn

EVI OPA BIquinio) ysiug ‘eiaqq
Kepm ssai180id £,

_j*_T.J—_ J/:—:f. ]

PYT Sa31AIRG [ewawuonaug meppie-]

90TE6 VO ‘mojimuonng

R NGRS (Ve PR-RIPE BN [FIUSWIUOLIAUY mepieT]

AuoN PY WO 1S9M 00ST
18226 VD ‘puepiounsap
SuoN Py Ada1eD) 1IN0 ¢67S

oup (A9feA
feuaduwi) saoiazag [BuswuoNAUg mejpre]

90600 dd ‘ueny ueg
RLIDL] B} 9D vuONRY

AAY UOIT ap U0 [0

2008 OO “AnD ddswiwoy

C8L

3pigl 19205 229and) »® pug,

ZIL1 vd ‘3angsiiey

V NS Y UMOISIUOf PIO O£ 19

LI1E6 VO "erjon
9 2UNG peoy MIMS (L7

S1T99 S “exoud]
PrOY BNAING £ E18

lEvig viqely Ipneg ‘uewnwie(y

2801 xodg "O'd
“IPI ONSIS 100[ yig

0001-SE0Y6 VO PId1] N_3jjoN

12-61 dois e
:u._nUwovm muE< <W<Z

gvn ‘reqnqg
SOp dUNng ‘g4 Suipjing spues uapjon
(ss31ppV)
SUOTIRI0 JAYI() ypwdmby pue Lioyuoauj jo uonedo| Joyuean jo aurey
€ 4 1
t abey

1N3IWdIND3 any AHOLNIANI 4O NOWVYDO0T 5 31naIHds

0132

TRADEMARK
1810 FRAME

REEL



AUON

"1 A9( 299°nQ) “431019 A 3[JIA
AUINTILN-0IS INOQ $67 ]

1€ Y rqonuepy Fadivuip
aNuaAy AIUap] gse6

6T A€ vqonuey ‘Faduu pp
SO €re

9AT ey vyonuey “Fadiuurp
ANUAAY AJUSH /b1

88186 VM ‘BItmyn],
ISE] IR 19AOPUY | €€

I XL LLN oueuQ ‘rivleg
C0S 1S 19aNG WOI YUON §97

611 VLA DF ‘puowiyory
proy § ON 6871

901 M1 ouruQ ‘R3NESSISSIA
AL NeWBN 69€6

6AE AT ourmiuQ ,EO::E“
proy Hodur|ly 6781

6A¢ ATT OURIUQ “plooy,
proy Hoduejy (€8]

1€l¥ 1G] ouruQ) ‘e3nesSISStA
PROY PEIYUOAY [GS

£IJP VON ouruQ ‘uopuo]
PEOY I9ALY 8TIT

0D1 NON oueuQ ‘puunio))
[#4d PY 194121 060Y

(SS21ppY)
suoneso| Py

£

A UTRISNRTE

3] (IP1IaW)
MEIPIET Xnemawauuonau:| sana1ag, pr
(IB1DI3N) SANALDG [RIUDUWILOIAUL] mujpIn]

yjuawdmby pue Lioyuaaug jo uonedo|

(4

!

J0JuRIN) Jo Jurey
I

¢ abed

1NIWCINDI ANY AHOLNIANI 40 NOI1VY301

S 3INA3IHIS

0133

TRADEMARK
1810 FRAME

REEL



AUON

' 61vLE NI ‘edooueney)
Py sdutunun) goge

UACTITRININ

U

“B300URNRYD) JO SadIALAg [PIUSWIUOSIAU] ME[pIET]

1£v68 AN ‘Syedg
KB\ ENBLIBIN (0OZ]

LO0OS8 ZV ‘Xluaoyd
10041§ U[OMUTT "M\, €FE]

LOOS] ZV ‘Xxwuaoyd
132115 U0 "M GEE

LOOS8 ZV “Xiusoyd
193115 UJOIUIT 1SOM OS]

11616 VO "BISIA BINYD
SO aung uno) udisa(] s,

£5SH6 VD ZaunIey
"PAIG 093YdRd [0S

C11S6 VD "9sor ueg
101 S "19918 [BIDISURUOD) ()]

“ouj

"BILIOJIED) JO SIOIAIAG [BIUSUILONAUY me[pIe

JUON

0£8¢EE T “mourg
Hoduy [edidwuny moueg oy |

UL "MOLIBY JO SIIIAIAG [RIUSUNIOIIAUS ME[PIE]

LSOEL AN ‘asnorIg g
appn) aresodio) g

£PRI0 VIA adudime]
12218 [BURD) (00S

6L0t0) HN waes
Aemp [RLIISNpU] 8

£FR10 VIN 2ouaime]
193115 YOPUILIIDA ()9€

09%90 LD MO
prOY 991G WIJISE 69

SPRIO VIN "1dA0puy (uioN
199115 uonng |7z

U

“(1seq yUON) RERINN 1y [FIUUUOIAUT] mBe[p1eT]

(SS3IppYV)
SUoNedo | J3Y10

£

yuawdinby pue Li0juaaug jo uonesoy
4

J0)uedn) jo Jurmy]
1

y abed

AIN3IWGIND3 ANV AHOLNIANI 40 NOILYDOT

S 3INA3HIS

TRADEMARK

0134

1810 FRAME

REEL



YLE6C IS "Poomaut
9GZ xog ‘1 anoy

Xt L0 Py pravpian

9LE6GT IS “ongaoy
\ 12205 proljiey 0Sg

LOSOL V71 *93n0Yy uoeg
Aemydiy o1uasg 16eg

LYTSL X1 ‘selieq
MOY Jojjadury) HO0Y

i BTN TR IR TR

U (D) SdNATAG [PuduoNAUL] mejpie]

1LSLL X1 "au0de]
PY punoi3apneg 00S

Ul ST SINAIAG IPudWwUON AU me[pie’|

OV 901 vudqry A9jAy

oy (A91Ky) SIAIBS [ewdWUON AU Mme[pte]

aloN PSR-US U0 b1 AMH Jo yuou apw | “gg¢ xog O
8LS0L VT ‘oukey
AUON Py amwanbelg noAeg 6202

Ul *(A19A009Yy) sadiAlag [eRWuIOIIAUz MejpIe]

Of1€ XOr 23gang ‘osiny,
¢ duey ‘neadien an1 gop

O:11 7101 934ang) ‘autisyie)) 21§
CEl N0y €8/9

9VI MPT 22gand) ‘plessorg
00T NeaIng uLomiA suep ‘Inoq sogL

2017
(93qangy) mejprey XOBIUSWAUUOIIAUT $301A1aG
/"PYT (929anQ)) saoialag [eluSWwuoNAUg meppie

1959-90600 ¥d ‘uenr ueg

oup
‘(0o1y ouang) SIMNAISS [eruswOI AU mME[pIe]

ouj
BPSED ANy Jo SINALS pmuswIuOIAUg ME[PIET

SUON AMUIAY UOIT 3p 20U0d [ ()t
88LOL VT “apse) auym

AUON PeOY MBI GELTS
SCI6T DS ‘poomauly

AUON e xogq | 2y

—_—
ouf “eutjore)
INog Jo sadiAlag [FlUsuuonAug mepre

60TLE N.L ‘dllAuseN
UUﬁ_Q —-m:\—:n::uu OmNh

60CLE NI “dll1AyseN
QIR [BIUUNMIY) (] /7

Bl
BINAYSEN JO sadtaTag [Plustuonauyg mepie

PSS BIOSAUULIA “D[[IAdYET]
INUIAY JBP3D (OSLIT

OSI8Y TN "EIUOAIT
N0y uaplag €€€T1

£9019 11 ‘eoruoedsy
PY EIUOISAY N Gz 19

(ss21ppy)
suonedo] J3YIO

£

npwdmby pue L1ojuaauy Jo uonedo]
<

oup 'stoutyp jo sasiazag [BdUwuoIAUg mejpie

—

10jueas) jo aurey
1

L @bed

IN3WdIND3 any AHOLN3IANI 40 NOILYD0Y g 3INAIHIS

0135

TRADEMARK
1810 FRAME

REEL



6SHSE HO “uoiie(y
801 AS py uodered <G/ 1

PIST-€L0OLE NL 1911quadi0n)
Nl 13LQUAAID PIO S18L

00L0 [N “PISYIIE]
(11U 1S9 O AINOY G/

SOTSE TV ‘weyduiuLig
TIE AUNG YINOS NUAAY €1 8091

SHOE9 LINOSSIA AN yuey
3 3pig
YUON [rey 19p1y 96T

0T9P¢ T4 “1aemiesl)
[MON ANUIAY YI9Z] £0ES

090¥T VA ‘dingsyorig
D) AUNS 19241 UWOD) €06T

ZLO6T DS ‘umduixa]
prOy uoung iy

P800E VO 199N
1wang 23104 ¢/ 81

Y2LOC AW ‘[2ineT
Py wonog ASIYM LTSE

0TELT DN “3liaspray
1 (mansnpuj umBuipep 80¢

UL F(SL) SINAIAG |PUAURIONAUT ME[PIE]

9LEGT IS ‘NONGaOY

JUON 19211§ pROIfIEY ()€ Ul Y(QO.L) sadralg [PIUSWUONAUT me[pIeT
LIYIL VT "xejj0) oup “‘(uauneary
AUON ILy Aemydiy €9/ ¢

[BWLIY] ) SADIAIAG [PUAUIIONAUT ME[PIT-|

ZL06T DS ‘uoRuxa]
peoy uoung [ 14

(ss2appy)
suonedo| 1BYJO

£

wawdinbg pue L10)usauj jo uonesor]
4

Jorelas) jo surep
I

Q abed

ANZN4IND3 ANV AHOLNIANI 20 NOILYD0T S 3MNA3HIS

TRADEMARK

0136

1810 FRAME

REEL



PY PURYBIT] 3 2191

YR00E VO “1aodng,
ALY UNS g-07LY

Y800¢ VO “1adon]
12018 3810, G/81

vOOvy HO "eINQeIysy
199085 YIZE 1S9M Z1€1
P 10905 YIgE 1SOM ZOE I

vz161 vd ‘eudiapeiyd
DAY INRIUM SOIE

R L0 P pdn

1019 O ‘A1) sesuey
93s52UaN) 908

ENQyIN G Pp g

UL f(13YdN]) $AINAISG [BWUSWIUOIIAUT mE[pIR]

PMS NPS uemaymeyses ‘eundoy
SALI(] UOSIIPUIY Sl

Sdv DIN oueuQ ‘ydann
AL 2e3yInos 0zs

Ul (ydpnn) saialag [PIUQWIUOLIAUT] me{pIR

18£8S AN ‘19Ameg

AUON 8961 x0g Od uf f(194meg) SAAAING [eUdWIOIIAU mepre]
890SS NIN “unourasoy auj
SUON ‘DALY 3snoyuno) ¢zpe |

‘(unowasoy) saoatag [PduIonAug megpie]

66LT-C10LE NL ‘ydonuy
Nd YI01uuy Op9|

1ZT1-920€Y HO ‘paettH
PeOy uodey 0/9¢

up (L) SNAIAG [BluBIUOLIAUT melpie

09097 AM 101D KI[[EA
LET Xog ‘| 20y

£L0L0 [N "PlojIayiny 1seq
Aemyaed [[IH AeLINN 66

P1061 Vd ‘UoISy
Aepp 1ouIng ¢Q¢
yred ssauisng [{IA S uonng

+STTE 14 “Iliauosyoef
12908 Y71 1S9M 0SIS

(ssa1ppy)
Suonedo T RPYIO

€

idwdinbyg pue Liojuaaug jo uoned0
(4

Jojuedan) jo aurey
I

6 9bed

INIWLINDI ANV AHOLNIANI 40 NOILYD20OY

S 37NAIHIS

TRADEMARK

0137

1810 FRAME

REEL



WhChh X.L .CQ—%DC—*
proy Wduque €26
119¢g Ung - Uodea]

RIOATE SRR RRMENE

9ESLL XL “ied 192(
proy punoidaineq ;20T

TGS s

UL F(Yed 193(]) SAVNAIAG [RIUSWUOIIAU] ME|PIF |

SYRIO VIN 19A0PUY YUON
1321 UoNNS 177

201¥8 LN AN ey yes

CL9 aung "ISE] (JOS YPNOS LT]

009

LOOLL X.], UOISNOH
AUNG PY SUIBIND 1SOM CiC

LOIPL MO ‘®esnL
IAY ISOM Yipb YINoS ey

PLOYR LN "o 24e]
O ARMUSIH PION 0968

£S6£-rE0LL MO "puotupy

107 2ung Aempeolg yinog 10g|

10267 DS ‘elqunio)
1991S SIBAID) 1]

DUf (S{)) SIJNAIIS [EIUSUIIOTIAU MeIpieT]

AUON

G8TO-TLIPY LN "29A1D
$8TTT X0d Od

U] ((A1]D) santAlag [BwsuuonAug mejpre

PR LN AnD e es
05,22 Xod Od

7796-098€L MO ‘BYouAem
0L1 xog ‘T 9y

10808 OO “19pInog
Aemyied uoinel 995

Ul ‘(ureyunoy Assean)
PUE SUOT) SIDNAIAG [EIUSWUOIIAUT] MB[PITT]

£€156 VD '9sof ueg
peoy 159JUaT 099

1166 V) ‘9sof ueg
601 S ‘NS [RIdIWWOD) (PO

ouf “(asof UBS) SINAIIG [BIUAWUOIIAUTY mE|PIET]

79099 S “2uyrl0
19305 ,LS 1 159M 0L661

L8OPY HO ‘Singsuim ],

(sS21ppV)
suonedo| 1Y

€

wawdinbyg pue A10judAug jo uoed0|
<

Jojuean jo awey
1

01 @bed

ININDINDI ANV AHOLNIANI 40 NOILYDOT g I1NA3IHDS

TRADEMARK

0138

1810 FRAME

REEL



1201-L0R0L V71 “28noy uoieg
Aemydiy o1uang j¢ee

LESRY X1 MIed 139
peoy —.vCJO._MU_:mm NN:N

RO L07H) parpan

1080 N ‘1roda8pug
S6C-1 ® Z¢ Mnoy

L TITWR TR INEN TN

oup (Aiunony
191530N0] D) $3dNAIIG [BIULBWUOTIAUY ME|pIR]

8018 IN "10g1y uuy
AALI(] ed YOIBISDY CO6E

8018Y I “10q1V uuy
AU HIed Yd1BISaY GCR6E

Ul [eluswuoNAUg mejpIv |

1080 IN ‘wodadpug

“ouj

AUON S6C-1 % 7Zg oy ‘(1odadpuig) saoiatag [FdWUOIIAUL mepie]
PPOSS NIN “ajiaaye] ouj
UON UINOS "3AY 1ep3D) 6L1¢

‘(shiodeauuty) sasiazng [EWSWUONAU meppie]

LEELY S ‘3ANARI}JOD
A1ed [eLISNpU 3[[1AKDE0)

YUON 691 AmH

6C0F8 LN ‘auodery
proy smdy yuon 0091 1

Ul C(anuodely) saoialag [PudwuonAug mejpie

PLP8E N.L “luesed|d 1

ouj
‘(uBseald ) SadAlag [BlusuonAug mepiey

aup
([IRAL, 193Q) Sa0IAIDG [FludWuoNAug me|pre

AUON AL Jied yinos [0
SO108 OD ‘Iter], 192

AUON 9¢ AemyBiH 1seq ¢g801
1809 OW ‘uodiy,

AUON 68 X0d 0§ AMH 1seq o |

Ul “(uoidi ) saoiatag [FISWUOAUg me|pre

85006 VD ‘sajaduy so]
298Id 8 081

8S006 VD ‘sappduy so
19905 BqlY 966

U
(sopPduy so) SAJNAIAG [BludUOIIAUg MEIPIE]

Y9L0L VT “suiwanbel

“aug
‘(suiwianbeyy) SINAISS [BIUBUIIOIAUY mepie

oup
“(93noy uoeg) SANALAG [PiUauonAuy mejpte-y

AUON QUET J1ORIN GC97¢
LOROL VT "a8noy uoleg
AUON Aemydiy o108 |geg|
(ssa.1ppy)
suone’07 JYIQ yuswdmbyy pue Liojudaug jo uonedoy
£ (4

10jue.ls) jo surey
I

1] #6ed

ANIWJIND3I ANV AHOLINIANI 40 NOILYD0"

S 3INA3HIS

0139

TRADEMARK
1810 FRAME

REEL



ESR6/B1/E -palepdn

(EUOY EIXT U} INILYAST Y

| abey

paIsaIu0d sem noneddde B pajajsiBat Aisnowmaid sem w |

pauopueqe uopesyddy YIeWaNAIBS 31 ISNL 21ON

0C9'061°GH SN ©1 pageIds  66/0 1wex3 1sanbay 'ge/g xe| uy Aeqy 66/02/9 Youasd g [0gate  (JSAMES) ST UCHESBUIDU| BY) WOl BNDISSYH YSY JO VOIEZINN PUE VONEXY  ZB/Z1/Q epeued  9-6£L'1402
€L6'0V0'S #SN 01 PAALRI paly 86/ Aq voleuwex3 1sanbay B6/8Z/F AN B BUy ‘uosduoy ] (x1) s34 AIQUISSSY 19311 PIE J010BaY AIRIDY  E6/22/t epeued  G-/gE'€90'Z
LS11B0'G #SN O) pajedyul pay) 96/ Aq uoneuniex3y jsanbay 86/82/  A0I4 ¥ BUIH ‘vosdwoy} (x1) S3v AQuiassy UONBNSU| INpUOT 810433y £6/22/10 EPEUED  G-BLA'ZI0Z
029'961'Gy SN vl pajerBs 66/02/8 Ysuss4 g12Galg  (1BAMES) S  UOHEIBUDLY 3U) WUOY BNPIS3Y YSY JO UCREZIN PUE UOREX)Y  Z6/0E/8 ueder  OLEPPZ b
(5£0°28 a6/ PIEd 86) 66-579 MNADAY [emBUDY IENULY ARg POISZIO ucs1apua ‘uebauury 1S3 Jsep snopiezeH Buluiejuo?) 105 poyayy PUe UOLBNEISY  $8/GZ/90 Od3  €L10810
00/ 834 IdUBUIUIBN JA Z/L-€ Aeg 00/22/01 asnoywy 1S3 ES 911 Buidaloid Jo SPoyiow PUB SadAs(] UMY UONEIBUNY  §6/2Z/0L SN 929'996'S
00/2 904 8IuUBUBILIB A 2/| € Aed 0011218 asnoyuy 1S3y ML Bz AQ SUR Wi SSBUNHY | 19ART BARDIEN0I JO JONUOD  96/22/80 SN 22p'6P5'S
86/9 aa4 adueusjuiep 14 Z/i-¢ Aed 86/L21T1 8snoyuy ISIY Ul U1 JO1JE Y JamO4 BANERY Buisn smieieddy pue SpOUlBW  G6/12/90 SN [E0°LTPS
86/Z 934 adueuBUIEN 1) Z/L-¢ ARy 86/v1i8 asnoyu| 1S3y 105 PBleURtIIE|UDD) BJEIOS| Of WAYSAS IIEM HOIND  S6/P1/20 SN 1E6'98E'S
16/L 1 834 BJUBLIUIBW I Z/L-E ARd 86/1/5 asnoI) ‘21| ‘smdy ubiH uspe-spios Bulig Aexds so) poutayy pue snjeseddy  p6/10rL L SN LIS'09E'S
L0/04 984 BIUCUBINEW IA 271 Aeg 2oLy asnoyuy 1S3 @3N KNV J0 U0YIIIBQ AQ j01U0D AISOISIA BEIS BANUBAIY  PE/LL/OL SN Z2L'ESE'S
£0/F 394 BoUBUIIUIRW 1A 271-) Aeg 10/2L0L asnoyu) 1IS34  m Beis Buiddug jo sisAjeuy aBeun Aq jonuo) Ausoosip Beis  v6/Z1/v0 SN LZgLoE's
<0071 | 334 ddURUBIUIEW JA 2/} -/ ARy /TS 8sNoL ) Ju} ‘snydy uBwy uape-splog Burlug Aexds soj poyrsw pue smesreddy  £6/€2/11 SN BL0'VIZ'S
00/8 234 IUBLBIIEW JA 2/ Aed Lo/ asnoyug Ju| ‘snidy upy Asejoy BuiBBers  £6/v2/80 SN 10V'8EZ'S
UREE 01997 b BPEUES 96 L 10" 00/2 834 3DUBLABUNEN JA Z/1- Ay 10/02/1 asnoyu 1S3y 315eM, Bunjesswdul 20} jONUOD UPN  €6/02/L0 SN G6E'9TZ'S
- 4 D 9-6EL°LL0°C 285 Os|e 00/6 884 8OUBUBIUIRKW JA 2/L-L Aed 0/EZ/S Youar4 g 13qatg  JMIAS |ediungy VONEIBNILL B WO BNNISDY YSY JO UONEZHNN PUE onex|d  16/81/9 SN 029'96L'S
00/6 334 3duURUBLIEW JA 2/1-} Aeg 00/2/6 YoudI4 P 199G JMIBS |ediojunpy IYPUET JUSUNED] ) HUORED  E6/Z/E SN 90v'061'S
EPEUED 6-916'290°Z 93s os|e 16/ 934 asueuannew I z71- Aed LE/BZIT 1014 3 SUIH ‘LoSAWOYy ) (x1) San AlQUIBSSY uoHEINSU| NNPUOT) BPAIBY  26/52/T SN 51160
EPBUBD) G /BE'€90' 095 0S|E 86/8 834 IDUBUBIVIEN JA Z/1-) Aey 66/02/Z AI014 g U ‘vosdwoy ) (x4} §3y Alquassy sai pue 101083y Aeoy  16/02/180 SN E46'0¥0'S
66/2 934 BOUBLSINRW 1A 2/1-) Aed 66/02/Z Youi4 g 8qalg  UoD ko4 ‘SN snieseddy pue pouiaw Buizqes abpnis  16/02/8 SN 006'0¥0'S
aly uonebiy 11310 235 BN A0Kd) g6/ 334 FdUBUBIUEWN 1A Z/L-L ABY ASNOYU) SBNAIBS JUIAIOS YOS WO UUYIBIXT JUBILIEIUOD) NS U] 10§ POYIBN L 6/EC/Y SN 99Z'600°G
swisied asaueder g epeue) ‘043 PajeRl a9s 2101089 J0 U] ‘Wdd D JSIIOJSURI] @0d Weea( JUBAOS JodeA » Sjusweaoidw|  16/8/1 SN 2ZZ'EA6'V
papaau sebuo ou -- Bamayosq Jad £6/1€/01 A3ddOYa 86-uer uduBly P |9aAtg U #od ‘SN smeseddy poe poyiew Buizmqers eBpvs pasoidw) , 06/vZ/L SN §O1'EYe'y
4108 2oNnS s|eudjew aanoeay Buizyennan o} snteseddy pue poylen SN 826°LE9'Y
$ISBAA DjUEBIoUL Buley pue JUEBID MDY 10 JUBUNed) | SN 262065’y
10/8 vonendx3) reap /i — 10/2/8 uossapual ‘veBauury 1S3 snopsezeH Binejos| pue BuoiS J0f 3INPONNG pUe §S300I1|  ¥B/L0/80 SN LBO'YOL'Y
1SN uty aun Buisn poyiayy uohezIIRS aseq pecy SN 8S6'ELE'Y
2ZZ'CH6'vH SN O paje1as 160089 10 U] 'Ndd D JBuLIjsUel| g0d WEo3ag JUBAINS Jodea U siuaieacichuy  96/€0/,0 uveder  Gpo'O8L'Y
2ZZ'CB6'¥# SN 01 palerel 2164009 J0 DUl ‘Wdd D JBULOISURI] §Dd WEL0IB( JUBNOS JOGEA i SIWBUIBAOIIN  Z6/PE/G0 epeued  Lp2'Z60'C
E00Z - Z0/91L /b MISQ naepiyy asn a4 10/S8 7 asnoywy 1S3y FIBW AJABSHUBWIBPEIE SIIAIDG |BIUBWIOHALT SUNIOY.  26/SL/POD SN ZyE'Zs0'Z
L00Z - 00/1/8 MI8Q HARDIY BSN 3Ny S0/91L/8 asnoyt 1S37 NEW 3msgnewapel) 0607 Awapesy yies.  $6/L0/60 SN ¥EZT'R06°L
1002 - 00791/5 Mieq epiyy sy 314 S0/8115 asnoyuy IS WEW 8RS HIRWapRl| SlueN AWepedy yued.  $6/91/50 SN vEY'Y68'1
66 - 86/¥1/L M)BQ 3TN JO IABPIE B4 20/p 1L ¢S3l HEW 30A8G .G, 6L SN ¥98'00/'L
Leiflioa) (0 ol ‘Wdd Wew aoneg pug-sued|,  06/81/21 SN 959'929°1
9jeq vonendx3 g |emauvay sea L o oy 66/L110} asnoyu| Sut ‘smyty ey sdmussSHewspel| SNidv. 68/21/0) SN ELE1961
SIQEIS3NIOIUN - 3SURDY JEdA OZ SBH  31EQ UONENdXT pE |EMAUBY JEBA 0f BN 60/01/) asnoyu| 1S3 e anamRsHuewapes) ubisaq pue .S3u.  68/01/10 SN 21¥1°025")
CZT'EBE' VA SN O PAEAS e1B1035 Jo Ul 'Wdd O JBWI0JSURIY §0d IEIL0IAA IUBAI0S J0deA Ui suswaAadt  Z6/vZ/9 0da  §50'16¥
eifbuag jo Jui ‘Wdd wbuAdo) .pu3-suesy, sn
&13dsn WEWIPEI| JEUWINO[ SIOIBIDUSS) L. SN
&10dsn WEwWsper| Wdd. sn
L10dsN Hepy 83AIBS JJHOISNVYL . sn
L12dsN YIeW 8BS 31 SVMIIVS. sN
LIDdSN ey anAaS || SNW. sn
LIDdSN SHIBI 0MIAS IHH. sn
Ldsn WEWN 0tsS Nednady, SN
Juj mepten Wewapes) JHOONI. 104 ﬂﬁ__h:—@ epRUED
P S3LON | FONYNILINIVI LX3N [axa o3y wung] ASQO3DYNYIN | 3aNoissy | EQIT [ aanssi [auinnco]  uzawnn |

atnpayog

SHUVAIAVYL B SIHOIMALOD ‘SINILVYd

vaayg

pavopueqy =

TRADEMARK

0140

1810 FRAME

REEL



Schedule 7

CONTRACTS

Stock Purchase Agreement, dated February 6. 1997, among Rollins Environmental

Services. Inc.. Laidlaw Inc. and Laidlaw Transportation. Inc.

Agreement and Plan of Merger, dated as of March 16, 1998, among Laidlaw
Environmental Services. Inc., LES Acquisition Inc. and Safety-Kleen Corp.
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SCHEDULE 8

EXISTING LIENS

The Industrial Development Board of the Metropolitan Government of Nashville and
Davidson County has a lien on all machinery. equipment. furniture and similar property
of Laidlaw Environmental Services of Nashville, Inc., by agreement dated May I.

1993.

Various liens on vehicles and office equipment (computers, printers, servers.
photocopiers, etc.) from various leasing companies for operating leases.
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Annex 1 to
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of . , made by
. a corporation (the "Additional Grantor") n
favor of TORONTO DOMINION (TEXAS) INC., as general administrative agent (in such capacity,
the "General Administrative Agent") for the banks and other financial institutions (the "Lenders")
parties to the Credit Agreement referred to below. All capitalized terms not defined herein shall have
the meaning ascribed to them in such Credit Agreement,

WITNESSETH:

WHEREAS, LES, Inc. (the "Company"), Laidlaw Environmental Services (Canada)
Ltd. (the "Canadian Borrower"; together with the Company, the "Borrowers"), the Lenders, the
General Administrative Agent, The Toronto-Dominion Bank, as Canadian Administrative Agent, and
certain other Agents named therein have entered into a Amended and Restated Credit Agreement,
dated as of April 3, 1998 (as amended, supplemented or otherwise modified from time to time, the
"Credit Agreement");

WHEREAS, in connection with the Credit Agreement, the Company and certain of its -
Affiliates (other than the Additional Grantor) have entered into the Amended and Restated Guarantee
and Collateral Agreement, dated as of April 3, 1998 (as amended, supplemented or otherwise modified
from time to time, the "Guarantee and Collateral Agreement”) in favor of the General Administrative
Agent for the benefit of the Lenders;

WHEREAS, the Credit Agreement requires the Additional Grantor to become a party
to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this Assumption
Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee and Collateral Agreement. By executing and delivering this Assumption
Agreement, the Additional Grantor, as provided in Section 8.15 of the Guarantee and Collateral
Agreement, hereby becomes a party to the Guarantee and Collateral Agreement as a Grantor
thereunder with the same force and effect as if originally named therein as a Grantor and, without
limiting the generality of the foregoing, hereby expressly assumes all obligations and liabilities of a
Grantor thereunder. The information set forth in Annex 1-A hereto is hereby added to the information
set forth in Schedules ** to the Guarantee and Collateral Agreement. The Additional
Grantor hereby represents and warrants that each of the representations and warranties contained in

** Refer to each Schedule which needs to be supplemented.
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Section 4 of the Guarantee and Collateral Agreement is true and correct on and as the date hereof
(after giving effect to this Assumption Agreement) as if made on and as of such date.

2. Governing Law. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has caused this Assumption Agreement to
be duly executed and delivered as of the date first above written.

[ADDITIONAL GRANTOR]

Name:
Title:
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ACKNOWLEDGEMENT AND CONSENT

The undersigned hereby acknowledges receipt of a copy of the Amended and Restated
Guarantee and Collateral Agreement dated as of April 3, 1998 (the "Agreement"), made by
the Grantors parties thereto for the benefit of Toronto Dominion (Texas), Inc., as General
Administrative Agent. The undersigned agrees for the benefit of the General Administrative
Agent and the Lenders as follows:

1. The undersigned will be bound by the terms of the Agreement and will
comply with such terms insofar as such terms are applicable to the undersigned.

2. The undersigned will notify the General Administrative Agent promptly in
writing of the occurrence of any of the events described in Section 5.8(a) of the
Agreement.

3. The terms of Sections 6.3(a) and 6.7 of the Agreement shall apply to it,
mutatis mutandis, with respect to all actions that may be required of it pursuant to
Section 6.3(a) or 6.7 of the Agreement.

LAIDLAW ENVIRONMENTAL SERVICES
(CANADA), INC.

Lot /'671/3‘Vv
/

Address for Notices:

1301 Gervais Street, Suite 300

Columbia, South Carolina 29201

Attention: Paul Humphreys

Fax: 803-933-4346

093110\0154\01964'9843BPKL.CST
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ACKNOWLEDGMENT AND CONSENT

The undersigned hereby acknowledges receipt of a copy of the Amended and Restated Guarantee
and Collateral Agreement dated as of April 3, 1998 (the “Agreement”), made by the Grantors
parties thereto for the benefit of Toronto Dominion (Texas), Inc., as General Administrative
Agent. The undersigned agrees for the benefit of the General Administrative Agent and the
Lenders as follows:

l. The undersigned will notify the General Administrative Agent promptly in writing
of the occurrence of any of the events described in Section 5.8(a) of the Agreement

ViroGroup, Inc
By:

Title: \[” {/ CFO

Address for Notices:

5217 Linbar Drive, Suite 309
Nashville, Tennessee 37211
Fax: 615-832-2549
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