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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)
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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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4,373,958
4,464,081
4,530,292
4,637,928
4,943,165
4,983,222
5,009,266
5,040,900
5,040,973
5,091,157
5,190,406
5,196,620
5,228,398
5,238,401
5,264,078
5,301,621
5,353,722
5,360,511
5,388,931
5,427,037
5,549,472
5,566,626

U.S. PATENTS TO BE RECORDED
re: DOCUMENT ID NO. 100763015A

Road Base Stabilization Method Using Lime Kiln Dust
Process and Structure for Storing and Isolating Hazardous
Treatment of Acidic Organic and Alkaline Inorganic Wastes
Method and Apparatus for Neutralizing Reactive Materials Suc
Improved Sludge Stabilizing Method and Apparatus
Improvements in Vapor Solvent Decontam PCB Transformer C
Method for In Situ Contaminant Extraction from Soil

Sludge Stabilizing Method and Apparatus

Rotary Reactor and Lifter Assembly

Recycle Conduit Insulation Assembly

Cationic Treatment Landfill

Fixation and Utilization of Ash Residue from the Incineration
Kiln Control for Incinerating Waste

Slagging Rotary Kiln

Apparatus and Method for Spray Drying Solids-Laden High
Slag Viscosity Control by Image Analysis of Dripping Slag w/
Preventive Slag Viscosity Control by Detection of Alkali Meta
Apparatus and Method for Spray Drying Solids-Laden High
Cutoff Wall System to Isolate Contaminated Soil

Methods and Apparatus Using Relative Power Factor in Inci
Control of Protective Layer Thickness in Kilns by Utilizing Tw
Incineration Kiln Devices and Methods of Protecting the Sa
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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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SCHEDULES

Schedule 1 Notice Addresses of Guarantors

Schedule 2 Description of Pledged Securities
Schedule 3 Filings and Other Actions Required to Perfect Security Interests
Schedule 4 Location of Jurisdiction of Organization and Chief Executive Office

Schedule 5 Location of Inventory and Equipment

Schedule 6 Intellectual Property

Schedule 7 Contracts
Schedule 8 Existing Prior Liens

ANNEXES

Annex 1 Assumption Agreement

ii
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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 che Merger; and

0631100154 01964 983CGNTUG.GUA
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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 (iii) all
rights of any Grantor to perform and to exercise all 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.

"Copvright 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 rights of
such Grantor to receive moneys due and to become due to it thereunder or in connection
therewith, (ii) all rights of such Grantor to damages arising thereunder and (iii) 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 cr
indenture.

015401964 983CGNUG.GLA
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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 earned 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 referred 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.

1154 01664 S83CGNUG.GUA
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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 Crarantor in respect
of the Borrower Obligations or the Working Capital Obligations or any payment received 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 Substidiary Guarantor to the General Administrative Agent and the Lenders, and

093110 015401964 983CGNUG.GLA
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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 crunterclaim in U.S. Dollars at the office
of the General Administrative Agent referred to in Section 14.2 of the Credit Agreement.

093110 0154 01964 983CGNLUG.GUA
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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:

(1) 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.

(i} 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.

(iii) 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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4.8 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.

() 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) 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 satisty
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 detai’.

(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 similar 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 5;

(i1)) 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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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 restric.ing 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.

(c) In the case of each Grantor which is an Issuer, such Issuer agrees that (i) 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,
(ii) 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.

(¢) 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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(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, (i1) 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, issuancc 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 - ;2nts, private placement agents,
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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 Auministrative 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, to 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 Agert of any right, privilege or option
pertaining to such Pledged Securities, and in connection therewith, the right to deposit and deliver any
and all ~t the Pledged Securities with any committee, depositary, transfer agent, registrar or other
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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 deem 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 t5 (i) execute and deliver, and cause the directors and officers of such
Issuer 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 Pleaged
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 © certain prohibitions contained in the
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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;

(i) 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 (&) 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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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 14.1 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 Adminiztrative

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,

(¢) Each Guarantor agrees to pay, and to save the General Administrative Agent and
the Lenders harmless from, any and all liabilities, obligations, tosses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any ki~? or nature whatsoever with respect to the
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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 C:eneral 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
unconditionaliy:

(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, to 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 Granror hereby acknowledges that:

(a) 1t 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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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.

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

093110:1154.01964.983CGNUG.GUA
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LAIDLAW ENVIRONMENTAL SERVICES

(PLAQUEMINE), 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

Ny Sri

Name:
Title:

093110.0154.01964 983CGNUG.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

093110:01541964:983CGNUG.GUA
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DESCRIPTION OF PLEDGED SECURITIES

Schedule 2 o

Guarantee and Collateral Apreement

Pledged Stock:

Issuer

Class of
Stock

LES, Inc. (fka Laidlaw Chem- Common

Waste, Inc.)

Wholly-Owned Subsidiaries

LES Acquisition, Inc.

Laidlaw Environmental
Services (US), Inc.'

LES Merger, 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.

Common

Common

Common

Common

Common

Common

Common

Common

Stock No. of
Cert. No. Shares
Issued

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. (fka 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%)
i1ssued 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 certiticate number
3. USPCI, Inc. was also merged in Laidlaw Environmental Services (US), Inc. on May 23, 1997. USPCI, Inc.
formerly had 1000 common shares issued to UPC Holding Corp. on stock certificate 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.

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
1 100
i 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.

Laidiaw 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 number 2.

093110.0154:01964 98430NE7.OTH
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Pledged Stock:

Issuer

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

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,

Inc.

Laidlaw Environmental
Services (Deer Tratl), 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 Roilins Environmental
Services (LA) Inc.

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

0931100154 01964 98430NET.OTH

Class of
Stock

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Common

Stock
Cert. No.

No. of
Shares

11

Issued

1.000

1.000

100

1,000

1.000

500

3,000

1.000

1,000

1,000

1,000

Shareholder

Laidlaw Environmental Services
(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.

PATENT
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Laidlaw Environmental Class A 3 1600 1040 Class A shares tssued to
LES. Inc.

Services (Canada) Ltd.

Class B B-2 7300 4745 Class B shares issued to
LES. Inc.

Pledged Notes:
Principal Amount

Issuer Payee
Safety-Kleen Corp. LES, Inc. 46,000,000
LES, Inc. 3,000,000

ViroGroup, Inc.

LES Acquisition, Inc. Laidlaw Environmental Services, 575,325,906.409

Inc.
LES Acquisition, Inc. LES, Inc. 911,557,469.55
Sutton Street Realty Trust Dizzy Bridge Realty Trust 546,893.82 (as of January 1998)

* A portion of the indebtedness evidenced by these promissory notes will 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 Administ. ..e Agent and replaced by promissory notes

in a lesser principal amount.

093110°0154'01964 98430NE?.OTH
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Schedule

UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Page |

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*

¢ 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.

ORIV s

Ohio*

e Secretary of State
e (Cuyahoga County
South Carolina

e Secretarv 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 (Altajr),,lrg‘c‘\,‘

Y Lw:.'! Y

South Carolina

e Secretary of State
¢ Richland County
Texac*

e Secretary of State

Laidlaw Environmental Services (Aragapite).dnc,

Delaware*
e ecretary of State
Kansas

» Secretary of State

*Denotes State of Incorporation

PATENT
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Schedute 3 Page >
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name J Jurisdiction ]

Texas
e Secretary of State

Laidlaw Environmental Services (Deer Trail). Inc. Colorado*

e Secretary of State
e Arapahoe County
South Carolina

e Secretary ot State
¢ Richland County
Laidlaw Environmental Services (FS), Inc. Delaware*

e Secretary of State
Indiana

e Secretary of State
e Madison County
[.ouisiana

e (alcasieu Parish

e East Baton Rouge Parish
Iberville Parish

e St. Charles Parish
Michigan

e Secretary of State
South Carolina

e Secretary of Statc
» Richland County
Texas

e Secretary of State

Laidlaw Environmental Services (Gloucester). Inc. Delaware*

e Secretary of State
Louisiana

e Last Baton Rouge Parish
New Jersey

e Secretary of State
South Carolina

e Secretary of State
¢ Richland County
Texas

‘e Secretary of State

Laidlaw Environmental Services (GS). Inc. Alaska

e Secretary of State

e Anchorage County

e Fairbanks North County
California

e Secretary of State

*Denotes State of Incorporation

PATENT "% 7"
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Schedute 3 Page 3
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name Jurisdiction

e Richland County
Utah
e Secretary of State J
Laidlaw Environmental Services (Los Angeles). Inc. Califorma* ]
e Secretary of State
o [os Angeles County
South Carolina
e Secretary of State
¢ Richland County
Laidlaw Environmental Services (Minneapolis), Inc. Minnesota*
e Secretary of State
e Dakota County
South Carolina
o Secretary of State
s 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

e 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
e Onondaga County
South Carolina

* Secretary of State
¢ Richland County

Laidlaw Environmental Services (Plaquemine). Inc. Delaware*

‘ - e Secretary of State
Louisiana
e Iberville Parish
South Carolina
e Secretary of State }
e Richland County i

*Denotes State of Incorporation
0408098
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Schedule & Page ”

<CC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Company Name

f Jurisdiction

e Seccretary of State
South Carolina

e Secretary of State
Lexington County
Richland County

e Spartanburg County

Inc.

Laidlaw Environmental Services (Thermal Treatment).

Delaware*

e Secretary or State
Louisiana

e (Grant Parish
South Carolina

e Secretary of State
e Richland County

Laidlaw Environmental Services (Tipton). Inc.

| Delaware*

e Secretary of State
Missouri

e Secretary of State
e Moniteau County
South Carolina

e Secretary of State
e 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
* Secretary of State
e Duval County
¢ Pinellas County
Georgia
e Dekalb County
Maryland
e Secretary of State
Misscuri
e Secretary of State
e St. Louis County

New Jersey
¢ Secretary of State

*Denotes State of Incorporation

PATENT" **
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Schedule 3

UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVICES. INC.

Page v

Company Name { Jurisdiction
{ 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
s Secretary of State

Laidlaw Environmental Services (Wichita), Inc.

Colorado

o Denver County
Kansas*

e Secretary of State
e Sedgwick County
South Carolina

e Secretary of State
¢ Richland Ceunty

Laidlaw Environmental Services (W), Inc.

| ® Secretary of State

Ohio*

o Secretary of State
¢ Franklin County
South Carolina

e Secretary of State
¢ Richland County
Tennessee

Laidlaw Environmental Services. Inc.

Delaware*

e Secretary of State
South Carolina

e Secretary of State
¢ Richland County

Laidlaw Environmental Services of Bartow. Inc.

Florida*

e Secretary of State
e Polk County
South Carolina

e Secretary of State
e Richland County

*Denotes State of Incorporation

PATENT"® °¢
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Schedule 3 Page |1
UCC FILING JURISDICTIONS
LAIDLAW ENVIRONMENTAL SERVITES, INC.

Company Name { Jurisdiction

e Richland County
e Sumter County

Laidlaw Environmental Services of White Castle. Inc. Colorado*

s Secretary of State
Louisiana

e [berville Paiish
South Carolina

e >ecretary of State

¢ Richland County
LEMC, Inc. Delaware*

o Secretary of State

South Carolina

e Secretary of State

e Richland County
Laidlaw OSCO Holdings, Inc. Delaware*

e Secretary of State
South Carolina

o Secretary of State
¢ Richland County

LES Acquisition. Inc.

Delaware*

e Seccretary of Siate
South Carolina

e Secretary of State
e 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

s Secretary of State
o Richland County

LES Merger. Inc.

Delaware*
s Secretary of State

South Carolina
o Secretar, of State
* Richland County

Ninth Street Properties, Inc. Missourt*

e Secretary of State

*Denotes State of Incorporation
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FIXTURE FILING JURISDICTIONS

Page 1

Company Name

Jurisdiction

GSX Chemical Services of Ohio, 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

Laidlaw Environmental Services (Baton Rouge), Inc.

East Baton Rouge Parish, LA

Laidlaw 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.

Ibervilie Parish, LA

Laidlaw Environmental Services (Recovery), Inc.

Acadia Parish, LA

Laidlaw Environmental Services (Rosemount), Inc.

Dakota County, MN

Latdlaw 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

)LLaidlaw Environmental Services (Tucker), Inc.

De Kalb County, GA

*Denotes State of Incorporation

PATENT
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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. Hamtilton County, TN
Laidiaw 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 Castie. Inc. Iberville 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 ot Incorporation
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Schedule 4 10
Guarantee and Collateral Agreement

LAIDLAW ENVIRONMENTAL SERVICES, INC.

CORPORATE ORGANIZATIONAL STRUCTURE

The following list scts £ *h 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 is 1301 Gervais Street, Suite 300, Columbia, South Carolina 29201.

State of
Incorporation
Laidlaw Environmental Services, Inc. Delaware
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. Kansas
Laidlaw Environmental Services of Delaware, Inc. Delaware
Laidlaw Environmental Services (Rosemount), Inc. Minnesota
Laidlaw Environmental Services (Sawyer), Inc. Oklahoma
Laidlaw Environmental Services (Tucker), Inc. Georgia
Ninth Street Properties, Inc. Missourni
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. (30%) California
Laidlaw Environmental Services (Lokern), Inc. (23%) Califorma
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 (TS), 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
Laidlaw 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%) Califorma
Laidlaw Environmental Services of Chattanooga, Inc. Tennessee
Laidlaw Environmental Services of IHinois, Inc. Ilino1s
Laidlaw Environmental Services ot 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. Califorma
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
SAFETY-KLEEN CORP. Wisconsin
Curbside, Inc. (49%) Calitornia
Dirt Magnet, Inc. Colorado
The Midway Gas & Oil Company Colorado

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

093110\0154\01964\9843D41M.OTH 2
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Schedule 4 to

Guarantee and Collateral Agreement

Safety-Kleen Canada, Inc. Ontarto
Environnement Services et Machineries, Inc. Quebec
Elgint Corp. Nevada
Ilium B.V. Dutch
Safety-Kleen Espana S.A. (50%) Spain
Satety-Kleen Espana S.A. (50%) Spamn
Membrex, Inc, (6%) Delaware
Nucer, Inc. Delaware
Satety-Kleen Enviresystems Company California
Satety-Kleen Envirosystems Company of Puerto Rico, Inc. llndlana
Petrocon, Inc. Delaware
Phillips Acqusition Corp. Delaware
Satety-Kleen Awviation, Inc. Delaware
SK Insurance Company Vermont
SK Real Estate, Tnc. Ilinois
Satety-Kleen Belgium, S.A. Belgium
Satety-Kleen Beteiligungs - GmbH Germany
Satety-Kleen Grundbesitz GmbH Germany
Safety-Kleen Deutschland GmbH Germany
Orm-Bergold Chemie GmbH & Co. KG (50%) German Ptnsp.
Orm-Chemie GmbH Germany

Orm-Bergold Chemie GmbH & Co. KG (30%)

German Ptnsp.

Safety-Kleen (France) S.A.

French

Safety-Kleen International, Inc. Delaware
Safety-Kleen U.K. Limited UK
Safety-Kleen Treland Limited Ireland
Safety-Kleen Ttalia S.p.A. Italy
Satety-Kleen Oil Recovery Co. Delaware
Safety-Kleen Oil 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. Ontario
Laidlaw Environmental Services (B.C.) Ltd. Canada
Laidlaw Environmental Services (Sarnia) Ltd. Ontario
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), Tnc. Ontario
093110\0154\01964\9843D41M.0OTH 3
PATENT

REEL: 9866 FRAME: 0470




JuoN

R P 2 B AR

1€0P1 AN ‘douare|)
AemIed Yo1BIsIY CCTh

BSOS

oul (Lag) SIDIAISS [BIUSWUONAUY ME[PIE]

tVI DYA D4 "mipQ
Kem ssa1801d €81/

8fY X1A 29 ‘BUMOIDY
NL6 KemydiH 68.¢

COT IZA D4 *231030) aduly
Kep 9nemIIIN 2486

PV1 OvA D4 ‘BleQ
Aep ssaa3old 7pgL

VI DYA elquinjo) yshiug ‘ejaQg
Kepn ssa18oid €8/

PIT ("D'H) SANAIAG [RIUSWLONAULY ME[PIET]

41 9€g BHOOS AON ‘yInownieg
CH NUN AL [JIquIoy], O]

0D1 INOF B103S BAON ‘1a4a(]
Py UOWIIW 09
881 xod 'O'd

panwi
( onueny) $a01A135 [BIUSWUONIAUL] mE[pIRT]

QUON

CIPLL XL ey
97 x0g 'O'd

UL T(ARIY) SANAIAG [RIUSWLONIAUL] MB[PIET]

SPEI0 VIN "2ouaimer]
192118 [BUBD) ()0

SYRI0 VIN "J2A0puy yuoN
133N§ uonng |77

DU TSIDNAIIG [BIIWAYD) ME|PIE]

91208 0O “1sAud(
H 2UNS *193131§ 1S210] OLLY

61TL9 SH ‘BUYNM
19918 YIOA MAN N 657

9¢66L X1 osed |9
SALI(] PIRISPAJUOD OTST |

6178L XL ooy ueg
101 31§ puapiaid €ovdy

Ul (BHYDIA) SIDIARS [EIUUIUOTIAUL Mme[pIe]

61T8L X1 ooy ueg
AL Jo1d €0

U
(OIOIUY UBS) SIS [RIUIWUOTIALL] me[pIE|

AUON

LOIPL MO “esing,
Wnos 1S 9t M +7¢¢

UL T(BS[N) S2IIAISS [RIUSWUOIIAUT] ME[PIE]

[ 1¥Y HO PUB3A31D
OaV UlBl] 9[¢¢

LTTPY HO ‘pueas))
ANUIAY I1DWASSIY G| L

(ssa1ppy)
suoned’oT| Y

€

UL "0 JO SAIAIIG [RINUAD XSO

ywdmby pue L10jusaug jo uonedo|
<

J0jue.Is) Jo N
1

| abed

INIAIND3I ANV AHOLNIANI 40 NOILYOOT  § 3INa3IHosS

PATENT
9866 FRAME

0471

REEL



11616 VD "RISIA BIny)
M AUNS pAlg Aeg [ €01

01T1€ VD uodepy
S-€ NS I APISYUON 706¢

cTops 1N Aem3ng
ASMHO/TLY9 3pig peoy yieis

6118 LN AND A3[[eA 159
H 2INS1saM 009¢ yinos zg/z

10866 MV s3rIoydUY
NUIAY IST 1S9M4 GS

10S¥6 VO epaurey

"SL1Aung "1 arenbg saunepy [g67

80LT6 VD “A3JJEA uIRIINO,]
9CC MNG "dAY Joutep T OLLT ]

£S08€ NI ‘um3urpy
PEOY A 9€6¢E

CS9S6 VD ‘spuely3iH yuoN

44V UB[[S]DON
IAZ[1Y pue uea(g Jo 19ui0))

PIRA J3JIRI], 10)0B1UO))

vels-6v1€L MO “An) rwoyepQ
DAY UIAISEY YINOS ] 49

10L66 MV syuequie.|
AeM [BLISNPUT §76¢

PO0SE NL "EYOIY
19911 qQ0D) 97

BT AP

080LS IM “a[[tayneg
190§ URIA (INOS 706

0t9LL X1, Inyuy 1oy
€L# Aemydiy

(ssaappy)
suonedo| 13Y10

£

judwdmby pue £10judaug jo uonedo
4

T T TR A1

UL SD) SaAIDG [RuatiuoaALg ME[pIE’]

—_—

J0jueLn) jo surmy
I

¢ abey

ANIWLIND3 ANV AHOLNIANI 40 NOILYD01 § 31NnQ3IHIS

!

PATENT
9866 FRAME

0472

REEL



SUON

ALY e

11T A9[ 2343NQ) “IADIIA ANA
NIINTIBN-3IS '[NO] $67 ]

YA PIS

39177 (JIS12IaN}
ME[PIET] XNBIUIWSUUOMAUZ SIIALAS/ PIT]
(1212I3A]) SIIAIIG [BIUSWUOIIAUT ME[PIET]

€1¢ 4¢Yd vqonuey ‘Saduurpy
anuaAy AIUSH gSE6

62 1€y rqonuepy ‘Jadiuuipn
sdi[iudon g€

9A1 9¢¥ rqonurpy ‘Saduuip
anudAy KIuay L1 1

88186 VM "plian],
ISe qaed 19A0pUY [¢¢

XL LLN OUBIQ “BiUIES
C0S 1S 19aN§ Wwol4 YUoN 69z

64p VLA D9 ‘puowyony
peoy S ON 15871

901 MPT OLRIUQ "E3NESSISSIA
anuQg NeduleN 69¢€6

6AE ATT oURUQ ‘PlOIoY L
proy uoduelly 6781

6A¢ AZ1ouURIUO ‘ploJoY ]
peoy Modue(y €81

1€y ] OHRIUQ "BINESSISSIA
peoy peayuoAy [S¢

£JP VON OULRU(Q ‘UOpuo]
peoy I19ATY 8TIT

0D NON oueu() ‘ruunIo))
1#4d pPd 2121 060V

(sS24ppYV)
SUOIIEI0 ] 3YIO

£

npwdmby] pue A10)uU3AU] JO UOIEIOT]

[4

J0juRIf) Jo ureN
1

¢ abed

INIWCINDI ANV AHOLNIANI 40 NOILY DO

S 31NA3HIS

PATENT
9866 FRAME

0473

REEL



9LE6T DS "Poomauty
96¢ xog *[ anoy

K6 LOA0 poiepedn

9LE6T DS Mdngaoy
19anS peoljiey OS¢

YU AN PN

UL (D) SIIAISS [RIUSWUOHAUT] MBIPIRT]

LOPOL VT *23noy uoieg
ABMUBIH S1uadg J6eg]

LYTSL X1 ‘selieq
MOY Joj1asueyd 008

ILSLL X1 ‘duogeT]
PY punoidameg 0s

U] (SH.L) $3I1AIAS [BIUMUUOIAU MEB|PIE]

JUON

OVY 901 vuUaqly ‘A914Y
PSR-US UO b1 AMI] Jo yuou ajiu | *06g xog Od

Ul (A91KY) $IINAIAG [RIUSWUONI AU me[pie]

AUON

8LSOL V1 ‘oukey
PY sunwanbeld nofeg 620C

U (A12A003Y) SINAIAS [RIUSWUOIIALL ME[pLE]

09E€ XOr 93gang ‘osiny
¢ duey ‘neadijen an1 gop

041 710 229an) ‘aunaye) ag
CEL INOY ¢8R/ 9

IV I MPI 939anQ) “pressoig
00¢ neaing IO A SLIBIN noq §O¢L

3]
(939anQ)) MPIPIe] XNRIUSWAUUOLIAUT RERI kN
/" PYT (92ganQ)) $adIALag [EIUSWUOIIAUT ME[PIE]

1959-90600 dd ‘uenf ueg

ouj
AUON PNUBAY U] 3p aduoyd [ (091 0UANG) $SIJNAIDS [BUSULOTIALE Mme[preT|
88LOL V7T "apse) anum o
JUON PEOA AIBID CELTS  "INISRD MU JO $a01A1DG [PIUDWIIONAUT me|ple]
5C16T DS “poomauly UL euljoIR)

AUON ) ssgxog 1 Yy

HYINOS JO SAIAIAG [RIUDWUOIIAULY Me|pIR

60CLE N.L "dllIAysEN
DR[ [PIUUNUID) ()ETL

60CLE N "al1AyseN
eI [BIUUUID) O]/

oup
PIIAYSEN JO $3DIAIAG [RIUAWUOIIAUT ME[PIE]

PPOSS BIOSAUUIN “3[[1AdNe]
ANUIAY IBP3D (L 1T

0ST8Y 1IN "RIUOAI]
UNoD) uaplag €€£21

£9019 1] “B2IU0IRI3Y
UZ nu:_c:wovm_ ‘N mN_O

UL SIOUIIT JO SAdIAIAS [RIUSUIUOL AUL MEBIpIE

(ss3appy)
suoled0 ] I_YIO

£

ywdmby pue L10jusaug Jo uonedor]
(4

J0jueIs) Jo durey
1

[ abed

1NINLINDI ANV AHOLNIANI 40 NOILVYDO01

S 37NAa3HIS

PATENT
9866 FRAME

0474

REEL



PY puelydIy ‘g 7791

P8O0OE VO "1aydn ],
AL JU0IS g-07 L

P800E VO “1a30n],
122115 98104 G/ 3]

v00vy HO “elnqeiysy
19911S WIRE 1SOM CI€]
% 19908 WIRE 159M 7051

vCl6l Vd ‘ewydapeyg
DAY IBUYM SOTH

RO7LO0 PApdn

10IY9 O ‘AnD sesuey
93s$9U20) 908

YUY APy

UL (19YON] ) SANAIDG [PIUSWILOIIAUT mE|PIRT]

YAS NYS uemayoexseg ‘euiday
SALI(] UOSIAPUAY] G

Sdv DIN oureuQ ‘ydjann
IALI(J 21e3YINOS ()Z¢

“oujp ‘(ydjann)) SAVIAIDG [RIUAWILIONIAUS] mepre]

SUON

AUON

66LT-€10LE N "ydonuy
ML Yoonuy opg|

0909T AM ‘24010 A3[[eA
LET X0 *| amoy

€LOLO [N “pIojIdYINY I5E7
ACMNIR] [IH AN 66

Y1061 Vd ‘uoisy
Aem Jouing ¢ge
e ssauisng [IIN s, uonngg

PSTTE 14 "sliauosyoer
193NS YT 1S9M 0SIS

(Ssaappy)
suone’oT 1Y

€

1848S AN ‘10Ameg
896 xog Od

U] (I9AMES) SIDNALSG [PIUSUIOIIAUL] me| PR

890SS NI ‘munowasoy
PAIG 3snoyLno) Srpe|

“ouj
‘(UNOWAS0Y) $ad1A13G [EUSWUOIIAUY me[pIeT]

1TTI-920€ HO ‘pieiiy
peOY u0deT (17 9¢

Juwdinby pue L{i0puaaug jo uoned0 |

4

Ul (LA $d1AIaG [FIIdWUOLIAUY mE|pre-]

d0jue.s) jo surep
I

6 abey

ANIWHNDI any AHOLN3IANI 40 NOILVO01 g IINQ3IHOS

PATENT
9866 FRAME

0475

REEL



IZ01-L080L V71 “28n0y uoeg
AeMySIH o1ua0g [gee]

86 L0/T0 Powpdn

R TATRR TR S (R

LES]Y XL “ied 199 ¥1080 [N ‘Hodadpug “ouj (Aunoy)
PEOY punoidameq £z07 ' S6T-1 % ZZE AN0Y 191S30N0[D)) SIVIAIIG [RIUAWUOIIAUT ME[PLIE]
018 [ "10qly uuy 8018Y [N "Ioqiy uuy
JALICE MIBd YDIBISAY G96¢ QAL YIBd YOIBasay CREE DU [RISUILONAUT MEB[PIF |
Y1080 (N "1odadpug oug
QUON S6C-1 % TZE amnoy "(110da3pLig) SIMNAIDG [RIUNUUONAUT] ME[PIET
PPOSS NIN “afj1aaye] aup
AUON JINOS AV IBPID) OSL 1T "(s1{odeauUL ) SADIAIDG |BIUAUUOIIAUL] ME[PIE]
LEELY S alIARa0D |
AIRd [ernsnpuy aiakago) 620¥8 LN “duuodery
YUON 691 AMH proy smdy YyuoN 00911 -oup ‘(anuodeiy) SAIAIIG [PIUSWUOIIAT mejpIR]
PLYRE NI "Weseald N aup
AUON AALI(] YdBd YInOg (O] QUBSEI] W) SADIAIIG [BIUDUUOIIAUT] ME[PIET]
SO108 O ‘[te1], Iaa( o]
QUON 9¢ AemydIH 1seq 66RO (VR L J93(]) SIIAIIG [RIUSWUONAUT] ME[PIET]
18059 OW ‘uoidiy.
JUON 6V8 Xog (0§ AMH 1SET 3w | oup (uondi ) sasiasag st Aug ME[PIRT]
85006 VO ‘sappduy sor] 8S006 VD "sajaBuy so ou
MEId 8P ORI 12311S BQIV 96/ € (saduy SOT) sadtAlag [EIUDWUOIIAUL] Me[pIe]
POLOL V7T “dunuanberq g
QUON AUET] JDEBIND §GYTE ‘(dunianbe) $a01a155 [RUBWLOIAUY meppie]
LOROL V7T *28n0y uoeg U]
SUON Aemy3iy Sadg jce¢) (2dn0y uolRy) SanaIng [PIUDWUONAU] mepie’]
(ssa1ppy)
suonelxo| 13410 HEQ-:QE?E pue >.._O~:m>=— Jo uoneso] Jojuelan) jo aueN
£ < I
|| ebed LN3IWCINDI ONV AHOLNIANI 40 NOILYIOT S 31NQIHOS

PATENT
9866 FRAME

0476

REEL



£S86/81/E  pajepdn
Geuno 180X3 1) INFIVASINMY

| abey

pAISAI0D SEM onedndde P Paie)siial Aisnonad sem |

pauopueqe ualedyddy WeWINABS L 31ISNL. BN

PATENT
9866 FRAME

0477

REEL

. 0Z9'Y61°G# SN 0] paerds 66/9 wexg isanboy ‘gh/g Xey uy Aeg 66/02/9 yousi4 R 19gatg  (19AMES) §37 UoIBI3WIDY B1) IO BNPISSY YSY 0 VOHEZINN PUB BOHEX Y Z6/21% A6t INT
mkm.ovoh RSI1 01 polegai papy 86/F AQ uopeunuex3 jsanbay 86/92/y  AJ01 B Buyf ‘uosdhooy) IX1)S3u AlQuiassy Jay! | PUE 10123y AuRj0y  E6/Z2/1 G IBL'LY0°T
1517160'G ‘.«m:. G4 pujeaiym pay) B6/y AQ uoeUIWEXT JSaNbay 96/8Z/  AJ01d 9 dupt 'vosdisay (x1YS39 AQtuassy uonensup pnpuo) 8102y L6/ 68182902

029'861 'G# SN 0t pareras B66/02/9 yauaiy g jagarg {1afmeg) 531 UOIBIALAUY L) WO BNpISay SV JO LDREZNNN pUE vonextd  Z5/02/48 vedey OLERYZ b
(52023 86/Z PIEd B6) 66-5Z-Q XNV/ID/J femauDY 1enuLY Aegd POIGZIG uosiapuay ‘ueBiauur4 1S3y ISEAA SNOPIEZRY BulutElua?) 10§ O3 PUR UOHBREISYY  PBS2/90 Od3  Cuotlo
00/b 834 IdURUBINEW A Z/1 € Aeg 00/22/04 asnoyup 1534 eg 2111 Buti23)104d JO SPOYIBW PHE SIIIAQ titY LONEIFUIDL]  B6/ZZ:01 S 9¢eag'g
002 234 3dueuajuen 1A /1 € Aeg oo/zem BSHOV 1S3 m] Buizgnn AQ suiy w SSaUNIRT| 184 BAIDA)0IY O JOHHOD  86/L 4780 SN ZLr'ers’s
46/ Va4 ajueuaiue JA /| £ Aeg 86742121 ashoyy 1S3y FOUL W SO)D8 4 JBMOY aANRaY Buish smeleddy pue spoay 56/ 490 St 8074 2P'S
G6/¢ 934 IduUBLIEN IN Z/| € Avg B6/vim @snouty) 1S A {10S PACUMIBILOTY BIRJUS] L) WNSAS lBA JUIND  S6/P /70 St IEGHdE S
{6/11 834 @JuBLBINEW LA 211 € Aeg B6/1/S asnoyty 20 *stdy ubii vapesprog Binkiq Aesds 10f poutagy pue smeseddy  $6/10/11 SN LIG09ES
10/01 894 @duBUININEW JA 2/1-f Aoy eontiv asnoyu) 1S3 CIOW NEWIY fO LOYDBBQ) AQ JoNueT) ANSDISIA BEIS dAnuarald  fa/L L GOV 2wy
10/% 994 adueuauten JA g/ - Ay Lz /SHOY)| 1S3 1 Bes BindduQ Jo sisAjeuy abew Ag j00uo) APsodsin BeIS  p6/Z1/v0 sn 1291ug’s
«0U/1 | 334 daveUBUIBN IA 2/1 -] ARy LOIETIS asnouyuy auy ‘supdy yfiiyj uape spyog Bukag Aexdg 1u) poyiap pue snieieddy  €6/£2/1 ¢ S 80V92'S
00/8 235 3duBLUEW IA 2/| - Aed \orpziz asnoyuy ou) *smdy upy Aejoy Buidbeis  ce/reMo SN 1ov'eEZ’S
vedef pievre-p BPRIIED Y-6EL’ | 10'2 89S O 00/L @94 @ouguUaNNEW A /1 -2 ARy 10/02/1 asnoyu) 1S3y alsepp Buyeiauuy 10y I0BUOD UMt £6/08720 SN ¥6£822'S
e 00/6 934 BdULUB MBI IA Z1L-1 Ay onee/B Duai4 g (9Qarg JIaS |ledinunp UOITRIALIDU] BL)) W10y BNPISAY YSY JO UOEANN PUE vaNex 4 Leik b9 Sf D299y
epeues 6 810 Te0 L 008 O 00/6 w.wm RULUBUBN A Z/| -2 Aeg 00/216 Youa 9 190ag  21AIas [edngy HYPUB ] jUatEdIy JUONED  E6/Z/E SN mac“:m_um
epeED & 10eee0 s s0e om_ £6/4 984 BIUBLANEW IA Z/1 -, KBy L6/BZIZ J014 R dug ‘uosdwoy | (x1) S39 AQurassy uonensu| ppuod apAduy  26/SUT S 151°160°S
£ e 86/8 894 doURUAUIRK 1A 271 -2 Ay 66/02/2 A014 B suiy 'uosduwioy | {x1)say Aquuassy Jal pue Juoeay ey 16/02/80 SN £L6°0v0'S
o WonCONY 19110 50§ 0N AGLK) 66/2 Mmu FULUIRNEW IA 2/) - Aeg 66/02/2 1ousid g 8galg  BUOD WO4 SN smeleddy pue podiayy Buzywauis a8pnis  1602Y S com”ovo”m
stusted asaueder g @ ! - z 86/p 337 duLuaHEN 1A 271 -4 Aed 3SNOYU| SADIAIIG JUDAOS 10S WOJ truipJBIIXT JUBUNUETIUOY) NS UL 0] POtRa L BIEY SN 99Z'600'S
°T ¥ EPEUED O3 pajeial 8as @BI0B9) JO Ul ‘Wd D SBUN0ISHEI| 80d WEIU0IIQ JUIAINS JOdRA 1 SIawEsoduy 1671 St ZeZ'eue
Pap3aL 12810 OU - Bawayasg 19d £6/1€/01 Q340G 86 ver (2U314 g 13GAY VOO NOF SN snjeseddy pue poulay Buzipqels afipns peacsduy |, 06/bLI2 S G 'EHE'Y
01083 a1G sieuaieyy sandeay BuzyesnaN 1oy smeseddy pue poylaly S HEEILY'Y
saseap nwefiowg aueqly put DB JIPIDY O MoUREIL] S 6T 0LS'Y
liguonendx3gaean yy 10/4/9 uoslapuay) ‘ueBauir g4 1S3y snomezery Buyeos) pue Bupo|S 10 SIMPDINLG UE SSAJ0LY SR LA SN 1RGSR
, . 1SnQA Uity 3w Buisn) poyayw uonesgels asey proy Siy H56'LIEY
£ZZEHGVA S OF pajeiar vfi0a9) 10 3U| “Wdd D JBULASURLL §7d WEUIDQ JUSMOS JodeA ul spaanoidul 968070 ueder 509094’y
22T'CE6'vH S OF PAED) eifinag 0 UL "WdG D IBwIoISuRI} §Dd WEU033(] JUAAS JodeA t spudwaavichul 26k LSO vpruey (R ZRTiN4
€00Z - 20/91 /P MBY NAePHlY 8SN 914 LG asnoyty 1S9y HIEW BDIAJAGHIBLUBNE S| SOIIAIBG [BJUARIINNAUY SUNOY..  J6iS5E/R0 s 2reeun’e
1002 - 00/1/8 MI3Q WABDYYY 3SM) B4 5019118 asnoy| 1S3 ey anmsagyprewspes) 0807 Awaptay yilel,  $B/10/40 Sii pEZeus’t
1002 - 00/91/S MDY IMEPIlY 85N 31 4 50/81/5 asnogy 131 NIEW @AMBSHPRWERRS | WNEN JAWwapedy yped,  §6/91/50 Si1 v POy
66 - B6/P 1/, M)AQ BSN JO HAEDIYE BNy 201t 1 483t e 9SG LS. 26/bi/L S vOR'D0LL
L1089y (02U "Wdd IR 2DMBG U sues . 06/8L:71L Shh 9G9°829°)
R ) , aeq :c:x:;:M P8 IEMANBY eI Of 9y 66/21/01 esnoyuy aup 'smdy J WP BURSIBIBPE ) SN dV.  68/Z1/01 S £20°196°
IGEISANU0BUN - BSUBDY Jead 0Z SBH  BIEQ uONENIXY 1@ {EMBUAY LB A O} E(E] 60/01/} asnoyu| 1S3 e saIsHUewapes | UBISa() pue (S3Y,  BY/OLIID SN 1¥7045°)
ZZC'EHE VA SO 0) baeas BIE1039) j0 21y "W D 1BUNIOISUBT] 87 WENINIA(] JUAAI0SG JULEA Ut Sjudwaatiding - 266719 Od3  Ys Iby
eifhuag jo dul "‘WJd youAdu pu3 sued), S0
40dsn WIEIWBPEI| JRINOf S JOIIDUSBS i), SN
L13dSN wewaper) JNdd. sn
10dSN el omnBg  JR00SHVY. sn
L10d8N HeW 82uas 31SYMI VS, sn
&10dsn WIEW ANAIES | SN Shy
412480 SHIEW BUABG [ 1HH. SN
LIDJ4SN RIEW 301G yediody, ]
| mere WEWBPES | IXHODNT. PRCeT )

[ aanssi_fwennnoo]  waawnon |

EQT

[ —

S310N I FONYNITINIYW LX3N [&x3 932 wuno] ABQ3DYNYW | 33NSISSY |

paopueqy = .

SHAVWIAVYYL B SLHOMMAJOD ‘SiN3ALlVd

[RLseibiey

arnpayog



Schedule 7

CONTRACTS

Stock Purchase Agreement, dated February 6. 1997. among Rollins rnvironmental
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 1.

1993.

2. 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"), in
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.

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 ASSUMFPTION 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.

1itle

Lt /'&71/’):1/\/

Address for Notices:

1301 Gervais Street, Suite 300
Columbia, South Carolina 29201
Attention: Paul Humphreys

Fax: 803-933-4346

09311001 54:01964.9843BPKL.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:

1. 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: V/ {7’ CFO

Address for Notices:

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

PATENT
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UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office
ASSISTANT SECRETARY AND COMMISSIONER

OF PATENTS AND TRADEMARKS
Washington, D.C. 20231

NOVEMBER 18, 1998

PTAS
SIMPSON THACHER & BARTLETT I Iumu“l
3015A*

LORI E. LESSER, ESQ. *10076
425 LEXINGTON AVENUE
NEW YORK, NY 10017

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 100763015

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON({S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. THE CHART WITH PATENT NO. LISTED, THE PRINT IS TOO SMALL TO READ OR
MICROFILM.

2. INSUFFICIENT FEE SUBMITTED, AUTHORIZATION TO CHARGE NOT GRANTED.
ADDITIONAL FEE REQUIRED IS $280

TONYA LEE, EXAMINER
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS

PATENT
REEL: 9866 FRAME: 0485



SIMPSON THACHER & BARTLETT

425 LEXINGTON AVENUE
NeEw Yorx, N.Y. 10017-3954
(212) 455-2000

FACSIMILE: (212) 455-2802

Direct DiaL NUMBER E-MAIL ADDRESS

(212) 455-3054 a_bessey @stblaw.com

EXPRESS MAIL December 1, 1998

Re: Notice of Non-Recordation of Document 100763015A

Tonya Lee, Examiner

U.S. Patent and Trademark Office
Assignment Division, Box Assignments, CG-4
1213 Jefferson Davis Hwy, Suite 320
Washington, DC 20231

Dear Ms. Lee:

Enclosed for recordation please find a Security Agreement in favor of
Toronto Dominion (Texas), Inc., as General Administrative Agent, covering 22 U.S.
patents and patent applications.

Per your letter of November 18, 1998, I enclose a larger-print list of the
patents to be recorded. Please note that only these 22 patents should be recorded and that
the filing fee of $880 has already been submitted. I hope the appropriate filing may now
be executed.

Please feel free to contact me at the above address if you have any further
questions. Thank you for your consideration.

Respectfully submitted,
Avaitra. €
Anastasia E. Bessey

Legal Assistant
Enclosure

LoNpon Honc KonG Tokyo SINGAPORE CoLUMBUS Los ANGELES

PATENT
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UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office
ASSISTANT SECRETARY AND COMMISSIONER

OF PATENTS AND TRADEMARKS
Washington, D.C. 20231
*

MARCH 22, 1999

PTAS
SIMPSON THACHER & BARTLETT AR LR R
*100915387A

LORI E. LESSER, ESQ.
425 LEXINGTON AVENUE
NEW YORK, NEW YORK 10017

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 100915387

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NCN-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-5723.

1. THE DOCUMENT SUBMITTED FOR RECORDING IS NOT ACCEPTABLE. TO RECORD THE
DOCUMENT IN THE ASSIGNMENT DIVISION, THE DOCUMENT AND THE COVER SHEET
MUST BE COMPLETED ON ONE SIDE ONLY.

ALLYSON PURNELL, EXAMINER
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS

PATENT
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