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4. I bring this action on my own behalf and on behalf of all persons who are current and
former employees of the Tervita who were granted Tervita RSUs pursuant to Tervita's
RSU Plan (excluding those individuals described below).

5. The Respondent, Tervita, is a corporation incorporated pursuant to the laws of Alberta with
its registered office in Calgary, Alberta. Attached as Exhibit A is a corporate search for
Tervita.

The Claim against Tervita

Tervita's Restricted Stock Unit Plan

6. In 2016, Tervita restructured its affairs under the Companies' Creditors Arrangement Act,
RSC 1985, c. C-36 (CCAA). Following Tervita's restructuring under the CCAA, the
company established the RSU Plan in 2017.

7. On June 1, 2017, Tervita granted me 5,100 RSUs at a grant price of $10.00 per unit as part
of my overall contractually agreed upon compensation with the company. These RSUs are
evidenced in the following documents:

(a) A Restricted Stock Unit Plan with an effective date of January 1, 2017 and a
maturity date of January 2, 2020 (Maturity Date), as is set out in Exhibit B (the
RSU Plan); and

(b) The grant of 2017 Long Term Incentive RSU's were granted by email from
Tervita's then Interim Chief Executive Office, Grant Billing. I note that the grant
is dated January 1, 2017 but I received the grant on June 1, 2017. Attached as
Exhibit C is a copy of the grant.

8. I retained a portion of my RSUs until they vested after the cessation of my employment,
pursuant to the termination terms of the RSU Plan. Unless they were terminated with cause
or voluntarily quit, other former employees who hold RSUs granted under the RSU Plan
are in the same position.

Tervita's purported RSU Amendments, none of which affected the Maturity Date nor allowed for
a deferred vesting of the RSUs held by the Class Members

9. Tervita was a private company until a merger with Newalta Corporation that occurred on
or about July 19, 2018. At the time the merger was announced on March 16, 2018, Tervita
confirmed with RSU holders that all RSUs remained outstanding and expressly stated that
RSUs continued to vest on the same basis as before. Attached as Exhibit D is a screenshot
of messages on my personal account on Shareworks, including Tervita's confirming
message.

10. Tervita purported to make amendments to the RSU Plan on April 30, 2018, which were
referenced in an appendix that was included in Tervita's 2019 Annual Circular (the RSU
Amendments). However, neither I nor, so far as I am aware, the other RSU holders
received any notice of these purported RSU Amendments. I was not aware of the RSU
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Amendments until I requested this information from Tervita in January 2019 when Tervita
refused to vest my RSU's. Attached as Exhibit E is a copy of my exchange of emails with
Tervita through which I received the attached copy of the RSU Amendments.

11. To my knowledge, the RSU Amendments and any information contained in the RSU
Amendments were not posted on Shareworks (previously called Solium) with the other
plan documents nor were they circulated to RSU holders in any manner.

12. It is my understanding that these changes would not apply to me because the settlement
provisions in the RSU Amendments expressly state that pushing out of the RSU Maturity
Date would only apply when the holder of the RSUs is subject to a blackout.

Tervita's Insider Trading Policy and its Incentive Unit Plan

13. As a public company, Tervita also established an Insider Trading Policy (the ITP), which
I believe was developed sometime after the RSU Plan, and provided guidance on legal
concepts and to implement certain rules with respect to trading securities such as the RSUs.
Attached as Exhibit F is a copy of the ITP.

14. Neither I, nor any of the proposed members of the Class, are "Designated Individuals" that
meet the definition contained in the ITP.

15. Neither I, nor any of the proposed members of the Class, are in a "Special Relationship"
according to the definition contained in the ITP.

16. In 2018, Tervita also introduced the current Incentive Unit Plan (IUP). Attached as Exhibit
G is a copy of the IUP.

17. Tervita's IUP was circulated to me and it is my belief and understanding that Tervita's IUP
had no material affect on the RSU Plan or the Maturity Date.

18. Further, I did not receive notice that I was subject to an extraordinary black-period, it is
also my belief and understanding that no additional extraordinary black-out periods were
proscribed by Tervita's Chief Financial Officer between December 31, 2019 and the
present. On March 16, 2020 Tervita confirmed via news release posted on its website
that for the purported black-out period in question it did not have any Material Non-Public
Information. Attached as Exhibit H is a copy of Tervita's news release issued on
March 16, 2020.

Tervita's Breach of the RSU Plan

19. On December 2, 2019, Tervita used Shareworks to provide RSU holders with a 30-day
vesting notice, confirming the vesting date of January 2, 2020 (the Maturity Date and the
December 2 Notice). Attached as Exhibit I is a copy of the December 2 Notice.

20. On December 27, 2019, Tervita provided RSU holders with a 5-day vesting notice,
confirming the Maturity Date of January 2, 2020 (the December 27 Notice). Attached as
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Exhibit J is a copy of the December 27 Notice. It is my understanding that Tervita shared
this position with its current employees who were RSU Holders on or before this date.

21. On December 29, 2019, two days from its last notice, Tervita inexplicably took the position
that securities law prevented Tervita from paying out the RSUs on the Maturity Date for
all unit holders as Tervita itself was in a mandatory blackout (the December 29
Correspondence). Attached as Exhibit K is a copy of the December 29 Correspondence.

22. On January 14, 2020, Tervita's in-house counsel Heather Grab sent an email to a former
Tervita employee, Steve Poke, where she asserted Tervita's position on a different basis.
Ms. Grab wrote:

Darlene forwarded your email to me and I will do my best to address your
questions. I acknowledge that our wording could have been clearer in the initial
FAQ document around the blackout period, however it remains correct that
Tervita's blackout rules are pursuant to Tervita's Insider Trading Policy which
was developed in order to ensure compliance with securities legislation and TSX
rules.

Pursuant to Tervita's Insider Trading Policy, Tervita's normal course blackout
period begins on "the day following the end of a quarter and continues through
the end of two (2) full trading days following the date of the issuance of a news
release disclosing quarterly and/or annual financial results." In other words,
Tervita entered a normal course blackout on January 1 and we will remain in
blackout until after we issue our Q4 and annual results, following which we must
adhere to the redemption requirements set out in the Amended & Restated RSU
Plan. I further reiterate that this is a normal course blackout and is something
that happens at the start of every quarter now that Tervita is publicly-traded. That
the entry into blackout happened to coincide with the original redemption date of
the RSUs was an unfortunate coincidence since, at the time the RSUs were issued
in 2017, Tervita was not a publicly-traded company and was not subject to these
same rules.

I understand your frustration, however Tervita must comply with its policy with
regard to blackouts.

Attached as Exhibit L is a copy of the full email exchange between Ms. Grab and Mr.
Poke from which the above quote was excerpted.
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23. In subsequent correspondence, Tervita's external counsel Kassy Corothers of Norton Rose
Fulbright Canada LLP reversed course and took a different position on behalf of Tervita
by stating that a non-binding practice was the only reason the non-Designated Individuals
(in contemplation of the ITP terms) were not going to be paid out on the Maturity Date.
Ms. Corothers wrote:

Apologies for the delay. Tervita's insider trading policy imposes a scheduled
black-out period on designated individuals which commences on the day
following the end of a quarter and continues through the end of two full days
of trading following the issuance of a news release disclosing the quarterly
and/or annual financial results. Tervita's current Incentive Unit Plan (and the
previous RSU Plan) also stipulates that should a settlement date fall within a
blackout period, the settlement date will be pushed out until the blackout period
has been lifted. While you, as a former employee, are not subject to the black-
out period, it would not be standard practice to pay out incentives on different
dates while some are in black-out and others are not. We're happy to schedule
a call to discuss further.

Attached as Exhibit M is a copy of the correspondence from Tervita's representative.

24. Despite Tervita's shifting position, Tervita implemented a blackout period for everyone
from January 2, 2020 to March 16, 2020.

25. On March 26, 2020, I made efforts on behalf of the Class members to get Tervita to honour
their obligations under the RSU Plan and payout the RSU holders based on the rightful
Maturity Date by having Grant Vogeli, Q.C. send a demand letter to Tervita on our behalf
(March 26 Demand Letter). Attached as Exhibit N is a copy of the March 26 Demand
Letter.

26. On April 17, 2020, Tervita refused compliance with its obligations as outlined in the March
26 Demand Letter by way of a responding letter from its counsel, who called the demand
to honour the company's obligations to its employees "very opportunistic" (April 17
Refusal). Attached as Exhibit 0 is a copy of the April 17 Refusal.

Payout Calculation Differences

27. The RSUs were eventually paid to all RSU holders whose RSUs were supposed to mature
on January 2, 2020 on March 27, 2020 (Payout Date).

28. Payment under the RSU Plan was based on the average closing stock prices for the 5-
trading days preceding the Payout Date. The total payout to all RSU holders was
approximately $650,000.00 less than it would have been using the original Maturity Date
of January 2, 2020. Attached as Exhibit P is a copy of the closing stock price of Tervita
on January 2, 2020, as obtained from the TMX website. Attached as Exhibit Q is a copy
of the closing stock price of Tervita on March 27, 2020, as obtained from the TMX website.
None of the trading days that are used to calculate the RSUs values for vesting for January
2, 2020 occurred during the purported blackout period.
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Class Certification

Class Description

29. I believe that the class of persons can be defined as all persons who are current and former
employees (excluding those that are Designated Individuals, were terminated for cause, or
voluntarily quit) of Tervita who were granted RSUs pursuant to Tervita's 2017 Restricted
Stock Unit Plan with a maturity date of January 2, 2020, but did not materially vest until
March 27, 2020 (the Class).

Class of Two or More

30. Based on the class description above, and the number of holders of the 2017 RSU Plan, I
believe the proposed Class consists of two or more persons.

The Common Issues

31. I believe the issues that are common to all prospective member of the Class are as follows:

(a) Whether the value of the RSUs granted under the January 1, 2017 Restricted Stock
Unit Plan should have vested on January 2, 2020.

(b) Whether the payment under the January 1, 2017 Restricted Stock Unit Plan should
have been made to individuals who received 2017 RSU grants on the Maturity Date
of January 2, 2020.

(c) Whether Tervita violated its contractual obligations under the January 1, 2017
Restricted Stock Unit Plan by imposing a purported blackout period running from
January 1, 2020 until March 16, 2020, making RSU payouts 10 business after the
Blackout Period.

(d) Whether damages should be calculated and awarded using $7.41 per share as the
fair market value of Tervita's share price pursuant to the Restricted Stock Unit Plan
for individuals who received 2017 RSU grants.

Suitable Representative

32. I have the resources to pursue this matter and I have in my possession records and
knowledge pertaining to what was offered and expected from the RSU Plan.

33. I am a member of the prospective Class and have an interest in the outcome of this action.

34. I have been advised of my duties and responsibilities as a Representative Applicant.

35. I am willing to be appointed as the Representative Applicant and willing to fairly and
adequately represent the interests of the Class.

36. I am prepared to instruct counsel on behalf of the Class.



007
7

Non-Conflict

37. I do not believe that I have, in respect of the common issues, an interest that is in conflict
with the interests of the other prospective Class members.

Plans for the Proceeding

38. Attached to the Originating Application with includes both the claim and application for
certification, as Schedule "A," is the Representative Applicant's proposed plan for the
proceeding, once certified.

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta, this 23rd day of
December, 2020.

Comm' ioner in an for the Province of tephen Smyth
Alberta

JONATHAN H. SEI.NES
BARRISTER &SOLICITOR
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RSUs by (i) the Adjustment Ratio; and (ii) thereafter by
the quotient of:

Time at Work

Total number of days in Grant Cycle

and the Corporation shall satisfy all amounts owing or
payable to the Participant as soon as practicable following
the Termination Date;

(B) any unvested PSUs shall vest on the Termination Date and
the number of underlying Shares shall be proportionately
adjusted by multiplying the number of PSUs by (i) the
Adjustment Ratio; (ii) thereafter by the quotient of:

Time at Work

Total number of days in Grant Cycle

and (iii) thereafter by multiplying by the Payout Multiplier
and the Corporation shall satisfy all amounts owing or
payable to the Participant within sixty (60) days following
the third anniversary of the Grant Date, subject to the
Board's discretion, acting reasonably; and

(C) any unvested IIUs shall vest on the Termination Date and
the number of underlying Shares shall be proportionately
adjusted by multiplying the number of Integration
Incentive Units by (i) the Adjustment Ratio; and (ii)
thereafter by the quotient of:

Time at Work

Total number of days in Grant Cycle

and (iii) thereafter by multiplying by the Integration
Payout Multiplier and the Corporation shall satisfy all
amounts owing or payable to the Participant within thirty
(30) days of the 2020 Annual Board Meeting, subject to
the Board's discretion, acting reasonably.

tervita.com 17
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10. CITIZENS AND RESIDENTS OF THE UNITED STATES OF AMERICA

The terms of the Plan shall, subject to the modifications in this Section 10, constitute
the rules of the Plan for an Eligible Person who is a citizen or resident of the United
States (a "U.S. Participant"). For avoidance of doubt, the provisions in this
Section 11 shall supersede any conflicting terms of the Plan applicable to U.S.
Participants.

(a) Share Units granted to U.S. Participants under the Plan are intended to
comply with Section 409A or an exemption therefrom and wil l be
construed and administered in accordance with such intent. If an award
granted under the Plan to a U.S. Participant is subject to Section 409A,
the Share Unit Agreement evidencing such award shall incorporate such
terms and conditions as the Board may deem necessary or appropriate
to comply with Section 409A. The Board reserves the right to adopt such
amendments to the Plan and any outstanding award or adopt other
policies and procedures (including amendments, policies and procedures
with retroactive effect), or take any other actions, including
amendments or actions that would reduce the value of an outstanding
award, in each case, without the consent of the affected U.S.
Participant, that the Board determines are necessary or appropriate to
(i) exempt the award from Section 409A and/or preserve the intended
tax treatment of the benefits provided with respect to the award, or (ii)
comply with the requirements of Section 409A and thereby avoid the
application of any penalty taxes under Section 409A or mitigate any
additional tax, interest and/or penalties or other adverse tax
consequences that may apply under Section 409A if compliance is not
practical.

(b) To the extent required in order to avoid accelerated taxation and/or tax
penalties under Section 409A with respect to Share Units granted to a
U.S. Participant:

(i) A U.S. Participant shall not be considered to have terminated
employment with the Corporation for purposes of the Plan and no
settlement of vested Share Units shall be required unti l such U.S.
Participant incurs a "separation from service" (within the
meaning of Section 409A) from the Corporation;

(ii) The term "Constructive Dismissal" means, with respect to a U.S.
Participant, such U.S. Participant's voluntary termination of
employment from the Corporation within 3 months of the first to
occur of (A) a more than 15% reduction in the U.S. Participant's
total compensation without his or her consent (unless such
reduction, regardless of quantum, is applied in a consistent
manner to al l or substantially all employees of the Corporation),
or (B) a material diminution of the U.S. Participant's authority,
duties, or responsibilities without his or her consent (other than a
change in duties where such change is reasonably required
pursuant to a reorganization or restructuring of the Corporation),

tervita.com 18
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provided, in either case, that (X) the U.S. Participant notifies the
Corporation of such event within thirty (30) days of the initial
occurrence of such event, and (Y) the Corporation does not cure
the condition within thirty (30) days following its receipt of such
notice;

(iii) The term "Disability" means, with respect to a U.S. Participant, a
Disabi l ity (as defined in Section 2(r) above) that also constitutes
a "disability" within the meaning of Section 409A; and

(iv) The term "Change of Control" means a Change of Control (as
defined in Section 2(n) above) that also constitutes a "change in
the ownership of a corporation," a "change in the effective
control of a corporation," or a "change in the ownership of a
substantial portion of a corporation's assets," in each case within
the meaning Section 409A.

(c) Each Share Unit Agreement with a U.S. Participant shal l provide that,
upon the occurrence of a Change of Control, (i) the Share Units wil l
continue to vest in accordance with their terms and the Plan will
continue in full force and effect, or (ii) the Share Units will become fully
vested. In the absence of either such provision in a U.S. Participant's
Share Unit Agreement, the Share Units covered by such agreement will
become fully vested upon the occurrence of a Change of Control.

(d) The Corporation and its Affiliates make no representations that the
payments and benefits provided under this Plan comply with Section
409A and in no event will the Corporation or any of its Affiliates be liable
for all or any portion of any taxes, penalties, interest or other expenses
that may be incurred by a U.S. Participant on account of non-compliance
with Section 409A.

(e) Shares will not be issued to a U.S. Participant under this Plan unless the
issuance and delivery of such Shares wil l comply with all applicable laws,
i ncluding, without limitation, the U.S. Securities Exchange Act of 1934,
as amended, the U.S. Securities Act of 1933, as amended, and any
other applicable U.S. laws, and will be further subject to the approval of
counsel for the Corporation with respect to such compliance. Any resale
or transfer of Shares issued to a U.S. Participant under the Plan must
also comply with all applicable laws governing the resale or transfer of
the Shares. The Corporation may impose such restrictions, conditions or
limitations as it determines appropriate as to the timing and manner of
any sales of Shares issued to a U.S. Participant under the Plan or other
subsequent transfers by a U.S. Participant of any such Shares, including
without limitation (i) restrictions that may be necessary in the absence
of an effective registration statement under the U.S. Securities Act of
1933, as amended, and (ii) restrictions as to the use of a specified
brokerage firm or other agent for such sales or transfers. The
Corporation shall be under no obligation to register any of the Shares
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issued to U.S. Participants under this Plan under the U.S. Securities Act
of 1933, as amended.

11. CHANGE OF CONTROL

(a) In the event of a Change of Control, the surviving, continuing, successor
or purchasing corporation or Affiliate thereof, as the case may be (the
"Successor Corporation"), may either assume the Corporation's rights
and obligations under outstanding Share Units or substitute for
outstanding Share Units substantially equivalent securities in the
Successor Corporation in a manner that substantially preserves and
does not impair the rights of the Participants thereunder in any material
respect.

(b) In the event that an assumption or substitution of Share Units is not
made by the Successor Corporation in accordance with paragraph (a)
prior to or in connection with a Change of Control, all Share Units held
by a Participant as at the date of the Change of Control, whether vested
or unvested, wi l l automatically vest as of the date of the Change of
Control.

(c) If the employment of a Participant is terminated by the Corporation
during the one (1) year period after a Change of Control for any reason
other than for Cause, or the Participant resigns from his employment as
a result of Constructive Dismissal, then any unvested Share Units held
by the Participant as at the date of the Change of Control shall
accelerate and will fully vest effective on the date of the Change of
Control and al l Share Units that are vested shall be settled by the
Corporation within 30 days from the Termination Date, and the Payout
M ultiplier applicable to any PSUs and Integration Payout Multiplier
applicable to any IIUs shal l be determined by the Board, acting
reasonably.

12. TAXES, REPORTING AND WITHHOLDING

Notwithstanding anything else contained herein, the Corporation shall have the power
and right to deduct or withhold, or require a Participant as a condition to receiving
treasury issued Shares on a Settlement Date, to remit to the Corporation, the required
amount to satisfy, in whole or in part, federal, provincial, and local taxes, domestic or
foreign, required by law or regulation to be withheld or remitted with respect to the
settlement of the Share Units on the Settlement Date. With respect to the required
withholding or remittance, the Corporation shall have the irrevocable right to (i) set off
any amounts required to be withheld or remitted, in whole or in part, against the
Settlement Amount or any amounts otherwise owing by the Corporation to a
Participant (whether arising pursuant to the Participant's relationship as an officer or
employee of the Corporation or as a result of the Participant providing services on an
ongoing basis to the Corporation or otherwise), (ii) as a condition to receiving treasury
issued Shares on the Settlement Date, require the Participant to pay to the
Corporation such amounts as may be due in connection with any withholding or
remittance obligation of the Corporation; or (iii) make such other arrangements as are
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satisfactory to the Corporation, in its sole discretion. In addition, the Corporation may
elect, in its sole discretion, to satisfy the withholding or remittance requirement, in
whole or in part, by withholding and sel ling in the open market as agent for the
Participant such number of Shares as it determines are required to satisfy the
withholding or remittance obligation (after deducting all selling costs which shall be the
responsibility of the Participant and deducted from the proceeds of sale). The
Corporation will not be in any way responsible for the price obtained on the sale of
such Shares. Any reference in this Plan to the issuance of Shares or a payment of cash
in connection with a Share Unit is expressly subject to this Section 12.

13. ADJUSTMENTS

In the event that the outstanding number of Shares of the Corporation is increased or
decreased, or changed into, or exchanged for a different number or kind of shares or
other securities of the Corporation or another corporation, whether through a stock
dividend, stock split, consolidation, recapitalization, amalgamation, reorganization,
arrangement or other transaction, and such transaction or event is not a Change in
Control, the Board may make appropriate adjustment in the number or kind of shares
or securities upon which Share Units are based under the Plan, and as regards to
Share Units previously granted or to be granted pursuant to the Plan, in the number
and kind of shares or securities upon which the Share Units are based.

14. TRANSFERABILITY

Share Units are not assignable or transferable other than by legally valid will or
according to the laws of descent and distribution.

15. EMPLOYMENT

Nothing contained in the Plan will confer upon any Participant any right with respect to
employment or continuance of employment with, or the provision of services to, the
Corporation or any Subsidiary of the Corporation, or interfere in any way with the right
of the Corporation or any Subsidiary of the Corporation to terminate the Participant's
employment or services at any time. Participation in the Plan by a Participant is
voluntary.

16. COMPLIANCE WITH LEGISLATION

(a) This Plan, the terms of the issue or grant of, and the grant of, any Share
Units under this Plan, and the Corporation's obligation to deliver a
payment or issue Shares, is subject to all applicable federal, provincial
and foreign laws, rules and regulations, the rules and regulations of the
Exchange and to such approvals by any regulatory or governmental
agency as may, in the opinion of counsel to the Corporation, be
required. The Corporation is not obliged by any provision of this Plan or
the grant of any Share Units under this Plan to issue Shares if, in the
opinion of the Board, such action would constitute a violation by the
Corporation or a Participant of any laws, rules and regulations or any
condition of such approvals. Further, the Corporation may, without
amending this Plan, modify the terms of Share Units granted to
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Participants who are foreign nationals or who provide services to the
Corporation from outside of Canada in order to comply with the
applicable laws of such foreign jurisdictions, with such modification to
this Plan with respect to a particular Participant to be reflected in the
Share Unit Agreement for such Participant, all as may be determined by
the Board is its discretion.

(b) The Participant agrees to fully cooperate with the Corporation in doing
all such things, including executing and delivering all such agreements,
undertakings or other documents or furnishing al l such information as is
reasonably necessary to facilitate compliance by the Corporation with
such laws, rule and requirements, including all tax withholding and
remittance obligations.

(c) No Share Unit shall be granted and no Shares issued under this Plan,
where such grant or issue would require registration of this Plan or of
Shares under the securities laws of any foreign jurisdiction, and any
purported grant of any Share Unit or purported issue of Shares under
this Plan in violation of this provision is void.

(d) If Shares cannot be issued to a Participant upon the settlement of a
Share Unit due to legal or regulatory restrictions, the obligation of the
Corporation to issue such Shares will terminate. For greater certainty,
where the obligation of the Corporation to issue Shares terminates
pursuant to this paragraph (d), the Board in its discretion will consider a
suitable alternative compensation arrangement having regard to the
particular affected Participant.

17. NOTICE

Any notice required to be given by this Plan must be in writing and be given by
registered mail, prepaid postage, or delivered by courier or by facsimile transmission
addressed, if to the Corporation, to the office of the Corporation; or if to a Participant,
to such Participant at his address as it appears on the books of the Corporation or in
the event of the address of any such Participant not so appearing, then to the last
known address of such Participant; or if to any other person, to the last known address
of such person.

18. RIGHTS OF PARTICIPANTS

(a) No person entitled to exercise any Share Unit granted under this Plan
has any of the rights or privileges of a Shareholder in respect of any
underlying Shares issuable upon settlement of such Share Unit until
such Share Unit has been settled and such underlying Shares have been
issued to such person. For greater certainty, nothing contained in this
Plan nor in any Share Unit granted in accordance with this Plan is
deemed to give any Participant any interest or title in or to any Shares
or any other legal or equitable right against the Corporation or any of its
Affiliates whatsoever other than as set forth in this Plan and pursuant to
the settlement of any Share Unit.
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(b) The Participant shall have no entitlement to damages, other
compensation or any other remedy available at common law arising
from or related to not receiving any awards which would have vested or
accrued to the Participant after the Termination Date. However, nothing
herein is intended to limit any statutory entitlements on termination and
such statutory entitlements shall, if required, apply despite this
language to the contrary.

19. RIGHT TO ISSUE OTHER SHARES

The Corporation is not by virtue of this Plan restricted in any way from declaring and
paying stock dividends, issuing further Shares, repurchasing Shares or varying or
amending its share capital or corporate structure, in any way.

20. GOVERNING LAW

This Plan shall be governed by, administered and construed in accordance with the
laws of the Province of Alberta and the federal laws of Canada applicable therein.

21. EFFECTIVE DATE

This Plan has been amended and restated effective as of December 31, 2018 and the
amendments do not constitute, in whole or in part, a new incentive unit plan or a new
grant of Share Units or a novation of the Plan or any Share Units granted under the
Plan prior to December 31, 2018.
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This is Exhibit "H" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

stone' for Oaths in and for the
Province of Alberta

JONATHAN H. SELNES
BARRISTER & SOLICiTOR
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Tervita Corporation Announces Termination of Automatic Share
Purchase Plan

March 16, 2020

CALGARY, March 16, 2020 /CNW/ - Tervita Corporation ("Tervita") (TSX: TEV) announced today the termination of the automatic

share purchase plan which was entered on May 21, 2019 to facilitate the repurchase of its common shares ("Common Shares")

under the TSX-approved normal course issuer bid ("NCIB"). The NCIB remains in effect on the same terms and subject to the

same TSX restrictions as previously disclosed. Tervita confirms it is not in possession of any material undisclosed information

at this time.

Tervita will continue to be able to repurchase and cancel Common Shares under the NCIB at the times and in amounts it

determines in its discretion. The NCIB will remain in effect until the earlier of (i) May 6, 2020; and (ii) the date on which the

maximum number of Common Shares are purchased pursuant to the NCIB.

About Tervita

Tervita is a leading waste management and environmental solutions provider offering waste processing, treating, recycling, and

disposal services to customers in the oil and gas, mining, and industrial sectors. We serve our customers onsite and through a

network of facilities in Canada and the United States.

For 40 years, Tervita has been focused on delivering safe and efficient solutions through all phases of a project while

minimizing impact, maximizing returns'. Our dedicated and experienced employees are trusted sustainability partners to our

clients. Safety is our top priority: it influences our actions and shapes our culture. Tervita trades on the TSX as TEV. For more

information, visit www.tervita.com (https://c212.net/c/link/?t=0&1=en&o=2753364-

1&h=1662986707&u=http%3A%2F%2Fwww.tervita.com%2F&a=www.tervita.com).

Advisories

Forward-Looking Information

This news release contains certain statements that may be "forward-looking statements" or "forward-looking information"

within the meaning of applicable securities laws. Forward looking statements are statements that are not historical facts and

are often, but not always, identified using words or phrases such as "expects", "plans", "anticipates", "believes", "intends",

"estimates", "estimated", "projects", "potential" and similar expressions, or stating that certain actions, events or conditions

"will", "would", "may", "might", "could" or "should" occur or be achieved or other similar terminology. In particular, but without

limiting the foregoing, this news release contains forward-looking statements or information pertaining to the purchase and

cancellation of Common Shares under the NCIB. Risks and uncertainties that may affect actual results include, without

limitation, that there can be no assurance as to how many Common Shares, if any, will ultimately be acquired by Tervita under

its NCIB. Accordingly, this news release is subject to the disclaimer and qualified by the assumptions, qualifications and risk

factors referred to in Tervita's 2020 financial statements and management's discussion and analysis dated March 8, 2020 and

in other Tervita public disclosure documents and filings with securities commissions in Canada (available on SEDAR at

sedar.com), including factors such as the general economic conditions and dependency on exploration and production activity

levels in the markets, changes in environmental regulations and increase in market competition and changes in industry

practices, all of which may affect the Corporation's ability or decision to purchase Common Shares under its NCIB. Although

https://tervita.com/news/article/tervita-corporation-announces-termination-of-automatic-share-purchase-plan/ 1/3
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Tervita believes the expectations expressed in such forward-looleing)statements and information are b ed on reasonable

assumptions, such statements are not guarantees of future performance and actual results may differ materially from those in

forward looking statements.

The forward-looking statements and information included in this news release are expressly qualified in their entirety by this

cautionary statement. Tervita cautions that the foregoing list of assumptions, risks and uncertainties is not exhaustive. The

forward-looking statements and information contained in this news release are made as of the date hereof, and, except as

required by law, Tervita does not undertake any obligation to update publicly or to revise any of the included forward-looking

statements or information, whether as a result of new information, change in management's estimates or opinions, future

circumstances or events or otherwise, except as expressly required by applicable securities law.

SOURCE Tervita Corporation

https://tervita.com/news/article/tervita-corporation-announces-termination-of-automatic-share-purchase-plan/ 2/3
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This is Exhibit "J" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

A C issioner or Oaths in and for the
Province of Alberta

JONATHAN H. V NS.5
BARRISTER & SOLICITOR



 Forwarded message 
From: <shareworks notification@solium.com>
Date: Fri, Dec 27, 2019 at 2:33 AM
Subject: You have awards vesting in 5 days
To: <smyth.r.steveagmail.com>

Stephen Smyth, you have a new message waiting in your Solium Account for a plan managed on behalf of
Tervita Corporation (New). Please login at shareworks.solium.com.

1
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This is Exhibit "K" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

A Cotnissioner for Oaths in and for the
Province of Alberta

JONATHAN H. SELNFS
BARRISTER & SOLICITOR



 Forwarded message 
From: Payroll <payroll@tervita.com>
Date: Sun, Dec 29, 2019 at 9:10 AM
Subject: Tervita 2017 RSU FAQs
To:

Attached you will find, important information regarding your 2017 Restricted Stock Unit (RSU) Grant.

Following review, please send an email to bayroll tervita.com:

• Confirming home address (payment will be made by cheque and mailed out to your home address)

• If you have questions following review of the attached FAQs document

• Require more information or clarification

Thank you,

Payroll

1
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Tervita Corporation

EARTH MATTERS - Please think before you print

This email message and any attachments are for the sole use of the intended recipient(s) and contain confidential and/or privileged information, Any unauthorized
review, use, disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the
original message and any attachments.

Tervita-03-14-2012

2
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2017 Restricted Stock Unit Grant
Participant Guide - Involuntary Terminations

Frequently Asked Questions (FAQ)

Restricted stock units (RSUs) were granted to selected participants in 2017 and will be
vesting January 1, 2020. Since we are now a publicly traded company, we must be in
compliance with the TSX's rules and regulations in regard to disclosure guidelines and
employee trading. This impacts employees who received 2017 RSU grants as we are not
able to calculate the amount to be paid to employees until we exit the TSX imposed
"Blackout Period", which runs from Jan 1, 2020 until approximately March 16, 2020 (2
Trading Days after we release our Year-end results). RSU payments cannot be calculated
until 10 business days after this date, which means no earlier than March 27, 2020
("Settlement Date").

Below you will find a list of frequently asked questions about RSUs and their payout that wil l
assist you:

Q: Do I have to exercise my RSUs to receive a payout?

A: No, participants are not required to take any action to receive a payout.

Q: What if the Tervita share price goes down from when they were granted to me?
Will the RSUs be worth anything?

A: The Fair Market Value of Tervita's share price calculated on the Settlement Date of the
RSU grant is used to determine the payout amount. Even if the share price declines from
when the RSUs were granted, the award still has value. RSUs are tied to the Fair Market Value
of the Tervita shares and therefore always have value despite price fluctuations.

For example: 1000 RSUs x $7.50 share price= $7500

Q: How is the Fair Market Value calculated?

A: The Fair Market Value of the Tervita shares will be determined in accordance with the
volume weighted average trading price (the "VWAP") of the Tervita shares on the Toronto
Stock Exchange for the five trading days immediately preceding the Settlement Date. The
VWAP is calculated by dividing the total value of the Tervita shares traded for such period by
the total volume of the Tervita shares traded for such period.

Q: How will my payout be calculated?

A: The amount payable to you pursuant to an RSU grant is the amount determined by
multiplying the number of RSUs granted to you, less those forfeited upon termination by the
Fair Market Value of the Tervita shares on the Settlement Date of the grant.

Therefore, assuming an RSU grant of 1,000 RSUs less 250 forfeited upon termination and a
Fair Market Value of the Tervita shares of $7.50 on the Settlement Date, the award payable
to you prior to amounts withheld for the payment of applicable taxes will be $5,625.00 (750
X $7.50).

Page 1
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2017 Restricted Stock Unit Grant - Frequently Asked Questions

Q: Do the RSUs give me ownership in Tervita?

A: Although the value of an RSU is tied to the Tervita share price, it will be paid out in cash
at the end of the term and does not represent ownership in Tervita. On payout, recipients
are free to reinvest the after-tax proceeds into shares of Tervita, if available for purchase at
the time, at their own discretion and in their own investment account.

Q: When will I receive the 2017 RSUs payout?

A: At the time your RSU grants vest we will be in a Blackout Period that will extend until
approximately March 16th. We cannot calculate payments to employees until the Settlement
Date, which is 10 business days after the Blackout Period ends. The RSU payment will be
processed as a cheque and mailed to your home address.

Q: Will I be required to pay tax on my award?

A: Yes. Taxes will be withheld by payroll, based on the tax laws in your location. Currently,
RSUs are taxed as bonus earnings in Canada and the US.

Q: How will the payment appear on my paystub?

A: The RSU payment will appear as "LTIP Award" on your paystub.

Q: Must the RSUs be cashed out or can they be left in the form of units or transferred
to a retirement account?

A: The RSUs are required to be cashed out at the end of the term.

Q: I still have questions, who can I speak to for more information or clarification?

A: If further assistance is needed, please send an email to payroll@tervita.com

Page 12
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This is Exhibit "L" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

A Co oner or Oaths in and for the
Province of Alberta

JONATHAN H.
BARRISTER &SOLICITUR
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Steve Poke

From: Steve Poke [s.poke@telus.net]
Sent: Wednesday, November 04, 2020 3:49 PM
To: s.poke@telus.net
Subject: Fwd: EXTERNAL - FW: Tervita 2017 RSU FAQs

Regards,

Steve Poke

Cell 403-528-1002
Work 587-645-4072
s.poke@telus.net
spoke@suncor.com

Begin forwarded message:

From: "Grab, Heather" <hgrab@tervita.com>
Date: January 14, 2020 at 15:48:24 MST
To: "s.poke@telus.net" <s.poke@telus.net>
Cc: Payroll <payroll@tervita.com>
Subject: RE: EXTERNAL - FW: Tervita 2017 RSU FAQs

Hello Mr. Poke,

Darlene forwarded your email to me and I will do my best to address your questions. I acknowledge that
our wording could have been clearer in the initial FAQ document around the blackout period, however it
remains correct that Tervita's blackout rules are pursuant to Tervita's Insider Trading Policy which was
developed in order to ensure compliance with securities legislation and TSX rules.

Pursuant to Tervita's Insider Trading Policy, Tervita's normal course blackout period begins on "the day
following the end of a quarter and continues through the end of two (2) full trading days following the
date of the issuance of a news release disclosing quarterly and/or annual financial results." In other
words, Tervita entered a normal course blackout on January 1 and we will remain in blackout until after
we issue our Q4 and annual results, following which we must adhere to the redemption requirements
set out in the Amended & Restated RSU Plan. I further reiterate that this is a normal course blackout and
is something that happens at the start of every quarter now that Tervita is publicly-traded. That the
entry into blackout happened to coincide with the original redemption date of the RSUs was an
unfortunate coincidence since, at the time the RSUs were issued in 2017, Tervita was not a publicly-
traded company and was not subject to these same rules.

I understand your frustration, however Tervita must comply with its policy with regard to blackouts.

Best regards,
Heather

Heather Grab
Legal Counsel

1
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D: (403) 231-8523
C: (403) 512-6744

Tervita Corporation
1600, 140 10th Avenue S.E., Calgary, AB Canada T2G OR1
M: 1 855-TERVITA F: (403) 261-5612

www.tervita.com

Iii EARTH MATTERS - Please think before you print
Noir- -

From: Steve Poke <s.poke@telus.net>
Sent: Monday, January 13, 2020 5:13 PM
To: Payroll <payroll@tervita.com>
Subject: Re: EXTERNAL - FW: Tervita 2017 RSU FAQs

Hi Darlene,
This is not making any sense to me whatsoever, would it be possible to have a Finance Director or
Manager (Don Kirouac or Ian Kelly for example) give me a call at their convenience? My main questions
are:

It was stated in the initial communication that the 'blackout' was imposed by the TSX it is now clear that
is not the case, the blackout has been imposed by Tervita, this miscommunication rings alarm bells.

Tervita's Inside Trading policy has no mention of a seventy five day blackout which would lead me to
believe this is an extraordinary event, if I am going to be bound by the blackout as an employee who has
inside information then I would have though I should have a clear explanation of why Tervita is imposing
such a blackout.

The funds that I have been told for the last three years that would be available on January 1st 2020 are
now not available and Tervita can now only anticipate a date when they will be available however
cannot provide a settlement which based on the companies performance over the last eighteen months
on the TSX also alarms me, why was the blackout imposed on the day the RSU's vested and why are we
only hearing about it after the fact?

I understand this is totally out of your control however I am frustrated because I had planned to use
these and other funds for a venture which I am no longer able to do because somebody at Tervita has
decided to freeze the funds for a minimum of seventy five days. My fear is that when the blackout is
lifted the stock units will be worth significantly less than they were on January 1st when they vested and
should have been available.

Regards,

Steve

Steve Poke
Cell 403-528-1002
Work 587-645-4072
s.00ke@telus.net 
spoke@suncor.com 

On Jan 9, 2020, at 11:40, Payroll <payroll@tervita.com> wrote:

2
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Hi Steve,

No, the payment will be made after the blackout as per the FAQ document. We
anticipate at this point, the last week of March 2020.

Thanks.

From: Steve Poke <s.poke@telus.net>
Sent: Thursday, January 09, 2020 10:56 AM
To: Payroll <payroll @tervita .com>
Subject: RE: EXTERNAL - FW: Tervita 2017 RSU FAQs

Hi Darlene — so can I expect a cheque soon as the RSU's vested on Jan 1.'s ?

Thanks

From: Medhurst, Darlene [mailto:dmedhurst@tervita.com] On Behalf Of Payroll
Sent: Wednesday, January 08, 2020 4:41 PM
To: Steve Poke
Subject: RE: EXTERNAL - Tervita 2017 RSU FAQs

Hi Steve,

We will automatically process the payment through payroll, and mail out a cheque to
your home address. There is no action required on your part.

Thank you,
Payroll

From: Steve Poke <s.poke@telus.net>
Sent: Wednesday, January 08, 2020 3:00 PM
To: Payroll <payroll @tervita.com>
Subject: Re: EXTERNAL - FW: Tervita 2017 RSU FAQs

So in order to withdraw the funds available as shown by Solium do I go through Solium?

Regards,

Steve Poke

Cell 403-528-1002
Work 587-645-4072
s.poke@telus.net 
spoke@suncor.com 

On Jan 8, 2020, at 12:54, Payroll <pavroll@tervita.com> wrote:

Hi Steve,

3
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The blackout rules ensure compliance with securities legislation and TSX
rules.

Thank you,
Payroll

From: Steve Poke <s.poke@telus.net>
Sent: Wednesday, January 08, 2020 10:14 AM
To: Payroll <pavroll@tervita.com>
Subject: RE: EXTERNAL - FW: Tervita 2017 RSU FAQs

Good Morning,

I am struggling with the blackout, likely because this is new to me. The
FAQ's states that the blackout was imposed by the Toronto Stock
Exchange and runs for 75 days (Jan 1— Mar 16) yet the TSX does not
impose blackout periods, can you tell me if this is a scheduled blackout
or an extraordinary blackout as per the Tervita Insider Trading Policy?

Regards,

Steve

From: Medhurst, Darlene [mailto:dmedhurstOtervita.com] On Behalf
Of Payroll
Sent: Tuesday, January 07, 2020 8:47 AM
To: s.poke©telus.net
Subject: FW: EXTERNAL - FW: Tervita 2017 RSU FAQs

Good morning,

In response to your questions:

1. Yes, the blackout applies to you as well
4. Copy attached

2. & 3.

In the normal course and from time to time, Tervita and certain
individuals with insider knowledge are subject to a blackout and
are restricted from trading Tervita securities (which includes
issuing or redeeming RSUs) during this time. Tervita's blackout
rules are pursuant to Tervita's Insider Trading Policy which was
developed in order to ensure compliance with securities
legislation and TSX rules. The RSUs will be redeemed in
accordance with the terms of the Amended and Restated
Restricted Stock Unit Plan when Tervita's blackout is lifted.

Solium is still involved with the administration of the RSU
program and we apologize for any confusion as a result of
automatic emails you may have received from Solium.

4
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Please let us know if you have any further questions at this time.

Payroll

From: Steve Poke <s.poke@telus.net>
Sent: Sunday, December 29, 2019 10:37 AM
To: Payroll <payroll@tervita.com>
Subject: EXTERNAL - FW: Tervita 2017 RSU FAQs

Good Morning,

I am replying to your e-mail dated 29th December 2019 confirming my
home address and asking some questions.

My home address is:

4 Manyhorses Close
Redwood Meadows AB
T3Z 1A1

My questions are as follows:

1. As an ex-employee and a non insider with no non-public
material knowledge does the blackout apply to me?

2. Is the blackout being initiated by the TSX or by Tervita?
3. Are Solium still involved with the RSU's as they have sent

several e-mails in the past week none of which mentioned
Tervita imposing a blackout?

4. Is a copy of Tervita's Insider Trading & Blackout Policy available?

Best regards,

Steve

Steve Poke
Cell - 403-528-1002
Work — 587-645-4072
s.poke@telus.net
spoke@suncor.com 

From: Payroll [mailto:payrollOtervita.com]
Sent: Sunday, December 29, 2019 9:11 AM
Subject: Tervita 2017 RSU FAQs

Attached you will find, important information regarding your 2017
Restricted Stock Unit (RSU) Grant.

5
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Following review, please send an email to payroll@tervita.com:

• Confirming home address (payment will be made by cheque
and mailed out to your home address)

• If you have questions following review of the attached FAQs
document

• Require more information or clarification

Thank you,

Payroll

Tervita Corporation

<image001.gif>
EARTH MATTERS - Please think before you print

This email message and any attachments are for the sole use of the intended recipient(s) and
contain confidential and/or privileged information. Any unauthorized review, use, disclosure or
distribution is prohibited. if you are not the intended recipient, please contact the sender by reply
email and destroy all copies of the original message and any attachments.

Tervita-03-14-2012

6
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This is Exhibit "M" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

sioner for Oaths in and for the
Province of Alberta

JONATHAN H. SF.I.NES
BARRISTER & SOLICITOR



From: Corothers, Kassy <kassy.corothers@nortonrosefulbright.com>
Sent: Thursday, February 27, 2020 4:43 PM
To: Steve Smyth
Cc: Litvenenko, Kirk A
Subject: RE: **External E-Mail** Tervita RSUs

Hi Steve,

Apologies for the delay. Tervita's insider trading policy imposes a scheduled black-out period on designated individuals
which commences on the day following the end of a quarter and continues through the end of two full days of trading
following the issuance of a news release disclosing the quarterly and/or annual financial results. Tervita's current Incentive
Unit Plan (and the previous RSU Plan) also stipulates that should a settlement date fall within a blackout period, the
settlement date will be pushed out until the blackout period has been lifted. While you, as a former employee, are not
subject to the black-out period, it would not be standard practice to pay out incentives on different dates while some are in
black-out and others are not. We're happy to schedule a call to discuss further.

Thanks,
Kassy

Kassy Corothers
Senior Associate

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.i.
400 3rd Avenue SW, Suite 3700, Calgary Alberta T2P 4H2 Canada
T: +1 403.267.8354 I M: +1 403.660.9289 I F: +1 403.264.5973
kassy.corothers nortonrosefulbriqht.com 

NORTON ROSE FULBRIGHT

From: Steve Smyth <Steve.Smyth@gibsonenergy.com>
Sent: February 27, 2020 9:47 AM
To: Corothers, Kassy <kassy.corothers@nortonrosefulbright.conn>
Cc: Litvenenko, Kirk A <kirk.litvenenko@nortonrosefulbright.com>
Subject: RE: **External E-Mail** Tervita RSUs

Hi Kassy —

I wanted to confirm you received my email below.

Thanks,

Steve Smyth
D: 403.776.3170

From: Steve Smyth

Sent: February-11-20 2:34 PM

To: Corothers, Kassy <kassy.corothers@nortonrosefulbright.conn>

1
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Cc: Litvenenko, Kirk A <kirk.litvenenko@nortonrosefulbright.com>
Subject: RE: **External E-Mail** Tervita RSUs

Hi Kassy —

Sorry for the delay, I was away the last week of January and haven't gotten around to follow up. I don't to over
complicate the question. I don't think I'm subject to a blackout from the documents, but understand the company can
have restrictions on calculating such derivative securities. My question is more related to the length of the blackout — as
a blackout for almost all of Q1 would not be typical — is this standard for Tervita?

Thanks,

Steve Smyth
D: 403.776.3170

From: Corothers, Kassy <kassv.corothers@nortonrosefulbright.com>
Sent: January-17-20 11:35 AM

To: Steve Smyth <Steve.Smyth@gibsonenergy.com>

Cc: Litvenenko, Kirk A <kirk.litvenenko@nortonrosefulbright.com>
Subject: RE: **External E-Mail** Tervita RSUs

Hi Steve,

Monday morning would work for us if that works for you? Please let me know of a good time and I can circulate a dial-in.

Thanks,
Kassy

Kassy Corothers
Associate

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.l.
400 3rd Avenue SW, Suite 3700, Calgary Alberta T2P 4H2 Canada
T: +1 403.267.8354 I M: +1 403.660.9289 I F: +1 403.264.5973
kassy.corothers(@mortonrosefulbright.com 

NORTON ROSE FULBRIGHT

From: Steve Smyth <Steve.Smyth@gibsonenergv.com>
Sent: January 16, 2020 1:43 PM

To: Corothers, Kassy <kassy.corothers@nortonrosefulbright.com>
Cc: Litvenenko, Kirk A <kirk. litvenen ko@ nortonrosefulbright.com>
Subject: RE: **External E-Mail** Tervita RSUs

Hi Kassy—

Thanks for following up. My schedule is pretty good this Friday afternoon. Let me know if something works there, but
no problem if we need to look into next week.

Thx,

2
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Arm
Steve Smyth
D: 403.776.3170

From: Corothers, Kassy <kassy.corothers@ nortonrosefulbright.com>
Sent: January-13-20 1:41 PM
To: Steve Smyth <Steve.Smyth@gibsonenergy.com>
Cc: Litvenenko, Kirk A <kirk.litvenenko@nortonrosefulbright.com>
Subject: **External E-Mail** Tervita RSUs

Hi Steve,

We act as Tervita's external legal counsel and we understand you had some questions regarding the settlement of RSUs
that you hold. We would be happy to have a call to walk through your questions. We are generally available tomorrow
afternoon. Please let us know of a time that would work well for you and I can circulate an invite.

Thanks,
Kassy

Kassy Corothers
Associate

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.l.
400 3rd Avenue SW, Suite 3700, Calgary Alberta T2P 4H2 Canada
T: +1 403.267.8354 I M: +1 403.660.9289 I F: +1 403.264.5973
kassv.corothersAnortonrosefulbriqht.com 

NORTON ROSE FULBRIGHT

Law around the world
nortonrosefulbright.corn

CONFIDENTIALITY NOTICE: This email is confidential and may be privileged. If you are not the intended recipient please notify the sender immediately and delete it.

I nformation about the company can be found at https://www.gibsonenerqv.com.
This e-mail and any attached documents are confidential and intended only for the named addressee(s).
This e-mail may be subject to legal privilege and may contain information that is confidential and exempt from disclosure under applicable law. If you are not the
intended recipient, please notify us by return e-mail and delete the original message; you may not copy, forward, disseminate or use this e-mail for any purpose,
nor disclose its contents to any other person.
Law around the world
nortonrosefulbright.com 

CONFIDENTIALITY NOTICE: This email is confidential and may be privileged. If you are not the intended recipient please notify the sender immediately and delete it.
Law around the world
norton rosefulbright. corn 

CONFIDENTIALITY NOTICE: This email is confidential and may be privileged. If you are not the intended recipient please notify the sender immediately and delete it.
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This is Exhibit "N" referred to in the
Affidavit of Stephen Smyth sworn before
me this 23rd day of December, 2020.

Toner or Oaths in and for the
Province of Alberta

JONATHAN H. SELNES
BARRISTER & SOLICITOR
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7A LAWSON
rm LUNDELL

Suite 1100, 225 - 6th Avenue S.W.
Brookfield Place
Calgary, Alberta
Canada T2P 1N2
T: 403 269.6900

March 26, 2020

DELIVERED VIA EMAIL
(kassy.corothers@nortonrosefulbright.corn)

Kassy Corothers
Norton Rose Fulbright Canada LLP
400 3rd Ave SW
Calgary, AB T2P 4H2

Dear Ms. Corothers:

Grant Vogeli, Q.C.
D: 403.218.7536
F: 403.269.9494

gvogeli@lawsonlundell.com

Re: Demand for proper payment to non-Designated 2017 LTIP RSU Holders

We understand that you represent Tervita Corporation. Our firm has been contacted by
representatives of certain former and current Tervita employees that are not "Designated
Employees" under Tervita's Insider Trading Policy and are holders of Tervita's 2017 Long-term
Incentive Plan RSUs. The employees have raised concerns and sought legal representation about
unilateral changes made by the company to the maturity date of the RSUs, and the company's
failure to payout the RSUs in accordance with its contractual obligations.

The relevant documents and legal obligations are straight forward. The original RSU Plan and
Grant established a maturity date of January 2, 2020 for the LTIP RSUs. There was a formula
for payment while the company was private, and the fair market value for the RSUs became tied
to the share price after the company went public. The company later established an Insider
Trader Policy, as well as purported to amend the RSU plan by an appendix that was included in
the 2019 Annual Circular, although this information was not posted on Solium, nor was it
circulated to LTIP RSU holders.

As the Maturity Date approached, Tervita provided the LTIP RSU holders with 30-day vesting
notice on December 2, 2019, and then 5-day vesting notice on December 27, 2019 that
confirmed the vesting of the LTIP RSUs on January 2, 2020. Inexplicably, two days from this
last notice, the company for the first time took the position on December 29, 2019, that securities
law somehow prevented the Company from paying out the LTIP RSUs on the maturity date for
all unit holders. This position is not correct, and the company subsequently distanced itself from
this position. In subsequent communications, Tervita's representatives and internal counsel
asserted that the LTIP RSUs could not be paid because the company itself was in a blackout.
Below is an example of a response sent to a former employee:

lawsonlundell.com

PERSONALSEP.SEP.17943854.2

Vancouver I Calgary I Yellowknife Kelowna Lawson Lundell is a Limited Liability Partnership
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Page 2

Darlene forwarded your email to me and I will do my best to address your questions. I
acknowledge that our wording could have been clearer in the initial FAQ document around the
blackout period, however it remains correct that Tervita's blackout rules are pursuant to
Tervita's Insider Trading Policy which was developed in order to ensure compliance with
securities legislation and TSX rules.

Pursuant to Tervita's Insider Trading Policy, Tervita's normal course blackout period begins on
"the day following the end of a quarter and continues through the end of two (2) full trading
days following the date of the issuance of a news release disclosing quarterly and/or annual
financial results." In other words, Tervita entered a normal course blackout on January 1 and we
will remain in blackout until after we issue our Q4 and annual results, following which we must
adhere to the redemption requirements set out in the Amended & Restated RSU Plan. I further
reiterate that this is a normal course blackout and is something that happens at the start of
every quarter now that Tervita is publicly-traded. That the entry into blackout happened to
coincide with the original redemption date of the RSUs was an unfortunate coincidence since, at
the time the RSUs were issued in 2017, Tervita was not a publicly-traded company and was not
subject to these same rules.

I understand your frustration, however Tervita must comply with its policy with regard to
blackouts.

Best regards,
Heather

Heather Grab
Legal Counsel

This position is also not correct. Reproduced below is the actual text from the Tervita Insider
Trading Policy. The policy leaves no doubt that the language quoted above is only applicable to
Designated Individuals, not the company at large:

8.1 Scheduled Blackout Periods:

Scheduled Blackout Periods for Designated Individuals commence on the day following
the end of a quarter and continue through the end of two (2) full days of trading following
the issuance of a news release disclosing quarterly and/or annual financial results.

"Designated Individuals" means all individuals who are N directors of the Corporation;
(ii) executive officers of the Corporation; or (iii) involved in the preparation and/or
review of the Corporation's financial statements or with knowledge of financial results
and information therein contained. A list of Designated Individuals will be maintained by
the CFO and all affected individuals will be advised of their status.

There is no "normal course blackout" that applies universally to the company in the Insider
Trading Policy that would prohibit the payment of the LTIP RSUs on the Maturity Date.

As Tervita's counsel, you were asked how Tervita was able to take the position that it was not
obligated to pay the LTIP RSUs on the Maturity Date. You provided yet another reason for why
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the LTIP RSUs were not paid out. After confirming that the Insider Trading Policy is not
applicable for the reasons noted above, you stated that the amended RSU plan contemplated the
pushing out of the Maturity Date when the company is in a blackout period. This commentary is
not completely accurate, as the circular amendment confirms the pushing out of such dates only
applies when the holder of the RSUs is subject to a blackout.

Settlement Provisions

All vested Restricted Share Units will be settled within 90 days of their maturity date
and, in no event, later than December 15 of the third year following the end of the year
in which the Restricted Share Units will be granted (the "Settlement Date"). If the
Settlement Date falls on, or within 9 business days immediately following a date on
which the holder of Restricted Share Units will be subject to trading restrictions due to
a Black-Out Period, then the Settlement Date will automatically be extended...

Subsequently, you acknowledged that there was no legal basis for not paying the RSUs to non-
Designated Employees on January 2, 2020. Rather, you explained that a non-binding practice
was the only reason the non-Designated Employees were not paid out on January 2, 2020.
Below is your explanation in full:

Apologies for the delay. Tervita's insider trading policy imposes a scheduled black-out period
on designated individuals which commences on the day following the end of a quarter and
continues through the end of two full days of trading following the issuance of a news release
disclosing the quarterly and/or annual financial results. Tervita's current Incentive Unit Plan
(and the previous RSU Plan) also stipulates that should a settlement date fall within a
blackout period, the settlement date will be pushed out until the blackout period has been
lifted. While you, as a former employee, are not subject to the black-out period, it would not
be standard practice to pay out incentives on different dates while some are in black-out and
others are not.  We're happy to schedule a call to discuss further.

Thanks,

Kassy

Kassy Corothers
Senior Associate

Employees and former employees are only subject to black outs based on actual knowledge or
policy wording. These employees were free to sell shares privately. And it would not be
standard to arbitrarily subject employees to black out provisions, as unnecessarily informing
employees about circumstances that lead a large group of people to being blacked out would
itself be inappropriate disclosure. Your email quoted above confirms there is no legal basis for
the delayed payment of RSUs. While a company may be able to structure its blackout periods in
such a manner, the documents governing the LTIP RSUs did not allow the company to delay
payment.

Tervita has an obligation to pay the non-Designated Employees the full value of the LTIP RSUs
based on the fair market value of the share price as it ought to have been calculated on January 2,
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2020. If Tervita fails to make the payments it is legally required to make, it will demonstrate
conduct that flies in the face of the purpose of long-term incentive plans, and will have
communicated its intention to shortchange payments that were offered to employees as a reward
for long-term service. That narrative is all the worse given the vast majority of LTIP RSU
holders will experience loss because payment was refused in order to accommodate a very small
group of senior leaders that were subject to black out.

If Tervita does not pay out the RSUs based on the proper weighted average price as of January 2,
2020, our clients intend to advance a class action on behalf of former and current employees with
LTIP RSUs seeking damages, punitive damages, and costs on a solicitor-client basis. Our clients
intend to rely on this demand for performance in support of its claim for solicitor-and-own-client
costs if the company does not pay the proper value for the LTIP RSUs.

Yours truly,

LAWSON LUNDELL LLP

Grant Vogeli,*

GV/sep
cc. Heather Grab, Legal Counsel hgrab@tervita.com;

bcc Clients

*Professional Corporation
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Sent By E-mail

Lawson Lundell LLP
Suite 1100, 225 - 6th Avenue SW
Brookfield Place
Calgary, AB T2P 1N2

Attention: Grant Vogeli, Q.C.

Dear Mr. Vogeli:

Tervita Corporation — 2017 RSU Holders
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Norton Rose Fulbright Canada LLP

400 3rd Avenue SW, Suite 3700

Calgary, Alberta T2P 4H2 Canada

F: +1 403.264.5973
nortonrosefulbright.com

Steven Leitl, QC
+1 403.267.8140
steven.leitl@nortonrosefulbright.com

Our reference
1001005410

We are in receipt of your letter dated March 26, 2020. We represent Tervita Corporation (the Corporation). We
understand from your letter that you represent certain former and current employees of the Corporation; however,
inexplicably, you have chosen not to identify them. We ask that you do so.

Your letter is founded on the unsubstantiated proposition that the Corporation made "unilateral changes" to the
restricted share units granted by the Corporation in 2017 (2017 RSUs). Your characterization is ill-suited to the
actual fact situation. In fact, as set out in brief below, the Corporation has acted in accordance with the spirit and
intent of its incentive plans, applicable securities laws, TSX policies and good governance practices of a public
issuer.

With particular reference to the 2017 Restricted Stock Unit Plan - such plan provided that the Board could, in its
sole discretion, determine to amend the 2017 Restricted Stock Unit Plan provided that such revisions did not "alter
or impair the rights of Participants in respect of matured Restricted Stock Units of such Participant". The Board
exercised its discretion to revise the 2017 Restricted Stock Unit Plan as it transitioned to becoming a public
company in 2018. The Board again determined to revise the RSU plan in 2019 into the current Incentive Unit Plan.
The Corporation sought and received the approval of its shareholders for such revised plans in 2018 and 2019,
respectively, with fulsome, publicly accessible disclosure respecting the RSU plan revisions disseminated in
accordance with applicable laws. Moreover, the TSX accepted and approved the revised plans after review and
consideration of the applicable TSX security based incentive arrangements rules.

We note that the Corporation received no complaints from holders of matured 2017 RSUs at any time proximate
to when the Board exercised its discretion to amend the 2017 Restricted Share Unit Plan in either 2018 nor 2019.
Your client(s)' complaint relates to 2017 RSUs that matured in 2020. Moreover, none of the revised RSU incentive
plans required verified delivery of the revised plan to become effective, nor did any of the versions of the plans
require approval of the RSU holders for the changes implemented.

As your clients would have expected, as a public company it is incumbent on the Corporation to act in accordance
with applicable laws and the TSX rules and policies, as well as in the interest of good corporate governance, when
issuing and settling incentive securities which are based on, or derive their value from, the Corporation's share
price.

As you know, the putative maturity date of the 2017 RSUs of January 1, 2020 fell within the Corporation's
automatically scheduled quarterly black-out period following the end of the fourth quarter and financial year ended
December 31, 2019. The black-out period, of course, reflects the requirements of Canadian securities laws. While
the Corporation's Insider Trading Policy imposes restrictions on certain designated individuals during such black-
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out periods, the Corporation must exercise business judgment when issuing, purchasing or settling securities
during a quarterly black-out period, during which time it may have possession of material undisclosed information,
including preliminary financial results. This is especially true when the Corporation must take action to settle the
incentive security, as opposed to a stock option which the individual must exercise to receive payment. It is also
incumbent on the Corporation to treat securityholders of a same class equitably. We note that the Incentive Unit
Plan (see section 7(e)) contemplates specific blackout settlement rules can be applied not just to "Participants
subject to trading restrictions due to a blackout period" but also acknowledges those blackout settlement provisions
can apply in respect of any "other trading restriction imposed by the Corporation". As you know, under the terms
of the Incentive Unit Plan the RSUs could have been settled in shares rather than through the payment of cash.
As such, it follows that the Corporation would not create synthetic trades in its own securities by paying out RSUs
which required a share reference price which did not fully reflect all material information until the dissemination of
the applicable press release. It would be against the spirit and intent of applicable securities laws and the Incentive
Unit Plan for the Corporation to synthetically trade in its own securities when it would otherwise be restricted from
issuing (i.e. effecting a trade) in its shares. It was with these considerations in mind, and in accordance with
securities laws, the terms of the current Incentive Unit Plan and the rules and policies of the TSX, that the
Corporation concluded that the settlement date of the 2017 RSUs held by all holders should be the 10th business
day following the lifting of the applicable black-out period and settled the 2017 RSUs by way of a cash payment
equal to the fair market value of the shares on such settlement date.

Share-based incentive securities by their nature are at-risk compensation and intended to retain and incentivize
current employees to maximize value over the long term. The value of such securities rise and fall with the share
price of the Corporation and this is known and accepted by the recipients. The Corporation could not have foreseen
the unexpected global events which have occurred since January and have decreased the share price. It is notably
very opportunistic for the holder(s) of the 2017 RSUs whom you represent, which presumably include a number
of former employees, to threaten legal action against the Corporation at this time.

Finally, if you are instructed to file and serve a proposed class action, your client(s) can expect the action to be
vigorously defended, including at the certification stage.

We look forward to engaging in a productive dialogue on this matter. We look forward to hearing from you.

Yours truly,

Steve' Lehi

Steven Leitl, QC

c: Heather Grab
Senior Legal Counsel and Corporate Secretary, Tervita Corporation

Kirk Litvenenko
Partner, Norton Rose Fulbright Canada LLP

Kassy Corothers
Senior Associate, Norton Rose Fulbright Canada LLP

CAN_DMS: \132914017\4 2
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