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ATTN: Document Control Desk
U.S. Nuclear Regulatory Commission
11555 Rockville Pike
Rockville, MD 20852
Subject:

DCS-NRC-000485
16 Aug 2018

Docket Number 070-03098
CB&I AREVA MOX Services
Mixed Oxide Fuel Fabrication Facility
Supplemental Information in Support of Threshold Determination Request and May
8, 2018 Notification of Change in Ownership with No Transfer of Control

Reference: (1) CB&I-NRC-000001, Letter from K. David (CB&I) to Document Control Desk
(NRC), Notification of Change in Ownership with No Transfer of Control, dated
May 8, 2018
(2) NRC-DCS-000798, Letter from D. Tiktinsky (NRC) to D. Gwyn (MOX
Services), Receipt of Notification of Change in Ownership, dated May 9, 2018
Dear Sir or Madam:
In Reference (1), Chicago Bridge & Iron Company N.V. (“CB&I”) submitted information to the
U.S. Nuclear Regulatory Commission (“NRC”) regarding a transaction involving CB&I and
McDermott International, Inc. (“McDermott”).
At the time, CB&I was the upstream 70% indirect owner of CB&I AREVA MOX Services
(“MOX Services”), which holds NRC Construction Authorization No, CAMOX-001 (the “CA”).
The transaction, which closed on May 10, 2018, involved the combination of CB&I and
McDermott, resulting in McDermott becoming the upstream parent company of MOX Services,
with CB&I becoming a wholly-owned subsidiary of McDermott (the “Transaction”). The
remaining 30% interest in MOX Services was and continues to be held by Orano USA (formerly
AREVA Nuclear Materials).1
Pursuant to Reference (2) and subsequent discussions with the NRC staff, MOX Services hereby
submits this letter supplementing the earlier transmittal and clarifying its request for a threshold
determination from the NRC that the combination of CB&I and McDermott described herein
would not constitute an indirect transfer of control over MOX Services’ CA, pursuant to Section
184 of the Atomic Energy Act of 1954 and 10 C.F.R. § 70.36(a).
As explained herein, the Transaction has no impact on the control or influence over MOX
Orano USA is an indirect U.S. subsidiary of Orano, a global nuclear fuel cycle company headquartered in France.
The Orano interest in MOX Services remains unaffected by the Transaction.

1
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Services because pre-closing the former ultimate upstream parent, CB&I did not and could not
control MOX Services. Post-closing, McDermott also does not and cannot control MOX
Services. MOX Services, due to its unique status as a U.S. Department of Energy (“DOE”)
contractor for a DOE-owned facility with foreign parent companies, is controlled by an
independent proxy board currently in place pursuant to a proxy agreement (discussed more
below) administered for purposes of obtaining a Facility Security Clearance (“FCL”). The proxy
board was outside the control of CB&I before the Transaction closed, and remains outside the
control of McDermott post-closing. Neither the proxy agreement, which defines the roles and
responsibility of the proxy board, nor the proxy board itself, were changed by the Transaction.
To assist the NRC in its evaluation, this transmittal provides additional information and analysis
to support the NRC’s threshold determination review. In addition to the information set forth in
this letter, Attachment (1) also provides information requested by the NRC for evaluating a
change in control over an NRC licensee, which is set forth in NRC guidance document NUREG1556, Vol. 15, Rev. 1, Consolidated Guidance About Materials Licenses: Guidance About
Changes of Control and About Bankruptcy Involving Byproduct, Source, or Special Nuclear
Materials Licenses at 5-2. These considerations support the conclusion that the Transaction does
not represent a change of control over MOX Services, the CA-holder. Attachment (2) provides a
Pre- and Post-Closing Organizational Chart. The remaining attachments provide important
reference documents and a request for withholding of proprietary information. See Attachments
(3)-(6).
Background on MOX Services
MOX Services has been contracted by the DOE’s National Nuclear Security Administration
(“NNSA”) to design, build, and operate a Mixed Oxide Fuel Fabrication Facility (“MFFF”) at
the Savannah River Site in Aiken, South Carolina. The MFFF will convert surplus nuclear
weapons-grade plutonium into safe, stable mixed oxide (“MOX”) fuel for civilian nuclear power
generation. The MFFF is owned by DOE.
The MFFF is being licensed by the NRC in two phases: construction and operation. For the first
phase, the NRC issued the CA for the facility in 2005. Construction of the MFFF commenced in
2007 and remains ongoing. The CA currently expires in 2025. Concerning the second phase, in
2006, MOX Services submitted a license application to possess and use byproduct and special
nuclear material (“SNM”) at the MFFF, but does not currently hold an operating license.
In 2010, the NRC published its Final Safety Evaluation Report (“SER”) for the license
application to possess and use radioactive material at the MFFF. The report, which has been
redacted to remove security related and proprietary information, documents the NRC staff's
technical safety review of MOX Services' operating license application. It does not represent a
decision to issue the license. A license will be issued only if the NRC verifies that the principal
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structures, systems and components have been properly constructed by the applicant. That stage
is expected to be several years away.
Thus, MOX Services holds a construction authorization, but not an operating license for the
MFFF, and it is not the owner of the MFFF. It also is not authorized to possess or use
radioactive materials.
Background of the Transaction
Prior to closing, both McDermott and CB&I were public companies traded on the New York
Stock Exchange (“NYSE”) and based in Houston, Texas. Neither company had a controlling
shareholder. CB&I is organized under the laws of the Netherlands, and McDermott is organized
under the laws of Panama.
On May 10, 2018, CB&I and McDermott combined into one company, in accordance with the
terms of the publicly-available business combination agreement. See Attachment (3). The
combination was accomplished primarily by a share exchange offer, in which CB&I
shareholders received 0.82407 shares of McDermott common stock for one share of CB&I
common stock.2 As a result of the combination, CB&I was integrated into McDermott and is no
longer listed on the NYSE. Attachment (2) provides a Pre- and Post-Closing Organizational
Chart describing the Transaction. A more detailed description of the specific steps of the
Transaction is available in the business combination agreement provided as Attachment (3) (Item
1.01). All the steps of the Transaction were effected essentially simultaneously.
Post-closing, historical McDermott shareholders hold approximately 53% of the stock of the
combined company, and historical CB&I shareholders hold approximately 47% of the combined
company. McDermott continues to be publicly traded on the NYSE following the Transaction,
and CB&I is now an indirect subsidiary of McDermott. See Attachment (2).
McDermott, the new upstream parent entity, is a premier, fully-integrated provider of
technology, engineering and construction solutions to the energy industry. It has a storied
experience in nuclear power—including as the past parent of a large nuclear fuel and services
provider, BWX Technologies, Inc. (and its predecessors) for thirty-plus years. With more than
200 years of combined experience, including CB&I’s, McDermott has the depth of expertise and
full range of innovative capabilities to help companies solve today’s problems while planning for
the complex challenges of tomorrow.
Critically, the Transaction concerned solely entities upstream of MOX Services (CB&I and
McDermott), many levels disconnected from MOX Services—neither of which had or have any
Any outstanding CB&I shares not exchanged at the closing of the Transaction were converted either into a right to
receive a right 0.82407 shares of McDermott common stock, or in certain cases payment for equivalent value, based
on the terms of the business combination agreement.
2
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ability to control MOX Services due to its proxy agreement, as discussed more below.
An NNSA-Mandated Proxy Board Controls MOX Services, Not CB&I or McDermott
The Transaction has no impact on the control or influence over MOX Services because of a
proxy agreement (as amended) in place that shields MOX Services and its immediate parent
company, CB&I Project Services Group LLC (“CPSG”), from control or influence by its
upstream parent entities (the “Proxy Agreement”). See Attachment (4). This agreement was
required by DOE’s NNSA because MOX Services holds an FCL administered by the NNSA.
Pursuant to the NNSA’s review and approval of CB&I’s 2013 acquisition of The Shaw Group,
Inc. (“Shaw”), CB&I and Shaw established the Proxy Agreement in accordance with National
Industrial Security Program (“NISP”) requirements and DOE security policies with respect to
governance of CPSG, the direct controlling parent company of MOX Services. See id., Proxy
Agreement, at 4-5. The Proxy Agreement prevents the upstream owner of MOX Services and
CPSG from controlling the companies.
A facility that has an FCL needs to be “effectively insulated from foreign ownership, control or
influence.” See id. This is the purpose of the Proxy Agreement for the MFFF. In a public
meeting before the NRC Commission, the then-Director of the Defense Security Service for the
U.S. Department of Defense further explained that proxy agreements such as the MFFF Proxy
Agreement prevent parent entity control by forcing parent entities to “give their voting rights to a
proxy holder”—and that as a result the parent entities “can’t have any real involvement in
running the company,” making the downstream entity “really an independent organization.”3
This is supported by the National Industrial Security Program Operating Manual (“NISPOM”)
Volume 3 (DoDM 5220.22-V3, at 15-16), which explains that proxy agreements “can effectively
negate foreign ownership and control.”
Under the Proxy Agreement for CPSG and MOX Services, the interests of McDermott (and
before that CB&I) in CPSG and MOX Services are independently controlled by CPSG’s three
Proxy Holders, whose appointment require the approval of NNSA. See Attachment (4), Proxy
Agreement, Art. II. Pursuant to the terms and conditions of the Proxy Agreement, the Proxy
Holders are U.S. citizens, independent of any parent entity, and have the sole right to exercise
independently all the prerogatives of ownership of CPSG and CPSG’s interests in MOX
Services. The Proxy Holders have lifetime appointments. See Attachment (4), Proxy Agreement,
Amendment 1 § 6. Critically, this includes the right to vote or to consent to any and every act of
CPSG or MOX Services “in the same manner and to the same extent as if they were the absolute
owners of” the membership interests of McDermott or CB&I “in their own right.” See
Attachment (4), Proxy Agreement §§ 7.01, 7.02.
The terms and conditions of the CPSG Proxy Agreement are in keeping with the NISPOM,
Transcript, Briefing on Foreign Ownership, Control, and Domination (Jan. 29, 2015), at 14-15 (ADAMS
Accession No. ML15037A204).

3
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which explains that “the DoD [and the DOE] cannot award contracts involving access to
proscribed information to a company effectively owned or controlled by a foreign government
unless a waiver has been issued” or “the company is cleared under a PA [Proxy Agreement] or
VTA [Voting Trust Agreement] because both agreements effectively negate foreign government
control.”4
McDermott has affirmed (on its behalf and its affiliates), in writing, that it accepts and shall be
bound by the terms and conditions of the CPSG Proxy Agreement and ancillary plans in the
same manner and to the same extent as CB&I and its affiliates. A copy of McDermott’s
commitment letter is provided as Attachment (5).
The Transaction Is Not a Change of Control of MOX Services
The Proxy Agreement prevented CB&I—and now prevents McDermott—from exercising
control over the business or management of CPSG and MOX Services. Therefore, as a result of
the Proxy Agreement, the Transaction does not amount to a change in control of MOX Services.
The Transaction only affected parties upstream to the transaction, and did not affect the Proxy
Agreement or change the Proxy Holders.
Under Section 184 of the Atomic Energy Act of 1954, written consent from the NRC is required
for the “transfer of control of any license to any person” whether such transfer takes place
“directly or indirectly.”5 The NRC has further explained that,
A change of ownership may be an example of a change of control, depending on
whether the authority over the license has transferred from one person to another.
The transfer of stock or other assets is not necessarily a change of control. The
central issue is whether the entity that has the right to exercise authority over the
license has changed.6
The NRC finds control “in the person or persons who, because of ownership or authority
explicitly delegated by the owners, possess the power to determine corporate policy and thus the
direction of the activities under the license.”7 In short, “control of a license is in the hands of the
person or persons who are empowered to decide when and how that license will be used.”8
DoDM 5220.22-V3 § 3(k)(1), (2) (emphasis added).
42 U.S.C. § 2234; see 10 C.F.R. § 70.36(a).
6
U.S. Nuclear Regulatory Comm’n, NUREG-1556, Vol. 15, Rev. 1, Consolidated Guidance About Materials
Licenses: Guidance About Changes of Control and About Bankruptcy Involving Byproduct, Source, or Special
Nuclear Materials Licenses at 5-2 (June 2016); see also U.S. Nuclear Regulatory Comm’n, Regulatory Issue
Summary 2008-19, Lessons-Learned from Recent 10 CFR Part 70 License-Transfer Application Reviews at 6 (Aug.
28, 2008).
7
Safety Light Corp. (Bloomsburg Site Decontamination), ALAB-931, 31 NRC 350, 367 (1990).
8
Id. at 364-65 n. 46.
4
5
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Under the Proxy Agreement, that is the three Proxy Holders. See Attachment (4), Proxy
Agreement, Art. VII. These are the persons “delegated by the owners” of CPSG and MOX
Services who “possess the power to determine corporate policy and thus the direction of the
activities under the license.”9
In cases where ownership and control are separated, that is, where a party has ownership but no
control, the NRC has allowed a change in ownership to proceed without the need to obtain prior
NRC license transfer review and approval. The NRC most recently allowed this in permitting
the interim transfer of ownership of Toshiba Nuclear Energy Holdings (US) Inc. (“TNEH US”),
the owner of Westinghouse Electric Company, LLC (“Westinghouse”), from Toshiba
Corporation to Brookfield WEC Holdings LLC (“Brookfield”).10 In the stock purchase
agreement (“SPA”) for that transaction, Brookfield agreed to limit its control over TNEH US and
Westinghouse for a period of time prior to the ultimate transaction, particularly by preventing
Brookfield from “exercise any voting, nomination, appointment or similar rights (including to
pass a resolution without a vote of members) attached to” the equity interest Brookfield
acquired.11 With such limits in place, the NRC concluded that Brookfield had no control over
TNEH US and Westinghouse.12
The NRC acknowledged that the “limited time” of the interim transaction was a factor in its
analysis, but this was because of the reserved rights related to corporate and bankruptcy law that
Brookfield retained.13 The NRC staff determined that some of these rights, such as “the right to
vote on any annual or similarly recurring resolution,” were concerning from a change of control
standpoint, but permitted them because of the short term that Brookfield would hold the NRC
licenses.14
Here, those “reserved rights” are not present. The Proxy Agreement is far more expansive than
the SPA provision in Brookfield. It gives the Proxy Holders the right to vote “any and all” of the
interests of the upstream entities on matters affecting CPSG and MOX Services, “in their sole
and absolute discretion,” “based on their independent judgment,” “free from any control or
influence” from an upstream parent. See Attachment (4), Proxy Agreement §§ 7.01, 7.02.15 The
Id. at 367.
See Evaluation of and Threshold Determination on the Share Purchase Agreement Between Toshiba Corporation
and Brookfield WEC Holdings LLC (Mar. 22, 2018) (ADAMS Accession No. ML18073A224).
11
Id. at 2-3.
12
Id. at 5-6.
13
Id. at 5. At the time of the ultimate transaction, the restrictions on control would be removed, giving Brookfield
control over TNEH US and Westinghouse and triggering the need for NRC review and approval of the indirect
transfer of the license.
14
Id. (for example, noting that “it is unlikely that Brookfield will have the opportunity to exercise some of the
narrow rights it has reserved, for example, the right to vote on any annual or similarly recurring resolution.”).
15
There are certain limited actions the Proxy Holders are not permitted to take without the approval of the upstream
parent, including (i) the sale or disposal of the capital assets or business of CPSG, (ii) the pledging, mortgaging, or
9

10
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Proxy Holders are chosen under the terms of the Proxy Agreement, to be completely independent
of the upstream parents. See id., Art. II. Nor can the parties in the Transaction remove the Proxy
Agreement constraints at will. Under Section 18.02 of the Proxy Agreement, none of CB&I,
McDermott, or any of their affiliates may terminate the Proxy Agreement without the consent of
the NNSA.
The Toshiba-Brookfield example is just one of many times the NRC has concluded that a
transaction concerning ownership, without control, does not need prior NRC approval. In 2006,
the NRC evaluated a restructuring of NRG Energy, Inc., which was upstream to a South Texas
Nuclear Project Unit 1 and 2 licensee.16 In this case, a non-voting intermediate parent company
was added to the ownership chain above the licensee. However, the NRC concluded that
because the new entity did not have voting rights, and voting rights remained with the same
entity pre-existing the change, no change of control occurred.17 In 2003, the NRC evaluated a
transaction involving the licensee of the Comanche Peak Steam Electric Station, Units 1 and 2,
and found that a transaction that involved the exchange of non-voting interests and the exchange
of a non-controlling limited partner (despite it being technically upstream of the licensee) did not
constitute a change of control.18
The same situation applies here—the voting interests of CPSG and MOX Services remain with
encumbering of the assets of CPSG other than for obtaining working capital, (iii) the merger, consolidation, or
reorganization of CPSG, or (iv) the filing of bankruptcy protection. See Attachment (4), Proxy Agreement §§ 7.03,
7.04. These are rare actions, and they are similar to standard minority shareholder provisions, which the NRC has
already determined does not give control over an NRC licensee to a minority shareholder. See, e.g., In re Nuclear
Innovation North America LLC (South Texas Project Units 3 and 4), LBP-14-03 (2014), affirmed by the
Commission in CLI-15-07 (2015), at 25, 29-30 (determining that similar minority shareholder protections did not
give the minority shareholder control over the NRC licensee). Moreover, many of these provisions would also
include a filing with the NRC (e.g., bankruptcy) or prior approval of the NRC (e.g., license transfer review under 10
C.F.R. § 70.36(a)). In addition, these provision of the Proxy Agreement does not return control to the upstream
parent, but merely adds the upstream parent as a second party to approve the action. The Proxy Holder would still
need to independently agree to the action. Especially by including this provision as part of its template proxy
agreements, NNSA has determined that involving an upstream parent company in these limited activities would not
grant meaningful control to the upstream parent. See FOCI Mitigation Instruments, Proxy Agreement, Defense
Security Service, http://www.dss.mil/isp/foci/foci_mitigation.html. Otherwise it would violate the requirements of
the NISPOM. This determination is very similar to the NRC’s determination, as described in LBP-14-03, that
standard minority shareholder rights does not transfer control to the minority parent.
16
See, Letter from J.E. Dyer, NRC, to J.J. Sheppard, STP Nuclear Operating Co. (Aug. 18, 2006) (ADAMS
Accession No. ML062220406) (hereinafter “South Texas Threshold Determination”); Letter from J.E. Dyer, NRC,
to J.J. Sheppard, STP Nuclear Operating Co., (Nov. 2, 2006) (ADAMS Accession No. ML062890043).
17
See South Texas Threshold Determination at 2 (explaining that “[i]n the new corporate structure, NRG Energy
and the existing wholly-owned subsidiaries of NRG Energy that own the NRG South Texas LP will retain control of
the voting stock or other existing controlling interests in NRG South Texas LP,” regardless of the new corporate
structure).
18
See Letter from M.C. Thadani, NRC to C.L. Terry, TXU Energy (Aug. 28, 2003) (ADAMS Accession No.
ML032410234).
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the Proxy Holders pursuant to the Proxy Agreement. Changes to non-voting upstream licensees
therefore should not constitute changes of control. Under this Transaction, there was no material
change in the Proxy Agreement. Thus, there was no change in control over the CA.19
The Transaction Has No Impact on MOX Services or NRC-Licensed Activities
No physical changes were made to the MFFF, and there were no adverse changes in day-to-day
operations as a result of the Transaction. MOX Services staff, including senior management,
remains unchanged by the Transaction, and the on-site organizational structure, including lines
of authority and communication were not affected. The Transaction did not result in any
movement of assets in or out of MOX Services or CPSG. The Transaction had no adverse
impact on the public health and safety, nor was it inimical to the common defense and security.
In sum, MOX Services and NRC-Licensed activities concerning the MFFF remained unchanged
as a result of the Transaction.
Request for Withholding
The information set forth in Attachment (4) to this transmittal letter contain confidential
commercial information which MOX Services requests be withheld from public disclosure
pursuant to 10 C.F.R. § 2.390. The affidavit required under 10 C.F.R. § 2.390 supporting the
request for withholding these Attachments is set forth in Attachment (6). Likewise, this affidavit
also covers the identified information set forth in the Reference that should be withheld under 10
C.F.R. § 2.390, specifically Exhibits B and C to that transmittal.
*

*

*

19
In an Order Approving Indirect Transfer of Control of Construction Authorization, Docket No. 70-3098,
Construction Authorization No. CAMOX-001, dated Jan. 31, 2013, the NRC approved the indirect transfer of
control of a 70% interest in MOX Services to CB&I, pursuant to CB&I’s acquisition of the Shaw Group, Inc. and
Shaw Environmental & Infrastructure, Inc. Because there was no Proxy Agreement in place prior to that transaction,
that transaction resulted in a transfer of control of the MOX Services CA. Such is not the case here, since the Proxy
Agreement has been in place before the Transaction and will remain in place after the Transaction.
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Based on the above discussion and the attachments provided, MOX Services clarifies and
supplements its request for a threshold determination that the above-described Transaction does
not constitute a change of control of the MOX Services CA.
If you have any questions, please feel free to contact me at (803) 442-6485 or our Licensing and
Nuclear Safety Manager, Dealis Gwyn, at (803) 819-2780.
I declare under penalty of perjury that to the best of my knowledge the statements set forth in this
submittal are true and correct to the best of my information, knowledge and belief.

Sincerely,

~ ~chlo

President and Project Manager
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Attachments:
(1)
(2)
(3)
(4)
(5)
(6)

Information Requested under NUREG-1556
Pre- and Post-Closing Simplified Organizational Charts
Business Combination Agreement between CB&I and McDermott
Proxy Agreement with Amendments
McDermott Commitment Letter
2.390 Affidavit

cc: David H Tiktinsky, USNRC/HQ
Jessica Bielecki, USNRC/HQ
Lisa Clark, USNRC/HQ
cc: w/o attachments
Scott Cannon, NNSA/SRS
Jason Eargle, USNRC/SRS
Michael Ernstes, USNRC/RII
David Faubert, NNSA/SRS
Dealis Gwyn, MOX Services
Dennis Ivey, MOX Services
Amy Roma, Hogan Lovells
Gilles Rousseau, MOX Services
Stanley Soya, Baker Botts
Paul Whittingham, MOX Services
Bryan Wilkes, MOX Services
Lauren Wylie, MOX Services
Doug Yates, MOX Services
MOX Project Management Office Document Control Administrator (moxpmodca@srs.gov)
EDMS: Corresp\\Outgoing\NRC\2018 NRC
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Information Requested under
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PROPRIETARY INFORMATION
WITHHOLD FROM PUBLIC DISCLOSURE UNDER 10 CFR 2.390
Unrestricted upon Removal of Attachments (4) and (5)

This information is submitted consistent with Chapter 5 (Change of Control) of NUREG-1556,
Vol. 15, Rev. 1, Consolidated Guidance About Materials Licenses: Guidance About Changes of
Control and About Bankruptcy Involving Byproduct, Source, or Special Nuclear Materials
Licenses. These considerations support the conclusion that the above-described transaction does
not represent a change of control.
1. Description of Transaction
Prior to approval of a change of control, NRC requires a complete, clear
description of the transaction, including the identity and the technical and
financial qualifications of the proposed transferee and financial assurance for
decommissioning information.
On May 10, 2018, the Dutch company Chicago Bridge & Iron Company N.V. (“CB&I”), and the
Panamanian company McDermott International, Inc. (“McDermott”), both public companies
then listed on the New York Stock Exchange (“NYSE”) and based in Houston, Texas, closed a
business combination transaction which resulted in CB&I being integrated into McDermott (the
“Transaction”). The combination was accomplished primarily by a share exchange offer, in
which CB&I shareholders received 0.82407 shares of McDermott common stock for one share of
CB&I common stock.1 As a result of the combination, CB&I was integrated into McDermott
and is no longer listed on the NYSE. Post-closing, historical McDermott shareholders hold
approximately 53% of the stock of the combined company, and historical CB&I shareholders
hold approximately 47% of the combined company. McDermott continues to be publicly traded
on the NYSE following the Transaction, and CB&I is now an indirect subsidiary of McDermott.
Attachment (2) provides a Pre- and Post-Closing Organizational Chart describing the
Transaction. A more detailed description of the specific steps of the Transaction is available in
the business combination agreement provided as Attachment (3) (Item 1.01). All the steps of the
Transaction were effected essentially simultaneously.
Before the Transaction, CB&I was the upstream 70% indirect owner of CB&I AREVA MOX
Services (“MOX Services”), as well as its immediate parent company CB&I Project Services
Group LLC (“CPSG”), which holds NRC Construction Authorization No, CAMOX-001 (the
“CA”).2 Following the Transaction, McDermott has become the new upstream parent of MOX
Services and CPSG.
The Transaction has no impact on the control or influence over MOX Services because of a
proxy agreement (as amended) in place that shields MOX Services and CPSG from control or
influence by its upstream parent entities (the “Proxy Agreement”). See Attachment (4). This
agreement was required by the U.S. Department of Energy (“DOE”) National Nuclear Security
Administration (“NNSA”) because MOX Services holds a Facility Security Clearance (“FCL”)
administered by NNSA, which necessitates that MOX Services not be controlled or influenced in
Any outstanding CB&I shares not exchanged at the closing of the Transaction were converted either into a right to
receive a right 0.82407 shares of McDermott common stock, or in certain cases payment for equivalent value, based
on the terms of the business combination agreement.
2
The remaining 30% interest in MOX Services was and continues to be held by Orano USA (formerly AREVA
Nuclear Materials).
1

1
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any way by any foreign interest, such as its upstream foreign parents. See id., Proxy Agreement,
at 4-5.
Pursuant to the NNSA’s review and approval of CB&I’s 2013 acquisition of The Shaw Group,
Inc. (“Shaw”), CB&I and Shaw established the Proxy Agreement in accordance with National
Industrial Security Program (“NISP”) requirements and DOE security policies with respect to
governance of CPSG, the direct controlling parent company of MOX Services, to prevent
upstream control over MOX Services and CPSG. See id. As explained above, the Proxy
Agreement empowers three completely independent directors sole discretion to vote the
upstream parents’ interests in MOX Services and CPSG. Therefore a change in ownership of
upstream parents does not entail a change in control of MOX Services, short of a change to the
Proxy Agreement—which did not happen here. Nor were any of the Proxy Holders changed.
MOX Services remains technically qualified to engage in the activities permitted under the NRC
CA. No physical changes were made to the Mixed Oxide Fuel Fabrication Facility (“MFFF”),
and there were no adverse changes in day-to-day operations as a result of the Transaction. MOX
Services staff, including senior management, remains unchanged by the Transaction, and the onsite organizational structure, including lines of authority and communication were not affected.
The Transaction did not result in any movement of assets in or out of MOX Services or CPSG.
MOX Services also remains financially qualified to engage in the activities permitted under the
NRC CA. Its financial situation was not changed by the Transaction. Moreover, as a DOE
contractor for a DOE-owned facility, MOX Services is reimbursed by DOE for the costs of
construction and operation of the MFFF. Its internal financials, as well as those of its upstream
parents, are therefore irrelevant for determining financial qualifications. See Final Safety
Evaluation Report for the License Application To Possess and Use Radioactive Material at the
Mixed Oxide Fuel Fabrication Facility in Aiken, SC § 2.1.2 (Dec. 2010) (ADAMS Accession
No. ML103430615) (hereinafter “MOX License Application SER”). MOX Services is
financially qualified largely as a result of its government contract for construction and future
operation of the MFFF.
As discussed further below, MOX is not responsible for decommissioning of the MFFF, and
therefore does not need to provide financial assurance for decommissioning.
2. Changes in Personnel
Prior to approval of a change of control, NRC requires that changes in
personnel be documented, reviewed, and approved.
There are no planned changes in personnel or duties that relate to the MOX Services CA.
3. Changes of Location, Equipment, and Procedures
Prior to the approval of a change of control, the licensee must submit a
complete description of any planned changes in location, facilities, equipment,
or procedures.
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There are no changes planned in NRC-regulated locations, facilities, equipment, or procedures in
connection with the transaction.
4. Surveillance Records
Prior to the approval of a change of control, licenses or applicants must
submit a review of the status of all surveillance requirements and records.
This should include an indication of whether the surveillance program is
current and if it will be current at the time of transfer.
The status of MOX Services’ NRC-regulated equipment and radiation safety programs will not
change in connection with the Transaction. There is no known contamination, as MOX Services
is not yet authorized to possess or use radioactive materials at the MFFF.
5. Decommissioning and Related Record Transfers
Prior to the approval of a change of control, NRC regulations require
that licenses arrange for the transfer and maintenance of records
important to the safe and effective decommissioning of facilities involved
in licensed activities. NRC also requires a description of the status of the
licensed facility, with regard to ambient radiation levels and fixed and/or
removable contamination as a result of NRC-licensed activities. The
transferee must confirm, in writing, that they accept full responsibility
for the decommissioning of the site, including any contaminated facilities
and equipment.
All records remain with MOX Services, the NRC CA-holder. MOX Services is not authorized to
possess or use radioactive material at the MFFF. Moreover, as the MFFF is a DOE facility, DOE
is responsible for decommissioning. MOX License Application SER § 16.2.1.1.
6. Transferee's Commitment to Abide by the Transferor's Commitments
The transferee must either (i) commit to abide by all constraints, license
conditions, requirements, representations, and commitments identified in
and attributed to the existing license, or (ii) provide a description of its own
program to comply with the license and all applicable regulations.
This is not applicable here as there is no transferor and transferee. Nonetheless, MOX Services
continues to agree to abide by all constraints, conditions, requirements, representations and
commitments identified in and attributed to the existing CA. Moreover, McDermott agrees to
abide by the requirements of the Proxy Agreement as per its commitment letter. See Attachment
(5).
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ATTACHMENT (3)

Business Combination Agreement
between CB&I and McDermott

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): December 18, 2017

McDermott International, Inc.
(Exact name of registrant as specified in its charter)
Republic of Panama
(State or other jurisdiction of incorporation)

001-08430

72-0593134

(Commission File Number)

(IRS Employer Identification No.)

4424 West Sam Houston Parkway North
Houston, Texas

77041

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code: (281) 870-5000
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2 below):
☒

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR 230.405 or Rule
12b-2 of the Securities Exchange Act of 1934 (17 CFR 240.12b-2)
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01

Entry into a Material Definitive Agreement.

On December 18, 2017, McDermott International, Inc., a corporation incorporated under the laws of the Republic of Panama (the “Company” or
“McDermott”), entered into a Business Combination Agreement (the “Agreement”) by and among the Company, McDermott Technology, B.V., a company
incorporated under the laws of the Netherlands (“Bidco”) and a direct, wholly owned subsidiary of the Company, McDermott Technology (Americas), LLC, a
Delaware limited liability company and a wholly owned subsidiary of the Company (“U.S. Acquiror 1”), McDermott Technology (US), LLC, a Delaware
limited liability company and a wholly owned subsidiary of the Company (“U.S. Acquiror 2”), Chicago Bridge & Iron Company N.V., a public company with
limited liability incorporated under the laws of the Netherlands (“CB&I”), Comet I B.V., a company incorporated under the laws of the Netherlands and a
direct, wholly owned subsidiary of CB&I (“Comet Newco”), Comet II B.V., a company incorporated under the laws of the Netherlands and a direct, wholly
owned subsidiary of Comet Newco (“Comet Newco Sub”), and several other indirect subsidiaries of CB&I identified and defined in the Agreement as “CT
Seller 1,” “CT Seller 2,” “CT Seller 3” and “CT Seller 4” (together, the “CT Sellers”; and the CT Sellers, together with CB&I, Comet Newco and Comet
Newco Sub, the “CB&I Parties”). The Agreement has been approved by the board of directors of the Company, the management board of CB&I and the
supervisory board of CB&I (the “CB&I Supervisory Board”).
Structure. Pursuant to the Agreement, the Company and CB&I will combine through a series of transactions, as follows (and subject to the terms and
conditions of the Agreement):
•

Bidco will commence an exchange offer (the “Exchange Offer”) to acquire any and all of the issued and outstanding shares of the
common stock of CB&I, par value €0.01 per share (“CB&I Common Stock”), with each share of CB&I Common Stock accepted by Bidco
in the Exchange Offer to be exchanged for the right to receive 2.47221 shares of common stock of the Company, par value $1.00 per
share (“McDermott Common Stock”) (or 0.82407 shares of McDermott Common Stock, if the 3-to-1 reverse stock split of McDermott
Common Stock contemplated by the Agreement is completed) (the applicable ratio, the “Exchange Offer Ratio”), plus cash in lieu of any
fractional shares (collectively, the “Per Share Consideration”);

•

Subsidiaries of the Company will acquire for cash certain entities that own CB&I’s technology business (the “CB&I Technology
Acquisition”) and the cash proceeds paid in the CB&I Technology Acquisition will be used to repay certain existing debt of CB&I;

•

CB&I will merge with and into Comet Newco Sub, and each share of CB&I Common Stock that was not tendered in the Exchange Offer
will be exchanged into a share of Comet Newco stock (the “Merger”);

•

Comet Newco will sell to Bidco all of the outstanding shares of Comet Newco Sub (the “Share Sale”) in exchange for a note that is
mandatorily exchangeable into shares of McDermott Common Stock (the “Exchangeable Note”); and

•

Comet Newco will be dissolved and subsequently liquidate in accordance with Sections 2:19 and 2:23b of the Dutch Civil Code.
Pursuant to the liquidation, each holder of shares of CB&I Common Stock not tendered in the Exchange Offer will receive, as a
liquidation distribution, the Per Share Consideration for each such share (reduced by applicable withholding taxes, including any Dutch
withholding taxes under the Dividend

Withholding Tax Act 1965). Any portion of the Exchangeable Note that is distributed to Bidco will be extinguished. This step is referred
to as the “Liquidation” and, together with the CB&I Technology Acquisition, the Merger, the Share Sale and the Exchange Offer, the
“Combination.”
Each step of the Combination is intended to be completed substantially concurrently, in the order indicated.
Treatment of Equity Awards. At the closing, outstanding CB&I restricted stock units that vest upon the closing in accordance with their terms, CB&I
restricted stock units held by CB&I’s non-employee directors and CB&I deferred share awards will vest (if unvested) and be converted into the right to
receive the Per Share Consideration in respect of each share of CB&I Common Stock covered by the award, less any applicable withholding taxes. Also at the
closing, outstanding CB&I restricted stock units that do not vest at the closing by their terms and outstanding CB&I options will convert into corresponding
awards relating to shares of McDermott Common Stock, with appropriate adjustments to reflect the Exchange Offer Ratio and will remain subject to their
original vesting schedule (except that any CB&I options will vest at the closing). Further, at the closing, outstanding CB&I performance shares will be
cancelled and converted into a right to receive a cash payment equal to (i) the target number of shares of CB&I Common Stock underlying the award
multiplied by (ii) the Exchange Offer Ratio multiplied by (iii) the closing price of a share of McDermott Common Stock on the business day immediately
preceding the closing date.
Post-closing Governance. At the closing, the Company’s board of directors will have 11 members, including (i) six persons who are current members of
the Company’s board of directors, two of which will be Gary Luquette, the Chairman of the Company’s board of directors, and David Dickson, the President
and Chief Executive Officer of the Company, and (ii) five persons who are current members of the CB&I Supervisory Board. Gary Luquette will continue as
the Non-Executive Chair of the Company’s board of directors, David Dickson will continue as the President and Chief Executive Officer of the Company and
Stuart Spence will continue as the Executive Vice President and Chief Financial Officer of the Company. Patrick Mullen, President and Chief Executive
Officer of CB&I, will remain with the combined company for a transition period to ensure a smooth integration. Operational leadership will include
representatives from both CB&I and McDermott.
Closing Conditions. The closing of the Combination is subject to customary conditions, including but not limited to: (i) certain approvals by CB&I’s
shareholders and McDermott’s stockholders; (ii) receipt of regulatory approvals in specified jurisdictions; (iii) satisfaction of the conditions under the
financing commitments or the funding of the financing; (iv) the effectiveness of a registration statement on Form S-4 that will be filed by McDermott for the
issuance of McDermott Common Stock in connection with the Combination; (v) the approval of the listing of the shares of McDermott Common Stock to be
issued in connection with the Combination on the New York Stock Exchange; and (vi) subject to specified exceptions, limitations and qualifiers, the
accuracy of representation and warranties of McDermott and CB&I as of the closing date, including the absence of any material adverse effect with respect to
McDermott’s or CB&I’s business, as applicable.
Representations, Warranties and Covenants. The Agreement contains customary representations, warranties and covenants, including, among others,
covenants by each of CB&I and McDermott: (i) to conduct its business in the ordinary course; (ii) to cooperate with respect to seeking regulatory approvals;
(iii) to cooperate with respect to the financing; (iv) to hold a meeting of its stockholders or shareholders, as applicable, to consider the approvals
contemplated by the Agreement; (v) not to solicit proposals

relating to alternative business combination transactions; and (vi) subject to certain exceptions, not to enter into any discussion concerning or provide
confidential information in connection with alternative business combination transactions.
Termination. The Agreement contains provisions granting each of McDermott and CB&I the right to terminate the Agreement under specified
conditions, including (i) if the Combination is not completed by June 18, 2018 (unless extended by either party in accordance with the Agreement to a date
not later than December 18, 2018 if certain regulatory approvals here not been received by June 18, 2018); (ii) if either CB&I’s shareholders or McDermott’s
stockholders fail to approve a required proposal in connection with the Combination; (iii) if a final nonappealable governmental order in one of the specified
jurisdictions has been issued prohibiting the Combination; (iv) if the other party has breached its representations, warranties or covenants in the Agreement,
subject to certain materiality and “material adverse effect” standards; (v) subject to compliance with specified process and notice requirements, in order to
enter a superior alternative business combination transaction; or (vi) if the other party’s board of directors has changed its recommendation in connection
with the Combination. In the event of a termination of the Agreement under certain specified circumstances, including termination by CB&I or McDermott to
enter into a superior alternative business combination transaction or a termination following a change in recommendation by CB&I or McDermott’s board of
directors, CB&I or McDermott generally would be required to pay the other party a termination fee equal to $60 million.
The foregoing description of the Agreement does not purport to be complete and is subject to and qualified in its entirety by reference to the
Agreement, a copy of which is attached hereto as Exhibit 2.1 and the terms of which are incorporated by reference herein.
The Agreement has been included to provide security holders with information regarding its terms. It is not intended to provide any other factual
information about McDermott or CB&I. The representations, warranties and covenants contained in the Agreement were made solely for purposes of the
Agreement and as of specific dates, were solely for the benefit of the parties to the Agreement, may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Agreement
instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to security holders. Security holders are not third-party beneficiaries under the Agreement and should not rely on the representations, warranties
and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of McDermott or CB&I. Moreover, information
concerning the subject matter of the representation and warranties may change after the date of the Agreement, which subsequent information may or may not
be fully reflected in McDermott’s or CB&I’s public disclosures.
Financing Commitments
In connection with the Combination, on December 18, 2017, McDermott entered into a commitment letter (the “Commitment Letter”), pursuant to
which Barclays Bank PLC, Crédit Agricole Corporate and Investment Bank and Goldman Sachs Bank USA (collectively, the “Commitment Parties”) have
committed to providing financing for the Combination. The Commitment Letter provides for a fully committed senior secured term loan B facility in the
aggregate principal amount of $1.750 billion (the “Term B Facility”), a fully committed senior secured term loan C facility in the aggregate principal amount
of $500 million (the “Term C Facility”), a $1.000 billion senior secured revolving credit facility (the “Revolving Facility”), a $1.200 billion senior secured
letter of credit facility (the “LC Facility” and, together with the Term B Facility, the Term C Facility and the Revolving Facility, the “Senior Credit
Facilities”) and fully committed senior unsecured bridge facilities in an aggregate principal amount of

$1.500 billion, the availability of which is subject to reduction upon McDermott’s issuance of notes in a private placement or equity securities pursuant to
the terms set forth in the Commitment Letter (the “Bridge Facilities” and, together with the Senior Credit Facilities, the “Facilities”).
The Commitment Parties’ commitments are subject to satisfaction of certain conditions, including (1) the execution and delivery of definitive
documentation with respect to the Facilities in accordance with the terms sets forth in the Commitment Letter, (2) the consummation of the Combination in
accordance with the Combination Agreement and (3) the absence of any material adverse effect with respect to CB&I’s business. The foregoing description of
the Commitment Letter does not purport to be complete and is subject to and qualified in its entirety by reference to the Commitment Letter, a copy of which
is attached hereto as Exhibit 10.1 and the terms of which are incorporated by reference herein.
Item 8.01

Other Events.

On December 18, 2017, McDermott and CB&I issued a joint press release announcing that they had entered into the Agreement. A copy of the press
release is attached as Exhibit 99.1 hereto and incorporated herein by reference.
Also on December 18, 2017, McDermott and CB&I released a joint investor presentation. A copy of the joint investor presentation is attached as
Exhibit 99.2 hereto and incorporated herein by reference.
Additional Information and Where to Find It
This communication is for information purposes only and does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any proxy, vote or approval with respect to the proposed transaction or otherwise, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection
with the proposed transactions, McDermott intends to file a Registration Statement on Form S-4 with the U.S. Securities and Exchange Commission (the
“SEC”), that will include (1) a joint proxy statement of McDermott and CB&I, which also constitutes a prospectus of McDermott and (2) an offering
prospectus of Bidco to be used in connection with Bidco’s offer to acquire CB&I shares. After the registration statement is declared effective by the SEC,
McDermott and CB&I intend to mail a definitive proxy statement/prospectus to shareholders of McDermott and shareholders of CB&I, McDermott or Bidco
intends to file a Tender Offer Statement on Schedule TO (the “Schedule TO”) with the SEC and soon thereafter CB&I intends to file a
Solicitation/Recommendation Statement on Schedule 14D-9 (the “Schedule 14D-9”) with respect to the exchange offer. The exchange offer for the
outstanding common stock of CB&I referred to in this document has not yet commenced. The solicitation and offer to purchase shares of CB&I’s common
stock will only be made pursuant to the Schedule TO and related offer to purchase. This material is not a substitute for the joint proxy statement/prospectus,
the Schedule TO, the Schedule 14D-9 or the Registration Statement or for any other document that McDermott or CB&I may file with the SEC and send to
McDermott’s and/or CB&I’s shareholders in connection with the proposed transactions. BEFORE MAKING ANY VOTING OR INVESTMENT DECISION
OR DECISION WITH RESPECT TO THE EXCHANGE OFFER, WE URGE INVESTORS OF CB&I AND MCDERMOTT TO READ THE REGISTRATION
STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS, SCHEDULE TO (INCLUDING AN OFFER TO PURCHASE, RELATED LETTER OF
TRANSMITTAL AND OTHER OFFER DOCUMENTS) AND SCHEDULE 14D-9, AS EACH MAY BE AMENDED OR

SUPPLEMENTED FROM TIME TO TIME, AND OTHER RELEVANT DOCUMENTS FILED BY MCDERMOTT AND CB&I WITH THE SEC CAREFULLY
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT MCDERMOTT, CB&I AND THE
PROPOSED TRANSACTIONS.
Investors will be able to obtain free copies of the Registration Statement, joint proxy statement/prospectus, Schedule TO and Schedule 14D-9, as each
may be amended from time to time, and other relevant documents filed by McDermott and CB&I with the SEC (when they become available) at
http://www.sec.gov, the SEC’s website, or free of charge from McDermott’s website (http://www.mcdermott.com) under the tab, “Investors” and under the
heading “Financial Information” or by contacting McDermott’s Investor Relations Department at (281) 870-5147. These documents are also available free of
charge from CB&I’s website (http://www.cbi.com) under the tab “Investors” and under the heading “SEC Filings” or by contacting CB&I’s Investor Relations
Department at (832) 513-1068.
Participants in Proxy Solicitation
McDermott, CB&I and their respective directors and certain of their executive officers and employees may be deemed, under SEC rules, to be
participants in the solicitation of proxies from McDermott’s and CB&I’s shareholders in connection with the proposed transactions. Information regarding
the officers and directors of McDermott is included in its definitive proxy statement for its 2017 annual meeting filed with SEC on March 24, 2017.
Information regarding the officers and directors of CB&I is included in its definitive proxy statement for its 2017 annual meeting filed with the SEC on
March 24, 2017. Additional information regarding the persons who may be deemed participants and their interests will be set forth in the Registration
Statement and joint proxy statement/prospectus and other materials when they are filed with SEC in connection with the proposed transactions. Free copies
of these documents may be obtained as described in the paragraphs above.
Forward-Looking Statements
McDermott and CB&I caution that statements in this Current Report on Form 8-K which are forward-looking, and provide other than historical
information, involve risks, contingencies and uncertainties that may impact actual results of operations of McDermott, CB&I and the combined
company. These forward-looking statements include, among other things, statements about anticipated cost and revenue synergies, accretion, best-in-class
operations, opportunities to capture additional value from market trends, maintenance of a consistent customer approach to pricing, safety and transition
issues, free cash flow, plans to de-lever and permanent debt financing. Although we believe that the expectations reflected in those forward-looking
statements are reasonable, we can give no assurance that those expectations will prove to have been correct. Those statements are made by using various
underlying assumptions and are subject to numerous risks, contingencies and uncertainties, including, among others: the ability of McDermott and CB&I to
obtain the regulatory and shareholder approvals necessary to complete the anticipated combination on the anticipated timeline or at all; the risk that a
condition to the closing of the anticipated combination may not be satisfied, on the anticipated timeline or at all or that the anticipated combination may fail
to close, including as the result of any inability to obtain the financing for the combination; the outcome of any legal proceedings, regulatory proceedings or
enforcement matters that may be instituted relating to the anticipated combination; the costs incurred to consummate the anticipated combination; the
possibility that the expected synergies from the anticipated combination will not be realized, or will not be realized within the expected time period;
difficulties related to the integration of the two companies, the credit ratings of the combined company following the

anticipated combination; disruption from the anticipated combination making it more difficult to maintain relationships with customers, employees,
regulators or suppliers; the diversion of management time and attention on the anticipated combination; adverse changes in the markets in which McDermott
and CB&I operate or credit markets, the inability of McDermott or CB&I to execute on contracts in backlog successfully, changes in project design or
schedules, the availability of qualified personnel, changes in the terms, scope or timing of contracts, contract cancellations, change orders and other
modifications and actions by customers and other business counterparties of McDermott and CB&I; or changes in industry norms and adverse outcomes in
legal or other dispute resolution proceedings. If one or more of these risks materialize, or if underlying assumptions prove incorrect, actual results may vary
materially from those expected. You should not place undue reliance on forward looking statements. For a more complete discussion of these and other risk
factors, please see each of McDermott’s and CB&I’s annual and quarterly filings with the SEC, including its annual report on Form 10-K for the year ended
December 31, 2016 and subsequent quarterly reports on Form 10-Q. This Current Report on Form 8-K reflects the views of McDermott’s management and
CB&I’s management as of the date hereof. Except to the extent required by applicable law, McDermott and CB&I undertake no obligation to update or revise
any forward-looking statement.
Item 9.01
(d)

Financial Statements and Exhibits.
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Business Combination Agreement dated as of December 18, 2017 by and among McDermott International, Inc., McDermott Technology, B.V.,
McDermott Technology (Americas), LLC, McDermott Technology (US), LLC, Chicago Bridge & Iron Company N.V., Comet I B.V., Comet II B.V,
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Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally copies of any
of the omitted schedules upon request by the U.S. Securities and Exchange Commission; provided, however, that the Company may request
confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules so furnished.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
McDermott International, Inc.
By: /s/ Stuart Spence
Stuart Spence
Executive Vice President and Chief Financial Officer
Date: December 18, 2017
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MCDERMOTT TECHNOLOGY (US), LLC,
CHICAGO BRIDGE & IRON COMPANY N.V.,
COMET I B.V.,
COMET II B.V.,
CB&I OIL & GAS EUROPE B.V.,
CB&I GROUP UK HOLDINGS,
CB&I NEDERLAND B.V.
and
THE SHAW GROUP, INC.
Dated as of December 18, 2017
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BUSINESS COMBINATION AGREEMENT
THIS BUSINESS COMBINATION AGREEMENT (this “Agreement”) dated as of December 18, 2017, is by and among McDermott International,
Inc., a corporation incorporated under the laws of the Republic of Panama (“Moon”), McDermott Technology, B.V., a company incorporated under the laws
of the Netherlands and a direct wholly owned subsidiary of Moon (“Moon Bidco”), McDermott Technology (Americas), LLC, a Delaware limited liability
company and a wholly owned subsidiary of Moon (“U.S. Acquiror 1”), McDermott Technology (US), LLC, a Delaware limited liability company and a
wholly owned subsidiary of Moon (“U.S. Acquiror 2” and, together with U.S. Acquiror 1, Moon and Moon Bidco, the “Moon Parties”), Chicago Bridge &
Iron Company N.V., a public company with limited liability incorporated under the laws of the Netherlands (“Comet”), Comet I B.V., a company
incorporated under the laws of the Netherlands and a direct wholly owned subsidiary of Comet (“Comet Newco”), Comet II B.V., a company incorporated
under the laws of the Netherlands and a direct wholly owned subsidiary of Comet Newco (“Comet Newco Sub”), CB&I Oil & Gas Europe B.V., a company
incorporated under the laws of the Netherlands and an indirect, wholly owned subsidiary of Comet (“CT Seller 1”), CB&I Group UK Holdings, a private
limited company incorporated in and registered in England and Wales and an indirect, wholly owned subsidiary of Comet (“CT Seller 2”), CB&I Nederland
B.V. , a company incorporated under the laws of the Netherlands and an indirect, wholly owned subsidiary of Comet (“CT Seller 3”), and The Shaw Group,
Inc., a Louisiana corporation and an indirect, wholly owned subsidiary of Comet (“CT Seller 4” and, together with CT Seller 1, CT Seller 2 and CT Seller 3,
the “CT Sellers”; and the CT Sellers, together with Comet, Comet Newco and Comet Newco Sub, the “Comet Parties”). The Moon Parties and the Comet
Parties are sometimes referred to in this Agreement individually as a “Party” and collectively as the “Parties.”

RECITALS
WHEREAS, Comet is a public company with limited liability incorporated under the laws of the Netherlands with its outstanding shares of
common stock, par value €0.01 per share (“Comet Common Stock”), listed and traded on the New York Stock Exchange (the “NYSE”);
WHEREAS, Moon is a corporation incorporated under the laws of the Republic of Panama with its outstanding shares of common stock, par
value $1.00 per share (“Moon Common Stock”), listed and traded on the NYSE;
WHEREAS, Moon and Comet have each determined to engage in a strategic business combination with the other, to be effected through the
Comet Technology Acquisition, the Merger, the Share Sale and the Liquidation (as each such term is defined herein and, together, the “Core Transactions,”
and with the Exchange Offer, the “Combination”), in each case upon the terms and subject to the conditions set forth herein;
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Moon and Comet desire that prior to the Core Transactions
Moon Bidco make an offer (the “Exchange Offer”) to purchase (upon the terms and subject to conditions set forth

herein) any and all of the issued and outstanding shares of Comet Common Stock in exchange for the right to receive from Moon Bidco a number of shares of
Moon Common Stock equal to the Exchange Offer Ratio for each share of Comet Common Stock (the “Exchange Offer Consideration”);
WHEREAS, Moon and Comet desire that the following acquisitions occur (the “Comet Technology Non-U.S. Acquisition”):
(i) Moon Bidco shall acquire from CT Seller 1 (A) 100% of the issued and outstanding equity interests (the “CT Entity 1 Equity Interests”) of
OOO Lummus Technology, a Russian company and a direct wholly owned subsidiary of CT Seller 1 (“CT Entity 1”), (B) 100% of the issued and
outstanding equity interests (the “CT Entity 2 Equity Interests”) of CB&I Lummus Engineering & Technology China Co. Ltd., a limited liability
company incorporated in the People’s Republic of China and a direct wholly owned subsidiary of CT Seller 1 (“CT Entity 2”), (C) if the Works
Council Consultation Procedure has been completed at the CT Effective Time, 100% of the issued and outstanding equity interests (the “CT Entity 3
Equity Interests”) of Lummus Technology Heat Transfer B.V., a company incorporated under the laws of the Netherlands and a direct wholly owned
subsidiary of CT Seller 1 (“CT Entity 3”), and (D) 100% of the issued and outstanding equity interests (the “CT Entity 4 Equity Interests”) of CB&I
Lummus GmbH, a German GmbH and a direct wholly owned subsidiary of CT Seller 1 (“CT Entity 4”),
(ii) Moon Bidco shall acquire from CT Seller 2 100% of the issued share capital (the “CT Entity 5 Equity Interests”) of Lummus Consultants
International Ltd., a private limited company registered in England and Wales and a direct wholly owned subsidiary of CT Seller 2 (“CT Entity 5”),
and
(iii) if the Works Council Consultation Procedure has been completed at the CT Effective Time, Moon Bidco shall acquire from CT Seller 1
85.11% of the issued and outstanding equity interests (the “CT Entity 6 Equity Interests A”) of Novolen Technology Holdings C.V., a Netherlands
limited partnership and a wholly owned subsidiary of CT Seller 1 and CT Seller 3 (“CT Entity 6” ),
(iv) if the Works Council Consultation Procedure has been completed at the CT Effective Time, a direct or indirect wholly owned subsidiary of
Moon to be formed after the date of this Agreement as a company incorporated under the laws of the Netherlands (“Moon Bidco Sub” and, together
with each of the Moon Parties, the “Moon Entities”)) shall acquire from CT Seller 3 14.89% of the issued and outstanding equity interests (the “CT
Entity 6 Equity Interests B” and, together with the CT Entity 6 Equity Interests A, the “CT Entity 6 Equity Interests”) of CT Entity 6 (CT Entity 1,
CT Entity 2, CT Entity 4 and CT Entity 5, and if the Comet Works Council Consultation Procedure has been completed at the CT Effective Time, CT
Entity 3 and CT Entity 6, are collectively referred to as the “Comet Technology Non-U.S. Entities”);
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WHEREAS, each of U.S. Acquiror 1 and U.S. Acquiror 2 is a direct or indirect, wholly owned subsidiary of Moon newly formed for the purpose
of acquiring (the “Comet Technology U.S. Acquisition” and, together with the Comet Technology Non-U.S. Acquisition, the “Comet Technology
Acquisition”) 50% of (and, collectively, 100% of) the issued and outstanding equity interests (the “CT Entity 7 Equity Interests” and, together with the CT
Entity 1 Equity Interests, the CT Entity 2 Equity Interests, the CT Entity 3 Equity Interests, the CT Entity 4 Equity Interests, the CT Entity 5 Equity Interests
and the CT Entity 6 Equity Interests, the “CT Entities Equity Interests”) of the Delaware limited liability company resulting from the conversion of CB&I
Technology Inc. as contemplated by Schedule 7.22 that will, at the Ct Effective Time, be a direct wholly owned subsidiary of CT Seller 4 (“CT Entity 7” and,
together with the Comet Technology Non-U.S. Entities, the “CT Entities”), from CT Seller 4;
WHEREAS, the management board of Comet (the “Comet Management Board”) and the supervisory board of Comet (the “Comet Supervisory
Board” and, together with the Comet Management Board, the “Comet Boards”), at a meeting or meetings duly called and held on or prior to the date of this
Agreement, have (i) determined that the Core Transactions and the Exchange Offer and the other transactions contemplated by this Agreement (and any prior
or subsequent (legal or other) acts necessary or desirable to effectuate or implement the transactions contemplated by this Agreement) are in the best interests
of Comet and its business, taking into account the interests of the shareholders, creditors, employees and other stakeholders of Comet and the Comet group,
(ii) approved this Agreement and Comet’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
hereby, (iii) resolved to recommend approval and adoption of the Comet Shareholders Meeting Resolutions by the general meeting of shareholders of Comet
(the “Comet Approval Recommendation”), and (iv) resolved to support the Exchange Offer and to recommend acceptance of the Exchange Offer by the
shareholders of Comet (the “Exchange Offer Recommendation”), in each case upon the terms and subject to the conditions stated herein (the Comet
Approval Recommendation and the Exchange Offer Recommendation together being the “Comet Recommendation”), including Section 7.5(c) and
Section 7.5(e);
WHEREAS, Comet Newco is a direct wholly owned subsidiary of Comet treated as a corporation for U.S. federal income tax purposes and newly
formed for the purpose of effecting certain elements of the Combination, in accordance with the applicable provisions of this Agreement; and, (i) the board of
directors of Comet Newco (the “Comet Newco Board”) determined that the elements of the Combination to which Comet Newco is a party and the other
transactions contemplated by this Agreement are in the best interests of Comet Newco and its business, taking into account the interests of its sole
shareholder and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal or other) acts necessary or desirable to
effectuate or implement the transactions contemplated by this Agreement), and approved this Agreement and Comet Newco’s execution, delivery and
performance of this Agreement and the consummation of the Merger and the other transactions contemplated hereby; and (ii) Comet, as the sole shareholder
of Comet Newco, approved this Agreement, adopted the Liquidation Resolutions and approved the consummation of the transactions contemplated hereby,
upon the terms and subject to the conditions stated herein;
WHEREAS, Comet Newco Sub is a direct wholly owned subsidiary of Comet Newco that is disregarded as an entity separate from its owner for
U.S. federal income tax purposes and newly formed for the purpose of effecting certain elements of the Combination, in
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accordance with the provisions of this Agreement; and, (i) the board of directors of Comet Newco Sub (the “Comet Newco Sub Board”) determined that the
elements of the Combination to which Comet Newco Sub is a party and the other transactions contemplated by this Agreement are in the best interests of
Comet Newco Sub and its business, taking into account the interests of its sole shareholder and other stakeholders, to enter into and perform this Agreement
(and any prior or subsequent (legal or other) acts necessary or desirable to effectuate or implement the transactions contemplated by this Agreement), and
approved this Agreement and Comet Newco Sub’s execution, delivery and performance of this Agreement and the consummation of the Merger and the other
transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein; and (ii) Comet Newco, as the sole shareholder of
Comet Newco Sub, approved this Agreement and the consummation of the Merger and the other transactions contemplated hereby, upon the terms and
subject to the conditions stated herein;
WHEREAS, (i) the management board of CT Seller 1 (the “CT Seller 1 Board”) , acting by unanimous written resolution in lieu of holding a
meeting, determined that it is in the best interests of CT Seller 1 and its business, taking into account the interests of the Comet group, its sole shareholder,
creditors, employees and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal and other) acts necessary or
desirable to effectuate or implement the transactions contemplated by this Agreement), and approved this Agreement and CT Seller 1’s execution, delivery
and performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions
stated herein; and (ii) Chicago Bridge & Iron Company B.V., as the sole shareholder of CT Seller 1, acting by written resolution, approved this Agreement
and the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated herein;
WHEREAS, (i) the board of directors of CT Seller 2 (the “CT Seller 2 Board”) , acting by unanimous written resolution in lieu of holding a
meeting, determined that it is in the best interests of CT Seller 2 to enter into and perform this Agreement (and any prior or subsequent (legal or other) acts
necessary or desirable to effectuate or implement the transactions contemplated by this Agreement), and adopted and approved this Agreement and CT Seller
2’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and
subject to the conditions stated herein;
WHEREAS, (i) the management board of CT Seller 3 (the “CT Seller 3 Board”) , acting by unanimous written resolution in lieu of holding a
meeting, determined that it is in the best interests of CT Seller 3 and its business, taking into account the interests of the Comet group, its sole shareholder,
creditors, employees and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal and other) acts necessary or
desirable to effectuate or implement those transactions), and approved this Agreement and CT Seller 3’s execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein; and
(ii) CB&I Oil & Gas Europe B.V., as the sole shareholder of CT Seller 3, acting by written resolution, approved this Agreement and the consummation of the
transactions contemplated hereby, upon the terms and subject to the conditions stated herein;
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WHEREAS, (i) the board of directors of CT Seller 4 (the “CT Seller 4 Board”) , acting by unanimous written consent in lieu of holding a
meeting, determined that it is in the best interests of CT Seller 4 and its sole shareholder, and declared it advisable, to enter into and perform this Agreement
(and any prior or subsequent (legal or other) acts necessary or desirable to effectuate or implement the transactions contemplated by this Agreement), and
approved the execution, delivery and performance by CT Seller 4 of this Agreement and the consummation of the transactions contemplated hereby, in each
case upon the terms and subject to the conditions stated herein; and (ii) Chicago Bridge & Iron Company, a Delaware corporation, as the sole stockholder of
CT Seller 4, acting by written consent, approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject
to the conditions stated herein;
WHEREAS, the board of directors of Moon (the “Moon Board”), at a meeting duly called and held on or prior to the date of this Agreement, has
(i) determined that the Core Transactions and the Exchange Offer and the other transactions contemplated by this Agreement are in the best interests of Moon
and its stockholders and that it is in the best interests of Moon and the stockholders of Moon to enter into this Agreement, (ii) adopted and approved this
Agreement and Moon’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, including
the Moon Stock Issuance and the Moon Authorized Capital Articles Amendment and the Moon Reverse Stock Split Articles Amendment, and (iii) resolved to
recommend that the holders of Moon Common Stock approve the Moon Stock Issuance and adopt the Moon Authorized Capital Articles Amendment and the
Moon Reverse Stock Split Articles Amendment, in each case upon the terms and subject to the conditions stated herein (such recommendations being the
“Moon Recommendation”), including Section 7.6(c) and Section 7.6(e);
WHEREAS, the board of directors of Moon Bidco (the “Moon Bidco Board”) , acting by unanimous written consent in lieu of holding a
meeting, (i) determined that it is in the best interests of Moon Bidco and its business, taking into account the interests of its shareholders, employees and
other stakeholders, to enter into this Agreement and to commence and complete the Exchange Offer and the other transactions forming part of the
Combination to which Moon Bidco is a party, and (ii) approved this Agreement and Moon Bidco’s execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein;
WHEREAS, the sole member of U.S. Acquiror 1, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the
best interests of U.S. Acquiror 1 to enter into this Agreement and (ii) approved this Agreement and U.S. Acquiror 1’s execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein;
WHEREAS, the sole member of U.S. Acquiror 2, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the
best interests of U.S. Acquiror 2 to enter into this Agreement, and (ii) approved this Agreement and U.S. Acquiror 2’s execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein; and
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WHEREAS, Moon, as the sole stockholder, shareholder or member, as applicable, of each of Moon Bidco and U.S. Acquiror 1, has approved this
Agreement and the consummation of the transactions contemplated hereby, by written consent;
WHEREAS, U.S. Acquiror 1, as the sole member of U.S. Acquiror 2, has approved this Agreement and the consummation of the transactions
contemplated hereby, by written consent;
NOW, THEREFORE, in consideration of the foregoing and their respective representations, warranties, covenants and agreements set forth in this
Agreement, the Parties agree as follows:

Article 1
THE TRANSACTIONS
Section 1.1 Closing. The closing of the Combination, other than any aspect of the Liquidation that under Law or pursuant to this Agreement is to
occur at a later time (the “Closing”), shall take place (i) with respect to the Merger and the Share Sale, at the offices of De Brauw, Blackstone Westbroek,
Claude Debussylaan 80, Amsterdam and (ii) with respect to the other transactions: at the offices of Baker Botts L.L.P., 910 Louisiana Street, Houston, Texas
on the date on which the Effective Time is intended to occur pursuant to Section 2.2(b). The date on which the Closing actually occurs is referred to as the
“Closing Date.”
Section 1.2 Closing Actions; Order of Actions.
(a) At the Closing, the Parties will cause the following activities to occur, in order, in each case in accordance with the more particular terms set
forth in the applicable Sections of Article 2:
(i) effectuation of the Comet Technology Acquisition in accordance with Section 2.1;
(ii) the use of the proceeds from the Comet Technology Acquisition for the payment of the Existing Comet Debt;
(iii) the acceptance for exchange of Comet Common Stock validly tendered and not properly withdrawn in the Exchange Offer in
accordance with Section 2.2;
(iv) effectuation of the Merger in accordance with Section 2.3;
(v) effectuation of the Share Sale in accordance with Section 2.4; and
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(vi) the making of the Liquidation Distribution in accordance with Section 2.5;
provided, however, that if the Moon Reverse Stock Split Articles Amendment has been approved, the Moon Reverse Stock Split shall occur either prior to the
effectuation of the Comet Technology Acquisition, or after the completion of the Liquidation Distribution, but not at any time in between or concurrent with
those two events.
(b) From and after the Closing, each Party shall take or continue to take all such other actions as may be provided for or required pursuant to
Article 2 or any other provision of this Agreement that by its terms contemplates performance after the Closing Date.

Article 2
THE COMBINATION
Section 2.1 The Comet Technology Acquisition.
(a) The CT Seller 1 Sale. At the CT Effective Time, on the terms and subject to the conditions of this Agreement, CT Seller 1 shall sell, assign,
transfer and convey to Moon Bidco, and Moon Bidco shall purchase and acquire from CT Seller 1, all rights, title and interest in and to the CT Entity 1
Equity Interests, the CT Entity 2 Equity Interests, subject to the Comet Works Council Consultation Procedure having been completed, the CT Entity 3
Equity Interests, the CT Entity 4 Equity Interests and, subject to the Comet Works Council Consultation Procedure having been completed, the CT Entity 6
Equity Interests A (all together, the “CT Seller 1 Acquired Interests” and the CT Entity 3 Interests and the CT Entity 6 Equity Interests A only, together, the
“CT Seller 1 Netherlands Acquired Interests”), in each case, free and clear of all Liens other than Permitted Liens and Liens created by or on behalf of Moon
Bidco (provided that the Existing Comet Debt has been or substantially concurrently shall be paid off and the related Liens released at Closing). The CT
Seller 1 Acquired Interests shall be transferred by CT Seller 1 to Moon Bidco by delivery of share certificates (with stock powers duly executed in blank) or
other duly executed instruments of transfer reasonably requested by the Moon Entities and the other deliverables set forth on Schedule 2.1(a) at Closing or as
may be required by applicable Laws to effect such transfer.
(b) The CT Seller 2 Sale. At the Effective Time, on the terms and subject to the conditions of this Agreement, CT Seller 2 shall sell, assign,
transfer and convey to Moon Bidco, and Moon Bidco shall purchase and acquire from CT Seller 2, all rights, title and interest in and to the CT Entity 5
Equity Interests (the “CT Seller 2 Acquired Interests”) free and clear of all Liens other than Permitted Liens and Liens created by or on behalf of Moon
Bidco (provided that the Existing Comet Debt has been or substantially concurrently shall be paid off and the related Liens released at Closing). The CT
Seller 2 Acquired Interests shall be transferred by CT Seller 2 to Moon Bidco by delivery of a duly executed stock transfer form and the share certificate in
relation to the CT Entity 5 Equity Interests and/or other duly executed instruments of transfer reasonably requested by the Moon Entities and the other
deliverables set forth on Schedule 2.1(a) at Closing or as may be required by applicable Laws to effect such transfer.
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(c) The CT Seller 3 Sale. At the CT Effective Time, on the terms and subject to the conditions of this Agreement, and subject to the Comet Works
Council Consultation Procedure having been completed, CT Seller 3 shall sell, assign, transfer and convey to Moon Bidco Sub, and Moon Bidco Sub shall
purchase and acquire from CT Seller 3, all rights, title and interest in and to the CT Entity 6 Equity Interests B (the “CT Seller 3 Acquired Interests”) free
and clear of all Liens other than Permitted Liens and Liens created by or on behalf of Moon Bidco Sub (provided that the Existing Comet Debt has been or
substantially concurrently shall be paid off and the related Liens released at Closing). The CT Seller 3 Acquired Interests shall be transferred by CT Seller 3 to
Moon Bidco Sub by the execution at Closing of a notarial deed of transfer and by delivery of the other deliverables set forth on Schedule 2.1(a) at Closing or
as may be required by applicable Laws to effect such transfer.
(d) The CT Seller 4 Sale. At the CT Effective Time, on the terms and subject to the conditions of this Agreement, CT Seller 4 shall sell, assign,
transfer and convey to each of U.S. Acquiror 1 and U.S. Acquiror 2, and each of U.S. Acquiror 1 and U.S. Acquiror 2 shall purchase and acquire from CT Seller
4, 50% of all rights, title and interest in and to the CT Entity 7 Equity Interests (the “CT Seller 4 Acquired Interests” and, together with the CT Seller 1
Acquired Interests, the CT Seller 2 Acquired Interests and the CT Seller 3 Acquired Interests, the “Acquired Interests”) free and clear of all Liens other than
Permitted Liens and Liens created by or on behalf of U.S. Acquiror 1 and U.S. Acquiror 2 (provided that the Existing Comet Debt has been or substantially
concurrently shall be paid off and the related Liens released at Closing). The CT Seller 4 Acquired Interests shall be transferred by CT Seller 4 to U.S.
Acquiror 1 and U.S. Acquiror 2 by delivery of share certificates (with stock powers duly executed in blank) or other duly executed instruments of transfer
reasonably requested by the Moon Entities and the other deliverables set forth on Schedule 2.1(a) at Closing or as may be required by applicable Laws to
effect such transfer.
(e) Comet Technology Purchase Price. The aggregate consideration payable by Moon Bidco for the transfer of the CT Seller 1 Acquired Interests
and the CT Seller 2 Acquired Interests, by Moon Bidco Sub for the transfer of the CT Seller 3 Acquired Interests and by U.S. Acquiror 1 and U.S. Acquiror 2
for the transfer of the CT Seller 4 Acquired Interests shall be $2.65 billion (the “Comet Technology Purchase Price”), which amount shall be paid in full at
the CT Effective Time whether or not the Comet Works Council Consultation Procedure has been completed. The Parties shall agree, prior to Closing, upon
an allocation of the Comet Technology Purchase price among:
(i) the CT Seller 1 Acquired Interests (the “CT Seller 1 Acquired Interests Purchase Price”) and the portion thereof attributable to the CT
Seller 1 Netherlands Acquired Interests (the “CT Seller 1 Netherlands Acquired Interests Purchase Price”),
(ii) the CT Seller 2 Acquired Interests (the “CT Seller 2 Acquired Interests Purchase Price”),
8

(iii) the CT Seller 3 Acquired Interests (the “CT Seller 3 Acquired Interests Purchase Price”), and
(iv) the CT Seller 4 Acquired Interests (the “CT Seller 4 Acquired Interests Purchase Price”).
(f) Payment of the Comet Technology Purchase Price. At the CT Effective Time, subject to the satisfaction or waiver of each of the conditions
specified in Article 8,
(i) Moon Bidco will pay the CT Seller 1 Acquired Interests Purchase Price and the CT Seller 2 Acquired Interests Purchase Price,
(ii) Moon Bidco Sub or, if Moon Bidco Sub has not been created, Moon Bidco, will pay the CT Seller 3 Acquired Interests Purchase Price
and
(iii) each of U.S. Acquiror 1 and U.S. Acquiror 2 will pay 50% of the CT Seller 4 Acquired Interests Purchase Price,
in each case in cash to the applicable Comet Party by wire transfer of immediately available funds, to the accounts or account designated by the
applicable Comet Party.
(g) CT Closing Deliverables; CT Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, and in
any event at the CT Effective Time, Comet shall deliver, or cause to be delivered, the share certificates (with stock powers duly executed in blank) or other
duly executed instruments of transfer reasonably requested by the Moon Entities for each of the Acquired Interests and the other deliverables set forth on
Schedule 2.1(a), or as may be required by applicable Laws to effect such transfer, with respect to the Comet Technology Acquisition. The Comet Technology
Acquisition shall become effective at the time that Moon and Comet shall agree, which shall be no later than immediately prior to the Effective Time (such
time being herein referred to as the “CT Effective Time”).
(h) Further Assurances. After the CT Effective Time, the officers and directors of Comet and its Subsidiaries and, after the CT Effective Time, the
CT Entities will be authorized to, and shall, execute and deliver, in the name and on behalf of Comet, as applicable, any deeds, bills of sale, assignments or
assurances and to take and do, in the name and on behalf of Comet, any other actions and things to vest, perfect or confirm of record or otherwise in the
applicable Moon Entity any and all right, title and interest in, to and under any of the rights, properties or assets acquired or to be acquired by the applicable
Moon Entity as a result of, or in connection with, the Comet Technology Acquisition, in each case as may be reasonably requested by the applicable Moon
Entity.
Section 2.2 The Pre-Share Sale Exchange Offer.
(a) Moon Bidco shall (and Moon shall cause Moon Bidco to) commence (within the meaning of Rule 14d-2 promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)), the Exchange Offer promptly after the Form S-4 shall have been filed with the Securities and
Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”). Moon Bidco and Moon shall comply in all
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material respects with all applicable Laws in connection with the Exchange Offer. The obligation of Moon Bidco to accept for exchange, and the obligation
of Moon to issue shares of Moon Common Stock to Moon Bidco to offer in exchange for, any shares of Comet Common Stock validly tendered and not
properly withdrawn pursuant to the Exchange Offer shall be subject only to the satisfaction (or waiver by the Party or Parties entitled to the benefit of such
Closing Condition as and to the extent contemplated by Article 8) of the conditions set forth in Article 8 (the “Closing Conditions”); provided, however, that
if either Party waives any Closing Condition for purposes of this Section 2.2(a), such Closing Condition shall be deemed waived by such Party for all
purposes under this Agreement; provided further, for the sake of clarity, that (x) Moon shall in no event accept shares of Comet Common Stock in the
Exchange Offer without seeking to complete the Core Transactions promptly thereafter pursuant to Section 1.2 and otherwise in accordance with this
Agreement and (y) if Moon accepts shares in the Exchange Offer in accordance with the terms of this Agreement, then the Parties shall complete the actions
contemplated hereby with respect to the Core Transactions promptly thereafter (and in any event on the Closing Date, other than the Liquidation
Distribution, which shall occur on the Closing Date or as soon as practicable thereafter) pursuant to Section 1.2 and otherwise in accordance with this
Agreement. The date on which Moon Bidco commences the Exchange Offer is referred to as the “Exchange Offer Commencement Date.”
(b) In accordance with the terms and conditions of this Agreement and subject to the satisfaction (or waiver by the Party or Parties entitled to the
benefit of such Closing Condition as and to the extent contemplated by Article 8) of the Closing Conditions, Moon Bidco shall (and Moon shall cause Moon
Bidco to), at or as promptly as practicable following the Expiration Time (but in any event within one hour, if the Expiration Time occurs between 9:00 a.m.
to 4:00 p.m. New York City time on any Business Day), accept for exchange (the time of acceptance for exchange, the “Effective Time”) and, at or as
promptly as practicable following the Effective Time (but in any event within three (3) Business Days (calculated as set forth in Rule 14d-1(g)(3)
promulgated under the Exchange Act) thereafter), deliver the Exchange Offer Consideration (by delivery by Moon Bidco of shares of Moon Common Stock
to the Exchange Agent appointed by Moon Bidco for the Exchange Offer) for all shares of Comet Common Stock validly tendered and not properly
withdrawn pursuant to the Exchange Offer as of the Effective Time; provided, however, that no fractional shares of Moon Common Stock shall be issued
upon completion of the Exchange Offer, and in lieu thereof each tendering shareholder of Comet who would otherwise be entitled to a fractional share of
Moon Common Stock will be paid an amount in cash equal to the product obtained by multiplying (i) the fractional share interest such holder (after taking
into account all shares of Comet Common Stock validly tendered for exchange and not withdrawn by such holder) would otherwise be entitled to and (ii) the
closing price for a share of Moon Common Stock as reported on the NYSE Composite Transaction Tape (as reported in The Wall Street Journal, or, if not
reported therein, any other authoritative source), on the Business Day immediately preceding the Closing Date.
(c) Moon Bidco expressly reserves the right at any time to make any change in the terms of, or conditions to, the Exchange Offer; provided that,
without the prior written consent of Comet, Moon Bidco shall not (and Moon shall cause Moon Bidco not to):
(i) decrease the Exchange Offer Ratio;
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(ii) change the form of consideration to be paid in the Exchange Offer;
(iii) decrease the number of shares of Comet Common Stock sought in the Exchange Offer;
(iv) terminate, accelerate, extend or otherwise change the Expiration Time, except as otherwise provided in this Agreement; or
(v) (A) impose additional conditions to the Exchange Offer, (B) expand existing Closing Conditions, or (C) otherwise amend, modify or
supplement any of the Closing Conditions or terms of the Exchange Offer in a manner adverse to, or that reasonably could be expected to be
adverse to, the holders of shares of Comet Common Stock (other than Moon or Moon Bidco) or in a manner that materially and adversely affects
the likelihood of consummation of the Exchange Offer on a timely basis.
(d) Unless the Exchange Offer is extended pursuant to this Agreement, the Offer shall expire at 4:00 p.m. (New York City time), or at such other
time as the Parties may mutually agree in writing, on the date that is 21 Business Days (calculated in accordance with Rule 14d-1(g)(3) promulgated under
the Exchange Act) following the Exchange Offer Commencement Date (such initial expiration date and time of the Exchange Offer, the “Initial Expiration
Time”) or, if the Exchange Offer has been extended pursuant to and in accordance with Section 2.2(e), the date and time to which the Exchange Offer has
been so extended (the Initial Expiration Time, or such later expiration date and time to which the Exchange Offer has been so extended, the “Expiration
Time”).
(e) Unless this Agreement has been terminated pursuant to Article 9, Moon Bidco may or shall (in which case Moon shall cause Moon Bidco to),
as applicable, extend the Exchange Offer from time to time as follows:
(i) Moon Bidco shall (and Moon shall cause Moon Bidco to) extend the Exchange Offer for the minimum period as required by any rule,
regulation, interpretation or position of the SEC, the staff thereof or the NYSE applicable to the Exchange Offer;
(ii) Moon Bidco shall extend the Exchange Offer on one or more occasions if, as of any then-scheduled Expiration Time, (x) any of the
conditions in Sections 8.1(a)-(f) shall not have been satisfied (or waived by Moon and Comet) for at least five Business Days or (y) any other
Closing Conditions (other than any such conditions that by their nature are to be satisfied by action taken at or immediately prior to the Closing)
shall not be satisfied (or waived by the Party or Parties entitled to the benefit of such Closing Condition as and to the extent contemplated by
Article 8) at the then-scheduled Expiration Time; provided that (A) prior to the date of the later of the Moon Stockholder Meeting and the Comet
Shareholder Meeting, no single extension shall be for a period ending later than the sooner to occur of (1) the 20th Business Day after the then
scheduled Expiration Time and (2) the fifth Business Day after the date on which the later of
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the Moon Stockholder Meeting and the Comet Shareholder Meeting is scheduled to occur (or, if not scheduled, the earliest date on which the
later of such meetings is reasonably expected to occur); (B) after the date of the later of the Moon Stockholder Meeting and the Comet
Shareholder Meeting, no single extension shall be for a period of more than five Business Days and (C) Moon Bidco shall not under any
circumstances extend the Exchange Offer to a date later than the Termination Date; or
(iii) Moon Bidco may extend the Exchange Offer to such other date and time as may be mutually agreed by Moon and Comet in writing.
(f) The Exchange Offer may not be terminated prior to the Initial Expiration Time or the then-scheduled Expiration Time (as the same may be
extended pursuant to Section 2.2(e)) unless this Agreement is validly terminated pursuant to Article 9. If this Agreement is validly terminated pursuant to
Article 9, Moon Bidco shall (and Moon shall cause Moon Bidco to) promptly (and in any event within twenty-four (24) hours following such valid
termination) terminate the Exchange Offer and not acquire any shares of Comet Common Stock pursuant thereto. If the Exchange Offer is terminated in
accordance with this Agreement by Moon Bidco prior to the acceptance for payment and payment for shares of Comet Common Stock tendered pursuant to
the Exchange Offer, Moon Bidco shall (and Moon shall cause Moon Bidco to) promptly return, and shall cause the Exchange Agent to return, in accordance
with applicable Law, all tendered shares of Comet Common Stock to the registered holders thereof. Nothing in this Section 2.2(f) shall affect any termination
rights under Article 9.
(g) Promptly after satisfaction or waiver to the extent permissible of the last to be satisfied or waived of the conditions set forth in Sections
8.1(a)-(f), the Parties shall issue a public announcement to such effect, which shall include the expected Expiration Time and Closing Date.
Section 2.3 Pre-Share-Sale Merger.
(a) The time at which the Merger shall become effective is the “Merger Effective Time.”
(b) Promptly following the Effective Time, but in any event before 6:00 p.m. (New York City time) on the date the Effective Time occurs, Comet
and its Subsidiaries shall effectuate the Merger by executing a notarial deed in accordance with the Merger Proposal.
(c) Comet, Comet Newco and/or Comet Newco Sub will perform, and will cause the Comet Boards and the respective boards of Comet Newco
and Comet Newco Sub to perform, the following actions no later than February 1, 2018, but with respect to (i) and (ii) as promptly as practicable after the date
hereof:
(i) prepare, adopt and sign a proposal (the “Merger Proposal”), substantially in the form as attached to this Agreement as Exhibit A, for a
legal triangular merger (juridische driehoeksfusie), whereby Comet, as disappearing company, would merge with and into Comet Newco Sub, as
acquiring company,
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and whereby Comet Newco would allot shares in its capital to each holder of shares of Comet Common Stock at the time of the merger in accordance with the
Merger Proposal (the “Merger Consideration”), as a consequence of which, following completion of the merger, each holder of shares of Comet Common
Stock would hold a number of shares in the capital of Comet Newco equal to the number of shares of Comet Common Stock held by such holder of shares of
Comet Common Stock immediately prior to the completion of the merger (the “Merger”);
(ii) prepare, adopt and sign explanatory notes to the Merger Proposal (the “Merger Notes”), substantially in the form as attached to this
Agreement as Exhibit B, for the Merger;
(iii) make all requisite filings and announcements required by Sections 2:313(2), 2:314 and 2:328(5) of the Dutch Code promptly
following the execution of the Merger Proposal and the Merger Notes;
(iv) adopt resolutions to enter into and effectuate the Merger in accordance with the Merger Proposal, other than the Merger Resolution to
be adopted at the Comet Shareholder Meeting, not earlier than one month after the requisite filings and announcements have been made, as set
forth in Section 2.3(c)(iii), and not later than the date of the Comet Shareholders Meeting; and
(v) together with Moon Bidco, cooperate, provide such assistance and sign all documents and undertake and perform all acts as reasonably
necessary to successfully complete and give full effect to the Merger.
Section 2.4 Share Sale.
(a) Promptly after satisfaction of the conditions set forth in Section 8.1(c), Moon Bidco and Comet Newco will enter into a share sale and
purchase agreement, substantially in the form as attached to this Agreement as Exhibit C (the “Share Sale Agreement”), whereby Comet Newco will sell and
agree to transfer, immediately following the Merger Effective Time, all issued and outstanding shares in the capital of Comet Newco Sub to Moon Bidco or
its designated nominee (the “Share Sale”) on the conditions set out in the Share Sale Agreement with the consideration for such Share Sale being a note that,
other than to the extent any portion of such note is distributed to Moon Bidco or another beneficial owner of shares of Comet Newco Sub that is a controlled
Affiliate of Moon, is mandatorily exchangeable into shares of Moon Common Stock, the form of which is set forth on Exhibit D (the “Exchangeable Note”)
on the conditions set out in the Share Sale Agreement; and
(b) Immediately after the Merger Effective Time, but in any event on the Closing Date, Moon Bidco (or its nominee designated in accordance
with the Share Sale Agreement), Comet Newco and Comet Newco Sub will enter into a notarial deed of transfer of shares, substantially in the form as attached
to this Agreement as Exhibit E (the “Share Sale Deed of Transfer”) pursuant to which all issued and outstanding shares in the capital of Comet Newco Sub
will be transferred by Comet Newco to Moon Bidco or its nominee designated in
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accordance with the Share Sale Agreement at and as of such time and such transfer will be acknowledged by Comet Newco Sub, in accordance with the Share
Sale Agreement and Moon Bidco will issue the Exchangeable Note to Comet Newco; provided, however, that Moon shall have fulfilled its obligation under
Section 2.6 to deposit with the Exchange Agent shares of Moon Common Stock that are deliverable in respect of shares of Comet Newco stock entitled to
receive such shares in the Liquidation Distribution prior to transfer of the issued and outstanding shares in the capital of Comet Newco Sub to Moon Bidco or
its nominee designated in accordance with the Share Sale Agreement. The time of such execution and acknowledgment, the “Share Sale Effective Time.”
Section 2.5 Comet Newco Liquidation.
(a) As soon as practicable after the Share Sale Effective Time, Comet Newco will be dissolved (ontbonden) and subsequently liquidated
(vereffend) in accordance with Sections 2:19 and 2:23b of the Dutch Code (the “Liquidation”) with the Liquidator acting as liquidator (vereffenaar) of
Comet Newco. In connection with the Liquidation, it is intended that the Liquidator shall effectuate the distribution of the consideration paid in the Share
Sale (being the Exchangeable Note, which, other than to the extent any such notes are to be distributed to Moon Bidco or another beneficial owner of shares
of Comet Newco Sub that is a controlled Affiliate of Moon, shall have been automatically and mandatorily exchanged for shares of Moon Common Stock
prior to the liquidating distribution) and all other assets then held by Comet Newco (if any) by means of a liquidation distribution (the “Liquidation
Distribution”) (which may be an advance liquidation distribution (uitkering bij voorbaat), and which may be made in one or more installments) to the
shareholders of Comet Newco such that each shareholder of Comet Newco shall receive shares of Moon Common Stock (with respect to shareholders of
Comet Newco other than Moon Bidco) or a portion of the Exchangeable Note (with respect to Moon Bidco), in each case, subject to any withholding Taxes,
including any withholding taxes under the Dividend Withholding Tax Act 1965 (Wet op de dividendbelasting 1965) (the “Dutch Dividend Withholding
Tax”), required to be withheld from the Liquidation Distribution. It is intended that the Liquidation Distribution shall be made as soon as practicable after
the Effective Time.
(b) Notwithstanding anything to the contrary contained in this Section 2.5, the Liquidation Distribution shall ultimately result in holders of
shares of Comet Common Stock not tendered during the Offering Period or tendered but properly withdrawn receiving in such Liquidation Distribution, for
each share of Comet Common Stock held at the Merger Effective Time, the Exchange Offer Consideration, subject to any Taxes required to be withheld from
such Liquidation Distribution and with cash in lieu of any fractional shares of Moon Common Stock, on the terms and subject to the conditions of the Share
Sale Agreement and the Exchangeable Note, as soon as reasonably practicable after the Effective Time.
(c) The board of directors of the Liquidator shall initially consist of Chicago Bridge & Iron Company B.V., and Moon Bidco (and Moon shall
cause Moon Bidco to) and Comet shall use their respective reasonable best efforts to (i) procure that the board of directors of the Liquidator shall, as soon as
practicable after the Comet Shareholders Meeting, solely consist of one or more professional liquidator(s) or similar service provider(s) (natural person(s) or a
professional liquidator service provider(s)) and (ii) reach agreement with such service provider as soon as practicable after the date of this Agreement,
provided that such reasonable best efforts obligation shall in any event not require Moon or Moon Bidco to indemnify Comet Newco for any of its liabilities
pursuant to the Liquidation.
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(d) As soon as reasonably practicable after the completion of the sale of Moon Common Stock by the Exchange Agent as described below,
Comet Newco shall cause the Exchange Agent to effect the Liquidation Distribution in accordance with the terms of this Agreement and the Exchangeable
Note. On behalf of Comet Newco, the Exchange Agent shall (x) deliver to each shareholder of Comet Newco (other than Moon Bidco or another beneficial
owner of shares of Comet Newco Sub that is a controlled Affiliate of Moon) a number of shares of Moon Common Stock equal to (a) the product of (i) the
Exchange Offer Ratio and (ii) the number of shares of Comet Newco held by such shareholder at such time minus (b) the number of shares of Moon Common
Stock sold by the Exchange Agent to satisfy the payment of any Taxes (including the Dutch Dividend Withholding Tax) required to be withheld from the
Liquidation Distribution, if any, with respect to such shareholder pursuant to Section 6 of the Exchangeable Note, and (y) pay the aggregate net cash
proceeds from such Moon Common Stock Sale to the Dutch taxing authority in satisfaction of Comet Newco’s obligation to withhold and remit the Dutch
Dividend Withholding Tax. To the extent possible, the Liquidation Distribution shall be imputed to paid-in capital (nominaal aandelenkapitaal en
agioreserve) recognized for Dutch Dividend Withholding Tax purposes and not retained earnings (winstreserve), as each such term is defined under
applicable accounting principles. Banks may charge administrative costs to shareholders of Comet Newco in relation to the transfer of the Liquidation
Distribution to their accounts, for which no compensation will be paid to such shareholders of Comet Newco. For the avoidance of doubt, each shareholder of
Comet Newco that receives the number of shares of Moon Common Stock that such shareholder is entitled to receive in accordance with the second sentence
of this Section 2.5(d) and any cash in lieu of any fractional shares pursuant to Section 8 of the Exchangeable Note, shall (1) be deemed to have received the
number of shares of Moon Common Stock equal to the product of the Exchange Offer Ratio and the number of shares of Comet Newco held by such
shareholder (including any such shares of Moon Common Stock sold in respect of Taxes (including the Dutch Dividend Withholding Tax) required to be
withheld from the Liquidation Distribution) and (2) thereafter have no further right to receive cash, shares of Moon Common Stock or any other consideration
in respect of the Exchangeable Note.
Section 2.6 Exchange Agent.
(a) Prior to the Effective Time, Moon shall appoint an exchange agent that is reasonably acceptable to Comet (the “Exchange Agent”) to act as
the agent for the purpose of (i) exchanging the Exchange Offer Consideration and cash in lieu of any fractional shares of Moon Common Stock pursuant to
Section 2.2(b) for shares of Comet Common Stock accepted for exchange by Moon Bidco in the Exchange Offer, (ii) allotting the Merger Consideration to
each holder of shares of Comet Common Stock at the time of the Merger in accordance with the Merger Proposal, and (iii) giving effect to the Liquidation
Distribution by the Liquidator. At or promptly following the Effective Time, Moon Bidco shall deposit, with the Exchange Agent, a number of shares of
Moon Common Stock that are deliverable in respect of (1) all of the shares of Comet Common Stock accepted for exchange by Moon Bidco and the amount
of cash required to be paid in lieu of any fractional shares pursuant to Section 2.2(b) and (2) all
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shares of Comet NewCo entitled to receive shares of Moon Common Stock in the Liquidation Distribution (collectively the “Exchange Fund”). If for any
reason the Exchange Fund is inadequate to deliver all shares of Moon Common Stock to which holders of shares of Comet Common Stock accepted for
exchange shall be entitled or to which holders of shares of Comet Newco shall be entitled in the Liquidation Distribution, Moon shall take all steps necessary
to enable or cause Moon Bidco to, prior to or concurrently with the Share Sale, deposit in trust with the Exchange Agent additional shares of Moon Common
Stock sufficient to make all such exchanges. If for any reason the Exchange Fund is inadequate to deliver all cash to which holders of shares of Comet
Common Stock accepted for exchange shall be entitled, Moon shall take all steps necessary to enable or cause Moon Bidco promptly to deposit in trust with
the Exchange Agent additional cash sufficient to make all such exchanges. The Exchange Fund shall not be used for any other purpose. Moon Bidco shall
pay all charges and expenses, including those of the Exchange Agent, in connection with the exchange of shares of Comet Common Stock for the Exchange
Offer Consideration and any cash in lieu of fractional shares of Moon Common Stock pursuant to Section 2.2(b).
(b) All Exchange Offer Consideration and any cash in lieu of fractional shares of Moon Common Stock pursuant to Section 2.2(b) paid upon the
surrender of shares of Comet Common Stock in the Exchange Offer in accordance with the terms hereof shall be deemed to have been paid in full satisfaction
of all rights pertaining to such shares of Comet Common Stock.
(c) Any portion of the Exchange Fund that remains unclaimed by the holders of shares of Comet Common Stock accepted for exchange by Moon
Bidco or by the holders of shares of Comet Newco who were entitled to receive a portion of the Exchange Fund in the Liquidation Distribution 12 months
after the Effective Time shall be returned to Moon Bidco, upon demand, and any such holder of Comet who has not exchanged shares of Comet Common
Stock for the Exchange Offer Consideration or any such holder of Comet Newco who has not received its portion of the Liquidation Distribution (less any
Taxes required to be withheld from such Liquidation Distribution), and, if applicable, any cash in lieu of fractional shares of Moon Common Stock pursuant
to Section 2.2(b) or the Exchangeable Note in accordance with this Section 2.6 prior to that time, shall thereafter look only to Moon Bidco (subject to
abandoned property, escheat, or other similar Laws), as general creditors thereof, for payment of the Exchange Offer Consideration, the Liquidation
Distribution and, if applicable, any cash in lieu of fractional shares of Moon Common Stock pursuant to Section 2.2(b) or the Exchangeable Note.
Notwithstanding the foregoing, Moon Bidco shall not be liable to any holder of shares of Comet Common Stock or shares of Comet Newco for any amounts
paid to a public official pursuant to applicable abandoned property, escheat, or similar Laws. Any shares of Moon Common Stock and any cash made
available to the Exchange Agent by Moon Bidco for payment in lieu of fractional shares of Moon Common Stock pursuant to Section 2.2(b) remaining
unclaimed by holders of shares of Comet Common Stock or shares of Comet Newco two years after the Effective Time (or such earlier date, immediately prior
to such time when the amounts would otherwise escheat to or become property of any Governmental Entity) shall become, to the extent permitted by
applicable Law, the property of Moon Bidco free and clear of any claims or interest of any Person previously entitled thereto.
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Section 2.7 Adjustments. Without limiting the other provisions of this Agreement, if at any time during the period between the date of this
Agreement and the Effective Time, any change in the number or type of outstanding shares of Moon Common Stock or Comet Common Stock shall occur as
a result of a reclassification, recapitalization, exchange, stock split (including a reverse stock split), combination or readjustment of shares or any stock
dividend, stock distribution or other similar event (other than, for the avoidance of doubt, the Moon Reverse Stock Split) with a record date during such
period, the Exchange Offer Ratio and any other similarly dependent items, as the case may be, shall be appropriately adjusted to provide the same economic
effect as contemplated by this Agreement prior to such event. Nothing in this Section 2.7 shall be construed to permit any Party to take any action that is
otherwise prohibited or restricted by any other provision of this Agreement.
Article 3
DIRECTORS AND OFFICERS
Section 3.1 Board of Directors of Moon. At the Effective Time, the Moon Board shall have 11 positions, which positions will be filled by a
collaborative process led by the current Chairman of the Board of Moon and a member of the Governance Committee of Moon, on the one hand, and the
Chairman of the Board of Comet and a member of the Corporate Governance Committee of Comet, on the other hand, with input from the President and Chief
Executive Officer of each of Moon and Comet, but in any event shall include (i) six persons who are current members of the Moon Board (the “Designated
Moon Directors”), two of which shall be Gary P. Luquette, the Chairman of the Board of Moon, and David Dickson, the President and Chief Executive
Officer of Moon, and (ii) five persons who are current members of the Comet Supervisory Board (the “Designated Comet Directors”), it being understood
that such selection process will be completed before the mailing of the Proxy Statement/Prospectus. If prior to the Effective Time, any Designated Moon
Director is unwilling or unable to continue to serve as a director of Moon after the Effective Time as a result of illness, death, resignation or any other reason,
then, any replacement for such person shall be selected from the remaining members of the Moon Board, through a similar collaborative process. If prior to
the Effective Time, any Designated Comet Director is unwilling or unable to serve as a director of Moon after the Effective Time as a result of illness, death,
resignation or any other reason, then, any replacement for such person shall be selected from the remaining members of the Comet Supervisory Board,
through a similar collaborative process. At the Effective Time, Gary P. Luquette shall continue as the Non-Executive Chair of the Moon Board. From and
after the Effective Time, each person designated as a director of Moon shall serve as a director until such person’s successor shall be appointed or such
person’s earlier death, resignation or removal in accordance with the articles of incorporation of Moon, as amended after the Closing by the Moon Articles
Amendment and the amended and restated bylaws of Moon (the “Moon Organizational Documents”).
Section 3.2 Certain Officers of Moon. At the Effective Time, David Dickson will continue as the President and Chief Executive Officer and a
director of Moon, Stuart Spence will continue as the Executive Vice President and Chief Financial Officer of Moon, and each such officer shall serve until
such officer’s successor shall be appointed or such officer’s earlier death, resignation, retirement, disqualification or removal in accordance with the Moon
Organizational Documents. If, before the Effective Time, any such person is unable or unwilling to serve as an officer of Moon, then a substitute officer shall
be selected by mutual agreement of Moon and Comet.
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Section 3.3 Directors of Comet Newco and Comet Newco Sub.
(a) Comet and Comet Newco shall procure that at the Share Sale Effective Time the Comet Newco Sub Board shall consist exclusively of such
directors as are designated in writing by Moon.
(b) The Parties shall procure that, from the Merger Effective Time until the completion of the Liquidation, the Comet Newco Board shall consist
exclusively of two current Comet Supervisory Board members designated by Comet, Moon and Moon Bidco by mutual written agreement (if and to the
extent that they shall agree to serve on the Comet Newco Board after the Merger Effective Time), and who shall at all times be independent from Moon and
Moon Bidco and shall at all times qualify as independent in accordance with the independence standards set forth in the Dutch Corporate Governance Code;
provided, however, that, if and to the extent that less than two of the current Comet Supervisory Board members agree to serve on the Comet Newco Board
after the Merger Effective Time, Moon Bidco shall (and Moon shall cause Moon Bidco to) designate one or more replacement members who shall at all times
be independent from Moon and Moon Bidco and who shall at all times qualify as independent in accordance with the independence standards set forth in the
Dutch Corporate Governance Code, as promptly as reasonably practicable (the directors so designated, “Independent Directors”).
(c) If, at any time after the Merger Effective Time, an Independent Director resigns from, or otherwise ceases to be a member of, the Comet Newco
Board, or ceases to be independent from Moon or Moon Bidco in each case, Moon Bidco shall procure that its Comet Newco shares are voted in favor of a
proposed shareholders resolution whereby the respective Independent Director shall be replaced by a new director, designated by Moon Bidco, that is
independent from Moon and Moon Bidco and qualifies as independent in accordance with the independence standards set forth in the Dutch Corporate
Governance Code.
(d) Moon and Moon Bidco shall (to the extent applicable) supply to Comet in writing any information regarding those Independent Directors
designated by Moon Bidco, as required by applicable Law in connection with the appointment of those Independent Directors designated by Moon Bidco, to
the Comet Supervisory Board, and Moon and Moon Bidco shall be solely responsible for any such information.
(e) In addition to the discharge contemplated by the Discharge Resolutions, Moon Bidco shall at the first annual or extraordinary general
meeting of shareholders of Comet Newco Sub held after the Closing, cause all members of the Comet Newco Sub Board to be fully and finally discharged for
their acts of management up to the Share Sale Effective Time, in as far as allowed under applicable Laws; provided that Moon Bidco shall not be required to
cause the discharge of any director for acts as a result of fraud (bedrog), gross negligence (grove schuld) or willful misconduct (opzet) of such director.
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Article 4
CONVERSION OF OUTSTANDING COMET EQUITY AWARDS
Section 4.1 Conversion of Outstanding Equity Awards of Comet.
(a) Comet Options. At the Merger Effective Time, all options to acquire shares of Comet Common Stock (each, a “Comet Option”) that are
outstanding and unexercised immediately prior to the Merger Effective Time under Comet’s equity incentive plans (collectively, the “Comet Stock Plans,”
which are identified in Section 4.1(a) of the Comet Disclosure Letter) immediately shall vest (if unvested), shall cease to represent a right to acquire Comet
Common Stock and shall be converted automatically into a vested option to acquire shares of Moon Common Stock (an “Assumed Comet Option”) in
amounts and at an exercise price determined as provided in this Section 4.1(a) (and otherwise subject to the terms of the Comet Stock Plans, as applicable,
under which they were issued and the agreements evidencing grants thereunder except as provided in this Section 4.1(a)). The number of shares of Moon
Common Stock to be subject to an Assumed Comet Option resulting from the conversion of a Comet Option shall be equal to the product of the number of
shares of Comet Common Stock subject to the Comet Option immediately prior to the Merger Effective Time multiplied by the Exchange Offer Ratio,
provided that any fractional shares of Moon Common Stock resulting from such multiplication shall be rounded down to the nearest whole share. The
exercise price per share of Moon Common Stock under an Assumed Comet Option resulting from the conversion of a Comet Option shall be equal to the
exercise price per share of Comet Common Stock under the original Comet Option immediately prior to the Merger Effective Time divided by the Exchange
Offer Ratio, provided that such exercise price shall be rounded up to the nearest whole cent. Notwithstanding the foregoing, the exercise price and/or the
number of shares of Moon Common Stock that may be purchased under each such Assumed Comet Option shall be further adjusted to the extent required to
remain in compliance with, or exempt from, the requirements of Section 409A of the U.S. Internal Revenue Code of 1986, as amended (the “Code”) and the
Treasury Regulations promulgated thereunder and, in the case of each Comet Option that is intended to qualify as an “incentive stock option” within the
meaning of Section 422 of the Code, the exercise price and the number of shares of Moon Common Stock subject to the Assumed Comet Option shall be
determined in a manner consistent with the requirements of Section 424 of the Code and the Treasury Regulations promulgated thereunder. The duration and
other terms of an Assumed Comet Option resulting from the conversion of a Comet Option shall otherwise remain the same as the original Comet Option from
which it was converted except that all references to “Comet” in such original Comet Option shall be deemed to be references to Moon.
(b) Comet Performance Shares. At the Merger Effective Time, each performance share award granted under any Comet Stock Plan (collectively,
the “Comet Performance Share Awards”) (whether or not vested) that is outstanding as of the date hereof and remains outstanding immediately prior to the
Merger Effective Time, shall be cancelled and converted into the right to receive cash, without interest, in an amount equal to (i) (A) the Exchange Offer
Ratio times (B) the target number of shares of Comet Common Stock subject to the Comet Performance Share Award times (C) the closing price for a share of
Moon Common Stock on the NYSE Composite Transactions Tape on the Business Day immediately
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preceding the Closing Date plus (ii) cash in an amount equal to any dividend equivalents associated with such Comet Performance Share Awards as of the
Merger Effective Time, subject to any withholding Taxes required by Law to be withheld. Any cash payable in accordance with the immediately preceding
sentence shall be paid or delivered within five (5) days following the Merger Effective Time; provided that notwithstanding anything to the contrary, any
payment in respect of a Comet Performance Share Award that, immediately prior to the Merger Effective Time, was subject to Section 409A of the Code, shall
be made at such time as is required to comply with Section 409A of the Code. Comet shall make arrangements reasonably satisfactory to Moon to satisfy all
employment and income tax withholding requirements, if applicable, with respect to the Comet Performance Share Awards as a result of the consummation of
the transactions as contemplated by this Agreement.
(c) Rollover Comet Restricted Stock Units. Except as otherwise provided in Section 4.1(d), at the Merger Effective Time, each restricted stock
unit award granted under any Comet Stock Plan (collectively, the “Comet Restricted Stock Unit Awards”) that is outstanding and unvested immediately
prior to the Merger Effective Time shall be converted into and become a right to receive a restricted stock unit award with respect to Moon Common Stock
with the same terms as those of the applicable Comet Restricted Stock Unit Award and the agreement by which such Comet Restricted Stock Unit Award is
evidenced (all outstanding Comet Restricted Stock Unit Awards that are assumed pursuant to this Section 4.1(c) are hereafter referred to as “Assumed Comet
RSU Awards”). Accordingly, from and after the Merger Effective Time: (A) each Assumed Comet RSU Award will be settled in shares of Moon Common
Stock; (B) the number of shares of Moon Common Stock subject to each Assumed Comet RSU Award shall be determined by multiplying the number of
shares of Comet Common Stock that were subject to such Assumed Comet RSU Award immediately prior to the Merger Effective Time by the Exchange Offer
Ratio, and rounding the resulting number to the nearest whole number of shares of Moon Common Stock; and (C) any conditions and restrictions on the
receipt of any Assumed Comet RSU Awards shall continue in full force and effect and the term, vesting schedule and other provisions of such Assumed
Comet RSU Awards (including terms relating to acceleration of vesting upon termination of employment, in all cases, as in effect immediately prior to the
Merger Effective Time) shall otherwise remain unchanged as a result of the assumption of such Assumed Comet RSU Awards.
(d) Certain Comet Restricted Stock Units and Director Deferred Share Awards. At the Merger Effective Time, (w) each Comet Restricted Stock
Unit Award (whether vested or unvested) held by a non-employee member of the Comet Supervisory Board, (x) each vested Comet Restricted Stock Unit
Award held by a Covered Comet Executive that has not yet been settled, (y) each Comet Restricted Stock Unit Award that vests in accordance with its terms
as a result of the consummation of the transactions contemplated by this Agreement and (z) each vested share of Comet Common Stock deferred pursuant to a
Comet Stock Plan (each, a “Director Deferred Share Award”), in each case, that is outstanding immediately prior to the Merger Effective Time shall be
cancelled and converted into the right to receive (i) a number of shares of Moon Common Stock (rounded to the nearest whole number) equal to (A) the
Exchange Offer Ratio times (B) the number of shares of Comet Common Stock subject to the Comet Restricted Stock Unit Award or Director Deferred Share
Award, as applicable, immediately prior to the Merger Effective Time plus (ii) cash in an
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amount equal to any dividend equivalents associated with such award immediately prior to the Merger Effective Time, subject to any withholding Taxes
required by Law to be withheld. Any shares of Moon Common Stock or cash payable in accordance with the immediately preceding sentence shall be paid or
delivered within five (5) days following the Merger Effective Time; provided that notwithstanding anything to the contrary, any payment in respect of a
Comet Restricted Stock Unit Award or Director Deferred share Award that, immediately prior to the Merger Effective Time, was subject to Section 409A of
the Code, shall be made at such time as is required to comply with Section 409A of the Code. Comet shall make arrangements reasonably satisfactory to
Moon to satisfy all employment and income tax withholding requirements, if applicable, with respect to such Comet Restricted Stock Unit Awards, as
applicable as result of the consummation of the transactions contemplated by this Agreement. For purposes of this Agreement, a “Covered Comet
Executive” means any executive officer of Comet who is set forth on Section 4.1(d) of the Comet Disclosure Letter.
(e) Post-Signing Equity Awards. Any Comet Restricted Stock Unit Award granted after the date hereof in accordance with Section 7.1(b)(vii),
shall, as of the Merger Effective Time, cease to represent a right to receive Comet Common Stock and shall be converted into an Assumed Comet RSU Award
with respect to a number of whole shares of Moon Common Stock in the same manner described in Section 4.1(c) above, as applicable; provided, however,
that the consummation of the transactions as contemplated by this Agreement shall not be considered a change in control for purposes of such Comet
Restricted Stock Unit Award.
(f) Assumed Awards. Notwithstanding the foregoing, (1) Moon shall assume all obligations with respect to each Assumed Comet Option and
Assumed Comet RSU Award (collectively, the “Assumed Awards”), (2) each Assumed Award shall, in accordance with its terms, be subject to further
adjustment as appropriate to reflect any stock split, division or subdivision of shares, stock dividend, reverse stock split, consolidation of shares,
reclassification, recapitalization or other similar transaction with respect to Moon Common Stock subsequent to the Merger Effective Time; (3) the Moon
Board or an appropriate committee thereof shall succeed to the authority and responsibility of the Comet Boards or any committee thereof with respect to
each Assumed Award and (4) Moon shall reserve for issuance a number of shares of Moon Common Stock sufficient to cover the Assumed Awards.
(g) Assumed Plans. At the Merger Effective Time, Moon will assume the Comet Stock Plans. Following the Merger Effective Time, under such
Comet Stock Plan, as applicable, Moon will be entitled to grant equity or equity-based incentive awards with respect to Moon Common Stock, to the extent
permissible under applicable Law, using the share reserves of such Comet Stock Plan as of the Merger Effective Time (including any shares of Moon
Common Stock returned to such share reserves as a result of the termination or forfeiture of an Assumed Award granted pursuant to this Section 4.1), except
that: (i) shares covered by such awards will be shares of Moon Common Stock; (ii) all references in such Comet Stock Plan to a number of shares will be
deemed amended to refer instead to that number of shares of Moon Common Stock (rounded down to the nearest whole share) as adjusted pursuant to the
application of the Exchange Offer Ratio; and (iii) the Moon Board or a committee thereof will succeed to the authority and responsibility of the Comet
Boards or any applicable committee thereof with respect to the administration of such Comet Stock Plan.
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(h) ESPP. As soon as practicable following the date hereof, Comet shall take all actions with respect to Comet’s Employee Stock Purchase Plan
and Supervisory Board of Directors Stock Purchase Plan (collectively, the “ESPPs”) that are necessary to provide that the ESPPs shall be suspended effective
January 1, 2018. Comet shall terminate the ESPPs in their entirety effective as of, and contingent on the Merger Effective Time.

Article 5
REPRESENTATIONS AND WARRANTIES OF THE COMET PARTIES
Except (i) as set forth in the disclosure letter delivered to Moon by Comet at or prior to the execution hereof (the “Comet Disclosure Letter”)
and making reference to the particular subsection of this Agreement to which exception is being taken, subject to Section 10.13, or (ii) as disclosed in the
Comet Reports filed with the SEC after December 31, 2016 and prior to the date of this Agreement (excluding any disclosures in such Comet Reports in any
risk factors section or in any section related to forward-looking statements), the Comet Parties, jointly and severally, represent and warrant to and, solely with
respect to the second sentence of Section 5.13(a) and Section 5.25, agree with, the Moon Parties that:
Section 5.1 Organization; Good Standing and Qualification; Subsidiaries.
(a) Each of the Comet Parties is a legal entity duly organized, validly existing and, to the extent such concept exists in the relevant jurisdiction,
in good standing under the laws of its respective jurisdiction of organization. Except as would not reasonably be expected to have, individually or in the
aggregate, a Comet Material Adverse Effect, (i) each of the Comet Parties’ Subsidiaries is a legal entity duly organized, validly existing and in good standing
under the laws of its respective jurisdiction of organization and (ii) each of the Comet Parties and its Subsidiaries has all requisite corporate or similar power
and authority to own, operate and lease its properties and assets and to carry on its business as now conducted. Each of the Comet Parties and its Subsidiaries
is, to the extent such concepts or similar concepts exist in the relevant jurisdiction, duly qualified to do business and in good standing under the laws of any
jurisdiction in which the character of the properties owned or leased by it therein or in which the transaction of its business makes such qualification
necessary, except where the failure to be so qualified or in good standing does not and would not reasonably be expected to have, individually or in the
aggregate, a Comet Material Adverse Effect or to prevent, materially delay or materially impair the ability of Comet to perform its obligations under this
Agreement or to consummate the Combination.
(b) Section 5.1(b) of the Comet Disclosure Letter lists each of Comet’s Subsidiaries and sets forth as to each (i) the type of entity, (ii) its
jurisdiction of organization and (iii) its stockholders or other equity holders. Comet has made available to Moon prior to the date of this Agreement true and
correct copies of the certificate of formation, articles of association, or incorporation, bylaws, board rules or other organizational documents (collectively,
“Organizational Documents”) of each of the Comet Parties and each of Comet’s material Subsidiaries, each as amended to date, and each as so made
available is in full force and effect.
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Section 5.2 Authorization, Validity and Enforceability.
(a) Each of the Comet Parties has all requisite corporate or similar power and authority to execute and deliver this Agreement and all other
agreements and documents contemplated hereby to which it is a party and to consummate the Combination and the other transactions contemplated hereby
and thereby, subject in the case of the Core Transactions to the Comet Shareholder Approval. The execution and delivery of this Agreement and the
consummation by each of the Comet Parties of the transactions contemplated hereby have been duly authorized by all requisite corporate action on behalf of
each of the Comet Parties, other than the Comet Shareholder Approval. This Agreement has been duly executed and delivered by each of the Comet Parties
and constitutes the valid and legally binding obligation of each of the Comet Parties, enforceable against each of the Comet Parties, as applicable, in
accordance with its terms.
(b) The Comet Boards, at a meeting or meetings duly called and held on or prior to the date of this Agreement, have (i) determined that the
Combination and the other transactions contemplated by this Agreement are in the best interests of Comet and its business, taking into account the interests
of the shareholders, creditors, employees and other stakeholders of Comet and the Comet Group, (ii) approved this Agreement and Comet’s execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, and (iii) resolved to make the Comet
Recommendation, subject to Section 7.5(c) and Section 7.5(f).
(c) The Comet Newco Board, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the best interests of
Comet Newco and its business, taking into account the interests of its sole shareholder and other stakeholders, to enter into this Agreement, and (ii) approved
this Agreement and Comet Newco’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby,
in each case upon the terms and subject to the conditions stated herein. Comet, as the sole shareholder of Comet Newco, acting by written consent, has
approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated herein and in
accordance with the applicable provisions of the Dutch Code.
(d) The Comet Newco Sub Board, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the best interests
of Comet Newco Sub and its business, taking into account the interests of its sole shareholder and other stakeholders, to enter into this Agreement, and
(ii) approved this Agreement and Comet Newco Sub’s execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby, in each case upon the terms and subject to the conditions stated herein. Comet Newco, as the sole shareholder of Comet Newco Sub,
acting by written consent, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the
conditions stated herein and in accordance with the applicable provisions of the Dutch Code.
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(e) Subject to the Comet Shareholder Approval being obtained, the CT Seller 1 Board, acting by unanimous written resolution in lieu of holding
a meeting, (i) determined that it is in the best interests of CT Seller 1 and its business, taking into account the interests of the Comet group, its sole
shareholder, creditors, employees and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal or other) acts necessary
or desirable to effectuate or implement the transactions contemplated by this Agreement), and (ii) approved this Agreement and CT Seller 1’s execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the
conditions stated herein. Subject to the Comet Shareholder Approval being obtained, Chicago Bridge & Iron Company B.V., as the sole shareholder of CT
Seller 1, acting by written consent, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject
to the conditions stated herein.
(f) Subject to the Comet Shareholder Approval being obtained, the CT Seller 2 Board, acting by unanimous written resolution in lieu of holding
a meeting, (i) determined that it is in the best interests of CT Seller 2 to enter into and perform this Agreement (and any prior or subsequent (legal or other)
acts necessary or desirable to effectuate or implement the transactions contemplated by this Agreement), and (ii) adopted and approved this Agreement and
CT Seller 2’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the
terms and subject to the conditions stated herein.
(g) Subject to the Comet Shareholder Approval being obtained, the CT Seller 3 Board, acting by unanimous written resolution in lieu of holding
a meeting, (i) determined that it is in the best interests of CT Seller 3 and its business, taking into account the interests of the Comet group, its sole
shareholder, creditors, employees and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal or other) acts necessary
or desirable to effectuate or implement the transactions contemplated by this Agreement), and (ii) approved this Agreement and CT Seller 3’s execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the
conditions stated herein. Subject to the Comet Shareholder Approval being obtained, CB&I Oil & Gas Europe B.V., as the sole shareholder of CT Seller 3,
acting by written resolution, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the
conditions stated herein.
(h) Subject to the Comet Shareholder Approval being obtained, the CT Seller 4 Board, acting by unanimous written consent in lieu of holding a
meeting, (i) determined that it is in the best interests of CT Seller 4 and its sole shareholder, and declared it advisable, to enter into and perform this
Agreement (and any prior or subsequent (legal or other) acts necessary or desirable to effectuate or implement the transactions contemplated by this
Agreement), and (ii) approved the execution, delivery and performance by CT Seller 4 of this Agreement and the consummation of the transactions
contemplated hereby, in each case upon the terms and subject to the conditions stated herein. Subject to the Comet Shareholder Approval being obtained,
Chicago Bridge & Iron Company, a Delaware corporation, as the sole stockholder of CT Seller 4, acting by written consent, has approved this Agreement and
the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated herein.
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Section 5.3 Capitalization.
(a) The authorized capital stock of Comet consists of 250,000,000 shares of Comet Common Stock, par value € 0.01 per share. As of
December 15, 2017, there were (i) 101,418,664 outstanding shares of Comet Common Stock and 7,437,946 shares of Comet Common Stock held in treasury
by Comet, (ii) 6,941,097 shares of Comet Common Stock reserved for issuance under employee benefits plans of Comet, the Comet Stock Plans and the
Comet ESPPs, (iii) 470,151 shares of Comet Common Stock subject to issuance upon exercise of outstanding Comet Options, (iv) 1,924,114 shares of Comet
Common Stock subject to issuance under outstanding Comet Restricted Stock Unit Awards, (v) 1,404,680 shares of Comet Common Stock subject to
issuance under outstanding Comet Performance Share Awards (assuming target performance), (vi) 17,644 shares of Comet Common Stock subject to issuance
under outstanding Director Deferred Share Awards and (vii) no other shares of capital stock or other voting securities of Comet were issued, reserved for
issuance or outstanding. From such date through the date of this Agreement, Comet has not issued any shares of capital stock or voting securities of, or other
equity interests in, Comet, or any securities convertible into, or exchangeable or exercisable for, shares of capital stock or voting securities of, or other equity
interests in, Comet, other than Comet Common Stock issued pursuant to the exercise of Comet Options or settlement of Comet Restricted Stock Unit Awards
or Comet Performance Share Awards outstanding on such date. There are (1) no outstanding options, warrants or other rights to acquire from Comet any
capital stock, voting securities or other ownership interests in, or any securities convertible into or exchangeable for, capital stock, voting securities or
ownership interests in, Comet and (2) no outstanding preemptive or similar rights, subscription or other rights, convertible securities, agreements,
arrangements or commitments of any character, relating to the capital stock of Comet, obligating Comet to issue, transfer or sell any capital stock, voting
securities or other ownership interests in, or any securities convertible into or exchangeable for, capital stock, voting securities or other ownership interests
in, Comet or obligating Comet to grant, extend or enter into any such option, warrant, subscription or other right, convertible security, agreement,
arrangement or commitment. Except as required by the terms of any Comet Options, Comet Restricted Stock Unit Awards or Comet Performance Share
Awards outstanding as of the date of this Agreement or issued as permitted by Section 7.1, there are no outstanding obligations of Comet or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any shares of Comet Common Stock or other Comet securities. All of the issued and outstanding
shares of Comet Common Stock have been duly authorized and validly issued and are fully paid and nonassessable.
(b) The CT Entity Equity Interests with respect to each CT Entity represent all of the issued and outstanding equity interests of such CT Entity.
All of the outstanding capital stock of, or other ownership interests in, each Subsidiary of Comet, including the CT Entity Equity Interests, have been validly
issued and are fully paid and nonassessable and are owned by Comet, directly or indirectly, free and clear of all mortgages, deeds of trust, liens, security
interests, pledges, leases, conditional sales contracts, charges, privileges, easements, rights of way, reservations, options, rights of first refusal and other
encumbrances (collectively, “Liens”) (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership
interests) other than Permitted Liens. As used in this Agreement, the term “Permitted Liens” shall mean, with respect to any Person: Liens for Taxes not yet
due and payable or that are being contested in good faith and through appropriate proceedings and
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for which adequate reserves have been established in accordance with U.S. generally accepted accounting principles (“GAAP”); as to property leased by such
Person, statutory Liens of lessors; as to real property or tangible personal property, Liens in favor of vendors, carriers, warehousemen, repairmen, mechanics
and materialmen arising by operation of law in the ordinary course of business provided that the payment of or the performance of the obligation giving rise
thereto is not delinquent or is being contested in good faith through appropriate proceedings and for which reasonable accruals or reserves have been
established; Liens securing the Existing Comet Debt or the Existing Moon Debt, as applicable; Liens incurred or pledges or deposits made in the ordinary
course of business in connection with workers’ compensation, unemployment insurance and other types of social security or retirement benefits, or to secure
the performance of statutory obligations and other Liens imposed or promulgated by applicable Law or any Governmental Entity in the ordinary course of
business that do not secure indebtedness; rights of set off and banker’s liens in each case that do not secure indebtedness; and easements, rights of way,
restrictions, and other similar encumbrances, and minor defects in the chain of title, none of which interfere with the ordinary conduct of the business of such
Person or any Subsidiary of such Person or materially detract from the value or use of the property to which they apply.
(c) Except for the Comet Options, Comet Restricted Stock Unit Awards, Comet Performance Share Awards Director Deferred Share Awards and
awards outstanding under the Comet ESPPs, there are outstanding (i) no securities of Comet or any of its Subsidiaries convertible into or exchangeable for
shares of capital stock or other voting securities or ownership interests in any Subsidiary of Comet, (ii) no options, warrants or other rights to which Comet or
any of its Subsidiaries is a party or is otherwise bound to acquire from Comet or any of its Subsidiaries any capital stock, voting securities or other ownership
interests in, or any securities convertible into or exchangeable for any capital stock, voting securities or ownership interests in, any Subsidiary of Comet and
(iii) except as provided by applicable Law, no preemptive or similar rights, subscription or other rights, convertible securities, agreements, arrangements or
commitments of any character, relating to the capital stock of any Subsidiary of Comet, obligating Comet or any of its Subsidiaries to issue, transfer or sell,
any capital stock, voting securities or other ownership interests in, or any securities convertible into or exchangeable for any capital stock, voting securities
or ownership interests in, any Subsidiary of Comet or obligating Comet or any Subsidiary of Comet to grant, extend or enter into any such option, warrant,
subscription or other right, convertible security, agreement, arrangement or commitment.
(d) Except for the capital stock or other voting securities or ownership interests in any Subsidiary of Comet, neither Comet nor any of its
Subsidiaries owns, directly or indirectly, any capital stock or other voting securities or ownership interests in, or any securities convertible into or
exchangeable for any capital stock, voting securities or ownership interests in, any Person (including Moon Common Stock).
(e) No Subsidiary of Comet owns any shares of Comet capital stock.
Section 5.4 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, do not and would not reasonably be
expected to have a Comet Material Adverse Effect:
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(a) Neither Comet nor any of its Subsidiaries is in violation of any applicable law, rule, regulation, directive, ordinance, code, governmental
determination, guideline, Order, treaty, convention, governmental certification requirement or other binding requirement, U.S. or non-U.S., of any
Governmental Entity (collectively, “Laws”), and no claim is pending or, to the knowledge of Comet, threatened with respect to any such matters.
(b) Comet and each Subsidiary of Comet hold all permits, licenses, certifications, variations, exemptions, Orders, franchises, consents, approvals
and other authorizations of all Governmental Entities (collectively, “Permits”) necessary for the conduct of their respective businesses (the “Comet
Permits”). All Comet Permits are in full force and effect and there exists no default thereunder or breach thereof, and Comet has no notice or knowledge that
such Comet Permits will not be renewed in the ordinary course after the Effective Time. No Governmental Entity has given, or to the knowledge of Comet,
threatened to give, any action to terminate, cancel or reform any Comet Permit.
(c) Comet and each Subsidiary of Comet possess all Permits required for the present ownership and operation of all its and its Subsidiaries’ assets.
There exists no default or breach with respect to, and no Person or Governmental Entity has taken or, to the knowledge of Comet, threatened to take, any
action to terminate, cancel or reform any such Permits.
This Section 5.4 does not relate to Tax matters, employee benefits matters, labor matters, environmental matters, intellectual property matters, export control
or trade matters, or the Foreign Corrupt Practices Act, which are the subjects of Sections 5.11, 5.12, 5.13, 5.15, 5.16, 5.22 and 5.23, respectively.
Section 5.5 No Conflict.
(a) Neither the execution, delivery and performance by the Comet Parties of this Agreement nor the consummation by any of the Comet Parties of
the Combination and the other transactions contemplated by this Agreement in accordance with the terms hereof will, (i) subject to the receipt of the Comet
Shareholder Approval, conflict with, contravene or result in a violation of any provision of the Organizational Documents of any of the Comet Parties,
(ii) violate, contravene or conflict with, or result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse of time or
both, would constitute a default) under, or result in the suspension, termination or cancellation, or in a right of suspension, termination or cancellation of, or
give rise to a right of purchase or a right of additional payment under, or accelerate the performance required by, or result in the creation of any Lien upon
any of the properties or assets of Comet or any of its Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or
otherwise result in a detriment to Comet or any of its Subsidiaries under, any of the terms, conditions or provisions of, any loan or credit agreement, note,
bond, mortgage, indenture, deed of trust, license, concession, franchise, permit, lease, contract, agreement, joint venture or other instrument or obligation to
which Comet or any of its Subsidiaries is a party, or (iii) subject to the filings, approvals and other matters referred to in Section 5.5(b), contravene or conflict
with or constitute a violation of any provision of any applicable Law, except, in the case of matters described in clause (ii) or (iii), as do not and would not
reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect or to prevent, materially delay or materially impair the
ability of Comet to perform its obligations under this Agreement or to consummate the Combination.
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(b) Other than those required under or in relation to (i) rules and regulations of the NYSE, (ii) the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended (the “HSR Act”) and such applicable competition, antitrust or premerger notification Laws of any 8.1(f) Jurisdiction, (iii) the Securities
Act, (iv) the Exchange Act, (v) state securities or “Blue Sky” laws and (vi) other Governmental Entities having jurisdiction over the Combination set forth in
Section 5.5 of the Comet Disclosure Letter, neither the execution, delivery or performance by the Comet Parties of this Agreement, nor the consummation by
any of the Comet Parties of the Combination and the other transactions contemplated by this Agreement in accordance with the terms hereof will require any
consent, approval, qualification or authorization of, or filing or registration with, any Governmental Entity, except for any consent, approval, qualification or
authorization the failure of which to obtain and for any filing or registration the failure of which to make would not reasonably be expected to have a Comet
Material Adverse Effect.
(c) This Agreement, the Combination and the transactions contemplated hereby do not, and will not, upon consummation of such transactions in
accordance with their terms, result in any “change of control” or similar event or circumstance under the terms of any Comet Material Contract or any
material Comet Permit.
Section 5.6 SEC Documents; Financial Statements.
(a) Comet has filed or furnished all registration statements, prospectuses, reports, schedules, forms, statements and other documents (including
exhibits and any amendments thereto) required to be so filed or furnished by it with the SEC since January 1, 2015 (collectively, the “Comet Reports”).
Comet has made available to Moon copies of all material comment letters from the SEC and Comet’s responses thereto since January 1, 2015 through the
date of this Agreement that are not otherwise publicly available. As of the date of this Agreement, there are no outstanding or unresolved comments received
from the SEC staff with respect to the Comet Reports. As of the date of this Agreement, no Subsidiary of Comet is required to file any registration statement,
prospectus, report, schedule, form, statement or any other document with the SEC. No Subsidiary of Comet is, or since January 1, 2016 has been, subject to
any requirement to file periodic reports under the Exchange Act. As of their respective dates (or, if amended, as of the date of such amendment), the Comet
Reports complied in all material respects with the applicable requirements of the Exchange Act, the Securities Act and complied in all material respects with
the applicable accounting standards. As of their respective dates (or, if amended, as of the date of such amendment), the Comet Reports did not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in the light of
the circumstances under which they were made, not misleading.
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(b) Each of the consolidated balance sheets included in or incorporated by reference into the Comet Reports (including the related notes and
schedules) fairly presents, in all material respects, the consolidated financial position of Comet and its Subsidiaries as of its date, and each of the consolidated
statements of operations, cash flows and changes in shareholders’ equity included in or incorporated by reference into the Comet Reports (including any
related notes and schedules) fairly presents, in all material respects, the results of operations, cash flows or changes in shareholders’ equity, as the case may
be, of Comet and its Subsidiaries for the periods set forth therein, in each case in accordance with GAAP consistently applied during the periods involved,
except as may be noted therein (subject, in the case of unaudited statements, to (i) such exceptions as may be permitted by Form 10-Q of the SEC, (ii) normal
year-end audit adjustments which have not been and are not expected to be material and (iii) any other adjustments stated therein or in the notes thereto).
(c) There are no liabilities or obligations of Comet or any of its Subsidiaries of any nature (whether accrued, absolute, contingent or otherwise
and whether or not required to be disclosed) that would be required to be reflected on, or reserved against in, a balance sheet of Comet or in the notes thereto
prepared in accordance with GAAP, other than liabilities or obligations to the extent (i) reflected or reserved against on the consolidated balance sheet of
Comet or readily apparent in the notes thereto, in each case included in Comet’s annual report on Form 10-K for the year ended December 31, 2016 or
Comet’s quarterly report on Form 10-Q for the period ended September 30, 2017, (ii) liabilities or obligations incurred in the ordinary course of business
since September 30, 2017, (iii) obligations or liabilities arising in connection with the transactions contemplated by this Agreement or (iv) liabilities or
obligations which do not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect.
(d) Neither Comet nor any of Comet’s Subsidiaries is a party to, or has any commitment to become a party to, any off-balance sheet joint venture,
off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K promulgated by the SEC).
(e) Since September 30, 2017, through the date of this Agreement, neither Comet nor any of its Subsidiaries has incurred any indebtedness for
borrowed money except in the ordinary course of business consistent with past practice, excluding intercompany indebtedness among Comet and its wholly
owned Subsidiaries.
Section 5.7 Controls and Procedures.
(a) Except as would not reasonably be expected to have a Comet Material Adverse Effect, Comet is in compliance with (i) the applicable
provisions of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), and (ii) the applicable listing and corporate governance rules and regulations of
the NYSE.
(b) Each of the principal executive officer and the principal financial officer of Comet (or each former principal executive officer and former
principal financial officer of Comet, as applicable) has made all certifications required under Sections 302 and 906 of the Sarbanes-Oxley Act and the related
rules and regulations promulgated thereunder and under the Exchange Act with respect to the Comet Reports. For purposes of the preceding sentence,
“principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the Sarbanes-Oxley Act.
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(c) Comet has (i) designed and maintained disclosure controls and procedures (as defined in Rule 13a-15(e) promulgated under the Exchange
Act) as required by Rule 13a-15 promulgated under the Exchange Act, and (ii) disclosed, based on its most recent evaluation and knowledge, to its auditors
and the audit committee of the Comet Supervisory Board (A) any significant deficiencies or material weaknesses in the design or operation of internal control
over financial reporting which could adversely affect its ability to record, process, summarize and report financial data and (B) any fraud, whether or not
material, that involves management or other employees who have a significant role in its internal control over financial reporting.
(d) Comet’s management, with the participation of Comet’s principal executive and financial officers, has completed an assessment of the
effectiveness of Comet’s internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year
ended December 31, 2016, and such assessment concluded that such internal control was effective based on the framework in Internal Control—Integrated
Framework (2013 Framework) issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria).
Section 5.8 Information Supplied.
(a) None of the information supplied or to be supplied by the Comet Parties for inclusion or incorporation by reference in (i) the Form S-4 will, at
the time the Form S-4 (and any amendment or supplement thereto) is declared effective under the Securities Act, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, (ii) the Proxy
Statement/Prospectus will, on the date it is first mailed to Comet shareholders or Moon stockholders or at the time of the Comet Shareholders Meeting or the
Moon Stockholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made, not misleading, (iii) the Exchange Offer Documents will, on
the date first filed with the SEC and on the date first published, sent or given to the Comet Shareholders, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading and (iv) the Schedule 14D-9 will, on
the date first filed with the SEC and on the date first published, sent or given to the Comet shareholders, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading. The portions of the Proxy
Statement/Prospectus supplied by Comet will comply as to form in all material respects with the applicable provisions of the Exchange Act.
(b) Notwithstanding the foregoing provisions of this Section 5.8, no representation or warranty is made by the Comet Parties with respect to
statements made or incorporated by reference in the Form S-4, the Proxy Statement/Prospectus or the Exchange Offer Documents based on information
supplied by the Moon Parties for inclusion or incorporation by reference therein.
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Section 5.9 Litigation. There are no Proceedings pending or, to the knowledge of Comet, threatened against Comet or any of its Subsidiaries, or
any director, officer or employee of Comet or any of its Subsidiaries or other Affiliates, in each case, for whom Comet or any of its Subsidiaries may be liable,
or Orders relating thereto, except for those that would not, individually or in the aggregate, reasonably be expected to result in a Comet Material Adverse
Effect. None of Comet or any of its Subsidiaries, or any director, officer or employee of Comet or any of its Subsidiaries or other Affiliates, in each case, for
whom Comet or any of its Subsidiaries may be liable, is a party to or subject to the provisions of any Order which would, individually or in the aggregate,
reasonably be expected to result in a Comet Material Adverse Effect. This Section 5.9 does not relate to Tax matters, employee benefits matters, labor matters,
environmental matters, intellectual property matters, export control or trade matters, or the Foreign Corrupt Practices Act, which are the subjects of
Sections 5.11, 5.12, 5.13, 5.15, 5.16, 5.22 and 5.23, respectively. As used in this Agreement, (a) “Proceeding” means any (i) action, claim, suit, investigation,
complaint, litigation, or other hearing or proceeding by or before any Governmental Entity, whether civil, criminal or administrative and whether or not such
proceeding results in a formal civil or criminal litigation or regulatory action, (ii) arbitration or (iii) mediation and (b) “Order” means any judgment, order,
writ, fine, injunction, decree, ruling, stipulation, award or determination of any Governmental Entity.
Section 5.10 Absence of Certain Changes. Since December 31, 2016, there has not been any Comet Material Adverse Effect or any event,
occurrence, change, discovery or development of a state of circumstances or facts which would, individually or in the aggregate, reasonably be expected to
result in a Comet Material Adverse Effect or to prevent, materially delay or materially impair the ability of Comet to perform its obligations under this
Agreement or to consummate the Combination. Since December 31, 2016 and prior to the execution and delivery hereof, except for the execution and
performance of this Agreement and the discussions, negotiations and transactions related thereto, the business of Comet and its Subsidiaries has been carried
on and conducted in all material respects in the ordinary course of business.
Section 5.11 Taxes. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material
Adverse Effect:
(a) (i) all returns, statements, reports, declarations, estimates and forms required to be filed with respect to Taxes (“Returns”) by or with respect to
Comet or any of its Subsidiaries (including any Return required to be filed by an affiliated, consolidated, combined, unitary or similar group that includes
Comet or any of its Subsidiaries) have been properly filed on a timely basis (taking into account any valid extensions of time within which to file) with the
appropriate Governmental Entities, and all such Returns are true, complete and accurate and (ii) all Taxes required to be paid by Comet or any of its
Subsidiaries (whether or not shown on any Return) have been duly paid, and all Taxes that Comet or any of its Subsidiaries are obligated to withhold from
amounts payable to any employee, creditor, shareholder or other third party have been duly withheld and deposited, in each case in full and on a timely basis,
except, in each case of clause (i) and (ii), with respect to matters contested in good faith or adequately reserved for, in accordance with GAAP, in the
consolidated balance sheets included in the Comet Reports;
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(b) no audits or other Proceedings are pending with regard to any Taxes or Returns of Comet or any of its Subsidiaries;
(c) no Governmental Entity is asserting in writing any deficiency or claim for Taxes or any adjustment to Taxes of Comet or any of its
Subsidiaries which have not been fully paid or finally settled or adequately reserved for, in accordance with GAAP, in the consolidated balance sheets
included in the Comet Reports;
(d) neither Comet nor any of its Subsidiaries has any liability for Taxes of any Person (other than Taxes of Comet or its Subsidiaries) (A) under
Treasury Regulation § 1.1502-6 or any similar provision of state, local, or non-U.S. Tax law, except for Taxes of the affiliated group of which Comet or any of
its Subsidiaries is or was the common parent, within the meaning of Section 1504(a)(1) of the Code or any similar provision of state, local, or non-U.S. Tax
law, or (B) as a transferee, a successor, by contract or otherwise;
(e) neither Comet nor any of its Subsidiaries has granted any currently effective requests, agreements, consents or waivers to extend the statutory
period of limitations applicable to the assessment of any Taxes with respect to any income or franchise Tax Returns of Comet or any of its Subsidiaries;
(f) neither Comet nor any of its Subsidiaries (i) is a party to any closing agreement described in Section 7121 of the Code or any predecessor
provision thereof or any similar agreement under state, local, or non-U.S. Tax law, or (ii) has received or entered into (or has currently pending a request for)
any private letter rulings, technical advice memoranda, or similar agreements or rulings from any taxing authority for any taxable year for which the statute of
limitations has not expired;
(g) neither Comet nor any of its Subsidiaries is a party to, is bound by, or has any obligation under, any Tax sharing, allocation or indemnity
agreement or any similar agreement or arrangement, except for any such agreement or arrangement solely between or among any of Comet and its
Subsidiaries;
(h) neither Comet nor any of its Subsidiaries has participated in any “listed transaction,” within the meaning of Treasury Regulation
§ 1.6011-4(b);
(i) neither Comet nor any of its Subsidiaries has been a “controlled corporation” or a “distributing corporation” in any distribution that was
purported or intended to be governed by Section 355 of the Code occurring during the two-year period ending on the date of this Agreement;
(j) there are no liens for Taxes (other than Taxes not yet due and payable or that are being contested in good faith by appropriate Proceedings)
upon any of the assets of Comet or any of its Subsidiaries;
(k) to Comet’s knowledge, no claim has been made in the last three years by an authority in a jurisdiction where any of Comet or its Subsidiaries
does not file income or franchise Returns that Comet or any of its Subsidiaries is or may be subject to income or franchise taxation in that jurisdiction; and
32

(l) there are no arrangements, events or circumstances that could give rise to Comet or any of its Subsidiaries being liable for the repayment of
unlawful state aid within the meaning of article 107, paragraph 1 of the Treaty on the Functioning of the European Union in relation to any Taxes.
Section 5.12 Employee Benefit Plans.
(a) Section 5.12(a) of the Comet Disclosure Letter sets forth a list of all material Comet Benefit Plans. The term “Comet Benefit Plans” means all
employee benefit plans and other benefit arrangements, including all “employee benefit plans” as defined in Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”), whether or not U.S.-based plans, and all other material employee benefit, bonus, incentive, deferred
compensation, stock option (or other equity-based), severance, employment, change in control, retention, welfare (including post-retirement medical and life
insurance) and fringe benefit plans, practices or agreements, whether or not subject to ERISA or U.S.-based and whether written or oral, sponsored, maintained
or contributed to or required to be contributed to by Comet or any of its Subsidiaries, to which Comet or any of its Subsidiaries is a party or is required to
provide benefits under applicable Law, but shall not include any “multiemployer plan” within the meaning of Section 3(37) of ERISA. With respect to each
Comet Benefit Plan subject to the laws of the United States (each a “Comet U.S. Benefit Plan” and collectively, the “Comet U.S. Benefit Plans”) that is a
material Comet Benefit Plan, Comet has made available to Moon a true and correct copy of (i) the most recent annual report (Form 5500) filed with the
applicable Governmental Entity (with respect to Comet U.S. Benefit Plans for which Form 5500’s are filed), (ii) each such Comet U.S. Benefit Plan that has
been reduced to writing and all amendments thereto, (iii) each trust agreement, insurance contract or administration agreement relating to each such Comet
U.S. Benefit Plan, (iv) the most recent summary plan description or other written explanation of each Comet U.S. Benefit Plan provided to participants, (v) the
most recent actuarial report or valuation relating to a Comet U.S. Benefit Plan subject to Title IV of ERISA and (vi) the most recent determination letter or
opinion letter, if any, issued by the Internal Revenue Service (“IRS”) with respect to any Comet U.S. Benefit Plan intended to be qualified under
Section 401(a) of the Code.
(b) With respect to each Comet U.S. Benefit Plan, except as does not and would not reasonably be expected to have, individually or in the
aggregate, a Comet Material Adverse Effect:
(i) to the extent applicable, such Comet U.S. Benefit Plan complies and has complied with the requirements of ERISA, the Code, other
applicable Law and with the operative documents for each such plan;
(ii) any Comet U.S. Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable determination letter or
opinion letter, as applicable, from the IRS;
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(iii) there are no pending or, to the knowledge of Comet, threatened claims against or otherwise involving any Comet U.S. Benefit Plan,
and no suit, action or other litigation (excluding claims for benefits incurred in the ordinary course of Comet U.S. Benefit Plan activities) is
pending against or with respect to any such Comet U.S. Benefit Plan;
(iv) there are no pending audits or investigations by any Governmental Entity involving any Comet U.S. Benefit Plan;
(v) all contributions required to be made as of the date of this Agreement to Comet U.S. Benefit Plans have been made or provided for;
(vi) Comet has not engaged in a transaction with respect to any Comet U.S. Benefit Plan for which it would reasonably be expected to be
subject (either directly or indirectly) to a liability for either a civil penalty assessed pursuant to Section 502(i) of ERISA or a Tax imposed by
Section 4975 of the Code;
(vii) since January 1, 2005, each nonqualified deferred compensation plan or arrangement has been maintained in good faith operational
compliance with Section 409A of the Code and, as of December 31, 2008, each nonqualified deferred compensation plan or arrangement is in
documentary compliance with Section 409A of the Code, except for such noncompliance that may be corrected under IRS Notice 2008-113 or
IRS Notice 2010-6 (without material liability to Moon);
(viii) with respect to Comet U.S. Benefit Plans or any “employee pension benefit plans,” as defined in Section 3(2) of ERISA, that are
subject to Title IV of ERISA and have been maintained or contributed to within six years prior to the date of this Agreement by Comet, any of its
Subsidiaries or any trade or business (whether or not incorporated) which is under common control, or which is treated as a single employer, with
Comet or any of its Subsidiaries under Section 414(b), (c), (m) or (o) of the Code (a “Comet ERISA Affiliate”), (A) neither Comet nor any Comet
ERISA Affiliate has incurred any direct or indirect liability under Title IV of ERISA in connection with any termination thereof or withdrawal
therefrom which remains unsatisfied, (B) there does not exist any accumulated funding deficiency within the meaning of Section 412 of the
Code or Section 302 of ERISA, whether or not waived, (C) since January 1, 2013, there has been no “reportable event,” as that term is defined in
Section 4043 of ERISA for which the 30-day reporting requirement has not been waived, and (D) the minimum funding standards of Section 412
of the Code have been satisfied and there are no restrictions on the payment or accrual of benefits under Section 436 of the Code and such plan is
not in “at risk” status for the current plan year under Section 430(i) of the Code;
(ix) all individuals who performed any compensatory services for Comet or any Subsidiary of Comet, whether as an employee,
independent contractor or “leased employee” (as defined in Section 414(n) of the Code) are, and have been, properly classified for purposes of
withholding Taxes and eligibility to participate in, and coverage under, any Comet U.S. Benefit Plan;
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(x) neither Comet nor any of its Subsidiaries nor any Comet ERISA Affiliate contributes to, or has an obligation to contribute to, and has
not within six years prior to the Effective Time contributed to, or had an obligation to contribute to, a “multiemployer plan” within the meaning
of Section 3(37) of ERISA, a “multiple employer welfare association” within the meaning of Section 3(40) of ERISA or a “voluntary employees’
beneficiary association” within the meaning of Section 501(c)(9) of the Code; and
(xi) neither Comet nor any Comet ERISA Affiliate has incurred any direct or indirect liability under Title IV of ERISA in connection with
any termination of or withdrawal from a “multiemployer plan” within the meaning of Section 3(37) of ERISA, which remains unsatisfied.
(c) Except as provided in Section 5.12(c) of the Comet Disclosure Letter, no Comet U.S. Benefit Plan provides medical, surgical, hospitalization,
death or similar benefits (whether or not insured) for employees or former employees of Comet or any Subsidiary of Comet for periods extending beyond their
retirement date or other termination of service other than (i) coverage mandated by applicable Law, (ii) death benefits under any “pension plan” or
(iii) benefits the full cost of which is borne by the current or former employee (or his beneficiary). Except as would not have, individually or in the aggregate,
a Comet Material Adverse Effect, each Comet U.S. Benefit Plan which provides post-employment medical, surgical, hospitalization, death or similar benefits
as of the date hereof may be unilaterally amended or terminated by Comet without material liability, except as to claims incurred prior to amendment or
termination.
(d) Except as provided in Section 5.12(d) of the Comet Disclosure Letter, the execution and delivery of this Agreement, and the consummation
of the Combination and the other transactions contemplated hereby will not (either alone or upon the occurrence of any additional or subsequent events) (i)
result in any payment becoming due to any employee, former employee or group of employees or former employees, of Comet or any of its Subsidiaries,
(ii) increase any benefits otherwise payable under any Comet Benefit Plans, (iii) result in the acceleration of the time of payment or vesting of any such
benefits or (iv) result in the incurrence or acceleration of any other obligation related to the Comet Benefit Plans or to any employee, former employee or
group of employees or former employees, including the payment of any “excess parachute payments” within the meaning of Section 280G of the Code.
(e) With respect to each Comet Benefit Plan that is not a Comet U.S. Benefit Plan (each a “Comet Foreign Benefit Plan” and collectively, the
“Comet Foreign Benefit Plans”), except as would not have, individually or in the aggregate, a Comet Material Adverse Effect, (i) each such Comet Foreign
Benefit Plan is in material compliance with all applicable Laws and has been operated in accordance with its terms, (ii) all contributions required to have
been made under such Comet Foreign Benefit Plans have been timely made and all liabilities thereunder have been properly accrued on the most recent
financial statements of Comet and its Subsidiaries and (iii) each Comet Foreign Benefit Plan that is intended to or required by Law to be funded and/or bookreserved is fully funded and/or book reserved, as appropriate, based upon reasonable actuarial assumptions. Comet has made available to Moon a true and
correct copy of each material Comet Foreign Benefit Plan in effect on the date hereof.
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Section 5.13 Labor Matters.
(a) Section 5.13(a) of the Comet Disclosure Letter sets forth a list of each collective bargaining agreement or similar contract, agreement or
understanding with a labor union or similar labor organization (each a “Labor Agreement”) to which Comet or any of its Subsidiaries is a party to, or is
bound by, that covers employees of Comet and its Subsidiaries in the United States. No later than the thirtieth (30th) day following the date hereof, Comet
shall provide Moon with a list of each Labor Agreement to which Comet or any of its Subsidiaries is a party to, or is bound by, that covers employees of
Comet and its Subsidiaries primarily located outside of the United States. To the knowledge of Comet, there are no organizational efforts with respect to the
formation of a collective bargaining unit presently being made or threatened in the United States.
(b) Except for such matters as do not and would not reasonably be expected to have a Comet Material Adverse Effect, (i) Comet and its
Subsidiaries have complied with all applicable Laws respecting the employment of labor; (ii) neither Comet nor any Subsidiary of Comet has received any
written complaint of any unfair labor practice or other unlawful employment practice or any written notice of any violation of any applicable Law with
respect to the employment of individuals by, or the employment practices of, Comet or any Subsidiary of Comet or the work conditions or the terms and
conditions of employment and wages and hours of their respective businesses; (iii) there are no unfair labor practice charges or other employee related
complaints against Comet or any Subsidiary of Comet pending or, to the knowledge of Comet, threatened, before any Governmental Entity by or concerning
the employees working in their respective businesses; and (iv) there are no labor strikes, slowdowns, stoppages, walkouts, lockouts or other labor-related
disputes pending or, to the knowledge of Comet, threatened against or affecting Comet or any of its Subsidiaries; and (v) there are no pending or, to the
knowledge of Comet, threatened employment-related lawsuits or administrative charges or arbitration proceedings against or involving Comet or any of its
Subsidiaries brought or filed with any Governmental Entity.
Section 5.14 Properties.
(a) Section 5.14(a) of the Comet Disclosure Letter sets forth an accurate and complete list of (i) all property owned in fee by Comet or any of its
Subsidiaries (the “Comet Owned Real Properties”) and (ii) all property leased, subleased, licensed or held or used under any similar occupancy or use
agreement by Comet or any of its Subsidiaries (the “Comet Leased Real Properties”), together with the lease or other agreements creating such Comet
Leased Real Properties (the “Comet Leases”). The Comet Owned Real Properties and the Comet Leased Real Properties (collectively, the “Comet Real
Property”) constitute all of the real property interests owned or leased by Comet and its Subsidiaries.
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(b) Except as do not and would not, individually or in the aggregate, reasonably be expected to have a Comet Material Adverse Effect, (i) each of
Comet and its Subsidiaries has good and marketable title to the Comet Owned Real Properties and a good, valid and subsisting leasehold or, as applicable,
other contractual interest in the Comet Leased Real Properties, and there are no outstanding options or rights of first refusal to purchase any of the Comet
Real Property or any interest therein; (ii) all such Comet Real Property is free and clear of all Liens (other than Permitted Liens); and (iii) with respect to the
Comet Leased Real Properties, each of Comet and its Subsidiaries has complied with the terms of all the Comet Leases to which it is a party and under which
it is in occupancy, there is no uncured default by Comet or its applicable Subsidiary, and no circumstance has occurred that, with the passage of time or the
giving of notice or both would constitute a default by Comet or its applicable Subsidiary, under the Comet Leases, no party to any Comet Lease other than
Comet or its Subsidiaries is in material default of its obligations thereunder, and all such Comet Leases are in full force and effect.
(c) Except as do not and would not, individually or in the aggregate, reasonably be expected to have a Comet Material Adverse Effect, Comet
and its Subsidiaries have good and valid title to, or a valid and subsisting leasehold interest or other comparable contractual right in or relating to, all of the
material personal properties and assets, tangible and intangible, that they purport to own or lease that are necessary for the conduct of their business as
currently conducted, free and clear of all Liens except Permitted Liens. All personal properties and assets, tangible and intangible, and other assets owned by
or leased to or by Comet and its Subsidiaries are sufficient for the uses to which they are being put, have been maintained and replaced from time to time
substantially in accordance with prudent industry practice, except as is not and would not, individually or in the aggregate, reasonably be expected to have a
Comet Material Adverse Effect.
Section 5.15 Environmental Matters. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a
Comet Material Adverse Effect:
(a) Comet and each of its Subsidiaries is, and has been in compliance with all Orders applicable to it and any applicable Law (including common
law) related to (i) any exposure to or the release of pollutants, contaminants, hazardous, toxic or radioactive substances or wastes (including petroleum,
asbestos and silica) (“Hazardous Materials”), or (ii) human health, worker safety, process safety, mine safety, exploration, production and mining activities
(including reclamation obligations), natural resources, or the protection or preservation of the environment (“Environmental Laws”).
(b) Comet and each Subsidiary of Comet hold all Permits required under Environmental Laws for the conduct of their respective businesses (the
“Comet Environmental Permits”). All Comet Environmental Permits are in full force and effect and there exists no default thereunder or breach thereof, and
Comet has no notice or knowledge that such Comet Environmental Permits will not be renewed in the ordinary course. No Governmental Entity has given, or
to the knowledge of Comet, threatened to give, any action to terminate, cancel or reform any Comet Environmental Permit.
(c) No Proceedings, governmental investigations or employee or third party claims are pending or, to the knowledge of Comet, threatened
against Comet or its Subsidiaries that allege the violation of or seek to impose liability pursuant to any Environmental Law.
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(d) Neither Comet nor any of its Subsidiaries has received any notice of noncompliance with, violation of, or liability or potential liability under
any Environmental Law that remains unresolved. Neither Comet nor any of its Subsidiaries is subject to any outstanding consent decree or Order under any
Environmental Law or relating to the cleanup of or other obligation with respect to any Hazardous Materials.
(e) There are no Hazardous Materials at, in, under or migrating to or from properties owned or leased by Comet or each Subsidiary that require
response, removal or remediation under Environmental Laws.
(f) Neither Comet nor any of its Subsidiaries is subject to any liability under Environmental Laws for a Release of any Hazardous Materials on,
under, from or to the property of any third Person. As used in this Section 5.15 and in Section 6.15: (i) the term “Release” means any release, spill, effluent,
emission, emptying, leaking, pumping, pouring, injection, deposit, dumping, disposal, discharge, dispersal, leaching, escaping or migration into or through
the Environment and (ii) the term “Environment” means (A) land, including surface land and sub-surface strata; (B) water, including coastal and inland
water, surface waters and ground waters; and (C) indoor and ambient air.
(g) Neither Comet nor its Subsidiaries has been named as a defendant in any litigation, or has received written notice of noncompliance,
violation, liability or potential liability from any Governmental Entity, based on exposure to Hazardous Materials, in each case that remains unresolved.
(h) Neither Comet nor any of its Subsidiaries has Released any Hazardous Materials into the environment in violation of Environmental Laws.
Section 5.16 Intellectual Property; Information Technology.
(a) Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect, Comet
and its Subsidiaries own or possess adequate licenses or other valid rights to use all patents, patent applications, patent rights, know-how, trade secrets,
trademarks, trademark rights, trade names, trade dress, trade name rights, service marks, service mark rights, copyrights, software, domain names, computer
programs, technical know-how and other proprietary intellectual property rights (collectively, “Intellectual Property Rights”) necessary for the conduct of
their respective businesses as currently being conducted. There are no assertions or claims challenging the validity of any Intellectual Property Rights of
Comet or any of its Subsidiaries that are reasonably expected to have, individually or in the aggregate, a Comet Material Adverse Effect. The conduct of
Comet’s and its Subsidiaries’ respective businesses as currently conducted does not conflict with, violate, or infringe any Intellectual Property Rights of a
third party, except for any such claims that, individually or in the aggregate, do not and would not reasonably be expected to have a Comet Material Adverse
Effect. No claims are pending or, to the knowledge of Comet, threatened that Comet or any of its Subsidiaries are infringing or otherwise adversely affecting
the rights of any Person with regard to any Intellectual Property Rights, except for any such claims that, individually or in the aggregate, do not and would
not reasonably be expected to have a Comet Material Adverse Effect. To the knowledge of Comet,
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no Person is infringing, misappropriating or otherwise violating any of the Intellectual Property Rights owned by or licensed by or to Comet or any of its
Subsidiaries except as do not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect. No
Proceeding is pending or has been threatened by Comet or any of its Subsidiaries against any Person with regard to the ownership, use, infringement,
misappropriation, violation, validity or enforceability of any Intellectual Property Rights, except as do not and would not reasonably be expected to have,
individually or in the aggregate, a Comet Material Adverse Effect.
(b) Since January 1, 2015, there has been no failure, material substandard performance, breach of or unauthorized access to any IT Systems of
Comet or any of its Subsidiaries that has caused any material disruption to the business of Comet or any of its Subsidiaries or, to the knowledge of Comet,
resulted in any unauthorized disclosure of or access to any data owned, collected or controlled by Comet or any of its Subsidiaries, in each case except as do
not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect. Comet and its Subsidiaries have taken
commercially reasonable measures to protect the integrity and security of their respective information technology systems and the data stored thereon from
unauthorized use, access or modification by third Persons. For purposes of this Agreement, “IT Systems” means (a) all computing and/or communications
systems and equipment, including any internet, intranet, extranet, e-mail or voice mail systems; (b) all computer software, the tangible media on which it is
recorded (in any form) and all supporting documentation, data and databases; and (c) all peripheral equipment related to the foregoing, including printers,
scanners, switches, routers, network equipment and removable media.
Section 5.17 Insurance. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material
Adverse Effect, Comet and its Subsidiaries maintain insurance policies, including with respect to fire, liability, workers’ compensation, and title insurance,
containing coverages in such amounts and against such losses as are customary in the industries in which Comet and its Subsidiaries operate on the date of
this Agreement. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect, (i) all
such policies (or substitute policies with substantially similar terms and underwritten by insurance carriers with substantially similar or higher ratings) are in
full force and effect, and (ii) all premiums with respect thereto covering all periods up to and including the Closing Date have been (or, if not yet due as of the
date of this Agreement, will prior to the Closing Date be) paid.
Section 5.18 No Brokers. None of the Comet Parties have entered into any contract, arrangement or understanding with any Person or firm which
may result in the obligation of the Comet Parties, the Moon Parties or their respective Affiliates to pay any finder’s fees, brokerage or other like payments in
connection with the negotiations leading to this Agreement or the consummation of the Combination and the other transactions contemplated by this
Agreement, except as disclosed on Schedule 5.18.
Section 5.19 Opinion of Comet’s Financial Advisor. The Comet Boards have received the opinion of Comet’s financial advisor, Centerview
Partners LLC, dated the date of this Agreement, that, as of such date and based upon and subject to the various assumptions
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made, procedures followed, matters considered and qualifications and limitations on the review undertaken in preparing such opinion as set forth therein, the
Exchange Offer Ratio provided for pursuant to this Agreement is fair, from a financial point of view, to the holders of shares of Comet Common Stock other
than Moon and its Affiliates. A written copy of such opinion will be provided to Moon solely for informational purposes on a non-reliance basis, within two
days after the later of the execution of this Agreement and the receipt thereof by the Comet Boards).
Section 5.20 Vote Required. No vote of the holders of any class of equity securities of any of the Comet Parties is required for the execution and
delivery of this Agreement or any other agreements and documents contemplated hereby to which any of the Comet Parties is a party, the performance by any
Comet Party of its obligations hereunder and thereunder, or to consummate the Combination and the transactions contemplated hereunder and thereunder,
except that consummation of the Core Transactions requires (a) assuming adoption of the Articles Amendment Resolution prior to the vote on the Merger
Resolution being taken, approval of the Merger Resolution by the affirmative vote of at least a simple majority of votes cast at the Comet Shareholders
Meeting if at least one-half of Comet’s issued share capital is represented at the Comet Shareholders Meeting and, in other cases, the affirmative vote of
two-thirds of votes cast at the Comet Shareholders Meeting; provided that if the Articles of Amendment Resolution is not adopted prior to the vote on the
Merger Resolution being taken and any Person (alone or together with a group) beneficially holds more than 15% of the Comet Common Stock, then
approval of the Merger Resolution by the affirmative vote of at least 80% of Comet’s issued and outstanding share capital shall be required, (b) approval of
the other Comet Shareholders Meeting Resolutions by the affirmative vote of at least a simple majority of votes cast at the Comet Shareholders Meeting (the
approvals referred to in clauses (a) and (b) being referred to as the “Comet Shareholder Approval”), (c) adoption of written shareholders resolutions by
Comet as the sole shareholder of Comet Newco and by Comet Newco as the sole shareholder of Comet Newco Sub, in order to procure composition of the
Comet Newco Board and the Comet Newco Sub Board in accordance with Section 3.3(a) through (c) and (d) adoption of written shareholders resolutions by
Comet as the sole shareholder of Comet Newco and by Comet Newco as the sole shareholder of Comet Newco Sub to enter into and effectuate the Merger in
accordance with the Merger Proposal.
Section 5.21 Certain Contracts.
(a) Except as set forth in Section 5.21 of the Comet Disclosure Letter, neither Comet nor any of its Subsidiaries is a party to or bound by:
(i) any lease of real or personal property providing for annual rentals of $5 million or more;
(ii) any partnership, joint venture or other similar agreement or arrangement relating to the formation, creation, operation, management or
control of any partnership or joint venture material to Comet and its Subsidiaries, taken as a whole;
(iii) any Contract (other than among direct or indirect wholly owned Subsidiaries of Comet) relating to indebtedness for borrowed money
or the deferred purchase price of property (in either case, whether incurred, assumed, guaranteed or secured by any asset) in excess of
$10 million;
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(iv) any executory Contract relating to the disposition or acquisition of material assets not in the ordinary course of business;
(v) any Contract that would be required to be filed as an exhibit to any Comet Report as of the date of this Agreement pursuant to Item
601(b)(10) of Regulation S-K promulgated under the Securities Act and the Exchange Act;
(vi) any agreement or covenant restricting in any material respect the research, development, distribution, sale, supply, license or
manufacturing of material products or services, or any agreement or covenant requiring Comet or any of its Subsidiaries to grant an exclusive
right to a third party for the research, development, distribution, sale, supply, license or manufacturing of any material product or service;
(vii) any noncompetition Contract or other Contract that (A) purports to limit in any material respect either the type of business in which
Comet or its Subsidiaries may engage or the manner in which any of them may so engage in any business or (B) would reasonably be expected to
so limit Moon and its Subsidiaries (other than Comet and its Subsidiaries pursuant to Contracts entered into in the ordinary course of business)
after the Effective Time;
(viii) any Contract with an affiliate or other Person that would be required to be disclosed under Item 404(a) of Regulation S-K
promulgated under the Exchange Act;
(ix) any Contract that prohibits the payment of dividends or distributions in respect of capital stock of Comet, prohibits the pledging of
the capital stock of Comet or any of its Subsidiaries or prohibits the issuance of guarantees by Comet or any of its Subsidiaries;
(x) any agreement or covenant containing a right of first refusal, right of first negotiation or right of first offer in favor of a party other than
Comet or any of its Subsidiaries;
(xi) any Contract with (including any related security clearance obtained from) the U.S. Government or any department or other
subdivision thereof that depends upon funding under the U.S. Federal Acquisition Regulation (a “U.S. Government Contract”) or any
subcontract under a U.S. Government Contract that remains executory in whole or in part (with appropriate identification of any such Contracts
that are prime contracts with the U.S. government or any department or subdivision thereof, and any related security clearances, indicated in
Section 5.21 of the Comet Disclosure Letter); and
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(xii) any Contract that contains a put, call or similar right pursuant to which Comet or any of its Subsidiaries could be required to purchase
or sell, as applicable, any equity interests of any Person that have a fair market value or purchase price of more than $5 million or any other assets
that have a fair market value or purchase price of more than $25 million (the Contracts described in clauses (i)–(xii), together with all exhibits
and schedules to such Contracts, being the “Comet Material Contracts”).
(b) As of the date hereof, Comet has delivered, or made available, to Moon a true and complete copy of each Comet Material Contract (subject to
applicable confidentiality restrictions). Except as does not and would not reasonably be expected to have a Comet Material Adverse Effect, each such Comet
Material Contract is a valid and binding agreement of Comet or one of its Subsidiaries, as the case may be, and is in full force and effect, and neither Comet
nor any of its Subsidiaries nor, to the knowledge of Comet, any other party thereto is in default or breach under the terms of any such Comet Material
Contract.
Section 5.22 Export Controls and Trade Sanctions. Except for such matters as would not, individually or in the aggregate, reasonably be
expected to result in a Comet Material Adverse Effect:
(a) Since January 1, 2015, Comet and its Subsidiaries and any director, officer, employee, agent or other person acting on behalf of Comet or any
of its Subsidiaries, have complied with all statutory and regulatory requirements relating to export controls and trade sanctions under applicable Laws,
including the Export Administration Regulations (15 C.F.R. Parts 730 et seq.), the International Traffic in Arms Regulations (22 C.F.R. Parts 120-130),
Section 999 of the Code, the Trading with the Enemy Act of 1917 (50 U.S.C. §§ 1-44), the International Emergency Economic Powers Act (50 U.S.C.
§§1701–1706), the Foreign Narcotics Kingpin Designation Act (21 U.S.C. 1901-1908, 8 U.S.C. 1182), and the regulations, rules, and executive orders
administered by the U.S. Department of the Treasury, Office of Foreign Assets Control (“OFAC”), and any similar rules or regulations of the European Union
or other jurisdiction. To the knowledge of Comet, none of the Comet Parties, nor any director, officer, employee, agent or other person acting on behalf of any
of the Comet Parties, have, directly or indirectly, engaged in any transaction or dealing in property or interests in property of, received from or made any
contribution of funds, goods, or services to or for the benefit of, provided any payments or material assistance to, or otherwise engaged in or facilitated any
transactions with a Prohibited Person. For the purposes of this Agreement, “Prohibited Person” means (i) any individual or entity that has been determined
by competent authority to be the subject of a prohibition on such conduct in any law, regulation, rule, or executive order administered by OFAC; (ii) the
government, including any political subdivision, agency or instrumentality thereof, of any country against which the United States maintains comprehensive
economic sanctions or embargoes; (iii) any individual or entity that acts on behalf of or is owned or controlled by the government of a country against which
the United States maintains comprehensive economic sanctions or embargoes; (iv) any individual or entity that has been identified on the Annex to
Executive Order 13224 or the OFAC Specially Designated Nationals and Blocked Persons List (Appendix A to 31 C.F.R. Ch. V), as amended from time to
time; or (v) any individual or entity that has been designated on any similar list or order published by the U.S. Government.
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(b) Comet and its Subsidiaries and other Affiliates have developed and implemented an export control and trade sanctions compliance program
which includes corporate policies and procedures designed to promote compliance with applicable Laws relating to export control and trade sanctions,
including obtaining licenses or other authorizations as required for access by foreign nationals in the U.S. to controlled technology.
(c) No civil or criminal penalties have been imposed on any of the Comet Parties or any of their Subsidiaries or any director, officer, employee,
agent or other person acting on behalf of Comet or any of its Subsidiaries with respect to violations of applicable Laws relating to export control or trade
sanctions, nor have any voluntary disclosures relating to export control and trade sanctions issues been submitted to the U.S. Government or any other
Governmental Entity.
(d) Neither the U.S. Government nor any other Governmental Entity has notified any of the Comet Parties or any of their Subsidiaries or any
director, officer, employee, agent or other person acting on behalf of Comet or any of its Subsidiaries in writing since January 1, 2015 of any actual or alleged
violation or breach of any applicable Laws relating to export controls or trade sanctions.
(e) To Comet’s knowledge, none of the Comet Parties nor their Subsidiaries or other Affiliates is undergoing, or since January 1, 2015, has
undergone any internal or external audit, review, inspection, investigation, survey or examination of records relating to the export activities of any Comet
Party or any of their Subsidiaries or other Affiliates that would, individually or in the aggregate, reasonably be expected to affect adversely its future export
activity.
Section 5.23 Foreign Corrupt Practices Act. Except for such matters as would not, individually or in the aggregate, reasonably be expected to
result in a Comet Material Adverse Effect:
(a) Comet and its Subsidiaries, directors, officers, employees, agents and other persons acting on behalf of Comet or any of its Subsidiaries have
complied with the U.S. Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. §§ 78a et seq. (1997 and 2000)) (the “Foreign Corrupt Practices Act”),
and any other analogous anticorruption or antibribery laws. Except for “facilitating payments” (as such term is defined in the Foreign Corrupt Practices Act
and other applicable Laws), none of the Comet Parties nor any of their Subsidiaries or other Affiliates, nor any of the directors, officers, employees, agents or
other representatives of any of the foregoing acting on their behalf, have directly or indirectly (i) offered, authorized or used any funds of Comet or any of its
Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other unlawful expenses relating to political activity; (ii) offered,
authorized or made any unlawful payment to foreign or domestic governmental officials or employees or to foreign or domestic political parties or campaigns
from funds of Comet or any of its Subsidiaries; (iii) established or maintained any unlawful fund of monies or other assets of Comet or any of its Subsidiaries;
(iv) made, promised or authorized any false or fraudulent entry on the books or records of Comet or any of its Subsidiaries; or (v) offered, authorized or made
any unlawful bribe, unlawful kickback or other unlawful payment to any Person, private or public, regardless of form, whether in money, property or services,
to obtain favorable treatment in securing business to obtain special concessions for Comet or any of its Subsidiaries.
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(b) Comet and its Subsidiaries and other Affiliates have developed and implemented a Foreign Corrupt Practices Act compliance program which
includes corporate policies and procedures designed to promote compliance with the Foreign Corrupt Practices Act and any other analogous anticorruption
and antibribery laws.
(c) No civil or criminal penalties have been imposed on any of the Comet Parties or any of their Subsidiaries or any director, officer, employee,
agent or other person acting on behalf of Comet or any of its Subsidiaries with respect to violations of the Foreign Corrupt Practices Act or any other
applicable anticorruption or antibribery laws nor have any voluntary disclosures been submitted to the U.S. Government or any other Governmental Entity
with respect to violations of the Foreign Corrupt Practices Act or any other applicable anticorruption or antibribery laws.
(d) To Comet’s knowledge, none of the Comet Parties nor any of their Subsidiaries or other Affiliates have been since January 1, 2015 and are
not now under any administrative, civil or criminal investigation or indictment involving alleged violations of the Foreign Corrupt Practices Act or any other
applicable anticorruption or antibribery laws. None of the Comet Parties nor any of their Subsidiaries or other Affiliates are participating in any investigation
by a Governmental Entity relating to alleged violations by the Comet Parties or any of their Subsidiaries or other Affiliates of the Foreign Corrupt Practices
Act or any other applicable anticorruption or antibribery laws.
(e) Neither the U.S. Government nor any other Governmental Entity has notified any of the Comet Parties or any of their Subsidiaries or other
Affiliates in writing since January 1, 2014 of any actual or alleged violation or breach of the Foreign Corrupt Practices Act or any other applicable
anticorruption or antibribery law.
Section 5.24 Charter Provisions; Takeover Laws; No Rights Plan. Comet has taken all action necessary to render the restrictions on business
combinations set forth in Article 41, paragraph 2 of its articles of association or any other similar restriction in its Organizational Documents inapplicable to
this Agreement, the Combination and the other transactions contemplated by this Agreement. No “fair price,” “moratorium,” “business combination” or
“control share acquisition” statute or other similar statute or regulation is applicable to this Agreement, the Combination or the other transactions
contemplated by this Agreement. Comet has not adopted a shareholder rights plan that is currently in effect.
Section 5.25 No Other Representations and Warranties. The Comet Parties acknowledge and agree that, except for the representations and
warranties expressly set forth in Article 6, (a) the Moon Parties do not make, and have not made, any representations or warranties relating to themselves, their
Subsidiaries or their businesses or otherwise in connection with the Combination and the Comet Parties are not relying on any representation or warranty of
any of the Moon Parties except for those expressly set forth in this Agreement, (b) no person has been authorized by the Moon Parties to make any
representation or warranty relating to themselves or their business or otherwise in connection with the Combination, and, if
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made, such representation or warranty must not be relied upon by the Comet Parties as having been authorized by such Moon Party, and (c) any estimates,
projections, predictions, data, financial information, memoranda, presentations or any other materials or information provided or addressed to the Comet
Parties or any of their Representatives are not and shall not be deemed to be or include representations or warranties unless any such materials or information
is the subject of any express representation or warranty set forth in Article 6.

Article 6
REPRESENTATIONS AND WARRANTIES
OF THE MOON PARTIES
Except (i) as set forth in the disclosure letter delivered to Comet by Moon at or prior to the execution hereof (the “Moon Disclosure Letter”) and
making reference to the particular subsection of this Agreement to which exception is being taken, subject to Section 10.13, or (ii) as disclosed in the Moon
Reports filed with the SEC after December 31, 2016 and prior to the date of this Agreement (excluding any disclosures in such Moon Reports in any risk
factors section or in any section related to forward-looking statements), the Moon Parties, jointly and severally, represent and warrant to and, solely with
respect to the second sentence of Section 6.13(a) and Section 6.27, agree with, the Comet Parties that:
Section 6.1 Organization; Good Standing and Qualification; Subsidiaries.
(a) Each of the Moon Parties is a legal entity duly organized, validly existing and, to the extent such concept exists in the relevant jurisdiction,
in good standing under the laws of its respective jurisdiction of organization. Except as would not reasonably be expected to have, individually or in the
aggregate, a Moon Material Adverse Effect, (i) each of the Moon Parties’ Subsidiaries is a legal entity duly organized, validly existing and in good standing
under the laws of its respective jurisdiction of organization and (ii) each of the Moon Parties and its Subsidiaries has all requisite corporate or similar power
and authority to own, operate and lease its properties and assets and to carry on its business as now conducted. Each of the Moon Parties and its Subsidiaries
is, to the extent such concepts or similar concepts exist in the relevant jurisdiction, duly qualified to do business and in good standing under the laws of any
jurisdiction in which the character of the properties owned or leased by it therein or in which the transaction of its business makes such qualification
necessary, except where the failure to be so qualified or in good standing does not and would not reasonably be expected to have, individually or in the
aggregate, a Moon Material Adverse Effect or to prevent, materially delay or materially impair the ability of Moon to perform its obligations under this
Agreement or to consummate the Combination.
(b) Section 6.1(b) of the Moon Disclosure Letter lists each of Moon’s Subsidiaries and sets forth as to each (i) the type of entity, (ii) its
jurisdiction of organization and (iii) its stockholders or other equity holders. Moon has made available to Comet prior to the date of this Agreement true and
correct copies of the Organizational Documents of each of the Moon Parties and each of Moon’s material Subsidiaries, each as amended to date, and each as
so made available is in full force and effect.
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Section 6.2 Authorization, Validity and Enforceability.
(a) Each of the Moon Parties has all requisite corporate or similar power and authority to execute and deliver this Agreement and all other
agreements and documents contemplated hereby to which it is a party and to consummate the Combination and the other transactions contemplated hereby
and thereby, subject in the case of the consummation of the Moon Stock Issuance to the Moon Stockholder Approval. The execution and delivery of this
Agreement and the consummation by each of the Moon Parties of the transactions contemplated hereby have been duly authorized by all requisite corporate
action on behalf of each of the Moon Parties, other than the Moon Stockholder Approval. This Agreement has been duly executed and delivered by each of
the Moon Parties and constitutes the valid and legally binding obligation of each of the Moon Parties, enforceable against each of the Moon Parties, as
applicable, in accordance with its terms.
(b) The Moon Board, at a meeting duly called and held on or prior to the date of this Agreement, has (i) determined that it is in the best interests
of Moon and the stockholders of Moon to enter into this Agreement, (ii) adopted and approved this Agreement and Moon’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby, including the Moon Stock Issuance and Moon Articles
Amendment, (iii) authorized officers of Moon, in Moon’s capacity as the sole stockholder, shareholder or member, as applicable, of each of Moon Bidco and
U.S. Acquiror 1, to approve the Combination, and (iv) resolved to make the Moon Recommendation, subject to Section 7.6(c) and Section 7.6(f).
(c) The Moon Bidco Board, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the best interests of
Moon Bidco and its business, taking into account the interests of its sole shareholder and other stakeholders, to enter into this Agreement, and (ii) approved
this Agreement and Moon Bidco’s execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, in
each case upon the terms and subject to the conditions stated herein. Moon, as the sole shareholder of Moon Bidco, has approved this Agreement and the
consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated herein, by written consent.
(d) The sole member of U.S. Acquiror 1, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the best
interests of U.S. Acquiror 1 to enter into this Agreement and (ii) approved this Agreement and U.S. Acquiror 1’s execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein. Moon, as
the sole member of U.S. Acquiror 1, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject
to the conditions stated herein, by written consent.
(e) The sole member of U.S. Acquiror 2, acting by unanimous written consent in lieu of holding a meeting, (i) determined that it is in the best
interests of U.S. Acquiror 2 to enter into this Agreement and (ii) approved this Agreement and U.S. Acquiror 2’s execution, delivery and performance of this
Agreement and the consummation of
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the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein. U.S. Acquiror 1, as the sole member of U.S.
Acquiror 2, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated
herein, by written consent.
Section 6.3 Capitalization.
(a) The authorized capital stock of Moon consists of 400,000,000 shares of Moon Common Stock and 25,000,000 shares of preferred stock, par
value $1.00 per share (“Moon Preferred Stock”). As of December 15, 2017, there were (i) 284,026,820 outstanding shares of Moon Common Stock and
8,499,021 shares of Moon Common Stock held in the treasury of Moon, (ii) 5,533,629 shares of Moon Common Stock reserved for issuance under employee
benefits or stock and incentive plans of Moon, (iii) no shares of Moon Preferred Stock issued or outstanding, (iv) 5,073,877 shares of Moon Common Stock
reserved for issuance under outstanding restricted stock unit awards (“Moon Restricted Stock Unit Awards”) granted under Moon’s equity incentive plans
(collectively, the “Moon Stock Plan”), (v) 3,592,994 shares of Moon Common Stock reserved for issuance under performance-based restricted stock unit
awards, including performance units and performance shares, granted under any Moon Stock Plan (“Moon Performance Unit Awards”), (vi) 1,635,622
shares of Moon Common Stock reserved for issuance under all options to acquire shares of Moon Common Stock (“Moon Options”) and (vii) no other shares
of capital stock or other voting securities of Moon were issued, reserved for issuance or outstanding. From such date through the date of this Agreement,
Moon has not issued any shares of capital stock or voting securities of, or other equity interests in, Moon, or any securities convertible into, or exchangeable
or exercisable for, shares of capital stock or voting securities of, or other equity interests in, Moon, other than Moon Common Stock issued pursuant to the
exercise of Moon Options or settlement of Moon Restricted Stock Unit Awards or Moon Performance Unit Awards outstanding on such date. The shares of
Moon Common Stock to be issued in connection with the Combination, when issued in accordance with this Agreement, will be duly authorized and validly
issued and will be fully paid and nonassessable. There are (1) no outstanding options, warrants or other rights to acquire from Moon any capital stock, voting
securities or other ownership interests in, or any securities convertible into or exchangeable for, capital stock, voting securities or ownership interests in,
Moon and (2) no outstanding preemptive or similar rights, subscription or other rights, convertible securities, agreements, arrangements or commitments of
any character, relating to the capital stock of Moon, obligating Moon to issue, transfer or sell any capital stock, voting securities or other ownership interests
in, or any securities convertible into or exchangeable for capital stock, voting securities or other ownership interests in, Moon or obligating Moon to grant,
extend or enter into any such option, warrant, subscription or other right, convertible security, agreement, arrangement or commitment. Except as required by
the terms of any Moon Options, Moon Restricted Stock Unit Awards or Moon Performance Unit Awards outstanding as of the date of this Agreement or
issued as permitted by Section 7.2, there are no outstanding obligations of Moon or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
shares of Moon Common Stock or other Moon securities. All of the issued and outstanding shares of Moon Common Stock have been duly authorized and
validly issued and are fully paid and nonassessable.
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(b) All of the outstanding capital stock of, or other ownership interests in, each Subsidiary of Moon have been validly issued and are fully paid
and nonassessable and are owned by Moon, directly or indirectly, free and clear of all Liens (including any restriction on the right to vote, sell or otherwise
dispose of such capital stock or other ownership interests) other than Permitted Liens.
(c) Except for the Moon Options, Moon Restricted Stock Unit Awards and Moon Performance Unit Awards, there are outstanding (i) no securities
of Moon or any of its Subsidiaries convertible into or exchangeable for shares of capital stock or other voting securities or ownership interests in any
Subsidiary of Moon, (ii) no options, warrants or other rights to which Moon or any of its Subsidiaries is a party or is otherwise bound to acquire from Moon or
any of its Subsidiaries any capital stock, voting securities or other ownership interests in, or any securities convertible into or exchangeable for any capital
stock, voting securities or ownership interests in, any Subsidiary of Moon and (iii) except as provided by applicable Law, no preemptive or similar rights,
subscription or other rights, convertible securities, agreements, arrangements or commitments of any character, relating to the capital stock of any Subsidiary
of Moon, obligating Moon or any of its Subsidiaries to issue, transfer or sell, any capital stock, voting securities or other ownership interests in, or any
securities convertible into or exchangeable for any capital stock, voting securities or ownership interests in, any Subsidiary of Moon or obligating Moon or
any Subsidiary of Moon to grant, extend or enter into any such option, warrant, subscription or other right, convertible security, agreement, arrangement or
commitment.
(d) Except for the capital stock or other voting securities or ownership interests in any Subsidiary of Moon, neither Moon nor any of its
Subsidiaries owns, directly or indirectly, any capital stock or other voting securities or ownership interests in, or any securities convertible into or
exchangeable for any capital stock, voting securities or ownership interests in, any Person (including Comet Common Stock).
(e) No Subsidiary of Moon owns any shares of Moon capital stock.
Section 6.4 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, do not and would not reasonably be
expected to have a Moon Material Adverse Effect:
(a) Neither Moon nor any of its Subsidiaries is in violation of any applicable Laws, and no claim is pending or, to the knowledge of Moon,
threatened with respect to any such matters.
(b) Moon and each Subsidiary of Moon hold all Permits necessary for the conduct of their respective businesses (the “Moon Permits”). All
Moon Permits are in full force and effect and there exists no default thereunder or breach thereof, and Moon has no notice or knowledge that such Moon
Permits will not be renewed in the ordinary course after the Effective Time. No Governmental Entity has given, or to the knowledge of Moon, threatened to
give, any action to terminate, cancel or reform any Moon Permit.
48

(c) Moon and each Subsidiary of Moon possess all Permits required for the present ownership and operation of all its and its Subsidiaries’ assets.
There exists no default or breach with respect to, and no Person or Governmental Entity has taken or, to the knowledge of Moon, threatened to take, any
action to terminate, cancel or reform any such Permits.
This Section 6.4 does not relate to Tax matters, employee benefits matters, labor matters, environmental matters, intellectual property matters, export control
or trade matters or the Foreign Corrupt Practices Act, which are the subjects of Section 6.11, 6.12, 6.13, 6.15, 6.16, 6.22 and 6.23, respectively.
Section 6.5 No Conflict.
(a) Neither the execution, delivery and performance by the Moon Parties of this Agreement nor the consummation by any of the Moon Parties of
the Combination and the other transactions contemplated by this Agreement in accordance with the terms hereof will, (i) subject to the receipt of the Moon
Stockholder Approval, conflict with, contravene or result in a violation of any provision of the Organizational Documents of any of the Moon Parties,
(ii) violate, contravene or conflict with, or result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse of time or
both, would constitute a default) under, or result in the suspension, termination or cancellation, or in a right of suspension, termination or cancellation of, or
give rise to a right of purchase or a right of additional payment under, or accelerate the performance required by, or result in the creation of any Lien upon
any of the properties or assets of Moon or any of its Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or
otherwise result in a detriment to Moon or any of its Subsidiaries under, any of the terms, conditions or provisions of, any loan or credit agreement, note,
bond, mortgage, indenture, deed of trust, license, concession, franchise, permit, lease, contract, agreement, joint venture or other instrument or obligation to
which Moon or any of its Subsidiaries is a party, or (iii) subject to the filings, approvals and other matters referred to in Section 6.5(b), contravene or conflict
with or constitute a violation of any provision of any applicable Law, except, in the case of matters described in clause (ii) or (iii), as do not and would not
reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect or to prevent, materially delay or materially impair the
ability of Moon to perform its obligations under this Agreement or to consummate the Combination.
(b) Other than those required under or in relation to (i) rules and regulations of the NYSE, (ii) the HSR Act and such applicable competition,
antitrust or premerger notification Laws of any 8.1(a) Jurisdiction or 8.1(f) Jurisdiction, (iii) the Securities Act, (iv) the Exchange Act, (v) state securities or
“Blue Sky” laws and (vi) other Governmental Entities having jurisdiction over the Combination set forth in Section 6.5 of the Moon Disclosure Letter,
neither the execution, delivery or performance by the Moon Parties of this Agreement, nor the consummation by any of the Moon Parties of the Combination
and the other transactions contemplated by this Agreement in accordance with the terms hereof will require any consent, approval, qualification or
authorization of, or filing or registration with, any Governmental Entity, except for any consent, approval, qualification or authorization the failure of which
to obtain and for any filing or registration the failure of which to make would not reasonably be expected to have a Moon Material Adverse Effect.
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(c) This Agreement, the Combination and the transactions contemplated hereby do not, and will not, upon consummation of such transactions in
accordance with their terms, result in any “change of control” or similar event or circumstance under the terms of any Moon Material Contract or any material
Moon Permit.
Section 6.6 SEC Documents; Financial Statements.
(a) Moon has filed or furnished all registration statements, prospectuses, reports, schedules, forms, statements and other documents (including
exhibits and any amendments thereto) required to be so filed or furnished by it with the SEC since January 1, 2015 (collectively, the “Moon Reports”). Moon
has made available to Comet copies of all material comment letters from the SEC and Moon’s responses thereto since January 1, 2015 through the date of this
Agreement that are not otherwise publicly available. As of the date of this Agreement, there are no outstanding or unresolved comments received from the
SEC staff with respect to the Moon Reports. As of the date of this Agreement, no Subsidiary of Moon is required to file any registration statement, prospectus,
report, schedule, form, statement or any other document with the SEC. No Subsidiary of Moon is, or since January 1, 2016 has been, subject to any
requirement to file periodic reports under the Exchange Act. As of their respective dates (or, if amended, as of the date of such amendment), the Moon Reports
complied in all material respects with the applicable requirements of the Exchange Act, the Securities Act and complied in all material respects with the
applicable accounting standards. As of their respective dates (or, if amended, as of the date of such amendment), the Moon Reports did not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.
(b) Each of the consolidated balance sheets included in or incorporated by reference into the Moon Reports (including the related notes and
schedules) fairly presents, in all material respects, the consolidated financial position of Moon and its Subsidiaries as of its date, and each of the consolidated
statements of operations, cash flows and changes in stockholders’ equity included in or incorporated by reference into the Moon Reports (including any
related notes and schedules) fairly presents, in all material respects, the results of operations, cash flows or changes in stockholders’ equity, as the case may
be, of Moon and its Subsidiaries for the periods set forth therein, in each case in accordance with GAAP consistently applied during the periods involved,
except as may be noted therein (subject, in the case of unaudited statements, to (i) such exceptions as may be permitted by Form 10-Q of the SEC, (ii) normal
year-end audit adjustments which have not been and are not expected to be material and (iii) any other adjustments stated therein or in the notes thereto).
(c) There are no liabilities or obligations of Moon or any of its Subsidiaries of any nature (whether accrued, absolute, contingent or otherwise and
whether or not required to be disclosed) that would be required to be reflected on, or reserved against in, a balance sheet of Moon or in the notes thereto
prepared in accordance with GAAP, other than liabilities or obligations to the extent (i) reflected or reserved against on the consolidated balance sheet of
Moon or readily apparent in the notes thereto, in each case included in Moon’s annual report on Form 10-K for the year ended December 31, 2016 or Moon’s
quarterly report on Form 10-Q for the period ended September 30, 2017, (ii) liabilities or obligations incurred in the ordinary
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course of business since September 30, 2017, (iii) obligations or liabilities arising in connection with the transactions contemplated by this Agreement or
(iv) liabilities or obligations which do not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect.
(d) Neither Moon nor any of Moon’s Subsidiaries is a party to, or has any commitment to become a party to, any off-balance sheet joint venture,
off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K promulgated by the SEC).
(e) Since September 30, 2017, through the date of this Agreement, neither Moon nor any of its Subsidiaries has incurred any indebtedness for
borrowed money except in the ordinary course of business consistent with past practice, excluding intercompany indebtedness among Moon and its wholly
owned Subsidiaries.
Section 6.7 Controls and Procedures.
(a) Except as would not reasonably be expected to have a Moon Material Adverse Effect, Moon is in compliance with (i) the applicable
provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and regulations of the NYSE.
(b) Each of the principal executive officer and the principal financial officer of Moon (or each former principal executive officer and former
principal financial officer of Moon, as applicable) has made all certifications required under Sections 302 and 906 of the Sarbanes-Oxley Act and the related
rules and regulations promulgated thereunder and under the Exchange Act with respect to the Moon Reports. For purposes of the preceding sentence,
“principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the Sarbanes-Oxley Act.
(c) Moon has (i) designed and maintained disclosure controls and procedures (as defined in Rule 13a-15(e) promulgated under the Exchange
Act) as required by Rule 13a-15 promulgated under the Exchange Act, and (ii) disclosed, based on its most recent evaluation and knowledge, to its auditors
and the audit committee of the Moon Board (A) any significant deficiencies or material weaknesses in the design or operation of internal control over
financial reporting which could adversely affect its ability to record, process, summarize and report financial data and (B) any fraud, whether or not material,
that involves management or other employees who have a significant role in its internal control over financial reporting.
(d) Moon’s management, with the participation of Moon’s principal executive and financial officers, has completed an assessment of the
effectiveness of Moon’s internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year
ended December 31, 2016, and such assessment concluded that such internal control was effective based on the framework in Internal Control—Integrated
Framework (2013 Framework) issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria).
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Section 6.8 Information Supplied.
(a) None of the information supplied or to be supplied by the Moon Parties for inclusion or incorporation by reference in (i) the Form S-4 will, at
the time the Form S-4 (and any amendment or supplement thereto) is declared effective under the Securities Act, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, (ii) the Proxy
Statement/Prospectus will, on the date it is first mailed to Moon stockholders or Comet shareholders or at the time of the Moon Stockholders Meeting or the
Comet Shareholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made, not misleading, (iii) the Exchange Offer Documents will, on
the date first filed with the SEC and on the date first published, sent or given to the Comet Shareholders, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading and (iv) the Schedule 14D-9 will, on
the date first filed with the SEC and on the date first published, sent or given to the Comet Shareholders, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading. The Form S-4 (including the Proxy
Statement/Prospectus) and the Exchange Offer Documents will comply as to form in all material respects with the applicable provisions of the Exchange Act,
subject, in the case of the portions supplied by the Comet Parties, to the accuracy of the last sentence of Section 5.8(a).
(b) Notwithstanding the foregoing provisions of this Section 6.8, no representation or warranty is made by the Moon Parties with respect to
statements made or incorporated by reference in the Form S-4, the Proxy Statement/Prospectus or the Exchange Offer Documents based on information
supplied by the Comet Parties for inclusion or incorporation by reference therein.
Section 6.9 Litigation. There are no Proceedings pending or, to the knowledge of Moon, threatened against Moon or any of its Subsidiaries, or
any director, officer or employee of Moon or any of its Subsidiaries or other Affiliates, in each case, for whom Moon or any of its Subsidiaries may be liable,
or Orders relating thereto, except for those that would not, individually or in the aggregate, reasonably be expected to result in a Moon Material Adverse
Effect. None of Moon or any of its Subsidiaries, or any director, officer or employee of Moon or any of its Subsidiaries or other Affiliates, in each case, for
whom Moon or any of its Subsidiaries may be liable, is a party to or subject to the provisions of any Order which would, individually or in the aggregate,
reasonably be expected to result in a Moon Material Adverse Effect. This Section 6.9 does not relate to Tax matters, employee benefits matters, labor matters,
environmental matters, intellectual property matters, export control or trade matters or the Foreign Corrupt Practices Act, which are the subjects of
Sections 6.11, 6.12, 6.13, 6.15, 6.16, 6.22 and 6.23, respectively.
Section 6.10 Absence of Certain Changes. Since December 31, 2016, there has not been any Moon Material Adverse Effect or any event,
occurrence, change, discovery or development of a state of circumstances or facts which would, individually or in the aggregate, reasonably be expected to
result in a Moon Material Adverse Effect or to prevent, materially
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delay or materially impair the ability of Moon to perform its obligations under this Agreement or to consummate the Combination. Since December 31, 2016
and prior to the execution and delivery hereof, except for the execution and performance of this Agreement and the discussions, negotiations and transactions
related thereto, the business of Moon and its Subsidiaries has been carried on and conducted in all material respects in the ordinary course of business.
Section 6.11 Taxes. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material
Adverse Effect:
(a) (i) all Returns by or with respect to Moon or any of its Subsidiaries (including any Return required to be filed by an affiliated, consolidated,
combined, unitary or similar group that includes Moon or any of its Subsidiaries) have been properly filed on a timely basis (taking into account any valid
extensions of time within which to file) with the appropriate Governmental Entities, and all such Returns are true, complete and accurate and (ii) all Taxes
required to be paid by Moon or any of its Subsidiaries (whether or not shown on any Return) have been duly paid, and all Taxes that Moon or any of its
Subsidiaries are obligated to withhold from amounts payable to any employee, creditor, shareholder or other third party have been duly withheld and
deposited, in each case in full and on a timely basis, except, in each case of clause (i) and (ii), with respect to matters contested in good faith or adequately
reserved for, in accordance with GAAP, in the consolidated balance sheets included in the Moon Reports;
(b) no audits or other Proceedings are pending with regard to any Taxes or Returns of Moon or any of its Subsidiaries;
(c) no Governmental Entity is asserting in writing any deficiency or claim for Taxes or any adjustment to Taxes of Moon or any of its
Subsidiaries which have not been fully paid or finally settled or adequately reserved for, in accordance with GAAP, in the consolidated balance sheets
included in the Moon Reports;
(d) neither Moon nor any of its Subsidiaries has any liability for Taxes of any Person (other than Taxes of Moon or its Subsidiaries) (A) under
Treasury Regulation § 1.1502-6 or any similar provision of state, local, or non-U.S. Tax law, except for Taxes of the affiliated group of which Moon or any of
its Subsidiaries is or was the common parent, within the meaning of Section 1504(a)(1) of the Code or any similar provision of state, local, or non-U.S. Tax
law, or (B) as a transferee, a successor, by contract or otherwise;
(e) neither Moon nor any of its Subsidiaries has granted any currently effective requests, agreements, consents or waivers to extend the statutory
period of limitations applicable to the assessment of any Taxes with respect to any income or franchise Tax Returns of Moon or any of its Subsidiaries;
(f) neither Moon nor any of its Subsidiaries (i) is a party to any closing agreement described in Section 7121 of the Code or any predecessor
provision thereof or any similar agreement under state, local, or non-U.S. Tax law, or (ii) has received or entered into (or has currently pending a request for)
any private letter rulings, technical advice memoranda, or similar agreements or rulings from any taxing authority for any taxable year for which the statute of
limitations has not expired;
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(g) neither Moon nor any of its Subsidiaries is a party to, is bound by, or has any obligation under, any Tax sharing, allocation or indemnity
agreement or any similar agreement or arrangement, except for any such agreement or arrangement solely between or among any of Moon and its
Subsidiaries;
(h) neither Moon nor any of its Subsidiaries has participated in any “listed transaction,” within the meaning of Treasury Regulation
§ 1.6011-4(b);
(i) neither Moon nor any of its Subsidiaries has been a “controlled corporation” or a “distributing corporation” in any distribution that was
purported or intended to be governed by Section 355 of the Code occurring during the two-year period ending on the date of this Agreement;
(j) there are no liens for Taxes (other than Taxes not yet due and payable or that are being contested in good faith by appropriate Proceedings)
upon any of the assets of Moon or any of its Subsidiaries;
(k) to Moon’s knowledge, no claim has been made in the last three years by an authority in a jurisdiction where any of Moon or its Subsidiaries
does not file income or franchise Tax Returns that Moon or any of its Subsidiaries is or may be subject to income or franchise taxation in that
jurisdiction; and
(l) there are no arrangements, events or circumstances that could give rise to Moon or any of its Subsidiaries being liable for the repayment of
unlawful state aid within the meaning of article 107, paragraph 1 of the Treaty on the Functioning of the European Union in relation to any Taxes.
Section 6.12 Employee Benefit Plans.
(a) Section 6.12(a) of the Moon Disclosure Letter sets forth a list of all material Moon Benefit Plans. The term “Moon Benefit Plans” means all
employee benefit plans and other benefit arrangements, including all “employee benefit plans” as defined in Section 3(3) of ERISA, whether or not U.S.based plans, and all other material employee benefit, bonus, incentive, deferred compensation, stock option (or other equity-based), severance, employment,
change in control, retention, welfare (including post-retirement medical and life insurance) and fringe benefit plans, practices or agreements, whether or not
subject to ERISA or U.S.-based and whether written or oral, sponsored, maintained or contributed to or required to be contributed to by Moon or any of its
Subsidiaries, to which Moon or any of its Subsidiaries is a party or is required to provide benefits under applicable Law, but shall not include any
“multiemployer plan” within the meaning of Section 3(37) of ERISA. With respect to each Moon Benefit Plan subject to the laws of the United States (each a
“Moon U.S. Benefit Plan” and collectively, the “Moon U.S. Benefit Plans”) that is a material Moon Benefit Plan, Moon has made available to Comet a true
and correct copy of (i) the most recent annual report (Form 5500) filed with the applicable Governmental Entity (with respect to Moon U.S. Benefit Plans for
which Form 5500’s are filed), (ii) each such
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Moon U.S. Benefit Plan that has been reduced to writing and all amendments thereto, (iii) each trust agreement, insurance contract or administration
agreement relating to each such Moon U.S. Benefit Plan, (iv) the most recent summary plan description or other written explanation of each Moon U.S.
Benefit Plan provided to participants, (v) the most recent actuarial report or valuation relating to a Moon U.S. Benefit Plan subject to Title IV of ERISA and
(vi) the most recent determination letter or opinion letter, if any, issued by the IRS with respect to any Moon U.S. Benefit Plan intended to be qualified under
Section 401(a) of the Code.
(b) With respect to each Moon U.S. Benefit Plan, except as does not and would not reasonably be expected to have, individually or in the
aggregate, a Moon Material Adverse Effect:
(i) to the extent applicable, such Moon U.S. Benefit Plan complies and has complied with the requirements of ERISA, the Code, other
applicable Law and with the operative documents for each such plan;
(ii) any Moon U.S. Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable determination letter or
opinion letter, as applicable, from the IRS;
(iii) there are no pending or, to the knowledge of Moon, threatened claims against or otherwise involving any Moon U.S. Benefit Plan, and
no suit, action or other litigation (excluding claims for benefits incurred in the ordinary course of Moon U.S. Benefit Plan activities) is pending
against or with respect to any such Moon U.S. Benefit Plan;
(iv) there are no pending audits or investigations by any Governmental Entity involving any Moon U.S. Benefit Plan;
(v) all contributions required to be made as of the date of this Agreement to Moon U.S. Benefit Plans have been made or provided for;
(vi) Moon has not engaged in a transaction with respect to any Moon U.S. Benefit Plan for which it would reasonably be expected to be
subject (either directly or indirectly) to a liability for either a civil penalty assessed pursuant to Section 502(i) of ERISA or a Tax imposed by
Section 4975 of the Code;
(vii) since January 1, 2005, each nonqualified deferred compensation plan or arrangement has been maintained in good faith operational
compliance with Section 409A of the Code and, as of December 31, 2008, each nonqualified deferred compensation plan or arrangement is in
documentary compliance with Section 409A of the Code, except for such noncompliance that may be corrected under IRS Notice 2008-113 or
IRS Notice 2010-6 (without material liability to Moon);
(viii) with respect to Moon U.S. Benefit Plans or any “employee pension benefit plans,” as defined in Section 3(2) of ERISA, that are
subject to Title IV of ERISA and have been maintained or contributed to within six years prior to the
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date of this Agreement by Moon, any of its Subsidiaries or any trade or business (whether or not incorporated) which is under common control, or
which is treated as a single employer, with Moon or any of its Subsidiaries under Section 414(b), (c), (m) or (o) of the Code (a “Moon ERISA
Affiliate”), (A) neither Moon nor any Moon ERISA Affiliate has incurred any direct or indirect liability under Title IV of ERISA in connection
with any termination thereof or withdrawal therefrom which remains unsatisfied, (B) there does not exist any accumulated funding deficiency
within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived, (C) since January 1, 2013, there has been no
“reportable event,” as that term is defined in Section 4043 of ERISA for which the 30-day reporting requirement has not been waived, and (D) the
minimum funding standards of Section 412 of the Code have been satisfied and there are no restrictions on the payment or accrual of benefits
under Section 436 of the Code and such plan is not in “at risk” status for the current plan year under Section 430(i) of the Code;
(ix) all individuals who performed any compensatory services for Moon or any Subsidiary of Moon, whether as an employee, independent
contractor or “leased employee” (as defined in Section 414(n) of the Code) are, and have been, properly classified for purposes of withholding
Taxes and eligibility to participate in, and coverage under, any Moon U.S. Benefit Plan;
(x) neither Moon nor any of its Subsidiaries nor any Moon ERISA Affiliate contributes to, or has an obligation to contribute to, and has
not within six years prior to the Effective Time contributed to, or had an obligation to contribute to, a “multiemployer plan” within the meaning
of Section 3(37) of ERISA, a “multiple employer welfare association” within the meaning of Section 3(40) of ERISA or a “voluntary employees’
beneficiary association” within the meaning of Section 501(c)(9) of the Code; and
(xi) neither Moon nor any Moon ERISA Affiliate has incurred any direct or indirect liability under Title IV of ERISA in connection with
any termination of or withdrawal from a “multiemployer plan” within the meaning of Section 3(37) of ERISA, which remains unsatisfied.
(c) Except as provided in Section 6.12(c) of the Moon Disclosure Letter, no Moon U.S. Benefit Plan provides medical, surgical, hospitalization,
death or similar benefits (whether or not insured) for employees or former employees of Moon or any Subsidiary of Moon for periods extending beyond their
retirement date or other termination of service other than (i) coverage mandated by applicable Law, (ii) death benefits under any “pension plan” or
(iii) benefits the full cost of which is borne by the current or former employee (or his beneficiary). Except as would not have, individually or in the aggregate,
a Moon Material Adverse Effect, each Moon U.S. Benefit Plan which provides post-employment medical, surgical, hospitalization, death or similar benefits
as of the date hereof may be unilaterally amended or terminated by Moon without material liability, except as to claims incurred prior to amendment or
termination.
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(d) Except as provided in Section 6.12(d) of the Moon Disclosure Letter, the execution and delivery of this Agreement, and the consummation of
the Combination and the other transactions contemplated hereby will not (either alone or upon the occurrence of any additional or subsequent events)
(i) result in any payment becoming due to any employee, former employee or group of employees or former employees, of Moon or any of its Subsidiaries,
(ii) increase any benefits otherwise payable under any Moon Benefit Plans, (iii) result in the acceleration of the time of payment or vesting of any such
benefits or (iv) result in the incurrence or acceleration of any other obligation related to the Moon Benefit Plans or to any employee, former employee or
group of employees or former employees, including the payment of any “excess parachute payments” within the meaning of Section 280G of the Code.
(e) With respect to each Moon Benefit Plan that is not a Moon U.S. Benefit Plan (each a “Moon Foreign Benefit Plan” and collectively, the
“Moon Foreign Benefit Plans”), except as would not have, individually or in the aggregate, a Moon Material Adverse Effect, (i) each such Moon Foreign
Benefit Plan is in material compliance with all applicable Laws and has been operated in accordance with its terms, (ii) all contributions required to have
been made under such Moon Foreign Benefit Plans have been timely made and all liabilities thereunder have been properly accrued on the most recent
financial statements of Moon and its Subsidiaries and (iii) each Moon Foreign Benefit Plan that is intended to or required by Law to be funded and/or bookreserved is fully funded and/or book reserved, as appropriate, based upon reasonable actuarial assumptions. Moon has made available to Comet a true and
correct copy of each material Moon Foreign Benefit Plan in effect on the date hereof.
Section 6.13 Labor Matters.
(a) Section 6.13(a) of the Moon Disclosure Letter sets forth a list of each Labor Agreement to which Moon or any of its Subsidiaries is a party to,
or is bound by, that covers employees of Moon and its Subsidiaries in the United States. No later than the thirtieth (30 th ) day following the date hereof, Moon
shall provide Comet with a list of each Labor Agreement to which Moon or any of its Subsidiaries is a party to, or is bound by, that covers employees of
Moon and its Subsidiaries primarily located outside of the United States. To the knowledge of Moon, there are no organizational efforts with respect to the
formation of a collective bargaining unit presently being made or threatened in the United States.
(b) Except for such matters as do not and would not reasonably be expected to have a Moon Material Adverse Effect, (i) Moon and its
Subsidiaries have complied with all applicable Laws respecting the employment of labor; (ii) neither Moon nor any Subsidiary of Moon has received any
written complaint of any unfair labor practice or other unlawful employment practice or any written notice of any violation of any applicable Law with
respect to the employment of individuals by, or the employment practices of, Moon or any Subsidiary of Moon or the work conditions or the terms and
conditions of employment and wages and hours of their respective businesses; (iii) there are no unfair labor practice charges or other employee related
complaints against Moon or any Subsidiary of Moon pending or, to the knowledge of Moon, threatened, before any Governmental Entity by or concerning
the employees working in their respective businesses; and (iv) there are no labor strikes, slowdowns, stoppages, walkouts, lockouts or other labor-related
disputes pending or, to the
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knowledge of Moon, threatened against or affecting Moon or any of its Subsidiaries; and (v) there are no pending or, to the knowledge of Moon, threatened
employment-related lawsuits or administrative charges or arbitration proceedings against or involving Moon or any of its Subsidiaries brought or filed with
any Governmental Entity.
Section 6.14 Properties.
(a) Section 6.14(a) of the Moon Disclosure Letter sets forth an accurate and complete list of (i) all property owned in fee by Moon or any of its
Subsidiaries (the “Moon Owned Real Properties”) and (ii) all property leased, subleased, licensed or held or used under any similar occupancy or use
agreement by Moon or any of its Subsidiaries (the “Moon Leased Real Properties”), together with the lease or other agreements creating such Moon Leased
Real Properties (the “Moon Leases”). The Moon Owned Real Properties and the Moon Leased Real Properties (collectively, the “Moon Real Property”)
constitute all of the real property interests owned or leased by Moon and its Subsidiaries.
(b) Except as do not and would not, individually or in the aggregate, reasonably be expected to have a Moon Material Adverse Effect, (i) each of
Moon and its Subsidiaries has good and marketable title to the Moon Owned Real Properties and a good, valid and subsisting leasehold or, as applicable,
other contractual interest in the Moon Leased Real Properties, and there are no outstanding options or rights of first refusal to purchase any of the Moon Real
Property or any interest therein; (ii) all such Moon Real Property is free and clear of all Liens (other than Permitted Liens); and (iii) with respect to the Moon
Leased Real Properties, each of Moon and its Subsidiaries has complied with the terms of all the leases or other agreements creating such Moon Leased Real
Properties (“Moon Leases”) to which it is a party and under which it is in occupancy, there is no uncured default by Moon or its applicable Subsidiary, and
no circumstance has occurred that, with the passage of time or the giving of notice or both would constitute a default by Moon or its applicable Subsidiary,
under the Moon Leases, no party to any Moon Lease other than Moon or its Subsidiaries is in material default of its obligations thereunder, and all such
Moon Leases are in full force and effect.
(c) Except as do not and would not, individually or in the aggregate, reasonably be expected to have a Moon Material Adverse Effect, Moon and
its Subsidiaries have good and valid title to, or a valid and subsisting leasehold interest or other comparable contractual right in or relating to, all of the
material personal properties and assets, tangible and intangible, that they purport to own or lease that are necessary for the conduct of their business as
currently conducted, free and clear of all Liens except Permitted Liens. All personal properties and assets, tangible and intangible, and other assets owned by
or leased to or by Moon and its Subsidiaries are sufficient for the uses to which they are being put, have been maintained and replaced from time to time
substantially in accordance with prudent industry practice, except as is not and would not, individually or in the aggregate, reasonably be expected to have a
Moon Material Adverse Effect.
Section 6.15 Environmental Matters. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a
Moon Material Adverse Effect:
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(a) Moon and each of its Subsidiaries is, and has been in compliance with all Orders applicable to it and any applicable Law (including common
law) related to (i) any exposure to or the release of Hazardous Materials, or (ii) Environmental Laws.
(b) Moon and each Subsidiary of Moon hold all Permits required under Environmental Laws for the conduct of their respective businesses (the
“Moon Environmental Permits”). All Moon Environmental Permits are in full force and effect and there exists no default thereunder or breach thereof, and
Moon has no notice or knowledge that such Moon Environmental Permits will not be renewed in the ordinary course. No Governmental Entity has given, or
to the knowledge of Moon, threatened to give, any action to terminate, cancel or reform any Moon Environmental Permit.
(c) No Proceedings, governmental investigations or employee or third party claims are pending or, to the knowledge of Moon, threatened against
Moon or its Subsidiaries that allege the violation of or seek to impose liability pursuant to any Environmental Law.
(d) Neither Moon nor any of its Subsidiaries has received any notice of noncompliance with, violation of, or liability or potential liability under
any Environmental Law that remains unresolved. Neither Moon nor any of its Subsidiaries is subject to any outstanding consent decree or Order under any
Environmental Law or relating to the cleanup of or other obligation with respect to any Hazardous Materials.
(e) There are no Hazardous Materials at, in, under or migrating to or from properties owned or leased by Moon or each Subsidiary that require
response, removal or remediation under Environmental Laws.
(f) Neither Moon nor any of its Subsidiaries is subject to any liability under Environmental Laws for a Release of any Hazardous Materials on,
under, from or to the property of any third Person.
(g) Neither Moon nor its Subsidiaries has been named as a defendant in any litigation, or has received written notice of noncompliance,
violation, liability or potential liability from any Governmental Entity, based on exposure to Hazardous Materials, in each case that remains unresolved.
(h) Neither Moon nor any of its Subsidiaries has Released any Hazardous Materials into the environment in violation of Environmental Laws.
Section 6.16 Intellectual Property; Information Technology.
(a) Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect, Moon
and its Subsidiaries own or possess adequate licenses or other valid rights to use all Intellectual Property Rights necessary for the conduct of their respective
businesses as currently being conducted. There are no assertions or claims challenging the validity of any Intellectual Property Rights of Moon or any of its
Subsidiaries that are reasonably expected to have, individually or in the aggregate, a Moon Material Adverse Effect. The conduct of Moon’s and its
Subsidiaries’ respective businesses as currently conducted does not conflict with, violate, or infringe any Intellectual
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Property Rights of a third party, except for any such claims that, individually or in the aggregate, do not and would not reasonably be expected to have a
Moon Material Adverse Effect. No claims are pending or, to the knowledge of Moon, threatened that Moon or any of its Subsidiaries are infringing or
otherwise adversely affecting the rights of any Person with regard to any Intellectual Property Rights, except for any such claims that, individually or in the
aggregate, do not and would not reasonably be expected to have a Moon Material Adverse Effect. To the knowledge of Moon, no Person is infringing,
misappropriating or otherwise violating any of the Intellectual Property Rights owned by or licensed by or to Moon or any of its Subsidiaries except as do
not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect. No Proceeding is pending or has been
threatened by Moon or any of its Subsidiaries against any Person with regard to the ownership, use, infringement, misappropriation, violation, validity or
enforceability of any Intellectual Property Rights, except as do not and would not reasonably be expected to have, individually or in the aggregate, a Moon
Material Adverse Effect.
(b) Since January 1, 2015, there has been no failure, material substandard performance, breach of or unauthorized access to any IT Systems of
Moon or any of its Subsidiaries that has caused any material disruption to the business of Moon or any of its Subsidiaries or, to the knowledge of Moon,
resulted in any unauthorized disclosure of or access to any data owned, collected or controlled by Moon or any of its Subsidiaries, in each case except as do
not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect. Moon and its Subsidiaries have taken
commercially reasonable measures to protect the integrity and security of their respective information technology systems and the data stored thereon from
unauthorized use, access or modification by third Persons.
Section 6.17 Insurance . Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material
Adverse Effect, Moon and its Subsidiaries maintain insurance policies, including with respect to fire, liability, workers’ compensation, and title insurance,
containing coverages in such amounts and against such losses as are customary in the industries in which Moon and its Subsidiaries operate on the date of
this Agreement. Except as does not and would not reasonably be expected to have, individually or in the aggregate, a Moon Material Adverse Effect, (i) all
such policies (or substitute policies with substantially similar terms and underwritten by insurance carriers with substantially similar or higher ratings) are in
full force and effect, and (ii) all premiums with respect thereto covering all periods up to and including the Closing Date have been (or, if not yet due as of the
date of this Agreement, will prior to the Closing Date be) paid.
Section 6.18 No Brokers. None of the Moon Parties have entered into any contract, arrangement or understanding with any Person or firm which
may result in the obligation of the Moon Parties, the Comet Parties or their respective Affiliates to pay any finder’s fees, brokerage or other like payments in
connection with the negotiations leading to this Agreement or the consummation of the Combination and the other transactions contemplated by this
Agreement, except as disclosed on Schedule 6.18.
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Section 6.19 Opinion of Moon’s Financial Advisors. The Moon Board has received the opinions of Moon’s financial advisors, Goldman,
Sachs & Co. LLC and Greenhill & Co., LLC, dated the date of this Agreement, to the effect that, as of such date and subject to the assumptions, qualifications,
limitations and other matters considered in connection with the preparation of such opinion, the Exchange Offer Ratio is fair, from a financial point of view,
to Moon (a written copy of which opinions will be provided to Comet solely for informational purposes within two days after the later of the execution of this
Agreement and the receipt thereof by the Moon Board).
Section 6.20 Vote Required. No vote of the holders of any class of equity securities of any of the Moon Parties is required for the execution and
delivery of this Agreement or any other agreements and documents contemplated hereby to which any of the Moon Parties is a party, the performance by any
Moon Party of its obligations hereunder and thereunder, or to consummate the Combination and the transactions contemplated hereunder and thereunder,
except that (a) each of the Moon Authorized Capital Articles Amendment and the Moon Reverse Stock Split Articles Amendment requires, under Panamanian
Law, approval at the Moon Stockholders Meeting by the affirmative vote of the holders of at least a majority of the outstanding shares of Moon Common
Stock, and (b) the Moon Stock Issuance requires, under the rules of the NYSE, the affirmative vote of holders of at least a majority of the votes cast on the
matter at the Moon Stockholders Meeting (the approvals of the Moon Authorized Capital Articles Amendment and Moon Stock Issuance, respectively, being
referred to as the “Moon Stockholder Approval”). “Moon Authorized Capital Articles Amendment” means an amendment to Moon’s articles of
incorporation to increase Moon’s authorized capital to 255,000,000 shares of Moon Common Stock, an amount sufficient to enable the Moon Stock
Issuance, assuming the Moon Reverse Stock Split Articles Amendment is approved at the Moon Stockholders Meeting before the vote on the Moon
Authorized Capital Articles Amendment; provided that if the Moon Reverse Stock Split Articles Amendment is not approved at the Moon Stockholders
Meeting before the vote on the Moon Authorized Capital Articles Amendment, such amendment to Moon’s articles of incorporation shall be to increase
Moon’s authorized capital to 765,000,000 shares of Moon Common Stock. “Moon Reverse Stock Split Articles Amendment” means an amendment to
Moon’s articles of incorporation to effect a 3-to-1 reverse stock split (the “Moon Reverse Stock Split”) of the Moon Common Stock prior to the Effective
Time. “Moon Stock Issuance” means the proposed issuance of shares of Moon Common Stock in the Exchange Offer and in connection with the Core
Transactions (including the issuance of the Exchangeable Note and of Moon Common Stock issuable upon exchange thereof). Assuming approval of the
Moon Reverse Stock Split Articles Amendment is obtained, such amendment may be included in the same amendment to Moon’s articles of incorporation as
the Moon Authorized Capital Articles Amendment.
Section 6.21 Certain Contracts.
(a) Except as set forth in Section 6.21 of the Moon Disclosure Letter, neither Moon nor any of its Subsidiaries is a party to or bound by:
(i) any lease of real or personal property providing for annual rentals of $5 million or more;
(ii) any partnership, joint venture or other similar agreement or arrangement relating to the formation, creation, operation, management or
control of any partnership or joint venture material to Moon and its Subsidiaries, taken as a whole;
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(iii) any Contract (other than among direct or indirect wholly owned Subsidiaries of Moon) relating to indebtedness for borrowed money
or the deferred purchase price of property (in either case, whether incurred, assumed, guaranteed or secured by any asset) in excess of
$10 million;
(iv) any executory Contract relating to the disposition or acquisition of material assets not in the ordinary course of business;
(v) any Contract that would be required to be filed as an exhibit to any Moon Report as of the date of this Agreement pursuant to Item
601(b)(10) of Regulation S-K promulgated under the Securities Act and the Exchange Act;
(vi) any agreement or covenant restricting in any material respect the research, development, distribution, sale, supply, license or
manufacturing of material products or services, or any agreement or covenant requiring Moon or any of its Subsidiaries to grant an exclusive
right to a third party for the research, development, distribution, sale, supply, license or manufacturing of any material product or service;
(vii) any noncompetition Contract or other Contract that (A) purports to limit in any material respect either the type of business in which
Moon or its Subsidiaries may engage or the manner in which any of them may so engage in any business or (B) would reasonably be expected to
so limit Moon or its Subsidiaries (including Comet and its Subsidiaries) after the Effective Time, other than pursuant to Contracts entered into in
the ordinary course of business;
(viii) any Contract with an affiliate or other Person that would be required to be disclosed under Item 404(a) of Regulation S-K
promulgated under the Exchange Act;
(ix) any Contract that prohibits the payment of dividends or distributions in respect of capital stock of Moon, prohibits the pledging of the
capital stock of Moon or any of its Subsidiaries or prohibits the issuance of guarantees by Moon or any of its Subsidiaries;
(x) any agreement or covenant containing a right of first refusal, right of first negotiation or right of first offer in favor of a party other than
Moon or any of its Subsidiaries;
(xi) any U.S. Government Contract or any subcontract under a U.S. Government Contract that remains executory in whole or in part (with
appropriate identification of any such Contracts that are prime contracts with the U.S. government or any department or subdivision thereof, and
any related security clearances, indicated in Section 6.21 of the Moon Disclosure Letter); and
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(xii) any Contract that contains a put, call or similar right pursuant to which Moon or any of its Subsidiaries could be required to purchase
or sell, as applicable, any equity interests of any Person that have a fair market value or purchase price of more than $5 million or any other assets
that have a fair market value or purchase price of more than $25 million (the Contracts described in clauses (i)–(xii), together with all exhibits
and schedules to such Contracts, being the “Moon Material Contracts”).
(b) As of the date hereof, Moon has delivered, or made available, to Comet a true and complete copy of each Moon Material Contract (subject to
applicable confidentiality restrictions). Except as does not and would not reasonably be expected to have a Moon Material Adverse Effect, each such Moon
Material Contract is a valid and binding agreement of Moon or one of its Subsidiaries, as the case may be, and is in full force and effect, and neither Moon
nor any of its Subsidiaries nor, to the knowledge of Moon, any other party thereto is in default or breach under the terms of any such Moon Material Contract.
Section 6.22 Export Controls and Trade Sanctions. Except for such matters as would not, individually or in the aggregate, reasonably be
expected to result in a Moon Material Adverse Effect:
(a) Since January 1, 2015, Moon and its Subsidiaries and any director, officer, employee, agent or other person acting on behalf of Moon or any
of its Subsidiaries have complied with all statutory and regulatory requirements relating to export controls and trade sanctions under applicable Laws,
including the Export Administration Regulations (15 C.F.R. Parts 730 et seq.), the International Traffic in Arms Regulations (22 C.F.R. Parts 120-130),
Section 999 of the Code, the Trading with the Enemy Act of 1917 (50 U.S.C. §§ 1-44), the International Emergency Economic Powers Act (50 U.S.C.
§§1701–1706), the Foreign Narcotics Kingpin Designation Act (21 U.S.C. 1901-1908, 8 U.S.C. 1182), and the regulations, rules, and executive orders
administered by OFAC, and any similar rules or regulations of the European Union or other jurisdiction. To the knowledge of Moon, none of the Moon
Parties, nor any director, officer, employee, agent or other person acting on behalf of Moon or any of its Subsidiaries, have, directly or indirectly, engaged in
any transaction or dealing in property or interests in property of, received from or made any contribution of funds, goods, or services to or for the benefit of,
provided any payments or material assistance to, or otherwise engaged in or facilitated any transactions with a Prohibited Person.
(b) Moon and its Subsidiaries and other Affiliates have developed and implemented an export control and trade sanctions compliance program
which includes corporate policies and procedures designed to promote compliance with applicable Laws relating to export control and trade sanctions,
including obtaining licenses or other authorizations as required for access by foreign nationals in the U.S. to controlled technology.
(c) No civil or criminal penalties have been imposed on any of the Moon Parties or any of their Subsidiaries or any director, officer, employee,
agent or other person acting on behalf of Moon or any of its Subsidiaries with respect to violations of applicable Laws relating to export control or trade
sanctions, nor have any voluntary disclosures relating to export control and trade sanctions issues been submitted to the U.S. Government or any other
Governmental Entity.
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(d) Neither the U.S. Government nor any other Governmental Entity has notified any of the Moon Parties or any of their Subsidiaries or any
director, officer, employee, agent or other person acting on behalf of Moon or any of its Subsidiaries in writing since January 1, 2015 of any actual or alleged
violation or breach of any applicable Laws relating to export controls or trade sanctions.
(e) To Moon’s knowledge, none of the Moon Parties nor their Subsidiaries or other Affiliates is undergoing, or since January 1, 2015, has
undergone any internal or external audit, review, inspection, investigation, survey or examination of records relating to the export activities of any Moon
Party or any of their Subsidiaries or other Affiliates that would, individually or in the aggregate, reasonably be expected to affect adversely its future export
activity.
Section 6.23 Foreign Corrupt Practices Act. Except for such matters as would not, individually or in the aggregate, reasonably be expected to
result in a Moon Material Adverse Effect:
(a) Moon and its Subsidiaries, directors, officers, employees, agents and other persons acting on behalf of Moon or any of its Subsidiaries have
complied with the Foreign Corrupt Practices Act, and any other analogous anticorruption or antibribery laws. Except for “facilitating payments” (as such term
is defined in the Foreign Corrupt Practices Act and other applicable Laws), none of the Moon Parties nor any of their Subsidiaries or other Affiliates, nor any
of the directors, officers, employees, agents or other representatives of any of the foregoing acting on their behalf, have directly or indirectly (i) offered,
authorized or used any funds of Moon or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other unlawful expenses
relating to political activity; (ii) offered, authorized or made any unlawful payment to foreign or domestic governmental officials or employees or to foreign
or domestic political parties or campaigns from funds of Moon or any of its Subsidiaries; (iii) established or maintained any unlawful fund of monies or other
assets of Moon or any of its Subsidiaries; (iv) made, promised or authorized any false or fraudulent entry on the books or records of Moon or any of its
Subsidiaries; or (v) offered, authorized or made any unlawful bribe, unlawful kickback or other unlawful payment to any Person, private or public, regardless
of form, whether in money, property or services, to obtain favorable treatment in securing business to obtain special concessions for Moon or any of its
Subsidiaries.
(b) Moon and its Subsidiaries and other Affiliates have developed and implemented a Foreign Corrupt Practices Act compliance program which
includes corporate policies and procedures designed to promote compliance with the Foreign Corrupt Practices Act and any other analogous anticorruption
and antibribery laws.
(c) No civil or criminal penalties have been imposed on any of the Moon Parties or any of their Subsidiaries or any director, officer, employee,
agent or other person acting on behalf of Moon or any of its Subsidiaries with respect to violations of the Foreign
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Corrupt Practices Act or any other applicable anticorruption or antibribery laws nor have any voluntary disclosures been submitted to the U.S. Government or
any other Governmental Entity with respect to violations of the Foreign Corrupt Practices Act or any other applicable anticorruption or antibribery laws.
(d) To Moon’s knowledge, none of the Moon Parties nor any of their Subsidiaries or other Affiliates have been since January 1, 2015 and are not
now under any administrative, civil or criminal investigation or indictment involving alleged violations of the Foreign Corrupt Practices Act or any other
applicable anticorruption or antibribery laws. None of the Moon Parties nor any of their Subsidiaries or other Affiliates are participating in any investigation
by a Governmental Entity relating to alleged violations by the Moon Parties or any of their Subsidiaries or other Affiliates of the Foreign Corrupt Practices
Act or any other applicable anticorruption or antibribery laws.
(e) Neither the U.S. Government nor any other Governmental Entity has notified any of the Moon Parties or any of their Subsidiaries or other
Affiliates in writing since January 1, 2014 of any actual or alleged violation or breach of the Foreign Corrupt Practices Act or any other applicable
anticorruption or antibribery law.
Section 6.24 Charter Provisions; Takeover Laws; No Rights Plan. Moon has taken all action necessary to render any restrictions on business
combinations in its Organizational Documents inapplicable to this Agreement, the Combination and the other transactions contemplated by this Agreement.
No “fair price,” “moratorium,” “business combination” or “control share acquisition” statute or other similar statute or regulation is applicable to this
Agreement, the Combination or the other transactions contemplated by this Agreement. Moon has not adopted a shareholder rights plan that is currently in
effect.
Section 6.25 Moon Bidco. Moon owns all of the outstanding shares of capital stock of Moon Bidco. Moon Bidco has been organized solely for
the purpose of effecting the Combination and the other transactions contemplated by this Agreement, has no assets, liabilities or obligations and has not,
since the date of its formation, carried on any business or conducted any operations, except, in each case, as arising from the execution of this Agreement, the
performance of its covenants and agreements hereunder and matters ancillary thereto.
Section 6.26 Financing.
(a) Section 6.26 of the Moon Disclosure Letter sets forth true, correct and complete copies of an executed debt commitment letter (including the
exhibits thereto, the “Financing Commitment Letter”) and related (redacted to remove solely provisions related to fees and other economic terms,
none of which could adversely affect the conditionality, enforceability, availability, termination or aggregate principal amount of the Financings) fee
letter (the “Financing Fee Letter”), in each case dated as of the date hereof and including all exhibits, schedules, annexes and amendments to such
letters in effect as of the date hereof (collectively, the “Financing Commitments”) pursuant to which, and subject only to the terms and conditions of
which, each of the lenders identified therein (as such parties may be supplemented or amended, the “Lenders”) have severally committed to provide
Moon with loans in the respective amounts described therein for the purposes set forth therein (the “Financings”).
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(b) As of the date hereof, the Financing Commitments are in full force and effect and constitute the legal, valid and binding obligation of each of
Moon and, to the knowledge of Moon, the Lenders, subject in each case to the effect of any applicable Laws relating to bankruptcy, reorganization,
insolvency, moratorium, fraudulent conveyance or preferential transfers, or similar Laws relating to or affecting creditors’ rights generally and subject,
as to enforceability, to the effect of general principles of equity (regardless of whether such enforceability is considered in a proceeding at equity or at
law). As of the date hereof, the Financing Commitments have not been amended, restated or otherwise modified or waived, and the respective
obligations and commitments contained in the Financing Commitments have not been withdrawn, rescinded, repudiated, amended, restated,
terminated or otherwise modified in any respect prior to the execution and delivery of this Agreement. There are no conditions precedent or
contingencies related to the funding of the full amount of the Financings pursuant to the Financing Commitments, other than as set forth in the
Financing Commitment Letter and there are no side letters or other agreements, Contracts or arrangements relating to the funding of the full amount of
the Financings other than the Financing Commitments. As of the date hereof, no event has occurred which, with or without notice, lapse of time or
both, could reasonably be expected to constitute a breach or default on the part of Moon under the Financing Commitments or, to the knowledge of
Moon, on the party of any other party to the Financing Commitments. As of the date hereof, Moon has no reason to believe that any of the conditions
to the Financings will not be satisfied on a timely basis, or that the Financings will not be made available to Moon on the Closing Date in accordance
with the terms of the Financing Commitments. As of the date hereof, no Lender has notified Moon of its intention to terminate its obligations under the
Financing Commitments or to not provide the Financings.
(c) Assuming that the Financings are funded in accordance with the terms of the Financing Commitments, the net proceeds from the Financings,
taken together with cash on hand, will provide Moon with funds at the Closing Date sufficient to refinance the Existing Debt and to pay all amounts
contemplated by this Agreement to be paid by it, including to pay all fees and expenses required to be paid in connection with the consummation of
the transactions contemplated hereby and under the Financing Commitments and to satisfy all of the other payment obligations of Moon contemplated
hereunder and thereunder. Moon has paid in full all commitment and other fees and expenses required by the Financing Commitments to be paid on or
prior to the date hereof.
Section 6.27 No Other Representations and Warranties. The Moon Parties acknowledge and agree that, except for the representations and
warranties expressly set forth in Article 5, (a) the Comet Parties do not make, and have not made, any representations or warranties relating to themselves,
their Subsidiaries or their businesses or otherwise in connection with the Combination and the Moon Parties are not relying on any representation or warranty
of any of the Comet Parties except for those expressly set forth in this Agreement, (b) no person has been authorized by the Comet Parties to make any
representation or warranty
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relating to themselves or their business or otherwise in connection with the Combination, and if made, such representation or warranty must not be relied
upon by the Moon Parties as having been authorized by such Comet Party, and (c) any estimates, projections, predictions, data, financial information,
memoranda, presentations or any other materials or information provided or addressed to the Moon Parties or any of their Representatives are not and shall
not be deemed to be or include representations or warranties unless any such materials or information is the subject of any express representation or warranty
set forth in Article 5.

Article 7
COVENANTS
Section 7.1 Conduct of Comet’s Business.
(a) Comet covenants and agrees as to itself and its Subsidiaries that, after the date of this Agreement and prior to the Effective Time, unless Moon
shall otherwise approve in writing (such approval not to be unreasonably withheld, conditioned or delayed), and except as otherwise expressly contemplated
by this Agreement (including Section 7.1 of the Comet Disclosure Letter), or as required by applicable Law, the business of Comet and its Subsidiaries shall
be conducted in the ordinary course of business and, to the extent consistent therewith, Comet and its Subsidiaries shall use their respective commercially
reasonable efforts to preserve their business organizations intact, and maintain existing relations and goodwill with Governmental Entities, customers and
suppliers; provided that no action by Comet or its Subsidiaries with respect to matters specifically addressed by Section 7.1(b) shall be deemed to be a breach
of this sentence unless such action would constitute a breach of Section 7.1(b).
(b) From the date of this Agreement until the Effective Time, except (A) as otherwise expressly contemplated by this Agreement, (B) as Moon
may approve in writing (such approval not to be unreasonably withheld, conditioned or delayed), (C) as set forth in Section 7.1 of the Comet
Disclosure Letter, or (D) as required by applicable Law, Comet will not and will not permit any of its Subsidiaries to:
(i) amend or adopt any change in, or waive any provision of, its Organizational Documents;
(ii) merge or consolidate Comet or any of its Subsidiaries with any other Person, except as permitted under Section 7.1(b)(x) and except for
any such transactions among wholly owned Subsidiaries of Comet;
(iii) adopt or implement a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of
Comet or any of its Subsidiaries, other than among Comet’s wholly owned Subsidiaries;
(iv) (A) authorize for issuance, issue or sell, pledge, dispose of or subject to any Lien or agree or commit to any of the foregoing in respect
of, any shares of beneficial interest or shares of any class of capital stock or other equity interest of Comet or any Subsidiary or any options,
warrants, convertible securities, stock appreciation rights, performance units, bonus stock, “phantom”
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stock rights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or other rights of any kind to acquire any such
shares or any other equity interest, of Comet or any Subsidiary, other than (x) issuances of shares of Comet Common Stock upon the exercise or
settlement of Comet Options, Comet Restricted Stock Unit Awards or Comet Performance Share Awards outstanding on the date of this
Agreement or granted in accordance with this Agreement, as permitted under Section 7.1(b)(vii), and (y) in the case of any such pledge,
disposition or Lien, to the extent required by the terms of any Existing Comet Debt; or (B) repurchase, redeem or otherwise acquire any securities
or equity equivalents except in the ordinary course of business in connection with the exercise or settlement of Comet Restricted Stock Unit
Awards, Comet Performance Share Awards or Comet Options, in each case, in order to satisfy withholding or exercise price obligations in
accordance with the Comet Benefit Plans;
(v) declare, set aside, make or pay any dividend or other distribution or payment (whether in cash, equity interests or property or any
combination thereof) with respect to any shares of beneficial interest or shares of any class of capital stock or other equity interests of Comet or
any of its Subsidiaries, except for (1) dividends by any direct or indirect Subsidiary only to Comet or any wholly owned Subsidiary of Comet or
(2) dividends or distributions required under the applicable Organizational Documents of such entity in effect on the date of this Agreement;
(vi) (1) adjust, reclassify, split, combine, subdivide or repurchase, redeem or otherwise acquire, directly or indirectly, any shares of capital
stock or other equity interest of Comet or any of its Subsidiaries or securities convertible or exchangeable into or exercisable for any shares of
capital stock or other equity interest of Comet or any of its Subsidiaries (except (A) for any adjustment, reclassifications, stock splits,
repurchases, redemptions or other acquisitions by Comet or any of its wholly owned Subsidiaries of capital stock or equity interests of wholly
owned Subsidiaries of Comet or (B) in the ordinary course of business in connection with the exercise or settlement of Comet Restricted Stock
Unit Awards, Comet Performance Share Awards or Comet Options, in each case, in order to satisfy withholding or exercise price obligations in
accordance with the Comet Benefit Plans, or (2) purchase or otherwise acquire, directly or indirectly, any of the capital stock of Moon or
securities convertible or exchangeable into or exercisable for any shares of capital stock of Moon;
(vii) except to the extent required under any Comet Benefit Plan as in effect on the date of this Agreement or as required by applicable
Law, (1) increase the compensation (including bonus opportunities) or fringe benefits of any of its directors, executive officers or employees
(except in the ordinary course of business consistent with past practice with employees who are not parties to a change-in-control agreement),
(2) grant any severance or termination pay, other than nominal severance to terminated employees, except in the ordinary course of business
consistent with past practice, (3) make any new equity awards to any
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director, officer or employee, except in the ordinary course of business consistent with past practice, which equity awards shall comply with the
requirements of Section 4.1(d) and provided that Comet shall grant Comet Restricted Stock Unit Awards in lieu of Comet Performance Share
Awards, (4) enter into or amend any employment, consulting, change-in-control or severance agreement or arrangement with any of its present,
former or future directors, executive officers, or employees, except as necessary to effectuate the provisions of this Agreement or, except with
respect to employees party to a change-in-control agreement, in the ordinary course of business, (5) establish, adopt, enter into, freeze or amend
in any material respect or terminate any Comet Benefit Plan or take any action to accelerate entitlement to benefits under any Comet Benefit
Plan, in each such case, except as otherwise permitted pursuant to clauses (1), (2), (3) or (4) of this paragraph or as necessary to effectuate the
provisions of this Agreement, provided that in no event may any tax gross-up or tax reimbursement feature be granted or made more favorable to
any individual, (6) make any contribution to any Comet Benefit Plan, other than contributions required by applicable Law or in the ordinary
course of business consistent with past practice, (7) pay, accrue or certify performance level achievements at levels in excess of actually achieved
performance in respect of any component of an incentive-based award, or amend or waive any performance or vesting criteria or accelerate
vesting, exercisability, distribution, settlement or funding under any Comet Benefit Plan, except as required by the terms of the Comet Benefit
Plans as in effect on the date of this Agreement or as necessary to effectuate the provisions of this Agreement, (8) take any action with respect to
salary, compensation, benefits or other terms and conditions of employment that would result in the holder of a change-in-control agreement
having “good reason” to terminate employment and collect severance payments and benefits pursuant to such agreement, (9) terminate the
employment of any holder of a change-in-control agreement other than for “cause” (within the meaning of such agreement); or (10) execute,
establish, adopt or amend, except in the ordinary course of business, any Labor Agreement;
(viii) redeem, purchase or otherwise acquire, directly or indirectly, any of Comet’s or any of its Subsidiaries’ capital stock, or make any
commitment for any such action, other than pursuant to the Comet Benefit Plans and other than transactions between Comet and its wholly
owned Subsidiaries and transactions among Comet’s wholly owned Subsidiaries;
(ix) sell, lease, license, subject to a Lien, encumber (including by the grant of any option thereon) or otherwise surrender, relinquish or
dispose of any of the assets or properties of Comet or its Subsidiaries (including capital stock of Subsidiaries), except for (1) sales, leases, licenses
or other dispositions of assets or properties with a fair market value not in excess of $5 million in respect of any one asset or property and not in
excess of $25 million in the aggregate, (2) sales of surplus or obsolete equipment, (3) sales, leases, licenses or other transfers between Comet and
its wholly owned Subsidiaries or between those Subsidiaries, (4) sales of inventory, products and services in the ordinary course of business
consistent with past practice and (5) in the case of Liens, to the extent required by the terms of any Existing Comet Debt and other Permitted
Liens;
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(x) acquire or agree to acquire by merging or consolidating with, or by purchasing an equity interest in or a substantial portion of the
assets or properties of, or by any other manner, any business or any corporation, partnership, association or other business organization or
division thereof, in each case for consideration in excess of $25 million in respect of any one acquisition or for aggregate consideration for all
such acquisitions in excess of $50 million;
(xi) enter into any joint venture, partnership or other similar arrangement or make any loan, capital contribution or advance to or
investment in any other Person (in each case other than to or in Comet, any wholly owned Subsidiary of Comet or any joint venture, partnership
or other similar arrangement existing as of the date hereof to the extent a capital contribution, advance or investment is required under the terms
of any agreement relating thereto, as in effect on the date hereof), other than in the ordinary course of business consistent with past practice in an
amount not exceeding $25 million individually or $50 million in the aggregate;
(xii) other than in the ordinary course of business consistent with past practice, sell, transfer or license to any Person, covenant not to sue
regarding, or adversely amend or modify any rights to any material Intellectual Property Rights of Comet or any of its Subsidiaries;
(xiii) change its fiscal year or make any material changes with respect to financial accounting policies or procedures, except as required by
changes in GAAP or by applicable Law;
(xiv) except in the ordinary course of business consistent with past practice, (A) make or rescind any material election relating to Taxes,
including material elections for any joint venture, partnership, limited liability company or other investment, (B) settle or compromise any
material Proceeding relating to Taxes for an amount that materially exceeds the amount reserved, in accordance with GAAP, in the consolidated
balance sheets included in the Comet Reports filed prior to the date hereof with respect thereto, (C) change any of its methods of reporting any
material item for Tax purposes from those employed in the preparation of its tax returns for the most recent taxable year for which a return has
been filed, (D) change any annual tax accounting period, (E) surrender any right to claim any material Tax refund, or (F) file any materially
amended Return;
(xv) settle or compromise any material Proceeding (excluding any audit, claim or other proceeding in respect of Taxes in accordance with
Section 7.1(b)(xiv), and excluding claims of creditors, shareholders and any shareholder litigation relating to this Agreement, the Combination,
including the Merger, or any other transaction contemplated by this Agreement or otherwise), enter into any consent, decree, injunction or
similar restraint or form of equitable relief in settlement of any material Proceeding or waive, release or assign any rights or claims or provide
security for amounts (net of any reasonably expected insurance or indemnification proceeds) greater than $50 million in the aggregate;
70

(xvi) create, incur or assume any Debt or guarantee any Debt of another Person, issue or sell any debt securities or calls, options, warrants
or other rights to acquire any debt securities of Comet or any of its Subsidiaries, guarantee any debt securities of another Person, enter into any
“keep well” or other Contract to maintain any financial condition of another Person or enter into any arrangement having the economic effect of
any of the foregoing, except (1) indebtedness for borrowed money incurred under Comet’s or its Subsidiaries’ existing revolving credit facilities
or other existing similar lines of credit in the ordinary course of business, (2) other Debt not to exceed $5 million in the aggregate,
(3) intercompany Debt among Comet and its Subsidiaries in the ordinary course of business consistent with past practice, and (4) indebtedness
incurred to repay or refinance other indebtedness that comes due; provided that (x) the aggregate principal amount of the refinanced
indebtedness is not increased as a result of such refinancing, except in an amount necessary to cover fees and expenses incurred in connection
with such refinancing and (y) such refinancing indebtedness is prepayable at the applicable borrower’s option upon reasonable advance notice
without premium or penalty (other than customary LIBOR breakage);
(xvii) repurchase, repay, defease or pre-pay any Debt, except (1) repayments, including in respect of revolving credit facilities or other
existing similar lines of credit, in the ordinary course of business or otherwise of due and payable amounts, (2) repayments of mortgage
indebtedness secured by one or more real property assets of Comet or any of its Subsidiaries in accordance with their terms, as such loans become
due and payable or payment of Debt in accordance with its terms or (3) repayments of indebtedness among Comet and its wholly owned
Subsidiaries or by a Subsidiary of Comet to Comet or its wholly owned Subsidiaries;
(xviii) except as required by lenders under the terms of Existing Comet Debt, mortgage or pledge, or suffer to exist any Liens (other than
Permitted Liens) on, any material asset or property, other than in the ordinary course of business consistent with past practice;
(xix) except for capital expenditures for items and in the amounts (other than immaterial changes) set forth in the capital budget included
in Section 7.1(b)(xix) of the Comet Disclosure Letter, make, authorize or enter into any commitment for any capital expenditures in excess of
$15 million in the aggregate;
(xx) other than in the ordinary course of business consistent with past practice and other than in connection with any matter to the extent
such matter is permitted by any other clause of this Section 7.1(b), (1) materially modify, amend
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or terminate or waive any material rights under any Comet Material Contract, (2) enter into any successor agreement to an expiring Comet
Specified Contract that changes the terms of such expiring Comet Specified Contract in a way that is materially adverse to Comet and its
Subsidiaries or (3) enter into any new agreement that would constitute a Comet Specified Contract;
(xxi) enter into, renew or extend any agreements or arrangements that would reasonably be expected to, after the Effective Time, limit or
restrict Moon or any of its Affiliates (other than Comet and its Subsidiaries) or any successor thereto, from engaging or competing in any line of
business or in any geographic area during any period;
(xxii) unless not taking such actions would be inconsistent with the fiduciary duties of the Comet Boards under applicable Law (in their
good faith opinion), release or permit the release of any Person from, waive or permit the waiver of any right under, fail to enforce any provision
of, or grant any consent or make any election under, any confidentiality, “standstill” or similar agreement to which Comet or any of its
Subsidiaries is a party;
(xxiii) take any action that would, or would reasonably be expected to, (1) result in the failure of a condition set forth in Section 8.2, or
(2) prevent, materially delay or materially impede the consummation of the Combination and the other transactions contemplated by this
Agreement;
(xxiv) take any action that would reasonably be expected to delay materially or adversely affect the ability of any of the Parties to obtain
any consent, authorization, order or approval of any Governmental Entity or the expiration of any waiting period under applicable antitrust laws
required to consummate the transactions contemplated by this Agreement; or
(xxv) agree or commit to do any of the foregoing.
Section 7.2 Conduct of Moon’s Business.
(a) Moon covenants and agrees as to itself and its Subsidiaries that, after the date of this Agreement and prior to the Effective Time, unless Comet
shall otherwise approve in writing (such approval not to be unreasonably withheld, conditioned or delayed), and except as otherwise expressly contemplated
by this Agreement (including Section 7.2 of the Moon Disclosure Letter), or as required by applicable Law, the business of Moon and its Subsidiaries shall be
conducted in the ordinary course of business and, to the extent consistent therewith, Moon and its Subsidiaries shall use their respective commercially
reasonable efforts to preserve their business organizations intact, and maintain existing relations and goodwill with Governmental Entities, customers and
suppliers; provided that no action by Moon or its Subsidiaries with respect to matters specifically addressed by Section 7.2(b) shall be deemed to be a breach
of this sentence unless such action would constitute a breach of Section 7.2(b).
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(b) From the date of this Agreement until the Effective Time, except (A) as otherwise expressly contemplated by this Agreement, (B) as Comet
may approve in writing (such approval not to be unreasonably withheld, conditioned or delayed), (C) as set forth in Section 7.2 of the Moon Disclosure
Letter, or (D) as required by applicable Law, Moon will not and will not permit any of its Subsidiaries to:
(i) amend or adopt any change in, or waive any provision of, its Organizational Documents;
(ii) merge or consolidate Moon or any of its Subsidiaries with any other Person, except as permitted under Section 7.2(b)(x) and except for
any such transactions among wholly owned Subsidiaries of Moon;
(iii) adopt or implement a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of
Moon or any of its Subsidiaries, other than among Moon’s wholly owned Subsidiaries;
(iv) (1) authorize for issuance, issue or sell, pledge, dispose of or subject to any Lien or agree or commit to any of the foregoing in respect
of, any shares of beneficial interest or shares of any class of capital stock or other equity interest of Moon or any Subsidiary or any options,
warrants, convertible securities, stock appreciation rights, performance units, bonus stock, “phantom” stock rights, redemption rights, repurchase
rights, agreements, arrangements, calls, commitments or other rights of any kind to acquire any such shares or any other equity interest, of Moon
or any Subsidiary, other than (x) issuances of shares of Moon Common Stock upon the exercise or settlement of Moon Options, Moon Restricted
Stock Unit Awards or moon Performance Unit Awards outstanding on the date of this Agreement granted in accordance with the terms of this
Agreement, as permitted under Section 7.2(b)(vii), and (y) in the case of any such pledge, disposition or Lien, to the extent required by the terms
of any Existing Moon Debt; or (2) repurchase, redeem or otherwise acquire any securities or equity equivalents except in the ordinary course of
business in connection with the exercise or settlement of Moon Restricted Stock Unit Awards, Moon Performance Unit Awards or Moon Options,
in each case, in order to satisfy withholding or exercise price obligations in accordance with the Moon Benefit Plans;
(v) declare, set aside, make or pay any dividend or other distribution or payment (whether in cash, equity interests or property or any
combination thereof) with respect to any shares of beneficial interest or shares of any class of capital stock or other equity interests of Moon or
any of its Subsidiaries, except for (1) dividends by any direct or indirect Subsidiary only to Moon or any wholly owned Subsidiary of Moon or
(2) dividends or distributions required under the applicable Organizational Documents of such entity in effect on the date of this Agreement;
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(vi) (1) adjust, reclassify, split, combine, subdivide or repurchase, redeem or otherwise acquire, directly or indirectly, any shares of capital
stock or other equity interest of Moon or any of its Subsidiaries or securities convertible or exchangeable into or exercisable for any shares of
capital stock or other equity interest of Moon or any of its Subsidiaries (except (A) for any adjustment, reclassifications, stock splits, repurchases,
redemptions or other acquisitions by Moon or any of its wholly owned Subsidiaries of capital stock or equity interests of wholly owned
Subsidiaries of Moon or (B) in the ordinary course of business in connection with the exercise or settlement of Moon Restricted Stock Unit
Awards, Moon Performance Unit Awards or Moon Options, in each case, in order to satisfy withholding or exercise price obligations in
accordance with the Moon Benefit Plans, or (2) purchase or otherwise acquire, directly or indirectly, any of the capital stock of Comet or
securities convertible or exchangeable into or exercisable for any shares of capital stock of Comet;
(vii) except to the extent required under any Moon Benefit Plan as in effect on the date of this Agreement or as required by applicable
Law, (1) increase the compensation (including bonus opportunities) or fringe benefits of any of its directors, executive officers or employees
(except in the ordinary course of business consistent with past practice with employees who are not parties to a change-in-control agreement),
(2) grant any severance or termination pay, other than nominal severance to terminated employees, except in the ordinary course of business
consistent with past practice, (3) make any new equity awards to any director, officer or employee, except in the ordinary course of business
consistent with past practice, which equity awards shall provide that the consummation of the transactions contemplated by this Agreement will
not result in a change-in-control acceleration either alone or in combination with any other event, (4) enter into or amend any employment,
consulting, change-in-control or severance agreement or arrangement with any of its present, former or future directors, executive officers, or
employees, except as necessary to effectuate the provisions of this Agreement or, except with respect to employees party to a change-in-control
agreement, in the ordinary course of business, (5) establish, adopt, enter into, freeze or amend in any material respect or terminate any Moon
Benefit Plan or take any action to accelerate entitlement to benefits under any Moon Benefit Plan, in each such case, except as otherwise
permitted pursuant to clauses (1), (2), (3) or (4) of this paragraph or as necessary to effectuate the provisions of this Agreement, provided that in
no event may any tax gross-up or tax reimbursement feature be granted or made more favorable to any individual, (6) make any contribution to
any Moon Benefit Plan, other than contributions required by applicable Law or in the ordinary course of business consistent with past practice,
(7) pay, accrue or certify performance level achievements at levels in excess of actually achieved performance in respect of any component of an
incentive-based award, or amend or waive any performance or vesting criteria or accelerate vesting, exercisability, distribution, settlement or
funding under any Moon Benefit Plan, except as required by the terms of the Moon Benefit Plans as in effect on the date of this Agreement or as
necessary to effectuate the provisions of this Agreement, (8) take any action with respect to salary, compensation, benefits or other terms and
conditions of employment that would result in the holder of a change-in-control agreement having “good reason” to terminate employment and
collect severance payments and benefits pursuant to such agreement, (9) terminate the employment of any holder of a change-in-control
agreement other than for “cause” (within the meaning of such agreement); or (10) execute, establish, adopt or amend, except in the ordinary
course of business, any Labor Agreement;
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(viii) redeem, purchase or otherwise acquire, directly or indirectly, any of Moon’s or any of its Subsidiaries’ capital stock, or make any
commitment for any such action, other than pursuant to the Moon Benefit Plans and other than transactions between Moon and its wholly owned
Subsidiaries and transactions among Moon’s wholly owned Subsidiaries;
(ix) sell, lease, license, subject to a Lien, encumber (including by the grant of any option thereon) or otherwise surrender, relinquish or
dispose of any of the assets or properties of Moon or its Subsidiaries (including capital stock of Subsidiaries), except for (1) sales, leases, licenses
or other dispositions of assets or properties with a fair market value not in excess of $5 million in respect of any one asset or property and not in
excess of $25 million in the aggregate, (2) sales of surplus or obsolete equipment, (3) sales, leases, licenses or other transfers between Moon and
its wholly owned Subsidiaries or between those Subsidiaries, (4) sales of inventory, products and services in the ordinary course of business
consistent with past practice and (5) in the case of Liens, to the extent required by the terms of any Existing Moon Debt and other Permitted
Liens;
(x) acquire or agree to acquire by merging or consolidating with, or by purchasing an equity interest in or a substantial portion of the
assets or properties of, or by any other manner, any business or any corporation, partnership, association or other business organization or
division thereof, in each case for consideration in excess of $25 million in respect of any one acquisition or for aggregate consideration for all
such acquisitions in excess of $50 million;
(xi) enter into any joint venture, partnership or other similar arrangement or make any loan, capital contribution or advance to or
investment in any other Person (in each case other than to or in Moon, any wholly owned Subsidiary of Moon or any joint venture, partnership
or other similar arrangement existing as of the date hereof to the extent a capital contribution, advance or investment is required under the terms
of any agreement relating thereto, as in effect on the date hereof), other than in the ordinary course of business consistent with past practice in an
amount not exceeding $25 million individually or $50 million in the aggregate;
(xii) other than in the ordinary course of business consistent with past practice, sell, transfer or license to any Person, covenant not to sue
regarding, or adversely amend or modify any rights to any material Intellectual Property Rights of Moon or any of its Subsidiaries;
(xiii) change its fiscal year or make any material changes with respect to financial accounting policies or procedures, except as required by
changes in GAAP or by applicable Law;
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(xiv) except in the ordinary course of business consistent with past practice, (A) make or rescind any material election relating to Taxes,
including material elections for any joint venture, partnership, limited liability company or other investment, (B) settle or compromise any
material Proceeding relating to Taxes for an amount that materially exceeds the amount reserved, in accordance with GAAP, in the consolidated
balance sheets included in the Moon Reports filed prior to the date hereof with respect thereto, (C) change any of its methods of reporting any
material item for Tax purposes from those employed in the preparation of its tax returns for the most recent taxable year for which a return has
been filed, (D) change any annual tax accounting period, (E) surrender any right to claim any material Tax refund, or (F) file any materially
amended Return;
(xv) settle or compromise any material Proceeding (excluding any audit, claim or other proceeding in respect of Taxes in accordance with
Section 7.2(b)(xiv), and excluding claims of stockholders and any stockholder litigation relating to this Agreement, the Combination, or any
other transaction contemplated by this Agreement or otherwise), enter into any consent, decree, injunction or similar restraint or form of
equitable relief in settlement of any material Proceeding or waive, release or assign any rights or claims or provide security for amounts (net of
any reasonably expected insurance or indemnification proceeds) greater than $50 million in the aggregate;
(xvi) create, incur or assume any Debt or guarantee any Debt of another Person, issue or sell any debt securities or calls, options, warrants
or other rights to acquire any debt securities of Moon or any of its Subsidiaries, guarantee any debt securities of another Person, enter into any
“keep well” or other Contract to maintain any financial condition of another Person or enter into any arrangement having the economic effect of
any of the foregoing, except (1) indebtedness for borrowed money incurred under Moon’s or its Subsidiaries’ existing revolving credit facilities
or other existing similar lines of credit in the ordinary course of business, (2) other Debt not to exceed $5 million in the aggregate,
(3) intercompany Debt among Moon and its Subsidiaries in the ordinary course of business consistent with past practice, and (4) indebtedness
incurred to repay or refinance other indebtedness that comes due; provided that (x) the aggregate principal amount of the refinanced
indebtedness is not increased as a result of such refinancing, except in an amount necessary to cover fees and expenses incurred in connection
with such refinancing and (y) such refinancing indebtedness is prepayable at the applicable borrower’s option upon reasonable advance notice
without premium or penalty (other than customary LIBOR breakage);
(xvii) repurchase, repay, defease or pre-pay any Debt, except (1) repayments, including in respect of revolving credit facilities or other
existing similar lines of credit, in the ordinary course of business or otherwise of due and payable amounts, (2) repayments, of mortgage
indebtedness secured by one or more real property assets of Moon or any of its Subsidiaries in accordance with their terms, as such loans become
due and payable or payment of Debt in accordance with its terms or (3) repayments of indebtedness among Moon and its wholly owned
Subsidiaries or by a Subsidiary of Moon to Moon or its wholly owned Subsidiaries;
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(xviii) except as required by lenders under the terms of Existing Moon Debt, mortgage or pledge, or suffer to exist any Liens (other than
Permitted Liens) on, any material asset or property, other than in the ordinary course of business consistent with past practice;
(xix) except for capital expenditures for items and in the amounts (other than immaterial changes) set forth in the capital budget included
in Section 7.1(b)(xix) of the Moon Disclosure Letter, make, authorize or enter into any commitment for any capital expenditures in excess of
$15 million in the aggregate;
(xx) other than in the ordinary course of business consistent with past practice and other than in connection with any matter to the extent
such matter is permitted by any other clause of this Section 7.2(b), (1) materially modify, amend or terminate or waive any material rights under
any Moon Material Contract, (2) enter into any successor agreement to an expiring Moon Specified Contract that changes the terms of such
expiring Moon Specified Contract in a way that is materially adverse to Moon and its Subsidiaries or (3) enter into any new agreement that
would constitute a Moon Specified Contract;
(xxi) enter into, renew or extend any agreements or arrangements that would reasonably be expected to, after the Effective Time, limit or
restrict Comet or any of its Affiliates or any successor thereto, from engaging or competing in any line of business or in any geographic area
during any period;
(xxii) unless not taking such actions would be inconsistent with the fiduciary duties of the Moon Board under applicable Law (in its good
faith opinion), release or permit the release of any Person from, waive or permit the waiver of any right under, fail to enforce any provision of, or
grant any consent or make any election under, any confidentiality, “standstill” or similar agreement to which Moon or any of its Subsidiaries is a
party;
(xxiii) take any action that would, or would reasonably be expected to, (1) result in the failure of a condition set forth in Section 8.3, or
(2) prevent, materially delay or materially impede the consummation of the Combination and the other transactions contemplated by this
Agreement;
(xxiv) take any action that would reasonably be expected to delay materially or adversely affect the ability of any of the Parties to obtain
any consent, authorization, order or approval of any Governmental Entity or the expiration of any waiting period under applicable antitrust laws
required to consummate the transactions contemplated by this Agreement; or
(xxv) agree or commit to do any of the foregoing.
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Section 7.3 Preparation of Proxy Statement/Prospectus.
(a) As promptly as reasonably practicable following the date of this Agreement, Moon and Comet shall jointly prepare and cause to be filed with
the SEC a joint proxy statement to be mailed to the stockholders or shareholders of each of Moon and Comet relating to the Moon Stockholders Meeting and
the Comet Shareholders Meeting (together with any amendments or supplements thereto, and the Form S-4 of which it forms a part, the “Proxy
Statement/Prospectus”), and Moon and Comet shall jointly prepare and Moon shall file with the SEC a registration statement on Form S-4 in connection
with the issuance of the shares of Moon Common Stock in the Combination, the Comet Shareholders Meeting and the Moon Stockholders Meeting (with any
amendments or supplements thereto, the “Form S-4”). The Proxy Statement/Prospectus will be included in and will constitute a part of the Form S-4. The
Form S-4 and the Proxy Statement/Prospectus shall comply as to form in all material respects with the applicable provisions of the Securities Act and the
Exchange Act. Each of Moon and Comet shall furnish all information concerning itself and its Affiliates to the other Parties, and provide such other
assistance, as may be reasonably requested by the other Parties or their outside legal counsel in connection with the preparation, filing and distribution of the
Proxy Statement/Prospectus.
(b) Each of Moon and Comet shall use reasonable best efforts to have the Form S-4 declared effective by the SEC as promptly as practicable after
the date of this Agreement and to keep the Form S-4 effective as long as is necessary to consummate the Exchange Offer and the other transactions
contemplated hereby. Each of Moon and Comet shall use its reasonable best efforts to respond as promptly as reasonably practicable to any comment from
the SEC with respect to, or any request from the SEC for amendments or supplements to, the Proxy Statement/Prospectus or any other parts of the Form S-4.
Each of Moon and Comet shall use its reasonable best efforts to have the SEC advise Moon and Comet as promptly as reasonably practicable that the SEC
has no further comments on the Proxy Statement/Prospectus or any other parts of the Form S-4.
(c) On the date of commencement of the Exchange Offer, Moon and Moon Bidco shall prepare and file with the SEC a Tender Offer Statement on
Schedule TO (together with all amendments and supplements thereto, the “Schedule TO”) with respect to the Exchange Offer, which Schedule TO shall
contain as an exhibit the Proxy Statement/Prospectus constituting the offer to purchase and forms of the letter(s) of transmittal in customary form and other
customary ancillary documents and instruments pursuant to which the Exchange Offer will be made (together with any supplements or amendments thereto,
the “Exchange Offer Documents”). Moon and Moon Bidco will cause the Exchange Offer Documents to comply in all material respects with the applicable
requirements of U.S. Federal securities laws. Moon and Moon Bidco will take all steps necessary to cause the Exchange Offer Documents to be disseminated
to holders of shares of Comet Common Stock, as and to the extent required by applicable U.S. federal securities laws. Each of Moon and Moon Bidco and
Comet shall promptly correct any information provided by it or on its behalf specifically for inclusion in the Exchange Offer Documents if and to the extent
that such information shall have become false or misleading in any material respect or as otherwise required by applicable law, and Moon and Moon Bidco
shall take all steps necessary to amend or supplement the Exchange Offer Documents and to cause the Exchange Offer Documents as so amended and
supplemented to be disseminated to holders of shares of Comet Common Stock, in each case as and to the extent required by applicable U.S. federal securities
laws.
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(d) On the date of the commencement of the Exchange Offer, concurrently with the filing of the Schedule TO, Comet shall file with the SEC a
Solicitation/Recommendation Statement on Schedule 14D-9 with respect to the Exchange Offer (together with all amendments and supplements thereto, the
“Schedule 14D-9”) and disseminate the Schedule 14D-9, to the extent required by Rule 14d-9 promulgated under the Exchange Act and any other applicable
laws, to the holders of shares of Comet Common Stock. Comet shall cause the Schedule 14D-9 to comply as to form in all material respects with the
applicable requirements of U.S. federal securities laws.
(e) Each of Moon and Comet shall, as promptly as practicable after receipt thereof, provide the other Party copies of any written comments, and
advise the other Party of any oral comments, received from the SEC with respect to the Proxy Statement/Prospectus, the Form S-4, the Exchange Offer
Documents or the Schedule 14D-9 and shall provide the other Parties with copies of all correspondence between it and its Affiliates, on the one hand, and the
SEC, on the other hand. Each of Moon and Comet, as applicable, shall provide the other with a reasonable opportunity to review and comment on the Form
S-4, the Exchange Offer Documents and the Schedule 14D-9 or any amendment or supplement to any of the foregoing and any communications with the SEC
prior to filing such with the SEC, and will promptly provide Comet with a copy of all such filings and communications made with the SEC.
(f) Moon shall take any action required to be taken under any applicable state securities laws in connection with the issuance of Moon Common
Stock in connection with the Combination, and Comet shall, as applicable, furnish all information concerning Comet as may be reasonably requested in
connection with any such action. Moon shall advise Comet, promptly after it receives notice thereof, of the time when the Form S-4 has become effective, the
issuance of any stop order, or the suspension of the qualification of the Moon Common Stock issuable in connection with the Combination for offering or
sale in any jurisdiction, and Moon shall use its reasonable best efforts to have any such stop order or suspension lifted, reversed or otherwise terminated.
(g) If at any time prior to the making of the Liquidation Distribution any information relating to Moon or Comet, or any of their respective
Affiliates, officers or directors, should be discovered by Moon or Comet which should be set forth in an amendment or supplement to any of the Form S-4, the
Proxy Statement/Prospectus, the Exchange Offer Documents or the Schedule 14D-9 so that any of such documents would not include any misstatement of a
material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading, the Party that discovers such information shall promptly notify the other Parties and, to the extent required by applicable Law, an appropriate
amendment or supplement describing such information shall be filed promptly with the SEC and disseminated to the stockholders or shareholders of Moon
and Comet.
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Section 7.4 Stockholders Meetings.
(a) Comet Shareholders Meeting. Comet shall (i) as promptly as reasonably practicable after the Form S-4 is declared effective under the
Securities Act, duly call and give notice of a meeting of its shareholders (the “Comet Shareholders Meeting”) for the purpose of obtaining the Comet
Shareholder Approval, (ii) use its reasonable best efforts to cause the Proxy Statement/Prospectus and any other appropriate materials for the Comet
Shareholders Meeting (together with the Proxy Statement/Prospectus, the “Comet Shareholders Meeting Materials”) to be mailed to Comet’s shareholders,
and (iii) hold the Comet Shareholders Meeting as soon as reasonably practicable, but not earlier than one month after the announcements and filings set out
in Section 2.3(c)(iii) have been made.
(b) Comet Shareholders Meeting Resolutions. The Comet Shareholders Meeting shall be held to:
(i) provide information regarding the Combination;
(ii) adopt a resolution to amend the articles of association of Comet substantially in accordance with the draft of the amendment to the
articles of association attached as Schedule 7.4(b)(ii) (Amendment to the Articles of Association of Comet) (the “Articles Amendment
Resolution”), which shall become effective directly and shall be executed directly after the adoption of this resolution and prior to adopting any
other resolution at the Comet Shareholders Meeting;
(iii) adopt resolutions to:
(A) enter into and effectuate the Merger in accordance with the Merger Proposal (the “Merger Resolution”);
(B) approve the Comet Technology Acquisition (to the extent required by applicable Law), and, subject to the Merger having been
completed, approve the Share Sale as contemplated by the Share Sale Agreement (the “Sale Resolutions”); and
(C) effective as of the Share Sale Effective Time, approve the dissolution of Comet Newco and approve the appointment of
Stichting Vereffening Comet Newco, as liquidator of Comet Newco (the “Liquidator”) and approve the appointment of an Affiliate of
Moon Bidco as the custodian of the books and records of Comet Newco in accordance with Section 2:24 of the Dutch Code (the
“Liquidation Resolutions”); and
(iv) adopt one or more resolutions effective upon the Effective Time to provide full and final discharge to each member of the Comet
Boards for their acts of management or supervision, as applicable, up to the date of the Comet Shareholders Meeting; provided that no discharge
shall be given to any director for acts as a result of fraud (bedrog), gross negligence (grove schuld) or willful misconduct (opzet) of such director
(the “Discharge Resolutions” and together with the Merger Resolution, the Sale Resolutions and the Liquidation Resolutions, the “Comet
Shareholders Meeting Resolutions”).
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(c) Coordination Regarding Comet Shareholders Meeting. Comet shall coordinate and cooperate with Moon and its Affiliates with respect to
the convening materials and the timing of the Comet Shareholders Meeting and will otherwise comply with all legal requirements applicable to the Comet
Shareholders Meeting. Comet may cancel and reconvene the Comet Shareholders Meeting, solely to the extent reasonably necessary (x) to ensure that any
supplement or amendment of Comet Shareholders Meeting Materials that the Comet Boards, after consultation with outside counsel, reasonably determine is
necessary to comply with applicable Law is made available to the Comet Shareholders in advance of the Comet Shareholders Meeting or (y) to solicit
additional proxies in favor of the approvals set forth in Section 7.4(b) if, as of such time, insufficient proxies have been received to approve the Comet
Shareholders Meeting Resolutions; provided, that, without the consent of Moon, Comet shall not cancel and reconvene the Comet Shareholders Meeting
pursuant to this sentence on more than one occasion. In the event that the Comet Shareholders Meeting is cancelled and reconvened pursuant to the
foregoing provision, Comet shall duly give notice of and reconvene the Comet Shareholders Meeting on a date scheduled by mutual agreement of Comet
and Moon, acting reasonably, or, in the absence of such agreement, as soon as practicable following the date of such cancellation; provided, further, that
Comet shall in no event cancel and reconvene the Comet Shareholders Meeting to a date that is more than 30 days after the originally scheduled Comet
Shareholders Meeting.
(d) Consummation of the Merger. If the Merger is not consummated within six months after the announcement of the filing of the Merger
Proposal, Comet shall take all required steps in order to have the Merger Resolution replaced by a new resolution of the Comet general meeting to enter into
and effectuate a merger in accordance with the terms of the Merger Proposal (which resolution shall then for all purposes of this Agreement be considered the
Merger Resolution and which merger shall for all purposes of this Agreement be considered the Merger).
(e) Moon Stockholders Meeting. Moon shall (i) as promptly as reasonably practicable after the Form S-4 is declared effective under the Securities
Act, duly call and give notice of a meeting of its stockholders (including any adjournment or postponement thereof, the “Moon Stockholders Meeting”) for
the purpose of obtaining the Moon Stockholder Approval as soon as practicable after the Form S-4 is declared effective under the Securities Act, (ii) use its
reasonable best efforts to cause the Proxy Statement/Prospectus and any other appropriate materials for the Moon Stockholders Meeting (together with the
Proxy Statement, the “Moon Stockholders Meeting Materials”) to be mailed to Moon’s stockholders as soon as practicable after the Form S-4 is declared
effective under the Securities Act, and (iii) convene and hold the Moon Stockholders Meeting as soon as reasonably practicable for the purpose of obtaining
the Moon Stockholder Approval. Promptly following the receipt of the Moon Stockholder Approval, Moon shall file the Moon Articles Amendment with the
Public Registry of the Republic of Panama.
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(f) Coordination Regarding Moon Stockholders Meeting. Moon shall coordinate and cooperate with Comet and its Affiliates with respect to the
timing of the Moon Stockholders Meeting and will otherwise comply with all legal requirements applicable to the Moon Stockholders Meeting. Once the
Moon Stockholders Meeting has been called and noticed, Moon shall not postpone or adjourn the Moon Stockholders Meeting without the consent of
Comet (which consent shall not be unreasonably withheld, conditioned or delayed), other than to the extent necessary (i) for the absence of a quorum or
(ii) to solicit additional proxies if, on the date for which the Moon Stockholders Meeting is scheduled, Moon has not received proxies representing a
sufficient number of shares of Moon Common Stock to obtain the Moon Stockholder Approval or (iii) to allow reasonable additional time for the filing and
mailing of any supplemental or amended disclosure that the Moon Board has determined in good faith after consultation with outside counsel is necessary
under applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by Moon’s stockholders prior to the Moon
Stockholders Meeting; provided that in the event that the Moon Stockholders Meeting is delayed to a date after the Termination Date as a result of the facts
or circumstances as described in either clause (i), (ii), or (iii) of this sentence, then Comet may extend the Termination Date to the fifth Business Day
immediately following such date.
Section 7.5 No Solicitation by Comet.
(a) Except as permitted by this Section 7.5, Comet agrees that from and after the date of this Agreement, it shall (i) immediately cease and
terminate, and cause all of its and its Subsidiaries’ respective officers, directors, employees, investment bankers, consultants, attorneys, accountants, advisors,
agents and other representatives (with respect to any Person, the foregoing Persons are referred to herein as such Person’s “Representatives”) to cease and
terminate, any discussions or negotiations with any other Person (other than Moon or its Affiliates) regarding any Comet Acquisition Proposal, (ii) promptly
request, and cause to be requested, that each Person that has received confidential information in connection with a possible Comet Acquisition Proposal
within the last 12 months return to Comet or destroy all confidential information heretofore furnished to such Person by or on behalf of Comet or any of its
Subsidiaries and promptly prohibit any access by any Person (other than Moon and its Representatives) to any physical or electronic data room relating to a
possible Comet Acquisition Proposal and (iii) not grant any waiver or release under or knowingly fail to enforce any confidentiality, standstill or similar
agreement entered into or amended during the 12 months immediately preceding the date of this Agreement in respect of a proposed Comet Acquisition
Proposal unless the Comet Boards conclude in good faith that a failure to take any action described in this clause (iii) would be inconsistent with the
directors’ fiduciary obligations to Comet’s shareholders and other stakeholders under applicable Law. From and after the date of this Agreement, except as
otherwise permitted by this Section 7.5 or Section 9.3(b), Comet shall not, directly or indirectly, nor shall Comet authorize or permit its Subsidiaries or its or
their respective Representatives to, directly or indirectly, (i) take any action to solicit, initiate or knowingly encourage or facilitate (including by way of
furnishing nonpublic information), or engage in, continue or otherwise participate in discussions or negotiations regarding, any inquiry, proposal or offer, or
the making, submission or announcement of any inquiry, proposal or offer (including any inquiry, proposal or offer to its shareholders) which constitutes or
would be reasonably expected to lead to a Comet Acquisition Proposal (except to notify such Person of the existence of the provisions of this
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Section 7.5), (ii) furnish any nonpublic or confidential information or afford access to properties, books or records to any Person in connection with or for the
purpose of soliciting, encouraging or facilitating a Comet Acquisition Proposal, (iii) approve or recommend, or propose to approve or recommend, or execute
or enter into any letter of intent, agreement in principle, merger agreement, stock purchase agreement, asset purchase agreement or stock exchange, or option
agreement, relating to a Comet Acquisition Proposal (other than confidentiality agreements contemplated by this Section 7.5 or a definitive agreement
entered into or to be entered into concurrently with a termination of this Agreement by Comet pursuant to Section 9.3(b)), or (iv) propose publicly or agree to
do any of the foregoing. Without limiting the generality of the foregoing, Comet acknowledges and agrees that, in the event any officer, director or financial
advisor of Comet takes any action that if taken by Comet would be a breach of this Section 7.5, the taking of such action by such officer, director or financial
advisor shall be deemed to constitute a breach of this Section 7.5 by Comet. In furtherance of its obligations hereunder, to the extent that any of the Comet
Parties has knowledge that any Representative of the Comet Parties has taken an action that, if taken by any of the Comet Parties, would violate the
restrictions set forth in this Section 7.5, then such Comet Party shall promptly instruct such Representative to cease such action.
(b) Notwithstanding the provisions of Section 7.5(a), prior to (but not after) the occurrence of the Comet Shareholder Approval, Comet may,
directly or indirectly through its Representatives, (i) furnish information and access, but only in response to an unsolicited Comet Acquisition Proposal that
is submitted to Comet by a third Person after the date of this Agreement (for so long as such Comet Acquisition Proposal has not been withdrawn) and
(ii) participate in discussions and negotiate with such Person concerning any such unsolicited Comet Acquisition Proposal, if and only if, (A) the submission
of such Comet Acquisition Proposal did not result from or arise in connection with a breach of this Section 7.5 and (B) the Comet Boards conclude, after
receipt of the advice of a financial advisor and outside legal counsel, that such Comet Acquisition Proposal is reasonably likely to result in a Comet Superior
Proposal, and (iii) Comet receives from the Person making such Comet Acquisition Proposal an executed confidentiality agreement the material terms of
which, as they relate to confidentiality, are (without regard to the terms of such Comet Acquisition Proposal) in all material respects (A) no less favorable in
the aggregate to Comet and (B) no less restrictive in the aggregate to the Person making such Comet Acquisition Proposal than those contained in the
Confidentiality Agreement dated August 15, 2017 between Moon and Comet (the “Confidentiality Agreement”). Moon shall be entitled to receive an
executed copy of any such confidentiality agreement and notification of the identity of such Person promptly (and in any event within 24 hours) after
Comet’s entering into such discussions or negotiations or furnishing information to the Person making such Comet Acquisition Proposal or its
Representatives. Comet shall promptly provide or make available to Moon any nonpublic information concerning Comet and any of its Subsidiaries that is
provided to the Person making such Comet Acquisition Proposal or its Representatives which was not previously provided or made available to Moon.
(c) Except as expressly permitted by this Section 7.5(c), the Comet Boards shall make the Comet Recommendation, and unless permitted by this
Section 7.5(c), neither the Comet Boards nor any committee thereof shall (i) (A) withdraw, modify or qualify, or propose to withhold, withdraw, modify or
qualify, in any manner adverse to Moon or its
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Affiliates, the approval of this Agreement or the Comet Recommendation, (B) recommend, adopt or approve, or propose publicly to recommend, adopt or
approve any Comet Acquisition Proposal, or (C) resolve, or publicly propose or agree to do any of the foregoing (any action described in this clause (i) being
referred to as a “Comet Change in Recommendation”) or (ii) approve, endorse or recommend, or propose publicly to approve, endorse or recommend, or
allow Comet or any of its Subsidiaries to execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, merger agreement,
acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar agreement constituting or related to, or that is
intended to or could reasonably be expected to lead to, any Comet Acquisition Proposal or that would require Comet to abandon, terminate or fail to
consummate the Combination (other than a confidentiality agreement entered into in accordance with Section 7.5(b)) (a “Comet Acquisition Agreement”) or
(iii) resolve, agree or publicly propose to do any of the foregoing. For purposes of this Agreement, a Comet Change in Recommendation shall include any
approval, endorsement or recommendation (or public proposal to approve, endorse or recommend), by the Comet Boards or any committee thereof of a Comet
Acquisition Proposal, but shall not include any notice provided to Moon with respect to such Comet Acquisition Proposal and Comet’s views thereof prior to
any definitive Comet Change in Recommendation. Notwithstanding the foregoing but subject to Comet’s compliance with the provisions of Section 7.5(d),
if the Comet Boards have determined in good faith, after consultation with its financial advisor and outside legal counsel, that a Comet Acquisition Proposal
made after the date hereof that did not result from and was not proximately caused by a breach of any of the provisions of this Section 7.5 constitutes a Comet
Superior Proposal, (i) the Comet Boards may make a Comet Change in Recommendation or (ii) Comet may terminate this Agreement, upon payment of the
Comet Termination Fee in accordance with Section 9.5(a), in order to enter into any agreement, understanding or arrangement providing for a Comet
Acquisition Proposal if all of the following conditions are met: (x) the Comet Shareholder Approval has not been obtained; (y) (1) Comet gives Moon written
notice (a “Comet Superior Proposal Notice”) at least four Business Days prior to taking such action, which notice advises Moon of the intention of the
Comet Boards to take such action and such notice specifies the material terms and conditions of such Comet Acquisition Proposal, identifies the Person
making such Comet Acquisition Proposal and includes a copy of the proposed Comet Acquisition Agreement (if any) (provided that if there are any
subsequent changes in the financial terms of such proposal, Comet will not take any such action prior to the second Business Day following a subsequent
notice to Moon of such changes) (it being understood that there may be multiple extensions), (2) during a period of four Business Days following Moon’s
receipt of a Comet Superior Proposal Notice (or, in the event of a new Comet Superior Proposal Notice as a result of any such amendment, an extension of two
additional Business Days), if requested by Moon, Comet and its Representatives shall have negotiated with Moon and its Representatives in good faith to
make such revisions or adjustments proposed by Moon to the terms and conditions of this Agreement as would cause such Comet Acquisition Proposal to no
longer be a Comet Superior Proposal; and (z) if applicable, at the end of such applicable four- or two-Business Day period, the Comet Boards, after
considering in good faith any such revisions or adjustments to the terms and conditions of this Agreement that Moon, prior to the expiration of such
applicable period, shall have offered in writing in a manner that would form a binding contract if accepted by Comet, continues to determine in good faith
(after consultation with its outside counsel and
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financial advisors) that the Comet Acquisition Proposal constitutes a Comet Superior Proposal and that failure to make such Comet Change in
Recommendation or to terminate this Agreement would be inconsistent with the directors’ exercise of their fiduciary obligations to Comet’s shareholders and
other stakeholders under applicable Law; provided, however, that, unless this Agreement is terminated in accordance with the terms hereof, Comet shall
nevertheless submit the resolutions subject to the Comet Shareholder Approval to the shareholders of Comet for the purpose of obtaining the Comet
Shareholder Approval at the Comet Shareholders Meeting, and nothing contained herein shall be deemed to relieve Comet of such obligation, unless Moon
otherwise requests Comet in writing or this Agreement shall have been terminated in accordance with its terms prior to the Comet Shareholders Meeting.
(d) In the event Comet receives a Comet Acquisition Proposal, any inquiry, proposal or indication of interest that would reasonably be expected
to lead to a Comet Acquisition Proposal, any request for nonpublic information relating to Comet or any Comet Subsidiary or for access to the properties,
books or records of Comet or any Comet Subsidiary by any Person that has made or, to the knowledge of Comet, would reasonably be expected to make, a
Comet Acquisition Proposal, or any request for discussions or negotiations are sought to be initiated or continued with, Comet in respect of any Comet
Acquisition Proposal, Comet will (i) as promptly as practicable (and in no event later than 48 hours after receipt of any such Comet Acquisition Proposal,
inquiry, proposal, indication of interest or request) notify (which notice shall be provided orally and confirmed in writing and shall identify the Person
making such Comet Acquisition Proposal or request and set forth the material terms thereof (including a copy of such Comet Acquisition Proposal), to the
extent known) Moon thereof and (ii) keep Moon reasonably and promptly informed of the status and material terms of (including with respect to changes to
the status or material terms of) any such Comet Acquisition Proposal, inquiry, proposal, indication of interest or request.
(e) Subject to Moon’s rights under Article 9, nothing in this Section 7.5 shall prohibit either Comet Board from taking and disclosing to Comet’s
shareholders a position contemplated by Rule 14e-2(a), Rule 14d-9 (including any “stop, look and listen” communication pursuant to Rule 14d-9(f)) or Item
1012(a) of Regulation M-A promulgated under the Exchange Act, or other applicable Law; provided, however, that no such disclosure that would amount to
a Comet Change in Recommendation shall be permitted, made or taken other than in accordance with Section 7.5(c).
(f) Other than in connection with a Comet Acquisition Proposal, Comet may, at any time prior to, but not after, occurrence of the Comet
Shareholder Approval, make a Comet Change in Recommendation in response to a Comet Intervening Event (a “Comet Intervening Event Change in
Recommendation”) if the Comet Boards determine in good faith, after consulting with outside legal counsel, that the failure to take such action would be
inconsistent with the fiduciary duties of the Comet Boards to Comet’s shareholders and other stakeholders under applicable Law, provided that: (A) Moon
shall have received written notice from Comet of Comet’s intention to make a Comet Intervening Event Change in Recommendation at least four Business
Days prior to the taking of such action by Comet, which notice shall specify the applicable Comet Intervening Event in reasonable detail, (B) during such
period and prior to making a Comet Intervening Event Change in Recommendation, if requested by Moon, Comet and its Representatives shall have
negotiated
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in good faith with Moon and its Representatives regarding any revisions or adjustments proposed by Moon to the terms and conditions of this Agreement as
would enable Comet to proceed with its recommendation of this Agreement and the Combination and not make such Comet Intervening Event Change in
Recommendation and (C) Comet may make a Comet Intervening Event Change in Recommendation only if the Comet Boards, after considering in good
faith any revisions or adjustments to the terms and conditions of this Agreement that Moon shall have, prior to the expiration of the four-Business Day
period, offered in writing in a manner that would form a binding contract if accepted by Comet, continue to determine in good faith that failure to make a
Comet Intervening Event Change in Recommendation would be inconsistent with their fiduciary duties to Comet’s shareholders and other stakeholders
under applicable Law.
(g) For purposes of this Agreement:
“Comet Acquisition Proposal” means any bona fide written offer or proposal for, or any bona fide written indication of interest in, any (i) direct
or indirect acquisition or purchase of any business or assets of (A) Comet or any of its Subsidiaries that, individually or in the aggregate, constitutes 15% or
more of the net revenues, net income or assets of Comet and its Subsidiaries, taken as a whole, or (B) all or substantially all of the business or assets of the CT
Entities, (ii) direct or indirect acquisition or purchase of 15% or more of any class of equity securities of Comet, (iii) tender offer or exchange offer that, if
consummated, would result in any Person beneficially owning 15% or more of any class of equity securities of Comet, or (iv) merger, consolidation, business
combination, joint venture, partnership, recapitalization, liquidation, dissolution or similar transaction involving Comet or any of its Subsidiaries whose
business constitutes 15% or more of the net revenue, net income or assets of Comet and its Subsidiaries, taken as a whole.
“Comet Intervening Event” means any fact, circumstance, occurrence, event, development, change or condition or combination thereof that
(i) was not known to the Comet Boards as of the date of this Agreement (or if known, the consequences or magnitude of which were not known or reasonably
foreseeable), but becomes known to a Comet Board prior to the Comet Shareholder Approval, and (ii) does not relate to (A) any Comet Acquisition Proposal
or (B) clearance of the Combination under the HSR Act or any other Regulatory Law, including any action in connection therewith taken pursuant to or
required to be taken pursuant to Section 7.8; provided, however, that (1) any change in the price or trading volume of Comet Common Stock or Moon
Common Stock shall not be taken into account for purposes of determining whether a Comet Intervening Event has occurred (it being acknowledged,
however, that any underlying cause thereof may be taken into account for purposes of determining whether a Comet Intervening Event has occurred); (2) in
no event shall any fact, circumstance, occurrence, event, development, change or condition or combination thereof that has had or would reasonably be
expected to have an adverse effect on the business or financial condition of Moon or any of its Subsidiaries constitute a Comet Intervening Event unless such
fact, circumstance, occurrence, event, development, change or condition or combination thereof constitutes a Moon Material Adverse Effect; and (3) Comet
or Moon meeting, failing to meet or exceeding projections shall not be taken into account for purposes of determining whether a Comet Intervening Event
has occurred (it being acknowledged, however, that any underlying cause thereof may be taken into account for purposes of determining whether a Comet
Intervening Event has occurred).
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“Comet Superior Proposal” means any Comet Acquisition Proposal, substituting “75%” for “15%,” on terms that the Comet Boards determine
in their good faith judgment (after taking into account all financial, legal, regulatory, timing, risk of consummation and other aspects of such Comet
Acquisition Proposal and after consultation with its financial advisor and outside legal counsel) are substantially more favorable to Comet and its
shareholders and other stakeholders than the Combination and the other transactions contemplated hereby (taking into account the likelihood of
consummation on the terms so proposed and all such other factors as the Comet Boards deem relevant).
Section 7.6 No Solicitation by Moon.
(a) Except as permitted by this Section 7.6, Moon agrees that from and after the date of this Agreement, it shall (i) immediately cease and
terminate, and cause all of its and its Subsidiaries’ Representatives to cease and terminate, any discussions or negotiations with any other Person (other than
Comet or its Affiliates) regarding any Moon Acquisition Proposal, (ii) promptly request, and cause to be requested, that each Person that has received
confidential information in connection with a possible Moon Acquisition Proposal within the last 12 months return to Moon or destroy all confidential
information heretofore furnished to such Person by or on behalf of Moon or any of its Subsidiaries and promptly prohibit any access by any Person (other
than Comet and its Representatives) to any physical or electronic data room relating to a possible Moon Acquisition Proposal and (iii) not grant any waiver
or release under or knowingly fail to enforce any confidentiality, standstill or similar agreement entered into or amended during the 12 months immediately
preceding the date of this Agreement in respect of a proposed Moon Acquisition Proposal unless the Moon Board concludes in good faith that a failure to
take any action described in this clause (iii) would be inconsistent with the directors’ fiduciary obligations to Moon’s stockholders under applicable Law.
From and after the date of this Agreement, except as otherwise permitted by this Section 7.6 and Section 9.3(b), Moon shall not, directly or indirectly, nor
shall Moon authorize or permit its Subsidiaries or its or their respective Representatives to, directly or indirectly, (i) take any action to solicit, initiate or
knowingly encourage or facilitate (including by way of furnishing nonpublic information), or engage in, continue or otherwise participate in discussions or
negotiations regarding, any inquiry, proposal or offer, or the making, submission or announcement of any inquiry, proposal or offer (including any inquiry,
proposal or offer to its stockholders) which constitutes or would be reasonably expected to lead to a Moon Acquisition Proposal (except to notify such Person
of the existence of the provisions of this Section 7.6), (ii) furnish any nonpublic or confidential information or afford access to properties, books or records to
any Person in connection with or for the purpose of soliciting, encouraging or facilitating a Moon Acquisition Proposal, (iii) approve or recommend, or
propose to approve or recommend, or execute or enter into any letter of intent, agreement in principle, merger agreement, stock purchase agreement, asset
purchase agreement or stock exchange, or option agreement, relating to a Moon Acquisition Proposal (other than confidentiality agreements contemplated
by this Section 7.6 or a definitive agreement entered into or to be entered into concurrently with a termination of this Agreement by Moon pursuant to
Section 9.4(b)), or (iv) propose publicly or agree to do any of the foregoing. Without limiting the generality of the foregoing, Moon
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acknowledges and agrees that, in the event any officer, director or financial advisor of Moon takes any action that if taken by Moon would be a breach of this
Section 7.6, the taking of such action by such officer, director or financial advisor shall be deemed to constitute a breach of this Section 7.6 by Moon. In
furtherance of its obligations hereunder, to the extent that any of the Moon Parties has knowledge that any Representative of the Moon Parties has taken an
action that, if taken by any of the Moon Parties, would violate the restrictions set forth in this Section 7.6, then such Moon Party shall promptly instruct such
Representative to cease such action.
(b) Notwithstanding the provisions of Section 7.6(a), prior to (but not after) the occurrence of the Moon Stockholder Approval, Moon may,
directly or indirectly through its Representatives, (i) furnish information and access, but only in response to an unsolicited Moon Acquisition Proposal that is
submitted to Moon by a third Person after the date of this Agreement (for so long as such Moon Acquisition Proposal has not been withdrawn) and
(ii) participate in discussions and negotiate with such Person concerning any such unsolicited Moon Acquisition Proposal, if and only if, (A) the submission
of such Moon Acquisition Proposal did not result from or arise in connection with a breach of this Section 7.6 and (B) the Moon Board concludes in good
faith, after receipt of the advice of a financial advisor and outside legal counsel, that such Moon Acquisition Proposal is reasonably likely to result in a Moon
Superior Proposal, and (iii) Moon receives from the Person making such Moon Acquisition Proposal an executed confidentiality agreement the material terms
of which, as they relate to confidentiality, are (without regard to the terms of such Moon Acquisition Proposal) in all material respects (A) no less favorable in
the aggregate to Moon and (B) no less restrictive in the aggregate to the Person making such Moon Acquisition Proposal than those contained in the
Confidentiality Agreement. Comet shall be entitled to receive an executed copy of any such confidentiality agreement and notification of the identity of
such Person promptly (and in any event within 24 hours) after Moon’s entering into such discussions or negotiations or furnishing information to the Person
making such Moon Acquisition Proposal or its Representatives. Moon shall promptly provide or make available to Comet any nonpublic information
concerning Moon and any of its Subsidiaries that is provided to the Person making such Moon Acquisition Proposal or its Representatives which was not
previously provided or made available to Comet.
(c) Except as expressly permitted by this Section 7.6(c), the Moon Board shall make the Moon Recommendation, and unless permitted by this
Section 7.6(c), neither the Moon Board nor any committee thereof shall (i) (A) withdraw, modify or qualify, or propose to withhold, withdraw, modify or
qualify, in any manner adverse to Comet or its Affiliates, the approval of this Agreement or the Moon Recommendation, (B) recommend, adopt or approve, or
propose publicly to recommend, adopt or approve any Moon Acquisition Proposal, or (C) resolve or publicly propose or agree to do any of the foregoing
(any action described in this clause (i) being referred to as a “Moon Change in Recommendation”) or (ii) approve, endorse or recommend, or propose
publicly to approve, endorse or recommend, or allow Moon or any of its Subsidiaries to execute or enter into, any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other
similar agreement constituting or related to, or that is intended to or could reasonably be expected to lead to, any Moon Acquisition Proposal or that would
require Moon to abandon, terminate or fail to
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consummate the Combination (other than a confidentiality agreement entered into in accordance with Section 7.6(b)) (a “Moon Acquisition Agreement”) or
(iii) resolve, agree or publicly propose to do any of the foregoing. For purposes of this Agreement, a Moon Change in Recommendation shall include any
approval, endorsement or recommendation (or public proposal to approve, endorse or recommend), by the Moon Board or any committee thereof of a Moon
Acquisition Proposal, but shall not include any notice provided to Comet with respect to such Moon Acquisition Proposal and Moon’s views thereof prior to
any definitive Moon Change in Recommendation. Notwithstanding the foregoing but subject to Moon’s compliance with the provisions of Section 7.6(d), if
the Moon Board has determined in good faith, after consultation with its financial advisors and outside legal counsel, that a Moon Acquisition Proposal
made after the date hereof that did not result from and was not proximately caused by a breach of any of the provisions of this Section 7.6 constitutes a Moon
Superior Proposal, (i) the Moon Board may make a Moon Change in Recommendation or (ii) Moon may terminate this Agreement, upon payment of the
Moon Termination Fee in accordance with Section 9.5(b), in order to enter into any agreement, understanding or arrangement providing for a Moon
Acquisition Proposal if all of the following conditions are met: (x) the Moon Stockholder Approval has not been obtained; (y) (1) Moon gives Comet written
notice (a “Moon Superior Proposal Notice”) at least four Business Days prior to taking such action, which notice advises Comet of the intention of the
Moon Board to take such action and such notice specifies the material terms and conditions of such Moon Acquisition Proposal, identifies the Person making
such Moon Acquisition Proposal and includes a copy of the proposed Moon Acquisition Agreement (if any) (provided that if there are any subsequent
changes in the financial terms of such proposal, Moon will not take any such action prior to the second Business Day following a subsequent notice to Comet
of such changes) (it being understood that there may be multiple extensions), (2) during a period of four Business Days following Comet’s receipt of a Moon
Superior Proposal Notice (or, in the event of a new Moon Superior Proposal Notice as a result of any such amendment, an extension of two additional
Business Days), if requested by Comet, Moon and its Representatives shall have negotiated with Comet and its Representatives in good faith to make such
revisions or adjustments proposed by Comet to the terms and conditions of this Agreement as would cause such Moon Acquisition Proposal to no longer be a
Moon Superior Proposal; and (z) if applicable, at the end of such applicable four- or two-Business Day period, the Moon Board, after considering in good
faith any such revisions or adjustments to the terms and conditions of this Agreement that Comet, prior to the expiration of such applicable period, shall have
offered in writing in a manner that would form a binding contract if accepted by Moon, continues to determine in good faith (after consultation with its
outside counsel and financial advisors) that the Moon Acquisition Proposal constitutes a Moon Superior Proposal and that failure to make such Moon
Change in Recommendation or to terminate this Agreement would be inconsistent with the directors’ exercise of their fiduciary obligations to Moon’s
Stockholders and other stakeholders under applicable Law, provided, however, that, unless this Agreement is terminated in accordance with the terms hereof,
Moon shall nevertheless submit this Agreement and the Combination to the stockholders of Moon for the purpose of obtaining the Moon Stockholder
Approval at the Moon Stockholders Meeting, and nothing contained herein shall be deemed to relieve Moon of such obligation, unless Comet otherwise
requests Moon in writing or this Agreement shall have been terminated in accordance with its terms prior to the Moon Stockholders Meeting.
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(d) In the event Moon receives a Moon Acquisition Proposal, any inquiry, proposal or indication of interest that would reasonably be expected
to lead to a Moon Acquisition Proposal, any request for nonpublic information relating to Moon or any Moon Subsidiary or for access to the properties,
books or records of Moon or any Moon Subsidiary by any Person that has made or, to the knowledge of Moon, would reasonably be expected to make, a
Moon Acquisition Proposal, or any request for discussions or negotiations are sought to be initiated or continued with, Moon in respect of any Moon
Acquisition Proposal, Moon will (i) as promptly as practicable (and in no event later than 48 hours after receipt of any such Moon Acquisition Proposal,
inquiry, proposal, indication of interest or request) notify (which notice shall be provided orally and confirmed in writing and shall identify the Person
making such Moon Acquisition Proposal or request and set forth the material terms thereof (including a copy of such Moon Acquisition Proposal), to the
extent known) Comet thereof and (ii) keep Comet reasonably and promptly informed of the status and material terms of (including with respect to changes to
the status or material terms of) any such Moon Acquisition Proposal, inquiry, proposal, indication of interest or request.
(e) Subject to Comet’s rights under Article 9, nothing in this Section 7.6 shall prohibit the Moon Board from taking and disclosing to Moon’s
stockholders a position contemplated by Rule 14e-2(a), Rule 14d-9 (including any “stop, look and listen” communication pursuant to Rule 14d-9(f)) or Item
1012(a) of Regulation M-A promulgated under the Exchange Act, or other applicable Law; provided, however, that no such disclosure that would amount to
a Moon Change in Recommendation shall be permitted, made or taken other than in accordance with Section 7.6(c).
(f) Other than in connection with a Moon Acquisition Proposal, Moon may, at any time prior to, but not after, occurrence of the Moon
Stockholder Approval, make a Moon Change in Recommendation in response to a Moon Intervening Event (a “Moon Intervening Event Change in
Recommendation”) if the Moon Board determines in good faith, after consulting with outside legal counsel, that the failure to take such action would be
inconsistent with the fiduciary duties of the Moon Board to Moon’s stockholders under applicable Law, provided that: (A) Comet shall have received written
notice from Moon of Moon’s intention to make a Moon Intervening Event Change in Recommendation at least four Business Days prior to the taking of such
action by Moon, which notice shall specify the applicable Moon Intervening Event in reasonable detail, (B) during such period and prior to making a Moon
Intervening Event Change in Recommendation, if requested by Comet, Moon and its Representatives shall have negotiated in good faith with Comet and its
Representatives regarding any revisions or adjustments proposed by Comet to the terms and conditions of this Agreement as would enable Moon to proceed
with its recommendation of this Agreement and the Combination and not make such Moon Intervening Event Change in Recommendation and (C) Moon
may make a Moon Intervening Event Change in Recommendation only if the Moon Board, after considering in good faith any revisions or adjustments to
the terms and conditions of this Agreement that Comet shall have, prior to the expiration of the four-Business Day period, offered in writing in a manner that
would form a binding contract if accepted by Moon, continues to determine in good faith that failure to make a Moon Intervening Event Change in
Recommendation would be inconsistent with its fiduciary duties to Moon’s stockholders under applicable Law.
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(g) For purposes of this Agreement:
“Moon Acquisition Proposal” means any bona fide written offer or proposal for, or any bona fide written indication of interest in, any (i) direct
or indirect acquisition or purchase of any business or assets of Moon or any of its Subsidiaries that, individually or in the aggregate, constitutes 15% or more
of the net revenues, net income or assets of Moon and its Subsidiaries, taken as a whole, (ii) direct or indirect acquisition or purchase of 15% or more of any
class of equity securities of Moon, (iii) tender offer or exchange offer that, if consummated, would result in any Person beneficially owning 15% or more of
any class of equity securities of Moon, or (iv) merger, consolidation, business combination, joint venture, partnership, recapitalization, liquidation,
dissolution or similar transaction involving Moon or any of its Subsidiaries whose business constitutes 15% or more of the net revenue, net income or assets
of Moon and its Subsidiaries, taken as a whole.
“Moon Intervening Event” means any fact, circumstance, occurrence, event, development, change or condition or combination thereof that
(i) was not known to the Moon Board as of the date of this Agreement (or if known, the consequences or magnitude of which were not known or reasonably
foreseeable), but becomes known to the Moon Board prior to the Moon Stockholder Approval, and (ii) does not relate to (A) any Moon Acquisition Proposal
or (B) clearance of the Combination under the HSR Act or any other Regulatory Law, including any action in connection therewith taken pursuant to or
required to be taken pursuant to Section 7.8; provided, however, that (1) any change in the price or trading volume of Moon Common Stock or Comet
Common Stock shall not be taken into account for purposes of determining whether a Moon Intervening Event has occurred (it being acknowledged,
however, that any underlying cause thereof may be taken into account for purposes of determining whether a Moon Intervening Event has occurred); (2) in
no event shall any fact, circumstance, occurrence, event, development, change or condition or combination thereof that has had or would reasonably be
expected to have an adverse effect on the business or financial condition of Comet or any of its Subsidiaries constitute a Moon Intervening Event unless such
fact, circumstance, occurrence, event, development, change or condition or combination thereof constitutes a Comet Material Adverse Effect; and (3) Moon
or Comet meeting, failing to meet or exceeding projections shall not be taken into account for purposes of determining whether a Moon Intervening Event
has occurred (it being acknowledged, however, that any underlying cause thereof may be taken into account for purposes of determining whether a Moon
Intervening Event has occurred).
“Moon Superior Proposal” means any Moon Acquisition Proposal, substituting “75%” for “15%,” on terms that the Moon Board determines in
its good faith judgment (after consultation with its financial advisors and outside legal counsel) are more favorable to Moon and its stockholders than the
Combination and the other transactions contemplated (taking into account the likelihood of consummation on the terms so proposed and all such other
factors as the Moon Board deems relevant).
Section 7.7 Reasonable Best Efforts. Subject to Section 7.4 and Section 7.8, each of the Parties shall use its reasonable best efforts to take, or
cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other Parties in doing, all things necessary under applicable
Law to consummate and make effective the Combination and the other transactions contemplated by this Agreement as promptly as practicable, including
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(i) the obtaining of all necessary actions or nonactions, waivers, authorizations, expirations or terminations of waiting periods, clearances, consents and
approvals from Governmental Entities and the making of all necessary registrations and filings and the taking of all steps as may be necessary to obtain an
approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents, approvals or waivers
from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the
consummation of the transactions contemplated by this Agreement, and (iv) the execution and delivery of any additional instruments necessary to
consummate the transactions contemplated by this Agreement.
Section 7.8 Certain Regulatory Filings, Etc.
(a) Subject to the terms and conditions set forth in this Agreement, including the limitations set forth in Section 7.8(e), each of the Parties shall,
and shall cause each of its Subsidiaries to, use its reasonable best efforts (subject to, and in accordance with applicable Law) to take promptly, or to cause to
be taken, all actions, and to do promptly, or to cause to be done, and to assist and to cooperate with the other Parties in doing, all things necessary, proper or
advisable under applicable Law to consummate and make effective the Combination and the other transactions contemplated hereby as promptly as
practicable, including (i) the obtaining of all necessary actions or nonactions, waivers, authorizations, expirations or terminations of waiting periods,
clearances, consents and approvals from Governmental Entities and the making of all necessary registrations and filings and the taking of all steps as may be
necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents,
approvals or waivers from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this
Agreement or the consummation of the transactions contemplated hereby and (iv) the execution and delivery of any additional instruments reasonably
necessary to consummate the transactions contemplated hereby.
(b) Subject to Section 7.8(c) and the other terms and conditions herein provided and without limiting the foregoing, Comet and Moon shall (and
shall cause their respective Subsidiaries to):
(i) make their respective required filings (and, subject to the consent of the other Party (such consent not to be unreasonably withheld,
conditioned or delayed) any filings considered by either Comet or Moon to be advisable) under the HSR Act and any other Regulatory Laws,
which filings shall be made promptly, but in no event later than 15 Business Days after the date hereof with respect to the filings under the HSR
Act, and thereafter shall promptly make any other required submissions under the HSR Act or other such laws; without limiting the generality of
the foregoing, each Party shall use its reasonable best efforts to respond to and comply promptly with and expeditiously achieve substantial
compliance with any request for additional information or documentary material regarding the Combination or any such filings for any
Governmental Entity charged with enforcing, applying, administering, or investigating any Regulatory Law;
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(ii) use their reasonable best efforts to cooperate with one another in (A) determining which filings are required (or, subject to the consent
of the other Party (such consent not to be unreasonably withheld, conditioned or delayed), considered by Comet or Moon to be advisable) to be
made prior to the Effective Time with, and which consents, approvals, permits or authorizations are required to be obtained prior to the Effective
Time from, Governmental Entities in connection with the execution and delivery of this Agreement, and the consummation of the Combination
and the other transactions contemplated hereby, (B) promptly furnishing the other Parties, subject in appropriate cases to appropriate
confidentiality agreements to limit disclosure to outside lawyers and consultants, with such necessary information and reasonable assistance as
such other Parties and their Affiliates may reasonably request in connection with their preparation of necessary filings, registrations or
submissions of information to any Governmental Entity, including any filings necessary or appropriate under the provisions of Regulatory Laws,
(C) timely making all such filings and (D) delivering to the other Parties’ outside counsel complete copies of all documents furnished to any
Governmental Entity as part of any filing;
(iii) promptly notify each other of any communication concerning this Agreement, the Combination or the other transactions
contemplated by this Agreement to that Party from any Governmental Entity; it being understood that correspondence, filings and
communications received from any Governmental Entity shall be immediately provided to the other Parties upon receipt, subject in appropriate
cases to appropriate confidentiality agreements to limit disclosure to outside lawyers and consultants;
(iv) not participate or agree to participate in any meeting or discussion (other than discussions that cover only administrative and
non-substantive matters) with any Governmental Entity relating to any filings or investigation concerning this Agreement, the Combination or
the other transactions contemplated by this Agreement unless it consults with the other Parties and their Representatives in advance and invites
the other Parties’ representatives to attend, subject in appropriate cases to appropriate confidentiality agreements to limit disclosure to outside
lawyers and consultants, unless the Governmental Entity prohibits such attendance; and
(v) promptly furnish the other Parties, subject in appropriate cases to appropriate confidentiality agreements to limit disclosure to outside
lawyers and consultants, with draft copies prior to submission to a Governmental Entity, with reasonable time and opportunity to comment and
consult, of all correspondence, filings and communications (and memoranda setting forth the substance thereof) that they, their Affiliates or their
respective representatives intend to submit to any Governmental Entity.
(c) Moon shall be entitled to direct the antitrust defense of the transaction contemplated by this Agreement in any investigation or litigation by,
or negotiations with, any Governmental Entity or any other Person relating to the Combination or regulatory filings
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under applicable Regulatory Law, subject to and consistent with the provisions of Section 7.8(a), Section 7.8(b) and Section 7.8(e) and provided that Moon
shall consult with, and consider in good faith the views of, Comet throughout the antitrust defense of the transaction contemplated by this Agreement,
including by providing Comet with reasonable opportunity to evaluate, as promptly as practicable, steps to be taken in pursuit of such defense, and provided
further that, subject to Section 7.8(e), Moon shall exercise its direction in furtherance of, and not in a manner inconsistent with, the objective of the Parties to
consummate and make effective the Combination and the other transactions contemplated hereby as promptly as practicable and Moon shall not be entitled
to take any action or exercise direction in a manner intended to, or that would reasonably be expected to, delay the consummation of the Combination and
the other transactions contemplated by this Agreement.
(d) Comet shall not make any offer, acceptance or counter-offer to or otherwise engage in negotiations or discussions with any Governmental
Entity with respect to any proposed settlement, consent decree, commitment or remedy, or, in the event of litigation, discovery, admissibility of evidence,
timing or scheduling, except as specifically requested by or agreed with Moon. Comet shall use its reasonable best efforts to provide full and effective
support of Moon in all material respects in all such investigations, litigation, negotiations and discussions to the extent requested by Moon.
(e) Without limiting the foregoing, the Moon Parties shall take all such action as may be necessary to resolve such objections, if any, that the
United States Federal Trade Commission, the Antitrust Division of the United States Department of Justice, state antitrust enforcement authorities or
competition authorities of any other nation or other jurisdiction, or any other Person, may assert under Regulatory Laws with respect to the transactions
contemplated hereby, and to avoid or eliminate, and minimize the impact of, each and every impediment under Regulatory Laws that may be asserted by any
Governmental Entity with respect to the Combination so as to enable the Closing to occur as soon as reasonably possible (and in any event no later than the
Termination Date); provided, however, that nothing contained in this Agreement requires any of the Comet Parties or the Moon Parties to take, or cause to be
taken, any action with respect to any of the assets, businesses or product lines of Comet or any of its Subsidiaries, or of Moon or any of its Subsidiaries
(including the Surviving Entities), or any combination thereof, if such action, individually or in the aggregate, would reasonably be expected to have a
Material Adverse Effect on the business, assets, results of operations or financial condition of Moon, Comet and their respective Subsidiaries, taken as a
whole. If requested by Moon, Comet will agree to and take any action contemplated by this Section 7.8(e), provided that the consummation of any
divestiture or the effectiveness of any other remedy is conditioned on the consummation of the Combination. The foregoing agreement in this Section 7.8(e)
is made solely to facilitate the closing of the Combination and does not constitute a representation or admission that the Combination, if consummated
without any modification, would violate any Regulatory Law or that agreeing to any divestitures, hold separate conditions or other restrictions permitted
herein or suggested by any Person or authority acting under any Regulatory Law would not be harmful to the Parties.
(f) For purposes of this Agreement, “Regulatory Laws” means the U.S. Sherman Antitrust Act, as amended, the U.S. Clayton Antitrust Act, as
amended, the HSR Act, the Federal Trade Commission Act, as amended, and all other applicable Laws or Orders, including any antitrust, competition or trade
regulation laws, that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or
lessening competition through merger or acquisition.
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(g) The Parties will cooperate and use their respective reasonable efforts to identify and comply with any so called “transaction triggered” or
“responsible property transfer” requirements under Environmental Laws that result from the Combination.
Section 7.9 Listing Application. Moon shall use its reasonable best efforts to cause the shares of Moon Common Stock to be issued in the
Combination, and the shares of Moon Common Stock subject to issuance upon exercise or vesting, as applicable, of the Assumed Awards to be approved for
listing on the NYSE, subject to official notice of issuance, prior to the Effective Time.
Section 7.10 Section 16 Matters. Prior to the Effective Time, Comet and Moon shall take all such steps as may be required to cause any
dispositions of Comet Common Stock (including derivative securities with respect to Comet Common Stock) or acquisitions of Moon Common Stock
(including derivative securities with respect to Moon Common Stock) resulting from the transactions contemplated by this Agreement by each individual
who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Comet or will become subject to such reporting obligations
with respect to Moon, to be exempt under Rule 16b-3 promulgated under the Exchange Act.
Section 7.11 Assumed Awards. As of the Closing Date, to the extent necessary to provide for registration of shares of Moon Common Stock
subject to Assumed Awards, Moon shall file with the SEC a registration statement on Form S-8 (or any successor form), a post-effective amendment on Form
S-8 (or any successor form) to the Form S-4 (or any successor form), a post-effective amendment to Form S-3 (or any successor form), or such other registration
statement or amendment as may be required to effect such registration with respect to such shares of Moon Common Stock and shall use its reasonable best
efforts to maintain such registration statement, including the current status of any related prospectus or prospectuses, for so long as such Assumed Awards
remain outstanding.
Section 7.12 Inspection. From the date of this Agreement to the Effective Time, each of Comet, on the one hand, and Moon, on the other hand,
shall allow designated officers, attorneys, accountants and other representatives of the other reasonable access, during normal business hours, upon
reasonable notice, to the records and files, correspondence, audits and properties, as well as to all information relating to commitments, contracts, titles and
financial position, or otherwise pertaining to its and its Subsidiaries’ business and affairs, including inspection of such properties. Each of Comet and Moon
shall use its reasonable best efforts to minimize any disruption to the business of the other Party that may result from such requests for access pursuant to this
Section 7.12. No investigation pursuant to this Section 7.12 shall affect any representation or warranty given by it hereunder. Notwithstanding any provision
of this Agreement or a Party’s provision of information or investigation pursuant to the preceding sentence, no Party shall be deemed to make any
representation or warranty except as expressly set forth in this Agreement. Notwithstanding the foregoing, neither Comet, on the one hand, nor Moon, on the
other hand, shall be required to provide any information which it reasonably
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believes it may not provide to the other by reason of any applicable Law (including with respect to privacy of employees), which constitutes information
protected by attorney/client privilege, which would result in the disclosure of any trade secrets of such Party or which it is required to keep confidential by
reason of contract or agreement with third parties. Each Party shall use reasonable efforts to make reasonable and appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply. Each Party agrees that it shall not, and shall cause its
representatives not to, use any information obtained pursuant to this Section 7.12 for any purpose unrelated to the consummation of the Combination and the
other transactions contemplated by this Agreement. All nonpublic information obtained pursuant to this Section 7.12 shall be governed by the
Confidentiality Agreement.
Section 7.13 Publicity. Moon and Comet shall, unless otherwise required by applicable Law or by obligations pursuant to any listing agreement
with or rules of any securities exchange, consult with each other before issuing any press release or, to the extent practical, otherwise making any public
statement or communication with respect to this Agreement, the Combination or the other transactions contemplated by this Agreement; provided that,
(i) each of Comet and Moon may make press releases or public announcements concerning this Agreement or the transactions contemplated hereby that
consist solely of information previously disclosed in previous press releases or announcements made by Comet and/or Moon in compliance with this
Section 7.13 and (ii) each of Comet and Moon may make any public statements in response to questions by the press, analysts, investors or analysts or those
participating in investor calls or industry conferences, so long as such statements consist solely of information previously disclosed in previous press
releases, public disclosures or public statements made by Comet and/or Moon in compliance with this Section 7.13. In addition to the foregoing, except to
the extent disclosed in or consistent with the Proxy Statement/Prospectus in accordance with the provisions of Section 7.3, neither Moon nor Comet shall
issue any press release or otherwise make any public statement or disclosure concerning such other Party or such other Party’s business, financial condition or
results of operations without the consent of such other Party, which consent shall not be unreasonably withheld, conditioned or delayed. Comet shall not be
required to provide for review or comment to Moon any statement, release or disclosure in response to or in connection with the receipt and existence of a
Comet Acquisition Proposal, its consideration of making or its making of a Comet Change in Recommendation or any matters related thereto, and following
any public statement, release or disclosure by Comet in respect of any of the foregoing matters, Moon shall not be required to provide for review or comment
to Comet any statement, release or disclosure made by Moon with respect to such matters. Moon shall not be required to provide for review or comment to
Comet any statement, release or disclosure in response to or in connection with the receipt and existence of a Moon Acquisition Proposal, its consideration of
making or its making of a Moon Change in Recommendation or any matters related thereto, and following any public statement, release or disclosure by
Moon in respect of any of the foregoing matters, Comet shall not be required to provide for review or comment to Moon any statement, release or disclosure
made by Comet with respect to such matters. Moon and Comet agree to issue the previously agreed upon form of joint press release announcing this
Agreement.
Section 7.14 Expenses. Whether or not the Combination is consummated, all costs and expenses incurred in connection with this Agreement, the
Combination and the other transactions contemplated hereby shall be paid by the Party incurring such expenses, except as otherwise agreed in writing by the
Parties, including the costs of any economists or other experts utilized by outside counsel in connection with the transactions contemplated by this
Agreement.
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Section 7.15 Charter Provisions; Takeover Laws. If (a) the restrictions on business combinations set forth in Comet’s and/or Moon’s
Organizational Documents or (b) any “fair price,” “moratorium,” “business combination,” or “control share acquisition” statute or other similar statute or
regulation is or shall become applicable to the transactions contemplated by this Agreement, Comet and the Comet Boards and/or Moon and the Moon
Board shall use all reasonable efforts to grant such approvals and take such actions as are necessary so that the transactions contemplated hereby may be
consummated as promptly as practicable on the terms contemplated hereby and shall otherwise act to minimize the effects of any such statute or regulation
on the transactions contemplated by this Agreement.
Section 7.16 Creditor Opposition. In accordance with Dutch law, the one-month period for any creditors of Comet, holders of bonds (obligaties)
issued by Comet, whether or not redeemable or convertible, or warrants issued by Comet (collectively, the “Comet Creditors”) to oppose the Merger under
Dutch law shall commence as of the day Comet publishes the filing of the Merger Proposal in accordance with Section 2.3(c)(iii). Comet shall promptly
notify Moon and Moon Bidco upon receipt of notice of any actual, pending or threatened opposition rights proceeding initiated, pending to be initiated or
threatened to be initiated by any Comet Creditor pursuant to Dutch law (whether during the aforementioned one-month period or otherwise). Such notice
shall describe in reasonable detail the nature of such opposition rights proceeding. With respect to any such opposition rights proceeding, Section 7.17 shall
apply.
Section 7.17 Transaction Litigation. Each Party shall give the other Parties the opportunity to participate in the defense or settlement of any
creditor, stockholder or shareholder litigation against it and/or its directors or officers relating to the transactions contemplated by this Agreement. Each Party
agrees that it shall not settle or offer to settle any litigation commenced on or after the date of this Agreement against it or any of its directors or officers by
any of its creditors, stockholders or shareholders relating to this Agreement, the Combination, any other transaction contemplated by this Agreement or
otherwise, without the prior written consent of the other Parties (such consent not to be unreasonably withheld, conditioned or delayed). Regarding any
creditor opposition procedure referred to in Section 7.16, Comet shall use its reasonable best efforts to cause each such procedure to be resolved or lifted as
soon as possible following the initiation thereof.
Section 7.18 Indemnification and Insurance.
(a) From and after the Merger Effective Time, Moon (i) shall indemnify, defend and hold harmless each Person who is, or at any time prior to the
Effective Time has been, a director or officer of Comet or a director, officer, member, trustee or fiduciary of any of its Subsidiaries and each Person who is, or
at any time prior to the Merger Effective Time, served at the request or for the benefit of Comet as a director, officer, member, trustee or fiduciary of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans (individually, an
“Indemnified Party” and, collectively, the “Indemnified Parties”) against all cost, expense, liability and
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loss (including reasonable attorneys’ fees, judgments, fines, ERISA excise Taxes or penalties and amounts paid or to be paid in settlement) incurred or
suffered by such Person in connection with any Proceeding, by reason of the fact that such Indemnified Party is or was a director or officer of Comet or a
director, officer, member, trustee or fiduciary of any of its Subsidiaries or a director, officer, member, trustee or fiduciary of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans at the request or for the benefit of Comet, to the
same extent as provided by Comet’s Organizational Documents and applicable Law as of the date hereof, and (ii) without limitation to clause (i), to the fullest
extent permitted by applicable Law, shall also advance expenses as incurred to the same such extent; provided that the Person to whom fees and expenses are
advanced shall, if required by applicable Law, provide an undertaking to repay such advances if it is ultimately determined that such Person is not entitled to
indemnification. In addition, Moon, Comet and Comet Newco Sub agree that, for a period of six years after the Closing, neither Comet nor any of its
successors (including, for the avoidance of doubt, Comet Newco Sub, as the acquiring and surviving corporation in the Merger) shall, and Moon shall cause
Comet and its successors not to, amend, repeal or modify any provision in its Organizational Documents in a manner that would adversely affect the rights
and/or exculpation or indemnification of present or former supervisory directors, members of the management board, officers, employees or agents of Comet
and its Subsidiaries, or of persons who are or were serving at the request of Comet or its Subsidiaries as a supervisory director, member of the management
board, officer, director, employee, trustee or agent of another company, a partnership, joint venture, trust or other enterprise or entity of Comet, it being the
intent of the Parties that the supervisory directors, members of the management board, officers, employees or agents of Comet and its Subsidiaries, or of
persons who are or were serving at the request of Comet or its Subsidiaries as a supervisory director, member of the management board, officer, director,
employee, trustee or agent of another company, a partnership, joint venture, trust or other enterprise or entity prior to the Closing shall continue thereafter to
be entitled to such rights of exculpation and indemnification to the fullest extent permitted under applicable Laws until at least the sixth anniversary of the
Closing Date.
(b) At or prior to the Merger Effective Time, any of the Moon Parties or Comet Parties may purchase a “tail” directors’ and officers’ liability
insurance policy covering the Indemnified Parties who are, or at any time prior to the Merger Effective Time were, covered by Comet’s existing directors’ and
officers’ liability insurance policies for at least six years after the Merger Effective Time and on terms and conditions no less advantageous to the Indemnified
Parties (including as to coverage and amounts) than such existing insurance, with a substantially comparable insurer to the existing insurer, provided that, if
purchased by Comet, the premium thereof shall not exceed 300% of the greater of the last annual premium paid by Comet prior to the date of this Agreement
(the “Premium Cap”). If such a policy is not purchased by either Moon or Comet, then for a period of six years after the Merger Effective Time, Moon shall
cause to be maintained the current officers’ and directors’ liability insurance covering the Indemnified Parties who are, or at any time prior to the Merger
Effective Time were, covered by Comet’s existing officers’ and directors’ liability insurance policies (provided that Moon may substitute therefor policies on
terms and conditions which are no less advantageous to the Indemnified Parties (including as to coverage and amounts) than such existing insurance with a
substantially comparable insurer) with respect to claims arising from facts or events, or actions or omissions, which occurred or are alleged to have
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occurred at or before the Merger Effective Time, provided that Moon shall not be required to pay annual premiums in excess of the Premium Cap, and if
premiums for such insurance would at any time exceed the Premium Cap, then Moon shall cause to be maintained policies of insurance coverage which
provide the maximum coverage available at an annual premium equal to the Premium Cap. In either case, Moon will maintain such policies in full force and
effect and honor the obligations thereunder.
(c) In the event Moon or any of its respective successors or assigns (i) consolidates with or merges into any other Person and shall not be the
continuing or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person,
then and in either such case, proper provision shall be made so that the successors and assigns of Moon shall assume the obligations set forth in this
Section 7.18.
(d) The rights of any Indemnified Party under this Section 7.18 shall be in addition to any other rights such Indemnified Party may have under
the Organizational Documents of Comet or any of its Subsidiaries, indemnification or employment agreements with Comet or any of its Subsidiaries or under
any applicable Law. The provisions of this Section 7.18 shall survive the consummation of the transactions contemplated hereby for a period of six years and
are expressly intended to benefit, and be enforceable by, each of the Indemnified Parties and their respective heirs and representatives; provided, however,
that in the event that any claim or claims for indemnification set forth in this Section 7.18 are asserted or made within such six-year period, all rights to
indemnification in respect to any such claim or claims will continue until the disposition of all such claims. In the event of any breach by Moon of this
Section 7.18, Moon shall pay all reasonable expenses, including attorneys’ fees, that may be incurred by the Indemnified Parties in enforcing the indemnity
and other obligations provided in this Section 7.18 upon the written request of such Indemnified Party.
Section 7.19 Certain Benefits.
(a) For the period commencing with the Merger Effective Time and ending on December 31, 2018, Moon shall provide, or shall cause to be
provided, to each current and former employee of Comet and its Subsidiaries (the “Covered Employees”) (i) base compensation or wages, target bonus
opportunities and severance benefits that are, in each case, at least as favorable on an item by item basis as the base compensation or wages, target bonus
opportunity and severance benefits provided to such Covered Employee immediately prior to the Effective Time and (ii) employee benefits that are no less
favorable, in the aggregate, than the employee benefits provided to each such Covered Employee immediately prior to the Effective Time.
(b) For purposes of vesting, eligibility to participate and benefit accrual (other than for purposes of benefit accruals under any defined benefit
pension plan or retiree welfare eligibility under any retiree welfare plan sponsored by Moon or its Subsidiaries (other than under plans sponsored by Comet
and its Subsidiaries immediately prior to the Effective Time or a direct successor plan)) under the employee benefit plans of Moon and its Subsidiaries
providing benefits to any Covered Employees after the Effective Time (the “New Plans”), each Covered Employee shall be credited with his or her years of
service with Comet
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and its Subsidiaries (and predecessors) prior to the Effective Time, to the same extent as such Covered Employee was entitled, prior to the Effective Time, to
credit for such service under any similar Comet employee benefit plan in which such Covered Employee participated or was eligible to participate
immediately prior to the Effective Time (and to the extent there is no similar Comet plan, service as recognized for purposes of Comet’s 401(k) Plan),
provided that the foregoing shall not apply to the extent that its application would result in a duplication of benefits. In addition, and without limiting the
generality of the foregoing: (i) each Covered Employee shall be immediately eligible to participate, without any waiting time, in any and all New Plans for
which the Covered Employee is otherwise made eligible to the extent coverage under such New Plan is comparable to a Comet Benefit Plan in which such
Covered Employee participated immediately prior to the Effective Time (each such plan, an “Old Plan”); and (ii) for purposes of each New Plan providing
medical, dental, pharmaceutical and/or vision benefits to any Covered Employee, the Surviving Entities shall cause all pre-existing condition exclusions and
actively-at-work requirements of such New Plan to be waived for such employee and his or her covered dependents, unless such conditions would not have
been waived under the comparable plans of Comet or its Subsidiaries in which such employee participated immediately prior to the Effective Time and the
Surviving Entities shall cause any eligible expenses incurred by such employee and his or her covered dependents during the portion of the plan year of the
applicable Old Plan ending on the date such employee’s participation in the corresponding New Plan begins to be taken into account under such New Plan
for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such employee and his or her covered
dependents for the applicable plan year as if such amounts had been paid in accordance with such New Plan.
(c) With respect to any Covered Employees based outside of the United States, Moon’s obligations under this Section 7.19 shall be modified to
the extent necessary to comply with applicable Laws of the foreign countries and political subdivisions thereof in which such Covered Employees are based.
(d) Notwithstanding the foregoing, nothing contained herein, whether express or implied, shall be treated as an amendment or other modification
of any employee benefit plan, or shall limit the right of Moon or any Subsidiary, subject to their obligations under this Section 7.19, to amend, terminate or
otherwise modify any employee benefit plan following the Effective Time.
(e) The Parties acknowledge and agree that all provisions contained in this Section 7.19 with respect to employees are included for the sole
benefit of the Parties to this Agreement, and that nothing in this Agreement, whether express or implied, shall create any third party beneficiary or other rights
(i) in any other Person, including any employees, former employees, any participant in any Comet Benefit Plan, or any dependent or beneficiary thereof, or
(ii) to continued employment with Moon or any Subsidiary.
Section 7.20 Financing.
(a) Moon shall not, without the prior written consent of Comet: (i) permit any amendment or modification to, or any waiver of any provision or
remedy under, the Financing Commitments if such amendment, modification, waiver or remedy (A) adds any
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new (or modifies adversely to Moon or Comet any existing) conditions to the consummation of all or any portion of the Financings, (B) reduces the
aggregate amount of the Financings such that the aggregate funds that would be available to Moon on the Closing Date would not be sufficient to pay all
amounts contemplated by this Agreement to be paid by it (including to refinance the Existing Debt) and to perform its obligations hereunder, (C) limits or
otherwise adversely affects the ability of Moon to enforce its rights against the other parties to the Financing Commitments or the Definitive Agreements or
(D) would otherwise reasonably be expected to prevent, impede or delay the consummation of the Combination and the other transactions contemplated by
this Agreement; or (ii) take any action to terminate the Financing Commitments. Moon shall promptly deliver to Comet copies of any amendment,
modification or waiver to the Financing Commitments. Notwithstanding anything in this Agreement to the contrary, subject to the limitations set forth in this
Section 7.20(a), Moon may amend, replace, supplement or otherwise modify the Financing Commitment Letters to add or replace Lenders, lead arrangers,
agents or similar entities and the commitments in respect of the Financings that have not executed the Financing Commitment Letter as of the date of this
Agreement and replace the debt commitments of the Lenders under the Financing Commitment Letter as of the date of this Agreement with debt
commitments of such new entities.
(b) Moon shall use its reasonable best efforts to take, or cause to be taken, all actions necessary to obtain the proceeds of the Financings on the
terms and conditions described in the Financing Commitments or terms more favorable to Moon, including by using its reasonable best efforts to (i) maintain
in effect the Financing Commitments, (ii) negotiate, execute and deliver definitive agreements with respect to the Financings (the “Definitive Agreements”)
on the terms and conditions contained in the Financing Commitments and (iii) satisfy on a timely basis all conditions in the Financing Commitments and the
Definitive Agreements and comply with its obligations thereunder. In the event that all conditions contained in the Financing Commitments or the Definitive
Agreements have been satisfied, Moon shall use reasonable best efforts to enforce its rights thereunder and cause the Lenders thereunder to comply with their
respective obligations thereunder to fund the Financings to the extent required to consummate the transactions contemplated by this Agreement and to pay
related fees and expenses on the Closing Date.
(c) Moon shall keep Comet informed on a reasonably current basis and in reasonable detail of the status of its efforts to arrange the Financings. In
the event that any portion of the Financings becomes unavailable (other than due to the failure of any of the conditions set forth in Section 8.1 or Section 8.2
hereof), Moon will use reasonable best efforts to obtain alternative debt financing (in an amount sufficient, when taken together with the available portion of
the Financings, to consummate the transactions contemplated by this Agreement and to pay related fees and expenses) from the same or other sources and
which do not include any conditions to the consummation of such alternative debt financing that are more onerous than the conditions set forth in the
Financing Commitment Letter. For the purposes of this Agreement, the term “Financing Commitment Letter” shall be deemed to include any commitment
letter (or similar agreement) with respect to any alternative financing arranged in compliance herewith (and any Financing Commitment Letter remaining in
effect at the time in question). Moon shall provide Comet with prompt oral and written notice of any breach or default by any party to the Financing
Commitments or any Definitive Agreement and the receipt of any written notice or other written communication from any Lender or other financing source
with respect to any breach, default, termination or repudiation by any party to the Financing Commitments or any Definitive Agreement of any provision
thereof.
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Section 7.21 Financing Cooperation.
(a) At the reasonable request of Moon, Comet shall provide, and shall use reasonable best efforts, consistent with the terms of and the obligations
of each Party under this Agreement, to cause its Subsidiaries, and shall use reasonable best efforts to cause each of its and their respective Representatives,
including legal and accounting Representatives, to provide all cooperation necessary and/or customary in connection with the arrangements of financings
such as the Financings as is reasonably requested by Moon in connection with the Financings. In performing its respective foregoing obligations under this
Section 7.21, each of Moon, Moon’s Subsidiaries, Comet and Comet’s Subsidiaries shall use its reasonable best efforts to, as applicable, (i) provide
reasonably required information relating to that Party and its Subsidiaries to the parties providing the Financings, (ii) participate in meetings, drafting
sessions and due diligence sessions in connection with the Financings, (iii) assist in the preparation of (A) any offering documents for any portion of the
Financings, and (B) materials for rating agency presentations, including execution and delivery of customary representation letters in connection with bank
information memoranda, (iv) reasonably cooperate with the marketing efforts for any portion of the Financings, (v) execute and deliver (or use reasonable
best efforts to obtain from its advisors), and cause its Subsidiaries to execute and deliver (or obtain from its advisors), customary certificates, accounting
comfort letters (including consents of accountants for use of their reports in any materials relating to the Financings), customary surveys, title insurance or
other documents and instruments relating to guarantees, the pledge of collateral and other matters ancillary to the Financings as may be reasonably necessary
in connection with the Financings, (vi) assist in obtaining such consents, waivers, estoppels, approvals, authorizations and instruments that may be
reasonably requested in connection with the Financing and any collateral arrangements therefor, including customary payoff letters, lien releases, instruments
of termination or discharge, appraisals, surveys, landlord consents, waivers and access agreements, (vii) provide all documentation and other information
about such Person as is requested by any Financing Source and required under applicable “know your customer” and anti-money-laundering rules and
regulations including the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001,
(viii) enter into one or more secured or unsecured credit or other agreements, or related guarantees and other ancillary agreements on terms satisfactory to
Moon and that are reasonably necessary in connection with the Financings immediately prior to the Effective Time provided the same are not effective until
the Effective Time, (ix) as promptly as practicable, furnish the sources for the Financings with all financial and other information regarding Moon, Comet and
their respective Subsidiaries, as applicable, as may be reasonably necessary of a type generally used in connection with a syndicated bank financing as well
as a registered public offering or an offering pursuant to Rule 144A of the Securities Act in each case by Moon, (x) take all actions reasonably necessary in
connection with the termination at the Closing of all commitments in respect of the Existing Moon Debt and the Existing Comet Debt, as applicable, and any
other Debt in each case to the extent contemplated by or required in connection with the Financings (collectively, the “Existing Debt”), the repayment in full
on the Closing Date of all obligations in respect of the Existing Debt, and the release of related Liens securing such Existing Debt and guarantees in
connection therewith, and (xi) take all
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corporate actions, subject to the occurrence of the Closing, reasonably necessary to permit the consummation of the Financings and the direct borrowing or
incurrence of all of the proceeds of the Financings by Moon concurrently with the Effective Time; provided, however, none of Comet or its Affiliates shall be
required to take or permit the taking of any action pursuant to this Section 7.21 that would (A) require Comet, its Affiliates or any Persons who are directors or
officers of Comet or any of its Affiliates to pass resolutions or consents to approve or authorize the execution of the Financings or execute or deliver any
agreement, certificate, opinion, document or instrument that is effective prior to the Effective Time, (B) require Comet or its Subsidiaries to pay any
commitment or other similar fee or incur any liability in connection with the Financings prior to the Effective Time, (C) conflict with the organizational
documents of Comet or any of its Affiliates or any Laws, or (D) reasonably be expected to result in a violation or breach of, or a default (with or without
notice, lapse of time, or both) under, any Contract to which Comet or any of its Affiliates is a party, including this Agreement. Notwithstanding anything in
this Section 7.21 to the contrary, neither Comet, on the one hand, nor Moon, on the other hand, nor any of their respective Subsidiaries, shall be required to
provide any information which it reasonably believes it may not provide by reason of any applicable Law (including with respect to privacy of employees),
which constitutes information protected by attorney/client privilege, or which it is required to keep confidential by reason of contract or agreement with third
parties.
(b) Notwithstanding anything in this Agreement to the contrary, in the event that the Combination and/or the other transactions contemplated by
this Agreement are not consummated due to circumstances arising out of any failure to obtain the Financings, Moon shall not have any liability to any
Comet Party arising out of such failure; provided, however, that the foregoing shall not relieve Moon of its obligations under Section 7.7 and Section 7.20,
including its obligation to use reasonable best efforts to obtain the Financing to the extent required by Section 7.20(b). Each Party acknowledges that no
Moon Party would have entered into this Agreement but for the agreement of the Comet Parties set forth in this Section 7.21(b).
Section 7.22 Restructuring Prior to the Comet Technology Acquisition. Each of the Comet Parties shall, and shall cause each of its Subsidiaries
to, use its reasonable best efforts (subject to, and in accordance with applicable Law) to take promptly, or to cause to be taken, all actions, and to do promptly,
or to cause to be done, all things necessary, proper or advisable under applicable Law to consummate and make effective, prior to the CT Effective Time, the
transactions described in Schedule 7.22.
Section 7.23 Certain Tax Matters. Moon and Comet shall, and shall cause their respective Affiliates to, use commercially reasonable efforts to
take all actions, and do and to assist and cooperate with the other Parties in doing, all things reasonably necessary to permit the Merger, the Share Sale and
the Liquidation, taken together, to qualify as one or more “reorganizations” within the meaning of Section 368(a) of the Code. For U.S. federal income tax
purposes, this Agreement is intended to constitute a “plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g) and 1.368-3.
Section 7.24 Netherlands Withholding Tax Confirmation. As soon as reasonably practicable following the execution of this Agreement, Comet
shall (and shall cause Comet Newco to), in consultation with Moon, prepare and file with the Netherlands tax authority
103

(the “NTA”) a request to obtain the NTA’s confirmation in form and substance reasonably acceptable to Moon of (i) the amount of recognized paid up capital
for Netherlands dividend withholding tax purposes of Comet and Comet Newco prior to the Merger Effective Time and (ii) the amount of Dutch dividend
withholding tax to be withheld from the Liquidation Distribution (the “Withholding Tax Confirmation”). In relation to the request for the Withholding Tax
Confirmation Comet shall (and shall cause Comet Newco to) (i) provide Moon with a calculation of Comet’s recognized paid-up capital for Dutch dividend
withholding tax purposes, (ii) provide Moon with drafts of all material written communications it intends to make with the NTA at least five Business Days
before the communication is made (unless the NTA requires any such written communication to be submitted more promptly, in which case such written
communications shall be provided to Moon as promptly as practicable, and in any event before the communication is made) and consider such amendments
as reasonably requested by Moon before making such communication, (iii) promptly notify Moon of any material communication with the NTA regarding
the Withholding Tax Confirmation, and in case of material external communication, provide Moon with copies thereof and (v) use its reasonable best efforts
to timely provide Moon with the opportunity to attend any meetings or conversations with the NTA (other than discussions that cover only administrative
and non-substantive matters).
Section 7.25 Employee Consultation.
(a) The consultation with the competent works council of Comet (the “Comet Works Council” and such consultation procedure, the “Comet
Works Council Consultation Procedure”) will be deemed completed upon the Comet Works Council having rendered an unconditional advice or an advice
with conditions acceptable to each of Comet and Moon, permitting the Parties to pursue the sale and transfer of the CT Entity 3 Equity Interests and the CT
Entity 6 Equity Interests and the documents related thereto; or
(b) To the extent neither of the situations described in Section 7.25(a) occurs, the Comet Works Council Consultation Procedure will be deemed
completed upon the Comet Boards adopting a resolution that deviates from the relevant advice, if rendered, and:
(i) The Comet Works Council having unconditionally waived (A) the applicable waiting period in accordance with article 25 paragraph 6
of the Dutch Works Councils Act (Wet op de Ondernemingsraden) and (B) its right to initiate legal proceedings pursuant to article 26 of the
Dutch Works Councils Act;
(ii) The applicable waiting period pursuant to article 25 paragraph 6 of the Dutch Works Councils Act having expired without the Comet
Works Council having initiated legal proceedings pursuant to the Dutch Works Councils Act; or
(iii) Following the initiation of legal proceedings pursuant to article 26 of the Dutch Works Councils Act, the Enterprise Chamber of the
Amsterdam Court of Appeals (Ondernemingskamer van het gerechtshof Amsterdam) having dismissed the Comet Works Council’s appeal to the
effect that no measures obstructing the sale and transfer of the CT Entity 3 Equity Interests and the CT Entity 6 Equity Interests and the
documents related thereto are imposed and the dismissal of the Enterprise Chamber of the Amsterdam Court has immediate effect (uitvoerbaar
bij voorrraad).
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(c) The Parties shall use their reasonable best efforts to complete the Comet Works Council Consultation Procedure, it being understood that
Comet will have the primary responsibility for, and take all steps reasonably necessary to, in consultation with Moon and its advisors, as soon as practicable
following the date hereof, initiate, conduct and complete the Comet Works Council Consultation Procedure. Comet and Moon shall consult with each other
closely with a view to seeking and obtaining the Comet Works Council’s advice and discuss in good faith to expeditiously resolve any relevant issues raised
by the Comet Works Council during the Comet Works Council Consultation Procedure. Comet shall keep Moon informed on a continuing basis on all
material correspondence, communications and consultations in respect thereof. Comet shall give Moon the opportunity to attend meetings with
representatives of the Comet Works Council if requested by the Comet Works Council. Comet shall not send the request for advice to or make any other
material communication with the Comet Works Council without Moon’s prior written consent, such consent not to be unreasonably withheld or delayed.
(d) Prior to Closing, each of the Parties, as applicable, shall fully comply with all notice, consultation, effects bargaining or other bargaining
obligations (other than the consultation process with the Comet Works Council) (together the “Other Employee Procedures”) to any labor union, labor
organization, works council or group of employees of such Party and its Subsidiaries in connection with the transactions contemplated hereby. Each Party
shall use its reasonable best efforts to ensure that the Other Employee Procedures are completed as promptly as practicable following the date of this
Agreement. Each Party will have the primary responsibility for the conduct and completion of all of its Other Employee Procedures. The Parties will keep
each other informed on the preparation of the information and consultation meetings and on all material correspondence related to the Other Employee
Procedures, and will consult each other closely with a view to completing the Other Employee Procedures. Each Party will attend meetings related to the
Other Employee Procedures with representatives of the Other Party’s employees upon their request.

Article 8
CONDITIONS
Section 8.1 Conditions to Each Party’s Obligation to Conduct the Closing. The respective obligations of the Moon Parties and of the Comet
Parties to conduct the Closing shall be subject to the fulfillment (or waiver by Comet and Moon (in each case in its absolute, sole discretion), to the extent
permissible under applicable Law) of the following conditions:
(a) No Restraints. No court of competent jurisdiction or a Governmental Entity in the United States, the Republic of Panama, Russia or the
Netherlands (an “8.1(a) Jurisdiction”), shall have issued an Order prohibiting or enjoining the consummation of the Exchange Offer or any of the Core
Transactions; and no law, statute, rule or regulation shall have been enacted by any Governmental Entity of, or shall be in effect in any, 8.1(a) Jurisdiction
which prohibits or makes unlawful the consummation of the Exchange Offer or any of the Core Transactions.
105

(b) Effectiveness of Form S-4. The Form S-4 shall have been declared effective by the SEC under the Securities Act. No stop order suspending the
effectiveness of the Form S-4 shall have been issued by the SEC and be in effect, and no proceedings for that purpose shall have been initiated or threatened
by the SEC.
(c) Shareholder Approval. The Comet Shareholder Approval (that solely for purposes of this Section 8.1(c) does not include the Articles
Amendment Resolution) and the Moon Stockholder Approval shall have been obtained.
(d) Moon Articles Amendment. The Moon Articles Amendment shall have become effective.
(e) Listing. The shares of Moon Common Stock to be issued in the Combination shall have been approved for listing on the NYSE, subject to
official notice of issuance.
(f) Competition Laws.
(i) Any waiting period applicable to the Combination under the HSR Act shall have expired or been earlier terminated.
(ii) Competition law merger control clearance in Russia shall have been obtained (the United States and Russia are collectively referred to
as the “8.1(f) Jurisdictions”).
(g) Financing. Moon and Comet shall each be reasonably satisfied that all of the conditions to funding under the Financing Commitments or
any applicable alternative financing arrangements, including with respect to any “Takeout Notes” referred to in the Financing Commitments (in each case
other than those conditions that by their nature cannot be satisfied until the closing of such financing or the Closing under this Agreement) shall have been
satisfied, or that the applicable financings shall have been funded.
Section 8.2 Conditions to Moon’s Obligation to Conduct the Closing. The obligation of the Moon Parties to conduct the Closing of the
transactions contemplated hereby shall be subject to the fulfillment (or waiver by Moon, to the extent permissible under applicable Law) of the following
conditions:
(a) Performance of Covenants. Each of the Comet Parties shall have performed, in all material respects, its covenants and agreements contained
in this Agreement required to be performed on or prior to the Closing Date.
(b) Accuracy of Representations. The representations and warranties of the Comet Parties (i) in the first three sentences of Section 5.3(a),
Section 5.3(c) and Section 5.3(d) shall be true and correct, other than any inaccuracies that are de minimis in the aggregate, as of the date of this Agreement
and as of the Closing Date as though made as of such date (except
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to the extent any such representation and warranty expressly relates to a specified date, in which case only as of such specified date), (ii) in the first sentence
of Section 5.10 shall be true and correct in all respects, as of the date of this Agreement and as of the Closing Date as though made as of such date, (iii) in
Section 5.1(a), Section 5.2, Section 5.3(a) (other than the first three sentences) and Section 5.18 shall be true and correct in all material respects as of the date
of this Agreement and as of the Closing Date as though made as of such date (except to the extent any such representation and warranty expressly relates to a
specified date, in which case only as of such specified date), and (iv) each of the representations and warranties of the Comet Parties contained in Article 5
(other than in Section 5.1(a), Section 5.2, Section 5.3(a), Section 5.3(c), Section 5.3(d), the first sentence of Section 5.10 and Section 5.18) shall be true and
correct as of the date of this Agreement and as of the Closing Date as though made as of such date (except to the extent any such representation and warranty
expressly relates to a specified date, in which case only as of such specified date), except where the failure of such representations to be so true and correct
(without giving effect to any qualification or limitation as to “materiality,” “material,” “in all material respects” or “Comet Material Adverse Effect,” set forth
therein) would not reasonably be expected to have, individually or in the aggregate, a Comet Material Adverse Effect.
(c) Closing Certificate. The Moon Parties shall have received a certificate of Comet, executed on its behalf by its Chief Executive Officer or
Chief Financial Officer, dated the Closing Date, certifying to the effect that the conditions set forth in Section 8.2(a) and Section 8.2(b) have been satisfied.
Section 8.3 Conditions to Comet’s Obligation to Close the Combination. The obligation of the Comet Parties to conduct the Closing of the
transactions contemplated hereby shall be subject to the fulfillment (or waiver by Comet, to the extent permissible under applicable Law) of the following
conditions:
(a) Performance of Covenants. Each of the Moon Parties shall have performed, in all material respects, its covenants and agreements contained in
this Agreement required to be performed on or prior to the Closing Date.
(b) Accuracy of Representations. The representations and warranties of the Moon Parties (i) in the first three sentences of Section 6.3(a),
Section 6.3(c), and Section 6.3(d) shall be true and correct, other than any inaccuracies that are de minimis in the aggregate, as of the date of this Agreement
and as of the Closing Date as though made as of such date (except to the extent any such representation and warranty expressly relates to a specified date, in
which case only as of such specified date), (ii) in the first sentence of Section 6.10 shall be true and correct in all respects, as of the date of this Agreement and
as of the Closing Date as though made as of such date (iii) in Section 6.1(a), Section 6.2, Section 6.3(a) (other than the first three sentences) and Section 6.18
shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made as of such date (except to the
extent any such representation and warranty expressly relates to a specified date, in which case only as of such specified date), and (iv) each of the
representations and warranties of the Moon Parties contained in Article 6 (other than in Section 6.1(a), Section 6.2, Section 6.3(a), Section 6.3(c), and
Section 6.3(d), the first sentence of Section 6.10 and Section 6.18) shall be true and correct as of the date of this Agreement and as of the Closing Date as
though made as
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of such date (except to the extent any such representation and warranty expressly relates to a specified date, in which case only as of such specified date),
except where the failure of such representations to be so true and correct (without giving effect to any qualification or limitation as to “materiality,”
“material,” “in all material respects” or “Moon Material Adverse Effect,” set forth therein) would not reasonably be expected to have, individually or in the
aggregate, a Moon Material Adverse Effect.
(c) Closing Certificate. The Comet Parties shall have received a certificate of Moon, executed on its behalf by its Chief Executive Officer or
Chief Financial Officer, dated the Closing Date, certifying to the effect that the conditions set forth in Section 8.3(a) and Section 8.3(b) have been satisfied.

Article 9
TERMINATION
Section 9.1 Termination by Mutual Consent. This Agreement may be terminated at any time prior to the CT Effective Time, whether before or
after the receipt of the Comet Shareholder Approval and the Moon Stockholder Approval, by the mutual written consent of Comet and Moon.
Section 9.2 Termination by Moon or Comet. This Agreement may be terminated at any time prior to the CT Effective Time, whether before or
after the receipt of the Comet Shareholder Approval and the receipt of Moon Stockholder Approval, by action of the Comet Boards or the Moon Board if:
(a) the CT Effective Time shall not have occurred on or prior to June 18, 2018 (the “Initial Termination Date”); provided, however, that the
right to terminate this Agreement pursuant to this Section 9.2(a) shall not be available to any Party whose action or failure to perform in any material respect
any of its obligations under this Agreement in any manner shall have been the proximate cause of, or resulted in, the failure of the Combination to occur on
or before such date; provided, further, that if on the Initial Termination Date one or both of the conditions to Closing set forth in Section 8.1(a) or
Section 8.1(f) (but for purposes of Section 8.1(a) only if such Order is attributable to a Regulatory Law) shall not have been fulfilled but all other conditions
to Closing shall have been satisfied or waived, as applicable (except for those conditions that by their nature are to be satisfied at the Closing, provided that
such conditions shall then be capable of being satisfied if the Closing were to take place on such date), then the Initial Termination Date may be extended on
one or more occasions, by no more than three months per extension, at the option of either Moon or Comet by written notice to the other to a date not later
than December 18, 2018. As used in this Agreement, the term “Termination Date” shall mean the Initial Termination Date, unless the Initial Termination
Date has been extended pursuant to the last sentence of Section 7.4(f) or the foregoing proviso, in which case, the term “Termination Date” shall mean the
date to which the Termination Date has been extended;
(b) the Comet Shareholders Meeting (including any reconvened Comet Shareholders Meeting pursuant to Section 7.4(c)) shall have concluded
and the Comet Shareholder Approval (that solely for purposes of this Section 9.2(b) does not include the Articles Amendment Resolution) shall not have
been obtained;
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(c) the Moon Stockholders Meeting (including adjournments and postponements) shall have concluded and the Moon Stockholder Approval
shall not have been obtained;
(d) a court of competent jurisdiction or a Governmental Entity in an 8.1(a) Jurisdiction shall have issued an Order permanently prohibiting or
enjoining the consummation of the Exchange Offer or any of the Core Transactions and such Order or other action shall have become final and
nonappealable; provided, however, that the Party seeking to terminate this Agreement pursuant to this Section 9.2(d) shall have complied with Section 7.7
and Section 7.8 and, with respect to other matters not covered by Section 7.7 and Section 7.8, shall have used its reasonable best efforts to have any such
Order or other action lifted or vacated; or
Section 9.3 Termination by Comet. This Agreement may be terminated at any time prior to the CT Effective Time by action of the Comet Boards,
if:
(a) there has been a breach by any of the Moon Parties of any representation, warranty, covenant or agreement set forth in this Agreement or any
representation or warranty of the Moon Parties shall have become untrue, in either case such as would cause the conditions set forth in Section 8.3(a) or
Section 8.3(b) not to be satisfied, and such breach or failure to be true and correct is not curable by the Termination Date; provided, however, that the right to
terminate this Agreement pursuant to this Section 9.3(a) shall not be available to Comet if it, at such time, is in breach of any representation, warranty,
covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.2(a) or Section 8.2(b) shall not be satisfied;
(b) at any time prior to obtaining the Comet Shareholder Approval, in order to enter into any agreement, understanding or arrangement providing
for a Comet Superior Proposal in accordance with Section 7.5(b); provided, that Comet shall concurrently with such termination pay to Moon the Comet
Termination Fee in accordance with Section 9.5(a); or
(c) at any time prior to obtaining the Moon Stockholder Approval, a Moon Change in Recommendation or a Moon Intervening Event Change in
Recommendation has occurred.
Section 9.4 Termination by Moon. This Agreement may be terminated at any time prior to the CT Effective Time by action of the Moon Board,
if:
(a) there has been a breach by any of the Comet Parties of any representation, warranty, covenant or agreement set forth in this Agreement or any
representation or warranty of the Comet Parties shall have become untrue, in either case such as would cause the conditions set forth in Section 8.2(a) or
Section 8.2(b) not to be satisfied and such breach or failure to be true and correct is not curable by the Termination Date; provided, however, that the right to
terminate this Agreement pursuant to this Section 9.4(a) shall not be available to Moon if it, at such time, is in breach of any representation, warranty,
covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.3(a) or Section 8.3(b) shall not be satisfied;
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(b) at any time prior to obtaining the Moon Stockholder Approval, in order to enter into any agreement, understanding or arrangement providing
for a Moon Superior Proposal in accordance with Section 7.6(b); provided, that Moon shall concurrently with such termination pay to Comet the Moon
Termination Fee in accordance with Section 9.5(b); or
(c) at any time prior to obtaining the Comet Shareholder Approval, a Comet Change in Recommendation or a Comet Intervening Event Change
in Recommendation has occurred.
Section 9.5 Effect of Termination.
(a) Comet shall pay Moon a fee of $60.0 million (the “Comet Termination Fee”):
(i) if this Agreement is terminated pursuant to Section 9.2(b) and (x) after the date of this Agreement a Comet Acquisition Proposal shall
have been publicly made or announced by any Person, and in each case such Comet Acquisition Proposal shall not have been withdrawn at least
seven days prior to the Comet Shareholders Meeting, and (y) within one year after such termination, Comet enters into a definitive agreement
with respect to a Comet Acquisition Proposal or a Comet Acquisition Proposal is consummated;
(ii) if this Agreement is terminated pursuant to Section 9.3(b); or
(iii) if this Agreement is terminated pursuant to Section 9.4(c);
which fee shall be payable: in the case of clause (i), upon the first to occur of such entering into a definitive agreement or consummation referred to in
subclause (y) thereof; and in the case of clauses (ii) and (iii), upon such termination; provided that for purposes of this Section 9.5(a), the references to “15%”
in the definition of Comet Acquisition Proposal shall be deemed to be references to “75%”.
(b) Moon shall pay Comet a fee of $60.0 million (the “Moon Termination Fee” and, together with the Comet Termination Fee, each a
“Termination Fee”):
(i) if this Agreement is terminated pursuant to Section 9.2(c) and (x) after the date of this Agreement a Moon Acquisition Proposal shall
have been publicly made or announced by any Person, and in each case such Moon Acquisition Proposal shall not have been withdrawn at least
seven days prior to the Moon Stockholders Meeting, and (y) within one year after such termination, Moon enters into a definitive agreement
with respect to a Moon Acquisition Proposal or a Moon Acquisition Proposal is consummated;
(ii) if this Agreement is terminated pursuant to Section 9.4(b); or
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(iii) if this Agreement is terminated pursuant to Section 9.3(c);
which fee shall be payable: in the case of clause (i), upon the first to occur of such entering into a definitive agreement or consummation referred to in
subclause (y) thereof; and in the case of clauses (ii) and (iii), upon such termination; provided that for purposes of this Section 9.5(b), the references to “15%”
in the definition of Moon Acquisition Proposal shall be deemed to be references to “75%”.
(c) Each of Comet and Moon agree that in the event that (i) the Comet Termination Fee is paid or may be payable to Moon pursuant to
Section 9.5(a) or (ii) the Moon Termination Fee is paid or may be payable to Comet pursuant to Section 9.5(b), the payment of such Termination Fee shall be
the sole and exclusive remedy of the recipient thereof (the “Receiving Party”), its Subsidiaries or any of their respective stockholders, shareholders,
Affiliates, officers, directors, employees or Representatives (collectively, “Related Persons”) against the Party paying such Termination Fee (the “Paying
Party”), any of its Related Persons or any Financing Source for, and in no event will the Receiving Party or any of its Related Persons be entitled to recover
any other money damages or any other remedy based on a claim in law or equity with respect to, (1) any loss suffered as a result of the failure of the
Combination to be consummated, (2) the termination of this Agreement, (3) any liabilities or obligations arising under this Agreement, or (4) any other claims
or actions arising out of or relating to any breach, termination or failure of or under this Agreement, and upon payment to the Receiving Party of such
Termination Fee, the Paying Party, any Related Person of the Paying Party and any Financing Source shall not have any further liability or obligation of any
kind for any reason in connection with this Agreement or the transactions contemplated hereby (subject to Section 9.5(f)). Each of the Parties hereto
acknowledges that any Termination Fee is not intended to be a penalty, but rather is liquidated damages in a reasonable amount that will compensate the
Receiving Party in circumstances in which any such Termination Fee is due and payable for the efforts and resources expended and opportunities foregone
while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the Combination, which amount would
otherwise be impossible to calculate with precision. In no event shall the Receiving Party be entitled to more than one payment of a Termination Fee in
connection with a termination of this Agreement pursuant to which a Termination Fee is payable. For the avoidance of doubt, either party may pursue both a
grant of specific performance and the payment of a Termination Fee; provided, however, that under no circumstances shall either party be entitled to receive a
Termination Fee if the Combination is consummated.
(d) All payments under this Section 9.5 shall be made promptly (and, in any events within five Business Days) upon becoming due by wire
transfer of immediately available funds to an account designated by the receiving Party.
(e) The Parties acknowledge that the agreements contained in this Section 9.5 are an integral part of the transactions contemplated by this
Agreement, and that, without these agreements, the Parties would not enter into this Agreement; accordingly, if either Comet fails to pay, or Moon fails to
pay, as applicable, any amount due pursuant to this Section 9.5, and, in order to obtain such payment, the Party entitled to such payment commences a suit
which results in a judgment against the Party failing to pay for the fees to which reference is
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made in this Section 9.5, then such Party shall pay to the Party entitled to such payment its costs and expenses (including attorneys’ fees) in connection with
such suit, together with interest through the date of payment on the amount of the fee at the prime lending rate prevailing during such period as published in
The Wall Street Journal.
(f) In the event of termination of this Agreement and the abandonment of the Combination pursuant to this Article 9, all obligations of the Parties
shall terminate, except the obligations of the Parties pursuant to this Section 9.5, the last sentence of Section 7.12, Section 7.14, Section 7.21(b) and Article
10, provided that nothing herein shall relieve any Party from any liability for any willful and material breach by such Party of any of its representations,
warranties, covenants or agreements set forth in this Agreement, and all rights and remedies of such nonbreaching Party under this Agreement in the case of
such a willful and material breach, at law or in equity, shall be preserved. For purposes of this Section 9.5(f), “willful and material breach” shall mean a
material breach that is a consequence of an act or a failure to take such act by the breaching Party with the knowledge that the taking of such act (or the
failure to take such act) would, or would reasonably be expected to, cause a material breach of this Agreement. The Confidentiality Agreement shall survive
any termination of this Agreement, and the provisions of such Confidentiality Agreement shall apply to all information and material delivered by any Party.

Article 10
GENERAL PROVISIONS
Section 10.1 Nonsurvival of Representations and Warranties. None of the representations and warranties in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Closing.
Section 10.2 Entire Agreement. This Agreement, the exhibits to this Agreement, the Comet Disclosure Letter, the Moon Disclosure Letter and
any documents delivered by the Parties in connection herewith constitute the entire agreement among the Parties with respect to the subject matter hereof and
supersede all prior agreements, understandings, representations and warranties, both oral and written, between or among the Parties with respect thereto,
except that the Confidentiality Agreement shall continue in effect.
Section 10.3 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the Parties (whether by operation of law or otherwise) without the prior written consent of the other Parties, and any attempted assignment of this
Agreement or of any such rights or delegation of obligations without such consent shall be void and of no effect; provided, however, that the Comet Parties
shall cooperate with respect to and consider in good faith any request for consent (a) by Moon Bidco to assign (i) all of its rights and obligations under this
Agreement to a wholly owned subsidiary of Moon that has been organized solely for the purpose of effecting the Exchange Offer and the other transactions
contemplated by this Agreement, has no assets, liabilities or obligations and has not, since the date of its formation, carried on any business or conducted any
operations that is organized under the laws of any current or former member state of the European Union or the European Economic Area and/or (ii) all of its
rights and obligations under
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this Agreement with respect to the Comet Technology Acquisition to a wholly owned subsidiary of Moon that has been organized solely for the purpose of
effecting the transactions contemplated by this Agreement, has no assets, liabilities or obligations and has not, since the date of its formation, carried on any
business or conducted any operations and that is organized under the laws of any current or former member state of the European Union or the European
Economic Area (any assignee of Moon Bidco pursuant to clause (i) or (ii), a “Moon Bidco Assignee”) or (b) by either U.S. Acquiror 1 or U.S. Acquiror 2 to
assign its rights and obligations under this Agreement to an indirect wholly owned subsidiary of Moon organized under the laws of any state within the
United States (“U.S. Acquiror Assignee”); provided, further, that the Comet Parties shall not be required to consent to any assignment that would be
reasonably likely to cause the Closing to be delayed or to adversely affect the Comet Parties provided, further, that after the Closing any Moon Party may
assign its rights and obligations under this Agreement, in whole but not in part, for collateral purposes to any Financing Source. Subject to the immediately
preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and assigns. In the event
that the Comet Parties consent to the assignment of this Agreement pursuant to this Section 10.3, any Moon Bidco Assignee and/or U.S. Acquiror Assignee,
as applicable, will execute an assignment and assumption agreement, in form and substance reasonably satisfactory to the Comet Parties, agreeing to be
bound by all of the terms, covenants and other provisions of this Agreement and shall assume all of the applicable rights and obligations of Moon Bidco, U.S.
Acquiror 1 or U.S. Acquiror 2, as applicable, with the same force and effect as if Moon Bidco Assignee and U.S. Acquiror Assignee had been originally named
herein.
Section 10.4 Third-Party Beneficiaries; No Recourse.
(a) Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Section 7.18, nothing in this Agreement,
expressed or implied, is intended to confer standing to any Person other than the Parties or their respective heirs, successors, executors, administrators and
assigns except, (i) the Financing Sources shall be express third-party beneficiaries of Section 9.5, Section 10.3, this Section 10.4 and Section 10.5(b),
Section 10.7(b), Section 10.7(c) and Section 10.8 (the “FS Provisions”) only, and each of such Sections shall expressly inure to the benefit of such Financing
Sources and such Financing Sources shall be entitled to rely on and enforce the provisions of such Sections, and (ii) following the Effective Time, for the
provisions of Section 4.1 and Section 7.18.
(b) Notwithstanding anything to the contrary contained herein, no Comet Party nor any controlled Affiliate of Comet shall have any rights or
claims against any Financing Source in connection with this Agreement, the Financing Commitment Letter or the transactions contemplated hereby or
thereby, and no Financing Source shall have any rights or claims against any Comet Party or any controlled Affiliate of Comet in connection with this
Agreement, the Financing Commitment Letter or the transactions contemplated hereby or thereby, whether at law or equity, in contract, in tort or otherwise;
provided that the foregoing will not limit the rights of the parties to the Financing under any commitment letter related thereto. No Financing Source shall be
subject to any special, consequential, punitive or indirect damages or damages of a tortious nature.
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Section 10.5 Amendments; Extensions; Waivers.
(a) At or prior to the Effective Time, any provision of this Agreement may be amended, extended or waived if, and only if, such amendment,
extension or waiver is in writing and signed on behalf of each of the Parties. Neither any failure nor any delay by any Party in exercising any right, power, or
privilege under this Agreement or any of the documents referred to in this Agreement will operate as a waiver of such right, power or privilege and no single
or partial exercise of any such right, power, or privilege will preclude any other or further exercise of such right, power or privilege or the exercise of any
other right, power or privilege. The waiver by any Party of a breach of any provision hereunder shall not operate or be construed as a waiver of any prior or
subsequent breach of the same or any other provision hereunder.
(b) Notwithstanding anything to the contrary contained herein, the FS Provisions may not be amended, supplemented, waived or otherwise
modified in a manner materially adverse to any Financing Source without the prior written consent of such Financing Source that is party to a commitment
letter or similar agreement with Moon (including pursuant to any joinder or amendment thereto or thereof) and no other amendment, waiver or other
modification to any other provision of this Agreement that has the substantive effect of amending, supplementing, waiving or otherwise modifying any of the
FS Provisions in a manner materially adverse to any Financing Source shall be effective without the consent of such Financing Source that is party to the
Financing Commitment Letter (including pursuant to any joinder or amendment thereto or thereof).
Section 10.6 Notices. Any notice, request, instruction or other document required or permitted to be given hereunder by any Party to any of the
other Parties shall be in writing and sent by facsimile transmission (with proof of transmission), by overnight courier (with proof of service), or by electronic
mail transmission (with proof of transmission), addressed as follows:
(a) if to any of the Comet Parties:
Chicago Bridge & Iron Company N.V.
Prinses Beatrixlaan 35
2595 AK The Hague, the Netherlands
Attention: Executive Vice President and Chief Legal Officer
Email: kerry.david@cbi.com
with a copy, which shall not constitute notice, to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Daniel A. Neff
Mark Gordon
Jenna E. Levine
Facsimile: (212) 403-2218 (212) 403-2343
(212) 403-2172
Email: DANeff@wlrk.com
MGordon@wlrk.com
JELevine@wlrk.com
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(b) if to any of the Moon Parties:
McDermott International, Inc.
757 N. Eldridge Pkwy
Houston, Texas 77079
Attention: General Counsel
Email: jfreeman@mcdermott.com
with a copy, which shall not constitute notice, to:
Baker Botts L.L.P.
One Shell Plaza
910 Louisiana Street
Houston, Texas 77002-4995
Attention: Ted W. Paris
James H. Mayor
Facsimile: (713) 229-7738
(713) 229-7849
Email: ted.paris@bakerbotts.com
james.mayor@bakerbotts.com
or to such other address as any Party shall specify by written notice so given. Any notice, request, instruction or other document given as provided above
shall be deemed given to the receiving Party upon confirmation of successful transmission, if sent by facsimile or electronic mail transmission (provided that
if given by facsimile or electronic mail transmission, delivery of such notice, request, instruction or other document shall not be effective until either (i) a
duplicate copy of such facsimile or electronic mail transmission is promptly given by one of the other methods described in this Section 10.6 or (ii) the
receiving Party delivers a written confirmation of receipt for such notice either by electronic mail transmission (excluding “out of office” or similar
automated replies) or facsimile or any other method described in this Section 10.6); or on the next Business Day after deposit with an overnight courier, if
sent by an overnight courier. Rejection or other refusal to accept or the inability to deliver because of changed address of which no notice was given shall be
deemed to be receipt of the notice as of the date of such rejection, refusal or inability to deliver.
Section 10.7 Governing Law.
(a) Except to the extent that the laws of the jurisdiction of organization of any Party, or any other jurisdiction, are mandatorily applicable to the
Combination or to matters arising under or in connection with this Agreement, this Agreement shall be governed by, and construed in accordance with, the
laws of the State of Delaware, without regard to any
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choice or conflicts of law provisions thereof that would result in the application of the Laws of any other jurisdiction, provided that, notwithstanding the
foregoing, any matters concerning or implicating any Party’s board of directors or supervisory board will be governed by the laws that govern such Party’s
incorporation or organization. Each of the Parties hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the Delaware
Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, the United
States District Court for the District of Delaware (in either case, the “Delaware Court”), for any litigation arising out of or relating to this Agreement and the
transactions contemplated hereby (and agrees not to commence any litigation relating thereto except in the applicable Delaware Court) and agrees that any
legal action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any
judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other Party or its successors or assigns shall be brought
and determined exclusively in the applicable Delaware Court. Each of the Parties hereby irrevocably waives, and agrees not to assert, by way of motion, as a
defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the
jurisdiction of the applicable Delaware Court for any reason other than the failure to serve in accordance with this Section 10.7, (ii) any claim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such court (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted by
applicable Law, any claim that (A) the suit, action or proceeding in such court is brought in an inconvenient forum, (B) the venue of such suit, action or
proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such courts. EACH CONTROLLED AFFILIATE OF
COMET AND EACH OF THE PARTIES IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF THE APPLICABLE DELAWARE COURT
IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED AIRMAIL, POSTAGE PREPAID, TO IT AT ITS
ADDRESS SET FORTH IN SECTION 10.6 OF THIS AGREEMENT, SUCH SERVICE OF PROCESS TO BE EFFECTIVE UPON ACKNOWLEDGMENT OF
RECEIPT OF SUCH REGISTERED MAIL. NOTHING HEREIN SHALL AFFECT THE RIGHT OF ANY PARTY TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY APPLICABLE LAW. EACH OF THE PARTIES EXPRESSLY ACKNOWLEDGES THAT THE FOREGOING WAIVER IS
INTENDED TO BE IRREVOCABLE UNDER THE LAWS OF THE STATE OF DELAWARE AND OF THE UNITED STATES OF AMERICA.
(b) NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, EACH COMET PARTY, EACH OTHER CONTROLLED
AFFILIATE OF COMET AND EACH OF THE OTHER PARTIES TO THIS AGREEMENT AGREES THAT ANY CLAIM, CONTROVERSY OR DISPUTE OF
ANY KIND OR NATURE (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) AGAINST ANY AGENT, ARRANGER, LENDER OR OTHER
ENTITY IDENTIFIED IN THE FINANCING COMMITMENT LETTER THAT HAS COMMITTED TO PROVIDE OR ARRANGE ANY FINANCING,
WHETHER BY JOINDER TO THE FINANCING COMMITMENT LETTER OR OTHERWISE, TO BE CONSUMMATED BY MOON IN CONNECTION
WITH THE COMBINATION, OR ANY OF SUCH PERSON’S AFFILIATES OR ITS OR THEIR
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RESPECTIVE STOCKHOLDERS, MANAGERS, MEMBERS, OFFICERS, DIRECTORS, EMPLOYEES, PARTNERS, TRUSTEES, CONTROLLING
PERSONS, AGENTS OR REPRESENTATIVES OR THEIR RESPECTIVE SUCCESSORS AND ASSIGNS (EACH, A “FINANCING SOURCE”) THAT IS IN
ANY WAY RELATED TO THIS AGREEMENT OR THE COMBINATION, INCLUDING ANY DISPUTE ARISING OUT OF OR RELATING IN ANY WAY TO
ANY FINANCING TO BE CONSUMMATED BY MOON IN CONNECTION WITH THE COMBINATION, SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THEREOF THAT
WOULD RESULT IN THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW); PROVIDED THAT (1) THE INTERPRETATION OF THE DEFINITION OF COMET MATERIAL ADVERSE
EFFECT AND WHETHER OR NOT A COMET MATERIAL ADVERSE EFFECT HAS OCCURRED, (2) THE DETERMINATION OF THE ACCURACY OF
ANY BUSINESS COMBINATION AGREEMENT REPRESENTATIONS (AS DEFINED IN ANY COMMITMENT LETTER RELATED TO SUCH
FINANCING) AND WHETHER AS A RESULT OF ANY INACCURACY THEREOF THE MOON PARTIES OR THEIR RESPECTIVE AFFILIATES HAVE
THE RIGHT TO TERMINATE THEIR RESPECTIVE OBLIGATIONS UNDER THIS AGREEMENT, OR TO DECLINE TO CONSUMMATE THE
COMBINATION PURSUANT TO THIS AGREEMENT AND (3) THE DETERMINATION OF WHETHER THE COMBINATION HAVE BEEN
CONSUMMATED IN ACCORDANCE WITH THIS AGREEMENT, IN EACH CASE, SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED
SOLELY IN ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS
THEREOF THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.
(c) Notwithstanding anything herein to the contrary, each Comet Party, each other controlled Affiliate of Comet and Moon (on behalf of itself
and its Subsidiaries) agrees that it will not bring or support any action, cause of action, claim, cross-claim or third-party claim of any kind or description,
whether in law or in equity, whether in contract or in tort or otherwise, against any Financing Sources in any way arising out of or relating to this Agreement,
the Combination or the other transactions contemplated hereby, including any dispute arising out of or relating in any way to any financing obtained by
Moon in connection with the Combination or the performance thereof or the transactions contemplated thereby, in any forum other than exclusively in the
Supreme Court of the State of New York, County of New York, located in the Borough of Manhattan, or, if under applicable law exclusive jurisdiction is
vested in the federal courts, the United States District Court for the Southern District of New York (and appellate courts thereof).
Section 10.8 Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT AND EACH CONTROLLED AFFILIATE OF COMET THAT IS NOT
A PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ALL RIGHTS
OF TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING
OUT OF OR RELATING TO THIS AGREEMENT, THE
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COMBINATION OR ANY OF THE OTHER TRANSACTIONS CONTEMPLATED HEREBY AND ANY ACTION OR PROCEEDING (WHETHER IN LAW
OR IN EQUITY, WHETHER IN CONTRACT OR IN TORT OT OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING IN ANY
WAY TO THE FINANCING COMMITMENT LETTERS, THE TRANSACTIONS AND FINANCING CONTEMPLATED THEREBY OR THE
PERFORMANCE THEREOF, INCLUDING ANY ACTION, PROCEEDING OR COUNTERCLAIM AGAINST ANY FINANCING SOURCE. EACH PARTY
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS
SECTION 10.8.
Section 10.9 Enforcement of Agreement. The Parties agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the Parties shall be entitled to an
injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions hereof, without
posting any bond or other undertaking, this being in addition to any other remedy to which they are entitled at law or in equity. In the event that any action
shall be brought by a Party in equity to enforce the provisions of the Agreement, no other Party shall allege or assert, and each Party hereby waives the
defense, that there is an adequate remedy at law or that the award of specific performance is not an appropriate remedy for any reason of law or equity.
Notwithstanding anything to the contrary in this Agreement, neither Moon nor Comet shall be entitled to obtain both (i) specific performance of the other’s
obligations to consummate the Combination under this Agreement and (ii) payment of the Comet Termination Fee or the Moon Termination Fee, as the case
may be.
Section 10.10 Severability.
Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the
extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting
the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to
be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
Section 10.11 Counterparts. This Agreement may be executed by the Parties in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument; it being understood that the Parties need not
sign the same counterpart. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or other electronic image scan transmission
shall be as effective as delivery of an original, manually executed counterpart of this Agreement. If this Agreement is translated into another language, the
English language text shall in any event prevail.
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Section 10.12 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the Parties only and shall be given
no substantive or interpretative effect whatsoever.
Section 10.13 Interpretation; Disclosure Letters.
(a) Unless the context otherwise requires, as used in this Agreement:
(i) words describing the singular number shall include the plural and vice versa;
(ii) words denoting any gender shall include all genders;
(iii) words denoting natural persons shall include corporations, limited liability companies and partnerships and vice versa;
(iv) the terms “hereunder,” “hereof,” “herein,” “hereby,” “hereto” and derivative or similar words refer to this Agreement as a whole, and
not to any particular Section or other provision;
(v) references to “$” shall mean U.S. dollars and “€” shall mean euros;
(vi) the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”;
(vii) with respect to the determination of any period of time, “from” means “from and including” and “to” means “to but excluding”;
(viii) references to “written” or “in writing” include in electronic form;
(ix) reference to any Law means such Law as amended, modified, codified, replaced or reenacted, in whole or in part, and in effect from
time to time, including any rules or regulations promulgated thereunder, and reference to any section or other provision of any Law means that
provision of such Law from time to time in effect and any provision constituting the substantive amendment, modification, codification,
replacement or reenactment of such section or other provision;
(x) reference to any date shall be based on the date and time in New York City, based on Eastern Standard Time or Eastern Daylight Time,
as in effect at the relevant time; and
(xi) reference to any agreement, document or instrument means such agreement, document or instrument, as amended or modified and in
effect from time to time in accordance with the terms thereof, and shall be deemed to refer as well to all addenda, exhibits, schedules or
amendments thereto (but only to the extent, in the case of agreements, documents or instruments that are the subject of representations and
warranties set forth herein, copies of all such addenda, exhibits, schedules or amendments have been provided to the Party to whom such
representations and warranties are being made).
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When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference shall be to an Article, Section, Exhibit or Schedule, as
applicable, of this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limitation.” Each of the Parties has participated in the drafting and negotiation of this Agreement. If an
ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions of this Agreement.
(b) Any matter disclosed in a section of the Comet Disclosure Letter or Moon Disclosure Letter shall be deemed disclosed for the purposes of the
Section of this Agreement to which such section relates and any other Sections of this Agreement to the extent it is reasonably apparent that such disclosure
also qualifies or applies to such other Sections. The inclusion of any information in the Comet Disclosure Letter or the Moon Disclosure Letter, as the case
may be, shall not be deemed an admission or acknowledgment, in and of itself and solely by virtue of the inclusion of such information in the Comet
Disclosure Letter or the Moon Disclosure Letter, that such information is required to be listed in the Comet Disclosure Letter or the Moon Disclosure Letter or
that such items are material to the Comet Parties or the Moon Parties, as the case may be. No disclosure in the Comet Disclosure Letter or the Moon
Disclosure Letter relating to any possible or alleged breach or violation of any Law or Contract shall be construed as an admission or indication that any such
breach or violation exists or has actually occurred, or as an admission against any interest of any Party or any of its Subsidiaries or its or their respective
directors or officers. In disclosing information in the Comet Disclosure Letter or the Moon Disclosure Letter, the disclosing Party expressly does not waive
any attorney-client privilege associated with such information or any protection afforded by the work-product doctrine with respect to any of the matters
disclosed or discussed therein. The headings, if any, of the individual sections of each of the Comet Disclosure Letter and the Moon Disclosure Letter are
inserted for convenience only and shall not be deemed to constitute a part thereof or a part of this Agreement. Each of the Comet Disclosure Letter and the
Moon Disclosure Letter is qualified in its entirety by reference to specific provisions of this Agreement, and is not intended to constitute, and shall not be
construed as constituting, representations or warranties of the Comet Parties or the Moon Parties, as applicable, except as and to the extent provided in this
Agreement.
(c) The specification of any dollar amount in the representations and warranties or otherwise in this Agreement or in the Comet Disclosure Letter
or the Moon Disclosure Letter, as applicable, is not intended and shall not be deemed to be an admission or acknowledgment of the materiality of such
amounts or items, nor shall the same be used in any dispute or controversy among the Parties to determine whether any obligation, item or matter (whether or
not described herein or included in any schedule) is or is not material for purposes of this Agreement.
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Section 10.14 Certain Definitions. In this Agreement:
(a) The term “Affiliate” means, as to any specified Person, any other Person that, directly or indirectly through one or more intermediaries or
otherwise, controls, is controlled by or is under common control with the specified Person. As used in this definition, “control” means the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of a Person (whether through ownership of capital stock of that
Person, by contract or otherwise).
(b) The term “Business Day” shall mean any day, other than a Saturday, or Sunday, on which banks are open for general business in (i) New
York, New York, United States, (ii) Panama City, Panama, and (iii) Amsterdam, The Netherlands.
(c) The term “Cash” shall mean, at any time, with respect to any Person, without duplication, all cash and cash equivalents, in each case, of such
Person as of such time and as calculated in accordance with GAAP.
(d) The term “Contract” means any agreement, commitment, understanding, contract, lease or sublease (whether for real or personal property),
power of attorney, note, bond, mortgage, indenture, deed of trust, loan, evidence of indebtedness, settlement agreement, franchise agreement, undertaking,
covenant not to compete, license, instrument, purchase order or other legally binding arrangement, but shall not include any Comet Benefit Plan or Moon
Benefit Plan.
(e) The term “Debt” shall mean, with respect to any Person, the aggregate amount of, without duplication, (i) all obligations for borrowed money,
(ii) all outstanding obligations evidenced by bonds, debentures, notes or other similar instruments, including all accrued but unpaid interest thereon, (iii) all
unsatisfied obligations to pay the deferred purchase price of property or services, (iv) all capitalized lease obligations that are classified as a balance sheet
liability in accordance with GAAP (valued at the amount of such balance sheet liability calculated in accordance with GAAP), (v) any other obligations or
liabilities which are required by GAAP to be shown as debt on a balance sheet.
(f) The term “Exchange Offer Ratio” means 2.47221, or, if the Moon Reverse Stock Split has occurred prior to the Effective Time, 0.82407.
(g) The term “Existing Comet Debt” shall mean amounts outstanding under that certain (i) Amended and Restated Revolving Credit Agreement,
dated as of July 8, 2015, by and among Comet, Chicago Bridge & Iron Company (Delaware), certain subsidiaries from time to time party thereto, the lenders
from time to time party thereto and Bank of America, N.A., as Administrative Agent, and all loan and ancillary documents relating thereto, (ii) Credit
Agreement, dated as of October 28, 2013, by and among Comet, Chicago Bridge & Iron Company (Delaware), certain subsidiaries from time to time party
thereto, the lenders from time to time party thereto, and Bank of America, N.A., as Administrative Agent, and all loan and ancillary documents relating
thereto, (iii) Term Loan Agreement, dated as of July 8, 2015, among Comet, Chicago Bridge & Iron Company (Delaware), Bank Of America, N.A., as
Administrative Agent, and the other parties from time to time party thereto, and all loan and
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ancillary documents relating thereto, (iv) Note Purchase and Guarantee Agreement, dated as of July 22, 2015, among Comet, Chicago Bridge & Iron
Company (Delaware) and the purchasers party thereto, and all loan and ancillary documents relating thereto, in each case as amended, amended and restated,
supplemented or otherwise modified from time to time and (v) Note Purchase and Guarantee Agreement, dated as of December 27, 2012, among Comet,
Chicago Bridge & Iron Company (Delaware) and the purchasers party thereto, and all loan and ancillary documents relating thereto, in each case as amended,
amended and restated, supplemented or otherwise modified from time to time.
(h) The term “Existing Moon Debt” shall mean amounts outstanding under the Amended and Restated Credit Agreement, dated as of June 30,
2017, by and among McDermott International, Inc., a syndicate of lenders and letter of credit issuers, and Crédit Agricole Corporate and Investment Bank, as
administrative agent and collateral agent; the Facility Agreement, dated September 30, 2010, by and between North Ocean 105 AS, McDermott International,
Inc., BNP Paribas, Credit Agricole Corporate and Investment Bank and the Banks and Financial Institutions in respect of the North Ocean 105; the indenture
with respect to McDermott International, Inc.’s 8.00% senior secured notes due 2021; and the receivables factoring facility and vendor equipment financing
of J. Ray McDermott de Mexico, S.A. de C.V.
(i) The term “Governmental Entity” shall mean any supranational, national (including United States), state, municipal, local or non-U.S.
government, any instrumentality, subdivision, court, tribunal, administrative agency or commission or other authority thereof, or any quasi-governmental or
private body exercising any regulatory, taxing or other governmental or quasi-governmental authority.
(j) The term “made available” shall mean any document or other information that was (i) provided by one Party or its Representatives to the
other Party and its Representatives prior to the date of this Agreement, (ii) included in the virtual data room of a Party at least two Business Days prior to the
date of this Agreement or (iii) filed by a Party with the SEC and publicly available on EDGAR prior to the date of this Agreement.
(k) The term “Material Adverse Effect” with respect to any Person shall mean a material adverse effect on or material adverse change in the
business, properties, financial condition or results of operations of such Person and its Subsidiaries, taken as a whole, other than any effect or change relating
to or resulting from (A) changes in global, national or regional political conditions (including the outbreak of war or acts of terrorism) or in economic or
market conditions (including securities markets, credit markets, currency markets and other financial markets) in any country, (B) changes or conditions
generally affecting the industries in which the Person operates, (C) (i) a change in the trading price of the Person’s Common Stock, any suspension of trading
in the Person’s Common Stock, any ratings downgrade or change in ratings outlook for the Person or any of its Subsidiaries, or (ii) the failure of the Person to
meet public projections, estimates or expectations of the Person’s revenue, earnings or other financial performance or results of operations for any period, or
any failure by the Person to meet any internal budgets, plans or forecasts of its revenues, earnings or other financial performance or results of operations
(provided that, in either of cases (i) and (ii), the underlying causes of such failures may be taken into account unless such underlying
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cause would otherwise be excepted from this definition), (D) the announcement or the existence of, or compliance with, or taking any action required or
permitted by this Agreement or the transactions contemplated hereby or any litigation referred to in Section 7.17, (E) taking any action by such Person at the
written request of the Moon Parties, in the case of the Comet Parties, or of the Comet Parties, in the case of the Moon Parties, (F) any weather-related or other
force majeure event, (G) changes after the date of this Agreement in GAAP or any official interpretation or enforcement thereof; (H) changes after the date of
this Agreement in Laws or any official interpretation or enforcement thereof by Governmental Entities, except with respect to clauses (A), (B) and (F), to the
extent that the effects of such change are disproportionately adverse to the business, properties, financial condition or results of operations of such Person,
taken as a whole, as compared to other companies in the industries in which the Person and its Subsidiaries operate, in which case only the incremental
disproportionate impact may be taken into account in determining whether there has been a Material Adverse Effect. “Comet Material Adverse Effect” and
“Moon Material Adverse Effect” mean a Material Adverse Effect with respect to Comet and Moon, respectively.
(l) The term “Net Debt” shall, with respect to any Person as of any time, mean an amount equal to (i) the Debt of such Person as of such time,
minus (ii) the Cash of such Person as of such time.
(m) The term “Person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated association,
other entity or group (as defined in the Exchange Act).
(n) The term “Subsidiary,” when used with respect to any Person, means any corporation or other organization (including a limited liability
company), whether incorporated or unincorporated, (i) of which such Person directly or indirectly owns or controls at least a majority of the securities or other
interests having by their terms ordinary voting power to elect at least a majority of the board of directors or others performing similar functions with respect to
such corporation or other organization or (ii) any organization of which such Person is, in the case of a partnership, a general partner (excluding partnerships,
the general partnership interests of which held by such Person or any Subsidiary of such Person do not have a majority of the voting interests in such
partnership) or, in the case of a limited liability company, the managing member (excluding limited liability companies in which the managing member does
not have a majority of the voting interests in such limited liability company). For the avoidance of doubt, the CT Entities are Subsidiaries of Comet prior to
the Closing and Subsidiaries of Moon after the Closing.
(o) The term “Tax” or “Taxes” means all net income, gross income, gross receipts, environmental, sales, use, ad valorem, transfer, value added,
registration, accumulated earnings, excess profits, franchise, profits, license, withholding, payroll, employment, unemployment, social security (or similar),
excise, severance, stamp, occupation, premium, property, disability, capital stock, alternative or add-on minimum, estimated, or windfall profits taxes,
customs duties or other taxes, fees, assessments or governmental charges of any kind whatsoever, together with any interest and any penalties, additions to
tax or additional amounts imposed by any taxing authority.
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(p) The phrase “to the knowledge of” and similar phrases relating to knowledge of Comet or Moon, as the case may be, shall mean the actual
knowledge of its executive officers and senior management set forth in Section 10.14(p) of the Comet Disclosure Letter in the case of Comet and
Section 10.14(p) of the Moon Disclosure Letter in the case of Moon.
[Signature pages follow.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement and caused the same to be duly delivered on their behalf on the day and year
first written above.
MOON PARTIES:
MCDERMOTT INTERNATIONAL, INC.
By:
/s/ David Dickson
Name: David Dickson
Title: President and Chief Executive Officer
[Signature Page to Business Combination Agreement]

MCDERMOTT TECHNOLOGY, B.V.
By:
/s/ Stuart Spence
Name: Stuart Spence
Title: Management Board Member
[Signature Page to Business Combination Agreement]

MCDERMOTT TECHNOLOGY
(AMERICAS), LLC
By:
/s/ John Freeman
Name: John Freeman
Title: Senior Vice President, General Counsel and Corporate
Secretary
[Signature Page to Business Combination Agreement]

MCDERMOTT TECHNOLOGY (US), LLC
By:
/s/ John Freeman
Name: John Freeman
Title: Senior Vice President, General Counsel and Corporate
Secretary
[Signature Page to Business Combination Agreement]

COMET PARTIES:
CHICAGO BRIDGE & IRON COMPANY N.V.
By: CHICAGO BRIDGE & IRON COMPANY B.V., its
Managing Director
By:
/s/ Patrick Mullen
Name: Patrick Mullen
Title: Director
[Signature Page to Business Combination Agreement]

COMET I B.V.
By: CHICAGO BRIDGE & IRON COMPANY B.V., its
Managing Director
By:
/s/ Patrick Mullen
Name: Patrick Mullen
Title: Director
[Signature Page to Business Combination Agreement]

COMET II B.V.
By: CHICAGO BRIDGE & IRON COMPANY B.V., its
Managing Director
By:
/s/ Patrick Mullen
Name: Patrick Mullen
Title: Director
[Signature Page to Business Combination Agreement]

CB&I OIL & GAS EUROPE B.V.
By:
/s/ Michael S. Taff
Name: Michael S. Taff
Title: Director
[Signature Page to Business Combination Agreement]

CB&I GROUP UK HOLDINGS
By:
/s/ Luciano Reyes
Name: Luciano Reyes
Title: Director
[Signature Page to Business Combination Agreement]

CB&I NEDERLAND B.V.
By:
/s/ Michel R. Erades
Name: Michel R. Erades
Title: Director
[Signature Page to Business Combination Agreement]

THE SHAW GROUP, INC.
By:
Name:
Title:

/s/ Luciano Reyes
Luciano Reyes
Director

[Signature Page to Business Combination Agreement]

EXHIBIT A
MERGER PROPOSAL
MERGER PROPOSAL
between
Comet I B.V.
as Surviving Company Parent
and
Comet II B.V.
as Surviving Company
and
Chicago Bridge & Iron Company N.V.
as Disappearing Company
[date]

MERGER PROPOSAL
THE UNDERSIGNED
Chicago Bridge & Iron Company B.V.
acting as the managing director of Comet I B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 70283079) (the
“Surviving Company Parent”).
Chicago Bridge & Iron Company B.V.
acting as the managing director of Comet II B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 70292019) (the
“Surviving Company”).
Chicago Bridge & Iron Company B.V.
acting as the managing director of Chicago Bridge & Iron Company N.V., a public limited liability company (naamloze vennootschap), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 33286441) (the
“Disappearing Company”).
The Surviving Company Parent, the Surviving Company and the Disappearing Company are hereinafter collectively referred to as the “Merging
Companies”.
RECITALS
A.

1

Pursuant to the terms of a Business Combination Agreement entered into among McDermott International, Inc. (“Moon”), McDermott Technology,
B.V. (“Moon Bidco”), the Merging Companies and certain other parties thereto, and dated December [•], 2017 (the “BCA”)1 , Moon and the
Disappearing Company have each determined to engage in a strategic business combination with the other to be effected through, among other
transaction steps, (i) an offer (the “Exchange Offer”) to purchase (upon the terms and subject to conditions set forth in the BCA) any and all of the
issued and outstanding shares in the capital of the Disappearing Company (the “Comet Shares” and each, a “Comet Share”) in exchange for the right
to receive from Moon Bidco 2.47221 (or, if the Moon Reverse Stock Split (as defined in the BCA) has occurred prior to the Effective Time (as defined
in the BCA), 0.82407) shares of common stock in the capital of Moon (“Moon Shares”) for each Comet Share validly tendered and not properly and
timely withdrawn pursuant to the Exchange Offer and (ii) a merger between the Merging Companies followed by a transfer of all the shares in the
share capital of the Surviving Company to a company directly or indirectly held by Moon.

The BCA is available at [include url].

B.

Upon the terms and subject to conditions set forth in the BCA, as part of the Core Transactions as defined in and as contemplated by the BCA, the
Merging Companies wish to enter into and effect a merger within the meaning of Sections 2:309 and 2:333a of the Dutch Civil Code (“DCC”)
pursuant to which (i) the Disappearing Company, as disappearing company, will merge with and into the Surviving Company, as surviving company,
(ii) in principle, all assets and liabilities of the Disappearing Company shall transfer to the Surviving Company by operation of law and (iii) the
Surviving Company Parent shall allot ordinary shares in its capital (“Parent Shares” and each, a “Parent Share”) to the shareholders of the
Disappearing Company in accordance with the terms stipulated by this merger proposal (the “Merger”).

C.

None of the Merging Companies has been dissolved, has been declared bankrupt or has been granted a suspension of payments.

D.

No works council has been established or is in the process of being established which would be entitled to render advice in respect of the Merger.

E.

The Surviving Company is a direct wholly-owned subsidiary (and, therefore, a group company within the meaning of Section 2:24b DCC) of the
Surviving Company Parent.

MERGER PROPOSAL
Merger proposal
Article 1
It is proposed that the Merging Companies enter into the Merger in accordance with the terms stipulated by this merger proposal.
Articles of association
Article 2
2.1

The Surviving Company’s articles of association currently read as reflected in Annex A and shall not be amended in connection with the Merger.

2.2

The Surviving Company Parent’s articles of association currently read as reflected in Annex B and shall not be amended in connection with the
Merger.

2.3

Each of the above-mentioned Annexes constitutes an integral part of this merger proposal.

Equivalent rights or compensation
Article 3
3.1

Consistent with the terms of the BCA, all options to acquire Comet Shares under the Disappearing Company’s equity incentive plans issued and
outstanding immediately before the Merger becomes effective (the “Effective Time”) shall cease to represent a right to acquire one or more Comet
Shares upon the Merger becoming effective, and shall be converted automatically into an option to acquire Moon Shares, in accordance with
provisions of the BCA. The previous sentence applies mutatis mutandis to performance share awards and restricted stock unit awards that are
outstanding and unvested immediately prior to the Effective Time (after giving effect to any accelerated vesting required by the terms of such awards
due to the occurrence of the Effective Time) under the Disappearing Company’s equity incentive plans.

3.2

Except as set out in Article 3.1, no special rights vis-à-vis the Disappearing Company, such as a right to profit distributions or to subscribe for shares,
are held by any party other than as shareholder.

3.3

No party is entitled pursuant to Section 2:320 DCC to receive an equivalent right in the Surviving Company Parent or compensation for the loss of
such right.

No benefits conferred
Article 4
No benefits shall be conferred in connection with the Merger on managing directors or supervisory directors of the Merging Companies or on other parties
involved in the Merger, provided that the managing directors of the Surviving Company Parent and/or the Surviving Company may be granted
compensation for their services as managing directors in accordance with their respective services agreements as of the Merger becoming effective (if
applicable).
Proposed composition of management boards
Article 5
5.1

Upon the Merger becoming effective, the composition of the Surviving Company Parent’s management board is intended to be composed in
accordance with Section 3.3(b) of the BCA.

5.2

Upon the Merger becoming effective, the composition of the Surviving Company’s management board is intended to be composed in accordance
with Section 3.3(a) of the BCA.

Financial information
Article 6
The financial information pertaining to the Disappearing Company shall be incorporated in the annual accounts or other financial reporting of the Surviving
Company as of [date].

Measures in connection with share ownership
Article 7
7.1

Pursuant to the Merger, the Surviving Company Parent shall allot Parent Shares to the Disappearing Company’s shareholders in accordance with the
exchange ratio described in Article 12. These Parent Shares shall be included in the register kept by [transfer agent], acting in its capacity of transfer
agent and registrar for the Surviving Company Parent for further credit to the respective (former) shareholders of the Disappearing Company entitled
to such Parent Shares. The allotment of Parent Shares pursuant to the Merger shall be recorded in the Surviving Company Parent’s shareholders’
register and with the Dutch trade register.

7.2

It is not anticipated that the Parent Shares shall be admitted for trading on the New York Stock Exchange, or any other stock exchange. Holders of
record of Parent Shares shall only be able to transfer their respective Parent Shares in accordance with Dutch law, pursuant to a Dutch notarial deed.

7.3

If and to the extent that any rights of pledge or usufruct vest on Comet Shares immediately before the Effective Time, those rights shall pass by
operation of law to the Parent Shares allotted pursuant to the Merger in exchange for those Comet Shares pursuant to the exchange ratio described in
Article 12.

Activities
Article 8
The Surviving Company does not intend to discontinue any of its current activities nor those of the Disappearing Company which it still has immediately
before the Effective Time.
Approval
Article 9
9.1

The resolutions of the general meeting of shareholders of the Surviving Company and the Surviving Company Parent are not subject to approval of
any of the respective corporate bodies of those Merging Companies.

9.2

The resolution of the Disappearing Company’s general meeting of shareholders to enter into the Merger, is subject to prior approval of the
Disappearing Company’s supervisory board, which is given by virtue of all supervisory directors of the Disappearing Company signing this merger
proposal.

Impact on goodwill and distributable reserves2
Article 10
10.1
2

There will be no impact of the Merger on the Surviving Company’s or the Surviving Company Parent’s goodwill.

Subject to confirmation.

10.2

The Surviving Company’s distributable reserves shall increase with an amount equal to the value for which the Disappearing Company’s assets and
liabilities will be incorporated in the annual accounts or other financial reporting of the Surviving Company, less any increase pursuant to the Merger
of the statutory reserves that must be kept by the Surviving Company pursuant to Dutch law.

10.3

The Surviving Company Parent’s distributable reserves shall increase with an amount equal to the value for which the Disappearing Company’s
assets and liabilities will be incorporated in the annual accounts or other financial reporting of the Surviving Company, less (i) any increase pursuant
to the Merger of the statutory reserves that must be kept by the Surviving Company Parent pursuant to Dutch law and (ii) the aggregate nominal
amount of the Parent Shares to be allotted pursuant to the Merger.

Shares without voting rights or profit entitlement
Article 11
None of the Merging Companies has issued non-voting shares or shares without profit entitlement. Consequently, the Merger shall have no impact on the
holders of those types of shares and no compensation can be requested pursuant to Section 2:330a DCC.
Exchange ratio
Article 12
For each Comet Share not held by or for the account of any of the Merging Companies immediately before the Effective Time, the Surviving Company Parent
shall allot one Parent Share to the holder of such Comet Share in the manner described in Article 7.1 (i.e., in a 1:1 exchange ratio).
Profit entitlement in the Surviving Company Parent
Article 13
Each Parent Share to be allotted pursuant to the Merger shall entitle the holder thereof to share in the Surviving Company Parent’s profits as from the
Effective Time in accordance with the provisions of the Surviving Company Parent’s articles of association set out in Annex B.
Cancellation of shares
Article 14
No Parent Shares shall be cancelled at the time of the Merger pursuant Section 2:325(3) DCC.
(signature page follows)

Management board of the Surviving Company Parent
[signature blocks]
Management board of the Surviving Company
[signature blocks]
Management board of the Disappearing Company
[signature blocks]
Supervisory board of the Disappearing Company
[signature blocks]

EXHIBIT B
MERGER NOTES
EXPLANATORY MEMORANDUM TO A MERGER PROPOSAL
between
Comet I B.V.
as Surviving Company Parent
and
Comet II B.V.
as Surviving Company
and
Chicago Bridge & Iron Company N.V.
as Disappearing Company
[date]

EXPLANATORY MEMORANDUM TO MERGER PROPOSAL
THE UNDERSIGNED
Chicago Bridge & Iron Company B.V.
acting as the managing director of Comet I B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 70283079) (the
“Surviving Company Parent”).
Chicago Bridge & Iron Company B.V.
acting as the managing director of Comet II B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 70292019) (the
“Surviving Company”).
Chicago Bridge & Iron Company B.V.
acting as the managing director of Chicago Bridge & Iron Company N.V., a public limited liability company (naamloze vennootschap), having its
corporate seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 33286441) (the
“Disappearing Company”).
The Surviving Company Parent, the Surviving Company and the Disappearing Company are hereinafter collectively referred to as the “Merging
Companies”.
RECITALS
A.

1

Pursuant to the terms of a Business Combination Agreement entered into among McDermott International, Inc. (“Moon”), McDermott Technology,
B.V. (“Moon Bidco”), the Merging Companies and certain other parties thereto, and dated December [•], 2017 (the “BCA”)1 , Moon and the
Disappearing Company have each determined to engage in a strategic business combination with the other to be effected through, among other
transaction steps, (i) an offer (the “Exchange Offer”) to purchase (upon the terms and subject to conditions set forth in the BCA) any and all of the
issued and outstanding shares in the capital of the Disappearing Company (the “Comet Shares” and each, a “Comet Share”) in exchange for the right
to receive from Moon Bidco 2.47221 (or, if the Moon Reverse Stock Split (as defined in the BCA) has occurred prior to the Effective Time (as defined
in
The BCA is available at [include url].

the BCA), 0.82407) shares of common stock in the capital of Moon (“Moon Shares”) for each Comet Share validly tendered and not properly and
timely withdrawn pursuant to the Exchange Offer and (ii) a merger between the Merging Companies followed by a transfer of all the shares in the
share capital of the Surviving Company to a company directly or indirectly held by Moon.
B.

Upon the terms and subject to conditions set forth in the BCA, as part of the Core Transactions as defined in and as contemplated by the BCA, the
Merging Companies wish to enter into and effect a merger within the meaning of Sections 2:309 and 2:333a of the Dutch Civil Code (“DCC”)
pursuant to which (i) the Disappearing Company, as disappearing company, will merge with and into the Surviving Company, as surviving company,
(ii) in principle, all assets and liabilities of the Disappearing Company shall transfer to the Surviving Company by operation of law and (iii) the
Surviving Company Parent shall allot ordinary shares in its capital (“Parent Shares” and each, a “Parent Share”) to the shareholders of the
Disappearing Company in accordance with the terms stipulated by the merger proposal (the “Merger Proposal”) prepared in connection with such
merger (the “Merger”).

EXPLANATORY MEMORANDUM
Reasons for the Merger
Article 1
Moon and the Disappearing Company wish Moon to acquire, directly or indirectly, all of the business of the Disappearing Company. An efficient manner to
transfer all of the business of the Disappearing Company is to first implement the Merger pursuant to which the Surviving Company will acquire all of the
business of the Disappearing Company followed by a sale and transfer of all shares in the share capital of the Surviving Company.
Consequences for activities
Article 2
The Surviving Company does not intend to discontinue any of its current activities nor those of the Disappearing Company which it still has immediately
before the Merger becomes effective (the “Effective Time”).
Economic consequences
Article 3
The Merger, in and of itself, is not expected to have material economic consequences for the Merging Companies, except for (i) the indirect acquisition by
Moon of the entire business of the Disappearing Company (except for the business of the Disappearing Company that will be transferred prior to the Merger
pursuant to the Comet Technology Acquisition as defined in and contemplated by the BCA) to the extent that

not all Comet Shares will have been acquired by Moon Bidco pursuant to the Exchange Offer, (ii) the delisting of the Comet Shares from the New York Stock
Exchange on or after the Effective Time and (iii) the allotment of Parent Shares pursuant to the Merger to former holders of Comet Shares. It is not anticipated
that the Parent Shares shall be admitted for trading on the New York Stock Exchange, or any other stock exchange. Holders of record of Parent Shares shall
only be able to transfer their respective Parent Shares in accordance with Dutch law, pursuant to a Dutch notarial deed.
Legal consequences
Article 4
4.1

The Merger will, inter alia, have the following consequences:
a.

the Disappearing Company, as disappearing company, will merge with and into the Surviving Company, as surviving company, and the
Disappearing Company will cease to exist upon the Merger becoming effective;

b.

in principle, all assets and liabilities of the Disappearing Company shall transfer to the Surviving Company by operation of law;

c.

all shares in the capital of the Disappearing Company will lapse and the Surviving Company Parent shall allot Parent Shares to the
shareholders of the Disappearing Company as described in Article 7 and Article 12 of the Merger Proposal and the other terms stipulated by
the Merger Proposal.

4.2

Following the Merger, creditors of the Disappearing Company will be able to recover their claims from the Surviving Company as they could recover
such claims from the Disappearing Company before the Effective Time.

4.3

Unless a counterparty of the Merging Companies exercises the right provided for under Section 2:322 DCC, contracts concluded with the Merging
Companies will remain in force unchanged following the Merger, provided that contracts concluded with the Disappearing Company shall have the
Surviving Company, instead of the Disappearing Company, as the contracting party with effect from the Effective Time.

Social consequences
Article 5
Neither the Surviving Company Parent nor the Surviving Company has any employees and neither of them shall have any employees immediately prior to
the Effective Time. To the extent that the Disappearing Company will have employees immediately prior to the Effective Time, the employment or service
contracts concluded with those employees, as well as their other conditions of employment or service, will remain in force unchanged following the Effective
Time with the Surviving Company as the contracting party, subject to provisions of applicable law. It is anticipated that the Merger will not have material
adverse implications for the interests of the employees of the Disappearing Company. No works council has been established or is in the process of being
established which would be entitled to render advice in respect of the Merger.

Exchange ratio
Article 6
6.1

For each Comet Share not held by or for the account of any of the Merging Companies immediately before the Effective Time, the Surviving
Company Parent shall allot one Parent Share to the holder of such Comet Share in the manner described in Article 7.1 of the Merger Proposal (i.e., in a
1:1 exchange ratio) (the “Exchange Ratio”).

6.2

The following method for determining the Exchange Ratio was applied:
a.

the Surviving Company has no assets and liabilities and is not expected to have any assets and liabilities until the Effective Time;

b.

both at the date of this explanatory memorandum and immediately before the Effective Time, the Surviving Company Parent is, and shall be,
the sole shareholder of the Surviving Company and the only assets of the Surviving Company Parent are, and shall be, formed by its
shareholding in the Surviving Company;

c.

the Surviving Company’s assets and liabilities immediately following the Effective Time shall have the same value [and shall be recorded in
the Surviving Company’s annual accounts and other financial reporting at the same value, subject to applicable accounting methods and
accounting policies,]2 as the Disappearing Company’s assets and liabilities immediately before the Effective Time;

d.

consequently, there is no necessity for determining an exact exchange ratio in relation to the Merger in order to compensate holders of Comet
Shares for the loss of their respective Comet Shares by allotting a proportionate and equivalent number of Parent Shares in exchange for such
Comet Shares;

e.

the above considerations result in the conclusion, that the Exchange Ratio can be, and therefore has been, determined at the Merging
Companies’ discretion to be 1:1.

6.3

Because of the reasons described in Article 6.2, the Exchange Ratio is considered to be suitable and appropriate.

6.4

The method applied to determine the Exchange Ratio as described in Article 6.2 does not lead to a specific valuation. As described above, any
valuation would be irrelevant for the above-mentioned method for determining the Exchange Ratio.

6.5

Because only one method was applied to determine the Exchange Ratio, the relative weight of multiple methods is not addressed in this explanatory
memorandum.

2

Subject to confirmation.

6.6

No particular difficulties arose as a result of the valuation described above or the determination of the Exchange Ratio.
(signature page follows)

Management board of the Surviving Company Parent
[signature blocks]
Management board of the Surviving Company
[signature blocks]
Management board of the Disappearing Company
[signature blocks]

EXHIBIT C
FORM OF AGREEMENT FOR THE SALE AND PURCHASE OF THE SHARE OF
COMET NEWCO SUB
among
Chicago Bridge & Iron Company N.V.
as the Seller Parent
Comet I B.V.
as the Seller
McDermott Technology, B.V.1
as the Purchaser
McDermott International, Inc.
as the Purchaser Parent
and
Comet II B.V.
as the Company

Dated [•]

for the acquisition by the Purchaser of the issued share in the share capital of the Company

1

Purchaser party to be appropriately adjusted prior to execution of this Agreement if there is an assignment of Moon Bidco’s rights pursuant to the BCA
prior to execution of this Agreement.
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SHARE SALE AND PURCHASE AGREEMENT
This share sale and purchase agreement (this “Agreement”) is entered into on [•] among:
1.

CHICAGO BRIDGE & IRON COMPANY N.V. a public limited liability company (naamloze vennootschap) organised under the laws of
Netherlands, having its statutory seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade
register number: 33286441), hereinafter referred to as the “Seller Parent”;

2.

COMET I B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) organised under the laws of
Netherlands, having its statutory seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade
register number: 70283079), hereinafter referred to as the “Seller”;

3.

MCDERMOTT TECHNOLOGY, B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) organised
under the laws of Netherlands, having its statutory seat in Amsterdam, the Netherlands (address: Prins Bernhardplein 200, 1097 JB, Amsterdam, the
Netherlands, trade register number: 70303770), hereinafter referred to as the “Purchaser”;

4.

MCDERMOTT INTERNATIONAL, INC., a corporation incorporated under the laws of the Republic of Panama, hereinafter referred to as the
“Purchaser Parent”; and

5.

COMET II B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) organised under the laws of the
Netherlands, having its statutory seat in Amsterdam, the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade
register number: 70292019), hereinafter referred to as the “Company”.

The parties to this Agreement are hereinafter collectively referred to as the Parties and individually as a Party.
RECITALS
A.

Seller Parent holds the issued and outstanding share in the share capital of the Seller. The Seller holds the issued and outstanding share in the share
capital of the Company.

B.

Seller Parent, Seller, Purchaser Parent, the Company and certain affiliates of each of Seller Parent and Purchaser Parent have entered into a business
combination agreement, dated December [•], 2017 (the “BCA”).

C.

Pursuant to Section 2.4 of the BCA, the Parties are entering into this Agreement.
1

NOW HEREBY AGREE AS FOLLOWS
1

DEFINITIONS AND INTERPRETATION

1.1

Definitions and interpretation

1.1.1

Capitalised terms and expressions used in this Agreement shall have the meanings ascribed thereto in part 1 of Schedule 1 (Definitions and
interpretation). Any capitalized terms undefined herein shall have the meaning attributed to them in the BCA.

1.1.2

The provisions set out in part 2 of Schedule 1 (Definitions and interpretation) shall apply throughout this Agreement.

1.2

Schedules and Annexes
In this Agreement each of the Schedules and Annexes forms part of this Agreement and shall have the same force and effect as if set out in the body of
this Agreement. Any reference to this Agreement shall include all Schedules and Annexes.

2

SALE, PURCHASE AND TRANSFER OF THE SHARE

2.1

Sale and purchase of the Share
On the terms and subject to the conditions set out in this Agreement, the Seller hereby sells the sole issued and outstanding share in the capital of the
Company (the “Share”) to the Purchaser and the Purchaser hereby purchases the Share from the Seller (the “Transaction”).

2.2

Transfer of the Share and acknowledgment
Subject to and immediately after the Merger Effective Time, and in any event on the Closing Date, the Seller shall transfer the Share, and together
with all rights attached to the Share, to the Purchaser and the Purchaser shall acquire and accept the Share from the Seller through the execution of the
Share Sale Deed of Transfer. An agreed form of the Share Sale Deed of Transfer is attached as Exhibit E to the BCA.

3

PURCHASE PRICE AND PAYMENT

3.1

Purchase Price

3.1.1

The consideration paid for the Share (the “Purchase Price”) shall be an exchangeable note in the form of the Exchangeable Note attached as Exhibit
D to the BCA, with the principal amount of such exchangeable note calculated as set forth therein (the “Exchangeable Note”).
2

3.1.2

The Purchase Price shall be paid at Completion.

4

SELLER’S WARRANTIES

4.1

The Seller represents and warrants (garandeert) to the Purchaser that, on the date hereof and at Completion each of the following statements is and
will be true and accurate:

5

a.

it has all requisite power and authority to enter into and perform its obligations under this Agreement;

b.

it has the right to sell and on Completion will have the right to transfer or assign (as the case may be) to the Purchaser full legal title to and
beneficial interest (volledig economisch en juridisch eigendom) in the Share on the terms and conditions set out in this Agreement;

c.

the Share constitutes the sole issued share in the Company;

d.

there are no securities, notes, bonds or other instruments convertible into or exchangeable for any equity securities or other securities of the
Company and there are no rights granted relating to the issuance, sale or transfer of any equity securities or other securities of the Company;

e.

there are no voting trusts, proxies or other agreements or understandings with respect to the Share;

f.

its obligations under this Agreement constitute binding obligations in accordance with its terms; and

g.

the execution and delivery of, and the performance by it of its obligations under, this Agreement:
i.

will not result in a breach of any provision of its constitutional documents; and

ii.

will not result in a breach of any order, judgment or decree of any court or Governmental Entity to which it is a party or by which it is
bound.

PURCHASER’S WARRANTIES
Each of the Purchaser and the Purchaser Parent represents and warrants (garandeert) to the Seller that, on the date hereof and at Completion each of
the following statements is and will be true and accurate:
3

6

a.

it and has all requisite power and authority to enter into and perform its obligations under this Agreement and the Exchangeable Note;

b.

its obligations under this Agreement constitute, and its obligations under the Exchangeable Note will constitute, when executed, binding
obligations in accordance with their respective terms;

c.

the Exchangeable Note, when executed, will be duly issued and will be enforceable against Purchaser and Purchaser Parent in accordance
with its terms;

d.

the execution and delivery of, and the performance by it of its obligations under, this Agreement and the Exchangeable Note:
i.

will not result in a breach of any provision of its constitutional documents; and

ii.

will not result in a breach of any order, judgment or decree of any court or Governmental Entity to which it is a party or by which it is
bound.

BREACHES
Each Party undertakes to remedy any Breach by such breaching Party that is capable of being remedied as soon as reasonably possible following
receipt of a written request with respect thereto by the other Party. The breaching Party shall not be required to pay to the other Party any damages,
liabilities, losses and costs incurred by that Party or any member of its Group as a result of a Breach, unless the breaching Party fails to perform its
obligation to remedy any Breach in accordance with this Clause 6.
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COVENANTS
Each of the Seller and the Company covenant with the Purchaser that:
a.

it will execute and do, or use its commercially reasonable efforts to procure to be executed and done by any other relevant party, as the case
may be, all such deeds, documents, acts and things as the Purchaser may from time to time require in order to transfer the Share to the
Purchaser, or as otherwise may be necessary to give full effect to this Agreement; and

b.

it will use its commercially reasonable efforts to procure the convening of all meetings, the giving of all waivers and consents and the passing
of all resolutions as may be necessary to give full effect to this Agreement.
4

Each of the Purchaser and the Purchaser Parent covenant with the Seller that:
c.

it will execute and do, or use its commercially reasonable efforts to procure to be executed and done by any other relevant party, as the case
may be, all such deeds, documents, acts and things as the Seller may from time to time require in order to issue the Exchangeable Note to the
Seller and perform all obligations under the Exchangeable Note, or as otherwise may be necessary to give full effect to this Agreement; and

d.

it will use its commercially reasonable efforts to procure the convening of all meetings, the giving of all waivers and consents and the passing
of all resolutions as may be necessary to give full effect to this Agreement.
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COMPANY’S INDEMNITIES

8.1

Subject to Completion, the Company hereby fully indemnifies, defends and holds harmless the Seller against any present and future, actual or
contingent, ascertained or unascertained or disputed, or other damages, liabilities, obligations, losses, costs (including reasonable adviser fees) and
fines (collectively “Losses”) arising, accruing or (to be) incurred by the Seller arising directly or indirectly from the Transaction, the Liquidation
and/or Liquidation Distribution (to the extent not already covered by a specific indemnity set out in this Agreement) and any acts or omissions in
connection with preparing, proposing or implementing the Transaction.

8.2

The Company hereby undertakes to indemnify and hold harmless by way of irrevocable third party stipulation for no consideration (onherroepelijk
derdenbeding om niet), (i) the Liquidator and (ii) the current and future managing directors of the Liquidator and the Independent Directors (the
persons under (i) and (ii), an “Indemnified Party”) against Losses arising, accruing or incurred by an Indemnified Party arising directly from the
Transaction, the Liquidation and/or Liquidation Distribution or in relation to the business of the Company, in each case:
a.

excluding any Losses arising, accruing or incurred as a result of fraud (bedrog), wilful misconduct (opzet) or gross negligence (grove schuld)
by an Indemnified Party, as finally established by a court decision or settlement agreement;

b.

except to the extent covered by insurance and actually paid out pursuant to any insurance taken out for the benefit of an Indemnified Party;
and

c.

provided that the Company will have sole control over any litigation and defenses against claims relating to any Losses for which the
Indemnified Party is seeking to be indemnified hereunder, including over any correspondence, negotiations, settlements
5

and other communications with third parties that could potentially result in litigation or Losses, and provided that such Indemnified Party will
not take any action that may prejudice or affect the position in litigation without the Company’s prior written consent.
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PRESERVATION OF THE COMPANY

9.1

From and after the Completion, the Company hereby covenants and agrees that until the completion of the Liquidation (or, if at such time there is a
claim pending against the Seller or an Indemnified Party regarding the Liquidation, any longer period thereafter during which such claim will be
pending), the Company will not, and will not permit any of its subsidiaries to, merge into or consolidate or amalgamate with any other person, or
permit any other person to merge into or consolidate or amalgamate with it, sell, transfer, lease or otherwise dispose of all or any part of its property or
assets, or issue, sell, transfer or otherwise dispose of any equity interests of any of its subsidiaries, or assume any liabilities. Each of Moon and Moon
Bidco hereby covenant and agree that they will not cause or permit the Company to take any action that would be prohibited by the preceding
sentence.

9.2

If, at Moon’s discretion, Moon fully and irrevocably assumes the indemnification obligations of the Company to the Indemnified Parties in Clause 8,
the Company’s covenant in Clause 9.1 will lapse.
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THIRD PARTY CLAIMS
If a third party initiates a claim against the Seller or an Indemnified Party, issues attachments (beslag) on assets of the Seller or otherwise takes actions
against the Seller or an Indemnified Party in respect of any claim which the Company assumed or for which the Company indemnified the Seller or an
Indemnified Party hereunder, then the Company will (and the Purchaser shall cause the Company to) assume the defence of and liability in respect of
such claim and exclusively be responsible for the conduct of any defence, dispute, compromise or appeal of such claim, and at the first request of the
Seller or an Indemnified Party, procure as soon as possible that any such claims are withdrawn against the Seller or an Indemnified Party, the
attachment is lifted or the other actions are terminated, if reasonably necessary, by offering to provide adequate security referred to in article 6:51 of
the DCC and guarantees, whether by depositing cash or entering into other arrangements, provided the kind or type of security to be provided shall
be at the reasonable discretion of the Company.
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COST ARRANGEMENT AND REIMBURSEMENT
Subject to Completion, the Company shall pay all reasonable out-of-pocket costs and expenses for external legal advisers incurred by the Seller and
the Liquidator after consummation of the Transaction and until completion of the Liquidation in connection with the preparation,
6

entering into and completion of the Liquidation, including fees and expenses of the Liquidator (the “Liquidation Costs and Liabilities”). The
Liquidator may ask the Company for one or more reasonable advance payments for such Liquidation Costs and Liabilities. The Liquidator shall
account for the Liquidation Costs and Liabilities.
12

MISCELLANEOUS PROVISIONS

12.1

Further Action. If at any time after Completion any further action is necessary or desirable in order to implement this Agreement, each Party shall at
its own cost execute and deliver any further documents and take all such necessary action as may reasonably be requested by another Party.

12.2

Binding effect. This Agreement shall not have any binding effect until each Party has validly signed this Agreement.

12.3

Invalid provisions. In the event that a provision of this Agreement is null and void or unenforceable (either in whole or in part), the remainder of this
Agreement shall continue to be effective to the extent that, given this Agreement’s substance and purpose, such remainder is not inextricably related
to the null and void or unenforceable provision. The Parties shall make every effort to reach agreement on a new provision which differs as little as
possible from the null and void or unenforceable provision, taking into account the substance and purpose of this Agreement.

12.4

Amendment. No amendment to this Agreement shall have any force or effect unless and until it is in writing and signed by each of the Parties.

12.5

Costs. Except as provided otherwise in this Agreement, each Party shall bear its own costs in connection with the preparation, negotiation,
implementation and signing of this Agreement.

12.6

Consequences of termination. This agreement may be terminated only by the written agreement of the Purchaser and the Seller.

12.7

No implied waiver. Any waiver under this Agreement must be given by notice to that effect.

12.8

No forfeit of rights. Where a Party does not exercise any right under this Agreement (which shall include the granting by a Party to any other Party of
an extension of time in which to perform its obligations under any provision hereof), this shall not be deemed to constitute a forfeit of any such rights
(rechtsverwerking). The rights of each Party under this Agreement may be exercised as often as necessary and are cumulative and not exclusive of
rights and remedies provided by law.

12.9

Counterparts. This Agreement may be executed in any number of counterparts. This has the same effect as if the signatures on the counterparts were
on a single copy of this Agreement.
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12.10 Notifications. Section 10.6 of the BCA shall apply mutatis mutandis.
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ASSIGNMENT
No Party may assign any of its rights or transfer any of the obligations under this Agreement or any interest therein (including by means of statutory
merger or demerger), without the prior written consent of the other Parties, except that if Moon Bidco assigns its rights and obligations under the BCA
relating to the Exchange Offer to a Moon Bidco Assignee in accordance with the terms of the BCA (i) Moon Bidco shall assign this Agreement to
such Moon Bidco Assignee and (ii) the other Parties hereby give their consent for such assignment.
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NOTARY
With reference to the Rules of Professional Conduct (Verordening beroeps- en gedragsregels) of the Royal Dutch Organisation of Civil Law Notaries
(Koninklijke Notariële Beroepsorganisatie) all parties expressly agree that (i) De Brauw Blackstone Westbroek N.V. acts as counsel to the Seller in
connection with, or acts as counsel for or on behalf of the Seller in the event of any dispute relating to, this Agreement or any notarial deeds related to
this Agreement, and (ii) the Notary may execute any notarial deeds related to this Agrement even though the Notary works at De Brauw Blackstone
Westbroek N.V. as civil law notary or deputy civil law notary.

15

CHOICE OF LAW
This Agreement shall be exclusively governed by and construed in accordance with Dutch law.

16

DISPUTES
The Parties irrevocably agree that any dispute in connection with this Agreement shall be finally and exclusively settled by the courts of Amsterdam,
the Netherlands, without prejudice to a Supreme Court appeal (cassatie).
[Signature pages follow]
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Signature pages
For and on behalf of
Chicago Bridge & Iron
Company N.V.

By:
Title:

By:
Title:

For and on behalf of
Comet I B.V.

By:
Title:

By:
Title:

For and on behalf of
Comet II B.V.

By:
Title:

By:
Title:
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For and on behalf of
McDermott Technology, B.V.

By:
Title:

By:
Title:

For and on behalf of
McDermott International,
Inc.

By:
Title:

By:
Title:
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Schedule 1. Definitions and interpretation
Part 1 Definitions
The following capitalised terms and expressions in this Agreement shall have the following meanings:
“Agreement”

means this share sale and purchase agreement, as defined in the introduction to this Agreement

“Annex”

means an annex to this Agreement

“Breach”

means any Seller’s warranties included in Clause 4 or any Purchaser’s warranties in Clause 5 of this
Agreement not being true, accurate and not misleading

“BCA”

the Business Combination Agreement entered into on December [•], 2017, by the Seller, the Seller Parent,
the Purchaser Parent, the Purchaser, Moon U.S. CT Acquiror 1, Moon U.S. CT Acquiror 2, Comet Newco
Sub, Comet Technology Seller 1, Comet Technology Seller 2, Comet Technology Seller 3 and Comet
Technology Seller 4

“Completion”

means the completion of the Transaction on the Closing Date

“Company”

means Comet II B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, having its statutory seat in Amsterdam,
the Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register
number: 70292019)

“DCC”

means the Dutch Civil Code (Burgerlijk Wetboek)

“Exchangeable Note”

shall have the meaning set out in Clause 3.1.1

“Indemnified Party”

shall have the meaning set out in Clause 8.1

“Liquidation Costs and Liabilities”

shall have the meaning set out in Clause 11

“Losses”

shall have the meaning set out in Clause 8.1
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“Notary”

means any civil law notary (notaris) of De Brauw Blackstone Westbroek N.V., or any of its deputies

“Parties”

means the parties to this Agreement

“Purchaser Parent”

means McDermott International, Inc., a corporation incorporated under the laws of the Republic of Panama

“Purchase Price”

shall have the meaning set out in Clause 3.1

“Purchaser”

means McDermott Technology, B.V., a private limited liability company (besloten vennootschap met
beperkte aansprakelijkheid) organised under the laws of Netherlands, having its statutory seat in
Amsterdam, the Netherlands (address: Prins Bernhardplein 200, 1097 JB, Amsterdam, the Netherlands,
trade register number: 70303770)

“Seller”

means Comet I B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) organised under the laws of Netherlands, having its statutory seat in Amsterdam, the
Netherlands (address: Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number:
70283079)

“Seller Parent”

means Chicago Bridge & Iron Company N.V., a public limited liability company (naamloze vennootschap)
organised under the laws of Netherlands, having its statutory seat in Amsterdam, the Netherlands (address:
Prinses Beatrixlaan 35, 2595 AK, The Hague, the Netherlands, trade register number: 33286441)

“Share”

shall have the meaning set out in Clause 2.1

“Transaction”

shall have the meaning set out in Clause 2.1
12

Part 2 Provisions
For the purpose of this Agreement:
a.

Gender and number Words denoting the singular shall include the plural and vice versa, unless specifically defined otherwise. Words denoting
one gender shall include another gender.

b.

Reference to include The words “include”, “included” or “including” are used to indicate that the matters listed are not a complete enumeration
of all matters covered and will be construed as meaning as “including without limitation” except to the extent specifically provided otherwise in
this Agreement.

c.

Headings The headings are for convenience or reference only and are not to affect the construction of this Agreement or to be taken into
consideration in the interpretation of this Agreement.

d.

Clauses, Recitals, Schedules, etc. Unless otherwise stated, Clause, Recital, Schedule or Annex means a clause (including all subclauses), a recital,
a Schedule or an Annex in or to this Agreement.

e.

Days Unless the context clearly indicates a contrary intention, when any number of days is prescribed in this Agreement, it must be calculated
exclusively of the first and inclusively of the last day unless the last day falls on a day other than a Business Day, in which case the last day will
be the next succeeding day which is a Business Day.

f.

Drafting party No provision of this Agreement shall be interpreted adversely against a Party solely because that Party was responsible for
drafting that particular provision. It is acknowledged that representatives of each Party have participated in the drafting and negotiation of this
Agreement.

g.

Language If there is a discrepancy between an English language word and a Dutch language word used to clarify it and then to the extent of the
conflict only, the meaning of the Dutch language word shall prevail.

h.

Documents A reference to any document referred to in this Agreement is a reference to that document as amended, varied or supplemented (other
than in breach or the provisions of this Agreement) from time to time.
13

EXHIBIT D
FORM OF EXCHANGEABLE NOTE
Form of Exchangeable Note to be entered into between Moon Bidco,
Comet Newco and, for the purposes set forth therein, Moon
(this Exchangeable Note)
[•]
Subject to the terms and conditions of this Exchangeable Note, for value received, Moon Bidco 1 hereby promises to deliver Comet Newco, or its
successors or permitted assigns (each, a “Holder”), [•] shares of Moon Common Stock 2 (the “Principal Amount”) on [•], 20[•] (the “Maturity Date”). Interest
shall not accrue on this Exchangeable Note.
This Exchangeable Note has been issued pursuant to that certain Business Combination Agreement by and among McDermott International, Inc.,
McDermott Technology, B.V., McDermott Technology (Americas), LLC, McDermott Technology (US), LLC, Chicago Bridge & Iron Company N.V., Comet I
B.V., Comet II B.V., CB&I Oil & Gas Europe B.V., CB&I Group UK Holdings, CB&I Nederland B.V., and The Shaw Group, Inc., dated as of December [•],
2017 (the “BCA”) and that certain Share Sale Agreement, by and among Moon, Moon Bidco, Comet, Comet Newco and Comet Newco Sub, dated as of [•],
2018. Unless otherwise defined herein, all capitalized terms used in this Exchangeable Note shall have the respective meanings given such terms in the BCA.
The following is a statement of the rights of each Holder and the terms and conditions to which this Exchangeable Note is subject, and to which
each Holder, by the acceptance of this Exchangeable Note, and each of Moon, Moon Bidco and Comet Newco, by executing this Exchangeable Note, agrees:
1.

Exchangeable Note – This Exchangeable Note will rank pari passu with all other unsubordinated indebtedness of Moon Bidco. Delivery of the
Principal Amount shall be made without any set off or counterclaim.

2.

Assignability – None of the rights, interests or obligations under this Exchangeable Note may be assigned, transferred, subdivided or otherwise
negotiated by a Holder without the prior written consent of Moon Bidco, except that this Exchangeable Note (i) may be assigned, transferred,
subdivided or otherwise negotiated (A) by Comet Newco pursuant to a liquidation distribution, (B) by Comet Newco to Moon or any of its
Subsidiaries, and (C) as set forth in Section 4 of this Exchangeable Note, and (ii) may be deposited with the Exchange Agent as set forth herein. Moon
and its Subsidiaries (other than Comet Newco) are collectively referred to as the “Affiliate Shareholders.”

1

Note: issuing party to be appropriately adjusted prior to execution of this Exchangeable Note if there is an assignment of Moon Bidco’s rights pursuant
to the BCA.

3.

Payment – On the Maturity Date, unless the Mandatory Exchange (as defined below) has been completed, Moon Bidco shall deliver to the Holder(s)
the Principal Amount. There will be no coupon or other interest accruing or payable in respect of this Exchangeable Note.

4.

Exchangeable Note Split. Immediately following the Share Sale Effective Time, this Exchangeable Note shall automatically be split into two
Exchangeable Notes, one of which shall be the “Moon Component Note” and the other of which shall be the “Legacy Comet Component Note.” The
Moon Component Note shall give the Holder(s) thereof an entitlement to receive a number of shares of Moon Common Stock equal to the product of
the Principal Amount multiplied by the percentage of outstanding shares of Comet Newco owned at such time by Affiliate Shareholders. The Legacy
Comet Component Note shall give the Holder(s) thereof an entitlement to receive a number of shares of Moon Common Stock equal to the product of
the Principal Amount multiplied by the percentage of outstanding shares of Comet Newco owned at such time by all Persons who are not Affiliate
Shareholders (the “Public Shareholders”). The Moon Component Note and the Legacy Comet Component Note need not be represented by separate
physical notes, but Moon Bidco shall issue two separate physical instruments in connection with such split if requested by Comet Newco. As soon as
any of the Affiliate Shareholders becomes the holder of the Moon Component Note, the Moon Component Note shall immediately terminate and any
right thereunder shall be extinguished and no longer due.

5.

Deposit and Exchange. Immediately following the split of this Exchangeable Note into two instruments, Comet Newco shall deposit the Legacy Comet
Component Note with the Exchange Agent. Upon receipt by the Exchange Agent of the Legacy Comet Component Note, the Legacy Comet
Component Note shall automatically and mandatorily, and without further action by any Person, be exchanged into a number of shares of Moon
Common Stock (which shares shall have been previously deposited with the Exchange Agent by Moon pursuant to Section 10 of this Exchangeable
Note) equal to the product of (x) the Exchange Offer Ratio (as defined in the BCA) and (y) the number of shares of Comet Newco held by the Public
Shareholders at such time (the “Mandatory Exchange”). Upon completion of the Mandatory Exchange, the Legacy Comet Component Note shall, as of
such date, be deemed fully paid and the indebtedness represented thereby shall be deemed fully satisfied.

6.

Pre-Liquidation Distribution Exchange Agent Actions. Immediately following the Share Sale Effective Time, Comet Newco shall advise the Exchange
Agent in writing of (A) the number of shares of Moon Common Stock to which each Public Shareholder is entitled pursuant to the Liquidation
Distribution (prior to giving effect to any tax withholding) (the “Gross Number”) and (B) the amount of Dutch dividend withholding tax, if any,
required to be withheld in respect of the delivery of the Gross Number of shares of Moon Common Stock to each Comet Public Shareholder pursuant to
the Liquidation Distribution (such communicated amount the “Aggregate Withholding Amount” and the amount of Dutch dividend withholding tax
to be withheld per Public Shareholder, the “Individual Withholding Amount”). Pursuant to, and as further described in, this Section 6 and Section 7, as
soon as reasonably possible after the Share Sale Effective Time,

Comet Newco shall cause the Exchange Agent, and the Exchange Agent shall be authorized, acting as agent of Comet Newco, to sell, in one or more
transactions for the benefit of the Public Shareholders, such number of shares of Moon Common Stock to which the Public Shareholders would
otherwise be entitled as is necessary to obtain net cash proceeds as close as possible to, but no less than, the Aggregate Withholding Amount (the
“Moon Common Stock Sale”). In the event that the cash proceeds obtained by the Exchange Agent pursuant to this Section 6 exceed the Aggregate
Withholding Amount, such surplus cash proceeds shall be paid to the Public Shareholders on a pro rata basis consistent with the procedures for
payment of cash in lieu of fractional shares, provided that Moon shall be entitled to any such surplus if the amount is de minimis.
7.

Share Delivery and Dutch Dividend Withholding Tax. As soon as reasonably practicable after the completion of the Moon Common Stock Sale, Comet
Newco shall (i) in respect of all Affiliate Shareholder(s) owning shares in Comet Newco, effect the Liquidation Distribution by delivering the Moon
Component Note to such Affiliate Shareholder(s), and (ii) in respect of Public Shareholders, cause the Exchange Agent to effect the Liquidation
Distribution in accordance with the BCA and the terms of this Exchangeable Note. On behalf of Comet Newco, the Exchange Agent shall (x) deliver to
each Public Shareholder a number of shares of Moon Common Stock equal to (a) the product of (i) the Exchange Offer Ratio and (ii) the number of
shares of Comet Newco held by such shareholder at such time (with cash paid in lieu of any fractional shares of Moon Common Stock pursuant to
Section 8) minus (b) the number of shares of Moon Common Stock sold pursuant to the Moon Common Stock Sale, if any, in respect of such Public
Shareholder’s Individual Withholding Amount pursuant to Section 6, and (y) pay aggregate net cash proceeds from such Moon Common Stock Sale in
an amount equal to the Aggregate Withholding Amount to the Dutch taxing authority in satisfaction of Comet Newco’s obligation to withhold and
remit Dutch dividend withholding tax in respect of the Liquidating Distribution under the Dividend Withholding Tax Act 1965 (Wet op de
dividendbelasting 1965). To the extent possible, the Liquidation Distribution shall be imputed to paid-in capital (nominaal aandelenkapitaal en
agioreserve) recognized for Dutch Dividend withholding tax purposes and not retained earnings (winstreserve), as each such term is defined under
applicable accounting principles. Banks may charge administrative costs to Public Shareholders in relation to the transfer of the Liquidation
Distribution to their accounts, for which no compensation will be paid to such Public Shareholders. For the avoidance of doubt, each Public
Shareholder that receives the number of shares of Moon Common Stock such Public Shareholder is entitled to in accordance with the second sentence
of this Section 7 and any cash in lieu of any fractional shares pursuant to Section 8 of the Exchangeable Note, shall (1) be deemed to have received the
number of shares of Moon Common Stock equal to the product of the Exchange Offer Ratio and the number of shares of Comet Newco held by such
shareholder (including any such shares of Moon Common Stock sold in respect of such Public Shareholder’s Individual Withholding Amount pursuant
to the Moon Common Stock Sale) and (2) thereafter have no further right to receive cash, shares of Moon Common Stock or any other consideration in
respect of this Exchangeable Note.

8.

Fractional Shares. The number of shares of Moon Common Stock required to be issued in the Mandatory Exchange shall be rounded up to the nearest
whole share. The Exchange Agent shall aggregate all fractional shares of Moon Common Stock that any Public Shareholder would, but for this
Section 8, be entitled to receive pursuant to Section 7 (such aggregated number of shares, the “Aggregated Fractional Shares”) and sell the Aggregated
Fractional Shares in transactions for the benefit of such Public Shareholders. The quotient obtained by dividing (x) the aggregate proceeds received by
the Exchange Agent pursuant to the immediately preceding sentence by (y) the number of Aggregated Fractional Shares is referred to as the “Average
Share Price.” No fractional shares of Moon Common Stock shall be issued to Public Shareholders in the Liquidation Distribution, and in lieu thereof,
each Public Shareholder that would otherwise be entitled to a fractional share of Moon Comet Stock (after aggregating all shares of Comet Newco of
which such Public Shareholder is a record holder) will be paid an amount in cash, rounded down to the nearest cent, equal to (i) the amount of the
fractional share interest in Moon Common Stock to which such Public Shareholder would, but for this Section 8, be entitled and (ii) the Average Per
Share Price, net of any applicable tax withholding. Moon shall be entitled to receive any remaining proceeds of the sale of the Aggregated Fractional
Shares after payment of such proceeds to the Public Shareholders in accordance with this Section 8 and any applicable withholding tax.

9.

Adjustments. If at any time during the period between the Effective Time and the Mandatory Exchange, any change in the number or type of
outstanding shares of Moon Common Stock shall occur as a result of a reclassification, recapitalization, exchange, stock split (including a reverse
stock split), combination or readjustment of shares or any stock dividend or stock distribution with a record date during such period (other than the
reverse stock split contemplated by the Moon Reverse Stock Split Articles Amendment, to the extent such stock split is already reflected in the
Exchange Offer Ratio), the Exchange Offer Ratio shall be appropriately adjusted to provide the same economic effect as contemplated by this
Exchangeable Note prior to such event.

10.

Moon Undertakings. Moon undertakes, covenants and represents to Comet Newco, Moon Bidco and the Holders as follows: (1) prior to the execution
of this Exchangeable Note, Moon deposited with the Exchange Agent a number of shares of Moon Common Stock sufficient to permit the completion
of the Mandatory Exchange in full and such shares have been duly authorized and validly issued, are fully paid and nonassessable and are and will be
available in order to complete the Mandatory Exchange, (2) Moon shall cause such shares to remain on deposit with the Exchange Agent and available
for use in the Mandatory Exchange, in each case at all times prior to completion of the Mandatory Exchange, and (3) Moon shall take all actions
necessary to cause its Subsidiaries (excluding Comet Newco, to the extent Comet Newco is a Subsidiary of Moon at such time; provided that Moon
shall not interfere with or impede Comet Newco’s actions relating to its agreements, obligations and responsibilities under this Exchangeable Note) to
fully perform all of their agreements, obligations and responsibilities under this Exchangeable Note.

11.

Stockholders. Holders of Exchangeable Notes and shareholders of Comet Newco shall have the right to rely on and enforce the provisions of this
Exchangeable Note against Moon and Moon Bidco until payment or satisfaction of this Exchangeable Note in full is made as set forth in this
Exchangeable Note.

12.

Governing Law. This Exchangeable Note and all actions arising out of or in connection with this Exchangeable Note shall be construed and enforced
in accordance with, and the rights of the parties shall be governed by, the laws of Delaware, without giving effect to the conflicts of law provisions of
Delaware or any other state.

13.

Amendments. This Exchangeable Note may not be amended except with the written consent of Public Shareholders holding a majority of the shares of
Comet Newco held by the Public Shareholders.

IN WITNESS WHEREOF, the Parties have executed this Note and caused the same to be duly delivered on their behalf on the day and year first written
above.
McDermott International, Inc.
By:
Name:
Title:
McDermott Technology, B.V.
By:
Name:
Title:
Comet I B.V.
By:
Name:
Title:
[Signature Page to Exchangeable Note]

EXHIBIT E
FORM OF SHARE SALE DEED OF TRANSFER
DEED OF TRANSFER
COMET II B.V.
On the [•] day of [•] two thousand and [•], appears before me, [•], civil law notary in Amsterdam: [•],
acting for the purposes of this document with written powers of attorney from:
1.

Comet I B.V., a private limited liability company, with corporate seat in Amsterdam, the Netherlands, address at Prinses Beatrixlaan 35, 2595 AK The
Hague, the Netherlands and Trade Register number 70283079 (the “Transferor”);

2.

McDermott Technology, B.V., a private limited liability company, with corporate seat in Amsterdam, the Netherlands, address at Prins Bernhardplein
200, 1097 JB Amsterdam, the Netherlands and Trade Register number 70303770 (the “Transferee”); and

3.

Comet II B.V., a private limited liability company, with corporate seat in Amsterdam, the Netherlands, address at Prinses Beatrixlaan 35, 2595 AK The
Hague, the Netherlands and Trade Register number 70292019 (the “Company”).

The person appearing
DECLARES THAT,
Definitions.
Article 1.
In this Deed the following definitions shall apply:
Consideration

:

the consideration for the present transfer of the Share as specified in clause 3
of the SSA.

Deed

:

this deed of transfer.

Parties

:

the parties to this Deed.

SSA

Share

the share sale agreement entered into between the Parties and dated [date], a
copy of which will be attached (without the accompanying annexes) to this
Deed as an annex.
:

one (1) ordinary share in the capital of the Company, having a nominal value
of one eurocent (EUR 0.01).

Share sale agreement.
Article 2.
Pursuant to the SSA, the Transferor sold the Share to the Transferee and the Transferee purchased the Share from the Transferor.
Acquisition of the share.
Article 3.
The Transferor acquired the Share by means of an issue by the Company to the Transferor pursuant to the deed of incorporation of the Company, executed on
the thirteenth day of December two thousand and seventeen before professor M. van Olffen, civil law notary in Amsterdam.

Consideration.
Article 4.
The manner of settlement of the Consideration is set out in clause 3 of the SSA.
Share transfer restrictions.
Article 5.
The Company’s articles of association provide that the transferability of shares is not subject to any restrictions.
Transfer.
Article 6.
In satisfaction of their respective obligations under the SSA, the Transferor hereby transfers the Share to the Transferee and the Transferee hereby accepts the
Share from the Transferor.
Account and risk.
Article 7.
The Share shall be for the account and risk of the Transferee as of the date of this Deed.
No rescission or nullification.
Article 8.
The Transferor and the Transferee waive the right to rescind or nullify, or commence legal proceedings to rescind, nullify or amend, on any ground
whatsoever, the SSA and any other agreements underlying the present transfer of the Share.
Acknowledgement.
Article 9.
The Company has taken cognisance of and hereby acknowledges the present transfer of the Share and shall enter such transfer in its register of shareholders
promptly following the execution of this Deed.
Choice of law and jurisdiction.
Article 10.
This Deed shall be governed by and construed in accordance with the laws of the Netherlands. Any dispute arising in connection with this Deed shall be
submitted to the exclusive jurisdiction of the competent court in Amsterdam.
De Brauw’s involvement.
Article 11.
With reference to the Rules of Professional Conduct (Verordening beroeps- en gedragsregels) of the Royal Dutch Organisation of Civil Law Notaries
(Koninklijke Notariële Beroepsorganisatie), all parties expressly agree that (i) De Brauw Blackstone Westbroek N.V. acts as counsel to the Transferor in
connection with, or acts as counsel for or on behalf of the Transferor in the event of any dispute relating to this Deed or any related agreement, and (ii) the
civil law notary mentioned in the preamble of this Deed is executing this Deed even though he works at De Brauw Blackstone Westbroek N.V. as civil law
notary.
The written powers of attorney to the person appearing are evidenced by three (3) private instruments, which are attached to this Deed.
The original copy of this Deed was executed in Amsterdam, on the date mentioned at the top of this Deed. I summarised and explained the substance of the
Deed. I also stated what consequences the contents of the Deed have for all or some of the parties. The individual appearing before me confirmed having
taken note of the Deed’s contents and having agreed to a limited reading of the Deed. I then read out those parts of the Deed that the law requires.
Immediately after this, the individual appearing before me, who is known to me, and I signed the Deed.

Exhibit 10.1
Execution Version
Lenders) without the consent of the Company; provided that, unless an event of default has occurred prior to the Maturity Date and is at such time
continuing or there has been a Demand Failure Event (as defined in the Facilities Fee Letter), the
BARCLAYS
745 Seventh Avenue
New York, New York 10019

CRÉDIT AGRICOLE CORPORATE AND
INVESTMENT BANK
1301 Avenue of the Americas
New York, New York 10019

GOLDMAN SACHS BANK USA
200 West Street
New York, New York
10282

PERSONAL AND CONFIDENTIAL
December 18, 2017
McDermott International, Inc.
4424 West Sam Houston Parkway North
Houston, Texas 77041
Attention: Mr. Stuart Spence
Executive Vice President and Chief Financial Officer

Project Hydra
Commitment Letter
Ladies and Gentlemen:
We are pleased to confirm the arrangements under which each of Barclays Bank PLC (“Barclays”), Crédit Agricole Corporate and Investment Bank
(“CACIB”) and Goldman Sachs Bank USA (“GS”; Barclays, CACIB and GS collectively, the “Commitment Parties,” “we” or “us”) are (i) exclusively
(subject to Section 1 below) authorized by McDermott International, Inc., a Panamanian corporation (the “Company” or “you”), to act in the roles and
capacities described herein and (ii) providing commitments in connection with the financing for certain transactions described herein, in each case on the
terms and subject to the conditions set forth in this commitment letter and the attached Exhibits A, B, C and D hereto (collectively, this “Commitment
Letter”). Capitalized terms used but not defined herein have the respective meanings given in the Exhibits hereto.
You have informed the Commitment Parties that the Company intends to consummate certain business combination transactions (the “Combination”) of an
entity previously identified to us as “Comet” (the “Target”), pursuant to that certain Business Combination Agreement, to be entered into (as in effect from
time to time subject to the limitations set forth herein, together with the schedules and exhibits thereto, the “Business Combination Agreement”), among the
Company, the Target and the subsidiaries of the Company and the Target party thereto. You have informed us that (a) the Combination, (b) the payment of
fees and expenses in connection with the Combination, (c) the repayment of all Existing Company Indebtedness (as defined in Exhibit D hereto) and the
replacement, backstop or cash collateralization of all letters of credit issued thereunder, (d) the repayment of all Existing Target Indebtedness (as defined in
Exhibit D hereto) and the replacement, backstop or cash collateralization of all letters of credit issued thereunder (clauses (a) through (d) collectively, the
“Transactions”) and (e) working capital and other liquidity needs of the Company following the Closing Date (as defined in Exhibit B hereto) will be
financed from the following sources:
•

a $1,750 million senior secured term loan B facility (the “Term B Facility”) having the terms set forth on Exhibit B;

•

a $500 million senior secured term loan C facility (the “Term C Facility” and, together with the Term B Facility, the “Term Loan Facilities”), subject
to the Company’s Reallocation Option (as defined on Exhibit B), having the terms set forth on Exhibit B;

•

a $1,000 million senior secured revolving credit facility (the “Revolving Facility”) having the terms set forth on Exhibit B;

•

a $1,200 million senior secured letter of credit facility (the “LC Facility” and, together with the Term Loan Facilities and the Revolving Facility, the
“Senior Credit Facilities”), subject to the Company’s Reallocation Option (as defined below), having the terms set forth on Exhibit B;

•

the issuance by the Company of debt securities pursuant to a Rule 144A offering or other private placement (the “6-Year Takeout Notes”) or, in the
event that gross cash proceeds aggregating less than $950 million are received by the Company from the offering of 6-Year Takeout Notes or the
incurrence of other 6-Year Takeout Debt (as defined in the Facilities Fee Letter referred to below) after the date hereof and on or prior to the time the
Transactions are consummated, borrowings by the Company of unsecured senior increasing rate bridge loans (the “6-Year Bridge Loans”) under a
bridge loan facility (the “6-Year Bridge Facility”) in an aggregate principal amount of up to $950 million, subject to reduction as provided below and
in Section 9, having the terms set forth on Exhibit C. The aggregate principal amount of 6-Year Bridge Loans available to be borrowed on the Closing
Date will be automatically reduced by the gross cash proceeds received by the Company from any sale or placement by the Company of 6-Year
Takeout Notes, other 6-Year Takeout Debt or the net cash proceeds of a public offering of common stock by the Company (an “Equity Offering”) as
provided in Section 9 after the date hereof and on or prior to the Closing Date;

•

the issuance by the Company of debt securities pursuant to a Rule 144A offering or other private placement (the “8-Year Takeout Notes,” and,
together with the 6-Year Takeout Notes, the “Takeout Notes”) or, in the event that gross cash proceeds aggregating less than $550 million are received
by the Company from the offering of 8-Year Takeout Notes or the incurrence of other 8-Year Takeout Debt (as defined in the Facilities Fee Letter
referred to below) (together with the 6-Year Takeout Debt, the “Takeout Debt”) after the date hereof and on or prior to the time the Transactions are
consummated, borrowings by the Company of unsecured senior increasing rate bridge loans (the “8-Year Bridge Loans,” and, together with the 6-Year
Bridge Loans, the “Bridge Loans”) under a bridge loan facility (the “8-Year Bridge Facility” and, together with the 6-Year Bridge Facility, the
“Bridge Facilities” and together with the Senior Credit Facilities, the “Facilities”) in an aggregate principal amount of up to $550 million, subject to
reduction as provided below and in Section 9, having the terms set forth on Exhibit C. The aggregate principal amount of 8-Year Bridge Loans
available to be borrowed on the Closing Date will be automatically reduced by the gross cash proceeds received by the Company from any sale or
placement by the Company of 8-Year Takeout Notes, other 8-Year Takeout Debt or the net cash proceeds of an Equity Offering as provided in
Section 9 after the date hereof and on or prior to the Closing Date; and

•

up to approximately $70 million of the Company’s cash on hand.
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1.

Commitments; Titles and Roles.

Each of Barclays, CACIB and GS is pleased to confirm its commitment to act, and you hereby appoint each of Barclays, CACIB and GS to act, as joint lead
arrangers and joint bookrunners for the Senior Credit Facilities (collectively, and together with any Additional Agent you appoint to act as a joint lead
arranger for the Senior Credit Facilities in accordance with your Designation Right (as defined below), the “Bank Lead Arrangers”), and each of Barclays,
CACIB and GS is pleased to confirm its commitment to act, and you hereby appoint each to act, as joint lead arrangers and joint bookrunners for the Bridge
Facilities (collectively, and together with any Additional Agent you appoint to act as a joint lead arranger for the Bridge Facilities in accordance with your
Designation Right, the “Bridge Lead Arrangers” and, together with the Bank Lead Arrangers, the “Arrangers”). In addition, each of Barclays, CACIB and
GS is pleased to advise you of its several, but not joint, commitment to provide the percentage of the aggregate principal amount of the Term B Facility, Term
C Facility and Bridge Facilities and the principal amount of the Revolving Facility and LC Facility set forth on the attachments following each of their
respective signature pages attached hereto (which, in the case of each of the Term B Facility, the Term C Facility and the Bridge Facilities, sum to 100%), in
each case on the terms contained in this Commitment Letter and subject only to the conditions set forth in the first paragraph of Section 2 below and in
Exhibit D hereto; provided that the commitments herein of the Commitment Parties are subject to your obtaining commitments in respect of the remainder of
the LC Facility and the remainder of the Revolving Facility on the same terms and conditions as the Commitment Parties’ commitments herein. In addition,
you hereby appoint (i) Barclays to act as administrative agent for the Term Loan Facilities (in such capacity, the “Term Loan Administrative Agent”), (ii)
CACIB to act as administrative agent for the Revolving Facility and the LC Facility (in such capacity, the “Revolving and LC Facilities Administrative
Agent” and, together with the Term Loan Administrative Agent, the “Senior Credit Facilities Administrative Agents”) and (iii) Barclays to act as
administrative agent for the Bridge Facilities (in such capacity, the “Bridge Administrative Agent” and, together with the Term Loan Administrative Agent
and the Revolving and LC Facilities Administrative Agent, the “Agents”). You agree that (i) Barclays will have “left” placement in any and all marketing
materials or other documentation used in connection with the Term Loan Facilities and CACIB shall be placed immediately to the right of Barclays,
(ii) CACIB will have “left” placement in any and all marketing materials or other documentation used in connection with the Revolving Facility and the LC
Facility and Barclays shall be placed immediately to the right of CACIB and (iii) Barclays will have “left” placement in any and all marketing materials or
other documentation used in connection with the Bridge Facilities and CACIB shall be placed immediately to the right of Barclays. You further agree that no
other titles will be awarded and no compensation (other than that expressly contemplated by this Commitment Letter and the Fee Letter referred to below)
will be paid in connection with the Facilities unless you and we shall so agree.
Notwithstanding the foregoing, you will have the right (the “Designation Right”) (x) to appoint additional arrangers, bookrunners, co-agents or co-managers
in respect of the Senior Credit Facilities and the Bridge Facilities (each such arranger, bookrunner, co-agent or co-manager, an “Additional Agent”)
exercisable within 7 days following the date of the Company’s acceptance of this Commitment Letter in a manner and with economics determined by you in
consultation with the applicable Additional Agent and with the Arrangers and (y) to appoint additional co-managers in respect of the Senior Credit Facilities
and the Bridge Facilities (each such co-manager, an Additional Agent) exercisable within 28 days following the date of the Company’s acceptance of this
Commitment Letter in a manner and with economics determined by you in consultation with the applicable Additional Agent and with the Arrangers;
provided that the fees to be provided to any Additional Agent appointed pursuant to clauses (x) and (y) shall be limited as described in the Facilities Fee
Letter; provided that (a) you may not appoint more than (i) 5 additional bookrunners in respect of the Senior Credit Facilities and (ii) 5 additional
bookrunners in respect of the Bridge Facilities, (b) [reserved], (c) in the case of each of the Term Loan Facilities and the
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Bridge Facilities, each of Barclays and CACIB shall receive no less than 30% of the total economics with respect to each of the Term Loan Facilities and the
Bridge Facilities and GS shall receive no less than 6.67% of the total economics with respect to each of the Term Loan Facilities and the Bridge Facilities,
(d) you may not allocate a greater percentage of the total economics in respect of each of the Term Loan Facilities and the Bridge Facilities to any such
Additional Agent than the percentage of the total economics with respect to the Term Loan Facilities and the Bridge Facilities allocated to Barclays or
CACIB and (e) to the extent you appoint Additional Agents (x) with respect to the Term Loan Facilities and the Bridge Facilities, the aggregate economics
allocated to, and the aggregate commitment amounts of, Barclays, CACIB and GS, collectively, under the Term Loan Facilities and the Bridge Facilities will
be proportionately reduced by the amount of the economics allocated to, and the commitment amount of, each such Additional Agent (or its affiliate) under
the Term Loan Facilities and the Bridge Facilities and (y) to the extent you appoint Additional Agents with respect to the Revolving Facility and the LC
Facility, after you have received commitments with respect to the full amount of the Revolving Facility and LC Facility, the commitments of Barclays,
CACIB and GS, with respect to the Revolving Facility and the LC Facility will be proportionately reduced by the amount of the economics allocated to, and
the commitment amount of, each such Additional Agent (or its affiliate) under the Revolving Facility and the LC Facility. Upon your exercise, if any, of the
Designation Right and the execution and delivery by the Additional Agent(s) of customary joinder documentation, which shall not add any conditions to the
availability of the Facilities or change the terms of the Facilities or increase compensation payable by you in connection therewith except as set forth in this
Commitment Letter and the Facilities Fee Letter and which shall otherwise be reasonably acceptable to you and us, each such Additional Agent shall, to the
extent provided in such joinder, constitute a “Commitment Party” for all purposes under this Commitment Letter and the Facilities Fee Letter.
Our fees for our commitment and for services related to the Facilities are set forth in the arranger fee letter entered into by the Company and the Commitment
Parties on the date hereof (the “Facilities Fee Letter”), the agent fee letter entered into by the Company, Barclays and CACIB on the date hereof (the “Agent
Fee Letter”) and any other fee letter to any other Lender consented to by the Lead Arrangers holding (or whose affiliates hold) a majority of the aggregate
commitments under the Term Loan Facilities and the Bridge Facilities (together with the Facilities Fee Letter and the Agent Fee Letter, the “Fee Letter”).
2.

Conditions Precedent.

Each Commitment Party’s commitment and agreements hereunder are subject solely to the conditions set forth in the proviso of the second sentence of
Section 1 and Exhibit D hereto and the execution and delivery by the Credit Parties of the Senior Credit Facilities Documentation and the Bridge Facilities
Documentation, in each case to be negotiated and prepared in a manner consistent with this Commitment Letter, including the Senior Credit Facilities
Documentation Principles and the Bridge Documentation Principles.
Notwithstanding anything in this Commitment Letter, the Fee Letter, the Senior Credit Facilities Documentation and the Bridge Facilities Documentation
(collectively, the “Facilities Documentation”) or any other letter agreement or other undertaking concerning the financing of the Combination to the
contrary, the Facilities Documentation shall not contain any conditions precedent to the availability of the Facilities on the Closing Date other than the
conditions precedent expressly set forth in the first paragraph of this Section 1 and in Exhibit D hereto, and the terms of the Facilities Documentation will be
such that they do not impair the availability of the Facilities on the Closing Date if such conditions are satisfied (it being understood that, to the extent that
any security interest in the Collateral (other than any Collateral the security interest in which may be perfected by (x) the filing of a UCC financing statement
under the Uniform Commercial Code, (y) intellectual property filings with the United States Patent or Trademark
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Office or the United States Copyright Office or (z) the delivery of certain certificated equity interests constituting Collateral, except that certificated equity
interests of the Target’s subsidiaries, together with any stock power or similar endorsement in blank for the relevant certificate (to the extent required by the
term sheet attached hereto as Exhibit B) shall only be required to be delivered on the Closing Date to the extent received from the Target after your use of
commercially reasonable efforts to obtain the same) is not or cannot be provided and/or perfected on the Closing Date after your use of commercially
reasonable efforts to do so (without undue burden or cost), the provision and/or perfection of such security interest will not constitute a condition precedent
to the availability of the Senior Credit Facilities on the Closing Date but such security interest will be required to be perfected within 90 days after the
Closing Date with respect to mortgaged vessels and Collateral located in any U.S. jurisdiction and within 180 days with respect to Collateral located in any
non-U.S. jurisdiction (or, in each case, such longer period as agreed to by the Collateral Agent (as defined in Exhibit B hereto)), subject to arrangements
mutually agreed by the Collateral Agent and the Company and subject to extensions thereof in the discretion of the Collateral Agent). Notwithstanding
anything in this Commitment Letter, the Fee Letter, the Facilities Documentation or any other letter agreement or other undertaking concerning the financing
of the Combination to the contrary, the only representations and warranties the accuracy of which will be a condition to the availability of the Facilities on
the Closing Date will be (i) the representations and warranties made by or with respect to the Target in the Business Combination Agreement that are material
to the interests of the Lenders (as defined in Exhibit B and Exhibit C), in their capacities as such, but only to the extent that you (or your affiliates) have the
right (after giving effect to any applicable notice and cure provisions) to terminate your (or their) obligations under the Business Combination Agreement or
to decline to consummate the Combination (in each case, in accordance with the terms of the Business Combination Agreement) as a result of a breach of
such representation or warranty (the “Specified Business Combination Agreement Representations”) and (ii) the Specified Representations (as defined
below). As used herein, the term “Specified Representations” means representations made by the Credit Parties, as applicable, relating to incorporation or
formation; organizational power and authority to enter into the Facilities Documentation; due authorization, execution, delivery and enforceability, in each
case, related to, the borrowing under, guaranteeing under, performance of, and granting of security interests in the Collateral pursuant to, of the Facilities
Documentation; solvency of the Company and its subsidiaries on a consolidated basis on the Closing Date after giving effect to the transactions
contemplated herein (with solvency to be defined in a manner consistent with Annex I to Exhibit D); the incurrence of the loans to be made under the
Facilities Documentation and the provision of the Guarantees (as defined in Exhibit B), in each case under the Facilities, and the granting of the security
interests in the Collateral to secure the obligations under the Senior Credit Facilities, do not conflict with the organizational documents of the Credit Parties;
no conflict with material debt agreements; Federal Reserve margin regulations; the Investment Company Act; the use of loan proceeds not violating laws
applicable to sanctioned persons, the FCPA and similar laws; the Patriot Act; and, subject to the limitations on the perfection of security interests set forth in
this paragraph, the creation and perfection (subject to agreed upon permitted liens consistent with the Senior Credit Facilities Documentation Principles) of
the security interests granted in the Collateral. This paragraph, and the provisions herein, shall be referred to as the “Limited Conditionality Provisions.”
3.

Syndication.

The Arrangers intend, and reserve the right, to syndicate the Facilities to the Lenders promptly following the date hereof, and you acknowledge and agree
that the commencement of syndication will occur in the discretion of the Arrangers. The Arrangers will select the Lenders under the Senior Credit Facilities
and the Bridge Facilities after consultation with you and, with respect to the Lenders under the Revolving Facility and the LC Facility, receipt of consent
from you (such consent not to be unreasonably withheld or delayed); provided that the Arrangers will not syndicate to (a) those banks, financial institutions
and other institutional lenders separately identified in writing by you to us prior to the date hereof and (b) any
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competitors of the Company, the Target or their respective subsidiaries that are operating companies and are separately identified in writing by you from time
to time (such persons identified in the foregoing clauses (a) and (b), collectively (including their affiliates that are clearly identifiable on the basis of such
affiliate’s name, in each case other than bona fide debt funds that are affiliates of competitors of the Company, the Target or their respective subsidiaries), the
“Disqualified Lenders”). Notwithstanding any other provision of this Commitment Letter (other than in connection with your Designation Right) to the
contrary, (a) unless you and we so agree in writing, no Commitment Party shall be relieved or novated from its obligations hereunder (including our
obligations to fund the Facilities on the Closing Date) in connection with any syndication, assignment or participation of the Facilities, including our
commitments in respect thereof, until after the Closing Date has occurred and (b) unless you agree in writing, each Commitment Party shall retain exclusive
control over all rights and obligations with respect to its commitments, including all rights with respect to consents, modifications and amendments, until the
Closing Date has occurred. The Arrangers will lead the syndication, including determining the timing of all offers to potential Lenders, any title of agent or
similar designations or roles awarded to any Lender (subject to your Designation Right), the acceptance of commitments and the amounts offered (in each
case excluding the Disqualified Lenders and subject to your right to consent to the identity of the Lenders under the Revolving Facility and the LC Facility,
which consent is not to be unreasonably withheld or delayed) and the compensation provided to each Lender from the amounts to be paid to the Arrangers
pursuant to the terms of this Commitment Letter and the Facilities Fee Letter. The Arrangers will, in consultation with you, determine the final commitment
allocations and will notify the Company of such determinations. You agree to use commercially reasonable efforts to ensure that the Arrangers’ syndication
efforts benefit from the existing lending relationships of the Company and its subsidiaries. To facilitate an orderly and successful syndication of the
Facilities, you agree that, until the Syndication Date (as hereinafter defined), the Company will not, and will use commercially reasonable efforts to obtain
contractual undertakings from the Target (which such undertakings may be set forth in the Business Combination Agreement) that it will not, syndicate or
issue, attempt to syndicate or issue, or announce or authorize the announcement of the syndication or issuance of or engage in any material discussions
concerning the syndication or issuance of, any debt facility or any debt, equity or equity-linked security (including, without limitation, any debt or preferred
equity security convertible into common stock) of the Company or Target or any of their respective subsidiaries, including any refinancings, replacements or
renewals of any debt facility or any debt, equity or equity-linked security of the Company or the Target or any of their respective subsidiaries if such activity
would, in the reasonable good faith judgment of the Arrangers, materially impair the primary syndication of the Facilities, other than (a) the Facilities and
(b) the issuance of the Takeout Notes or other Takeout Debt (if any). For purposes of the immediately preceding sentence, it is understood that (i) the
Company’s, the Target’s and each of their respective subsidiaries’ ordinary course capital leases, ordinary course purchase money and equipment financings,
and ordinary course bilateral letter of credit (or similar) facilities, (ii) any secondary offering of equity securities of the Company or the Target by any
stockholder of the Company or the Target and (iii) the issuance of equity or equity-linked securities in connection with any equity-based compensation plan,
equity subscription agreement, stock option agreement, shareholders’ agreement or similar agreement, in each case will not be deemed to materially impair
the primary syndication of the Facilities.
You agree, upon the execution of this Commitment Letter and until the earlier of (x) a Successful Syndication (as defined in the Facilities Fee Letter) and (y)
60 days after the Closing Date (such earlier date, the “Syndication Date”), to cooperate with the Arrangers in all syndication efforts, including in connection
with (i) the preparation of one or more customary information packages for each of the Facilities regarding the business, operations and financial projections
of the Company and the Target (collectively, the “Confidential Information Memorandum”) including all customary information relating to the
transactions contemplated hereunder prepared by or on behalf of the Company (deemed reasonably necessary by the Arrangers to complete the syndication of
the Facilities) (it being understood
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that the Confidential Information Memorandum will include customary summary historical and pro forma financial information) and (ii) the preparation of
one or more customary information packages for each of the Facilities reasonably acceptable in format and content to the Arrangers (collectively, the
“Lender Presentation”) and the presentation of such Lender Presentation to, and participation of senior management of the Company in meetings and other
communications with, prospective Lenders or agents in connection with the syndication of the Facilities, in each case at times and locations to be mutually
agreed. In addition, you agree to use commercially reasonable efforts to obtain, prior to the launch of syndication, (a) a public corporate family rating from
Moody’s Investors Service, Inc. (“Moody’s”) for the Company after giving effect to the Combination and the other transactions contemplated hereunder and
any other material recent or pending transaction or financing, (b) a public corporate credit rating from Standard & Poor’s Ratings Group, a division of The
McGraw Hill Corporation (“S&P”), for the Company after giving effect to the Combination and the other transactions contemplated hereunder and any other
material recent or pending transaction or financing and (c) a public credit rating for each of the Facilities and any Takeout Notes issued in lieu thereof from
each of Moody’s and S&P. Notwithstanding the Arrangers’ right to syndicate the Facilities and receive commitments with respect thereto, or anything
otherwise contained in this Commitment Letter, it is agreed that (x) the syndication of, or receipt of commitments or participations in respect of, all or any
portion of the Commitment Parties’ commitments hereunder prior to the Closing Date and (y) the obtaining of the ratings referenced above shall not be a
condition to the Commitment Parties’ commitments hereunder. You will be solely responsible for the contents of any such Confidential Information
Memorandum, Lender Presentation and related materials (other than, in each case, any information contained therein that has been provided for inclusion
therein by the Commitment Parties solely to the extent such information relates to the Commitment Parties) and all other information, documentation or
materials delivered to the Arrangers in connection therewith (collectively, the “Information”) and you acknowledge that the Commitment Parties will be
using and relying upon the Information without independent verification thereof. Without limiting your obligations to assist as set forth herein, it is
understood that except as set forth in the proviso of the second sentence of Section 1 and paragraph 11 on Annex D, the commitments hereunder are not
conditioned upon the syndication of, or receipt of commitments or participations in respect of, the Facilities and in no event shall the commencement or
successful completion of syndication or the obtaining of ratings constitute a condition to the availability of the Facilities on the Closing Date. For the
avoidance of doubt, you will not be required to provide any information to the extent that the provision thereof would violate any attorney-client privilege,
law, rule or regulation, or any obligation of confidentiality binding upon, or waive any privilege that may be asserted by you, the Target or any of your
respective affiliates (provided that in the event that you do not provide information in reliance on the exclusions in this sentence, you shall inform us that
you are not providing certain information and shall use commercially reasonable efforts to communicate, to the extent permitted, the applicable information
in a way that would not violate the applicable obligation or privilege).
You agree that Information regarding the Facilities and Information provided by the Company and Target or their respective representatives to the Arrangers
in connection with the Facilities (including, without limitation, draft and execution versions of the Facilities Documentation, the Confidential Information
Memorandum, the Lender Presentation, and publicly filed financial statements, and draft or final offering materials relating to contemporaneous securities
issuances by the Company) may be disseminated to potential Lenders and other persons through one or more internet sites (including an IntraLinks,
SyndTrak or other electronic workspace (the “Platform”)) created for purposes of syndicating the Facilities or otherwise, in accordance with the Arrangers’
standard syndication practices, and in each case, subject to a market standard “click through” or similar confidentiality agreement reasonably approved by
you, and you acknowledge that each Arranger and its affiliates will not be responsible or liable to you or any other person or entity for damages arising from
the use by others of any Information or other materials obtained on the Platform, except, in the case of damages to you but not to any other person, to the
extent such damages are found by a final, non-appealable judgment of a court of competent jurisdiction to arise from
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the gross negligence or willful misconduct of such Arranger or (A) any of its controlled affiliates, (B) any of the respective directors or employees of such
Arranger or its controlled affiliates or (C) the respective advisors or agents of such Arranger or its controlled affiliates, in the case of this clause (C), acting at
the instructions of such Arranger or its controlled affiliates.
You acknowledge that certain of the Lenders may be “public side” Lenders (i.e., Lenders that do not wish to receive material non-public information with
respect to the Company, the Target, or their respective affiliates or any of its or their respective securities) (each, a “Public Lender”). At the request of the
Arrangers, you agree to assist us in preparing an additional version of the Confidential Information Memorandum and the Lender Presentation to be used by
Public Lenders that does not contain material non-public information concerning the Company or its affiliates or securities or to the best of your knowledge,
the Target or its affiliates or securities. It is understood that in connection with your assistance described above, at the request of the Arrangers, you will
provide, and cause all other applicable persons to provide (including using commercially reasonable efforts to cause the Target to provide) authorization
letters to the Arrangers authorizing the distribution of the Information to prospective Lenders, and containing a representation to the Arrangers that the
public-side version does not include material non-public information about the Company, the Target or their respective affiliates or its or their respective
securities (which such letters, in each case, shall include a customary “10b-5” representation) and exculpating you, the Target, us and each of your, the
Target’s and our respective affiliates with respect to any liability related to the use of the contents of the Confidential Information Memorandum or any
related marketing material by the recipients thereof. In addition, you will clearly designate as such all Information provided to the Arrangers by or on behalf
of the Company or the Target which is suitable to make available to Public Lenders. You acknowledge and agree that the following documents may be
distributed to Public Lenders, unless you advise the Arrangers in writing (including by email) within a reasonable time prior to their intended distributions
that such documents should only be distributed to prospective Lenders that are not Public Lenders: (a) drafts and final versions of the Facilities
Documentation; (b) administrative materials prepared by the Arrangers for prospective Lenders (such as a lender meeting invitation, allocations and funding
and closing memoranda); and (c) term sheets and notification of changes in the terms of the Facilities.
4.

Information.

You represent and covenant that (i) all written information concerning the Company and its subsidiaries and, to the best of your knowledge, the Target and
its subsidiaries (other than financial projections, forward looking information and information of a general economic or industry specific nature) provided
directly or indirectly by the Company to the Arrangers in connection with the transactions contemplated hereunder is and will be, when furnished and when
taken as a whole and giving effect to all supplements thereto, complete and correct in all material respects and does not and will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements contained therein, in light of the circumstances under which they
were made, not materially misleading and (ii) the financial projections and other forward-looking information that have been or will be made available to the
Arrangers in connection with the transactions contemplated hereunder by or on behalf of the Company have been and will be prepared in good faith based
upon assumptions that are believed by the preparer thereof to be reasonable at the time such financial projections and other forward-looking information are
furnished to the Arrangers, it being understood and agreed that financial projections are not a guarantee of financial performance and are subject to
significant uncertainties and contingencies many of which are beyond your control, no assurance can be given that any party’s projections may be realized,
and actual results may differ from financial projections and such differences may be material. You agree that if at any time prior to the later of (x) the Closing
Date and (y) the Successful Syndication of the Facilities, any of the representations in the preceding sentence would be incorrect in any material respect if the
Information and financial projections were being furnished, and such representations were being made, at such time, then you will promptly supplement, or
cause to be supplemented, the Information and financial projections so that such representations will be correct in all material respects under those
circumstances.
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5.

Indemnification and Related Matters.

In connection with arrangements such as this, it is the Commitment Parties’ policy to receive indemnification. You agree to the provisions with respect to our
indemnity and other matters set forth in Exhibit A, which is incorporated by reference into this Commitment Letter.
6.

Assignments; Amendments.

This Commitment Letter may not be assigned by you without the prior written consent of the Commitment Parties (and any purported assignment without
such consent will be null and void), is intended to be solely for the benefit of the Commitment Parties and the other parties hereto and, except as set forth in
Exhibit A hereto, is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto. Each of the
Commitment Parties, after consultation with you, may assign its commitments and agreements hereunder, in whole or in part, to any of its affiliates (provided
that such affiliates agree to abide by the confidentiality provisions of Section 7 of this Commitment Letter) and, as provided above, to any Lender prior to the
Closing Date; provided that, except for (a) assignments between Goldman Sachs Lending Partners LLC and Goldman Sachs Bank USA and (b) any
assignment to an Additional Agent pursuant to Section 1 of this Commitment Letter, any assignment by a Commitment Party to any potential Lender
(including any affiliate of the Commitment Party except as set forth in clause (a)) made prior to the Closing Date shall not relieve such Commitment Party of
its obligations set forth herein to fund on the Closing Date that portion of the commitments so assigned. Neither this Commitment Letter nor the Fee Letter
may be amended or any term or provision hereof or thereof waived or otherwise modified except by an instrument in writing signed by each of the parties
hereto or thereto, as applicable, and any term or provision hereof or thereof may be amended or waived only by a written agreement executed and delivered
by all parties hereto or thereto, as applicable.
7.

Confidentiality.

Please note that this Commitment Letter and the Fee Letter and any written communications provided by, or oral discussions with, the Commitment Parties in
connection with this arrangement may not be disclosed to any third party or circulated or referred to publicly without the prior written consent of the
Commitment Parties party thereto except, after providing written notice to the applicable Commitment Parties, pursuant to a subpoena or order issued by a
court of competent jurisdiction or by a judicial, administrative or legislative body or committee or if the Commitment Parties otherwise consent to such
disclosure; provided that we hereby consent to your disclosure of (i) this Commitment Letter, the Fee Letter and such communications and discussions to the
Company’s and (on a redacted basis reasonably satisfactory to the Arrangers, the Senior Credit Facilities Administrative Agents and the Bridge
Administrative Agent with respect to the Fee Letter) the Target’s directors, officers, employees, agents, accountants, legal counsel and other advisors who are
directly involved in the consideration of the Facilities and who have been informed by you of the confidential nature of such advice and this Commitment
Letter and the Fee Letter, (ii) this Commitment Letter, the Fee Letter and such communications and discussions as required by applicable law, rule or
regulation (including any public filings of this Commitment Letter or in any prospectus or offering memorandum related to the Takeout Notes, Takeout Debt
or any other offering) or compulsory legal process (in which case you agree to inform us promptly thereof to the extent not prohibited by law), (iii) the
information contained in Exhibit B and Exhibit C to Moody’s and S&P, (iv) this Commitment Letter and its contents to the extent that such
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information becomes publicly available other than by reason of improper disclosure by you in violation of any confidentiality obligations hereunder, (v) the
fees contained in the Fee Letter as part of a generic disclosure of aggregate sources and uses related to fee amounts to the extent required in marketing
materials, any proxy or other public filing or any prospectus or other offering memorandum and (vi) this Commitment Letter, the Fee Letter and the contents
hereof or thereof to the extent necessary to enforce your rights and remedies hereunder or thereunder; provided, further, that any such information described
in foregoing clause (i) or (iii) is supplied only on a confidential basis after consultation with the Commitment Parties. The terms of this paragraph as they
relate to this Commitment Letter (but not the Facilities Fee Letter or the Agent Fee Letter or any other Fee Letter) shall automatically terminate one year from
the date of this Commitment Letter.
Each Commitment Party agrees that it will treat as confidential all information provided to it hereunder by or on behalf of you or any of your respective
subsidiaries or affiliates; provided that nothing herein will prevent any Commitment Party from disclosing any such information (a) pursuant to the order of
any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory legal
process (in which case such person agrees (except with respect to any routine or ordinary course audit or examination conducted by bank accountants or any
self-regulatory or any governmental bank regulatory authority exercising or purporting to exercise examination or regulatory authority) to inform you
promptly thereof to the extent not prohibited by law), (b) upon the request or demand of any regulatory authority having or purporting to have jurisdiction
over such person or any of its affiliates, (c) to the extent that such information is publicly available or becomes publicly available other than by reason of
improper disclosure by such person, (d) to the extent that such information was already in such Commitment Party’s possession and is not, to such
Commitment Party’s knowledge, subject to any existing confidentiality obligations that would prohibit such disclosure or was independently developed by
such Commitment Party, (e) to such person’s affiliates (with such Commitment Party being responsible for such affiliates’ compliance with this paragraph)
and such person’s and its affiliates’ respective officers, directors, partners, members, employees, legal counsel, independent auditors and other experts or
agents who need to know such information and on a confidential basis, (f) to potential and prospective Lenders, participants and any direct or indirect
contractual counterparties to any swap or derivative transaction relating to the Company and its obligations under the Facilities (in each case other than
Disqualified Lenders), in each case, who agree to be bound by similar confidentiality provisions (including, for the avoidance of doubt, by means of a clickthrough or otherwise), (g) to Moody’s and S&P; provided that such information is limited to Exhibits B and C and is supplied only on a confidential basis
after consultation with you or (h) for purposes of establishing a “due diligence” defense. Each Commitment Party’s obligation under this paragraph shall
remain in effect until the earlier of (i) one year from the date hereof and (ii) the date any definitive Facilities Documentation is entered into by the
Commitment Parties, at which time any confidentiality undertaking in the definitive Facilities Documentation shall supersede this provision.
Notwithstanding any of the foregoing, each Commitment Party may disclose the existence of the Facilities and information about the Facilities to market
data collectors, similar services providers to the lending industry, and service providers to the Commitment Parties in connection with the administration and
management of the Facilities and the other loan documents.
8.

Absence of Fiduciary Relationship; Affiliates; Etc.

As you know, each Commitment Party, together with its respective affiliates (each, collectively, a “Commitment Party Group”), is a full service financial
services firm engaged, either directly or through affiliates, in various activities, including securities trading, investment banking and financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities and financial planning and benefits
counseling for both companies and individuals. In the ordinary course of these activities, each Commitment Party Group may make or hold a broad array of
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investments and actively trade debt and equity securities (or related derivative securities) and/or financial instruments (including bank loans) for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities and/or instruments. In addition, each
Commitment Party Group may at any time communicate independent recommendations and/or publish or express independent research views in respect of
such debt and equity securities or other financial instruments. Such investment and other activities may involve securities and instruments of you or the
Target or your or its Affiliates, as well as of other entities and persons and their affiliates which may (i) be involved in transactions arising from or relating to
the engagement contemplated by this Commitment Letter, (ii) be customers or competitors of you or the Target or your or its Affiliates, or (iii) have other
relationships with you or the Target or your or its Affiliates. In addition, each Commitment Party Group may provide investment banking, underwriting and
financial advisory services to such other entities and persons. Each Commitment Party Group may also co-invest with, make direct investments in, and invest
or co-invest client monies in or with funds or other investment vehicles managed by other parties, and such funds or other investment vehicles may trade or
make investments in your securities or those of such other entities. The transactions contemplated by this Commitment Letter may have a direct or indirect
impact on the investments, securities or instruments referred to in this paragraph. Although each Commitment Party Group in the course of such other
activities and relationships may acquire information about the transaction contemplated by this Commitment Letter or other entities and persons which may
be the subject of the transactions contemplated by this Commitment Letter, no Commitment Party Group shall have any obligation to disclose such
information, or the fact that such Commitment Party Group is in possession of such information, to you or to use such information on the Company’s behalf.
Consistent with their respective policies to hold in confidence the affairs of its customers, no Commitment Party Group will furnish confidential information
obtained from you by virtue of the transactions contemplated by this Commitment Letter to any other companies, or use such information in connection with
the performance by such Commitment Party Group of services for any other companies. Furthermore, you acknowledge that no Commitment Party Group and
none of their respective affiliates has an obligation to use in connection with the transactions contemplated by this Commitment Letter, or to furnish to you,
confidential information obtained or that may be obtained by them from any other person.
Each Commitment Party Group may have economic interests that conflict with yours, or those of your equity holders and/or affiliates. You agree that each
Commitment Party Group will act under this Commitment Letter as an independent contractor and that nothing in this Commitment Letter or the Fee Letter
or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Commitment Party Group
and you or your equity holders or affiliates. You acknowledge and agree that the transactions contemplated by this Commitment Letter and the Fee Letter
(including the exercise of rights and remedies hereunder and thereunder) are arm’s-length commercial transactions between the Commitment Party Groups, on
the one hand, and you on the other, and in connection therewith and with the process leading thereto, (i) no Commitment Party Group has assumed an
advisory or fiduciary responsibility in favor of you or your equity holders or affiliates with respect to the financing transactions contemplated hereby, or in
each case, the exercise of rights or remedies with respect thereto or the process leading thereto (irrespective of whether such Commitment Party has advised, is
currently advising or will advise you, your equity holders or your affiliates on other matters) or any other obligation to you except the obligations expressly
set forth in this Commitment Letter and the Fee Letter and (ii) each Commitment Party Group is acting solely as a principal and not as the agent or fiduciary
of you, your management, equity holders, affiliates, creditors or any other person. You acknowledge and agree that you have consulted your own legal and
financial advisors to the extent you deemed appropriate and that you are responsible for making your own independent judgment with respect to such
transactions and the process leading thereto. You agree that you will not claim that any Commitment Party Group has rendered advisory services of any
nature or respect, or owes you a
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fiduciary or similar duty, in connection with such transactions or the process leading thereto and you agree to waive, to the fullest extent permitted by law,
any claims that you may have against the Commitment Parties or any of their respective affiliates for breach of fiduciary duty or alleged breach of fiduciary
duty and agree that neither the Commitment Parties nor their respective affiliates shall have any liability (whether direct or indirect) to you in respect of such
a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of you, including your equityholders, employees or creditors.
In addition, each Commitment Party may employ the services of its affiliates in providing services and/or performing their obligations hereunder and may
exchange with such affiliates information concerning you and other companies that may be the subject of this arrangement, and such affiliates will be
entitled to the benefits afforded to the Commitment Parties hereunder.
In addition, please note that the Commitment Parties do not provide accounting, tax or legal advice. Notwithstanding anything herein to the contrary, you
and we (and each of your employees, representatives and other agents) may disclose to any and all persons, without limitation of any kind, the tax treatment
and tax structure of the Facilities and all materials of any kind (including opinions or other tax analyses) that are provided to you or us relating to such tax
treatment and tax structure. However, any information relating to the tax treatment or tax structure will remain subject to the confidentiality provisions hereof
(and the foregoing sentence will not apply) to the extent reasonably necessary to enable the parties hereto, their respective affiliates, and their respective
affiliates’ directors and employees to comply with applicable securities laws. For this purpose, “tax treatment” means U.S. federal or state income tax
treatment, and “tax structure” is limited to any facts relevant to the U.S. federal income tax treatment of the transactions contemplated by this Commitment
Letter but does not include information relating to the identity of the parties hereto or any of their respective affiliates.
9.

Miscellaneous.

Each Commitment Party’s commitments and agreements hereunder will terminate upon the first to occur of (i) the consummation of the Transactions, (ii) the
date on which the Business Combination Agreement has been irrevocably terminated in accordance with its terms and (iii) the Outside Date (as defined
below). Subject to the provisions of the next paragraph and the terms of the Facilities Fee Letter, you may terminate this Commitment Letter and/or terminate
in whole or in part each Commitment Party’s commitments hereunder on a pro rata basis. In addition, (a) each Commitment Party’s commitments hereunder to
provide and arrange the Bridge Loans will be reduced to the extent and in the order of priority described herein by any issuance of the Takeout Notes or other
Takeout Debt (in each case, in escrow or otherwise) and (b) the aggregate principal amount of the 6-Year Bridge Loans or the 8-Year Bridge Loans shall be
automatically reduced on a dollar-for-dollar basis by the aggregate net cash proceeds of all Equity Offerings consummated prior to the launch of general
syndication of the Bridge Facilities; provided, however, that the Company can elect which of the Bridge Facilities to reduce so long as any such reduction
shall not result in the 6-Year Bridge Facility or the 8-Year Bridge Facility being in an amount less than $400.0 million.
As used herein, the “Outside Date” shall mean 11:59 p.m. (New York City time) on June 18. 2018.
The fee and expense reimbursement and alternate transaction fee provisions set forth in the Facilities Fee Letter and Sections 3, 4, 5 (including Exhibit A), 8,
the first paragraph of Section 7 and this Section 9 of this Commitment Letter will remain in full force and effect in accordance with their terms regardless of
whether the definitive Facilities Documentation is executed and delivered and notwithstanding the expiration or termination of this Commitment Letter or
the Commitment Parties’ commitments and agreements hereunder; provided that your obligations under this Commitment Letter and the Fee Letter,
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other than those provisions relating to confidentiality, the syndication of the Facilities and provision of information in connection therewith (other than your
obligations to assist us with the syndication of the Facilities prior to the Syndication Date and to supplement Information and financial projections in
accordance therewith) and the payment of annual agency fees to the Senior Credit Facilities Administrative Agents and the Bridge Administrative Agent,
shall automatically terminate and be superseded by the terms of the definitive Facilities Documentation to the extent covered thereby, upon the initial
funding thereunder and the payment of all amounts owing at such time hereunder and under the Fee Letter.
Notwithstanding anything in Section 7 to the contrary, the Arrangers may place advertisements in financial and other newspapers and periodicals or on a
home page or similar place for dissemination of information on the Internet or World Wide Web as they may choose, and circulate similar promotional
materials, after the closing of the Combination in the form of a “tombstone” or otherwise describing the names of you and your affiliates, and the amount,
type and closing date of the Combination, all at expense of the Arrangers and in each case in consultation with you.
Each party hereto agrees for itself and its affiliates that any suit or proceeding arising in respect to this Commitment Letter or the Commitment Parties’
commitments or agreements hereunder or the Fee Letter will be heard exclusively in the U.S. District Court for the Southern District of New York or, if
that court does not have subject matter jurisdiction, in any state or federal court located in the Borough of Manhattan in the City of New York, and each
party hereto agrees to submit to the exclusive jurisdiction of, and to venue in, such court. Any right to trial by jury with respect to any action or
proceeding arising in connection with or as a result of the Commitment Parties’ commitments or agreements or any matter referred to in this
Commitment Letter or the Fee Letter is hereby waived by the parties hereto. This Commitment Letter and the Fee Letter will be governed by and
construed in accordance with the laws of the State of New York; provided, however, that (i) the interpretation of the definition of Comet Material Adverse
Effect and whether or not a Comet Material Adverse Effect has occurred, (ii) the determination of the accuracy of any Specified Business Combination
Agreement Representations and whether as a result of any inaccuracy thereof you (or your affiliates) have the right to terminate your (or their)
obligations under the Business Combination Agreement or to decline to consummate the Combination (in each case in accordance with the terms of the
Business Combination Agreement) as a result of a breach of such representation or warranty and (iii) the determination of whether the transactions
contemplated by the Business Combination Agreement have been consummated in accordance with the terms of the Business Combination Agreement,
in each case, shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to any choice or conflicts of law
provisions thereof that would result in the application of the laws of any other jurisdiction.
In respect of any judgment or order given or made for any amount due in connection with this Commitment Letter or the Fee Letter that is expressed and paid
in a currency (the “judgment currency”) other than U.S. Dollars, you will indemnify the Arrangers against any loss incurred by the Arrangers as a result of any
variation as between (i) the rate of exchange at which the U.S. Dollar amount is converted into the judgment currency for the purpose of such judgment or
order and (ii) the rate of exchange at which the Arrangers are able to purchase U.S. Dollars with the amount of the judgment currency actually received by the
Arrangers. The foregoing indemnity will constitute a separate and independent obligation of yours and will survive any termination of this Commitment
Letter, and will continue in full force and effect notwithstanding any such judgment or order as aforesaid. The term “rate of exchange” will include any
premiums and costs of exchange payable in connection with the purchase of or conversion into U.S. Dollars.
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Each of the parties hereto agrees that (i) this Commitment Letter is a valid, binding and enforceable agreement with respect to the subject matter contained
herein, including an agreement of each party to negotiate in good faith the Facilities Documentation by the parties hereto in a manner consistent with this
Commitment Letter, it being acknowledged and agreed that the commitments provided hereunder are subject only to conditions precedent as expressly
provided in the first paragraph of Section 2 above and in Exhibit D hereto, and (ii) the Fee Letter is a valid, binding and enforceable agreement of the parties
thereto with respect to the subject matter set forth therein.
The Commitment Parties hereby notify you that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law
October 26, 2001)) (the “Patriot Act”) the Commitment Parties and each Lender may be required to obtain, verify and record information that identifies the
Company and each of the other Guarantors, which information includes the name and address of the Company and each of the other Guarantors and other
information that will allow the Commitment Parties and each Lender to identify the Company and each of the other Guarantors in accordance with the Patriot
Act. This notice is given in accordance with the requirements of the Patriot Act and is effective for the Commitment Parties and each Lender. You hereby
acknowledge and agree that the Arrangers shall be permitted to share any or all such information with the Lenders.
This Commitment Letter may be executed in any number of counterparts, each of which when executed will be an original, and all of which, when taken
together, will constitute one agreement. Delivery of an executed counterpart of a signature page of this Commitment Letter by facsimile transmission or
electronic transmission (in pdf or tif format) will be effective as delivery of a manually executed counterpart hereof. This Commitment Letter, the Fee Letter,
and any other agreement entered into by the parties hereto on the date hereof are the only agreements that have been entered into among the parties hereto
with respect to the Facilities and set forth the entire understanding of the parties with respect thereto and supersede any prior written or oral agreements
among the parties hereto with respect to any of the matters referred to in this Commitment Letter.
Please confirm that the foregoing is in accordance with your understanding by signing and returning to the Commitment Parties the enclosed copy of this
Commitment Letter, together, if not previously executed and delivered, with the Fee Letter, on or before 11:59 p.m. New York City time on December 22,
2017, whereupon this Commitment Letter and the Fee Letter will become binding agreements between you and the Commitment Parties party thereto. If the
Commitment Letter and the Fee Letter have not been signed and returned as described in the preceding sentence by such date, this offer will terminate on
such date. We look forward to working with you on this transaction.
[Remainder of page intentionally left blank]
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Very truly yours,
BARCLAYS BANK PLC
By:
/s/ Craig Molson
Name: Craig Molson
Title: MD
[Signature Page to Commitment Letter]

Attachment to Commitment Letter
BARCLAYS BANK PLC
Term B Facility Commitment Percentage: 45%
Term C Facility Commitment Percentage: 45%
Revolving Facility Commitment Amount: $80,000,000
Revolving Facility LC Issuing Lender sublimit: $0
LC Facility Commitment Amount: $120,000,000
LC Facility Issuing Lender sublimit: $0
6-Year Bridge Facility Commitment Percentage: 45%
8-Year Bridge Facility Commitment Percentage: 45%
[Signature Page to Commitment Letter]

CRÉDIT AGRICOLE CORPORATE AND INVESTMENT
BANK
By:
/s/ Gary Herzog
Name: Gary Herzog
Title: Managing Director
By:
/s/ Paul Brown
Name: Paul Brown
Title: Managing Director
[Signature Page to Commitment Letter]

Attachment to Commitment Letter
CRÉDIT AGRICOLE CORPORATE AND INVESTMENT BANK
Term B Facility Commitment Percentage: 45%
Term C Facility Commitment Percentage: 45%
Revolving Facility Commitment Amount: $250,000,000
Revolving Facility LC Issuing Lender sublimit : $50,000,000
LC Facility Commitment Amount: $200,000,000
LC Facility Issuing Lender sublimit: $750,000,000
6-Year Bridge Facility Commitment Percentage: 45%
8-Year Bridge Facility Commitment Percentage: 45%
[Signature Page to Commitment Letter]

GOLDMAN SACHS BANK USA
By:
/s/ Robert Ehudin
Name: Robert Ehudin
Title: Authorized Signatory
[Signature Page to Commitment Letter]

Attachment to Commitment Letter
GOLDMAN SACHS BANK USA
Term B Facility Commitment Percentage: 10%
Term C Facility Commitment Percentage: 10%
Revolving Facility Commitment Amount: $0
Revolving Facility LC Issuing Lender sublimit: $0
LC Facility Commitment Amount: $100,000,000
LC Facility Issuing Lender sublimit: $0
6-Year Bridge Facility Commitment Percentage: 10%
8-Year Bridge Facility Commitment Percentage: 10%
[Signature Page to Commitment Letter]

ACCEPTED AND AGREED AS OF THE DATE FIRST WRITTEN ABOVE:
MCDERMOTT INTERNATIONAL, INC.
By:
Name:
Title:

/s/ Stuart Spence
Stuart Spence
Executive Vice President and Chief Financial Officer
[Signature Page to Commitment Letter]

Exhibit A
In the event that any Commitment Party becomes involved in any capacity in any action, proceeding or investigation brought by or against any person,
including shareholders, partners, members or other equity holders of the Company or the Target, in connection with or as a result of either this arrangement
or any matter referred to in this Commitment Letter or the Fee Letter (collectively, the “Letters”), the Company agrees to periodically reimburse each
Commitment Party for its reasonable and documented legal and other expenses (limited in respect of legal expenses to the reasonable and documented
expenses of one firm of counsel for all Indemnified Persons (as defined below) taken as a whole and one firm of local counsel in each appropriate
jurisdiction (and, in the case of an actual or perceived conflict of interest where the person affected by such conflict retains its own counsel, of another firm
of counsel for such affected person in each relevant jurisdiction)) incurred in connection therewith. The Company also agrees to indemnify and hold each
Commitment Party and its officers, directors, employees, agents, members and affiliates (and successors and assigns) (each such person, an “Indemnified
Person”) harmless against any and all losses, claims, damages or liabilities to any such Indemnified Person in connection with or as a result of either this
arrangement or any matter referred to in the Letters (whether or not such investigation, litigation, claim or proceeding is brought by you, your equity
holders or creditors or an Indemnified Person and whether or not any such Indemnified Person is otherwise a party thereto), except to the extent that such
loss, claim, damage or liability (x) has been found by a final, non-appealable judgment of a court of competent jurisdiction to have resulted from (i) the
gross negligence, bad faith or willful misconduct of such Indemnified Person or any of its controlled affiliates or controlling persons or any of the officers,
directors, employees, agents or members of any of the foregoing in performing the services that are the subject of the Letters or (ii) a material breach of the
funding obligations of such Commitment Party under the Letters or (y) has resulted from a dispute solely among the Commitment Parties that does not
involve an act or omission by the Company or any of its affiliates and is not brought against such Commitment Party in its capacity as an agent or arranger
or similar role under any Facility. If for any reason the foregoing indemnification is unavailable to any Commitment Party or insufficient to hold it
harmless, then the Company will contribute to the amount paid or payable by the Commitment Party as a result of such loss, claim, damage or liability in
such proportion as is appropriate to reflect the relative economic interests of (i) the Company and its affiliates, shareholders, partners, members or other
equity holders on the one hand and (ii) such Commitment Party on the other hand in the matters contemplated by the Letters as well as the relative fault of
(i) the Company and its affiliates, shareholders, partners, members or other equity holders and (ii) such Commitment Party with respect to such loss, claim,
damage or liability and any other relevant equitable considerations. The reimbursement, indemnity and contribution obligations of the Company under this
paragraph will be in addition to any liability which the Company may otherwise have, will extend upon the same terms and conditions to any affiliate of a
Commitment Party and the partners, members, directors, agents, employees and controlling persons (if any), as the case may be, of such Commitment Party
and any such affiliates, and will be binding upon and inure to the benefit of any successors, assigns, heirs and personal representatives of the Company,
each Commitment Party and each other Indemnified Person. The Company also agrees that neither any Indemnified Person nor any of its affiliates,
partners, members, directors, agents, employees or controlling persons will have any liability based on its or their exclusive or contributory negligence to
the Company or any person asserting claims on behalf of or in right of the Company or any other person in connection with or as a result of either this
arrangement or any matter referred to in the Letters, except to the extent that any losses, claims, damages, liabilities or expenses incurred by the Company
or their respective affiliates, shareholders, partners or other equity holders have been found by a final, non-appealable judgment of a court of competent
jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of such Indemnified Person in performing the services that are the
subject of the Letters. The parties hereto agree that in no event will any Indemnified Person or any other party have any liability for any indirect,
consequential, special or punitive damages in connection with or as a result of such Indemnified Person’s or such other party’s activities related to the
Letters; provided that, nothing contained in this sentence shall limit your indemnification and reimbursement obligations to the extent expressly set forth
herein.
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The Company will not be required to indemnify any Indemnified Person for any amount paid or payable by such Indemnified Person in the settlement of any
action, proceeding or investigation without the Company’s consent, which consent will not be unreasonably withheld, conditioned or delayed; provided
that the foregoing indemnity will apply to any such settlement in the event that the Company was offered the ability to assume the defense of the action that
was the subject matter of such settlement and elected not to so assume; provided, further, that if there is a final and non-appealable judgment by a court of
competent jurisdiction, you agree to indemnify and hold harmless each Indemnified Person from and against any and all losses, claims, damages, liabilities
and expenses by reason of such settlement or judgment in accordance with the other provisions of this Exhibit A. The provisions of this Exhibit A will
survive any termination of the commitments or completion of the arrangement provided by the Letters.
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Exhibit B
Senior Term Loan B Facility
Senior Term Loan C Facility
Senior Revolving Credit Facility
Senior Letter of Credit Facility
Summary of Terms and Conditions
This Summary outlines certain terms of the Senior Credit Facilities referred to in the Commitment Letter, of which this Exhibit B is a part. Certain
capitalized terms used herein are defined in the Commitment Letter.
Borrower:

A wholly owned subsidiary of the Company organized in the Netherlands and/or a state of the United States, will be the
borrower under the Senior Credit Facilities; provided that the Company may, if satisfactory to the Lead Arrangers,
include an entity (which may be the Company) organized in Panama, as a co-borrower (collectively, the “Borrower”).

Guarantors:

Subject to the limitations set forth below in this section, all obligations of (i) the Borrowers under the Senior Credit
Facilities (the “Borrower Obligations”) and (ii) the Company and its subsidiaries under interest rate protection,
commodity trading or hedging, currency exchange or other hedging or swap arrangements or cash management
arrangements entered into with a person that is either of the Senior Credit Facilities Administrative Agents (as defined
below) or any Lender or any affiliate of either of the Senior Credit Facilities Administrative Agents or any Lender, in
each case, at the time of entering into such arrangements or in existence on the Closing Date (the “Hedging/Cash
Management Arrangements”) will be unconditionally guaranteed jointly and severally on a senior secured basis (the
“Guarantees”), by the Company and each existing and subsequently acquired or organized direct or indirect whollyowned restricted subsidiary of the Company (other than any Excluded Subsidiary referred to below) (all companies
which provide guarantees, collectively, the “Guarantors” and, together with the Borrower, the “Credit Parties”).
For purposes hereof, “Excluded Subsidiaries” shall be defined to include, at any time, (a) any subsidiary that is an
immaterial subsidiary or a non-wholly owned subsidiary, (b) any non-U.S. subsidiary if at such time such guarantee
would result in any breach of any law or regulation (or analogous restriction) of the jurisdiction of organization of such
subsidiary or result in a substantial risk to the officers or directors of such Person or a civil or criminal liability, and
(c) any subsidiary under circumstances where the Senior Credit Facilities Administrative Agents determine in their sole
discretion (in consultation with the Company) that the cost, burden, difficulty or consequence of providing such
Guarantee at such time is excessive in relation to the value afforded thereby. If any wholly-owned subsidiary of the
Company is an Excluded Subsidiary solely as a
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result of clause (b) of the preceding sentence, the Company shall use commercially reasonable efforts (as determined by
the Senior Credit Facilities Administrative Agents) to obtain the relevant governmental or third party consent or other
authority to permit such subsidiary to become a Guarantor or to mitigate such risk of liability.
The Senior Credit Facilities Documentation will contain appropriate exclusions and related provisions (including
keepwell or similar provision) regarding guarantees and other credit support to be provided in respect of swap
obligations by any Guarantor that is not an “eligible contract participant” as defined in the Commodity Exchange Act,
as amended, and regulations thereunder.
Joint Lead Arrangers and
Joint Lead Bookrunners:
Subject to the Company’s Designation Right, Barclays Bank PLC (“Barclays”), Crédit Agricole Corporate and
Investment Bank (“CACIB”) and Goldman Sachs Bank USA (“GS”) will act as joint lead arrangers and joint lead
bookrunners (in such capacities, the “Lead Arrangers”) for the Senior Credit Facilities and will perform the duties
customarily associated with such roles.
Administrative Agent
and Collateral Agent:

(i) Barclays will act as sole and exclusive administrative agent (in such capacity, the “Term Loan Administrative
Agent”) in respect of the Term Loan Facilities (as defined below) and will perform the duties customarily associated
with such role, (ii) CACIB will act as sole and exclusive administrative agent in respect of the Revolving Facility and
the LC Facility (in such capacity, the “Revolving and LC Facilities Administrative Agent” and, together with the
Term Loan Administrative Agent, the “Senior Credit Facilities Administrative Agents”) and will perform the duties
customarily associated with such role and (iii) CACIB will act as sole and exclusive collateral agent (in such capacity,
the “Collateral Agent”) in respect of the Senior Credit Facilities and will perform the duties customarily associated
with such role.

Documentation Agent:

One or more financial institutions selected by the Lead Arrangers in consultation with the Company.

Syndication Agents:

One or more financial institutions selected by the Lead Arrangers in consultation with the Company.

Lenders:

Various banks, financial institutions and institutional lenders selected by the Lead Arrangers, excluding any
Disqualified Lender and, in respect of the Revolving Facility and the LC Facility, reasonably acceptable to the
Company (each, a “Lender” and, collectively, the “Lenders”).
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Term B Facility:

A $1,750 million senior secured first lien term loan facility (the “Term B Facility” and the loans thereunder, the
“Term B Loans”).
Purpose and Use of Proceeds: On the Closing Date, the proceeds of the Term B Facility will be used to finance in part
the Combination (including the repayment of all existing indebtedness for borrowed money of the Target and the cash
collateralization of existing financial and performance letters of credit issued under any revolving or letter of credit
facility of the Target (other than certain bilateral letter of credit facilities and immaterial indebtedness)), the repayment
of all existing indebtedness for borrowed money of the Company and the cash collateralization of existing financial
and performance letters of credit issued under any revolving or letter of credit facility of the Company (other than
certain bilateral letter of credit facilities and immaterial indebtedness), and the payment of fees and expenses in
connection with the Transactions.
Availability: The Term B Facility will be available in one drawing on the Closing Date. Amounts borrowed under the
Term B Facility that are repaid or prepaid may not be reborrowed.
Maturity and Amortization: The maturity date of the Term B Facility will be the 7 th anniversary of the Closing Date
(the “Term B Maturity Date”); provided that if either the Revolving Facility Maturity Date or LC Facility Maturity
Date is earlier than the 5 th anniversary of the Closing Date, the Term B Maturity Date will be the 6 th anniversary of the
Closing Date. The outstanding principal amount of the Term B Facility will be payable in equal quarterly amounts of
1.00% per annum prior to the Term B Maturity Date, with the remaining balance, together with all other amounts owed
with respect thereto, payable on the Term B Maturity Date.

Term C Facility:

A $500 million senior secured first lien term loan facility (the “Term C Facility,” and the loans thereunder the “Term
C Loans”; the Term B Facility and the Term C Facility, collectively the “Term Loan Facilities” and the Term B Loans
and Term C Loans, collectively the “Term Loans”). Commitments under the Term C Facility will be automatically and
permanently reduced in full if the Company exercises its Reallocation Option (as defined below).
Purpose and Use of Proceeds: The proceeds of the Term C Facility shall be available to support the issuance, via 103%
cash collateralization, of Performance Letters of Credit and Financial Letters of Credit (in each case as defined in the
Existing Company Credit Agreement (as hereinafter defined)) with a sub-limit of $250 million in respect of Financial
Letters of Credit, available in U.S. dollars (the “Term Letters of Credit”) to support obligations of the Company and
any direct or indirect subsidiary of the Company. In furtherance thereof, on the Closing Date, the proceeds of the Term
C Facility will be used by the Borrower (together with cash on hand and other available sources of cash) to cash fund in
an amount not to exceed $500 million, an interest-bearing cash collateral accounts established with a depository bank
in the name of the Borrower and invested in cash and cash equivalents as directed, absent an Event of Default, by the
Borrower (with any gains or losses being for the account of the Borrower) (the “Cash Collateral Account”).
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Amounts on deposit in the Cash Collateral Account for the benefit of the Funded LC Issuing Lenders will secure (i) the
Borrower’s obligations in respect of Term Letters of Credit on a super-priority basis and (ii) the other obligations of the
Borrower and the Guarantors under the Senior Credit Facilities on a second-priority basis for the secured parties under
the Senior Credit Facilities Documentation. The Borrower shall cause the balance of the Cash Collateral Account at all
times to equal at least 103% of the face amounts of all undrawn Term Letters of Credit plus all unpaid reimbursement
obligations with respect thereto (the “Senior Funded LC Exposure Amount”).
Term Letters of Credit will be issued by one or more Lenders (or affiliates of such Lenders) under any of the Senior
Credit Facilities which have agreed in writing to be an issuing bank under the Term C Facility that agree to issue Term
Letters of Credit and that are reasonably acceptable to the Company and the Term Loan Administrative Agent (each in
such capacity, a “Funded LC Issuing Lender”); provided that no Funded LC Issuing Lender shall be required to issue
trade or commercial letters of credit or bank guarantees without its consent and each such Term Letter of Credit must
comply with the relevant Funded LC Issuing Lender’s internal policies with respect thereto. Each Term Letter of Credit
shall expire not later than the earlier of (a) 12 months after its date of issuance or such longer period of time as may be
agreed by the applicable Funded LC Issuing Lender and (b) the fifth business day prior to the Term C Maturity Date;
provided that any Term Letter of Credit may provide for renewal thereof for additional periods of up to 12 months or
such longer period as may be agreed by the applicable Funded LC Issuing Lender (which in no event shall extend
beyond the date referred to in clause (b) above, except pursuant to arrangements reasonably acceptable to the relevant
Funded LC Issuing Lender).
Drawings under any Term Letters of Credit shall be reimbursed by the Borrower on the next succeeding business day if
notice of such drawing is received prior to 11:00 a.m. or not later than 10:00 a.m. on the second business day following
the date of such notice if such notice is received after 11:00 a.m. To the extent that the Borrower does not reimburse the
applicable Funded LC Issuing Lender by such time, funds shall be drawn from the Cash Collateral Account to so
reimburse the applicable Funded LC Issuing Lender.
The Borrower shall have the right (a) to (subject to the requirements under “Mandatory Prepayments” as set forth
below) to reduce the amount of cash deposited in the Cash Collateral Account from time to time to the extent of any
excess of such funds over the Senior Funded LC Exposure Amount, and such amounts shall be applied to prepay the
Term C Facility and (b) to increase the commitment of any Funded LC Issuing Lender in respect of Term Letters of
Credit with the consent of such Funded LC Issuing Lender, in its sole discretion.
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No Funded LC Issuing Lender shall have any obligation to issue any Term Letter of Credit if the Senior Funded LC
Exposure Amount in respect of Term Letters of Credit issued by it exceeds (or upon issuance of such Term Letter of
Credit would exceed) the aggregate commitments of such Funded LC Issuing Lender in respect of Term Letters of
Credit.
Availability: The Term C Facility will be available in one drawing on the Closing Date. Amounts borrowed under the
Term C Facility that are repaid or prepaid may not be reborrowed.
Maturity and Amortization: The maturity date of the Term C Facility will be the 7 th anniversary of the Closing Date
(the “Term C Maturity Date”); provided that if either the Revolving Facility Maturity Date or LC Facility Maturity
Date is earlier than the 5 th anniversary of the Closing Date, the Term C Maturity Date will be the 6 th anniversary of the
Closing Date. The Term C Loans will be payable in equal quarterly amounts of 1.00% per annum prior to the Term C
Maturity Date, with the remaining balance, together with all other amounts owed with respect thereto, payable on the
Term C Maturity Date.
Revolving Facility:

A $1,000 million senior secured revolving credit facility (the “Revolving Facility” and the loans thereunder, the
“Revolving Credit Loans”). The Revolving Facility may be utilized for Performance Letters of Credit and Financial
Letters of Credit with a sub-limit of $200 million in respect of Financial Letters of Credit) (the “Revolving Letters of
Credit”).
Purpose and Use of Proceeds: The proceeds of borrowings under the Revolving Facility will be used by the Company
and its subsidiaries for working capital, capital expenditures and for other general corporate purposes (including
permitted acquisitions); provided that the amount of the Revolving Facility available to be utilized on the Closing
Date shall be subject to the limitation set forth immediately below.
Availability: The Revolving Facility will be made available on the Closing Date in an amount not to exceed
$75 million to fund working capital. After the Closing Date, the Revolving Facility will be available to provide for the
ongoing working capital requirements of the Company and its subsidiaries and for general corporate purposes.
Amounts borrowed may be repaid and reborrowed until the Revolving Facility Maturity Date.
Additionally, subject to the second proviso under the “Letters of Credit” section below, Revolving Letters of Credit
may be issued on the Closing Date in order to backstop or replace existing letters of
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credit outstanding on the Closing Date (including by “grandfathering” such existing letters of credit if the issuer
thereof is a Lender under the Revolving Facility).
Maturity and Amortization: The Revolving Facility will mature, and lending commitments will terminate, on the 5 th
anniversary of the Closing Date (the “Revolving Facility Maturity Date”).
In connection with the Revolving Facility, the Revolving and LC Facilities Administrative Agent (in such capacity, the
“Swingline Lender”) will make available to the Borrower a swingline facility under which Borrower may make shortterm borrowings (on same-day notice) of up to $50 million under the Revolving Facility. Except for purposes of
calculating the commitment fee described in Annex I hereto, any such swingline borrowings will reduce availability
under the Revolving Facility on a dollar-for-dollar basis.
Each Lender under the Revolving Facility (each, a “Revolving Lender”) shall, promptly upon request by the Swingline
Lender, fund to the Swingline Lender its pro rata share of any swingline borrowings.
Letter of Credit Facility:

A $1,200 million senior secured letter of credit facility (the “LC Facility”) for the purpose of issuing Performance
Letters of Credit (any such Performance Letter of Credit, the “LC Facility Letters of Credit”). Prior to the Closing Date,
subject to receipt of commitments from Lenders therefor, the Company may elect to increase commitments under the
LC Facility dollar for dollar to match any concurrent decrease in the Term C Facility in an aggregate principal amount
of up to $500 million (the “Reallocation Option”). Commitments under the Reallocation Option may be made by
existing Lenders or other lenders in consultation with the Lead Arrangers; provided that no Lender hereunder is
obligated to provide commitments under the Reallocation Option.
Purpose and Use of Proceeds: The LC Facility Letters of Credit will be used by the Company and its subsidiaries to
support performance obligations of the Company and any direct or indirect subsidiary or joint venture of the Company.
Availability: The LC Facility will be made available on the Closing Date to issue LC Facility Letters of Credit in order
to backstop or replace existing letters of credit outstanding on the Closing Date (including by “grandfathering” such
existing letters of credit if the issuer thereof is a Lender under the LC Facility).
Maturity and Amortization: The LC Facility will mature, and lending commitments will terminate, on the 5 th
anniversary of the Closing Date (the “LC Facility Maturity Date”).
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Letters of Credit:

LC Facility Letters of Credit and Revolving Letters of Credit (collectively, the “Letters of Credit”) will be issued for
the account of the Company to support obligations of any of its subsidiaries or joint ventures by one or more Lenders
(or affiliates of such Lenders) under the applicable facility that agree to issue Letters of Credit and that are reasonably
acceptable to the Company and the Revolving and LC Facilities Administrative Agent (each, an “Issuing Lender”);
provided that no Issuing Lender shall be required to issue trade or commercial letters of credit or bank guarantees
without its consent and each such Letter of Credit must comply with the relevant Issuing Lender’s internal policies with
respect thereto; provided, further, that no Revolving Letters of Credit may be issued if there is capacity under the Term
C Facility to issue such letter of credit. Each Letter of Credit shall expire not later than the earlier of (a) 12 months after
its date of issuance or such longer period of time as may be agreed by the applicable Issuing Lender and (b) unless such
Letter of Credit has been cash collateralized or backstopped pursuant to arrangements reasonably acceptable to the
relevant Issuing Lender, the fifth business day prior to the LC Facility Maturity Date or the Revolving Facility Maturity
Date, as applicable; provided that any Letter of Credit may provide for renewal thereof for additional periods of up to
12 months or such longer period of time as may be agreed by the applicable Issuing Lender (which in no event shall
extend beyond the date referred to in clause (b) above, except to the extent cash collateralized or backstopped pursuant
to arrangements reasonably acceptable to the relevant Issuing Lender).
Drawings under any Letter of Credit shall be reimbursed by the Borrower not later than the date that is the next
succeeding business day if notice of such drawing is received by the Borrower from the relevant Issuing Lender prior to
11:00 a.m., or not later than 10:00 a.m. on the second business day following the date of such notice if such notice is
received after 11:00 a.m. To the extent that the Borrower does not reimburse the Issuing Lender within the time period
specified above, the Lenders under the Revolving Facility or LC Facility, as applicable, shall be irrevocably obligated
to reimburse the Issuing Lender pro rata based upon their respective LC Facility commitments or Revolving Facility
commitments, as applicable. If a Lender becomes a defaulting Lender, then the Letter of Credit exposure of such
defaulting Lender will automatically be reallocated among the non-defaulting Lenders pro rata in accordance with
their commitments under the LC Facility or Revolving Facility, as applicable, up to an amount such that the Letter of
Credit exposure of such non-defaulting Lender does not exceed its commitments under the LC Facility or the
Revolving Facility, as applicable. In the event that such reallocation does not fully cover the Letter of Credit exposure
of such defaulting Lender, the Revolving and LC Facilities Administrative Agent or any Issuing Lender may require the
Borrower to cash collateralize such “uncovered” exposure in respect of each outstanding Letter of Credit, and no
Issuing Lender will have any obligation to issue new Letters of Credit, or to extend, renew or amend
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existing Letters of Credit to the extent the LC Facility Letter of Credit or Revolving Letter of Credit exposure, as
applicable, would exceed the commitments of the non-defaulting Lenders under the LC Facility or Revolving Facility,
as applicable, unless such “uncovered” exposure is cash collateralized to the Issuing Lender’s reasonable satisfaction.
Incremental Facility:

After the Closing Date, the Borrower will have the right to (A) increase revolving credit commitments under the Senior
Credit Facilities Documentation (each such increase, an “Incremental Revolving Facility”) and (B) incur incremental
commitments consisting of one or more increases to the Term B Facility (an “Incremental Term B Facility”) and/or
incremental term loan facilities under the Senior Credit Facilities Documentation (each such incurrence, together with
each Incremental Term B Facility, an “Incremental Term Loan Facility” and, together with each Incremental
Revolving Facility, collectively, the “Incremental Facility”) in an aggregate amount not to exceed the sum of (x)
$200 million and (y) an additional amount not to exceed the sum of (I) $800 million and (II) the amount of any
voluntary prepayments and voluntary commitment reductions of the Term B Facility, any Incremental Term Loan
Facilities secured on a pari passu basis with the Term B Facility and any voluntary permanent commitment reductions
of the Revolving Facility or Incremental Revolving Facilities prior to the date of any such incurrence (to the extent not
funded with the proceeds of long term debt or replaced with revolving commitments), subject to, in the case of this
clause (y), the Senior Secured Leverage Ratio (to be defined in a mutually acceptable manner and shall include all
Leverage Ratio Debt (as defined in the Existing Company Credit Agreement) that is secured by a Lien on the assets of
the Company or any of its restricted subsidiaries; provided that, the Senior Secured Leverage Ratio shall be calculated
net of the amount of funds on deposit in the Cash Collateral Account) not exceeding the Senior Secured Leverage Ratio
as of the Closing Date on a pro forma basis on the date of incurrence and for the most recent determination period, after
giving effect to such Incremental Facility and any acquisition consummated concurrently therewith and other
customary and appropriate pro forma adjustment events (assuming that all commitments under any Incremental
Revolving Facility were fully drawn) (the sum of applicable amounts under clauses (x) and (y), the “Available
Incremental Amount”), in each case on terms and subject to conditions to be agreed; provided that (i) the Borrower may
incur the Available Incremental Amount under clauses (x) and (y) in such order as it may elect in its sole discretion,
(ii) any Incremental Facility will share pari passu or on a junior lien basis in the Collateral or be unsecured; (iii) no
existing Lender will be obligated to provide any portion of any Incremental Facility; (iv) (a) no default or event of
default exists or would exist after giving effect to any Incremental Facility and (b) all representations and warranties are
true and correct in all material respects and would be true and correct in all material respects after giving effect thereto
(or, in each case, if such
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representation or warranty (x) is qualified by or subject to materiality or a “material adverse change,” “material adverse
effect” or similar term or qualification, in all respects or (y) expressly relates to a given date or period, shall be true and
correct in all material respects (without duplication of any materiality qualifiers set forth therein) as of the respective
date or for the respective period, as the case may be); (v) the Financial Covenants would be satisfied on a pro forma
basis on the date of incurrence and for the most recent determination period, after giving effect to such Incremental
Facility (assuming that all commitments under any Incremental Revolving Facility, as applicable, were fully drawn)
and other customary and appropriate pro forma adjustment events, including any acquisitions or dispositions after the
beginning of the relevant determination period but prior to or simultaneously with the incurrence of such Incremental
Facility; (vi) if such Incremental Facility is an Incremental Term Loan Facility, (a) the yield (as reasonably determined
by the Term Loan Administrative Agent taking into account interest margins, minimum LIBOR Rate, minimum Base
Rate, upfront fees and OID on such term loans with upfront fees and OID equated to interest margins based on assumed
four-year life-to-maturity but excluding customary arrangement, syndication and commitment fees) applicable to such
Incremental Term Loan Facility will not be more than 50 basis points above the yield for the Term Loan Facilities (as
reasonably determined by the Term Loan Administrative Agent consistent with the above (but including only those
upfront fees or OID paid generally to all of the Lenders under the Term B Facility at the time of the incurrence of the
Term B Facility)) unless the yield with respect to the Term B Facility is increased by an amount equal to the difference
between the yield with respect to such Incremental Term Loan Facility less 50 basis points and the yield for the Term
Loan Facilities, (b) the maturity date applicable to such Incremental Term Loan Facility that is secured on a pari passu
basis with the Term B Facility will not be earlier than the latest maturity date of any other facility under the Senior
Credit Facilities Documentation at the time of incurrence of such Incremental Term Loan Facility, (c) the maturity date
applicable to such Incremental Term Loan Facility that is secured on junior basis or is unsecured will not be earlier than
91 days after the latest maturity date of any other facility under the Senior Credit Facilities Documentation, (d) the
weighted average life to maturity of such Incremental Term Loan Facility will not be shorter than the weighted average
life to maturity of any other facility under the Senior Credit Facilities Documentation at the time of incurrence of such
Incremental Term Loan Facility and (e) all other terms of such Incremental Term Loan Facility, if not consistent with
the terms of the Term Loan Facilities, will be as agreed upon between the Borrower and the lenders providing such
Incremental Term Loan Facility and will be reasonably acceptable to the Term Loan Administrative Agent, except that
such other terms may not be more restrictive to the Company and the other Credit Parties, taken as a whole, than those
applicable to the Term Loan Facilities, unless such more restrictive terms (1) are also added for the benefit of the
corresponding existing Lenders, (2) are
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applicable only after the latest maturity date of any then-existing facility under the Senior Credit Facilities
Documentation or (3) are otherwise reasonably satisfactory in all respects to the Term Loan Administrative Agent and
(vii) if such Incremental Facility is an Incremental Revolving Facility, the Incremental Revolving Facility shall be on
terms and pursuant to documentation applicable to the Revolving Facility; provided that the applicable margin
applicable thereto may be increased if necessary to be consistent with that for the Incremental Revolving Facility. The
proceeds of each Incremental Facility may be used to provide for the ongoing working capital requirements of the
Company and its subsidiaries and for general corporate purposes and permitted acquisitions.
Incremental LC Facility

After the Closing Date, the Borrower will have the right to increase commitments with respect to the LC Facility under
the Senior Credit Facilities Documentation (each such increase, an “Incremental LC Facility”) in an aggregate amount
not to exceed the Available Floating LC Amount. The Available Floating LC Amount shall be equal to the sum of (x)
$500 million and (y) the amount of any permanent repayment of the Loans under the Term C Facility less the aggregate
amount of letters of credit, bank guarantees and similar obligations issued under bilateral facilities which are secured by
assets of the Company or its restricted subsidiaries (including the Closing Date Bilateral Amount) and any other usage
of the Available Floating LC Amount.
Any Incremental LC Facility will be on terms and pursuant to the documentation applicable to the LC Facility
provided that the applicable margin applicable thereto may be increased if necessary to be consistent with that for the
Incremental LC Facility.
Each Incremental LC Facility may be used solely to provide Performance Letters of Credit for the benefit of the
Company and its subsidiaries and (i)_ such Incremental LC Facility will share on a pari passu basis in the Collateral;
(ii) no existing Lender will be obligated to provide any portion of any Incremental LC Facility; and (iii) after giving
effect thereto (a) no default or event of default exists or would exist after giving effect to any Incremental Facility and
(b) all representations and warranties are true and correct in all material respects and would be true and correct in all
material respects after giving effect thereto (or, in each case, if such representation or warranty (x) is qualified by or
subject to materiality or a “material adverse change,” “material adverse effect” or similar term or qualification, in all
respects or (y) expressly relates to a given date or period, shall be true and correct in all material respects (without
duplication of any materiality qualifiers set forth therein) as of the respective date or for the respective period, as the
case may be).

Refinancing Facility:

The Senior Credit Facilities Documentation will permit the Borrower to refinance loans under the Term Loan Facilities
from time to time, in whole or part, with one or more new term facilities (each, a
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“Refinancing Term Facility”), with the consent of the Company and the institutions providing such Refinancing Term
Facility or with one or more additional series of senior unsecured notes or loans or senior secured notes or loans that
will be secured by the Collateral on a pari passu basis with the Senior Credit Facilities or secured notes or loans that are
junior in right of security in the Collateral (any such notes or loans, “Refinancing Debt”); provided that (i) any
Refinancing Term Facility or Refinancing Debt does not mature prior to the maturity date of, or have a shorter weighted
average life than, or, with respect to notes, have mandatory prepayment provisions (other than related to customary
asset sale, excess cash flow and change of control offers) that could result in prepayments of such Refinancing Debt
prior to, the loans under the Term Loan Facilities being refinanced or repaid, (ii) the Borrower shall be the borrower or
issuer thereunder and there shall be no guarantors in respect of any Refinancing Term Facility or Refinancing Debt that
are not Guarantors, (iii) with respect to (1) Refinancing Debt or (2) any Refinancing Term Facility secured by liens on
the Collateral that are junior in priority to the liens on the Collateral securing the Senior Credit Facilities, such
agreements or liens will be subject to a customary intercreditor agreement the form of which shall be agreed to by the
Required Lenders (as defined below) and the Lenders holding a majority of the commitments under the Revolving
Facility and documented on the Closing Date as an exhibit to the Senior Credit Facilities Documentation, (iv) the
covenants and events of default applicable to the Refinancing Term Facilities or Refinancing Debt shall either be no
more restrictive taken as a whole as determined in good faith by the Company than the terms applicable to the loans
under the Term Loan Facilities being refinanced or repaid or such terms and conditions shall not apply until all then
outstanding loans thereunder are no longer outstanding (unless such more restrictive terms are also added for the
benefit of the existing Term Loan Facilities, (v) the aggregate principal amount of any Refinancing Term Facility or
Refinancing Debt shall not be greater than the aggregate principal amount of the loans under the Term Loan Facilities
being refinanced or repaid plus any fees, premiums, original issue discount and accrued interest associated therewith,
and costs and expenses related thereto, and such loans under the Term Loan Facilities being refinanced or replaced will
be permanently reduced substantially simultaneously with the issuance thereof and (vi) the perfection and priority of
the security interests securing the Senior Credit Facilities will not be adversely affected in any material respect, as
determined by the Collateral Agent in its reasonable judgment.
Closing Date:

The date on which the Senior Credit Facilities Documentation becomes effective and the Combination is consummated
(the “Closing Date”).

Interest Rate:

As set forth on Annex I hereto.

Default Interest:

With respect to overdue principal, the applicable interest rate plus 2.00% per annum, and with respect to any other
overdue amount, including overdue interest, the interest rate applicable to Base Rate loans under the Revolving
Facility plus 2.00% per annum.
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Funding Protection and Taxes:

Voluntary Prepayments and
Reductions in Commitments:

Soft Call on Term Loans:

Usual and customary for financings of this type, with provisions protecting the Lenders and the Senior Credit Facilities
Administrative Agents from withholding tax liabilities (with customary limitations and exclusions) in form and
substance reasonably satisfactory to the Company and the Senior Credit Facilities Administrative Agents; provided that
protection for increased costs imposed as a result of rules enacted or promulgated under the Dodd-Frank Act or Basel III
shall be included in the Senior Credit Facilities Documentation; provided, further, that with respect to provisions
relating to cost and yield protection, no Lender shall be entitled to demand compensation for any increased cost or
reduction with respect thereto if it is not the general policy or practice of such Lender to demand it in similar
circumstances under comparable provisions of other credit agreements (as reasonably determined by such Lender). The
Senior Credit Facilities Documentation shall contain provisions regarding the timing for asserting a claim under these
provisions and permitting the Company to replace a Lender who asserts such claim.
Voluntary reductions of the unutilized portion of the commitments under the Revolving Facility or LC Facility and
prepayments of borrowings under the Senior Credit Facilities will be permitted at any time (subject to customary notice
requirements), in minimum principal amounts to be agreed upon, without premium or penalty, subject to
(i) reimbursement of the Lenders’ redeployment costs in the case of a prepayment of reserve adjusted Eurodollar Rate
borrowings other than on the last day of the relevant interest period and (ii) the “soft call” premium provision described
in the next paragraph. All voluntary prepayments of the Term Loan Facilities will be applied as directed by the
Borrower (or, in the case of no direction, in direct order of maturity).
The Borrower will pay a “prepayment premium” in connection with any Repricing Event (as defined below) with
respect to all or any portion of the loans under the Term Loan Facilities that occurs on or before the 6-month
anniversary of the Closing Date (whether before or after acceleration of the Term Loans or the commencement of any
bankruptcy or insolvency proceeding), in an amount not to exceed 1.0% of the principal amount of the loans under the
Term Loan Facilities subject to such Repricing Event. The term “Repricing Event” shall mean (i) any prepayment or
repayment of loans under the Term Loan Facilities with the proceeds of, or any conversion of such loans into, any new
debt financing or any replacement debt financing, in either case, bearing interest at an “effective” interest rate less than
the “effective” interest rate applicable to the loans under the Term Loan Facilities (as such comparative rates are
determined by the Term Loan Administrative Agent consistent with generally accepted financial practice and, in any
event, excluding any arrangement or
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commitment fees in connection therewith) and (ii) any amendment to the Term Loan Facilities that, directly or
indirectly, reduces the “effective” interest rate applicable to the loans under the Term Loan Facilities (in each case, with
original issue discount and upfront fees, which shall be deemed to constitute like amounts of original issue discount,
being equated to interest margins in a manner consistent with generally accepted financial practice based on an
assumed four-year life to maturity), including any mandatory assignment in connection therewith with respect to each
Lender under the applicable Term Loan Facility that refuses to consent to such amendment; provided that “Repricing
Event” will not include any prepayment, repayment, amendment or refinancing in connection with a change of control
(to be defined in accordance with the Senior Credit Facilities Documentation Principles) or any refinancing in
connection with a transformative acquisition (to be defined in accordance with the Senior Credit Facilities
Documentation Principles).
Mandatory Payments:

The Borrower will prepay the Term B Loans (and, solely to the extent the Term B Loans are no longer outstanding, the
Term C Loans and, as set forth below, Revolving Credit Loans) with the following mandatory prepayments (subject to
certain thresholds and basket amounts to be negotiated consistent with the Senior Credit Facilities Documentation
Principles):
1. Asset Sale Proceeds: Prepayments in an amount equal to 100.0% of the net cash proceeds of the sale or other
disposition of any property or assets of the Company or any of its restricted subsidiaries (including the sale by the
Company of any equity interests in any of its restricted subsidiaries and the issuance by any such restricted subsidiary
of any equity interests but excluding certain asset sales to be agreed) to the extent the aggregate amount of such
proceeds exceeds an amount to be agreed in any fiscal year payable no later than the third business day following the
date of receipt, other than net cash proceeds of sales or other dispositions of inventory in the ordinary course of
business and other exceptions to be agreed and net cash proceeds that are reinvested (or committed to be reinvested) in
other assets useful in the business of the Company or any of its restricted subsidiaries within 365 days of such sale or
disposition or, if so committed to be reinvested within such period, reinvested within 180 days thereafter; provided that
on and after the date that the Term B Loans have been mandatorily repaid in an aggregate principal amount equal to
$750 million with the net cash proceeds of assets sales, any subsequent mandatory prepayments from the net cash
proceeds of the sale or other disposition of any property or assets of the Company or any of its restricted subsidiaries
shall be applied ratably to the Term B Loans and Revolving Credit Loans then outstanding without a permanent
reduction of the commitments under the Revolving Facility.
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2. Insurance Proceeds: Prepayments in an amount equal to 100.0% of the net cash proceeds of insurance or condemnation
proceeds paid on account of any loss of any property or assets of the Company or any of its restricted subsidiaries to the
extent such proceeds exceed an amount to be agreed in any fiscal year payable no later than the third business day
following the date of receipt, other than net cash proceeds that are reinvested (or committed to be reinvested) in other
assets useful in the business of the Company or any of its restricted subsidiaries (or used to replace damaged or destroyed
assets) within 365 days of receipt of such net cash proceeds or, if so committed to be reinvested within such period,
reinvested within 180 days thereafter.
3. Indebtedness Proceeds: Prepayments in an amount equal to 100.0% of the net cash proceeds received from the
incurrence of indebtedness by the Company or any of its restricted subsidiaries (other than indebtedness otherwise
permitted under the Senior Credit Facilities Documentation, excluding Refinancing Term Facilities and Refinancing
Debt) payable no later than the business day following the date of receipt.
4. Excess Cash Flow: Commencing with the fiscal year ending 2018, prepayments in an amount equal to 50.0% of
“Excess Cash Flow” (to be defined in a mutually acceptable manner) of the Company and its restricted subsidiaries, with
stepdowns to 25.0% and 0% of Excess Cash Flow at corresponding Senior Secured Leverage Ratios to be respectively,
0.50x and 0.75x inside the Senior Secured Leverage Ratio as of the Closing Date, as of the four-fiscal-quarter period
ended as of the date of the applicable financial statements; provided that (i) “Excess Cash Flow” for the fiscal year
ending 2018 shall be calculated commencing with the first full fiscal quarter ending after the Closing Date and (ii) at the
option of the Company, any voluntary prepayments of loans under the Term Loan Facilities (including prepayments at a
discount to par offered to all Lenders under the applicable Term Loan Facility or under any Incremental Term Loan
Facility, with credit given for the actual amount of the cash payment) made during such fiscal year or on or prior to the
90th day after the end of such fiscal year (and without duplication in the next fiscal year) other than prepayments funded
with the proceeds of incurrences of long-term indebtedness, shall be credited against Excess Cash Flow prepayment
obligations on a dollar-for-dollar basis for such fiscal year (with the Senior Secured Leverage Ratio for purposes of
determining the applicable Excess Cash Flow percentage above recalculated to give pro forma effect to any such cash
pay down or reduction made during such time period); provided, further, that the option of the Company, any capital
expenditures made during such fiscal year or on or prior to the 90th day after the end of such fiscal year (and without
duplication in the next fiscal year) shall reduce the calculation of Excess Cash Flow for such fiscal year; provided,
further, that any such Excess Cash Flow prepayments shall be required only if the amount of prepayment exceeds
$20 million.
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Except as expressly set forth above with respect to proceeds from asset sales which are applied to repay Revolving Credit
Loans, all of the foregoing mandatory prepayments will be applied without penalty or premium (except for breakage
costs, if any), first, to the Term B Facility, including any Incremental Term B Facility (to be applied in the direct order of
maturity); provided that each holder of loans under the Term B Facility may decline all or any portion of the prepayment
allocable to it and declined amounts will be applied as mutually agreed upon, second, to the Term C Facility (to be
applied in the direct order of maturity); provided that each holder of loans under the Term C Facility may decline all or
any portion of the prepayment allocable to it and declined amounts will be applied as mutually agreed upon, third, to
cash collateralize outstanding Letters of Credit and fourth, to the Company and its restricted subsidiaries.
Mandatory prepayments will not be required to the extent the Company reasonably determines that any required
repatriation of funds from the Company’s restricted subsidiaries in order to effect such prepayments would have a
material adverse tax or cost consequence for itself or its beneficial owners, contravene applicable law or give rise to a risk
of liability for the directors of such subsidiaries; provided that, in any event, the Company shall use commercially
reasonable efforts to eliminate such tax effects in its reasonable control in order to make such payment.
In addition, if at any time the outstandings pursuant to the Revolving Facility (including Revolving Letter of Credit
outstandings and swingline loans) exceed the aggregate commitments with respect thereto, prepayments of Revolving
Credit Loans and/or swingline loans (and/or the cash collateralization of Revolving Letters of Credit) shall be required in
an amount equal to such excess within one business day. The above-described mandatory prepayments shall not reduce
the aggregate amount of commitments under the Revolving Facility and amounts prepaid may be reborrowed.
In addition, if at any time the sum of the face amount of the LC Facility Letters of Credit and unused commitments with
respect to the LC Facility Letters of Credit exceeds the aggregate commitments with respect to the LC Facility, cash
collateralization of LC Facility Letters of Credit shall be required in an amount equal to such excess within one business
day.
In addition, (solely in the case of the Term C Loans and any Refinancing Term Facilities with respect to the Term C
Loans) if at any time cash deposited in the Cash Collateral Account is released from the Cash Collateral Account and, as
a result, the sum of the face amount of the Term Letters of Credit and unused commitments with respect to the Term
Letters of Credit exceeds the aggregate amount on deposit in the Cash Collateral Account supporting the Term Letters of
Credit, immediate prepayment of Term C Loans and/or any Refinancing Term Facilities with respect to the Term C Loans
shall be required in an amount equal to such excess unless the Company shall make the additional cash deposits into the
Cash Collateral Account as set forth in the immediately preceding paragraph.
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Senior Credit Facilities
Documentation:

Collateral:

The definitive documentation relating to the Senior Credit Facilities (the “Senior Credit Facilities Documentation”)
will be negotiated in good faith, will contain terms and conditions set forth in this Exhibit B and, to the extent not
provided for herein, will be based on and give due regard to that certain Amended and Restated Credit Agreement dated
as of June 30, 2017 (the “Existing Company Credit Agreement”), among the Company, the lenders and issuers party
thereto and CACIB as administrative agent and collateral agent, and giving due regard to that certain Credit
Agreement, dated as of October 28, 2013 (as amended through the date hereof, the “Existing Comet Credit
Agreement”), among Comet, the subsidiary borrowers party thereto, the lenders party thereto and Bank of America,
N.A., as the administrative agent and collateral agent, in each case with such changes to the terms set forth therein as
may be mutually agreed upon, (a) taking into account (i) the terms set forth in the Commitment Letter, (ii) a model to be
agreed upon and delivered to the Lead Arrangers by the Company (the “Company Model”) and (iii) the operational
and strategic requirements of the Company and its subsidiaries (after giving effect to the Combination and the other
transactions contemplated by the Commitment Letter) in light of their capitalization, size, business, industry, matters
disclosed in the Business Combination Agreement and the Company’s proposed business plan and (b) include
customary EU Bail-in provisions (collectively, the “Senior Credit Facilities Documentation Principles”). The Senior
Credit Facilities Documentation will include the Senior Credit Facilities Administrative Agents’ respective customary
administrative, operational and other similar agency provisions reasonably required by either such Senior Credit
Facilities Administrative Agent.
Subject to the limitations set forth below in this section and, on the Closing Date, to the Limited Conditionality
Provisions, the Company Obligations, the Guarantees and any Hedging/Cash Management Arrangements and certain
bilateral letter of credit arrangements, with terms and limitations to be agreed, will be secured by first priority liens on
and security interests in substantially all of the present and after-acquired assets of the Company and each other Credit
Party (collectively, but excluding the Excluded Assets (as defined below), the “Collateral”) including, but not limited
to, (a) a perfected pledge of all of the capital stock directly held by the Company and each other Credit Party in any of
its restricted subsidiaries and (b) perfected security interests (subject to permitted liens to be agreed) in, and mortgages
on, substantially all tangible and intangible assets of each Company and each other Credit Party (including, without
limitation, each Mortgaged Vessel (as defined in the Existing Company Credit Agreement), accounts receivable,
inventory, equipment, general intangibles, substantially all other personal property, material fee-owned real property,
intercompany indebtedness and the proceeds of the foregoing).
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Notwithstanding anything to the contrary herein, but subject to the last two sentences of this paragraph, the Collateral
shall not include: (i) any fee owned real property and real property leasehold interests in each case with a value of less
than an amount to be agreed (with all required mortgages being permitted to be delivered post-closing); (ii) letter of
credit rights (except to the extent a security interest therein can be perfected by the filing of a Uniform Commercial
Code financing statement) and commercial tort claims, in each case, below a threshold to be agreed; (iii) pledges and
security interests of assets or property prohibited by applicable law, rule or regulation (to the extent such law, rule or
regulation is effective under applicable anti-assignment provisions of the Uniform Commercial Code (or foreign
equivalent)); (iv) any asset or property if and for so long as the grant of a security interest therein is effectively
prohibited by, or constitutes a breach or default under or results in the termination of any contract, license, sublicense,
agreement, instrument or other document; (v) any asset or property in which any Credit Party now or hereafter has
rights, to the extent in each case a security interest or lien may not be granted by such Credit Party in such property
without the consent of one or more third parties, including any governmental authority; (vi) where the cost of obtaining
a security interest in, or perfection of, such assets is excessive in relation to the practical benefit to the Lenders afforded
thereby as determined by the Collateral Agent in its sole discretion; (vii) equity interests of unrestricted subsidiaries to
the extent that, and for so long as, such equity interests are pledged to secure indebtedness of such unrestricted
subsidiary, and equity interests of captive insurance companies; (viii) any intent-to-use trademark application prior to
the filing of a “Statement of Use” or “Amendment to Allege Use” with respect thereto, to the extent, if any, that, and
solely during the period, if any, in which, the grant of a security interest therein would impair the validity or
enforceability of such intent-to-use trademark application under applicable federal law; and (ix) each of the following:
(1) deposit accounts used exclusively for payroll, payroll taxes and other employee wage and benefit payments,
(2) deposit accounts used exclusively for taxes, including, without limitation, sales tax accounts, (3) escrow, defeasance
and redemption accounts, (4) fiduciary or trust accounts and (5) accounts that hold permitted cash collateral for letters
of credit not issued under the Revolving Facility or the LC Facility, bank acceptances, bank guarantees and other
similar obligations and, in the case of clauses (1) through (5), the funds or other property held in or maintained in any
such account. The foregoing are, collectively, the “Excluded Assets.” The foregoing exclusions shall not apply to any
vessels required at any time to be mortgaged vessels. If any assets are Excluded Assets at any time solely as a result of
clause (iv) and/or (v) above, the Company shall, at the reasonable request of the Collateral Agent, diligently pursue a
waiver of such prohibition, breach, default or termination or any required consents, as applicable.
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All the above-described pledges, security interests and mortgages shall be created and perfected on terms and pursuant
to documentation that is usual and customary for financings of this type and in all cases subject to the Limited
Conditionality Provisions.
Notwithstanding anything herein to the contrary, (i) no actions shall be required under the law of any non-U.S.
jurisdiction in order to create or perfect any security interest other than (x) in respect of mortgaged vessels, (y) actions
required under the law of Australia, Canada, Cayman Islands, Curacao, Jersey, Lichtenstein, Panama, Netherlands,
Netherlands Antilles, Norway and the United Kingdom and (z) actions reasonably requested by the Collateral Agent in
any other jurisdiction taking into account (1) the materiality of the relevant Collateral, (2) the cost thereof, and (3) the
benefits to the Lenders afforded thereby, and (ii) no lien by any person organized outside of the United States shall be
made that would result in any breach of any law or regulation (or analogous restriction) of the jurisdiction of
organization of such person or result in a substantial risk to the officers or directors of such person of a civil or criminal
liability. The Lenders are expressly advised that in certain jurisdictions it may be (A) impossible or impractical
(including for legal and regulatory reasons) to create security over certain categories of assets or (B) it may take longer
than agreed upon to grant or create such security over certain categories of assets, in which event the Collateral Agent
will be empowered to grant the necessary extension of time for obtaining such security. If any actions are not taken in
respect of Collateral solely as a result of clause (ii) of the preceding sentence, the Company shall, at the reasonable
request of the Collateral Agent, diligently pursue any relevant governmental or third party consents or other authority
to permit such subsidiary to create or perfect a security interest in such Collateral or to mitigate such risk of liability.
Representations and
Warranties:

Limited to the following (subject to materiality thresholds and exceptions to be mutually agreed and to be applicable
to the Company and its restricted subsidiaries): good standing and organizational status; power and authority;
execution; delivery and enforceability; no violation of, or conflict with law, charter documents or material agreements;
ownership of subsidiaries; litigation; no defaults under material contracts; margin regulations; governmental and
regulatory approvals; no consents; compliance with laws (including the Investment Company Act); PATRIOT Act and
anti-terrorism laws; OFAC, FCPA and similar laws; Federal Power Act; Regulation H; use of proceeds; accuracy of
disclosure in all material respects; financial statements; no material adverse change; no undisclosed liabilities; taxes;
ERISA/pension plan compliance; labor matters; intellectual property; creation, perfection and priority of security
interests; environmental laws; properties; mortgaged vessels; solvency of the Company and its consolidated
subsidiaries, taken as a whole, on the Closing Date; and EEA financial institutions.
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The representations and warranties will be required to be made on the Closing Date (but the accuracy thereof shall not
be a condition precedent to the effectiveness of the Senior Credit Facilities Documentation except as set forth in the
Limited Conditionality Provisions) and reaffirmed in connection with each extension of credit on and after the Closing
Date.
Affirmative Covenants:

Limited to the following (to be applicable to the Company and its restricted subsidiaries): delivery of annual and
quarterly financial statements (in each case, together with management discussion and analysis) (a) within 75 days of
fiscal year end for each fiscal year and (b) within 45 days of fiscal quarter end for the first three fiscal quarters of each
fiscal year, in each case unless such period is extended pursuant to applicable U.S. securities laws, rules or regulations
or SEC guidelines (provided that no such extension shall apply beyond 120 days for annual financials and 60 days for
quarterly financials), compliance certificates, collateral reporting requirements and other information (accompanied by
customary management discussion and analysis and, in the case of annual financial statements, by an audit opinion
from nationally recognized auditors that (other than with respect to, or resulting from, (i) an upcoming maturity date
under the Senior Credit Facilities or (ii) any potential inability to satisfy either of the Financial Covenants on a future
date or for a future period) is not subject to qualification or exception as to “going concern” or the scope of such audit);
annual budget; annual lender calls; delivery of notices of defaults and certain material events; commercially reasonable
efforts to maintain ratings (but not to maintain a specific rating); inspections (including books and records) upon
reasonable prior notice; maintenance of organizational existence and rights and privileges; maintenance of property
(subject to casualty, condemnation and normal wear and tear) and customary insurance; undertaking with respect to
North Ocean 105; maintenance of books and records; payment of taxes; corporate franchises; compliance with laws and
regulations (including, without limitation environmental laws, labor relations; ERISA and the PATRIOT Act and antiterrorism laws) and financial assistance regulations; OFAC, FCPA and similar laws; use of proceeds; designation of
unrestricted subsidiaries; and further assurances on guarantee and collateral matters (including, without limitation, with
respect to security interests in after-acquired property and, in the case of mortgaged property, prior flood due diligence
satisfactory to each Lender and each Lender’s satisfaction that any applicable flood insurance compliance that meets
the requirements of the Flood Disaster Protection Act and regulations promulgated pursuant thereto (such Lender’s
satisfaction in each case to be provided in the form of a negative consent after a 60-day review period from the
provision of information necessary to conduct flood due diligence)); subject, in the case of each of the foregoing
covenants, to exceptions and qualifications to be agreed.
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Negative Covenants:

Limited to the following (to be applicable to the Company and its restricted subsidiaries): indebtedness, liens (which
will permit liens on the Collateral securing certain bilateral lines of credit in an amount not to exceed the Available
Floating LC Amount), no further negative pledges; restricted payments (including restricted junior debt payments);
fundamental changes; disposition of assets; acquisitions and other investments (with exceptions for investments in
restricted subsidiaries and joint ventures subject to limitations to be agreed); disposal of restricted subsidiary interests;
sales and lease-backs; transactions with affiliates (with exceptions to include transactions among and between the
Company and any of its restricted subsidiaries and transactions among and between the Company and its restricted
subsidiaries, on the one hand, and joint ventures, on the other hand, to be agreed), conduct and nature of business;
amendments or waivers of organizational documents and certain other material agreements; capital expenditures; use of
proceeds; changes to fiscal year; margin regulations; speculative transactions; cancellation of indebtedness; posttermination benefits; limitations on activities in Panama; and Vessel Flags, in each case subject to exceptions and
qualifications to be agreed.

Financial Covenants:

The Senior Credit Facilities Documentation will contain the following financial maintenance covenants for the benefit
of the Revolving Facility and the LC Facility:
(i) a minimum Fixed Charge Coverage Ratio (to be defined in a manner to be mutually agreed) of at least 1.50:1.00 at
the end of each fiscal quarter;
(ii) a maximum Leverage Ratio (to be defined in a manner to be mutually agreed; provided that, the Leverage Ratio
shall be calculated net of the amount of funds on deposit in the Cash Collateral Account) not to exceed 4.25:1.00
through the fiscal quarter ending September 30, 2019; 4.00:1.00 for the fiscal quarter ending December 31, 2019;
3.75:1.00 through the fiscal quarter ending December 31, 2020; 3.50:100 through the fiscal quarter ending
December 31, 2021; and 3.25:1.00 for each fiscal quarter ending thereafter; and
(iii) minimum Liquidity (to be defined in a manner to be mutually agreed) as of the last day of any fiscal quarter of not
less than $200,000,000 (collectively, the “Financial Covenants”).
The Financial Covenants will first be tested as of the end of the first full fiscal quarter ending after the Closing Date. For
the fiscal quarters ending June 30, 2017, September 30, 2017, December 31, 2017 and March 31, 2018, EBITDA shall
be deemed to be amounts to be agreed and will be set forth in the Senior Credit Facilities Documentation.
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Events of Default:

Limited to the following (applicable to the Company and its restricted subsidiaries): nonpayment of principal, interest
or fees (with a grace period of 3 business days for interest, fees and other amounts); failure to perform negative
covenants or any Financial Covenant (and affirmative covenants to provide notice of default or maintain the
Company’s existence) (provided that the Company’s failure to perform or observe any term, covenant or agreement
contained under the Financial Covenants shall not constitute an event of default for purposes of the Term Loan
Facilities and the Lenders under the Term Loan Facilities will not be permitted to exercise any remedies with respect to
an uncured breach of the Financial Covenant, unless and until (x) the Lenders under (x) the Revolving Facility and/or
(y) the LC Facility have declared all such obligations to be immediately due and payable or (y) the Lenders under each
of the Revolving Facility and/or the LC Facility have terminated the commitments thereunder in accordance with the
Senior Credit Facilities Documentation); failure to perform other covenants subject to a 30 day cure period;
incorrectness of representations and warranties in any material respect; cross event of default (after expiration of any
grace periods) and cross acceleration to indebtedness, in each case, above a threshold to be agreed (including hedging
agreements); bankruptcy, creditors’ process (or similar proceedings) and insolvency of the Company and its significant
restricted subsidiaries; judgments above a threshold to be agreed; ERISA/pension plan events; invalidity of guarantees
or security documents; loss of perfection with respect to Collateral; and Change of Control, in each case, subject to
materiality, threshold, notice and grace period provisions to be agreed.

Conditions to Extensions of
Credit on Closing Date:
Subject to the Limited Conditionality Provisions, the several obligations of each Lender to make the initial loans and
extensions of credit under the Senior Credit Facilities on the Closing Date will be subject only to those conditions
precedent referred to in the first paragraph of Section 2 of the Commitment Letter and those listed on Exhibit D
attached to the Commitment Letter.
Conditions Precedent to each
extension of credit (other than
on the Closing Date):
The making of each extension of credit under the Revolving Facility and the LC Facility and the issuance of Term
Letters of Credit after the Closing Date shall be conditioned upon (a) the accuracy of representations and warranties in
all material respects, (b) the absence of defaults or events of default at the time of, and immediately after giving effect to
the making of, such extension of credit, (c) receipt of a customary borrowing notice (or request for issuance of a letter of
credit, as applicable) and (d) exposure in respect of alternative currencies not exceeding an alternative currency cap to
be agreed.
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Assignments and Loan
Buybacks:

Prior to the Closing Date, assignments of commitments under the Senior Credit Facilities shall be subject to the
limitations set forth in the Commitment Letter. From and after the Closing Date, the Lenders may assign all, or a part of,
their loans and commitments under the Senior Credit Facilities, in an amount of not less than (i) $1.0 million with
respect to the Term Loan Facilities and (ii) $5.0 million with respect to the Revolving Facility or the LC Facility, to
their affiliates, affiliated funds or one or more banks, financial institutions or other entities that are Eligible Assignees
(to be defined in a mutually acceptable manner and consistent with the Senior Credit Facilities Documentation
Principles but to exclude Disqualified
Lenders) which are acceptable to (w) the Term Loan Administrative Agent or the Revolving and LC Facilities
Administrative Agent, as applicable (not to be unreasonably withheld or delayed), (x) unless any payment or
bankruptcy event of default is continuing or such assignment is to a Lender or an affiliate or affiliated fund thereof, the
Company (not to be unreasonably withheld or delayed); provided that such bank, financial institution or other entity
will be deemed acceptable to the Company if the Company does not otherwise reject such bank, financial institution or
other entity within 5 business days provided, further, that the consent of the Company to such assignment shall be
deemed to be given if the Company has not responded within 5 business days of a request for such consent, (y) with
respect to Revolving Facility assignments, the Swingline Lender and each applicable Issuing Lender each such consent
not to be unreasonably withheld or delayed and (z) with respect to LC Facility assignments, the applicable Issuing
Lenders, each such consent not to be unreasonably withheld or delayed.
Upon such assignment, such Eligible Assignee will become a Lender for all purposes under the Senior Credit Facilities
Documentation; provided that assignments made to affiliates and other Lenders will not be subject to any minimum
assignment amount requirements. A $3,500 processing fee will be required in connection with any such assignment.
The Lenders will be permitted to sell participations in Term Loans and loans and commitments under the Revolving
Facility subject to customary limitations on voting rights.
In addition, the Senior Credit Facilities Documentation will allow for the Borrower to repurchase loans under the Term
Loan Facilities on a non-pro rata basis through open-market purchases or by means of a Dutch auction in accordance
with customary procedures; provided that (i) no default or event of default has occurred and is continuing, (ii) any
revolving credit facility may not be utilized to consummate such repurchase, (iii) any cancellation of indebtedness
income arising from such repurchase will not increase the calculation of Consolidated EBITDA and (iv) all such
repurchased loans under the Term Loan Facilities will be automatically cancelled upon such repurchase.
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Amendments and Required
Lenders:

No amendment, modification, termination or waiver of any provision of the Senior Credit Facilities Documentation will
be effective without the written approval of Lenders holding more than 50.0% of the aggregate amount of the funded
and unfunded commitments under the Senior Credit Facilities (collectively, the “Required Lenders”), except that
(i) the consent of each Lender directly and adversely affected thereby shall be required with respect to: (A) increases in
the commitment of such Lender (it being understood that a waiver of any condition precedent or the waiver of any
default, event of default or mandatory prepayment will not constitute an extension or increase of
any commitment), (B) reductions of principal, interest or fees (other than a waiver of default interest) (it being
understood that a waiver of any condition precedent or the waiver of any default, event of default or mandatory
prepayment will not constitute a reduction in principal), (C) extensions of scheduled amortization payments or final
maturity or interest and fee payment dates (it being understood that a waiver of any condition precedent or the waiver
of any default, event of default or mandatory prepayment will not constitute an extension of any scheduled
amortization payment or the final maturity date or the date for payment of any interest or fees) and (D) voting
requirements, (iii) the consent of 100% of the Lenders will be required with respect to (A) modifications to any of the
voting percentages and (B) releases of all or substantially all of the value of the guarantees or all or substantially all of
the value of the Collateral (other than in connection with any sale of the Collateral or of the relevant Guarantor
permitted by the Senior Credit Facilities Documentation), and (iv) customary protections for the Senior Credit Facilities
Administrative Agents, Swingline Lender and Issuing Banks will be provided.
Notwithstanding the foregoing, any modification or amendment to the calculation or formulation of the Financial
Covenants above or any change to any definition related thereto (as such definition is used for purposes of the
Financial Covenants) and the waiver of any default thereunder shall only require the consent of the Required Lenders
under the Revolving Facility and the LC Facility.
In addition, notwithstanding the foregoing, the Senior Credit Facilities Documentation may be amended to adjust the
borrowing mechanics related to Swingline Facility with only the written consent of the Revolving and LC Facilities
Administrative Agent, the applicable Swingline Lender (or Swingline Lenders) and the Company so long as the
obligations of the Revolver Lenders and, if applicable, any other Swingline Lender are not affected thereby.
The Senior Credit Facilities Documentation shall contain customary provisions for replacing non-consenting Lenders
in connection with amendments and waivers requiring the consent of all Lenders or of all Lenders directly affected
thereby so long as the Required Lenders shall have consented thereto.
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In addition, the Senior Credit Facilities Documentation may be amended to extend commitments and/or loans
outstanding under the Term Loan Facilities, the Incremental Term Loan Facilities, the Revolving Facility and the LC
Facility pursuant to one or more tranches with only the consent of the Company, the Administrative Agent under the
applicable facility and the respective extending Lenders and without the consent of any other Lender or Administrative
Agent, it being understood that each Lender under the applicable tranche of the applicable facility shall be offered the
opportunity to participate in such extension on the same terms and conditions as each other Lender under such tranche.
The Senior Credit Facilities Documentation shall permit each Senior Credit Facilities Administrative Agent and the
Collateral Agent, as applicable, together with the relevant Credit Party or Credit Parties and without the need for
consent of any Lender, to amend the form, scope and content of any particular guarantee or collateral document to
conform and/or comply with local law requirements and/or custom.
Indemnity and Expenses:

The Borrower shall pay all reasonable and documented out-of-pocket expenses of the Senior Credit Facilities
Administrative Agents, the Lead Arrangers, the Commitment Parties, the Issuing Lenders, the Swingline Lender and
(solely in the case of enforcement) the Lenders (without duplication) in connection with the syndication of the Senior
Credit Facilities and the preparation, negotiation, execution, delivery, administration, amendment, waiver or
modification and enforcement of the Senior Credit Facilities Documentation (limited to the reasonable and documented
fees, disbursements and other charges of counsel identified herein and of a single local counsel in each relevant
jurisdiction (and conflicts counsel in the event of an actual or perceived conflict of interest in each relevant
jurisdiction) (except costs of in-house counsel), in each case to the extent reasonably incurred in connection with the
Senior Credit Facilities and the preparation of the Commitment Letter, the Fee Letter, the Senior Credit Facilities
Documentation and any security arrangements in connection therewith; provided that unless an Event of Default exists,
the Borrower shall not be responsible for any fees and expenses under this clause for any advisors, consultants or other
third party service providers engaged by the Senior Credit Facilities Administrative Agents, the Lead Arrangers, the
Commitment Parties, the Issuing Lenders and the Swingline Lenders or any of their respective affiliates unless the
Borrower shall have approved such engagement of such advisor, consultant or other third party advisor in writing prior
to such engagement (such consent not to be unreasonably withheld, conditioned or delayed).
The Borrower will indemnify the Lead Arrangers, the Commitment Parties, the Senior Credit Facilities Administrative
Agents, the Swingline Lender, the Issuing Lenders and the Lenders (together with their respective affiliates (and
controlling persons) and the respective officers, directors, employees, agents, members (and successors and assigns) of
each of the foregoing) and hold them harmless from and against all reasonable and documented out-of-pocket costs,
expenses (limited in respect of legal fees to reasonable and documented fees,
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disbursements and other charges of one firm of counsel for the Lead Arrangers, the Commitment Parties, the Senior
Credit Facilities Administrative Agents, the Issuing Lenders, the Swingline Lender and the Lenders and one firm of
local counsel in each appropriate jurisdiction (and, in the case of an actual or perceived conflict of interest where the
person affected by such conflict retains its own counsel, of another firm of counsel for such affected person in each
relevant jurisdiction) and liabilities of each of the foregoing persons arising out of or relating to any claim or any
litigation or other proceeding (regardless of whether any such person is a party thereto and whether or not such claim,
litigation or other proceedings are brought by the Company, the Company’s equity holders, affiliates, creditors or any
other person) that relates to the Transactions, including the financing contemplated hereby and the use of proceeds
thereof, the Combination or any transactions connected therewith; provided that none of the Lead Arrangers, the
Commitment Parties, the Senior Credit Facilities Administrative Agents, the Swingline Lender, the Issuing Lenders or
any Lender will be indemnified for (i) (a) any cost, expense or liability to the extent determined by a court of competent
jurisdiction in a final and non-appealable decision to have resulted from the gross negligence, bad faith or willful
misconduct of such person or any of its controlled affiliates or controlling persons or any of the officers, directors,
employees, agents or members of any of the foregoing, (b) a material breach of the Senior Credit Facilities
Documentation by such person (as determined by a court of competent jurisdiction in a final and non-appealable
decision) or (c) any dispute that does not involve an act or omission by the Company or any of their affiliates and that
is brought by an indemnified person against any other indemnified person (other than in its capacity as a Lead
Arranger, Commitment Party, Issuing Lender, Swingline Lender, Term Loan Administrative Agent or Revolving and LC
Facilities Administrative Agent or any other similar role with respect to the Senior Credit Facilities) or (ii) any
settlement entered into by such person without the Company’s written consent (such consent not to be unreasonably
withheld, conditioned or delayed); provided that the foregoing indemnity will apply to any such settlement in the
event that the Company was offered the ability to assume the defense of the action that was the subject matter of such
settlement and elected not to so assume; provided, further, that if there is a final and non-appealable judgment by a
court of competent jurisdiction, you agree to indemnify and hold harmless each indemnified person from and against
any and all losses, claims, damages, liabilities and expenses by reason of such settlement or judgment in accordance
with the other provisions of this section.
Governing Law and
Jurisdiction:

The Senior Credit Facilities Documentation will provide that the Credit Parties will submit to the exclusive jurisdiction
and venue of the federal and state courts of the State of New York located in the Borough of Manhattan in New York
City (except to the extent the Term Loan Administrative Agent, the Collateral Agent or any Lender
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requires submission to any other jurisdiction in connection with the exercise of any rights under any security document
or the enforcement of any judgment) and will waive any right to trial by jury. New York law will govern the Senior
Credit Facilities Documentation, except with respect to certain security documents where applicable local law will
apply.
Counsel to the Lead
Arrangers and the Term
Loan Administrative Agent:

Latham & Watkins LLP.

Counsel to the Revolving and
LC Facilities Administrative
Agent and the Collateral
Agent:

Bracewell LLP.
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ANNEX I to
EXHIBIT B
Interest Rates:

All amounts outstanding under the Term B Facility and the Term C Facility will bear interest, at the Company’s option,
at a rate per annum equal to:
(a) the Base Rate plus 3.75% per annum; or
(b) the reserve adjusted Eurodollar Rate plus 4.75% per annum.
All amounts outstanding under the Revolving Facility and LC Facility will bear interest at the rate per annum set forth
below opposite the applicable level then in effect (based on the Leverage Ratio):

Level

Leverage Ratio

1
2
3

< 2.50x and

2.50x
1.50x
< 1.50x

Base Rate
Margin

3.250%
3.000%
2.750%

Reserve
adjusted
Eurodollar Rate
Margin

4.250%
4.000%
3.750%

As used herein, (i) “Base Rate” means a fluctuating rate per annum equal to the greatest of (x) the Prime Rate, (y) the
Federal Funds effective rate plus 1 ⁄2 of 1.0% and (z) the one-month reserve adjusted Eurodollar Rate plus 1.0%, (ii)
“reserve adjusted Eurodollar Rate” means a fluctuating rate per annum equal to (x) the rate per annum determined by
the applicable Senior Credit Facilities Administrative Agent to be the London interbank offered rate, as currently
published on the applicable Reuters screen page (or such other commercially available source providing such quotation
of such rate as may be designated by the applicable Senior Credit Facilities Administrative Agent from time to time), or
(y) if the rate in clause (x) above does not appear on such page or service or if such page or service is not available, the
rate per annum determined by the applicable Senior Credit Facilities Administrative Agent to be the offered rate on such
other page or other service which displays an average London interbank offered rate or (z) if the rates in clauses (ii)(x)
and (ii)(y) are not available, the quotation rate offered to the applicable Senior Credit Facilities Administrative Agent in
the London interbank market, in each case as adjusted for applicable reserve requirements; provided that at no time will
the reserve adjusted Eurodollar Rate with respect to the Term Loan Facilities be deemed to be less than 1.00% per annum
and, with respect to the Revolving Facility and the LC Facility,
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0% per annum and (iii) “Prime Rate means the rate of interest last quoted by The Wall Street Journal as the “Prime
Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest rate per annum interest rate
published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as
the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by
the applicable Senior Credit Facilities Administrative Agent) or any similar release by the Federal Reserve Board (as
determined by the applicable Senior Credit Facilities Administrative Agent).
The Company may elect interest periods of 1, 2, 3 or 6 months (or, if available to all relevant Lenders, 12 months or a
period shorter than 1 month) for reserve adjusted Eurodollar Rate borrowings.
Calculation of interest shall be on the basis of the actual days elapsed in a year of 360 days (or 365 or 366 days, as the
case may be, in the case of Base Rate loans based on the Prime Rate) and interest shall be payable at the end of each
interest period and, in any event, at least every 3 months and on the applicable maturity date.
Letter of
Credit Fees:

A per annum fee will accrue for the account of non-defaulting Lenders on the aggregate face amount of undrawn
performance Letters of Credit at the “Performance Letter of Credit Fee” and on the aggregate face amount of all other
undrawn Letters of Credit at the “Financial Letter of Credit Fee”, in each case, as set forth below (based on the Leverage
Ratio), payable in arrears at the end of each quarter and upon the termination of the LC Facility or the Revolving
Facility, as applicable, in each case for the actual number of days elapsed over a 360-day year.

Level

Leverage Ratio

1
2
3
Commitment Fee:

< 2.50x and

2.50x
1.50x
< 1.50x

Performance
Letter of
Credit Fee

Financial Letter
of Credit Fee

2.125%
2.000%
1.875%

4.250%
4.000%
3.750%

Equal to 0.50% per annum on the undrawn portion of the commitments in respect of the Revolving Facility and the LC
Facility, payable to non-defaulting Lenders quarterly in arrears after the Closing Date and upon the termination of the
commitments, calculated based on the number of days elapsed in a 360-day year.
Swingline loans shall, for purposes of the commitment fee calculations only, not be deemed a utilization of the
Revolving Facility.
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Exhibit C
Summary of the Bridge Facilities
This Summary outlines certain terms of the Bridge Facilities referred to in the Commitment Letter, of which this Exhibit C is a part. Certain capitalized terms
used herein are defined in the Commitment Letter.
Borrower:

McDermott International, Inc. (the “Company”).

Guarantors:

Each subsidiary of the Company that is a borrower or is required to be a guarantor under the Senior Credit Facilities
(as defined in Annex B to the Commitment Letter) (the “Guarantors”) will guarantee (the “Guarantee”) all
obligations of the Borrower under the Bridge Facilities.

Joint Lead Arrangers and
Joint Bookrunners:

Barclays Bank PLC (“Barclays”), Crédit Agricole Corporate and Investment Bank (“CACIB”) and Goldman Sachs
Bank USA (“GS”) in their capacities as Joint Lead Arrangers and Joint Bookrunners (the “Bridge Lead Arrangers”).

Documentation Agent:

One or more financial institutions selected by the Bridge Lead Arrangers in consultation with the Company.

Syndication Agents:

One or more financial institutions selected by the Bridge Lead Arrangers in consultation with the Company.

Bridge Administrative Agent:

Barclays, in its capacity as Administrative Agent (the “Bridge Administrative Agent”).

Lenders:

Barclays, CACIB and GS and/or other financial institutions selected by the Bridge Lead Arrangers, excluding any
Disqualified Lenders (each, a “Lender” and, collectively, the “Lenders”).

Amount of Bridge Loans:

Up to $1,500 million in aggregate principal amount of senior unsecured increasing rate loans available in a single
draw on the Bridge Closing Date (as defined below), as follows:
(A) 6-year senior unsecured bridge loans (the “6-Year Bridge Loan”) in an aggregate principal amount of
$950 million (as such amount may be reduced on a dollar-for-dollar basis by the aggregate net cash proceeds of all
Equity Offerings as set forth in Section 9 in the Commitment Letter).; and
(B) 8-year senior unsecured bridge loans (the “8-Year Bridge Loan,” and, together with 6-Year Bridge Loan, the
“Bridge Loans”) in an aggregate principal amount of $550 million (as such amount may be reduced on a
dollar-for-dollar basis by the aggregate net cash proceeds of all Equity Offerings as set forth in Section 9 in the
Commitment Letter).
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The aggregate principal amount of the Bridge Loans available to be borrowed on the Bridge Closing Date will be
automatically reduced by the gross cash proceeds received by the Company from any sale or placement by the
Company of Takeout Notes, other Takeout Debt or net cash proceeds of all Equity Offerings as set forth in Section 9 of
the Commitment Letter consummated after the date hereof and on or prior to the Bridge Closing Date.
Use of Proceeds:

The proceeds of the Bridge Loans will be used to refinance existing indebtedness, including the payment of related fees
and expenses, to finance the Combination and for other purposes to be mutually agreed.

Closing Date:

The date on which Bridge Loans are made and the Combination is consummated (the “Bridge Closing Date”).

Ranking:

The Bridge Loans, the Guarantees and all obligations with respect thereto will be senior unsecured obligations and rank
pari passu in right of payment with all of the Company’s and the Guarantors’ existing and future senior obligations
(including all obligations under the Senior Credit Facilities) and will rank senior to all existing and future subordinated
obligations of the Company and the Guarantors.

Security:

None.

Maturity:

All Bridge Loans will have an initial maturity date that is the one-year anniversary of the Bridge Closing Date (the
“Maturity Date”), which shall be extended as provided below.
If the 6-Year Bridge Loans have not been previously repaid in full on or prior to the Maturity Date, the 6-Year Bridge
Loan shall automatically (if no bankruptcy event of default then exists) be converted into a senior unsecured term loan
(the “Extended 6-Year Term Loan”) due on the date that is six years following the Bridge Closing Date and will have
the terms set forth in Annex 1 hereto. The date on which the 6-Year Bridge Loan becomes the Extended 6-Year Term
Loan is referred to as the “6-Year Term Loan Extension Date.”
At any time and from time to time, on or after the 6-Year Term Loan Extension Date, at the option of the Lenders, the
6-Year Extended Term Loan may be exchanged in whole or in part for senior unsecured exchange notes (the “6-Year
Exchange Notes”) having an equal principal amount and having the terms set forth in Annex 2 hereto; provided that
the Company may defer the first issuance of 6-Year Exchange Notes until such time as the Company shall have
received requests to issue an aggregate of at least $200 million in aggregate principal amount of 6-Year Exchange
Notes.
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If the 8-Year Bridge Loans have not been previously repaid in full on or prior to the Maturity Date, the 8-Year Bridge
Loan shall automatically (if no bankruptcy event of default then exists) be converted into a senior unsecured term loan
(the “Extended 8-Year Term Loan” and, together with Extended 6-Year Term Loan, the “Extended Term Loans”)
due on the date that is eight years following the Bridge Closing Date and will have the terms set forth in Annex 1
hereto. The date on which the 8-Year Bridge Loan becomes the Extended 8-Year Term Loan is referred to as the
“8-Year Term Loan Extension Date.”
At any time and from time to time, on or after the 8-Year Term Loan Extension Date, at the option of the Lenders, the
8-Year Extended Term Loan may be exchanged in whole or in part for senior unsecured exchange notes (the “8-Year
Exchange Notes,” and, together with the 6-Year Exchange Notes, the “Exchange Notes”) having an equal principal
amount and having the terms set forth in Annex 2 hereto; provided that the Company may defer the first issuance of
8-Year Exchange Notes until such time as the Company shall have received requests to issue an aggregate of at least
$200 million in aggregate principal amount of 8-Year Exchange Notes.
The 6-Year Exchange Notes and the 8-Year Exchange Notes will be issued pursuant to an indenture (the “Indenture”)
that will have the terms set forth on Annex 2 to this Exhibit C.
Demand Failure Event:

Any failure to comply with the terms of a 6-Year Bridge Takeout Notice or 8-Year Bridge Takeout Notice (each as
defined in the Facilities Fee Letter) for any reason will be deemed to be a “Demand Failure Event” (as defined in the
Facilities Fee Letter) under the Bridge Facilities Documentation. A Demand Failure Event will not constitute a default
or event of default under the Bridge Facilities.

Interest Rate:

Until the earlier of (i) the first anniversary of the Bridge Closing Date or (ii) the occurrence of a Demand Failure Event
(such earlier date, the “Conversion Date”), the 6-Year Bridge Loan will bear interest at a floating rate, reset quarterly, as
follows: (x) for the first three-month period commencing on the Bridge Closing Date, the 6-Year Bridge Loan will bear
interest at a rate per annum equal to LIBOR (as defined below) plus 762.5 basis points (the “6-Year Bridge Loan
Initial Rate”) and (y) thereafter, interest on the 6-Year Bridge Loan will be payable at a rate per annum equal to the
6-Year Bridge Loan Initial Rate plus the Bridge Spread, reset at the beginning of each subsequent three-month period.
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Until the Conversion Date, the 8-Year Bridge Loan will bear interest at a floating rate, reset quarterly, as follows: (x) for
the first three-month period commencing on the Bridge Closing Date, the 8-Year Bridge Loan will bear interest at a rate
per annum equal to LIBOR plus 787.5 basis points (the “8-Year Bridge Loan Initial Rate”) and (y) thereafter, interest
on the 8-Year Bridge Loan will be payable at a rate per annum equal to the 8-Year bridge Loan Initial Rate plus the
Bridge Spread, reset at the beginning of each subsequent three-month period
The “Bridge Spread” will initially be 50 basis points (commencing three months after the Bridge Closing Date) and
will increase by an additional 50 basis points every three months thereafter. Notwithstanding the foregoing, at no time
will the per annum interest rate on the 6-Year Bridge Loan and the 8-Year Bridge Loan exceed the Total 6-Year Cap or
the Total 8-Year Cap, respectively, (each as defined in the Facilities Fee Letter) then in effect (plus default interest, if
any).
From and after the Conversion Date, each of the 6-Year Bridge Loan and the 8-Year Bridge Loan will bear interest at a
fixed rate equal to the Total 6-Year Cap and the Total 8-Year Cap, respectively (plus default interest, if any).
Prior to the Conversion Date, interest will be payable at the end of each interest period. Accrued interest will also be
payable in arrears on the Conversion Date and on the date of any prepayment of the Bridge Loans. From and after the
Conversion Date, interest will be payable quarterly in arrears and on the date of any prepayment of the Bridge Loans.
“LIBOR” means the London interbank offered rate for dollars for the relevant interest period; provided that with
respect to the Bridge Loans, LIBOR shall be deemed to be no less than 1.00% per annum.
Overdue principal shall bear interest at the applicable interest rate plus 2.00% per annum, and any other overdue
amount, including overdue interest, shall bear interest at the applicable 6-Year Bridge Loan Initial Rate or the 8-Year
Bridge Loan Initial Rate, as applicable, plus 2.00% per annum (the “Default Interest Rate”).
Funding Protection:

The Bridge Facilities Documentation will include funding protection provisions substantially similar to those
provisions contained in the Senior Credit Facilities, including breakage, gross-up for tax withholding, compensation
for increased costs and compliance with capital adequacy, liquidity requirements and other regulatory restrictions,
including customary Dodd-Frank and Basel III protections.
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Mandatory Prepayment:

Prior to the Conversion Date, 100% of the net proceeds to the Company, or any of its restricted subsidiaries from (a) any
direct or indirect public offering or private placement of any debt or equity or equity-linked securities (other than
issuances pursuant to employee stock plans), (b) any future bank borrowings (except borrowings under the Senior
Credit Facilities or any existing revolving credit facility drawn in the ordinary course of business) and (c) subject to
certain ordinary course exceptions and reinvestment rights (including amounts required, if any, to repay the Term B
Facility or other senior secured indebtedness), any future asset sales or receipt of insurance proceeds, will be used to
repay the Bridge Loans, in each case at 100% of the principal amount of the Bridge Loans prepaid plus accrued interest
to the date of prepayment. Mandatory prepayments of the Bridge Loans will be applied ratably among the outstanding
Bridge Loans. Any proceeds from the sale or other placement of Takeout Notes or other Takeout Debt funded or
purchased by a Lender or one or more of its affiliates will be applied, first, to refinance the Bridge Loans held at that
time by such Lender, and second, in accordance with the pro rata provisions otherwise applicable to prepayments.
Nothing in these mandatory prepayment provisions will restrict or prevent any holder of Bridge Loans from exchanging
Bridge Loans for Exchange Notes on or after the first anniversary of the Bridge Closing Date.

Change of Control:

Upon the occurrence of a Change of Control, the Company will be required to prepay in full all outstanding Bridge
Loans at 101% of the outstanding principal amount thereof, plus accrued and unpaid interest to the date of prepayment.

Voluntary Prepayment:

The Bridge Loans may be prepaid, in whole or in part, at the option of the Company, at any time without premium or
penalty (subject to customary notice requirements), such prepayment to be made at par plus accrued interest.

Bridge Facilities
Documentation:

The definitive documentation for the Bridge Facilities (the “Bridge Facilities Documentation”) will be negotiated in
good faith, will contain the terms and conditions set forth in this Exhibit C and customary EU Bail-in provisions and, to
the extent not provided for herein, will be based on the terms of the Senior Credit Facilities, with customary changes to
reflect the interim nature of the Bridge Facilities and the fact that the Bridge Facilities are unsecured and will take into
account (a) the terms set forth in the Commitment Letter, (b) a model to be agreed and delivered to the Bridge Lead
Arrangers by the Company and (c) the operational and strategic requirements of the Company and its subsidiaries (after
giving effect to the Combination and the other transactions contemplated by the Commitment Letter) in light of their
capitalization, size, business, industry, matters disclosed in the Business Combination Agreement and the Company’s
proposed business plan (collectively, the “Bridge Documentation Principles”).
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Representations and
Warranties:

The Bridge Facilities Documentation will contain representations and warranties consistent with the Senior Credit
Facilities with changes as are usual and customary for financings of this kind, consistent with the Bridge
Documentation Principles.
The representations and warranties in the Bridge Facilities Documentation will be required to be made on the Bridge
Closing Date (but, except as provided in the Limited Conditionality Provisions, the accuracy thereof will not be a
condition precedent to the effectiveness of, or funding under, the Bridge Facilities on the Bridge Closing Date).

Covenants:

The Bridge Facilities Documentation will contain the following covenants: (a) affirmative covenants consistent with
the Senior Credit Facilities with changes as are usual and customary for financings of this kind, consistent with the
Bridge Documentation Principles and (b) incurrence-based negative covenants that are usual and customary for
publicly traded high-yield debt securities, in a manner to be mutually agreed. There will not be any financial
maintenance covenants in the Bridge Facilities Documentation. Prior to the Conversion Date, the debt, liens and
restricted payment covenants will be more restrictive than those in the Extended Term Loans and Exchange Notes.
Following the Conversion Date, the covenants relevant to the Extended Term Loans will automatically be modified so
as to be consistent with the Exchange Notes.

Events of Default:

The Bridge Facilities Documentation will contain such events of default as are consistent with the Senior Credit
Facilities, consistent with the Bridge Documentation Principles.

Conditions Precedent to
Borrowing:
Assignments and
Participations:

The several obligations of the Lenders to make, or cause one of their respective affiliates to make, the Bridge Loans will
be subject only to the conditions precedent listed on Annex D attached to the Commitment Letter.
Prior to the Closing Date, assignments of commitments under the Bridge Facilities shall be subject to the limitations set
forth in the Commitment Letter. From and after the Bridge Closing Date, subject to the prior notification of the Bridge
Administrative Agents, each of the Lenders may assign all or (subject to minimum assignment amount requirements)
any part of its Bridge Loans to its affiliates (other than natural persons) or one or more banks, financial institutions or
other entities that are “Eligible Assignees,” as defined in the Bridge Facilities Documentation (which shall be defined
to exclude Disqualified
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Lenders) without the consent of the Company; provided that, unless an event of default has occurred prior to the
Maturity Date and is at such time continuing or there has been a Demand Failure Event (as defined in the Facilities Fee
Letter), the Lenders may not assign more than 50% of the principal amount of the Bridge Loans without the consent of
the Company (such consent not to be unreasonably withheld or delayed)(it being understood that the Lenders may
participate their Bridge Loans as provided in the next paragraph (prior to the Maturity Date).
Upon such assignment, such Eligible Assignee will become a Lender for all purposes under the Bridge Facilities
Documentation; provided that assignments made to affiliates and other Lenders will not be subject to any minimum
assignment amount requirements. A $3,500 processing fee will be required in connection with any such assignment.
The Lenders will also have the right to sell participations, subject to customary limitations on voting rights, in their
respective Bridge Loans.
Requisite Lenders:
Indemnities and
Expenses:
Governing Law and
Jurisdiction:

Counsel to the Bridge Lead
Arrangers and the Bridge
Administrative Agent:

Lenders holding at least a majority of total Bridge Loans, with certain amendments requiring the consent of Lenders
adversely affected thereby or Lenders holding all of the total Bridge Loans.
The Bridge Facilities Documentation will provide customary and appropriate provisions relating to expenses,
indemnity and related matters consistent with the Senior Credit Facilities.
The Bridge Facilities Documentation will provide that the Company will submit to the exclusive jurisdiction and
venue of the federal and state courts in the Borough of Manhattan in the State of New York and will waive any right to
trial by jury. New York law will govern the Bridge Facilities Documentation.

Latham & Watkins LLP.
Exhibit C-7

Annex 1 to Exhibit C
Summary of Extended Term Loans
Maturity:

The 6-Year Extended Term Loans will mature on the date that is six years after the Bridge Closing Date.
The 8-Year Extended Term Loans will mature on the date that is eight years after the Bridge Closing Date.

Interest Rate:

The 6-year Extended Term Loans will bear interest at a rate per annum (the “6-Year Extended Term Loan Interest
Rate”) equal to the 6-Year Total Cap. Interest will be paid quarterly in arrears, computed on the basis of a 360-day year.
The 8-Year Extended Term Loans will bear interest at a rate per annum (the “8-Year Extended Term Loan Interest
Rate”) equal to the 8-Year Total Cap. Interest will be paid quarterly in arrears, computed on the basis of a 360-day year.

Default Rate:

Upon the occurrence and during the continuance of any payment or bankruptcy event of default, overdue principal,
interest, fees and other amounts will bear interest at the applicable interest rate plus 2.00% per annum.

Guarantees:

Same as the Bridge Loans.

Security:

Same as the Bridge Loans.

Covenants, Defaults,
Offers to Repurchase:

The covenants, mandatory offers to purchase and defaults that would be applicable to the Exchange Notes, if issued,
will also be applicable to the Extended Term Loans in lieu of the corresponding provisions of the Bridge Facilities.

Optional Prepayment:

Except in the case of a Demand Failure Event, the Extended Term Loans may be prepaid, in whole or in part, at par, plus
accrued and unpaid interest upon not less than one business day’s prior written notice, at the option of the Company at
any time.

Governing Law and Forum:

Same as the Bridge Loans.

Guarantees:

Same as the Bridge Loans.

Security:

None.
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Annex 2 to Exhibit C
Summary of Exchange Notes
This Summary of Exchange Notes outlines certain terms of the Exchange Notes referred to in Exhibit C to the Commitment Letter, of which this Annex 2 is a
part. Capitalized terms used herein have the meanings assigned to them in Exhibit C to the Commitment Letter.

Exchange Notes
At any time on or after the Maturity Date, upon not less than five business days’ prior notice, each of the 6-Year Bridge Loan and the 8-Year Bridge Loan
may, at the option of a Lender, be exchanged for a principal amount of 6-Year Exchange Notes and 8-Year Exchange Notes, respectively, equal to 100% of
the aggregate principal amount of such Bridge Loans so exchanged. At a Lender’s option, Exchange Notes will be issued directly to its broker-dealer affiliate
or other third party designated by it, upon surrender by the Lender to the Company of an equal principal amount of such Bridge Loan. No 6-Year Exchange
Notes will be issued until the Company receives requests to issue at least $200 million in aggregate principal amount of 6-Year Exchange Notes (or, if less
than $200 million, the aggregate principal amount of 6-Year Bridge Loans outstanding on the Conversion Date). No 8-Year Exchange Notes will be issued
until the Company receives requests to issue at least $200 in aggregate principal amount of 8-Year Exchange Notes (or, if less than $200 million, the
aggregate principal amount of 8-Year Bridge Loans outstanding on the Conversion Date). The Company will issue Exchange Notes under an indenture (the
“Indenture”) with a trustee reasonably acceptable to the Lenders.
Final Maturity:

The 6-Year Exchange Notes will mature on the date that is six years after the Bridge Closing Date.
The 8-Year Exchange Notes will mature on the date that is eight years after the Bridge Closing Date.

Interest Rate:

The 6-Year Exchange Notes will bear interest at a fixed rate equal to the 6-Year Total Cap (plus default interest, if any).
The 8-Year Exchange Notes will bear interest at a fixed rate equal to the 8-Year Total Cap (plus default interest, if any).
Interest on all Exchange Notes will be payable semi-annually in arrears.
Default interest on all amounts outstanding will accrue at the applicable rate plus two percentage points (2.00%) per
annum.

Optional Redemption:

The 6-Year Exchange Notes may be redeemed, in whole or in part, at the option of the Company, at any time upon not
less than 30 and no more than 60 days’ prior written notice at par plus accrued interest to the date of repayment plus the
Applicable Premium. The “6-Year Applicable Premium” will be (i) a make-whole premium based on the applicable
treasury rate plus 50 basis points prior to the third anniversary of the Bridge Closing Date and (ii) 50 % of the 6-Year
Total Cap from and including the third anniversary of the Bridge Closing Date to
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but excluding the fourth anniversary of the Bridge Closing Date, and then declining ratably on each yearly anniversary
of the Bridge Closing Date to zero on the fifth anniversary of the Bridge Closing Date.
In addition, prior to the third anniversary of the Bridge Closing Date, up to 35% of the original principal amount of the
6-Year Exchange Notes may be redeemed with an amount equal to the net cash proceeds of a qualifying equity offering
by the Company at a redemption price equal to par plus the 6-Year Total Cap and accrued interest.
The 8-Year Exchange Notes may be redeemed, in whole or in part, at the option of the Company, at any time upon not
less than 30 and no more than 60 days’ prior written notice at par plus accrued interest to the date of repayment plus the
Applicable Premium. The “8-Year Applicable Premium” will be (i) a make-whole premium based on the applicable
treasury rate plus 50 basis points prior to the third anniversary of the Bridge Closing Date and (ii) 75% of the 8-Year
Total Cap from and including the third anniversary of the Bridge Closing Date to but excluding the fourth anniversary
of the Bridge Closing Date, and then declining ratably on each yearly anniversary of the Bridge Closing Date to zero
on the seventh anniversary of the Bridge Closing Date.
In addition, prior to the third anniversary of the Bridge Closing Date, up to 35% of the original principal amount of the
8-Year Exchange Notes may be redeemed with an amount equal to the net cash proceeds of a qualifying equity offering
by the Company at a redemption price equal to par plus the 8-Year Total Cap and accrued interest.
Defeasance Provisions of
Exchange Notes:

Customary.

Modification:

Customary.

Change of Control:

Customary at 101%.

Covenants:

The Indenture will include covenants customary for publicly traded high yield debt securities and consistent with the
Bridge Documentation Principles. For the avoidance of doubt, there will be no financial maintenance covenants.

Events of Default:

The Indenture will provide for Events of Default customary for publicly traded high yield debt securities and consistent
with the Bridge Documentation Principles.

Registration Rights:

None.

Governing Law and Forum:

Same as the Bridge Loans.
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Exhibit D
Additional Conditions Precedent to the Facilities
Subject to the Limited Conditionality Provisions, these Conditions Precedent, together with those set forth in the first paragraph of Section 2 of the
Commitment Letter, set forth the only conditions precedent to the effectiveness of, and the initial funding under, the Facilities referred to in the Commitment
Letter, of which this Exhibit D is a part. Certain capitalized terms used herein are defined in the Commitment Letter.
The only conditions to the effectiveness of, and the initial funding under, the Facilities shall consist of the following (together with the other conditions to
funding expressly set forth in the first paragraph of Section 2 of the Commitment Letter):
1.

The Business Combination Agreement shall be in form and substance satisfactory to the Lead Arrangers (it being understood that (i) the form of the
Business Combination Agreement delivered to the Lead Arrangers on December 17, 2017 at 11:20 p.m. New York City time, (ii) the schedules to the
Business Combination Agreement related to the Company delivered to the Lead Arrangers on December 18, 2017 at 2:07 a.m. and (iii) the schedules to
the Business Combination Agreement related to the Target delivered to the Lead Arrangers on December 17, 2017 at 3:28 p.m. are in form and
substance satisfactory to the Lead Arrangers). The Business Combination shall have been consummated or will be consummated substantially
concurrently with the initial funding under the Facilities in accordance with the Business Combination Agreement. No conditions precedent to the
consummation of the Combination or other provision of the Business Combination Agreement as in effect on the date hereof shall have been waived,
modified, supplemented or amended (and no consent granted), in any case by the Company or any of its affiliates, in a manner materially adverse to the
Lenders in their capacities as Lenders, in each case, without the consent of the Arrangers, not to be unreasonably withheld or delayed; provided that
any modification, amendment, waiver or consent in respect of the definition of “Comet Material Adverse Effect” shall be deemed to be materially
adverse to the Lenders.

2.

The Arrangers shall have received (i) (A) audited consolidated balance sheets of the Company as at the end of each of the three fiscal years immediately
preceding, and ended more than 90 days prior to, the Closing Date, and related statements of operations, comprehensive income (loss), stockholders’
equity and cash flows of the Company for each of the three fiscal years immediately preceding, and ended more than 90 days prior to, the Closing Date
and (B) audited condensed consolidated balance sheets of the Target as at the end of each of the three fiscal years immediately preceding, and ended
more than 90 days prior to, the Closing Date, and related condensed consolidated statements of comprehensive income (loss), shareholders’ equity and
cash flows of the Target for each of the three fiscal years immediately preceding, and ended more than 90 days prior to, the Closing Date; (ii) (A) an
unaudited consolidated balance sheet of the Company as at the end of, and related statements of operations, comprehensive income (loss) and cash
flows of the Company for, each fiscal quarter (and the corresponding quarter in the prior fiscal year), other than the fourth quarter of the Company’s
fiscal year, subsequent to the date of the most recent audited financial statements of the Company and ended more than 45 days prior to the Closing
Date and (B) an unaudited condensed consolidated balance sheet of the Target as at the end of, and related condensed consolidated statements of
comprehensive income (loss) and cash flows of the Target for, each fiscal quarter (and, in the case of the statement of income and cash flows, the
corresponding quarter in the prior fiscal year), other than the fourth quarter of the Target’s fiscal year, subsequent to the date of the most recent audited
financial statements of the Target and ended more than 45 days prior to the Closing Date; and (iii) a customary pro forma
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balance sheet and customary pro forma statements of income of the Company giving effect to the acquisition of the Target (subject to the limitations
set forth below), in each case meeting the requirements of Regulation S-X for a Form S-3 registration statement (other than Rules 3-9, 3-10 and 3-16 of
Regulation S-X and other customary exceptions for a Rule 144A offering) (it being understood that the Arrangers acknowledge having received all
financial statements required to be delivered under this paragraph 2 that are publicly filed and available on the website of the SEC).
3.

Except (i) as set forth in the Comet Disclosure Letter (as defined in the Business Combination Agreement) and making reference to the particular
subsection of the Business Combination Agreement to which exception is being taken, subject to Section 10.13 of the Business Combination
Agreement, or (ii) as disclosed in the Comet Reports (as defined in the Business Combination Agreement) filed with the Securities & Exchange
Commission after December 31, 2016 and prior to the date of this Commitment Letter (excluding any disclosures in such Comet Reports (as defined in
the Business Combination Agreement) in any risk factors section or in any section related to forward-looking statements), (a) as of the date of this
Commitment Letter and (b) as of the Closing Date, since December 31, 2016, there shall not have been any Comet Material Adverse Effect or any
event, occurrence, change, discovery or development of a state of circumstances or facts which would, individually or in the aggregate, reasonably be
expected to result in a Comet Material Adverse Effect; provided that notwithstanding the foregoing, in no event shall any change, effect, event,
occurrence, state of facts or development that occurs due to the proposed consummation of the Transactions or the identity of the Company constitute
a Comet Material Adverse Effect. “Comet Material Adverse Effect” shall have the meaning set forth in the Business Combination Agreement.

4.

All costs, fees, expenses and other compensation required to be paid by the Commitment Letter and the Fee Letter payable to the Commitment Parties,
the Arrangers, the Senior Credit Facilities Administrative Agents, the Bridge Administrative Agent or the Lenders on the Closing Date and invoiced at
least three business days prior to such date shall, upon the initial borrowings under the Facilities, have been, or will be substantially simultaneously,
paid (which amounts may be offset against the proceeds of the Facilities).

5.

All indebtedness of, and letters of credit issued on behalf of, the Target under the (A) Amended and Restated Revolving Credit Agreement, dated as of
July 8, 2015, by and among the Target, certain subsidiaries from time to time party thereto, the lenders from time to time party thereto and Bank of
America, N.A., as Administrative Agent, (B) Credit Agreement, dated as of October 28, 2013, by and among the Target, certain subsidiaries from time to
time party thereto, the lenders from time to time party thereto, and Bank of America, N.A., as Administrative Agent, (C) Term Loan Agreement, dated as
of July 8, 2015, among the Target, certain subsidiaries from time to time party thereto, the lenders from time to time party thereto and Bank of America,
N.A., as Administrative Agent, (D) Note Purchase and Guarantee Agreement, dated as of July 22, 2015, among the Target, its Delaware obligor, and the
purchasers party thereto, and (E) Note Purchase and Guarantee Agreement, dated as of December 27, 2012, among the Target, its Delaware obligor and
the purchasers party thereto, in each case as amended, amended and restated, supplemented or otherwise modified from time to time (collectively, the
“Existing Target Indebtedness”), shall, upon the initial borrowings under the Facilities, have been, or will be substantially simultaneously, repaid,
redeemed, defeased, discharged or (in the case of outstanding letters of credit) replaced, backstopped or cash collateralized, and any liens securing such
indebtedness released.
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6.

All indebtedness of, and letters of credit issued on behalf of, the Company under the (A) Amended and Restated Credit Agreement, dated as of June 30,
2017, by and among the Company, the lenders from time to time party thereto and Crédit Agricole Corporate and Investment Bank, as administrative
agent and (B) the Indenture, dated April 16, 2014, between the Company and Wells Fargo Bank, National Association, as trustee, pursuant to which the
Company issued $500 million in aggregate principal amount of 8.00% Senior Secured Notes due 2021, in each case as amended, amended and
restated, supplemented or otherwise modified from time to time (collectively, the “Existing Company Indebtedness”), shall, upon the initial
borrowings under the Facilities, have been, or will be substantially simultaneously, repaid, redeemed, defeased, discharged or (in the case of
outstanding letters of credit) replaced, backstopped or cash collateralized, and any liens securing such indebtedness released.

7.

Subject to the Limited Conditionality Provisions, the Company shall have delivered to the Arrangers the following documentation relating to the
Credit Parties consistent with the Senior Credit Facilities Documentation Principles and the Bridge Documentation Principles: (i) customary legal
opinions, corporate records and documents from public officials, customary lien searches and customary officer’s and closing certificates as to each of
the Credit Parties; (ii) customary evidence of authority; (iii) customary prior written notice of borrowing; and (iv) a solvency certificate from the chief
financial officer of the Company substantially in the form of Annex I hereto, certifying that the Company and its subsidiaries are, on a consolidated
basis after giving effect to the transactions contemplated hereby, solvent. Subject to the Limited Conditionality Provisions, all documents and
instruments required to create and perfect the Collateral Agent’s security interests in the Collateral shall have been executed and delivered and, if
applicable, be in proper form for filing (subject to certain exceptions to be set forth in the applicable Facilities Documentation). The Specified Business
Combination Agreement Representations will be true and correct to the extent provided in the second paragraph of Section 2 of the Commitment
Letter. The Specified Representations will be true and correct in all material respects (except that in the case of any Specified Representation which
expressly relates to a given date or period, such representation and warranty shall be true and correct in all material respects as of the respective date or
for the respective period, as the case may be, and that any such representation qualified by materiality or material adverse effect will be true and correct
in all respects).

8.

The Commitment Parties shall have received at least five business days prior to the Closing Date all documentation and other information required by
bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including the Patriot Act, to the
extent requested by the Commitment Parties at least ten days prior to the Closing Date.

9.

With respect to the Senior Credit Facilities, the Arrangers shall have received the Confidential Information Memorandum (it being understood that the
Confidential Information Memorandum will include customary summary historical and pro forma financial information) for use in the syndication of
the Senior Credit Facilities by a date sufficient to afford the Arrangers a period of at least 15 consecutive business days following the delivery of the
Required CIM (as defined below) to syndicate the Senior Credit Facilities prior to the Closing Date; provided that (x) January 15, 2018 and
February 19, 2018 shall not be considered business days for purposes of calculating the 15 consecutive business day period and (y) if such 15
consecutive business day period has not ended on or prior to December 15, 2017, then such period shall not commence prior to January 2, 2018. A
Confidential Information Memorandum that complies with the requirements set forth in the immediately preceding sentence and clause (i) of the first
sentence in the second paragraph of Section 3 of the Commitment Letter is referred to herein as the “Required CIM.”
Exhibit D-3

If the Company in good faith reasonably believes it has delivered the Required CIM, it may deliver to the Arrangers a written notice to that effect, in
which case the Required CIM will be deemed to have been delivered on the date such notice is received by the Arrangers, and the 15 consecutive
business day period referred to above will be deemed to have commenced on the date such notice is received by the Arrangers, in each case, unless the
Arrangers in good faith reasonably believe that the Company has not completed delivery of the Required CIM and, within two business days after the
receipt of such notice from the Company, the Arrangers deliver a written notice to the Company to that effect (stating with reasonable specificity which
information required to be included in the Required CIM has not been delivered).
10.

With respect to the Bridge Facilities, (a) the Company shall have entered into an engagement letter with one or more investment banks (the
“Investment Banks”) reasonably acceptable to the Arrangers, pursuant to which the Company will engage the Investment Banks in connection with a
potential issuance of Takeout Notes, Takeout Equity or other financing the proceeds of which will be used to fund certain payments payable by the
Company in the Combination or to refinance all or any portion of the existing debt of the Company and the Target or of the Bridge Facilities and
(b) there shall have elapsed at least 15 consecutive business days prior to the Closing Date after the date on which the Company shall have provided to
the Arrangers a customary preliminary offering memorandum suitable for use during such period in a customary “high yield road show” relating to the
offering of the Takeout Notes pursuant to Rule 144A under the Securities Act (other than the “description of notes,” “plan of distribution” and other
sections customarily provided by the Investment Banks or their counsel) including audited annual financial statements and interim financial
statements, pro forma financial statements for recent or probable material acquisitions (including, without limitation, the acquisition of the Target) and
the underlying historical financial statements (but in each case only to the extent the same would be required to be included in a registration statement
on Form S-3 in accordance with Regulation S-X) and other financial data of the type and form customarily included in such offering memoranda,
prepared, in the case of the historical and pro forma financial statements, in accordance with Regulation S-X under the Securities Act (and, with respect
to pro forma financial statements, including for the twelve-month period ended on the last day of the most recently completed four-fiscal-quarter period
presented, as if Regulation S-X was applicable to such financial statements), subject to customary exceptions for offerings pursuant to Rule 144A (“for
life”) under the Securities Act (it being understood that consolidating financial statements, separate subsidiary financial statements and other financial
statements and data that would be required by Sections 3-09, 3-10 and 3-16 of Regulation S-X and Item 402 of Regulation S-K and information
regarding executive compensation and related party disclosure related to SEC Release Nos. 33-8732A, 34-54302A and IC-27444A may be excluded),
which will be in a form that will enable each applicable accounting firm to render a customary “comfort letter” (including customary “negative
assurances”); provided that (x) January 15, 2018 and February 19, 2018 shall not be considered business days for purposes of calculating the 15
consecutive business day period and (y) if such 15 consecutive business day period has not ended on or prior to December 15, 2017, then such period
shall not commence prior to January 2, 2018. A preliminary offering memorandum that complies with the requirements set forth in the immediately
preceding sentence is referred to herein as the “Required Offering Document.”
If the Company in good faith reasonably believes it has delivered the Required Offering Document, it may deliver to the Arrangers a written notice to
that effect, in which case the Required Offering Document will be deemed to have been delivered on the date such notice is received by the Arrangers,
and the 15 consecutive business day period referred to above will be deemed to have commenced on the date such notice is received by the Arrangers,
in each case, unless the Arrangers in good faith reasonably believe that the Company has not completed
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delivery of the Required Offering Document and, within two business days after the receipt of such notice from the Company, the Arrangers deliver a
written notice to the Company to that effect (stating with reasonable specificity which information required to be included in the Required Offering
Document has not been delivered).
11.

The Company shall have obtained commitments in respect of the remainder of the LC Facility and the remainder of the Revolving Facility on the same
terms and conditions as the Commitment Parties’ commitments herein and such commitments shall have become effective under the Senior Credit
Facilities Documentation.

12.

On the Closing Date at least $350 million of letters of credit, bank guarantees or similar obligations shall be outstanding for the account of the
Company and/or its subsidiaries under bilateral lines of credit under or as replacements of letters of credit, bank guarantees and similar obligations
issued by any of Riyadh Bank, Lloyds, Samba Financial, Europe Arab Bank, HSBC and/or Mashreq Bank as of the date of this commitment letter (the
“Closing Date Bilateral Amount”).
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Annex I
Form of Solvency Certificate
[Date]
This Solvency Certificate (this “Certificate”) is delivered by MCDERMOTT INTERNATIONAL, INC., a Panamanian corporation (the “Borrower”), in
connection with that certain Credit Agreement dated as of [Date] (the “Credit Agreement”), among the Borrower, the Lenders from time to time party thereto
and [
], as Senior Credit Facilities Administrative Agents. Each capitalized term used but not defined herein shall have the meaning assigned to it in the
Credit Agreement.
Pursuant to Section [ ] of the Credit Agreement, I, the Chief Financial Officer of the Borrower, solely in such capacity and not in my individual
capacity, hereby certify that, after giving effect to the Transactions, on the date hereof:
(a) The fair value of the property of the Borrower and its Subsidiaries, on a consolidated basis, is greater than the total amount of the liabilities,
including contingent liabilities, of the Borrower and its Subsidiaries on a consolidated basis. In computing the amount of any contingent liabilities on the
date hereof, such liabilities shall have been computed at the amount that, in light of all of the facts and circumstances existing on the date hereof, represents
the amount that can be reasonably expected to become an actual or matured liability.
(b) The present fair saleable value of the assets of the Borrower and its Subsidiaries, on a consolidated basis, is not less than the amount that will be
required to pay the probable liability of the Borrower and its Subsidiaries, on a consolidated basis, on their debts as they become absolute and matured.
(c) The Borrower and its Subsidiaries, on a consolidated basis, do not intend to incur debts or liabilities beyond their ability to pay such debts and
liabilities as they mature in the ordinary course of business.
(d) The Borrower and its Subsidiaries, on a consolidated basis, are not engaged in business or a transaction for which their property would constitute
an unreasonably small capital.
(e) The Borrower and its Subsidiaries, on a consolidated basis, are able to pay their debts and liabilities, contingent obligations and other
commitments as they mature in the ordinary course of business. In computing the amount of any contingent liabilities on the date hereof, such liabilities shall
have been computed at the amount that, in light of all of the facts and circumstances existing on the date hereof, represents the amount that can be reasonably
expected to become an actual or matured liability.
IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly executed as of the date first above written.
MCDERMOTT INTERNATIONAL, INC.
By:
Name:
Title: Chief Financial Officer
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McDermott and CB&I to Combine in Transaction Valued at $6 Billion
Creates a fully vertically integrated onshore-offshore EPCI company with a broad service offering and
market leading technology portfolio
Combined company to be a global leader with a complementary geographic portfolio and a strong
presence in high-growth developing regions
Significant scale with combined revenues of approximately $10 billion i
and backlog of approximately $14.5 billion ii
McDermott shareholders to own 53% and CB&I shareholders to own 47% of the combined company
Expected to be cash accretive, excluding one-time costs, within first year after closing with
annualized cost synergies of $250 million expected in 2019 and substantial revenue synergies
Transaction encompasses CB&I’s Technology business
HOUSTON and THE WOODLANDS, Texas – December 18, 2017 – McDermott International, Inc. (NYSE:MDR) and CB&I (NYSE:CBI) today announced
that the companies have agreed to combine in an all-stock transaction to create a premier fully vertically integrated onshore-offshore company, with a broad
engineering, procurement, construction and installation (“EPCI”) service offering and market leading technology portfolio.
Upon completion of the transaction, McDermott shareholders will own approximately 53 percent of the combined company on a fully diluted basis and
CB&I shareholders will own approximately 47 percent. Under the terms of the business combination agreement (“BCA”), CB&I shareholders will be entitled
to receive 2.47221 shares of McDermott common stock for each share of CB&I common stock owned (or 0.82407 shares if McDermott effects a planned
three-to-one reverse stock split prior to closing), subject to any withholding taxes. The estimated enterprise value of the transaction is approximately
$6 billion, based on the closing share price of McDermott on December 15, 2017.
“Customers worldwide increasingly seek a single company that can offer end-to-end solutions, and the combination of McDermott and CB&I responds to
these evolving customer needs by creating a leading vertically integrated company,” said David Dickson, President and Chief Executive Officer of
McDermott. “This transaction combines two highly complementary businesses to create a leading onshore-offshore EPCI company driven by technology and
innovation, with the scale and diversification to better capitalize on global growth opportunities. McDermott has been on a three-year journey that has
transformed our company and created a model for delivering sustainable and profitable growth that we believe will unlock value in the near and long term.
By applying McDermott’s operational excellence across the combined portfolio, we will be a best-in-class solutions provider driven by consistency in
systems, processes, execution and culture. We have great respect for the CB&I team and look forward to working with them to realize significant benefits for
our combined shareholders, customers and employees.”

“The combination with McDermott maximizes value for shareholders and provides the opportunity to participate in significant upside potential as we create
a premier vertically integrated engineering, procurement, fabrication, construction and installation provider with significant scale, diversification and global
presence,” said Patrick K. Mullen, CB&I President and Chief Executive Officer. “Together, we will have a broadened reach across the entire energy industry
that addresses evolving customer needs, along with a much stronger and more flexible financial profile than CB&I would independently, which will benefit
all our stakeholders. This unique opportunity to combine with McDermott was presented as we pursued the sale of our Technology and former Engineered
Products businesses. Our Supervisory and Management Boards and our management team reviewed multiple strategic options and we ultimately decided this
transaction is the best path forward and in the best interest of CB&I, and its shareholders and other stakeholders.”
Highly Compelling Strategic and Financial Rationale
•

Complementary global portfolio and an established presence in high-growth markets. This combination will unite McDermott’s established
presence in the Middle East and Asia with CB&I’s robust operations in the United States, creating a balanced geographic portfolio with a strong
position in high growth developing regions. Further, the combination will create significant opportunities to capture additional value from
market trends across the entire value chain. Together, McDermott and CB&I will have a presence across onshore and offshore, upstream,
downstream and power markets, enhancing competitiveness and enabling more consistent, predictable performance through market cycles.

•

Greater ability to respond to evolving customer needs. The combined company will offer customers engineered and constructed facility
solutions and fabrication services across the full lifecycle, executed to maximize asset value. Customers will also benefit from enhanced
exposure across diverse end markets, including refining, petrochemicals, LNG and power.

•

Enhanced financial profile to support growth. The combined company is expected to have a strong capital structure. On a pro forma combined
basis, McDermott and CB&I would have combined revenues of approximately $10 billion i and a backlog of approximately $14.5 billion ii. The
combined company is expected to generate EBITDA growth and strong free cash flow, enabling it to rapidly de-lever.

•

Leverages CB&I’s strong technology capabilities. By retaining CB&I’s Technology business, with its 3,000 patents and patent application
trademarks and more than 100 licensed technologies, the combined company will be one of the world’s largest providers of licensed process
technologies. McDermott and CB&I anticipate leveraging these capabilities across their customer base to drive follow-on work.

•

Cash accretive with opportunities for cost and revenue synergies. The transaction is expected to be cash accretive, excluding one-time costs,
within the first year after closing. It is also expected to generate annualized cost synergies of $250 million in 2019. This is in addition to the
$100 million cost reduction program that CB&I expects to have fully implemented by the end of 2017 previously implemented. The cost
synergies are expected to come from operations optimization, G&A savings, supply chain optimization and other related cost savings. Further,
McDermott and CB&I expect that the transaction will lead to substantial revenue synergies due to the enhanced capabilities of the combined
company.

•

Common attributes focused on safety and customer engagement. McDermott and CB&I’s combined experience in delivering customer centric
solutions and fixed price lump-sum contracts will form the basis for the combined company to deliver a consistent approach to executing
projects for customers. Further, their similar cultures will ensure safety remains the number one priority and will help facilitate a seamless
transition for partners and employees worldwide.

Headquarters and Governance
Following completion of the transaction, the combined company will be headquartered in the Houston area. David Dickson, current President and Chief
Executive Officer of McDermott, will be President and Chief Executive Officer of the combined company, and Stuart Spence, current Executive Vice
President and Chief Financial Officer of McDermott, will be Executive Vice President and Chief Financial Officer of the combined company. Patrick Mullen,
President and Chief Executive Officer of CB&I, will remain with the combined company for a transition period to ensure a seamless integration. Operational
leadership will include representatives from both companies.
The Board of Directors will be comprised of 11 members, including 10 independent directors and David Dickson. Five of the independent directors will come
from McDermott and five will come from CB&I. Gary P. Luquette, Non-Executive Chair of the McDermott Board, will serve as the combined company’s NonExecutive Chairman.
Transaction Structure
The combination involves a series of transactions under Dutch law resulting in the sale of CB&I’s entire business, as well as an exchange offer by McDermott
in which CB&I’s shareholders can tender their shares. Both the sale and the exchange offer will result in the same consideration for CB&I’s shareholders
(subject to tax consequences, including potential Dutch withholding taxes in respect of shareholders that do not participate in the exchange offer).
Financing, Completion and Approvals
The combined company has secured approximately $6 billion of fully-committed financing, led by Barclays, Credit Agricole CIB and Goldman Sachs & Co.
LLC., and it is expected that permanently funded debt financing in the form of term loans and unsecured bonds will be put into place prior to closing.
The transaction has been approved by the Boards of both companies and is expected to be completed in the second quarter of 2018. It remains subject to
regulatory antitrust approvals, approval by McDermott’s and CB&I’s shareholders and other customary closing conditions.

CB&I Technology Business
The transaction includes CB&I’s Technology business and former Engineered Products business, for which CB&I has obtained from its lender group various
amendments to its debt covenants.
Advisors
Goldman Sachs & Co. LLC and Greenhill & Co., LLC are serving as lead financial advisors to McDermott, and Barclays and Credit Agricole CIB are also
serving as financial advisors. Moelis & Company LLC is advising McDermott on financing related to the transaction. Baker Botts L.L.P. is serving as legal
counsel to McDermott and NautaDutilh N.V. is serving as legal counsel to McDermott in the Netherlands. Centerview Partners LLC is serving as the
exclusive financial advisor to CB&I. Wachtell, Lipton, Rosen & Katz is serving as legal counsel to CB&I and De Brauw Blackstone Westbroek N.V. is
serving as legal counsel to CB&I in the Netherlands.
Conference Call/Webcast
McDermott and CB&I will host a joint conference call to discuss the transaction today at 5:00 p.m. EST (4:00 p.m. CST). Callers may dial (855) 539-0893
within the United States or +1 (412) 455-6012 from outside the United States and enter the passcode 1684189. A replay of the conference call will be
available for seven days, by calling (855) 859-2056 within the United States or +1 (404) 537-3406 from outside the United States and entering the passcode
1684189. A live webcast of the conference call and an accompanying presentation will also be available in the investor relations sections of the McDermott
and CB&I websites.
Additional information with respect to the transaction will be posted in the investor relations sections of the McDermott and CB&I websites.
About McDermott
McDermott is a leading provider of integrated engineering, procurement, construction and installation (“EPCI”), front-end engineering and design (“FEED”)
and module fabrication services for upstream field developments worldwide. McDermott delivers fixed and floating production facilities, pipelines,
installations and subsea systems from concept to commissioning for complex Offshore and Subsea oil and gas projects to help oil companies safely produce
and transport hydrocarbons. McDermott’s customers include national and major energy companies. Operating in approximately 20 countries across the
world, McDermott’s locally focused and globally integrated resources include approximately 12,000 employees, a diversified fleet of specialty marine
construction vessels, fabrication facilities and engineering offices. McDermott is renowned for its extensive knowledge and experience, technological
advancements, performance records, superior safety and commitment to deliver. McDermott has served the energy industry since 1923, and shares of its
common stock are listed on the New York Stock Exchange. As used in this press release, McDermott includes McDermott International, Inc. and its
subsidiaries and affiliates. To learn more, visit our website at www.mcdermott.com.
About CB&I
CB&I (NYSE:CBI) is a leading provider of technology and infrastructure for the energy industry. With more than 125 years of experience, CB&I provides
reliable solutions to our customers around the world while maintaining a relentless focus on safety and an uncompromising standard of quality. For more
information, visit www.CBI.com.

Forward-Looking Statements
McDermott and CB&I caution that statements in this press release which are forward-looking, and provide other than historical information, involve risks,
contingencies and uncertainties that may impact actual results of operations of McDermott, CB&I and the combined company. These forward-looking
statements include, among other things, statements about anticipated cost and revenue synergies, accretion, best-in-class operations, opportunities to capture
additional value from market trends, maintenance of a consistent customer approach to pricing, safety and transition issues, free cash flow, plans to de-lever
and permanent debt financing. Although we believe that the expectations reflected in those forward-looking statements are reasonable, we can give no
assurance that those expectations will prove to have been correct. Those statements are made by using various underlying assumptions and are subject to
numerous risks, contingencies and uncertainties, including, among others: the ability of McDermott and CB&I to obtain the regulatory and shareholder
approvals necessary to complete the anticipated combination, on the anticipated timeline or at all; the risk that a condition to the closing of the anticipated
combination may not be satisfied, on the anticipated timeline or at all or that the anticipated combination may fail to close, including as the result of any
inability to obtain the financing for the combination; the outcome of any legal proceedings, regulatory proceedings or enforcement matters that may be
instituted relating to the anticipated combination; the costs incurred to consummate the anticipated combination; the possibility that the expected synergies
from the anticipated combination will not be realized, or will not be realized within the expected time period; difficulties related to the integration of the two
companies, the credit ratings of the combined company following the anticipated combination; disruption from the anticipated combination making it more
difficult to maintain relationships with customers, employees, regulators or suppliers; the diversion of management time and attention on the anticipated
combination, adverse changes in the markets in which McDermott and CB&I operate or credit markets, the inability of McDermott or CB&I to execute on
contracts in backlog successfully, changes in project design or schedules, the availability of qualified personnel, changes in the terms, scope or timing of
contracts, contract cancellations, change orders and other modifications and actions by customers and other business counterparties of McDermott and CB&I,
changes in industry norms and adverse outcomes in legal or other dispute resolution proceedings. If one or more of these risks materialize, or if underlying
assumptions prove incorrect, actual results may vary materially from those expected. You should not place undue reliance on forward looking statements. For
a more complete discussion of these and other risk factors, please see each of McDermott’s and CB&I’s annual and quarterly filings with the Securities and
Exchange Commission, including its annual report on Form 10-K for the year ended December 31, 2016 and subsequent quarterly reports on Form 10-Q. This
press release reflects the views of McDermott’s management and CB&I’s management as of the date hereof. Except to the extent required by applicable law,
McDermott and CB&I undertake no obligation to update or revise any forward-looking statement.
Additional Information and Where to Find It
This communication is for information purposes only and does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any proxy, vote or approval with respect to the proposed transaction or otherwise, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection
with the proposed transactions, McDermott

International, Inc. (“McDermott”) intends to file a Registration Statement on Form S-4 with the U.S. Securities and Exchange Commission (the “SEC”), that
will include (1) a joint proxy statement of McDermott and Chicago Bridge & Iron Company N.V. (“CB&I”), which also constitutes a prospectus of
McDermott and (2) an offering prospectus of McDermott Technology, B.V. to be used in connection with McDermott Technology, B.V.’s offer to acquire
CB&I shares. After the registration statement is declared effective by the SEC, McDermott and CB&I intend to mail a definitive proxy statement/prospectus
to shareholders of McDermott and shareholders of CB&I, McDermott or McDermott Technology, B.V. intends to file a Tender Offer Statement on Schedule
TO (the “Schedule TO”) with the SEC and soon thereafter CB&I intends to file a Solicitation/Recommendation Statement on Schedule 14D-9 (the “Schedule
14D-9”) with respect to the exchange offer. The exchange offer for the outstanding common stock of CB&I referred to in this document has not yet
commenced. The solicitation and offer to purchase shares of CB&I’s common stock will only be made pursuant to the Schedule TO and related offer to
purchase. This material is not a substitute for the joint proxy statement/prospectus, the Schedule TO, the Schedule 14D-9 or the Registration Statement or for
any other document that McDermott or CB&I may file with the SEC and send to McDermott’s and/or CB&I’s shareholders in connection with the proposed
transactions. BEFORE MAKING ANY VOTING OR INVESTMENT DECISION OR DECISION WITH RESPECT TO THE EXCHANGE OFFER, WE URGE
INVESTORS OF CB&I AND MCDERMOTT TO READ THE REGISTRATION STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS, SCHEDULE TO
(INCLUDING AN OFFER TO PURCHASE, RELATED LETTER OF TRANSMITTAL AND OTHER OFFER DOCUMENTS) AND SCHEDULE 14D-9, AS
EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME, AND OTHER RELEVANT DOCUMENTS FILED BY MCDERMOTT AND
CB&I WITH THE SEC CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT
MCDERMOTT, CB&I AND THE PROPOSED TRANSACTIONS.
Investors will be able to obtain free copies of the Registration Statement, joint proxy statement/prospectus, Schedule TO and Schedule 14D-9, as each may be
amended from time to time, and other relevant documents filed by McDermott and CB&I with the SEC (when they become available) at http://www.sec.gov,
the SEC’s website, or free of charge from McDermott’s website (http://www.mcdermott.com) under the tab, “Investors” and under the heading “Financial
Information” or by contacting McDermott’s Investor Relations Department at (281) 870-5147. These documents are also available free of charge from CB&I’s
website (http://www.cbi.com) under the tab “Investors” and under the heading “SEC Filings” or by contacting CB&I’s Investor Relations Department at (832)
513-1068.
Participants in Proxy Solicitation
McDermott, CB&I and their respective directors and certain of their executive officers and employees may be deemed, under SEC rules, to be participants in
the solicitation of proxies from McDermott’s and CB&I’s shareholders in connection with the proposed transactions. Information regarding the officers and
directors of McDermott is included in its definitive proxy statement for its 2017 annual meeting filed with SEC on March 24, 2017. Information regarding the
officers and directors of CB&I is included in its definitive proxy statement for its 2017 annual meeting filed with the SEC on March 24, 2017. Additional
information regarding the persons who may be deemed participants and their interests will be set forth in the Registration Statement and joint proxy
statement/prospectus and other materials when they are filed with SEC in connection with the proposed transactions. Free copies of these documents may be
obtained as described in the paragraphs above.

McDermott Contacts
Media
Adam Morgan
Director, Global Communications
+1 (281) 253-9005
amorgan@mcdermott.com
Finsbury
Kal Goldberg / Winnie Lerner / Chris Ryall
+1 (646) 805-2855
Investors
Ty Lawrence
Vice President, Treasurer and Investor Relations
+1 (281) 870-5147
tplawrence@mcdermott.com
CB&I Contacts
Media
Gentry Brann
Senior Vice President, Global Communications and Brand Management
+1 (832) 513-1031
Gentry.Brann@CBI.com
Joele Frank, Wilkinson Brimmer Katcher
Dan Katcher / Ed Trissel / Leigh Parrish
+1 (212) 355-4449
Investors
Scott Lamb
Vice President, Investor Relations
+1 (832) 513-1068
Scott.Lamb@CBI.com
i
ii

Combined revenues are based on the last twelve months ended September 30, 2017. Does not reflect any pro forma adjustments.
Combined backlogs as of September 30, 2017. Does not reflect any pro forma adjustments. Backlog from CB&I continuing operations and the
Technology Operations segment included approximately $900 million and $542 million related to equity method joint ventures, respectively, as of
September 30, 2017.
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AFFIDAVIT PURSUANT TO 10 CFR 2.390
______________________________________________________________________________
I, David Del Vecchio, hereby affirm and state as follows:
(1)

I am the President and Project Manager, of CB&I AREVA MOX Services (“the
Company”), and I have been authorized to execute this affidavit on behalf of the Company.

(2)

I am submitting this affidavit in accordance with the U.S. Nuclear Regulatory
Commission's (“NRC’s”) regulations at 10 C.F.R. § 2.390 in conjunction with the
Company’s Notification of Change of Ownership with No Transfer of Control (May 8,
2018) (“May Submittal”) and the Company’s Supplemental Information in Support of
Threshold Determination Request and May 8, 2018 Notification of Change in Ownership
with No Transfer of Control (Aug. 16, 2018) (“August Supplement”).

(3)

In accordance with 10 C.F.R. § 2.390, it is requested that Exhibits B and C to the May
Submittal and Attachments (4) and (5) to the August Supplement be withheld from public
disclosure in their entirety. Upon their removal, this transmittal package can be made
publicly available.

(3)

In making this application for withholding of proprietary information of which it is the
owner, the Company believes that the information qualifies for withholding under the
exemption from disclosure set forth in the Freedom of Information Act (“FOIA”), 5 U.S.C.
§ 552(b)(4), the Trade Secrets Act, 18 U.S.C. § 1905, and NRC regulation 10 C.F.R. §
2.390(a)(4) for trade secrets and commercial or financial information because:
i. This information is and has been held in confidence by the Company, and is
required to be held in confidence by others that receive it.
ii. This information is of a type that is customarily held in confidence by the
Company, and there is a rational basis for doing so because it includes sensitive
commercial information about MOX Services’ business and governance practices,
organizational structure, information security practices, and business
relationships with its affiliates.
iii. The information is being transmitted to the NRC voluntarily and in confidence.
iv. This information is not available in public sources and could not be gathered
readily from other publicly available information.
v. Public disclosure of this information would create substantial harm to the
competitive position of the Company by disclosing information that, among other
things (a) reveals key relationships between the Company and its affiliates; (b)
reveals proprietary aspects of the internal organization of the Company; and (c)
reveals key elements of how the Company addresses critical information security
challenges. Development of this proprietary information was achieved after
significant expenditure of effort with affiliates and with the U.S. government, and
its disclosure could lead significant commercial harm to the Company.
vi. The Company’s competitive advantage will be lost if its competitors are able to
use the results of the Company’s activities to aid their own commercial activities.
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The value of this information to the Company would be damaged if the
information were disclosed to the public. Making such information available to
competitors without their having been required to undertake a similar expenditure
of resources would unfairly provide competitors with a windfall, and deprive the
Company of the opportunity to exercise its competitive advantage to seek an
adequate return on its significant investment.
I declare under penalty of perjury under the laws of the United States of America that the foregoing
is true and correct.
Executed on August 16, 2018.
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