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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3573344

Charge code: 0357 3344 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st October 2019 and created by AITON & CO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 7th November 2019 .

Given at Companies House, Cardiff on 8th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
- made by
© MCDERMOTT INTERNATIONAL, INC. -
and certain of its Subsidiaries
. in favor of

" CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK,
as Collateral Agent

" Dated October 21, 2019
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This Amended and Restated Pledge and Security Agreement dated as of October 21,2019
(as amended, restated, amended and restated, supplemented, or otherwise medified from time to
time, this “Agreement”) is executed by each of the undersigned (together with any other grantor _
- that may become a party hereto as provided in Section 8.14, each, individually a “Grantor” and -
~collectively, the “Grantors”), in favor of Crédit Agricole Corporate and Investment Bank (“CA
CIB”), acting through one or more of its branches or affiliates, as collateral agent (in such capacity =
- and together with its successors in such capacity, the “Collateral Agent™), for the benefit of the =
- Secured Parties (as defined below).

Reference is made to (i) the Credit Agreement, dated as of May 10, 2018 (as amended,
restated, supplemented, or otherwise modified prior to the date hereof, the “Existing Credit -
Agreement” and, as amended by the Amendment (as defined below) and as otherwise amended, R

. restated, supplemented, or otherwise modified, the “Credit Agreement™), among McDermott =
- . Technology {Americas), Inc., a Delaware corporation, McDermott Technology (US), Inc., a
- Delaware corporation, and McDermott Technology, B.V., a private company with limited liability
- (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the -
- Netherlands (each a “Borrower” and cellectively the “Borrowers”), McDermott International, Inc., .
- aPanamanian corporation (the “Parent”), CA CIB, as Revolving and LC Administrative Agent (as
defined in the Credit Agreement), Barclays Bank PLC, as Term Loan Administrative Agent (as
 defined in the Credit Agreement), and the lenders and the issuers from time to time parties thereto,
(i) the Amendment No. 1 to Credit Agreement dated as of the date hereof among the Borrowers,
Parent, Administrative Agents, and the other lenders party thereto {the “Amendment”}, which
amends the Existing Credit Agreement, and (iii) the other Secured Debt Documents (as defined in
- the below described Collateral Agency and Intercreditor Agreement).

In connection with the Existing Credit Agreement and the other Secured Debt
Documents, certain Secured Parties entered into that certain Collateral Agency and Intercreditor .
- Agreement dated as of May 10, 2018, (as the same may be amended, amended and restated,
supplemented or otherwise modified, renewed or replaced from time to time, the “Collateral
Agency and Intercreditor Agreement”), among the Revolving and LC Administrative Agent, the
- Collateral Agent, the Term Loan Administrative Agent, Lloyds Bank plc, as a Secured Debt
Representative (as defined therein), and the other Secured Parties from time to time party thereto,
and acknowledged and agreed by the Borrowers, the Parent and the other Grantors party thereto -
- from time to time, pursuant to which the Secured Parties appointed the Collateral Agent as their -
- agent, for the ratable benefit of all the Secured Parties, in connection with, among other things,
- that certain Pledge and Security Agreement dated as of May 10, 2018 (as amended, restated,
supplemented, or otherwise modified prior to the date hereof, the “Existing Security Agreement”)
executed and delivered by the Borrowers, the Parent, and certain other subsidiaries of the

- Borrowers from time to time party thereto in favor of the Collateral Agent for the benefit of the = -
Secured Parties.

Each Grantor hereby agrees with the Collateral Agent, for the benefit of the Secured | o
. Parties, as follows:

' SECTION 1. DEFINED TERMS.

1.1. . Definitions.



(a)  Unless otherwise defined herein, terms defined in the Collateral Agencyand .
Intercreditor Agreement and used herein have the meanings given to them in the Coliateral
Agency and Imtercreditor Agreement and, unless otherwise defined herein or in the

- Collateral Agency and Intercreditor Agreement, terms defined in the Credit Agreement and S
- used herein have the meanings given to them in the Credit Agreement. The following
- terms are used herein as defined in the New York UCC (and if defined in more than one
. Article of the New York UCC, such terms have the meanings given in Article 9 thereof):
~ Accounts, Account Debtor, As-Extracted Collateral, Certificated Security, Chattel Paper,
Commercial Tort Claim, Commodity Account, Commodity Contract, Commedity
" . Intermediary, Documents, Deposit Account, Electronic Chattel Paper, Equipment, Farm :
Products, Financial Asset, Fixtures, General Intangibles, Goods, Instruments, Inventory, e
Money, Payment Intangibles, Securities Account, Securities Intermediary, Security,
Security Entitlement, Supporting Obligations, Tangible Chattel Paper and Uncentificated
 Security. References in this Agreement to the New York UCC, the UCC or the Uniform -
Commercial Code or to terms defined respectively therein shall, as the context requires and
~in respect of any Collateral located in Canada or any Collateral for which any filing or
perfection steps will be taken in Canada, include references to the equivalent or applicable
. provisions of the personal property security Laws of an applicable Canadian province or .~
territory (or to any other relevant Canadian Laws, including in respect of any securities -
. transfer requirements) (the “PPSA™).

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

o “Afier-Acquired Intellectual Property” has the meaning assigned to such term in Sectlon .
- 5.100).

‘Agreement” has the meaning assigned to such term in the preamble..

“Bailee™ means, as applicable, any gratuitous bailee for, or representative or agent of, the
. Collateral Agent pursuant to the Senicr Intercreditor Agreement.

“Borrowers” has the meaning assigned to such term in the preamble to this Agreement; -

~ “Canadian Consumer Goods” means Consumer Goods (as defined in personal property =~
security Laws of an applicable Canadian province or territory) of any Canadian Grantor. '

“Canadian Grantor” means each Grantor that is incorporated or established in Canada,
including in any province or territory of Canada.

“Collateral” has the meaning assigned to such term in Section 3.

- “Collateral Account” means any collateral account established by the Collateral Agent as
provided in Sections 6.1 or 6.4.

“Collateral Account Funds” means, collectively, the following: all funds (including all
trust monies) and investments (including all cash equivalents) credited to, or purchased with funds
from, any Collateral Account and ail certificates and instruments from time to time representing -

- or evidencing such investments; all Money, notes, certificates of deposit, checks and other -



__instruments from time to time hereafter delivered to or otherwise possessed by the Collateral Agent -
- for or on behalf of any Grantor in substitution for, or in addition to, any or all of the Collateral;
and all interest, dividends, cash, instruments and other property from time to time received in,
- receivable or otherwise distributed to the Collateral Account in respect of or in exchange for any
~ or all of the items constituting Collateral.

&

‘Collateral Agency and Intercreditor Agreement” has the meaning assigned to such term
in the preamble to this Agreement.

L1

_ ‘Collateral Agent” has the meaning assigned to such term in the preamble to this
- Agreement.

“Contracts” means all contracts and agreements between any Grantor and any other Person
(in each case, whether written or oral, or third party or intercompany) as the same may be amended,

- assigned, extended, restated, supplemented, replaced or otherwise modified from time to time
including (3) all rights of any Grantor to receive moneys due and to become due to it thereunder or
_in connection therewith, (ii) all rights of any Grantor to receive proceeds of any insurance,

indemnity, warranty or guaranty with respect thereto, (iii) all rights of any Grantor to damages -
- arising thereunder and (iv) all rights of any Grantor to terminate and to perform and compel -
- performance of, such Contracts and to exercise all remedies thereunder,

“Copyright Licenses” means any agreement, whether written or oral, naming any Grantor
~ as licensor or licensee (including those listed in Schedule 4.9 (as such schedule may be amended
- or supplemented from time to time)), granting any right in, to or under any Copyright, including
- the grant of rights to publicly perform, display, copy, prepare derivative works or distribute under
- any Copyright. This term shall exclude implied licenses and any rights obtained or granted under
a copyright pursuant to the doctrines of first sale or estoppel. '

_ “Copyrights” means (i) all copyrights arising under applicable Laws, whether registered or -
- unregistered and whether published or unpublished (including these listed in Schedule 4.9 (as such
schedule may be amended or supplemented from time to time)), all registrations and recordings
- thereof, and all applications in connection therewith and rights corresponding thereto throughout
the world, including all registrations, recordings and applications in the United States Copyright -
- Office, and all mask works (as defined in 17 USC 901), (ii) the right to, and to obtain, all extensions
and renewals thereof, and the right to sue for past, present and future infringements of any of the
. foregoing, (iii) all proceeds of the foregoing, including license, royalties, income, payments,
- claims, damages, and proceeds of suit and (iv) all other rights of any kind whatsoever accruing
thereunder or pertaining thereto. '

L}

‘Credit Agreement” has the meaning assigned to such term in the preamble to this -
- Agreement. '

“Excluded Accounts” means: (i) Deposit Accounts exclusively used for payroll, payroll:

taxes and other employee wage and benefit payments to or for the benefit of a Grantor’s employees

- (including, without limitation, pension fund accounts and 401(k) accounts); (ii) Deposit Accounts -
exclusively used for taxes (including, without limitation, sales taxes); (iii) Special Purpose Escrow -
Accounts, {iv) Restricted Cash Collateral Accounts; and (v) Fiduciary Accounts; provided that,



~ notwithstanding the foregoing, in no event shall the Cash Secured LC Cash Collateral Account
* constitute an Excluded Account. '

“Excluded Assets” means: (i) any lease, license, contract, property right (including, without -
- limitation, interests in Inventory) or agreement to which any Grantor is a party or any of its rights =~
- or interests thereunder if and only for so long as the grant of a security interest hereunder shall
_ constitute or result in a breach, termination or default under any such lease, license, contract,
. property right or agreement (other than to the extent that any such termn would be rendered
- ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC of any relevant
- jurisdiction or any other applicable Laws or principles of equity); provided, however, that such
security interest shall attach immediately to any portion of such lease, license, contract, property
rights or agreement that does not result in any of the consequences specified above; (ii) all -
- Excluded Accounts and the funds or other property held in or maintained in such Excluded ;
Accounts; (iii) all Stock and Steck Equivalents of each Captive Insurance Subsidiary; (iv) all Stock
-~ and Stock Equivalents of any Unrestricted Subsidiary to the extent that, and only for so long as, =
- such Stock and Stock Equivalents are pledged to secure indebtedness of such Unrestricted -
Subsidiary; (v) 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, (vi)
- Canadian Censumer Goods or any assets or property subject to a lease or agreement for the lease
- of real praperty in Canada to the extent it is the last day of the term of such lease or agreement
(and such assets or property shall be held in trust on such last day by the applicable Grantor for .
- the Collateral Agent and, on the exercise by the Collateral Agent of any of its remedial rights or
- remedies under this Agreement, shall be assigned by the applicable Grantor as directed by the
Collateral Agent) and (vii) any other assets or property the granting of a security interest in or Lien
~ upon would not be required due to the operation of clause (B) of the definition of Security
Principles (but only for so long as the applicable law, regulation or analogous restriction is in effect
or not otherwise mitigated by the receipt of the relevant governmental or third party consent or -
other authority to grant such a security interest in or Lien upon such asset or property).

: “Fiduciary Account” means any ﬁdumary or trust account held by a Grantor which is not -
-a Material Account (other than as a result of clause (iv) of the definition thereof).

“Grantors™ has the meaning assigned to such term in the preamble to this Agreement. - |

_ “Insurance” means all insurance policies covering any or all of the Collateral (regardless .
of whether the Collateral Agent is named as additional insured or loss payee thereof).

“Intellectual Property” means the collective reference to all intellectual property rights
arising under applicable Laws, including the Copyrights, the Copyright Licenses, the Patents, the -
- Patent Licenses, the Trademarks, the Trademark Licenses, the Trade Secrets and the Trade Secret

- Licenses, and all other intellectual property of any type, including mask works and industrial
- designs. '



“Intellectual Property- Security Agreement” means an Intellectual Property Security -
Agreement in substantially the form of Exhibit B or such other form as may be approved by the
- Collateral Agent.

o “Intercompany Note™ means any promissory note evidencing Indebtedness permitted to be
- incurred pursuant to Section 8.1(f) of the Credit Agreement with respect to any outstanding =~
. intercompany obligations and advances owed by or to a Loan Party.

“Investment Property” means the collective reference to (i) all “investment property” as _
such term is defined in Section 9-102(a)(49) of the New York UCC, including all Certificated
. Securities and Uncertificated Securities, all Security Entitiements, all Commodity Centracts and
- all Commodity Accounts and (ii) whether or not otherwise constituting “investment property,” all .
- Pledged Notes, all Pledged Equity Interests, and all Pledged Commodity Contracts.

“Laws” means, collectively, all international (including any union cf countries, or any
_political subdivision thereof), foreign (including for the avoidance of doubt the laws of any
jurisdiction in which any Grantor is incorporated or registered), federal, state, provineial, territorial
or other political subdivision {including the District of Columbia and any territory or possession
- of the United States, including those specified in Section 5.2), county, municipal and local
constitutions, statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative
or judicial precedents or authorities. '

“Licensed Intellectual Property” has the meaning assigned to such term in Section 4.9(a).

~ “Material Account” means (a) the Cash Secured LC Cash Collateral Account and (b) any
Deposit Account (other than, in the case of this clause (b), any Excluded Account) or Securities

- Account (other than, in the case of this clause (b), any Excluded Account) of a Grantor (i) listed -
on Schedule 4.13, (ii) that serves as the functional replacement of a Deposit Account or Securities -

- Account listed on Schedule 4.13, (iii) that regularly receives payments from customers on any
material contract that are not transferred to another account that constitutes a Material Account
within one Business Day of receipt thereof or {iv) with a minimum daily average balance of at - -

least $10,000,000 (other than any disbursement account that is primarily used to make vendor or
- other third party payments and which does not receive payments from customers on any material .

" contracts); provided that, the definition of “Material Account” shall exclude any Depeosit Account
or Securities Account that regularly receives payments from customers on any material contract if .

. amounts on deposit therein are transferred to an account that constitutes a Material Account within

- three Business Days of such amounts on deposit therein exceeding $15,000,000.

“Material Contract” means any Contract the termination of which could reasonably be -
expected to have a Material Adverse Effect,

“Material Intellectual Property” has the meaning assigned to such term in Section 4.9(b).’

- “New York UCC” means the Uniform Commercial Code as from time to time in effect in .
the State of New York.



-“Obligations” means the “Parity Secured Obligations” as such term is defined in the =
Collateral Agency and Intercreditor Agreement and the other “Obligations” as defined in the Credit =
Agreement.

“Qwned Intellectual Property” has the meaning assigned to such term in Section 4.9(a).

_ - “Patent License” means all agreements, whether written or oral, providing for the grantby -
or to any Grantor of any right to make, use, import, offer for sale, or sell any invention covered in
- whole or in part by a Patent, including any of the foregoing listed in Schedule 4.9 (as such schedule
. may be amended or supplemented from time to time). This term shall exclude implied licenses

and any rights obtained or granted under a patent pursuant to the doctrines of exhaustion or .-
" estoppel.

“Patents” means (i) all United States patents, patents issued by any other country, union of
countries or any political subdivision of any of the foregoing, and all reissues and extensions
- thereof, including any of the foregoing listed in Schedule 4.9 (as such schedule may be amended
or supplemented from time to time), (ii) all patent applications pending in the United States or any -
other country or union of countries or any political subdivision of any of the foregoing and all
divisions, continuations and continuations-in-part thereof, including any of the foregoing listed in .
- Schedule 4.9 (as such schedule may be amended or supplemented from time to time), (iii) all rights
- 10, and to obtain, any reissues or extensions of the foregoing and (iv) all proceeds of the foregoing,
- including licenses, royalties, income, payments, claims, damages and proceeds of suit.

“Pledge and Security Termination Date” means such time as each of these conditions have -
occurred: (a) the Final Satisfaction Date and (b) the payment or otherwise satisfaction in full in
cash of all other Obligations (other than in respect of any contingent indemnification or expense
reimbursement obligations for which no claim has been asserted and to the extent not yet due and

payable) and the expiration or termination of all commitments under each Secured Debt =
Document.

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

“Pledged Commodity Contracts” means all commodity contracts listed on Schedule 4.7 (as'
- such schedule may be amended from time to time) and all other Commodity Contracts to which -
any Grantor is party from time to time,

. “Pledged Equity Interests” means all Pledged Stock, Pledged LLC Interests, Pledged"
* Partnership Interests, Pledged Trust Interests and Pledged Alternative Equity Interests.

“Pledged LLC Interests” means all interests of any Grantor now owned or hereafter
acquired in any limited liability company, including all limited liability company interests listed e



- on Schedule 4.7 hereto under the heading “Pledged LLC Interests” (as such schedule may be
- amended or supplemented from time to time) and the certificates, if any, representing such limited
liability company interests and any interest of such Grantor on the books and records of such
- limited liability company and all dividends, distributions, cash, warrants, rights, options,
instruments, securities and other property or proceeds from time to time received, receivable or
otherwise distributed in respect of or in exchange for any or all of such limited liability company
- interests and any other warrant, right or option to acquire any of the foregoing.

_ “Pledged Notes” means all promissory notes now owned or hereafter acquired by any .
~Grantor, including those listed on Schedule 4.7 (as such schedule may be amended or R
- supplemented from time to time) and all Intercompany Notes at any time issued to or held by any
- Grantor (other than (i) promissory notes in an aggregate principal amount not to exceed £5,000,000

at any time outstanding issued in connection with extensions of trade credit by any Grantor in the

_ ordinary course of business and (ii) promissory notes constituting Cash Equivalents that are held
- by any Grantor).

“Pledged Partnership Interests” means all interests of any Grantor now owned or hereafter .
acquired in any general partnership, limited partnership, limited liability partnership or other -
partnership, including all partnership interests listed on Schedule 4.7 hereto under the heading

- “Pledged Partnership Interests” (as such schedule may be amended or supplemented from time to o
time) and the certificates, if any, representing such partnership interests and any interest of such _

~ Grantor on the books and records of such partnership and all dividends, distributions, cash, -
warrants, rights, options, instruments, securities and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of such -

 partnership interests and any other warrant, right or option to acquire any of the foregoing.

. “Pledged Securities” means the collective reference to the Pledged Notes and the P[cdged. o
- Equity Interests. -

“Pledged Stock™ means all shares of capital stock now owned or hereafter acquired by any
- Grantor, including all shares of capital stock listed on Schedule 4.7 hereto under the heading
“Pledged Stock” (as such schedule may be amended or supplemented from time to time), and the -
. certificates, if any, representing such shares and any interest of such Grantor in the entries on the
books of the issuer of such shares and ail dividends, distributions, cash, warrants, rights, options,
- instruments, securities and other property or proceeds from time to time received, receivable or
~ otherwise distributed in respect of or in exchange for any or all of such shares and any other
 warrant, right or option to acquire any of the foregoing.

“Pledged Trust Interests” means all interests of any Grantor now owned or hereafter
acquired in a Delaware business trust or other trust, including all trust interests listed on Schedule -
4.7 hereto under the heading “Pledged Trust Interests” (as such schedule may be amended or

~ supplemented from time to time) and the certificates, if any, representing such trust interests and
. any interest of such Grantor on the books and records of such trust or on the books and records of -
~any Securities Intermediary pertaining to such interest and all dividends, distributions, cash,
_ warrants, rights, options, instruments, securities and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of such -
trust interests and any other warrant, right or option to acquire any of the foregoing,



“PPSA” has the meaning set forth in Section 1.1(a) of this Agreement.

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

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

“Restricted Cash Collateral Accounts™ means any restricted cash collateral account held
by a Grantor where the deposits or proceeds of such account are used primarily to support letters
of credit (other than any Revolving Letters of Credit, LC Facility Letters of Credit or Cash Secured
Letters of Credit), bank guarantees or other similar obligations, and exposure from Swap

~ Obligations, and which is not a Material Account (other than as a result of clause (iv) of the
. definition thereof).

_ “Secured Parties” means the Credit-Agreement Secured Parties and the other holders from
time to time of other Parity Secured Obligations.

“Securities Act” means the Securities Act of 1933, as amended. .
~“Special Purpose Escrow Account” means any escrow account he'ld'by a Grantor in’

connection with holdbacks for acquisitions or similar matters, and which is not a Material Account
~ (other than as a result of clause (iv) of the definition thereof). '

- “Trademark License™ means any agreement, whether written or oral, providing for the
- grant by or to any Grantor of any right in, to or under any Trademark, including any of the
foregoing referred to in Schedule 4.9 (as such schedule may be amended or supplemented from .
.- time to time). This term shall exclude implied licenses and any rights obtained or granted under a
- trademark pursuant to the doctrines of first sale or estoppel.

_ “Trademarks” means (i) all trademarks, trade names, corporate names, company names,
- business names, fictitious business names, trade styles, service marks, logos, designs and other
- source or business identifiers, and all goodwill associated therewith, now existing or hereafter
. adopted or acquired, all registrations and recordings thereof, and all applications in connection L
'~ therewith, whether in the United States Patent and Trademark Office or in any similar office or
agency of the United States, any State thereof or any other country, union of countries, or any
political subdivision of any of the foregoing, or otherwise, and all commen-law rights related -
thereto, including any of the foregoing listed in Schedule 4.9 (as such schedule may be amended
- or supplemented from time to time), (i1} the right to, and to obiain, all renewals thereof, (iii) the
- goodwill of the business symbolized by the foregoing and (iv) the right to sue for past, present and
future infringements or dilution of any of the foregoing or for any injury to goodwill, and all

- proceeds of the foregoing, including royalties, income, payments, claims, damages and proceeds
. of suit.



“Trade Secret License” means any agreement, whether written or oral, providing for the
grant by or to any Grantor of any right in, to or under any Trade Secret, including any of the
foregoing listed in Schedule 4.9 (as such schedule may be amended or supplemented from time to

- time). This term shall exclude implied licenses and any rights obtained or granted under a trade
- secret pursuant to the doctrine of estoppel.

“Trade Secrets” means (i) all trade secrets and all other confidential or proprietary
information and know-how whether or not reduced to a writing or other tangible form, (ii) all
- documents and things embodying, incorporating or describing such Trade Secrets, and (iii) the
 right to sue for past, present and future misappropriations of any Trade Secret, and all proceeds of
the foregoing, including royalties, income, payments, claims, damages and proceeds of suit.

“UCC Letter of Credit” means “Letter of Credit” (and in plural, “Letters of Credit”) as-
defined in the New York UCC.

T “UCC Letter of Credit Rights™ means “Letter-of-Credit Rights™ as defined in the New York -
~.uce. .

-“UETA” has the meaning assigned to such term in Section 4.3.

1.2.  Other Definitional Provisions.

(a) The words “hereof,” “herem ” “hereto” and “hereunder” and smnlar words'
refer to this Agreement as a whole, and not to any particular Article, Section, subsection or
clause in this Agreement.

(b)  Unless otherwise expressly -indicated herein, (i) references in this.
- Agreement to an Exhibit, Schedule, Article, Section, clause or sub-clause refer to the -
. appropriate Exhibit or Schedule to, or Article, Section, clause or sub-clause in this
- Agreement and (ii) the words “above” and “below”, when following a reference to a clause
or a sub-clause of this Agreement, refer to a clause or sub-clause within, respectively, the
- same Section or clause.

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

(d) [Reserved].

- {e) - Each agreemcnt defined in this SECthI’l 1 shall include all appendlces g
B exhibits and schedules thereto. References in this Agreement to such agreement shail be
to such agreement as so amended, restated, supplemented or modified, unless (i) the prior
- written consent of the applicable Secured Parties is required under the Collateral Agency
. and Intercreditor Agreement for an amendment, restatement, supplement or other
- - modification to any such agreement and such consent is not obtained or (ii) it is otherwise
. specified that such reference refers to such agreement as of a particular date.



® References in this Agreement to any statute shall be to such statute as
-amended or modified, together with any successor legislation, in each case in effect at the
- time any such reference is operative unless it is otherwise specified that such reference
- refers to such statute as of a particular date.

_ (g} The term “including” when used in this Agreement means “including
~ without limitation” except when used in the computation of time periods. The phrase “in -
. the aggregate”, when used in this Agreement, means “individually or in the aggregate,”

unless otherwise expressly noted.

~ "SECTION 2. [RESERVED].

'SECTION 3. GRANT OF SECURITY INTEREST: CONTINUING LIABILITY UNDER
COLLATERAL.

{a) . Each Grantor he’réby grants to the Collateral Agent, for the benefit of the .
- Secured Parties in accordance with the Collateral Agency and Intercreditor Agreement, a
~ security interest in such Grantor’s right, title and interest in and to the following property, o
in each case, wherever located and whether now owned or at any time hereafter acquired
by such Grantor or in which such Grantor now has or at any time in the future may acquire
any right, title or interest (collectively, the “Collateral”), as security for the prompt and
complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) of such Grantor’s Obligations: o
(i) all Accounts;
© (i) all As-Extracted Collateral; -
C (i) - all cash and Cash Equivalents;..
- (iv)  all Chattel Paper;
(v) . all Collateral Accounts and all Collateral Account Funds;

- (vi) - all Commercial Tort Claims, including those from time to time |
specnﬁcally described on Schedule 4.11;

(vii) all Contracts;
. {viii) = all Documents;
(ix)  all Equipment; B

(x) all General Intangibles, including 'rights...unde.r' any'He'dging.
Contract .

(xi) all Goods;

" (xii) _all Instruments;
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(xiii} - all Insurance;

........ (xiv)- a]lIntellectuaIPfdpéﬁy; '

© o (xv) all Inventory;

~ (xvi) all Investment Property (it being understood that, to the extent such
‘Investment Property constitutes shares issued by a company incorporated in the o
Cayman Islands, each Grantor holding such Investment Property hereby mortgages -
by way of first legal mortgage its right, title and interest in such Investment Property
in favor of the Collateral Agent); '

(xvii) all UCC Letters of Credit and UCC Letter of Credit Rights;

| {xviii) all Financial Assets;

© (xix) all Deposit Accounts, including without limitation, the Cash
“Secured LC Cash Collateral Account to the extent it constitutes a Deposit Account;

{xx} all Securities Accounts, including without limitation, the Cash -
Secured LC Cash Collateral Account to the extent it constitutes a Securities -
Account;

(xxi) - all Security Entitlements;

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

_ (xxiii) all Proceeds, goodwill, products, accessions, rents and profits of any
- and all of the foregoing and all collateral security, Supporting Obligations and
- guarantees given by any Person with respect to any of the foregoing;

" ptovided that, notwithstanding any other provision set forth in this Section 3, this Agreement shall
. mot, at any time, constitute a grant of a security interest in any property that is, at such time, an
Excluded Asset, and the term “Collateral” and each of the defined terms incorporated therein shall
exclude the Excluded Assets.

(b)  Notwithstanding anything herein to the contrary, (i) each Grantor shall
remain liable for all abligations under and in respect of the Collateral and nothing contained
- herein is intended or shall be a delegation of duties to the Collateral Agent or any other -
~ Secured Party, (ii) each Grantor shall remain liable under each of the agreements included
~ in the Collateral, including any Receivables, any Contracts and any agreements relating to
Pledged Partnership Interests or Pledged LLC Interests, to perform all of the obligations
- undertaken by it thereunder all in accordance with and pursuant to the terms and provisions
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‘thereof and ‘neither the Collateral Agent nor any other Secured Party shall have any
- obligation or liability under any of such agreements by reason of or arising out of this a
~ Agreement or any other document related hereto nor shall the Collateral Agent nor any -
other Secured Party have any obligation to make any inquiry as to the nature or sufficiency
- of any payment received by it or have any obligation to take any action to collect or enforce .
~any rights under any agreement included in the Collateral, including any agreements .
relating to any Receivables, any Contracts or any agreements relating to Pledged
- Partnership Interests or Pledged LLC Interests and (iii) the exercise by the Collateral Agent -
- of any of its rights hereunder shall not release any Grantor from any of its duties or -
. obligations under the contracts and agreements included in the Collateral, including any '_
agreements relating to any Receivables, any Contracts and any agreements relating to
Pledged Partnership Interests or Pledged LLC Interests.

- SECTION 4. REPRESENTATIONS AND WARRANTIES.

To induce the Agents, the Lenders, and the Issuers to enter into the Credit Agreement, to

induce the other Secured Parties to enter into each other applicable Secured Debt Document and

- to induce (i) the Lenders, Issuers and other applicable Secured Parties to make and/or maintain

their respective extensions of credit thereunder and (ii) the Issuers and other applicable Secured

. Parties to issue and/or maintain their respective Letters of Credit thereunder, each Grantor hereby
represents and warrants to the Secured Parties that:

4.1.  Representations in Credit Agreement. In the case of each Grantor, the statement
-+ set forth in Section 3.3(b)(i) of the Credit Agreement and any similar statements in any other .
~ Secured Debt Document is true as it relates to such Grantor or to the Loan Documents or Secured
.. Debt Documents to which such Grantor is a party, provided that any reference therein to any

. Borrower’s knowledge shall, for the purposes of this Section 4.1 be deemed to be a reference to
such Grantor’s knowledge,

_ 4.2, Title; No Other Liens. Such Grantor owns or licenses or otherwise has an interest - N
in each item of the Collateral free and clear of any and all Liens, including Liens arising as a result . .~
of such Grantor becoming bound (as a result of merger or otherwise) as grantor under a security -
agreement entered into by another Person, except for Liens expressly permitted by Section 8.2 of
the Credit Agreement and each other Secured Debt Document. No effective financing statement,
mortgage or other public notice that perfects a valid Lien with respect to all or any part of the .
Collateral is on file or of record in any public office, except such as have been filed in favor of the

_ ~ Collateral Agent pursuant to this Agreement or as are expressly permitted by the Credit Agreement
- and each other Secured Debt Document.

4.3.  Perfected First Priority Liens. The security interests granted pursuant to this
- Agreement (a) upon completion of the filings and other actions specified on Schedule 4.3 (all of . -
- which, in the case of all filings and other documents referred to on Schedule 4.3, have been {(or
shall be) delivered to the Collateral Agent or to any other Person as the Collateral Agent may direct .
in duly completed and duly executed form, as applicable, and may be filed by the Collateral Agent -
or any of their designees at any time} and payment of all filing fees, will constitute valid fully -
perfected security interests in all of the Collateral in favor of the Collateral Agent, for the ratable
- benefit of the Secured Parties, as collateral security for such Grantor’s Obligations, enforceable in -
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- accordance with the terms hereof, to the extent such security interest in such Collateral can be -

- perfected by (i) the filing of a financing statement under () the Uniform Commercial Code of any .
jurisdiction in the United States and of any state (including the District of Columbia) thereof or by
with respect to any Canadian Grantor, the PPSA, (ii) the filing with the United States Patent and

- Trademark Office or the United States Copyright Office or, to the extent applicable with respect
- to any Canadian Grantor and necessary for perfection purposes under the PPSA, with the Canadian
- Intellectual Property Office, of an Intellectual Property Security Agreement or other filing, (iii) the
- possession of such Collateral under applicable Laws of the United States and of any state

- (including the District of Columbia) thereof or, with respect to any Canadian Grantor, of any
applicable territory or province of Canada, (iv) execution and delivery by the applicable Grantor, -
the applicable Securities Intermediary or depositary institution, as applicable, and the Collateral .~

~Agent (or its Bailee) of an agreement granting control to the Collateral Agent (or its Bailee) over

- such Collateral that is a Material Account governed by the laws of the United States or any state
(including the District of Columbia) thereof, or Canada or any province or territory thereof or (v)
- in the case of a Grantor incorporated in Ireland the delivery of a Form Cl with the Irish Companies
- Registration Office within the statutory prescribed timeframe, and (b) are prior to all other Liens
~ on the Collateral, except for Liens expressly permitted by Section 8.2 of the Credit Agreement and
cach other Secured Debt Document. Without limiting the foregoing, within the time periods and
 to the extent required by the Credit Agreement (including, without limitation, Section 7.14 of the

- Credit Agreement) or this Agreement, each Grantor has taken, or shall take, ali actions necessary - -

or desirable under (x) the applicable Laws of the United States and any state {including the District
. of Columbia) thereof, (y) applicable Laws as required by Section 7.14 of the Credit Agreement
~ and (2) such other applicable Laws as reasonably requested by the Collateral Agent in accordance . -
- with the Credit Agreement or the Collateral Agency and Intercreditor Agreement to establish (1)
. the Collateral Agent’s (or its Bailee’s) “control” (within the meanings of Sections 8-106 and 9-

- 106 of the New York UCC or any analogous provision of the UCC or, with respect to any Canadian

- Grantor, the PPSA) over any Securities Accounts included in the Collateral and over any portion -
of the Investment Property constituting Certificated Securities, Uncertificated Securities or

- Security Entitlements, in each case to the extent constituting a Material Account or a “financial :
asset” that is credited to a Material Account, (ii) the Collateral Agent’s {or its Bailee’s) “control” .

- (within the meaning of Section 9-107 of the New York UCC or any analogous provision of the -
UCC or, with respect to any Canadian Grantor, the PPSA) over all UCC Letter of Credit Rights,

- (iii}) the Collateral Agent’s (or its Bailee’s) “control” (within the meaning of Section 9-105 of the

- New York UCC or any analogous provision of the UCC or, with respect to any Canadian Grantor,
the PPSA) over all Electronic Chattel Paper, (iv) the Coliateral Agent’s (or its Bailee’s) “control”

- (within the meaning of Section 16 of the Uniform Electronic Transaction Act (as in effect in the

~ applicable jurisdiction, the “UETA”™) over all “transferable records” (as defined in UETA), (v) the
- Collateral Agent’s (or its Bailee’s) “control” (within the meaning of Section 9-104 of the New o
~ York UCC or any analogous provision of the UCC or, with respect to any Canadian Grantor, the -

PPSA] over all Deposit Accounts included in the Collateral to the extent constituting a Material
. Account.

4.4.  Name; Jurisdiction of Organization. etc. On the Amendment No. 1 Effective Date,
such Grantor’s exact legal name (as indicated on the public record of such Grantor’s jurisdiction
of formation or organization), jurisdiction of incorporation or organization, organizational -
identification number, if any, and the location of such Grantor’s chief executive office or sole place
of business are specified on Schedule 4.4. Each Grantor is incorporated or organized solely under
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- the law of the jurisdiction so specified and has not filed any certificates of domestication, transfer .
- or continuance in any other jurisdiction. Except as otherwise indicated on Schedule 4.4, for each -
.. Grantor organized or formed under the laws of any political subdivision of the United States or
Canada, the jurisdiction of each such Grantor’s organization of formation is required to maintain _
- a public record showing the Grantor to have been organized or formed. Except as specified on
- Schedule 4.4, as of the Amendment No. 1 Effective Date no such Grantor has changed its name,
~ jurisdiction of incorporation or organization, chief executive office or sole place of business or its
- corporate structure in any way {e.g., by merger, consolidation, change in corporate form or
~ otherwise) within the past five years and has not within the last five years become bound (whether
as a result of merger or otherwise) as a grantor under a security agreement entered into by another -
* Person, which has not heretofore been terminated.

4.5. Inventory.

(a)  On the Amendment No. 1 Effective Date, the Inventory of each Grantor
(other than Inventory in transit, Inventory located outside the United States, Inventory at
any job-site of any customer of such Grantor in the ordinary course of business consistent
with past practices and Inventory which in the aggregate does not constitute a material

~ portion of the Inventory included in the Collateral) is kept only at the locations listed on
.- Schedule 4.5.

(b) Any Inventory now or hereafter produced by any Grantor included in the
- Collateral have been and will be produced in compliance in all material respects with the -
 requirements of all applicable Laws, including, to the extent applicable to such Grantor, -
the Fair Labor Standards Act, as amended.

(c) No material portion of the Inventory included in the Collateral is in the'_'
- possession of an issuer of a negotiable document (as determined by Section 7-104 of the
- New York UCC) therefor or is otherwise in the possession of any bailee or warehouseman. B

4.6.  Farm Products and Canadian Consumer Goods. None of the Collateral constitutes,
- oris the Proceeds of, Farm Products. No Canadian Grantor owns any Canadian Consumer Goods -
- which are material in value or which are material to the business, operations, property, condition
or prospects (financial or otherwise) of that Canadian Grantor.

4.7.  lnvestment Property.

{a) Schedule 4.7 hereto sets forth under the headings “Pledged Stock,”
- “Pledged LLC Interests,” “Pledged Partnership Interests” and “Pledged Trust Interests,” -

- respectively, all of the Pledged Stock, Pledged LLC Interests, Pledged Partnership
Interests, and Pledged Trust Interests owned by any Grantor as of the Amendment No. 1

~ Effective Date, and such Pledged Equity Interests constitute the percentage of issued and o

outstanding shares of stock, percentage of membership interests, percentage of partnership =~
_interests or percentage of beneficial interest of the respective issuers thereof indicated on
such schedule. Schedule 4.7 sets forth under the heading “Pledged Notes” all of the
~ Pledged Notes owned by any Grantor as of the Amendment No. | Effective Date, and, to
-~ the knowledge of such Grantor (unless the issuer thereof is an Affiliate of such Grantor)



-all of such Pledged Notes have been duly authorized, authenticated or issued, and delivered
and are the legal, valid and binding obligation of the issuers thereof enforceable in
 accordance with their terms, subject to applicable bankruptcy, examinership, insolvency,
~ reorganization, moratorium or other Laws affecting creditors’ rights generally and subject .
- to general principals of equity, regardless of whether considered in a proceeding in equity -
- or at law, and constitute all of the issued and outstanding inter-company indebtedness
- evidenced by an Instrument or Certificated Security of the respective issuers thereof owing
. to such Grantor.

(b)  The shares of Pledged Equity Interests pledged by such Grantor hereunder
constitute all of the issued and outstanding shares of all classes of Stock owned by such
Grantor in each issuer thereof.

{(c) The Pledged Equity Interests have been duly and validly issued and, except
as set forth on Schedule 4.7 hereto (as such schedule may be supplemented in writing by
_any Grantor from time to time hereunder following or pursuant to a transaction that is =
permitted by the Credit Agreement and delivered to the Collateral Agent), are fully paid
- and nonassessable (to the extent applicable).

: (d) Such Grantor is the record and beneficial owner of, and has good and ~ -
- marketable (to the extent applicable) title to, the Investment Property pledged by it
" hereunder, free of any and all Liens or options in favor of, or claims of, any other Person,
. except Liens expressly permitted by Section 8.2 of the Credit Agreement and each other
- Secured Debt Document and except as set forth on Schedule 4.7, as of the Amendment No.
| Effective Date there are no outstanding warrants, options or other rights to purchase, or -
shareholder, equityholder, voting trust or similar agreements outstanding with respect to,

or property that is convertible into, or that requires the issuance or sale of, any Pledged
Equity Interests.

' '4.8.  Receivables.

~(a)  No amount payable to such Grantor under or in connection with any
~ Receivable that is included in the Collateral in excess of $5,000,000 is evidenced by any
Instrument or Tangible Chattel Paper which has not been delivered to the Coliateral Agent -
~ (or its Bailee) or constitutes Electronic Chattel Paper that has not been subjected to the
“control” {within the meaning of Section 9-105 of the New York UCC or, with respectto =~ -~

A - any Canadian Grantor, any analogous provision of the PPSA) of the Collateral Agent (or
" its Bailee).

(b)  Each Receivable that is included in the Collateral (i) is and will be the legal,
valid and binding obligation of the Account Debtor in respect thereof, representing an
unsatisfied obligation of such Account Debtor, (ii) is and will be enforceable in accordance

~ with its terms, subject to applicable bankruptcy, examinership, insolvency, reorganization, -~
. moratorium or other Laws affecting creditors’ rights generally and subject to general
principals of equity, regardless of whether considered in a proceeding in equity or at law,
- (iti) is not and will not be subject to any setoffs, defenses, taxes or counterclaims (except
. with respect to refunds, retums and allowances in the ordinary course of business) and (iv)
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is and will be in compliance with all applicable Laws, except where the failure to comply -

with this Section 4.8(b) with respect to each Receivable could not reasonably be expected
to have a Material Adverse Effect.

" 49. Intellectual Property.

(a) Schedule 4.9 ‘lists all Copyrights, Patents, and Trademarks which are
registered with the U.S. Patent and Trademark Office or the U.S. Copyright Office or, to
3 the extent applicable with respect to any Canadian Grantor and necessary to perfect
- Intellectual Property under the PPSA, with the Canadian Intellectual Property Office, or
are the subject of an application for registration with any such Governmental Authority, in ~
each case which is owned by such Grantor in its own name on the Amendment No. 1 =
Effective Date (collectively, the “Owned Intellectual Property”). Subject to Liens =
permitted by Section 8.2 of the Credit Agreement and each other Secured Debt Document
and except as set forth in Schedule 4.9, or, following a transaction not prohibited by the
Secured Debt Documents, as such schedule may be updated in writing from time to time -
by any Grantor, such Grantor is the exclusive owner of the entire and unencumbered right,
title and interest in and to all material Owned Intellectual Property and is otherwise entitled
to grant to others the right to use {and, where applicable, itself use) all such material Owned -
Inteliectual Property. Such Grantor has a valid and enforceable right to use all Intellectual -
Property used by, or licensed to others by, such Grantor which is not Owned Intellectual -
Property (collectively, the “Licensed Intellectual Property”), in each case, which is material
- to such Grantor’s business, pursuant to one of the written material Copyright Licenses,
Patent Licenses, Trademark Licenses, and/or Trade Secret Licenses listed on Schedule 4.9
- and subject to the terms thereof.

(b)  On the Amendment No. 1 Effective Date, all Owned Intellectual Property -
and all Licensed Intellectual Property, in each case, which is material to such Grantor’s
- business (collectively, the “Material Intellectual Property”), is valid, subsisting, unexpired =
~ and enforceable and has not been abandoned. The operation of such Grantor’s business as
- currently conducted or as contemplated to be conducted does not infringe, constitute a
misappropriation of, dilute, or otherwise violate the Intellectual Property of any other -
. Person where the same could reasonably be expected to have a Material Adverse Effect.

_ (c) No claim has been asserted in writing to the applicable Grantor that the use -
. of the Material Intellectual Property does or may infringe upon or constitute a S
.- misappropriation of the rights of any other Person in any manner that could reasonably be . -
. expected to result in the loss of use, in whole or in part, of such Material Intellectual
- Property that could reasonably be expected to result in a Material Adverse Effect.

(d)  To such Grantor’s knowledge, no decision or judgment has been rendered
by any Governmental Authority or arbitrator in the United States or outside the United
States which would materially limit or cancel the validity or enforceability of, or such
- Grantor’s rights in, any Material Intellectual Property. Such Grantor is not aware of any
- uses of any item of Material Inteliectual Property that could reascnably be expected to lead
- to such item becoming invalid or unenforceable partially in any material respect or in full,
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including unauthorized trademark uses by third parties and uses which were not supported .
~ by the goodwill of the business connected with Trademarks and Trademark Licenses.

(e)  No action or proceeding is pending for which the applicable Grantor has
- notice in writing, or, to such Grantor’s knowledge, threatened, on the Amendment No, 1
Effective Date (i) seeking to limit, cancel or invalidate any Owned Intellectual Property,
(ii) alleging that any services provided by, processes used by, or products manufactured or . -
~ sold by such Grantor infringe any patent, tradematk, copyright, or misappropriate any trade
- secret or violate any other right of any other Person, or (iii) alleging that any Material
Inteliectual Property is being licensed or sublicensed in violation of any inteliectual
property or any other right of any other Person, in each case, which, if adversely
determined, could reasonably be expected to have a Material Adverse Effect. To such - -
- Grantor’s knowledge, no Person is engaging in any activity that infringes upon or
misappropriates, or is otherwise an unauthorized use of, any Material Intellectual Property, -
_in any case that could reasonably be expected to result in a Material Adverse Effect. The
. consummation of the transactions contemplated by this Agreement will not result in the
termination of any of the Material Intellectual Property.

H With respect to each Copyright License, Trademark License, Trade Secret
. License and Patent License which license constitutes Material Intellectual Property or the
loss of which could otherwise have a Material Adverse Effect: (i) such license is binding
and enforceable against the other party thereto; (ii) such license will not cease to be valid .
and binding and in full force and effect on terms identical to those currently in effect as a

_ vesult of the rights and interests granted herein (including, but not limited to, the -

. enforceability of such rights and interests with respect to each such license), nor will the .
grant of such rights and interests (or the enforceability thereof) constitute a breach or .-
default under such license or otherwise give the licensar or licensee a right to terminate

- such license; (iii) such Grantor has not received any notice of termination or cancellation _
under such license; (iv) such Grantor has not received any notice of a breach or default
under such license, which breach or default has not been cured; and (v) such Grantor is not
in breach or default in any material respect, and no event has occurred that, with notice

~ and/or lapse of time, would constitute such a breach or default or permit termination,
- modification or acceleration under such license.

(g8)  Except as set forth on Schedule 4.9, such Grantor has made all filings and
recordations and paid all required fees and taxes to maintain each and every item of -

. registered Material Intellectual Property in full force and effect and to protect and maintain
its interest therein.

(h)  To the knowledge of such Grantor, (i) none of the Trade Secrets that
~constitute Material Intellectual Property have been used, divulged, disclosed or
appropriated to the detriment of such Grantor for the benefit of any other Person without -
permission of such Grantor; and (i) no employee, independent contractor or agent of such .

- Grantor has misappropriated any Trade Secrets of any other Person in the course of the
performance of his or her duties as an employee, independent contractor or agent of such
Grantor where the same could reasonably be expected to have a Material Adverse Effect.
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(@) Such Grantor has taken commercially reasonable steps to exercise quality -
~control over any licensee of such Grantor’s Trademarks. '

4.10.  UCC Letters of Credit and UCC Letter of Credit Rights. With respect to any UCC
- Letters of Credit that are by their terms transferable, each Grantor will, upon receipt of a written
- request from the Collateral Agent, use commercially reasonable efforts to cause all issuers and -
- nominated Persons under UCC Letters of Credit in which the Grantor is the beneficiary or assignee
~ to (a) consent to the assignment of such UCC Letter of Credit to the Collateral Agent and (b) agree -
that, upon receipt of written notice received from the Collateral Agent that a Credit Agreement
- Event of Default or other Actionable Default, as applicable, has occurred and so long as such
Credit Agreement Event of Default or other Actionable Default, as applicable, is continuing, it
shall cause all payments thereunder to be made to the Collateral Account. With respect to any
UCC Letters of Credit that are not transferable, each Grantor shall, upon receipt of a written request
~ from the Collateral Agent, use commercially reasonable efforts to obtain the consent of the issuer
- thereof and any nominated Person thereon to the assignment of the proceeds of such released UCC
Letter of Credit to the Collateral Agent in accordance with Section 5-114(c) of the New York UCC

or, to the extent applicable with respect to any Canadian Grantor, any analogous provision of the -
PPSA.

4.11.  Commercial Tort Claims. As of the Amendment No. 1 Effective Date, Schedule
- 4.11 hereto sets forth all Commercial Tort Claims of each Grantor for which a complaint in a court
. of competent jurisdiction has been filed and that, to each such Grantor’s knowledge, has a value, -
individually or in the aggregate, in excess of $10¢,000,000.

_ 4.12. Contracts. No amount payable to such Grantor under or in connection with any
- Contract that is included in the Collateral which has a value in excess of $5,000,000 individually -
or $15,000,000 in the aggregate is evidenced by any Instrument or Tangible Chattel Paper which
has not been delivered or which is not in the process of being delivered in compliance with Section
5 hereof to the Collateral Agent (or its Bailee) or constitutes Electronic Chattel Paper thatisnot =
~ - under the “control” (within the meaning of Section 9-105 of the New York UCC or, to the extent
applicable with respect to any Canadian Grantor, any analogous provision of the PPSA) of the
- Collateral Agent (or its Bailee) in accordance with Section 5.2(b) or in the process of becoming
under the “contrel” (within the meaning of Section 9-105 of the New York UCC) of the Collateral -
Agent (or its Bailee) in accordance with Section 5.2(b). Notwithstanding any representation,
“warranty, covenant or other provision contained herein to the contrary, the failure of any Grantor _
- to deliver to the Collateral Agent (or its Bailee) the original Certificated Securities, Instruments -
- and Tangible Chattel Paper described on Schedule 4.12 shall not constitute a breach, Default,
Credit Agreement Event of Default or other Actionable Default hereunder.

_ 4.13. Deposit Accounts; Securities Accounts. Set forth on Schedule 4.13, as of the
-Amendment No. 1 Effective Date is a description of all Material Accounts of the Grantors,

~including the name of (A) the applicable Grantor, (B) in the case of a Deposit Account, the
- depository institution, (C) in the case of a Securities Account, the Securities Intermediary or issuer, .
. as applicable and (D) the jurisdiction where such account is located.

 SECTION 5. COVENANTS.



Each Grantor covenants and agrees with the Secured Parties that, as of the Amendment No. -
1 Effective Date and until the termination of this Agreement in accordance with its terms:

5.1. Covenants in Credit Agreement.

Each Grantor shall take, or shall refrain from taking, as the case may be, each action that
- 1s within its control and is necessary to be taken or not taken, as the case may be, so that no Default,
Credit Agreement Event of Default or Actionable Default is caused by the failure to take such
- action or to refrain from taking such action by such Grantor or any of its Subsidiaries.

' 52.  Delivery and Control of Instruments, Chattel Paper, Negotiable Documents and -
~ Investment Property.

(a) If any of the Collateral having a value in excess of $5,000,000 individually ..
or $15,000,000 in the aggregate is or shall become evidenced or represented by any =
- Instrument, Certificated Security, Negotiable Document or Tangible Chattel Paper, such
- Instrument (other than checks received in the ordinary course of business), Certificated
Security, Negotiable Documents or Tangible Chattel Paper shall be promptly delivered to _
- the Collateral Agent (or its Bailee), duly endorsed in a manner reasonably satisfactory to
the Collateral Agent, to be held as Collateral pursuant to this Agreement. Without limiting
- the generality of the foregoing, all of such property owned by any Grantor as of the
- Amendment No. 1 Effective Date and represented in such form shall be delivered on or
- before the Amendment No. 1 Effective Date.

(b)  Ifany of the Collateral having a value in excess of $5,000,000 individually - -
or 315,000,000 in the aggregate is or shall become Electronic Chattel Paper such Grantor -

_ . shall ensure that (i) a single authoritative copy shall exist which is unique, identifiable, -
- unalterable (except as provided in clauses (iii), (iv) and (v) of this paragraph), (ii) such
authoritative copy identifics the Collateral Agent (or its Bailee) as the assignee and is -
communicated to and maintained by the Collateral Agent or its designee, (iii) copies or -

revisions that add or change the assignee of the authoritative copy can only be made with .
- the participation of the Collateral Agent, (iv) each copy of the authoritative copy and any -
- copy of a copy is readily identifiable as a copy and not the authoritative copy and (v) any
revision of the authoritative copy is readily identifiable as an authorized or unauthorized -
revision.

_ (c) . If any Collateral having a value in excess-of $5,000,000 individually or -
. 315,000,000 in the aggregate is or shall become an Uncertificated Security, such Grantor

shall cause the issuer thereof, if such issuer is a Subsidiary of the Parent, cither (i) to register
the Collateral Agent as the registered owner of such Uncertificated Security, upon original o
issue or registration of transfer or (il) to agree in writing with such Grantor and the -
Collateral Agent that such issuer will comply with instructions with respect to such .
Uncertificated Security originated by the Collateral Agent without further consent of such
Grantor, such agreement to be in substantially the form of Exhibit A, and such actions shall -

. be taken on or prior to the Amendment No. 1 Effective Date with respect to any such _
Uncertificated Securities owned as of the Amendment No. 1 Effective Date by any Grantor, ~



() If any of the Collateral is or shall become evidenced or represented by a -
-Commodity Contract having a value in excess of $5,000,000 individually or $15,000,000
- in the aggregate, such Grantor shall, upon receipt of written request from the Collateral
- Agent, cause the Commodity Intermediary with respect to such Commedity Contract to
- agree in writing with such Grantor and the Collateral Agent that such Commodity -
Intermediary will apply any value distributed on account of such Commodity Contract as R
 directed by the Collateral Agent without further consent of such Grantor, such agreement
to be in form and substance reasonably satisfactory to the Collateral Agent.

(e) In addition to and not in lieu of the foregoing, if any issuer of any Investment :
Property is a Mortgaged Vessel Owning Subsidiary of the Parent and is incorporated or _
organized under the law of, or has its chief executive office in, a jurisdiction cutside of the
United States, each Grantor shall take such additional actions, including causing such
issuer to register the pledge on its books and records, as may be reasonably requested by
the Collateral Agent, under the laws of such jurisdiction to insure the validity, perfection
and priority of the security interest of the Collateral Agent. Notwithstanding anything
herein to the contrary, each interest in any limited liability company or limited partnership

that is a Subsidiary (other than any such Subsidiary that is incorporated or organized under

~ the law of, or has its chief executive office in, a jurisdiction outside of the United States or .
Canada) and pledged hereunder shall either {a} be represented by a certificate, shall be a -
“security” within the meaning of Article 8 of the New York UCC and shall be govemed by
Article 8 of the New York UCC, or (b) not be represented by a certificate, in which case,

- no Grantor shall take any action to cause such interest to be or become a “security” within
the meaning of, or to be governed by, Article 8 of the UCC as in effect under the laws of
any state having jurisdiction and shall not cause or permit any such limited liability
company or limited partnership to “opt in” or to take any other action secking to establish .
any interest in such limited liability company or limited partnership comprising the
Collateral as a “security” or to become certificated, in each case, without promptly
delivering all certificates evidencing such interest to the Collateral Agent (or its Bailee) in .~

~accordance with Section 5.2(a).

_ (f) In the case of any transferable UCC Letters of Credit in excess of
- $5,000,000 individually or $15,000,000 in the aggregate, each Grantor shall use
. commercially reasonable efforts to obtain the consent of any issuer thereof to the transfer -
of such UCC Letters of Credit to the Collateral Agent (or its Bailee). In the case of any .
. other UCC Letter of Credit Rights in excess of $5,000,000 individually or $15,000,000 in -
- the aggregate, each Grantor shall use commerciaily reasonable efforts to obtain the consent
- of the issuer thereof and any nominated Person thereon to the assignment of the proceeds o
- of the related UCC Letter of Credit in accordance with Section 5-114(c) of the New York
- UCC. '

© 5.3, Maintenance of Insurance.
(3  Such Grantor will maintain insurance in accordance with Section 7.5 of the -

L Credit Agreement, and furnish to the Collateral Agent, upon written request, with a copy
of such insurance policies. -

20



(b) Such Grantor will deliver to the Collateral Agent on behalf of the Secured
Parties, (i) on the Amendment No. 1 Effective Date, a certificate dated as of a recent date
~ showing the amount and types of insurance coverage as of such date, (ii) upon reasonable
- request of the Collateral Agent from time to time, reasonably detailed information as to the .
insurance carried, (iii) promptly following receipt of notice from any insurer, a copy of any
notice of cancellation or material change in coverage from that existing on the Amendment
Ne. 1 Effective Date and (iv) forthwith, notice of any cancellation or nonrenewal of
- coverage by such Grantor. To the extent applicable, the Collateral Agent shall be named
as additional insured on all such liability insurance policies of such Grantor and the
- Collateral Agent (or its Bailee) shall be named as lender’s loss payee or loss payee on all
. property and casualty insurance policies of such Grantor.

5.4. Payment of Obligations.

- Such Grantor shall pay and dlscharge or otherwise sansfy at or before matunly or before _
- they become delinquent, as the case may be, all taxes, assessments and governmental charges or
- levies imposed upon the Collateral or in respect of income or profits therefrom, as well as all claims
- of any kind (including claims for labor, materials and supplies) against or with respect to the
~ Collateral, except that no such tax, assessment or charge need be paid if (i) the amount or validity
thereof is currently being contested in good faith by appropriate proceedings, reserves in -
conformity with GAAP with respect thereto have been provided on the books of such Grantor and
- such proceedings could not reasonably be expected to result in the sale, forfeiture or loss of any
- material portion of the Collateral or any interest therein, or (i) the failure to so pay and discharge
would not, in the aggregate, reasonably be expected to have a Material Adverse Effect.

5.5. Maintenance of Perfected Security Interest: Further Documentation.

3 R ) Except as otherwise expressly permitted by the Credit Agreement, each
. other Secured Debt Document and the Collateral Agency and Intercreditor Agreement,
such Grantor shall maintain each of the security interests created by this Agreementasa
~ perfected security interest under (x) applicable Laws of the United States and of any state -~
thereof or, with respect to any Canadian Grantor, Canada or any province or territory -
thereof, (y) applicable Laws as required by Section 7.14 of the Credit Agreement and (z)
other applicable Laws to the extent otherwise required by the Collateral Agent in
. accordance with any Secured Debt Document having at least the priority described in
. Section 4.3 and shall defend such security interest against any claims and demands of any -
. Persons (other than the Secured Parties), subject to the provisions of Section 8.15.

(b) Such Grantor shall furnish to the Collateral Agent from time to time
statements and schedules further identifying and describing the Collateral and such other
reports in connection with the assets and property of such Grantor as the Collateral Agent

" may reasonably request, all in reasonable detail.

_ ©) At any time and from time to time, upon the written request of the Collateral
- Agent, and at the sole expense of such Grantor, such Grantor shall promptly and duly
authorize, execute and deliver, and have recorded, such further instruments and documents -

- and take such further actions as the Collateral Agent may reasonably request to be taken,



‘whether in the United States or outside the United States, for the purpose of obtaining or . .

- preserving the full benefits of this Agreement and of the rights and powers herein granted, - -
including, the filing of any financing or continuation statements under the UCC (or other
similar Laws) in effect in any jurisdiction within or without the United States with respect
1o the security interests created hereby and in the case of Investment Property and any other -
relevant Collateral, taking any actions necessary to enable the Collateral Agent (or its

- Bailee) to obtain “control” {within the meaning of the UCC) with respect thereto in
accordance with the other terms of this Agreement and the other Loan Documents,

. 5.6, Changes in Locations, Name, Jurisdiction of lncorporation, etc. Such Grantor shall -
" - not, except upon at least 10 days’ prior written notice (or such shorter period consented to by the

Collateral Agent in writing) to the Collateral Agent and delivery to the Collateral Agent of duly
- authorized and, where required, executed copies of all additional financing statements and other -
- documents reasonably requested by the Collateral Agent to maintain the validity, perfection and
- priority of the security interests provided for herein:

(a) change its legal name, jurisdiction of incorporation or organization or the =
~location of its chief executive office or sole place of business from that referred to in
. Section 4.4; or

(b) change its legal name, identity or structure to such an extent that any -
financing statement filed by the Collateral Agent in connection with this Agreement would
become misleading.

5.7.  Notices. Such Grantor shall advise the Collateral Agent promptly, in reasonable
detall of: '

“(a)  any Lien on any of the Collateral (other than any Lien expressly permitted -
by Section 8.2 of the Credit Agreement and each other Secured Debt Document) which
- would adversely affect the ability of the Collateral Agent to exercise any of its remedies -
hereunder; and

(b) the occurrence of any other event of which such Grantor becomes aware
that could reasonably be expected to have a Material Adverse Effect or a material adverse
effect upon the aggregate value of the Collateral or on the security interests created hereby.

o 5.8. Investment Property.

_ (a)  If such Grantor shall become entitled to receive or shall receive any stock
- or other ownership certificate (including any certificate representing a stock dividendora
- distribution in connection with any reclassification, increase or reduction of capital or any .
~ certificate issued in connection with any reorganization), option or rights in respect of
Pledged Equity Interests in any issuer thereof, whether in addition to, in substitution of, as
a conversion of, or in exchange for, any shares of or other ownership interests in the -
- Pledged Securities, or otherwise in respect thereof, such Grantor shall accept the same as _
the agent of the Secured Parties, hold the same in trust for the Secured Parties and promptly =~
* deliver the same to the Collateral Agent (or its Bailee) in the exact form received, duly =~
- endorsed by such Grantor to the Collateral Agent (or its Bailee), if required, together with
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an undated stock power or similar instrument of transfer covering such certificate duly -
executed in blank by such Grantor and with, if the Collateral Agent so requests, signature -
guaranteed, to be held by the Collateral Agent (or its Bailee), subject to the terms hereof,
-~ as additional collateral security for the Obligations. Any sums paid upon or in respect of -
 the Pledged Securities upon the liquidation or dissolution of any issuer thereof shall be paid
over to the Collateral Agent (or its Bailee) to be held by it hereunder as additional collateral
- security for the Obligations if a Credit Agreement Event of Default or other Actionable
- Default then exists, and in case any distribution of capital shall be made on or in respect of
the Pledged Securities or any property shall be distributed upon or with respect to the
Pledged Securities pursuant to the recapitalization or reclassification of the capital of any
- .- issuer thereof or pursuant to the reorganization thereof, the property so distributed shall, if
. a Credit Agreement Event of Default or other Actionable Default then exists, and unless
otherwise subject to a perfected security interest in favor of the Collateral Agent, be
- delivered to the Collateral Agent {or its Bailee) to be held by it hereunder as additional
 collateral security for the Obligations. If any sums of money or property so paid or
~ distributed in respect of the Pledged Securities shall be received by such Grantor in
- violation of the immediately preceding sentence, such Grantor shall, until such money or
- property is paid or delivered to the Collateral Agent (or its Bailee), hold such money or
- property in trust for the Secured Parties, segregated from other funds of such Grantor, as
* additional collatera! security for the Obligations.

(b}  Without the prior written consent of the Collateral Agent, such Grantor shall
not (i) vote to enable, or take any other action to permit, any Subsidiary of the Parent that
is an issuer of Pledged Securities to issue any stock, partnership interests, limited liability
company interests or other equity securities of any nature or to issue any other securities
-convertible into or granting the right to purchase or exchange for any stock, partnership -
interests, limited liability company interests or other equity securities of any nature of any
such issuer (except, in each case, pursuant to a transaction expressly permitted by the Credit
- Agreement and the other Secured Debt Documents, if applicable), (ii) sell, assign, transfer,
~ exchange, or otherwise dispose of, or grant any option with respect to, any of the
. Investment Property or Proceeds thercof or any interest therein (except, in each case,
pursuant to a transaction expressly permitted by the Credit Agreement and the other .
-~ Secured Debt Documents, if applicable), (iii) create, incur or permit to exist any Lien or -
“option in favor of, or any claim of any Person with respect to, any of the Investment
Property or Proceeds thereof, or any interest therein, except for the security interests
created by this Agreement or any Lien expressly permitted thereon pursuant to Section 8.2
. of the Credit Agreement and the other Secured Debt Documents, if applicable, (iv) enter
' into any agreement or undertaking restricting the right or ability of such Grantor or the
Collateral Agent to sell, assign or transfer any of the Investment Property or Proceeds
- . thereof or any interest therein or (v) without the prior written consent of the Collateral
Agent, cause or permit any Subsidiary of the Parent that is an issuer of any Pledged =
- Partnership Interests or Pledged LLC Interests which are not securities (for purposes of the
- New York UCC) on the Amendment No. 1 Effective Date to elect or otherwise take any
- action to cause such Pledged Partnership Interests, Pledged LLC Interests to be treated as
“securities for purposes of the New York UCC; provided, however, notwithstanding the -
foregoing, if any issuer of any Pledged Partnership Interests or Pledged LLC Interests takes -
- any such action in violation of the provisions in this clause (v) or any non-Subsidiary of
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the Parent that is an issuer takes any of the foregoing actions, such Grantor shall promptly
notify the Collateral Agent in writing of any such election or action and, in such event,
shall take all steps necessary or advisable to establish the Collateral Agent’s (or its

- Bailee’s) “control” thereof. '

(c) In the case of each Grantor which is an issuer of Pledged Securities, such
- Grantor agrees that (i) it shall be bound by the terms of this Agreement relating to the
~ Pledged Securities issued by it and shall comply with such terms insofar as such terms are
- applicable to it, (ii) it shall notify the Collateral Agent promptly in writing of the occurrence
of any of the events described in Section 5.8(a) with respect to the Pledged Securities issued - :
- by it and (iii) the terms of Sections 6.3(c) and 6.7 shall apply to it, mutatis mutandis, with .
respect to all actions that may be required of it pursuant to Section 6.3(c) or 6.7 with respect
to the Pledged Securities issued by it. In addition, each Grantor which is either an issuer
- or an owner of any Pledged Security hereby consents to the grant by each other Grantor of
the security interest hereunder in favor of the Collateral Agent and to the transfer of any
~Pledged Security to the Collateral Agent (or its Bailee) or its nominee following the
occurrence and during the continuance of a Credit Agreement Event of Default or other .
- Actionable Default and to the substitution of the Collateral Agent (or its Bailee) or its
- nominee as a partner, member, shareholder or other equityholder of the issuer of the related
Pledged Security.

. 5.9. Receivables. Other than in the ordinary course of business, such Grantor shall not,

- with respect to Receivables that constitute Collateral (i) grant any extension of the time of payment
of any Receivable, (ii) compromise or settle any Receivable for less than the full amount thereof,
(iii) release, wholly or partially, any Person liable for the payment of any Receivable, (iv) allow .
any credit or discount whatsoever on any Receivable or (v) amend, supplement or modify any
Receivable in any manner that could adversely affect the value thereof, '

5.10. Intellectug} Property.

_ ()  Such Grantor (either itself or through licensees) shall, in the exercise of its-
reasonable business judgment, taking into account the Secured Parties’ interests under this -
-+ Agreement, (i) continue to use each owned Trademark material to its business, (ii) maintain
. commercially reasonable quality of products and services offered under such Trademarks
- and take all necessary steps to ensure that all licensed users of such Trademarks comply
~ with such Grantor’s quality control reguirements and maintain reasonable quality, (iii) not
adopt or use any mark which is confusingly similar or a colorable imitation of such -
Trademarks unless the Collateral Agent, for the ratable benefit of the Secured Parties, shall -
obtain a perfected security interest in such mark pursuant to this Agreement and the
~ Intellectual Property Security Agreement, and (iv) not (and not permit any licensee or
- sublicensee thereof to) do any act or knowingly omit to do any act whereby such Trademark
may become invalidated or impaired in any way. '

(b) Such Grantor (either itself or through licensees), subject to the exercise of -

_ its reasonable business judgment, taking into account the Secured Parties’ interests under
this Agreement, shall not do any act, or omit to do any act, whereby any Patent owned by



such Grantor material to its business may become forfeited, abandoned or dedicated to the -
public.

(c) . Such Grantor (either itself or through licensees), subject to the exercise of
its reasonable business judgment, taking into account the Secured Parties’ interests under
this Agreement, shall not (and shall not permit any licensee or sublicensee thereofto) do -
- any act or knowingly omit to do any act whereby any material portion of Copyrights owned
by such Grantor and material to its business may become invalidated or otherwise
impaired. Such Grantor shall not (either itself or through licensees) do any act whereby
- any material portion of such Copyrights may fall into the public domain.

(d) Such Grantor shall notify the Collateral Agent promptly if it knows or .
suspects that any application or registration relating to any Material Intellectual Property . -
- owned by a Grantor may become forfeited, abandoned or dedicated to the public, or of any -
. adverse determination (including the institution of, or any such determination in, any -
- proceeding in the United States Patent and Trademark Office, the United States Copyright
Office, the Canadian Intellectual Property Office or any court or tribunal in any country)
- regarding such Grantor’s ownership of, or the validity of, any such Material Intellectual
- Property or such Grantor’s right to register the same or to own and maintain the same.

(e} Upon request of the Collateral Agent, such Grantor shall execute and
~ deliver, and have recorded in the United States Patent and Trademark Office, the United -
States Copyright Office, or the Canadian Intellectual Property Office, as applicable, any
and all agreements, instruments, documents, and papers as the Collateral Agent may -
~request to evidence the Collateral Agent’s security interest in any Copyright, Patent,
Trademark or other Intellectual Property of such Grantor.

(f Such Grantor, subject to the exercise of its reasonable business judgment, -
taking into account the Secured Parties’ interests under this Agreement, shall take
reasonable and necessary steps, including in any proceeding before the United States Patent
and Trademark Office, the United States Copyright Office, or the Canadian Intellectual
Property Office, as applicable, to maintain and pursue each application (and to obtain the - -
relevant registration) and to maintain each registration of Material Intellectual Property,
including the payment of required fees and taxes, the filing of responses to office actions -

- issued by the United States Patent and Trademark Office, the United States Copyright
Office, and the Canadian Intellectual Property Office, as applicable, the filing of
- applications for renewal or extension, the filing of affidavits of use and affidavits of
- incontestability, the filing of divisional, continuation, continuation-in-part, reissue and
renewal applications or extensions, the payment of maintenance fees, and the participation
. in  interference, reexamination, opposition, cancellation, infringement  and
. misappropriation proceedings.

() Such Grantor (either itself or through licensees), subject to the exercise of - o
- its reasonable business judgment, taking into account the Secured Parties’ interests under - o
- this Agreement, shall not, without the prior written consent of the Collateral Agent, =
discontinue use of or otherwise abandon any of its registered Owned Intellectual Property, -~
.. or abandon any application or any right to file an application for any patent, trademark, or = =
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copyright, unless such Grantor shall have previously determined that such use orthe pursuit .
or maintenance of such Intellectual Property is no longer desirable in the conduct of such

- Grantor’s business and that the loss thereof could not reasonably be expected to have a -
Material Adverse Effect.

_ (h) In the event that any Material Intellectual Property is infringed,
misappropriated or diluted by a third party, such Grantor shall (i) take such actions as such
- Grantor shall reasonably deem appropriate under the circumstances to protect such
_ Intellectual Property and (ii} promptly notify the Collateral Agent after it learns thereofand
sue for infringement, misappropriation or dilution, to seck injunctive relief where R
- appropriate and to recover any and all damages for such infringement, misappropriation or
dilution.

_ (i)  Such Grantor agrees that, should it obtain an ownership interest in any item
- of intellectual property which is not, as of the Amendment Ne. | Effective Date, a part of .-
~ the Intellectual Property Collateral (the “After-Acquired Intellectual Property™), (i) the
provisions of Section 3 shall automatically apply thereto and (ii) any such After-Acquired
* Intellectual Property, and in the case of trademarks, the goodwill of the business connected
~ therewith or symbolized thereby, shall automatically become part of the Collateral.

() Such Grantor shall furnish to the Collateral Agent from time to time upon
. the Collateral Agent’s reasonable request therefor reasonably detailed statements and -
- amended schedules further identifying and describing the Owned Intellectual Property and
Licensed Inteliectual Property and such other materials evidencing, or reports pertaining
te, the Owned Intellectual Property and Licensed Intellectual Property as the Collateral |
- Agent may from time to time reasonably request.

" 5.11. Contracts.

{(a) Such Grantor shall perform and comply in all matenal respects with all its
- obllgatlons under the Contracts that constitute Collateral, except where the failure to so _
- perform and comply could not reasonably be expected to have a Material Adverse Effect.

(b} Such Grantor shall not amend, modify, terminate, waive or fail to enforce o
- -any provision of any Contract that constitutes Collateral in any manner which could
reasonably be expected to have a Material Adverse Effect.

(c) Such Grantor shall exercise promptly and diligently each and every material
- right which it may have under each Material Contract that constitutes Collateral (other than
any right of termination), except where the failure to so exercise could not reasonably be
- expected to have a Material Adverse Effect.

L (d) Such Grantor shall not permit to become effective in any document creating, -
- governing or providing for any permit, lease, license or Material Contract that constitutes
- Collateral, a provision that would limit the creation, perfection or scope of, or exercise or
enforcement of remedies in connection with, a Lien on such permit, lease, license or _
. Material Contract in favor of the Collateral Agent for the ratable benefit of the Secured



Parties unless such Grantor believes, in its reasonable judgment, that such prohibition is
usual and customary in transactions of such type.

5 12.  Commercial Tort Claims. Such Grantor shall advise the Collateral Agent promptly .
- after such Grantor becomes aware of any Commercial Tort Claim for which a complamt inacourt
of competent jurisdiction has been filed held by such Grantor individually or in the aggregate in
excess of $10,000,000 and shall promptly following the date such complaint was filed execute and -
deliver to the Collateral Agent a supplement to Schedule 4.11 in form and substance reasonably
satisfactory to the Collateral Agent listing such Commercial Tort Claim, which supplement shall
take effect without further action on the part of any party hereto or beneficiary hereof and shall
- make such Commercial Tort Claim collateral security subject to this Agreement.

5.13. Deposit Accounts. For each Deposit Account that is a Material Account, such
Grantor shall (a) if such Grantor opens a Deposit Account that is reasonably expected to be (or at
any time becomes or replaces) a Material Account, promptly notify the Collateral Agent thereof -
~and (b) subject to any time periods set forth in the Credit Agreement, including Schedule 7.14
- thereof, pursuant to an agreement in form and substance reasonably satisfactory to the Collateral - -
- Agent, use commercially reasonable efforts to cause the depositary bank to comply at any time = -
with instructions from the Collateral Agent to such depositary bank directing the disposition of .-
funds from time to time credited to such Deposit Account, without further consent of such Grantor. -
- The Collateral Agent agrees not to provide any such depositary bank any such instructions unless
- a Credit Agreement Event of Default or other Actionable Default has occurred and is continuing.

5.14. Financial Assets. If any Securities, whether certificated or uncertificated, or other
Investment Property now or hereafter acquired by any Grantor are held by such Grantor or its .
* nominee through a Securities Intermediary in a Securities Account that is a Material Account, such
- Grantor shall (a) if such Grantor opens a Securities Account that is reasonably expected to be (or
~ at any time becomes) a Material Account, promptly notify the Collateral Agent thereof and (b)
~ subject to any time periods set forth in the Credit Agreement, including Schedule 7.14 thereof,
- pursuant to an agreement in form and substance satisfactory to the Collateral Agent use
commercially reasonable efforis to cause such Securities Intermediary to agree to comply with -
~ entitlement orders or other instructions from the Collateral Agent (or its Bailee) to such Securities -
“Intermediary as to such Securities or other Investment Property without further consent of such
Grantor. The Collateral Agent agrees not to provide any such Securities Intermediary any such
. entitlement orders or other instructions unless a Credit Agreement Event of Default or other
- Actionable Default has occurred and is continuing,. '

SECTION 6. REMEDIAL PROVISIONS.

6.1.  Certain Matters Relating to Receivables.

(a) The Collateral Agent shall have the nght (but shall in no way be obhgated)
at its own expense if a Credit Agreement Event of Default or other Actionable Default does -
 not then exist, to make test verifications of the Receivables that are included in the -
- Collateral in any manner and through any medium that it reasonably considers advisable,
- and each Grantor shall furnish all such assistance and information as the Collateral Agent
may reasonably require in connection with such test verifications.
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(b) Each Grantor hereby agrees to use its commercially reasonable efforts to .
-continue to collect all amounts due or to become due to such Grantor under the Receivables -
and any Supporting Obligation and diligently exercise each material right it may have
under any Receivable and any Supporting Obligation, in each case, at its own expense. If
required by the Collateral Agent at any time afier the occurrence and during the
continuance of a Credit Agreement Event of Default or other Actionable Default, any
payments of Receivables, when collected by any Grantor, (i} shall be promptly (and, in any
event, within two Business Days} deposited by such Grantor in the exact form received, -
duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account
maintained under the sole dominion and control of the Collateral Agent, subject to
withdrawal by the Collateral Agent for the account of the Secured Parties only as provided
-+ in Section 6.5, and (ii) until so turned over, shall be held by such Grantor in trust for the
-Secured Parties, segregated from other funds of such Grantor. Each such deposit of
Proceeds of Receivables shall be accompanied by a report identifying in reasonable detail
the nature and source of the payments included in the deposit.

_ {(c) At the Collateral Agent’s request but subject to the confidentiality
- provisions set forth in the Credit Agreement, during the continuance of a Credit Agreement .
Event of Default or other Actionable Default each Grantor shall make available to the
Coliateral Agent original and other documents evidencing, and relating to, the agreements
and transactions which gave rise to the Receivables that are included in the Collateral,

including original orders, invoices and shipping receipts.

6.2, Communications with Obligors: Grantors Remain Liable.

(a) The Collateral Agent in its own name or in the name of others may at any o
time after the occurrence and during the continuance of a Credit Agreement Event of
" Default or other Actionable Default communicate with obligors under the Receivables and -
parties to the Contracts to verify with them to the Collateral Agent’s satisfaction the
o . existence, amount and terms of any Receivables or Contracts that constitute Collateral.

_ (b)  The Collateral Agent may at any time after the occurrence and during the
- continuance of a Credit Agreement Event of Default or other Actionable Default notify, or -
- require any Grantor to so notify, the Account Debtor or counterparty on any Receivable or
Contract that constitutes Collateral of the security interest of the Collateral Agent therein. -
In addition, after the occurrence and during the continuance of a Credit Agreement Event
of Default or other Actionable Default, the Collateral Agent may upon written notice to the -
applicable Grantor, notify, or require any Grantor to notify, the Account Debtor or

counterparty to make all payments under such Receivables and Contracts directly to the .~ |
~ Collateral Agent.

_ (c) Anything herein to the contrary notwithstanding, each Grantor shall remain =
- liable under each of the Receivables and Contracts that constitutes Collateral to observe .~
-and perform all the conditions and obligations to be observed and performed by it
- thereunder, all in accordance with the terms of any agreement giving rise thereto. No
- Secured Party shall have any obligation or liability under any Receivable (or any agreement
~ giving rise thereto) or Contract by reason of or arising out of this Agreement or the receipt
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-by -any Secured Party of any payment relating thereto, nor shall any Secured Party be
obligated in any manner to perform any of the obligations of any Grantor under or pursuant
to any Receivable (or any agreement giving rise thereto) or Contract, to make any payment,
to make any inquiry as to the nature or the sufficiency of any payment received by it or as
- to the sufficiency of any performance by any party thereunder, to present or file any claim, .
- to take any action to enforce any performance or to collect the payment of any amounts -~
- which may have been assigned to it or to which it may be entitled at any time or times.

6.3, Pledged Securities.

(8  Unless a Credit Agreement Event of Default or other Actionable Default

shall have occurred and be continuing and the Collateral Agent shall have given notice to

 the relevant Grantor of the Collateral Agent’s intent to exercise its corresponding rights -

~ pursuant to Section 6.3(b), each Grantor shall be permitted to receive all cash dividends

- paid in respect of the Pledged Equity Interests and all payments made in respect of the .
Pledged Notes, to the extent not prohibited by the Credit Agreement and the other Secured
Debt Documents, if applicable, and to exercise all voting and corporate and other -
ownership (or other similar) rights with respect to the Pledged Securitics; provided, .
however, that no vote shall be cast or corporate or other ownership right exercised or other
action taken which would materially impair the Collateral or which would be inconsistent . _

- with or result in any violation of any provision of the Credit Agreement, the Collateral -
Agency and Intercreditor Agreement, this Agreement or any other Loan Document or other -

- Secured Debt Document, if applicable. '

(b) If a Credit Agreement Event of Default or other Actionable Default shall
occur and be continuing and the Collateral Agent shall have given notice to the relevant
- Grantor of the Collateral Agent’s intent to exercise its rights pursuant to this Section 6.3(b):

- (1) all rights of each Grantor to exercise or refrain from exercising the voting and other
consensual rights which it would otherwise be entitled to exercise pursuant hereto shall
cease and all such rights shall thereupon become vested in the Collateral Agent who shall
thereupon have the sole right, but shall be under no obligation, to exercise or refrain from -
exercising such voting and other consensual rights; (ii) the Collateral Agent shall have the
right, without notice to any Grantor (where permitted by applicable Laws), any such notice .
being expressly waived by each Grantor, to transfer all or any portion of the Investment

. Property to its name or the name of its nominee or agent; and (iii) the Collateral Agent shall
have the right, without notice to any Grantor, to exchange any certificates or instruments
representing any Investment Property for certificates or instruments of smaller or larger
denominations. In order to permit the Collateral Agent to exercise the voting and other
consensual rights which it may be entitled to exercise pursuant hereto and to receive all
- dividends and other distributions which it may be entitled to receive hereunder each

- Grantor shall promptly execute and deliver (or cause to be executed and delivered) to the

Collateral Agent all proxies, dividend payment orders and other instruments as the _

- Collateral Agent may from time to time reasonably request and each Grantor acknowledges
that the Collateral Agent may utilize the power of attorney set forth herein. '

_ (c)  Each Grantor hereby authorizes and instructs each issuer of any Pledged
Secunities pledged by such Grantor hereunder to (i) comply with any instruction received
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by it from the Collateral Agent in writing that (x) states that a Credit Agreement Event of .
Default or other Actionable Default has occurred and is continuing and (y) is otherwise in _
accordance with the terms of this Agreement, without any other or further instructions from
such Grantor, and each Grantor agrees that each such issuer shall be fully protected in so _

- complying, and (ii) upon any such instruction following the occurrence and during the -
continuance of a Credit Agreement Event of Default or other Actionable Default, pay any -

- dividends or other payments with respect to the Investment Property, including Pledged

-~ Securities, directly to the Collateral Agent.

6.4. Proceeds to be Tumed Over to Collateral Agent.

. . In addition to the rights of the Secured Parties specified in Section 6.1 with respect to -
- payments of Receivables, if a Credit Agreement Event of Default or other Actionable Default shall -~
- occur and be continuing, all Proceeds received by any Grantor consisting of cash, cash equivalents,
checks and other near-cash items shall, if requested in writing by the Collateral Agent, be held by -
such Grantor in trust for the Secured Parties, segregated from other funds of such Grantor, and
 shall, forthwith upon receipt by such Grantor, be turned over to the Collateral Agent in the exact
- form received by such Grantor (duly endorsed by such Grantor to the Collateral Agent, if required). .
All Proceeds received by the Collateral Agent hereunder shallt be held by the Collateral Agent in o
accordance with the Collateral Intercreditor and Agency Agreement. All Praceeds while held by
- the Collateral Agent (or by such Grantor in trust for the Secured Parties) shall continue to be held
-~ as collateral security for all the Obligations and shall not constitute payment thereof until applied -
as provided in Section 6.5.

. 6.5.  Application of Proceeds. Atsuch intervals as may be agreed upon by any Borrower . o
- and the Collateral Agent, or, if a Credit Agreement Event of Default or other Actionable Default
shall have occurred and be continuing, at any time at the Collateral Agent’s election, the Collateral
~ Agent may apply all or any part of the net Proceeds (after deducting fees and reasonable out-of- _
pocket expenses as provided in Section 6.6) constituting Collateral realized through the exercise
by the Collateral Agent of its remedies hereunder, whether or not held in any Collateral Account, .

~in payment of the Obligations in accordance with the Collateral Agency and Intercreditor
. Agreement.

6.6.  Code and Other Remedies.

{(a) If a Credit Agreement Event of Default or other Actionable Default shall
- occur and be continuing, the Collateral Agent, on behalf of the Secured Parties, may
exercise, in addition to all other rights and remedies granted to it in this Agreement, the
_ Collateral Agency and Intercreditor Agreement and in any other instrument or agreement
-~ securing, evidencing or relating to the Obligations, all rights and remedies of a secured
~ party under the New York UCC (whether or not the New York UCC applies to the affected
- Collateral) or its rights under any other applicable Laws or in equity. Without limiting the
generality of the foregoing, the Collateral Agent, without demand of performance or other
demand, presentment, protest, advertisement or notice of any kind (except any notice -
- required by applicable Laws referred to below) to or upon any Grantor or any other Person .
(all and each of which demands, defenses, advertisements and notices are hereby waived),
. may in such circumstances collect, receive, appropriate and realize upon the Collateral, or
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-any part thereof, and may sell, lease, license, assign, give option or options to purchase, or
- otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of
the foregoing), in one or more parcels at public or private sale or sales, at any exchange,
- broker’s board or office of any Secured Party or elsewhere upon such terms and conditions .
~ as it may deem advisable and at such prices as it may deem best, for cash or on credit or -
- for future delivery without assumption of any credit risk. Each Secured Party shall have
-~ the right upon any such public sale or sales, and, to the extent permitted by applicable
Laws, upon any such private sale or sales, to purchase the whole or any part of the -
.- Collateral so sold, free of any right or equity of redemption in any Grantor, which right or
- equity is hereby waived and released. Each purchaser at any such sale shall hold the
property sold absolutely free from any claim or right on the part of any Grantor, and each
- Grantor hereby waives (to the extent permitted by applicable Laws) all rights of
. redemption, stay or appraisal which it now has or may at any time in the future have under
~ . any Laws now existing or hereafter enacted. Each Grantor agrees that, to the extent notice
of sale shall be required by applicable Laws, at least ten days’ notice to such Grantor of the |-
time and place of any public sale or the time after which any private sale is to be made shall
. - constitute reasonable notification. The Collateral Agent shall not be obligated to make any
- sale of Collateral regardless of notice of sale having been given. The Collateral Agent may -.
adjourn any public or private sale from time to time by announcement at the time and place
. fixed therefor, and such sale may, without further notice, be made at the time and place to
- which it was so adjourned. The Collateral Agent may sell the Collateral without giving -
. any warranties as to the Collateral. The Collateral Agent may specifically disclaim or
- modify any warranties of title or the like. This procedure will not be considered to
“adversely effect the commercial reasonableness of any sale of the Collateral. Each Grantor
agrees that it would not be commercially unreasonable for the Collateral Agent to dispose -
cf the Collateral or any portion thereof by using Internet sites that provide for the auction
of assets of the types included in the Collateral or that have the reasonable capability of
~ doing so, or that match buyers and sellers of assets. To the extent permitted by applicable
~Laws, each Grantor hereby waives any claims against the Collateral Agent arising by
- reason of the fact that the price at which any Collateral may have been sold at such a private
sale was less than the price which might have been obtained at a public sale, even if the
. Collateral Agent accepts the first offer received and does not offer such Collateral to more
~ than one offeree. Each Grantor further agrees, at the Collateral Agent’s request, to
- assemble the Collateral and make it available to the Collateral Agent at places which the -
~ Collateral Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. .~
~ To the extent permitted by applicable Laws, and so long as a Credit Agreement Event of
~ Default or other Actionable Default is continuing, the Collateral Agent shall have the right
.- to enter onto the property where any Collateral is located and take possession thereof with
-~ or without judicial process.

(b)  The Collateral Agent shall apply the net proceeds of any action taken by it

pursuant to this Section 6.6 in accordance with the Collateral Agency and Intercreditor

- Agreement. If the Collateral Agent sells any of the Collateral upon credit, the Grantor will

be credited only with payments actually made by the purchaser and received by the

~ Collateral Agent and applied to indebtedness of the purchaser. In the event the purchaser
- fails to pay for the Cellateral, the Collateral Agent may resell the Collateral and the Grantor

- shall be credited with proceeds of the sale. To the extent permitted by applicable Laws,
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-each Grantor waives all claims, damages and demands it may acquire against any Secured
- Party arising out of the exercise by any Secured Party of any rights hereunder.

(c) In the event of any disposition of any of the Intellectual Property, the
~goodwill of the business connected with and symbolized by any Trademarks subject to -
such disposition shall be included, and the applicable Grantor shall, to the extent
- commercially reasonable and feasible under the circumstances, supply the Collateral Agent
- or its designee with such Grantor’s know-how and expertise, and with documents and
~ things embodying the same, relating to the manufacture, distribution, advertising and sale
.. of products or the provision of services relating to any Intellectual Property subject to such -

disposition, and such Grantor’s customer lists and other records and documents relating to
such Intellectual Property and to the manufacture, distribution, advertising and sale of such
. products and services.

. 6.7. Private Sales, etc.

. - {(a) Each Grantor recognizes that the Collateral Agent may be unable to effect
a public sale of any or all the Pledged Equity Interests, by reason of certain prohibitions
contained in the Securities Act, applicable state, provincial or territorial securities laws or .
other applicable Laws, and may be compelled to resort to one or more private sales thereof,
including, without limitation, to a restricted group of purchasers which will be obliged to -
_ agree, among other things, to acquire such securities for their own account for investment
- and not with a view to the distribution or resale thereof. Each Grantor acknowledges and
. agrees that any such private sale may result in prices and other terms less favorable than if
- such sale were a public sale and, notwithstanding such circumstances, agrees that any such
private sale shall be deemed to have been made in a commercially reasonable manner. The
Collateral Agent shall be under no obligation to delay a sale of any of the Pledged Equity
Interests for the period of time necessary to permit the issuer thereof to register such -
securities for public sale under the Securities Act, under applicable state, provincial or -

territorial securities laws or other applicable Laws, even if such issuer would agree to do
. s0.

(b) Each Grantor agrees to use commercially reasonable efforts to do or cause
" to be done all such other acts as may be necessary to make such sale or sales of all or any
portion of the Pledged Equity Interests pursuant to this Section 6.7 valid and binding and
in compliance with any and all other applicable Requirements of Law. Each Grantor .
- further agrees that a breach of any of the covenants contained in this Section 6.7 will cause
irreparable injury to the Secured Parties, that the Secured Parties have no adequate remedy
_at law in respect of such breach and, as a consequence, that each and every covenant
. contained in this Section 6.7 shall be specifically enforceable against such Grantor, and
~ such Grantor hereby waives and agrees not to assert any defenses against an action for
specific performance of such covenants except for a defense that no Credit Agreement
Event of Default or other Actionable Default has occurred and is continuing or a defense
of payment,

: -6.8.  Deficiency. Each Grantor shall remain liable for any deficiency if the proceeds of -
any sale or other disposition of the Collateral are insufficient to pay its Obligations and the



- reasonable fees and disbursements of any outside attorneys employed by any Secured Party to
~ collect such deficiency.

6.9. Deposit Accounts‘Securities Accounts. . Upon the occurrence of -a Credit
Agreement Event of Default or other Actionable Default and during continuation thereof, without
. limiting other remedies available to the Collateral Agent, the Collateral Agent may prevent =
. withdrawals or other dispositions of funds in Deposit Accounts and Securities Accounts subject to -
“control agreements or held with any Secured Party. '

 SECTION 7. THE COLLATERAL AGENT.

7.1. - Collateral Agent's Appointment as Attorney-in-Fact. etc.

(a)  Each Grantor hereby irrevocably constitutes and appoints the Collateral

~Agent, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of such Grantor and in the name of

such Grantor or in its own name, for the purpose of carrying out the terms of this =
- Agreement, to take any and all appropriate action and to execute any and all documents
- and instruments which may be necessary or desirable to accomplish the purposes of this
- Agreement, and, without limiting the generality of the foregoing, each Grantor hereby
gives the Collateral Agent the power and right, on behalf of such Grantor, without notice

. to or assent by such Grantor, to do any or all of the following:

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

_ (ii) . in the case of any Intellectual Property, execute and deliver, and -

- have recorded, any and all agreements, instruments, documents and papers as the -
Collateral Agent may request to evidence the Secured Parties’ security interest in
such Intellectual Property and the goodwill and general intangibles of such Grantor
relating thereto or represented thereby;

(i)  pay or discharge taxes and Liens levied or placed on or threatened
- against the Collateral, effect any repairs or any insurance called for by the terms of

this Agreement and pay all or any part of the premiums therefor and the costs
thereof;

(iv) .. execute, in connection with any sale provided for in Section 6.6 or

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

- Anything in this Section 7.1(a) to the contrary notwnthstandmg, the Collateral .
' Agent agrees that, except as provided in Sgction 7.1(b), it will not exercise any rights under o
the power of attorney provided for in this Section 7.1(a) unless a Credit Agreement Event o
of Default or other Actionable Default shall have occurred and be continuing.

(b)  If any Grantor fails to perform or comply with any of its agreements
" contained herein, the Collateral Agent, at its option, but without any obligation so to do,
may perform or comply, or otherwise cause performance or compliance, with such
- agreement; provided, however, that unless a Credit Agreement Event of Default or other
~ Actionable Default has occurred and is continuing or time is of the essence, the Collateral
- Agent shall not exercise this power without first making demand on the applicable Granter
~ and such Grantor failing to promptly comply therewith,

o (¢}  The expenses of the Collateral Agent incurred in connection with actions
- undertaken as provided in this Section 7.1, together with interest thereon at a rate per
~+ annum equal to the rate per annum at which interest would then be payable on past due
Revolving Loans that are Base Rate Loans under the Credit Agreement, from the date of
~ payment by the Collateral Agent to the date reimbursed by the relevant Grantor, shall be
. payable by such Grantor to the Collateral Agent on demand.
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(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause -
to be done by virtue hereof. All powers, authorizations and agencies contained in this
- Agreement are coupled with an interest and are iirevocable until this Agreement is
_terminated and the security interests created hereby are released.

- 7.2.  Duty of Collateral Agent. The Collateral Agent’s sole duty with respect to the
“custody, safekeeping and physical preservation of the Collateral in its possession, under Section
9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the

- Collateral Agent deals with similar property for its own account. Neither the Collateral Agent, nor
- any other Secured Party nor any of their respective officers, directors, partners, employees, agents,

. attorneys and other advisors, attorneys-in-fact or affiliates shall be liable for failure to demand,
collect or realize upon any of the Collateral or for any delay in doing so or shall be under any
obligation to sell or otherwise dispose of any Collateral upen the request of any Grantor or any
other Person or to take any other action whatsoever with regard to the Collateral or any part thereof.
The powers conferred on the Secured Parties hereunder are solely to protect the Secured Parties”

.- interests in the Collateral and shall not impose any duty upon any Secured Party to exercise any
such powers. The Secured Parties shall be accountable only for amounts that they actually receive

- as a result of the exercise of such powers, and neither they nor any of their officers, directors,

. partners, employees, agents, attorneys and other advisors, attorneys-in-fact or affiliates shall be
responsible to any Grantor for any act or failure to act hereunder, except to the extent that any such
act or failure to act is found by a final and nonappealable decision of a court of competent -
jurisdiction to have resulted from their own gross negligence or willful misconduct in breach of a
duty owed to such Grantor.

7.3.  Execution of Financing Statements. Each Grantor acknowledges that pursuant to
. Section 9-509(b) of the New York UCC and any other applicable Laws, each Grantor authorizes
- the Collateral Agent to file or record financing or continuation statements, and amendments
thereto, and other filing or recording documents or instruments with respect to the Collateral, -
~ without the signature of such Grantor, in such form and in such offices as the Collateral Agent
- reasonably determines appropriate to perfect or maintain the perfection of the security interests of
the Collateral Agent under this Agreement. Because each security interest granted hereunder is
intended to cover substantially all the assets of each Grantor, each Grantor agrees that such
- - financing statements may describe the collateral in the same manner as described in this Agreement
~ or as “all assets,” “all personal property” or words of similar effect, regardless of whether or not
the Collateral includes ali assets or all personal property of such Grantor, or such other description
as the Collateral Agent, in its sole judgment, determines is necessary or advisable that is of an
“equal or lesser scope or with greater detail. A photographic or other reproduction of this
- Agreement shall, where permitted by applicable Laws, be sufficient as a financing statement or
- other filing or recording document or instrument for filing or recording in any jurisdiction.

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

7.5.  Appointment of Co-Collateral Agents. Subject to the Collateral Agency and
Intercreditor Agreement, at any time or from time to time, in order to comply with any applicable
- requirement of law, the Collateral Agent may appoint another bank or trust company or one of .-
more other Persens, either to act as co-agent or agents on behalf of the Secured Parties with such -
- power and authority as may be necessary for the effectual operation of the provisions hereof and
- which may be specified in the instrument of appointment (which may, in the discretion of the
- Collateral Agent, include provisions for indemnification and similar protections of such co-agent -
- - or separate agent).

SECTION 8. MISCELLANEOUS.

8.1. . Amendments in Writing. None of the terms or provisions of this Agreement may -
~ be waived, amended, supplemented or otherwise modified except by a written instrument executed
. by each affected Grantor and the Collateral Agent, subject to any consents required under Section
- 9.01 of the Collateral Agency and Intercreditor Agreement. Notwithstanding the foregoing,
. Section 8.17 shall be supplemented by each applicable Assumption Agreement, as set forth therein, -

in a manner satisfactory to each Administrative Agent, the Collateral Agent and each applicable
. additional Grantor executing such Assumption Agreement.

8.2 Notices. All notices, requests and demands to or upon the Collateral Agent or any'.
~ Grantor hereunder shall be effected in the manner provided for in the Collateral Agency and
- Intercreditor Agreement; provided that any such notice, request or demand to or upon any Grantor

- shall be addressed to such Grantor at its notice address set forth on Schedule 8.2.

8.3.  No Waiver by Course of Conduct; Cumulative Remedies. No Secured Party shall

by any act (except by a written instrument pursuant to Section §8.1), delay, indulgence, omission
or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in -
any Default, Credit Agreement Event of Default or other Actionable Default. No failure to -
exercise, nor any delay in exercising, on the part of any Secured Party, any right, power or privilege
hereunder shall operate as a waiver thercof. No single or partial exercise of any right, power or -
privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other |
right, power or privilege. A waiver by any Secured Party of any right or remedy hereunder on any .

- one occasion shall not be construed as a bar to any right or remedy which such Secured Party

- would otherwise have on any future occasion. The rights and remedies herein provided are -

- cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or
. remedies provided by law.

8.4.  Enforcement Expenses: Indemnification.

(a) (i) Section 11.3 of the Credit Agreement shall be incorporated by reference -
. herein mutatis mutandis with respect to each Grantor’s payment and reimbursement
~obligations to each Credit Agreement Secured Party, and (ii) the applicable provision
- governing reimbursement of costs and expenses, if any, under each other Secured Debt
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-Document (other than any Loan Document) shall be incorporated by reference herein -
mutatis mutandis with respect to each Grantor’s payment or reimbursement obligations to -

- each other Secured Party party to, or who holds Obligations under, such Secured Debt
- Document.

_ (b) (i) Section 11.4 of the Credit Agreement shall be incorporated by reference
- herein mutatis mutandis with respect to each Grantor’s indemnification obligations to each =
Credit Agreement Secured Party, and (i) the applicable provision governing -
indemnification, if any, under each other Secured Debt Document (other than any Loan

- Document) shall be incorporated by reference herein niutatis mutandis with respect to each
Grantor’s indemnification Obligations to each other Secured Party party to, or who holds
obligations under, such Secured Debt Document.

(c) The agreements in this Section shall survive repayment of the Obligations -
- and all other amounts payable under the Credit Agreement and the other Loan Documents -
-~ and Secured Debt Documents.

- 8.5.  Buccessors and Assigns. This Agreement shall be binding upon the successors and .
assigns of each Grantor and shall inure to the benefit of the Secured Parties and their permitted -
- successors and assigns; provided that, except as otherwise permitted by the Credit Agreement,
- each other Secured Debt Document and the Collateral Agency and Intercreditor Agreement, no
- Grantor may assign, transfer or delegate any of its rights or obligations under this Agreement .
- without the prior written consent of the Collateral Agent, and any attempted assignment without -
such consent shall be null and void.

8.6.  Set=Off. Each Grantor hereby irrevocably authorizes each Secured Party at any
‘time and from time to time, to the fullest extent permitted by law, while a Credit Agreement Event
of Default or other Actionable Default shall have occurred and be continuing, without notice to

- such Grantor or any other Grantor, any such notice being expressly waived by each Grantor, to .
set-off and appropriate and apply any and all deposits (general or special, time or demand, -
provisional or final) at any time held, in any currency, and any other credits, indebtedness or

" claims, in any currency, in each case whether direct or indirect, absolute or contingent, matured or
unmatured, at any time held or owing by such Secured Party or their Affiliates to or for the credit
or the account of such Grantor, or any part thereof in such amounts as such Secured Party may

- elect, against and on account of any and all of the Obligations now or hereafter existing whether

- or not such Secured Party shall have made any demand for payment and even though such
_ . Obligations may be contingent or unmatured. Each Secured Party shall notify such Grantor -

- promptly of any such set-off and the application made by such Secured Party or its respective
Affiliates, provided that the failure to give such notice shall not affect the validity of such set-off
and application. The rights of each Secured Party under this Section are in addition to other rights
and remedies (including other rights of set-off) which such Secured Party may have.

_ 8.7. Counterparts. This Agreement may be executed in any number of counterparts and
by different parties in separate counterparts, each of which when so executed shall be deemed to
be an original and all of which taken together shall constitute one and the same agreement.
. Signature pages may be detached from multiple separate counterparts and attached to a single .
- counterpart so that all signature pages are attached to the same document. Delivery of an executed .

37



- counterpart of a signature page of this Agreement by electronic transmission or telecopy shall be
effective as delivery of a manually executed counterpart hereof, '

_ 8.8.  Severability, If any provision of this Agreement is held to be illegal, invalid or -
_ unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this
- Agreement shall not be affected or impaired thereby and (b) the parties shall endeavor in good
faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions
- the ecenomic effect of which comes as close as possible to that of the illegal, invalid or
unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

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

8.10. Integration. This Agreement, together with the Collateral Agency and Intercreditor
Agreement and all of the other Loan Documents and Secured Debt Documents and all certificates .~
and documents delivered hereunder or thereunder, embodies the entire agreement of the parties =~

~and supersedes all prior agreements and understandings relating to the subject matter hereof.
Delivery of an executed signature page of this Agreement shall be as effective as delivery of a
- manually executed counterpart hereof. '

8.11. APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HERETO (INCLUDING THE SUBMISSION TO
- JURISDICTION IN SECTION 8.12) SHALL BE GOVERNED BY, AND CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
"YORK, WITHOUT REGARD TO ITS CONFLICTS OF LAWS PROVISIONS.

_ 8.12. Submission to Jurisdiction; Waivers. Each Grantor hereby imrevocably and
unconditionally:

(a) - agrees that any legal action or proceeding with respect to this Agreement
. may be brought in the courts of the State of New York sitting in New York County or of
.. the United States of America for the Southern District of New York, and, by execution and
- delivery of this Agreement, each party hereto accepts for itself and in respect of its
~ property, generally and unconditionally, the exclusive jurisdiction of the aforesaid courts,
- except that the Collateral Agent or any of the Secured Parties may, in their sole discretion, .~
bring legal action or proceedings in other appropriate jurisdictions with respect to the
- enforcement of its rights with respect to the Collateral. Each Grantor hereby irrevocably
_ waives any right to any other jurisdiction to which it may be entitled on account of
. domicile, residence or otherwise and waives any objection, including any objection to the
laying of venue or based on the grounds of forum non conveniens, that such Grantor may
. now or hereafier have to the bringing of any such action or proceeding in such respective
- jurisdictions;

(b}  consents and agrees to the service of any and all process in any such action
“or proceeding by the mailing (by registered or certified mail, postage prepaid) of copies of
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-such process to such Grantor at its address referred to in Section 8.2 or to any Borrower at .
their addresses specified in Section 8.2. Each Grantor agrees that a final judgment in any
- such action or proceeding shall be conclusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by applicable Laws;

- (c) agrees that nothing contained in this Section 8.12 shall affect the right of
“the Collateral Agent or any Secured Party to serve process in any other manner permitted

by applicable Laws or commence legal proceedings or otherwise proceed against any o :
Grantor in any other jurisdiction; '

_ (d)  to the extent that such Grantor has or hereafter may acquire any immunity -
- from jurisdiction of any court or from any legal process (whether from service or notice,
. attachment prior to judgment, attachment in aid of execution of a judgment, execution or
otherwise), hereby irrevocably waives such immmunity in respect of its obligations
hereunder; and

(e) waives, to the maximum extent not prohibited by law, any right it may have
to claim or recover in any legal action or proceeding referred to in this Section 8.12 any
. special, exemplary, punitive or consequential damages.

| 8.13.  Acknowledgments. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of |
this Agreement, the Collateral Agency and Intercreditor Agreement, and each other Loan
Document and Secured Debt Document to which it is a party;

(b)  no Secured Party has any fiduciary relationship with or duty to any Grantor
- arising out of or in connection with this Agreement, the Collateral Agency and Intercreditor
- Agreement or any of the other Loan Documents or Secured Debt Documents, and the
relationship between the Grantors, on the one hand, and the Secured Parties, on the other
~ hand, in connection herewith or therewith is solely that of debtor and creditor; and

{c) no joint venture is created hereby or by the Collateral Agency and
Intercreditor Agreement or the other Loan Documents or Secured Debt Documents or
- otherwise exists by virtue of the transactions contemplated hereby among the Secured
- Parties or among the Grantors and the Secured Parties.

'8.14.  Additional Grantors. Each Subsidiary of the Parent that is required to become a -
party to this Agreement pursuant to Section 7.11 of the Credit Agreement shall become a Grantor
for all purposes of this Agreement upon execution and delivery by such Subsidiary of an

.~ Assumption Agreement in the form of Annex 1 hereto.

8.15. Releases.
{a)  Upon the occurrence of the Pledgé and Security Termination ﬁate, the
Collateral shall be released from the Liens created hereby, and this Agreement and all

- obligations (other than those expressly stated to survive such termination) of the Collateral
_ Agent and each Grantor hereunder shall terminate, all without delivery of any instrument -
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-or performance of any act by any party, and all rights to the Collateral shall revert to the
Grantors. At the request and sole expense of any Grantor following any such termination, =
- the Collateral Agent shall deliver to such Grantor any Collateral held by the Collateral
~ Agent hereunder, and execute and deliver to such Grantor such doecuments as such Grantor
shall reasonably request to evidence such termination.

(b)  The Collateral Agent shall (i) release or subordinate any Lien held by the
Collateral Agent for the benefit of the Secured Parties against any assets that are subject to -
a Lien permitted by Section 8.2(b), (d)(ii), (d)(iii} or (I} of the Credit Agreement or any =
refinancings thereof permitted under Section 8.2(e) of the Credit Agreement, (ii) release
- any Lien held by the Collateral Agent for the benefit of the Secured Parties against, (A) if
such sale or disposition is permitted by the Credit Agreement (or permitted pursuant toa
. waiver or consent of a transaction otherwise prohibited by the Credit Agreement), any -
- Collateral sold or disposed of by a Grantor as a result of a transaction permitted by the =~
- Credit Agreement, and (B) to the extent certified in writing by the Parent, any other
Collateral that is no longer required to be subject to a Lien pursuant to the Loan Documents
~ and (iii) at the written request and the sole expense of the Parent (and with respect to clauses
- (A} and (C} below, with the consent of each Administrative Agent), release any Grantor in
its entirety as a Grantor hereunder to the extent such Grantor (A) becomes an Immaterial -
. Guarantor, (B) ceases to be a Subsidiary of the Parent as a result of a transaction permitted
under the Credit Agreement or (C) that, as a result of its status as a Grantor, would be
~ required to take any action that at such time (1) is prohibited by (1) any Governmental
- Authority with authority over such Grantor or (2) applicable law, (II) requires the consent
of a Governmental Authority that has not been obtained or (III) is not within such Grantor’s - _
legal capacity or authority. At the request and sole expense of any applicable Grantor, the =
Collateral Agent shall execute and deliver to such Grantor all releases or other documents
" reasonably necessary for the release of the Liens created hereby on any such Collateral or
- the release of such Grantor of its Obligations hereunder, as applicable.

{c) Each Grantor acknowledges that it is not authorized to file any financing =
- statement or amendment or termination statement with respect to any financing statement -
. criginally filed in connection herewith without the prior written consent of the Collateral - RS
- Agent, subject to such Grantor’s rights under Sections 9-509(d)(2) and 5-518 of the New
York UCC.

- “8.16. WAIVER OF JURY TRIAL. EACH GRANTOR AND COLLATERAL ..
'AGENT WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING WITH
“RESPECT TO THIS AGREEMENT, THE COLLATERAL AGENCY AND .
INTERCREDITOR AGREEMENT OR ANY OTHER LOAN DOCUMENT OR

- SECURED DEBT DOCUMENT.

8.17. Riders for Non-U.S. Jurisdictions. .

{a)  Norway
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(i) Notwithstanding anything set out to the contrary in this Agreement,
_ the Collateral Agency and Intercreditor Agreement or any other Loan Document or
~Secured Debt Document to the contrary:

(1) the obligation of J. Ray McDermott (Norway) AS (and any
other Grantor from time to time incorporated under the laws of Norway) to grant Collateral shall - -
be limited to what is legally permitted under mandatory Norwegian law;

(2) the obligations and liabilities of I. Ray McDermott =~ _
(Norway) AS {and any other Grantor from time to time incorporated under the laws of Norway) =
- under any provision of this Agreement, the Collateral Agency and Intercreditor Agreement or
_.. any other Loan Document or Secured Debt Document to which it is a party shall not include any
o obllganons or liabilities to the extent they would constitute unlawfu! financial assistance within
the meaning of Section 8-7 and/or 8-10, cfr. Section 1-4, of the Norwegian Companies Act of 13 _
~June 1997 no. 44, and the obligations and liabilities of J. Ray McDermott (Norway) AS (and any
- other Grantor from time to time incorporated under the laws of Norway) under this Agreement,
- the Collateral Agency and Intercreditor Agreement or any other Loan Document or Secured Debt
- Document only apply to the extent permitted by those provisions of the Norwegian Companies
- Act of 13 June 1997 no. 44; and

(i)  The total liability of each of J. Ray McDermott (Norway) AS and _
- any other Grantor from time to time incorporated under the laws of Norway under
- this Agreement, the Collateral Agency and Intercreditor Agreement or any other
- Loan Document or Secured Debt Document to which itis a party shall never exceed
- §15,000,000,000 plus interest thereon and fees, costs and gxpenses as set out in this
~ Agreement, the Collateral Agency and Intercreditor Agreement or any other Loan -
. Document or Secured Debt Document.

- (b) Ireland

1) the obligations and liabilities of any Grantor incorporated in Ireland _
shall not extend to any obligations or liabilities io the extent that doing so would
constitute unlawful financial assistance within the meaning of Section 82 of the
Companies Act 2014 of Ireland.

) Cayman

() Each Grantor of a security interest over Pledged Stock issued by a -~
‘company incorporated in the Cayman Islands shall deliver to the Collateral Agent
 aduly executed and undated instrument of transfer in respect of such Pledged Stock .

at the times and in the manner stipulated in Schedule 7.14 to the Credit Agreement.

_ {(d)  Each Grantor hereby irrevocably waives any right to require a proceeding _
-_ﬁrst against a Borrower or any other Person, any right to request the division of their
. payment obligation among the Grantors and any right to request that collateral be
- foreclosed upon, however such rights may be denominated under the laws of any -
jurisdiction.
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(e) Canada
(i) Each Canadian Grantor confirms that value has been given by the’

. Secured Parties to the Grantors, that each Canadian Grantor has rights in its
‘Collateral existing at the date of this Agreement and that the Grantors and the
Collateral Agent have not agreed to postpone the time for attachment of the security
interests created under this Agreement to any of the Collateral. The Security

- Interests shall have effect and be deemed to be effective whether or not any secured .
obligations or any part thereof are owing or in existence before or afier or upon the
date of this Agreement. '

(i)  Each of the Grantors acknowledges that certain of the Collateral
may now or in the future consist of shares or other equity interests in the capital
stock of an unlimited company, unlimited liability corporation or unlimited liability
- company incorporated or established in Canada (a “Canadian ULC™), and that it is R
the intention of the Collateral Agent and the Grantors that the Collateral Agent . -
should not under any circumstances prior to realization thereon be held to be a
“member” or a “shareholder”, as applicable, of a Canadian ULC for the purposes
- of the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
- Business Corporations 4ct (British Columbia) or any other present or future Laws - .
- governing Canadian ULCs. Therefore, notwithstanding any provisions to the
~contrary contained in this Agreement, the Credit Agreement or any other Loan .
Document, where a Grantor is the registered owner of shares in a Canadian ULC -
- which are Collateral, that Grantor shall remain the sole registered owner of such
- Canadian ULC shares until such time as such ULC shares are effectively transferred
- into the name of the Collateral Agent or any other Person on the books and records
- of the applicable Canadian ULC. Accordingly, the Grantors shall be entitled to -~
. receive and retain for their own account any dividend on or other distribution, if
- any, with respect to such Canadian ULC shares and shall have the right to vote such B
- Canadian ULC shares and to control the direction, management and policies of the =
applicable Canadian ULC to the same extent as the relevant Grantor would if such -
. Canadian ULC shares were not pledged to the Collateral Agent pursuant hereto.
Nothing in this Agreement, the Credit Agreement or any other Loan Document is
. intended to, and nothing in this Agreement, the Credit Agreement or any other Loan
Document shall, constitute the Collateral Agent or any Person other than the
Grantors, a member or shareholder of a Canadian ULC for the purposes of any
Canadian ULC Laws (whether listed or unlisted, registered or beneficial), until such
- time as notice is given to the Grantors and further steps are taken pursuant hereto - -
or thereto so as to register the Collateral Agent or such other Person, as specified
. in such notice, as the holder of such Canadian ULC shares. To the extent any
- provision hereof would have the effect of constituting the Collateral Agent as a
member or a shareholder, as applicable, of any Canadian ULC prior to such time,
- such provision shall be severed herefrom and shall be ineffective with respect to
Canadian ULC shares which are Collateral without otherwise invalidating or
. rendering unenforceable this Agreement or invalidating or rendering unenforceable =~
... such provision insofar as it relates to Collateral which is not Canadian ULC shares.
Except upon the exercise of rights of the Collateral Agent to sell, transfer or
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otherwise dispose of any Canadian ULC shares in accordance with this Agreement,

~ the Grantors shall not cause or permit, or enable an issuer that is a Canadian ULC

~ to cause or permit, the Collateral Agent to: {i) be registered as a shareholder or . -
member of such issuer; (ii) have any notation entered in their favour in the share
register of such issuer; (iii) be held out as shareholders or members of such issuer;
(iv) receive, directly or indirectly, any dividends, property or other distributions _
from such issuer by reason of the Collateral Agent holding a security interest over
the Canadian ULC shares; or {iv} act as a shareholder of such issuer, or exercise

. any rights of a shareholder including the right to attend a meeting of shareholders
- of such issuer or to vote its shares,

o D Arkansas

_ (1) FOR THE AVOIDANCE OF DOUBT, WITH RESPECT TOANY -
.. GRANTOR ORGANIZED IN ARKANSAS, THIS AGREEMENT AND ALL
- LOAN DOCUMENTS AND SECURED DEBT DOCUMENTS ARE AND ARE S
INTENDED TO BE IN SUPPORT OF CONTRACTS TO BORROW OR LEND o
MONEY. -

' ()  Liechtenstein

_ (i) If and to the extent that (i) the obligations of a Grantor incorporated
~-under the laws of Liechtenstein (each, a “Liechtenstein Grantor”) which arise under .
-~ this Agreement or any other Secured Debt Document as well as any payments
- thereunder are for the benefit of the Liechtenstein Grantor's (a) direct or indirect
. shareholder(s), or (b} other affiliated companies {other than its direct or indirect
~_ subsidiaries), and (ii) complying with such obligations would constitute a violation
-of Art. 545 (2) of the Liechtenstein Persons and Companies Act (Personen- und
Geselischaftsrecht) or similar mandatory provisions of Liechtenstein corporate law
- prohibiting capital repayment or restricting profit distributions, then the aggregate
~obligations of the Liechtenstein Grantor under this Agreement and any other
Secured Debt Document shall be limited as follows:

_ RUURERETE PRI (1)  The aggregate obligations of the Liechtenstein Grantor
. under any Secured Debt Document (including but not limited to this Agreement) including the
~ proceeds from the enforcement of any security interest granted by the Liechtenstein Grantor under
- any Secured Debt Document shall be limited to the maximum amount of the Liechtenstein
* Grantor's distributable net assets available for distribution to the shareholders of the respective
. Liechtenstein Grantor in accordance with Art. 545 (2) of the Liechtenstein Persons and Companies -
~ Act{Personen- und Gesellschafisrecht) and other mandatory provisions of Liechtenstein corporate
- law and the provisions of its articles of association and by-laws (net of taxes, if applicable) at the -

time the relevant payment becomes due {(from time to time, each a “Liechtenstein Minimum
~Amount™).

. (2}  The limitations set out herein (as may apply) shall not
(generally or definitively) free the Liechtenstein Grantor from its obligations hereunder or under -
any other Secured Debt Document in excess thereof, but merely postpone the fulfilment date -
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- thereof until such time or times as fulfilment is again possible in accordance with the above
- mentioned limitations.

_ ) In order to allow the Secured Parties to obtain the maximum
benefit under and out of this Agreement and the other Secured Debt Documents, the Liechtenstein
Grantor undertakes to promptly implement all such measures and/or to promptly procure the -

- fulfilment of all prerequisites allowing it to make the (requested) payment(s), including the =
. foliowing:

- (A) - preparation of an audited interim balance sheet
(gepriifter Zw:schenabschluss) of the Liechtenstein Granter in accordance with generally accepted
accounting principles and Liechtenstein law, observing the accounting principles applied in the
previous years for the creation of the non-consolidated financial statement;

(B) confirmation of the auditors of the relevant'-'_- '
Liechtenstein Grantor that the relevant Liechtenstein Minimum Amount represents (the maximum
- of) freely distributable profits;

o (C) - approval by the shareholder(s) of the Liechtenstein
.- Grantor of the (resulting) profit distribution in the amount of the Liechtenstein Minimum Amount;
" and

(D) . all such other measures necessary or useful to allow™

* the Llechtenstem Grantor to fulfil its obligations hereunder with a minimum of limitation, - -

. including the conversion of unnecessary restricted reserves into distributable reserves and the
disposal of any of its assets that are not required for the Liechtenstein Grantor’s business and the
book value of which is significantly lower than its market value, in which case the Liechtenstein

- Grantor shall notify the Collateral Agent immediately about the sale proceeds and the book value
of its respective assets and of the realized hidden reserves (stille Reserven).

(i)  For the avoidance of doubt, the limitations hereinbefore referred to _
- shall not lead to an obligation of the Liechtenstein Grantor to decrease its statutory -
capital or statutory reserves (statutarischer Reservefonds).

. 8.18. Excluded Subsidiaries. Notwithstanding anything in this Agreement to thé
contrary, if any Subsidiary of the Parent has executed and delivered this Agreement to become a
. Grantor hereunder, or has otherwise become a party to this Agreement as a Grantor, and such -
_ Subsidiary is or becomes an Excluded Subsidiary under clause (a) of the definition thereof, such
- Subsidiary will not be considered a party to this Agreement or a Grantor hereunder in any respects, -
-~ and will not have any obligations under this Agreement, until such time that it is no longer an
- Excluded Subsidiary under clause (a) of the definition thereof.

8.19. Intellectual Property Filings. Notwithstanding anything in this Agreement to the _
~ contrary and without limiting the obligation of the Grantors to execute and deliver to the Collateral

- Agent Intellectual Property Security Agreements pursuant to the terms hereof, on the Effective
- Date the Collateral Agent shall not file any Intellectual Property Security Agreement with the
United States Patent and Trademark Office or the United States Copyright Office that covers only
Intellectual Property owned or utilized by CBI’s technology segment if the Parent shall have -
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- notified the Collateral Agent in writing that such filing would have a material and adverse impact .
on the business of CBI’s technology segment. After the Effective Date, the Collateral Agent shall, -
- 1in 1is sole and absolute discretion, be permitted to file any Intellectual Property Agreements with
- the United States Patent and Trademark Office or the United States Copyright Office, as
 applicable, after consultation with the Parent and provided that an Event of Default has occurred
-~ or an event has occurred that, but for an amendment or waiver thereof, could have become an
- Event of Default.

_ 8.20. Collateral Agency and Intercreditor Agreement: Senior Intercreditor Agreement.
~ This Agreement, the Liens created hereby and the rights, remedies, duties and obligations provided

for herein are subject in all respects to the provisions of the Collateral Agency and Intercreditor
Agreement and the Senior Intercreditor Agreement. Subject to the last sentence of this Section

. 8.20, in the event of a conflict or any inconsistency between the terms of the Collateral Agency _
and Intercreditor Agreement and this Agreement, the terms of such Collateral Agency and -
Intercreditor Agreement shall prevail. In the event of a conflict or any inconsistency between the
terms of the Collateral Agency and Intercrediter Agreement, this Agreement and the Senior _

“ Intercreditor Agreement, the terms of such Senior Intercreditor Agreement shall prevail.

8.21. Amendment and Restatement. This Agreement is an amendment and restatement
- of the Existing Security Agreement and, except as noted hereafter, supersedes the Existing Security
Agreement in its entirety; provided, however, that (a) the execution and delivery of this Agreement
_ shall not effect a novation of the Existing Security Agreement but shall be, to the fullest extent - _
~ applicable, in modification, renewal, confirmation, and extension of such Existing Security
. Agreement and (b) the liens, security interests, and other interests in the collateral covered by the -
- Existing Security Agreement (hereinafter, the “Qriginal Collateral”) granted under the Existing -
- Security Agreement are and shall remain legal, valid, binding, and enforceable with regard to such
- Original Collateral. Each Grantor hereby acknowledges and confirms the continuing existence -
- and effectiveness of such liens, security interests, and other interests in the Original Collateral
granted under the Existing Security Agreement, and further agrees that the execution and delivery
. of this Agreement and the other Loan Documents shall not in any way release, diminish, impair, .
reduce, or otherwise affect such liens, security interests, and/or other interests in the Original
- Collateral granted under the Existing Security Agreement. Notwithstanding the foregoing, in the
- event that any Liens or security interests granted by the Existing Security Agreement have been
terminated, have lapsed, or have otherwise been invalidated, then this Agreement shall be a new
- grant of a Lien and security interest in accordance with the terms and provisions provided herein.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOQF, the parties hereto have caused this agreement to be duly executed
- and delivered by their respective officers thereunio duly authorized as of the date first written above.

CB&I BRAZIL HOLDINGS, INC..
' CB&I ENERGY SERVICES, LLC .
. CB&I FABRICATION, LLC
. CB&I GROUP INC.
- CB&I HOLDCO INTERNATIONAL LLC
CB&I HOLDCO, LLC
CB&! INTERNATIONAL, INC.
 CB&! INTERNATIONAL, LLC
- CB&ILAKE CHARLES, L.L.C. .
. CB&! OFFSHORE SERVICES, INC.
- CB&I POWER INTERNATIONAL, INC.
- CB&! POWER, LLC
CB&I1 RIO GRANDE HOLDINGS, L.L.C.
CB&I RIO GRANDE VALLEY FABRICATION & MANUFACTURING, L. L C.
-~ CB&I WALKER LA, L.LL.C. :
" INTERNATIONAL CONSULTANTS, L.L.C.
- J. RAY HOLDINGS, INC.
. MCDERMOTT, INC.
PIKE PROPERTIES 1L, INC.. . .
SHAW ENERGY SERVICES, INC.-
SHAW FABRICATORS, INC.
SHAW HOME LOUISIANA, LLC
SHAW JV HOLDINGS, LL.C.
SHAW MANAGED SERVICES, LLC
- SHAW NUCLEAR ENERGY HOLDINGS (UK), INC.
SHAW POWER DELIVERY SYSTEMS, INC.
SHAW POWER SERVICES, LLC
-~ SHAW PROCESS FABRICATORS, INC.
. SHAW SERVICES, L.L.C.
SHAW SSS FABRICATORS, INC.

By:

- Name: Kevin Hargrowe
" Title:  Assistant Treasurer
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- SHAW BENECO INC, - S
© SHAW INTERNATEONAL MANAGEMENT SERVICES
- TWO, INC.

SHAW MANAGEMENT SERVICES ONE INC.

: | . SHAW POWER TECHNOLOGIES, INC. _ _
- SHAW TRANSMISSION & DISTRIBUTION SERVICES,.

INC.

Tlt!e Prc51dent _
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- CATALYTIC DISTILLATION TECHNOLOGIES B

CB&I INTERNATIONAL ONE, LLC
CBISERVICES, LLC
LU CHEMICAL RESEARCH AND LICENSING, LLC
oo EDS EQUIPMENT COMPANY, LLC -
L LUMMUS CONSULTANTS INTERNATIONAL LLC
-5 CWOODS, L.L.C
SHAW FAR EAST SERVICES, LLC
SHAW POWER SERVICES GROUP, L.L.C.
CB&I STORAGE TANK SOLUTIONS LLC
CB&I 5TS DELAWARE LLC
CB&] STS HOLDINGS LLC
~ CBI COMPANY LTD.
. C5A TRADING COMPANY LTD.
- QCEANIC CONTRACTORS, INC.
. SHAW NC COMPANY, INC,

...By:

~ Name:- Kevin Hargrove -
- Title:  Authorized Person -
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HYDRO MARINE SERVICES, INC.

I RAY MCDERMOTT INTERNATIONAL, INC.

J. RAY MCDERMOTT, 8.A. _
MCDERMOTT (AMAZON CHARTERING), INC.
MCDERMOTT GULF OPERATING COMPANY, INC,
MCDERMOTT INTERNATIONAL MANAGEMENT, 8. DE
RL.

MODERMOTT INTERNATIONAL TRADING CO., INC.
MCDERMOTT INTERNATIONAL VESSELS, INC.

b RAY MCDERMOTT FAR EAST, INC.

J.RAY MCDERMOTT UNDERWATER SERVICES, INC.
MCDERMOTT CASPIAN CONTRACTORS, INC.
MCDERMOTT INTERMNATIONAL INVESTMENTS CO.,
M.

MCDERMOTT MIDDLE EAST, INC.

MCDERMOTT OLD IV OFFICE, INC.

MCDERMOTT OVERSEAS, INC.

MCDERMOTT SUBSEA, INC.

EASTERMN MARINE SERVICES, INC.

MCDERMOTT OFFSHORE SERVICES COMPANY, INC.
NORTH ATLANTIC VESSEL, INC,

. W
MName: Kevin Hargrove :

Title:  Treasurer

MCDERMOTT INTERNATIONAL, INC.

By:

Name: Kevin Hargrove
Title:  Vice President, Treasurer

CBIPANAMA, S.A.

Byr o
MWame: Kevin Hargrove

Title:  Authorized Person
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' By.:__ P
- Name:  Kevin Hargrove .

Witnessed _ - 8
. Name: Kyan Mc

Executed as a Deed by :
CB&l MIDDLE EAST HOLD!NG ENC

Title: - Treasurer-

Title:  Associate

' Execu!ed asa Deed by

By :
‘Name: Kevin frargrove

ENVIRONMENTAL SOLUT[ONS (CAYMAN) LTD.

Title: * Treasurer

. Witnessed

 Name: ‘'Kyan MCNBUY

By

- Title: ' Associate -

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECHRITY AGREEMENT



_ Executed as a Deed by : o
: ENVERONMENTAL SOLUTIONS H{}LDING LTD

By:
. MName:Kevin Hargrove® !
- Title:  Treasurer

‘Witnessed _

By
Mame: Kyan Mc

~ Title:  "Associate

- Executed as a Deed by : : :
. ENVIRONMENTAL SOLUTIONS LTD. - .
By:

- Name: }"Kevin::.:, argrove .. -
Title: ~ Authorized Person

" Withessed

_"'By': -
Name: Kyan McNu#y. -

Title:  Associate

. .- Execu!ea' as g Deed by R
. -'HIGHLAND TRAD!NG COMPANY, LTD.

By:
Name: Kevia Hargrove
Title:  Authorized Person

. Witnessed

By: = | . -
Name: ~ Kyan McUIty -

. Title:  Associate

- BIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



By:

. Title: . Authorized Persan '

Executed as a Deed by
OAS!S SUPPLY COMPANY LTD

Mame: Kevin Hargrove'

o Wisnesséd'__ﬁ.

b n
._Name: 0 MCNUITY -~ -

Title: . Associate

Execu;ed asa Deed by e

_ SHAW E & | INTERNATIONAL LTD.

. Name: Kevin Hargro

Name: .'M'n C uly..-

By:

Title:  Treasurer

Witnessed =

By

Title: -~ Associate

-Executed as a Deed by -

: "By,

SHAW OVERSEAS (MIDD.LE EAST)LTD,

- Name: “Kevin Hargfove -
‘Title:  Treasurer -

. Name: H¥an Mc

Witnessed

By:

U Title:  Associate

SIGNATURE PAGE TO AMENDED \ND RESTATED PLEDGE AND SECURITY AGREEMENT



o | 'Execmed das a Deed by '
- L RAY MCDERMOTT ENTERNATIDNAL VESSELS, LTD.

By:

" Name: Kevin Hargrove = 7
- Title:  Assistant Treasurer

Witnessed

Name E!! !!I!

Title:  Associate

Executed as a Déed by :
MCDERMOTT CAYMAN LTD..

Name Kev n Jargrove

Title: Asssstant Treasurer

W:tnessed

Name !! !! !

- Title:  Associate

| Executed as a Deed by - o
- OFFSHORE P!PELINES [NTERNATIONAL LTD.- R

By:

Name: Kevin argrove .
Title:  Assistant Treasurer

Witnessed

By
" Name: - '

. Title:  Associate

SIGNATURE F 1GE TO AVENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



J.RAY MCDERMOTT (NORWAY), AS

By:

Name: Kevin Hargrovi
Title: = Treasuver

- SIGNATURE PAGE TO AMENDED AND RESTATED FLEDGE AND SECURITY AGREEMENT



© CB&I CANADA LTD.
HORTON CBI, LIMITED -
LUTECH RESOURCES CANADA LTD.

- Name: = Kevin Hargrove 1
Title: - Authorized Person

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



CB&I COJAFEX BV,

- CB&I EUROPE B.V.

. CB&I HOLDINGS BV,

CB&! POWER COMPANY B.V.
CB&! RUSLAND B.V.

- CBICOMPANY B.V.

CBi COMPANY TWOB.V.

CHICAGO BRIDGE & IRON COMPANY B. V
COMETHIB.V.. :

LEALAND F!NANCE COMPANY B V

- LUMMUS TECHNOLOGY B.V.

. LUTECH PROJECT SOLUTIONS B. V

LUTECH PROJECTS B.V.

. MCDERMOTT TECHNOLOGY (2), B.V.

MCDERMOTT TECHNOLOGY (3),B.V.

' NETHERLANDS OPERATING COMPANY B.V.

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURTTY AGREEMENT

' By: o H
- Name:. - Kevin: :
- Title: -~ Attorney =




~ NOVOLEN TECHNOLOGY HOLDINGS C.V..
 By: McDermott Technology (3), B.V., acting in its
' capacity as general partner

Name: Kevin argrove’
- Title: - Attorney

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



Executed by J. RAY MCDERMOTT (AUST.)
HOLDING PTY. LIMITED. ACN 002 797
668 by its Treasurer under power of attorney

which the Treasurer has received no notice of the

. revocation of the power:

> e e a I N R

Signature of Treasurer

“KevinHargrove............ ... e
- Mame of Treasurer (print)

Executed by MCDERMOTT AUSTRALIA

PTY. LTD. ACN 002 736 352 by its Treasurer
- under power of attorney which the Treasurer has

received no notice of the revocation of the

.- Signature of Treasurer

" Kevin Hargrove ....... PR e
Name of Treasurer {print)

- BIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



 Executed by CBI CONSTRUCTORS PTY |

LTD ACH 000 612 411 by its Treasurer under

power of attorney which the Treasurer has

- received no notice of the revocation of the
- power:

Signatu—ren anorey _ -

- Kevin Hargrove. . .. . B
Name of Treasurer (print)

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



MCDERMOTT INTERNATIONAL MARINE INVESTMENTS

NV,

MCDERMOTTOVERSEAS. INVESTMENT CO. NV,
VARSY INTERNATIONAL N.V.

By: .
Name: ~ Kevin Hargro¥

‘Title: . Attorney

© BIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



behalf of and as the deed of CB & 1 :
FINANCE COMPANY LIMITED by its
lawfully appointed attornay '

- KEVIN HARGROVE

in the presence of: . Attorney -

(Signature of Witness): - 3

(Name of Witness): Ryan McNulty

(Address of Witness): Kirkland & Ellis,
. 609 Main St., Houston, TX 77002

: (Occupation of Witness): Associate: .

BIGMATURE PAGE TO AMENDED AND RESTATED PLERGE AND SECURITY AGREEMENT



"""""" Executed and Delivered as & Deed by
AITON & CO LIMITED -

. Executed and Delivered as a Deed by
- CB&I C’ONS_TRUCTORS LIMITED

Name: ~ Ke/IWiargrove
Title:  Authorised Person -

Witnessed

By -
- Name: Kyan Mc :

~Title:  Associate

Executed and De'h;iz'éired as a Deed by
- CB&! GROUP UK HOLDINGS

By:

Mame: Kevill Hargrove

“Title:  Authorised Person

- Witnessed

E By: e .
- Namey n McNu -

Title:  Associate

| SIGNATURE PAGE T AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT - -



. SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT

By:

CByr
- Mame: an IVICINLE :
- Title: . Associate

By

" Title: ~Authorised Person ©

. By:
- Namer n Mg

~ Title:  Associate

‘By: e i
- WName: Kevinriargrove .. -

Executed and Delivered as a Deed by
CB&I HOLDINGS (UK) LIMITED -

Name: Kevin NArgro

_ Title:  Authorised Person ...

. Witnessed

- Executed and Delivered asa Deed by

CB&i LONDON.

Name: Kevin 0

Witnessed

" Executed and Delivered as a Deed by

CB&I PADDINGTON LIMITED |

Title:  Authorised Person

Wimessed ..~
By: !
~Mame: Kyan McNulty.~

Title: Associate



. SIGNATURE PAGE T0 AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT o '

- Name: - "

Title: ~ Associate

- By .
. Name: n-Mc

. Executed amf Dehvered as a Deed by
- CB&I POWER LIMITED

Byv:

Name: Kevin'Hargrove § .. °

- Title:  Authorised Person . ..

- Witnessed

 Executed and Delivered as a Deed by
* CB&I UK LIMITED

By:

Name: EM: :

Title: Authonsed Person™

Witnessed o .
Name: - Ryan McNulty™

- Title: Associate

- Executed and Delivered as & Deed by
- CBI UK CAYMAN ACQUISITION LIMITED

"_'.'Titlc: Authonsed Person . .

- Witnessed

Title:  Asscciate



'.By: L
. Name: Kevin Hargrove” *
- Title: . Authorised Person”

 Name: ¥an McNélty
~ Title:  Associate

Title:  Authorised Person

- Name: '-&n !c!!& C

. Title:  Associate

‘By:

- By:o o
- Name: -]

- Executed and Delivered as a Deed by : .
LUMMUS CONSULTANT_S INTERNATIONAL

LIMITED

- ‘Witnessed

Executed and Delivered as a-’Déed by

'LUTECH RESQURCES LIMITED

By:

Name: Kevin Hargrove

 Witnessed

- Executed and Delivered as a Deed By

OXFORD METAL SUPPLY LIMITED

Name: Kevin Hargmve.
Title: - Authorised Person

Witnessed

Title:  Associate

SIGNATURE P \GE TO AMENDED AND RESTATED PLEDGE 43D SECURITY AGREEMENT



Exzcuted and Delivered as a Deed by _
PIPEWORK ENGINEERING AND DEVELOPMENTS
LIMITED

- By: L .
. Name: Kevin Hargrove!
- Title:  Authorised Person ... . .

Witnessed

. "By':' . :
Name: Ryan -

- Title:  Associate

. Evectted and Délivered as a Deed by
SHAW DUNN LIMITED -

By':
- Mame:

KeviHargrave -
Title:  Authorised Person

Witnessed”

Name:

. Title: - Associate

"SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



" BIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT ..

'By:'

CBy: L
" MName:: n

Executed and Delivered as a Deed by
SHAW GROUP UK LIMITED

Name: Kévm_ fargrove -
Title:  Authorised Person

Witnessed o

Title:  Associate

- Executed and Delivered as aDeed by

By: .. o
. Name: Kevin Hargrove

WHESSOE PIPING SYSTEMS LIMITED

“Title:  Authorised Person

Witnessed

T
- Name: RyanMchully

Title: - Associate



- Executed and Delivered a.s"a ﬂeéd by
MCDERMOTT HOLDINGS (U.K.) LIMITED

- By:
Name:  Kevin Hargrove™ -
Title: ~ Authorised Person

. Witnessed

By:
- Name: N WIS

Title:  Associate

" Executed and Delivered as-a Deed &y
MCDERMOT_T MARINE CONSTRUCTION LIMITED

By
Mame:  Kevin. @
Title: ~Treasurer

. Witnessed o

. By: _
~ Name:
Title:  Associate

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



........... By -
- Mame: Kev 5
Title:  Authorized Person

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



= J.RAY MCDERMOTT HOLDINGS, LLC

MCODERMOTT FINANCE L.L.C.
By:
Name: K - (3

Title: . Vice Pi"es'ident, Treasurer

SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



CB&I EL DORADO, INC.
" CR&ILLC
CHICAGO BRIDGE & IRON COMPANY
J.RAY MCDERMOTT TECHNOLOGY, INC.
LUMMUS GASIFICATION
TECHNOLOGY LICENSING LLC _
MCDERMOTT BLACKBIRD HOLDINGS, LLC
- MCDERMOTT INVESTMENTS, LLC
OPI VESSELS, INC.
850 PINE STREET LLC
A & B BUILDERS, LTD.
. ASIA PACIFIC SUPPLY CO.
ATLANTIC CONTINGENCY
- CONSTRUCTORS I LLC
ATLANTIS CONTRACTORS INC.
. CB&I CLEARFIELD, INC.
" CB&) CONNECTICUT, INC.,
CB&I FINANCIAL RESOURCES LLC
. CB&IGLOBAL,L.L.C
- CB&I HOUSTON 06 LLC
CB&I HOUSTON 07 LLC
CB&! HOUSTON 08 LLC
CB&1 HOUSTON 09 LLC
CB&! HOUSTON I0LLC
CB&I HOUSTON 1T LLC - -
CB&IHOUSTON 12LLC
CB&I HOUSTON 13 LLC
CB&I HOUSTON LLC
- CB&ITYLERLLC
CBI AMERICAS LTD. _
CB! OVERSEAS (FAR EAST) INC.
- CBIUS HOLDING COMPANY INC. -~
CENTRAL TRADING COMPANY LTD.
HBI HOLDINGS, LLC
- CB&! LAURENS, INC.
- CB&INORTH CAROLINA, INC.
CHICAGO BRIDGE & IRON COMPANY
(DELAWARE)
. MCDERMOTT TECHNOLOGY (AMER!CAS),
INC.
- MCDERMOTT TECHNOLOGY (US), INC.

By:
Namie:
Title:

- CBI HOLDCO TWOQ INC.
© CHICAGO BRIDGE & IRON COMPANY -

Kevin®
" Treasurer

{NETHERLANDS), LLC

- CONSTRUCTORS INTERNATIONAL, L.L.C.

HOWE-BAKER ENGINEERS, LTD.
HOWE-BAKER HOLDMNGS, LLC.
HOWE-BAKER INTERNATIONAL
MANAGEMENT, LLC

HOWE-BAKER INTERNATIONAL, LL.C.

- HOWE-BAKER MANAGEMENT, L.L.C.
© L RAY MCDERMOTT SOLUTIONS, INC.

LUMMUS TECHNOLOGY INTERNATIONAL

- LLC
© LUMMUS TECHNOLOGY LLC
~ LUMMUS TECHNOLOGY OVERSEAS LLC -
“LUMMUS TECHNOLOGY SERVICES LLC
- LUMMUS TECHNOLOGY VENTURES LLC

MATRIX ENGINEERING, LTD.

MATRIX MANAGEMENT SERVICES, LLC
MCDERMOTT ENGINEERING, LLC
MCDERMOTT SUBSEA ENGINEERING, INC.

- NUCLEAR ENERGY HOLDINGS, L.L.C.
 PROSPECT INDUSTRIES (HOLDINGS) INC.
- SHAW CONNEX, INC.

SHAW INTERNATIONAL INC,

- SHAW TRANSMISSION & DISTRIBUTION
- BERVICES INTERNATIONAL, INC.
< BPARTEC, INC,
. TYL LENDER 1L, INC,
-CB&I PROJECT SERVICES GROUP, LLC

CBIOVERSEAS, LLC

© LUTECH RESOQURCES INC,

. SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



 CHARTERING COMPANY (SINGAPORE) PTE.LTD -~

L RAY MCDERMOTT (QINGDAQ) PTE. LTD.
- MCDERMOTT ASIA PACIFIC PTE. LTD.

- By:

Name: - Kevin fargrove
Title: - Assistant Treasurer’

CHARTERING COMPANY (SINGAPORE) PTE. LTD
- J.RAY MCDERMOTT (QINGDAQ) PTE. LTD.
" MCDERMOTT ASIA PACIFIC PTE. LTD.

By: i
Name: Kevin.Hargove =
Title:  Authorized Person

| SIGNATURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



 CB&I NEDERLAND B.V.
' CB&I OIL & GAS EUROPE B.V. S
______ ' LUMMUS TECHNOLOGY HEAT TRANSFERB.V.

By:
- MName: - Kevin
- Title: = Atormey

* . SiGN \TURE PAGE TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT .



L RAY MCDERMOTT DE MEXICO, S.A.DEC.V.
MCDERMOTT MARINE MEXICO, S.A.DEC.V.
SERVICIOS DE FABRICACION DE ALTAMIRA, S.A.

- DECWV.

SERVICIOS PROFESIONALES DE ALTAMIRA, S.A.
DEC.V.

 CB&I MATAMOROS, S.DER.L.DEC.V..

CBy: o
MName:  KeVIWHAIBIOVE
- Title:  Assistant Treasurer

 CHICAGO BRIDGE DE MEXICO, S A.DECY.

By
- MName: Ke 5

Title: Authorized Perso

. SIGNATURE PAGE TG AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT



CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK,
as Collateral Apent
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SCHEDULE4.3
TO PLEDGE AND SECURITY AGREEMENT

........... UCC Filings

A UCCI Financing Statement listing each Grantor, as debtor, and the Collateral Agent, as secured party,
should be filed, to the extent not alveady on file, in the applicable governmental offices set forth below.
Each such UCC! Financing Statement will need to include a description of the Collateral that complies
with Section 9-304 of the Uniform Commercial Code.

Grantor

Jurisdiction of Filing

CHARTERING COMPANY (SINGAPORE) PTE. LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

EASTERN MARINE SERVICES, INC.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

HYDRO MARINE SERVICES, INC,

Texas Secretary of State
Washingi._{m, D.C. Recorder of Deeds

J. RAY HOLDINGS, INC,

Delaware Secretary of State

J. RAY MCDERMOTT (AUST.) HOLDING PTY.
LIMITED

Texas Secretary of Siate
Washingtgn, D.C. Recorder of Deeds

J. RAY MCDERMOTT DE MEXICO, 8.A. DECY,

Texas Secretory of State
Washington, D.C. Recorder of Deeds

J. RAY MCDERMOTT FAR EAST, INC,

Texas Secretary of State
Washingmn, D.C. Recorder of Deeds

1 RAY MCDERMOTT HOLDINGS, LLC

Delaware Secretary of State

J. RAY MCDERMOTT INTERNATIONAL, INC.

Texas Secretary of State
\Vashingtﬂn, D.C. Recorder of Deeds

1. RAY MCDERMOTT INTERNATIONAL VESSELS,
LTD,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LRAY MCDERMOTT (NORWAY), AS

Texas Secretary of State
Washington, D.C. Recorder of Deeds

I RAY MCDERMOTT (QINGDADG) PTE. LTD,

Texas Secretary of State
Washington, D.C, Recorder of Deeds

I RAY MCDERMOTT, 8. A.

Texas Secretary of State
Washington, 1.C. Recorder of Deeds

J.RAY MCDERMOTT SOLUTIONS, INC,

Delaware Secretary of State

J. RAY MCDERMOTT TECHNOLOGY, INC,

Delaware Secretary of State

L RAY MCDERMOTT UNDERWATER SERVICES, INC.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT (AMAZON CHARTERING), INC.,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT ASIA PACIFIC PTE. LTD.

Texas Secretary of State
‘Washington, D.C. Recorder of Deeds

#6039741.3
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Granter

Jurisdiction of Filing

MCDERMOTT AUSTRALIA PTY. LTD.

Texas Secretary of State
Washington, D.C. Becorder of Deads

MCDERMOTT BLACKBIRD HOLDINGS, LLC

Delaware Secretary of State

MCDERMOTT CASPIAN CONTRACTORS, INC,

Texas Secretary of State
Washingion, D.C. Recorder of Deeds

MCDERMOTT CAYMAN LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MUDERMOTT ENGINEERING, LLC

Texas Secretary of State

MCDERMOTT FINANCE L.L.C. Delaware Secretary of State
Texas Secretary of State
MCDERMOTT GULF OPERATING COMPANY, INC. Washington, D.C. Recorder of Deeds
Texas Secretary of Stale

MCDERMOTT HOLDINGS (UK) LIMITED

Washington, Dn.C. Recorder of Deads

MCDERMOTT, INC.

Delaware Secretary of Siate

MCDERMOTT INTERNATIONAL, INC.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MUDERMOTT INTERNATIONAL INVESTMENTS C0.,
INC.

Texas Secretary of Siate
Washingion, D.C, Recorder of Deeds

MC DERMOTT INTERNATIONAL MARINE
INVESTMENTS NV,

Texas Secretary of Stale
Washingion, D.C. Recorder of Deeds

MCDERMOTT INTERNATIONAL MANAGEMENT, 8.
DE RL.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

MCDERMOTT INTERNATIONAL TRADING CO., INC.

Texas Secretary of State
Washingion, D.C. Recorder of Deeds

MCDERMOTT INTERNATIONAL VESSELS, INC.,

Texas Secretary of Siate
Washington, 3.C. Recorder of Deeds

MCDERMOTT INVESTMENTS, LLC

Delaware Secretary of Siate

MCDERMOTT MARINE CONSTRUCTION LIMITED

Texas Secretory of State
Washingion, D.C. Recorder of Deeds

MCDERMOTT MARINE MEXICO, 5.A. DECV.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT MIDDLE EAST, INC.,

Texas Secretary of State
Washingion, ILC. Recorder of Deeds

MCDERMOTT OFFSHORE SERVICES COMPANY,
INC.

Texas Secretary of Siate
Washington, D.C. Recorder of Deeds

MCDERMOTT OLD IV OFFICE, INC.

Texas Secretary of Siate
Washington, D.C. Recorder of Deeds

MCDERMOTT OVERSEAS, INC.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MC DERMOTT OVERSEAS INVESTMENT CO. NV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT SUBSEA ENGINEERING, INC.

Delaware Secretary of State
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Grantor

Jurisdiction of Filing

MCDERMOTT SUBSEA, INC.

Texas Secretary of State
Washington, D.C. Recorder of Deads

MCDERMOTT TECHNOLOGY (AMERICAS), INC.

Delaware Secretary of Staie

MCDERMOTT TECHNGOLOGY (US), INC.

Delaware Secratary of State

MCDERMOTT TECHNCLOGY,B.V.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT TECHNOLOGY (23, B.Y.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

MCDERMOTT TECHNOLOGY (33, B.Y.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

NORTH ATLANTIC VESSEL, INC.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

OFFSHORE PIPELINES INTERNATIONAL, LTD.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

OP] VESSELS, INC. Delaware Secretary of State
SERVICIOS DE FABRICACION DE ALTAMIRA, S.A. Texas Secretary of State

DECYVY. Washington, D.C. Recorder of Decds
SERVICIOS PROFESIONALES DE ALTAMIRA, S.A. DE | Texas Secretary of Siate

CV.

Washington, D.C. Recorder of Deeds

SPARTEC, INC.

Delaware Secretary of State

YVARSY INTERNATIONAL N.V.

Texas Secretary of State
Washington, D0.C. Recorder of Deeds

850 PINE STREET LLC Delaware Secretary of State
A & B BUILDERS, LTD. Texas Secretary of State
AITON & CO LIMITED Texas Secretary of State

Washington, D.C. Recorder of Deeds

ARABIAN CBICG.LTD.

Texas Secreiary of State
Washington, D.C. Recorder of Deeds

ARABIAN CBI TANK MANUFACTURING CO. LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

ASIA PACIFIC SUPPLY CO.

Delaware Secretary of State

ATLANTIC CONTINGENCY CONSTRUCTORS I, LLC

Delaware Secretary of State

ATLANTIS CONTRACTORS INC.

Delaware Secretary of State

CATALYTIC DISTILLATION TECHNOLOGIES

Texas Secretary of State

CB&IBRAZIL HOLDINGS, INC,

Any Parish in Louisiana

CB&I CANADA LTD,

Texas Secretary of State
Washingion, [}.C. Recorder of Deeds
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Grantor

Jurisdiction of Filing

CB&I CLEARFIELD, INC,

Delaware Secretary of State

CB&ICOJAFEX BV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CBEI CONNECTICUT, INC.

Delaware Secretary of State

CB&I CONSTRUCTORS LIMITED

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&L EL DORADO, INC,

Arkansas Secretary of State

CB&I ENERGY SERVICES, LLC

Any Parish in Louisiana

CB&I EUROPEBLY.

Texas Secretary of State
Washington, D.C, Recorder of Deeds

CB&IFABRICATION, LLC

Any Parish in Louisiana

CB & [ FINANCE COMPANY LIMITED

Texas Scoretary of Siate
Washington, D.C, Recorder of Deeds

CB&IFINANCIAL RESOURCES LLC

Delaware Secretary of State

CB&I GLOBAL OPERATIONS INTERNATIONAL PTE.

LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&I GLOBAL OPERATIONS US PTE. LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&I GLOBAL, L.L.C. Dielaware Secretary of State

Texas Sccretary of State
CB&I GROUP UK HOLDINGS Washington, D.C. Recorder of Deeds
CB&I GROUP INC. Any Parish in Louisiang

CB&I HOLDCO INTERNATIONAL, LLC

Any Parish in Louisiana

CB&IHOLDCO, LLC

Any Parish in Louisiana

CR&I HOLDINGS (UK) LIMITED

Texas Secretary of State
Washington, D.C. Recorder of Deeds

Texas Secretary of State

CB&I HOLDINGS B.V. Washington, 10.C. Recorder of Deads
CB&IHOUSTON 86 LLC Delaware Secretary of State
CB&I HOUSTON 07 LLC Delaware Secretary of State
CB&I HOUSTON 0B LLC Delaware Secretary of State
CB&IHOUSTON 09 LLC Delawars Secretary of State

CB&IHOUSTON 10 LLC

Delaware Secretary of State
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Grantor

Jdurisdiction of Filing

CB&IHOUSTON 11 LLC

Delaware Secretary of State

CBE&IHOUSTON 12LLC

Delaware Secretary of Stete

CB& HOUSTON 13 LLC

Delaware Secretary of State

CB&I HOUSTON LLC

Delaware Secretary of State

CB&I INTERNATIONAL ONE, LLC

Any Parish in Louisiana

CB&] INTERNATIONAL, INC.

Any Parish in Louisiana

CB&L INTERNATIONAL, LLC

Any Parish in Louisiana

CB&I LAKE CHARLES, LL.C.

Any Parish in Louisiana

CB&I LAURENS, INC.

South Carolina Secretary of State

CB&ILLC

Texas Secretary of State

CB&I LONDON

Texas Secretary of Siate
Washington, D.C. Recorder of Deeds

CB&I MATAMOROS, S.DERL. DECV.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&I MIDDLE EAST HOLDING, INC.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&INEDERLAND BV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&INORTH CARCLINA, INC,

North Carolina Secretary of State

CB&I OFFSHORE SERVICES, INC.

Any Parish in Louisiana

Texas Secretary of State

CB&IOIL & GAS EUROPEB.V. Washington, D.C. Recorder of Deeds
Texas Secretary of State

CB&I PADDINGTON LIMITED Washington, D.C. Recorder of Deeds

CB&I POWER COMPANY B.V. Texas Secretary of State

Washington, D.C. Recorder of Deeds

CB&I POWER INTERNATIONAL, INC.

Any Parish in Louisiana

Texas Secretary of State
CB&I POWER LIMITED Washing}an, D.C. Becorder of Deeds
CB&IPOWER, LLC Any Parish in Louisiana

CBE&I PROJECT SERVICES GROUP, LLC

Delaware Secretary of State

CB&I RIO GRANDE HOLDINGS, L.L.C.

Any Parish in Louisiana

Schedule 4.3 - Page 5



Grantor

Jurisdiction of Filing

CB&IRIO GRANDE VALLEY FABRICATION &
MANUFACTURING, LL.C,

Any Parish in Louisiana

CBEIRUSLAND BV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&I SINGAPORE PTE. LTD.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

CB&I STORAGE TANK SOLUTIONS LLC

Delaware Secretary of State

CB&ISTS DELAWARELLC Delaware Secretary of State
CB&ISTS HOLDINGS LLC Delaware Secretary of State
CBEITYLERLLC Dielaware Secretary of State
CB&I1 UK LIMITED Texas Becretary of State

Washington, D.C. Recorder of Deeds

CB&IWALKER LA, LLC

Any Parish in Louisiana

CBI AMERICAS LTD. Delaware Secretary of State
Texas Secretary of State
CBI COMPANY B.V. Washington, I).C. Recorder of Deeds
CBI COMPANY LTD. Delaware Secratary of State
CBI COMPANY TWO B.Y. Texas Secretary of State

Washingion, [0.C. Recorder of Deeds

CBI CONSTRUCTORS PTY. LTD.

Texas Secretary of State
Washington, U.C. Recorder of Deeds

CBI EASTERN ANSTALT

Texas Secretary of State
Washington, .C. Recorder of Deeds

CBI HOLDCO TWO INC,

Delaware Secretary of State

CBI OVERSEAS (FAR EAST) INC.

Delaware Secretary of State

CBIOVERSEAS, LLC

Delaware Secretary of State

CBIPANAMA, S.A.

Texas Secrotary of State
Washington, D.C. Recorder of Deeds

CBISERVICES, LLC

Deelaware Secretary of State

CBI UK CAYMAN ACQUISITION LIMITED

Texas Secretary of Siate
Washington, D.C. Recorder of Deeds

CBI US HOLDING COMPANY INC.

Delaware Secretary of State

CENTRAL TRADING COMPANY LTD.

Delaware Secretary of State

CHEMICAL RESEARCH & LICENSING, LLC

Texas Secretary of State
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- Texas Secretary of State
CHICAGO BRIDGE & IRON (ANTILLES) NV, Washington, D.C. Recorder of Deeds
CHICAGO BRIDGE & IRON COMPANY Delaware Secretary of State
CHICAGO BRIDGE & IRON COMPANY lilinois Secretary of State
CHICAGO BRIDGE & IRON COMPANY (DELAWARE) | Delaware Secretary of State
CHICAGO BRIDGE & IRON COMPANY Delaware Secretary of State
(NETHERLANDS), LLC Ty
Texas Secretary of State
CHICAGO BRIDGE & IRON COMPANY B.V. Washington, D.C. Recorder of Deeds
: Texas Secratary of State
CHICAGO BRIDGE DE MEXICO, SA. DECV, Washington, D.C. Recorder of Deeds
Texas Secrstary of State
COMETHB.V. Washington, D.C. Recorder of Deeds
CONSTRUCTORS INTERNATIONAL, LL.C. Delaware Secretary of Stale
C5A TRADING COMPANY LTD. Delaware Secretary of State
EDS EQUIPMENT COMPANY, LLC Delaware Secretary of State
ENVIRONMENTAL SOLUTIONS (CAYMAN) LTD Texas Sccretary of State
’ Washington, D.C. Recorder of Deeds
. Texas Secretary of State
ENVIRONMENTAL SOLUTIONS HOLDING LTD. Washington, D.C. Recorder of Deeds
Texas Secratary of State
ENVIRONMENTAL SOLUTIONS LTD. Washington, D.C. Recorder of Deeds
HBI HOLDINGS, LLC Delaware Secretary of State
Texas Secretary of State
HIGHLAND TRADING COMPANY, LTD. Washington, D.C. Recorder of Deeds
Texas Secretary of Siate
HORTON CBI, LIMITED Washington, D.C. Recorder of Deeds
HOWE-BAKER ENGINEERS, LTD. Texas Secrelary of State
HOWE-BAKER HOLDINGS, L.L.C. Delaware Secretary of State
HOWE-BAKER INTERNATIONAL MANAGEMENT,
LLe Delaware Secretary of Siate
HOWE-BAKER INTERNATIONAL, L.L.C. Delaware Secretary of State
HOWE-BAKER MANAGEMENT, L.L.C. Delaware Secretary of Siate
INTERNATIONAL CONSULTANTS, L.L.C. Any Parish in Louisiana
Texas Secretary of Staie
LEALAND FINANCE COMPANY B.V. Washington, D.C. Recorder of Deeds
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LUMMUS ARABIA LTD. CO.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUMMUS CONSULTANTS INTERNATIONAL
LIMITED

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUMMUS CONSULTANTS INTERNATIONAL LLC

Any Parish in Louisiana

LUMMUS GASIFICATION TECHNOLOGY LICENSING
LLC

Delaware Secratary of State

LUMMUS TECHNOLOGY VENTURES LLC

Delaware Secretary of State

LUMMUS TECHNOLGGY BV,

Texas Becretory of State
Washington, I.C. Recorder of Deeds

LUMMUS TECHNOLOGY HEAT TRANSFER BV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUMMUS TECHNOLOGY INTERNATIONAL LLC

Delaware Secretary of State

LUMMUS TECHNOLOGY OVERSEAS LLC

Delaware Secretary of State

LUMMUS TECHNOLOGY SERVICES LLC

Delaware Secretary of State

LUMMUS TECHNOLOGY LLC

Delaware Secretary of Stae

LUTECH PROJECT SOLUTIONS B.V.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUTECH PROJECTS BV,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUTECH RESOURCES BV,

Texas Secretury of Siate
Washington, D.C. Recorder of Deeds

LUTECH RESOURCES CANADA LTD,

Texas Secretary of State
Washington, D.C. Recorder of Deeds

LUTECH RESOURCES INC.

Delaware Secretary of State

LUTECH RESQURCES LIMITED

Texas Secretary of Stale
\Vas!ning}on, D.C. Recorder of Deeds

MATRIX ENGINEERING, LTD,

Texas Secretary of State

MATRIX MANAGEMENT SERVICES, LLC

Delaware Secretary of State

NETHERLANDS OPERATING COMPANY B.Y.

Texas Secretary of State
Washington, D.C. Recorder of Deeds

NOVOLEN TECHNOLOGY HOLDINGS C.V.

Texas Secretary of State
Washington, D.C. Recorder of Deads

NUCLEAR ENERGY HOLDINGS, L.L.C.

Delaware Secretary of State

OASIS SUPPLY COMPANY, LTD.

Texas Secretary of Siate
Washington, D.C. Recorder of Deeds

OCEANIC CONTRACTORS, INC.

Delaware Secretary of State
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Jurisdiction of Filing

OXFORD METAL SUPPLY LIMITED

Texas Secrelary of State
Washington, D.C. Recorder of Deeds

PIKE PROPERTIES II, INC.

Any Parish in Louisiana

PIPEWORK ENGINEERING AND DEVELOBMENTS

LIMITED

Texas Secretary of State
Washingion, D.C. Recorder of Deeds

PROSPECT INDUSTRIES (HCLDINGS) INC.

Delaware Secretary of State

SCWOO0DS, L.LC.

Drelaware Secretary of State

SHAW BENECO, INC,

Any Parish in Louisiana

SHAW CONNEX, INC.

Delaware Secretary of Siate

SHAW DUNN LIMITED

Texas Secretary of State
Washington, D.C. Recorder of Deeds

SHAWE & | INTERNATIONAL LTD.

Texas Secretary of State
Washington, I.C. Recorder of Deeds

SHAW ENERGY SERVICES, INC,

Any Parish in Louisiana

SHAW FABRICATORS, INC.

Any Parish in Louisiana

SHAW FAR EAST SERVICES, LLC

Any Parish in Louisiana

SHAW GROUP UK LIMITED

Texas Secretary of State
Washington, 1.C. Recorder of Deeds

SHAW HOME LOUISIANA,LLC

Any Parish in Louisiana

SHAW INTERNATIONAL INC,

Delaware Secretary of Swte

SHAW INTERNATIONAL MANAGEMENT SERVICES

TWO, INC,

Any Parish in Louisiana

SHAW JV HOLDINGS, LL.C.

Any Parish in Louisiana

SHAW MANAGED SERVICES, LLC

Any Parish in Louisiana

SHAW MANAGEMENT SERVICES ONE, INC.

Any Parish in Louisiana

SHAW NC COMPANY, INC.

MNorth Carolina Secretary of State

SHAW NUCLEAR ENERGY HOLDINGS (UK), INC,

Any Parish in Louisiana

SHAW OVERSEAS (MIDDLE EAST)LTD.

Texas Secretary of State
Washington, DL.C. Recorder of Deeds

SHAW POWER DELIVERY SYSTEMS, INC.

Any Parish in Louisiana

SHAW FOWER SERVICES GROUP, L.L.C.

Any Parish in Louisiana
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SHAW POWER SERVICES, LL.C Any Parish in Louisiana
SHAW POWER TECHNOLOGIES, INC. Aamy Parish in Louisiana
SHAW PROCESS FABRICATORS, INC. Any Parish in Louisiana
SHAW SERVICES, L.L.C Amy Parish in Louisiana
SHAW 858 FABRICATORS, INC, Any Parish in Louisiana
SHAW TRANSMISSION & DISTRIBUTION SERVICES Delaware Secretary of Staie
INTERNATIONAL, INC. ceretary 0
SHAW TRANSMISSION & DISTRIBUTION SERVICES, i L,

INC. Any Parish in Louisiana
TVL LENDER 1L, INC, Delaware Secretary of State
WHESSOE PIPING SYSTEMS LIMITED Texas Secretary of State

Washington, D.C. Recorder of Deeds

" To perfect the Lien in Commercial Tort Claims, a UCCI Financing Statement listing the applicable
. Grantor, as debtor, and the Collateral Agent, as secured party, should be filed in the applicable
- governmental offices set forth above. Each such UCC! Financing Statement will need to include a

. description of the Commercial Tort Claims that complies with Section 9-108 of the Uniform Commercial
~ Code,

- To perfect the Lien in As-Extracted Collateral, a UCC! Financing Statement listing the applicable
- Grantor, as debtor, and the Collateral Agent, as secured party, should be filed, to the extent not already on
_ file, in the real property records of the county in which such As-Extracted Collateral is located. Each
- such UCCI Financing Statement will need to include a legal description of the real property upon (or
- under) which such As-Extracted Collateral is located,

Actions with respect 1o Pledged Securities

. The original of all Pledgéd Securities evidenced by either a Centificated Security or Instrument shiould be
delivered to the Collateral Agent, together with an undated stock or note power, as applicable, duly =

. executed in blank by the applicable Grantor, in each case to the extent not already in the possession of the
Collateral Agent.
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- Intellectual Property Security Agreement, and such agreement should be recorded with the United States
- Patent and Trademark Office, to the extent such Collateral is not already covered by an applicable
- Intellectual Property Security Agreement recorded with the United States Patent and Trademark Office.

Actions with respect to Copyrights

- For Collateral consisting of Copyrights, the applicable Grantors should execute an Intellectual Property -
Security Agreement, and such agreement should be recorded with the United States Copyright Office, to-
the extent such Collateral is not already covered by an applicable Intellectual Property Security
Agreement recorded with the United States Copyright Office.

Actions with respect to Deposit Accounts and Securities Accounts -

~ For Collateral consisting of Deposit Accounts or Securities Accounts that constitute Material Accounts, -
the applicable Grantors should execute and deliver, together with the applicable Securities Intermediary

or depositary institution, and the Collateral Agent, an agreement granting control to the Collateral Agent -
- over such Collateral.
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SCHEDULE 44
TO PLEDGE AND SECURITY AGREEMENT

Fxact Lepal Name of Granior Tg;g‘e o%‘ jur:sdx.?tig{t of | Orgenizational Id, Chief Executive Office
ERRCLLERE DAme O UTanion Orzanization Qrganization Mumber
CHARTEMNF’ COMPANY Corporation Singapore 198103837 Level 24
{SINGAPORE) PTE. LTD, Menara Hap Seng 2, No. |
falon P. Ramles :
S Kuglas Lumpur 300250 Malaysia -
Corporation Panama 10582-250- Jebel Ali Free Trade Zone
EASTERN MARINE SERVICES, INC. 107880 F. O Box 16961
_ Bubai, U.AE.
Corporation Panama 1(584-1568- Jebel Ali Free Trade Zone
HYDRC MARINE SERVICES, INC, 107506 B. 0. Box 16961
_ Dubai, LLAE,
1. RAY HOLDINGS, [NC. Corporation Delaware 4794045 757 M. Eldridge Parkway
Houston, TX T7079-44335
J. RAY MCDERMOTT (AUST.) HOLDING {omoration Ausiralia ACN GD2 797 668 I‘;::;EL:; ;.::zz;ai;a Place 15-17
PTY. LIMITED
Porth, WA, 6000
5 RAY MCDERMOTT DE MEXICO, 5.A. Corporation Menico 261797 757 M. Eldridge Parkway
DEC.V. . Houston, TX 77079-4435
Corporation Panama 45085-0135- Level 24
29859 Menara Hap Seng 2, No. |
I RAY MCDERMOTT FAR EAST, INC. . Jalan P. Ramlee
: _ _ _ _ Kuala Lumpur 500250 Malaysia
1. RAY MCDERMOTT HOLDINGS, LLC Limited Delaware 2405679 757 N, Eldridge Parkway
Liabitity Houston, TX 770794435
Company
I RAY MCDERMOTT Corporation Panama 45008-104-29824 | 737 N. Eldridge Parloway
INTERNATIONAL, INC. Houston, TX 770754435
i R;;;Y a@cg%gmcw INTERNATIONAL Exempled Cayman Islands 36846 T57 N, Eldridge Parkway
VESSELS, LTD. Company Houston, TX 77075-4435
JRAY MCDERMOTT (NORWAY), AS Limited Norway G94685174 Ciobal House
Company { Ashley Avenus
Epsom, Surrey
KTi7 LG
Grent Britain
Corporation Singapore 2008096270
Level 24
5 RAY MCDERMOTT (QINGDAO) PTE. Menara Hap Seng 2, No. |
LT, _
Jalan P. Ramlee .
o Kuala Lumpur 500250 Malaysia
J. RAY MCDERMOTT, S. A. Caorporation Panama 4!7.;5;{){348- 157 W. Eldridge Packway
285136 Housten, TX 77079-4435
3. RAY MCDERMOTT SOLUTIONS, INC. Corporation Delaware 2608070 757 M. Eldridge Parkway
Houston, TX 770794435
4. RAY MCDERMOTT TECHNOLOGY, Corporation Delaware 2318840 757 M. Eldridge Parkway
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Exuct Legal Name of Grantor

Typz of

Junisdiction of

Oreanizational Id,

Chief Fxeeutive Office

- TRADING CO., INC.

Orpganization Qrganization Number
INC. Houston, TX 770794435
1 L RAY MCDERMOTT UNDERWATER Corporation Panama 45466-0002- 737 N, Eldridge Parkeway
SERVICES, INC. 300146 Houston, TX 770794435
MCDERMOTT (AMAZON Corporation " Panama 153564316]-2- 757 N. Eldridge Parkway
CHARTERING), INC. ' 017 Houston, TX 77079-4435
* Corporation " _ _Singapore 197900805R -
S o _ . ) Level 24
| MCDERMOTT ASIA PACIFIC PTE. LTD. | Menara Hap Seng 2, No: |
' 0 1 Jalan P. Ramlee '
_ R .1 Kuala Lumpur 500250 Malaysia °
Corporation Australia ACN D02 736 352
MCDERMOTT AUSTRALIA PTY. LTD. _ Level 4, Australia Place 15-17
William StreetPerth, WA 6000
rfCDEMOTT BLACKBIRD HOLDINGS, Limited Delaware 3665492 73T N, Eldridge Parkway
Liability Houston, TX 77079-4435
Company _
MCDERMOTT CASPIAN Corporation |~ ' Panama 38699-24-342452 | Jebel Ali Free Trade Zone
CONTRACTORS, INC, 2 : P. 0. Box 1696i
. _ Dubai, UAE,
MCDERMOTT CAYMAN LTD. Exempted Cayman Islands 142780 757 N. Eldridge Parkway
Company Houston, TX 77079-4435
MCDERMOTT ENGINEERING, LLC Limited CTexas 0 0701741222 | 757 N. Eidridge Parkway
Liability ' Housten, TX 77079-4435
. Company S .
MCDERMOTT FINANCE L.L.C. Limited Delaware -..5506751 757 N. Eidridge Patkway
Liability Housion, TX 770794435
Company e .
MCDERMOTT GULF OPERATING Corporation Panama 18346-0146- 757 N. Eldridge Parkway
COMPANY, INC. . 170586 Houston, TX 770794435
“Corporation ;  Englind - | 02576807 Global House
MCDERMOTT HOLDINGS (UK) | - Epsom Suvey
LIMITED o Ki:i’!? l?.,i(.'inr ¢
L ! Great Britain
MCDERMOTT, INC. Corporation Delaware 2067443 757 N. Eldridge Parkway
Houston, TX 77079-4415
o MCDERMOTT INTERNATIONAL, INC. Corporation Panama 3172-216-81615 757 N. Eldridge Porkway
3 Houston, TX 77079-4435
| MCDERMOTT INTERNATIONAL Carporation Panama 10192-234- 737 N. Eldridge Parkway
1 INVESTMENTS CO., INC. 164300 Houston, TX 77079-4435
v MC DERMOTT INTERNATIONAL Corporation Curacao 40455 757 N. Eldridge Parkway
| MARINE INVESTMENTS N.V. Houston, TX 77079-4435
MCDERMOTT INTERNATIONAL [l:u'gt;ed Panama 2388877-1-2244 | 757 N. Eldridge Parkway
| MANAGEMENT, S. DE RL. tability Housion, TX 77079-4435
_ Company
MCDERMOTT INTERNATIONAL Corporation Panama 10:199-33-104382 | 757 N. Eldridge Parkway
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Chief Executive Office

: Organization Organization Number

| MCDERMOTT INTERNATIONAL Corporation Panama 11434423 757 N. Eldridge Parkway
| VESSELS, INC. 570106 Housten, TX 77079-4435

MCDERMOTT INVESTMENTS, LLC Limited Delaware 040213 757 N. Eldridge Parkway
Liabitity ' © | Houston, TX 77079-4435
Company - SN 3
MCDERMOTT MARINE Corporation England C - 02869047 | Global House
CONSTRUCTION LIMITED ' _ © 7] 1 Ashley Avenue
Epsom, Surrey
L KT G
o . . o . _ BRI Great Britain _
MCDERMOTT MARINE MEXICO, 8.A. Corporation Mezico . 3B4034 . | Ave Paseo DeLa Reforma
DECV. o | No.505, Piso 17
Col, Cuauhiemoc
_ L . : eGP G6500, Mexice, D.F.
Cormporation : Panama 13523-45-133008 | Jebel Ali Free Trade Zone
MCDERMOTT MIDDLE EAST, INC., o P. 3. Box 16961
_ | Dubai, VAE.

.| MCDERMOTT OFFSHORE SERVICES Comporation Panama §3523-23-133004 | 757 N. Eldridge Parkway
| COMPANY, INC. Houston, TX 77079-4433
| MCDERMOTT OLD JV OFFICE, INC. Corporation Panama 359864;159- 757 N. Eldridge Parkway

3 22173 Housten, TX 77079-4435
| MCDERMOTT OVERSEAS, INC. Cormporation Panama 372-386-835%4 757 N. Eldridge Parkway
_ Houston, TX 77079-4435

1 MC DERMOTT OVERSEAS Corporation Curacae 39499 757 M. Eldridge Parkway
| INVESTMENT CO. N.V. Houston, TX 77079-4435

MCDERMOTT SUBSEA ENGINEERING, Cormporation Delaware 2412089 757 M. Eldridge Parkway
| INC Houston, TX 77079-4435
| MCDERMOTT SUBSEA, INC. Compomtion Panama 4174‘;—1950985» 757 N. Eldridge Parkoway
_ 28 Housten, TX 77079-4433
MCDERMOTT TECHNOLOGY Corporation Delaware 6662560 757 N. Eldridge Parloway
(AMERICAS), INC. Houston, TX 77079-4435
MCDERMOTT TECHNOLOGY (US), INC. Corporation Delaware 6662857 737 N. Eldridge Parkway
Houston, TX 77079-4435
MCDERMOTT TECHNOLOGY, B.V. Private Metheriands . T0303770 ; 737 N, Eldridge Parkway
Company with "_' B Houston, TX 770754435
Limited
: - _ _ L Linbility . S .
MCDERMOTT TECHNOLOGY (2}, B.V. Privaie Netherlands 70542767 | 757 N. Eldridge Parkway
Company with - /| Housten, TX 77079-4435
Limited '
Liability R
MCDERMOTT TECHNOLOGY (3}, B.V. Privaie Netherlands . TO58853% | 757 N.Eidridge Parkway
Company with - ! Houston, TX 77079-4435
Limited
_ Liability _ R
_NORTH ATLANTIC VESSEL, INC. Corporation Panama. - | 29346-51-23486 | Level24

Menara Hap Seng 2, No. |
Jalan P, Ramlee
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Jurisdiction of

Organizational Id.

Chief Exacutive Office

Liability

SO Expct Legal Nume of Grantor Drpanizntion Orpanization Number
L OFFSHORE PIPELINES Exempted Cayman Islands 33268 757 N. Eldridge Parkway
INTERNATIONAL, LTD. Company Houston, TX 77079-4435
OPI VESSELS, INC. Corporation Delaware 2295187 757 N. Eldridge Parkway
] . Houston, TX 77079-4433
i?.%ﬁgi %EAF%%RéC$CION DE Corporation Mexico 376939 757 M. Eidridge Parkway
T U Houston, TX 77079-4435
iil}r}ilﬁigi Pé{gFggigr;iALES DE Corporation Mexice 375962 737 N, Eldridge Parkway
T T Houston, TX 77079-4435
SPARTEC, INC. Corporation Delaware 2534049 757 N. Eldridge Parkway
Houston, TX 77079-4435
VARSY INTERNATIONAL N.V. Corporation Curacao 36722 757 M. Eldridge Parkway
Houston, TX 77079-4435
850 PINE STREET LLC Limited Delaware 4145318 .. ! 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company C
A & B BUILDERS, LTD. Corporation Texas 12398410 5324 Goyman Rd, Beaumont,
Tenas 77708, United States
AITON & CO LIMITED Private England 3593344 40 Eastbourne Terrace, London,
Limited W2 6LG, England
o _ Company _
.| ARABIANCBICO.LTD. Limited Saudi Arabia 2050004136 3+d Floor Sadat Tower,
Liability Dammam-Khobar Highway, Al
Partnership Khobar, Saudi Arabia 31952,
- . . : Saudi Arabia
ARABIAN CBI TANK Limited Saudi Arabia 2050001809 3rd Floor Sadat Tower,
MANUFACTURING CO. LTD. Liability Dammam-Khobar Highway, Al
Company Khabar, Saudi Arabia 319852,
Saudi Arabia
ASIA PACIFIC SUPPLY CO. Corporation Delaware 2056649 1501 N. Division
Plainficld, 1L 60544
ATLANTIC CONTINGENCY Limited Delaware 5192039 757 N. Eidridge Parkway
CONSTRUCTORSII, LLC Liability Houston, TX 77079-4435
. Company
ATLANTIS CONTRACTORS INC. Corporation Delaware TET313 13G1 North Division Street,
Plainficld, Hiinois 60544
CATALYTIC DISTILLATION General Texas NiA 14100 Bay Arca Blvd. Pasadena,
TECHNOLOGIES Partnership TX 77507
CB&I BRAZIL HOLDINGS, INC. Corporation Louisiana 36743910D 2370 Towne Centre
Baton Rouge, LA 70806
CB&ICANADALTD. Cosporation | Canada (British BCO908595 2900-550 Burrard St.
Columbia) Vancouver VEC 0A3
CB&I CLEARFIELD, INC. Corporation Delaware 87-0492102 757 N, Eldridge Parkway
Houston, TX 77079-44335
CB&! COJAFEXB.V. Private Netherlands 24098095 Prinses Beatrixlaan 35
Company with - 2595 AK The Hague
Limited The Netherlands
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Exact Legal Mame of Granior Tm’e nt: Junsdl:':tm!a of | Qroanizational Id Chief Executive Office
SHac eph Tanis oL i ior Qrganization Drganization Number
CB&I CONNECTICUT, INC. Corporation Delaware 6385692 757 N. Eldridge Parkway
Houston, TX 77079-4435
CB&I CONSTRUCTORS LIMITED Private England 541326 40 Eastboume Terrace
Limited London W2 6LG
Company o
CB&IEL DORADO, INC. Corporation Arkansas 71-0561174 757 N. Eldridge Parkway
Houston, TX 77079-4435
CREYENERGY SERVICES, LLC Limited Louistana 341081390 10404 Twin Port Rd.
Linbility Delcambre, LA 70528
Company _
CB&I EUROPEB.V. Private Metherlands 34104810 Prinses Beatrixlann 35
Company with 2595 AK The Hague
Lirmited The Netherlands
C o Liability _
CB&IFABRICATION, LLC Limited Louisiana 30-065-2230 | 2370 Towne Cenire
Linbitity Baton Rouge, LA 70806
y . Company
CB & 1 FINANCE COMPANY LIMITED Limited lretand 374864 10 Eaclsfort Terrace
Company Dhblin2 lrefand
CB&] FINANCIAL RESOURCES LLC Limited Delaware 5365346 757 N, Eldridge Parkway
Liability Houston, TX 77079-4435
- Company ) L
LB Gf«GBAL OFERATIONS Privaie Singapore 201410325H 34 Internationsl Business Park,
INTERNATIONAL PTE. LTD. Limited #12-01, ICON@IBP Tower,
_ _ Company Singapore 509935
CB&I GLOBAL OPERATIONS US PTE. Private Singapore 201410486C 3A International Business Park,
LTD. Limited #12-01, ICON@IBP Tower,
Company Singapore 609935
CB&1 GLOBAL, LLC, Limited Delaware 3768472 137 M. Eldridge Parkway
Liability Houston, TX 77079-4435
L Company -
CB&1 GROUP UK HOLDINGS Unlimited England 3465918 30 Eastbourne Terrace
Liability London W2 6LG
Company . L
CB&I GROUP INC. Corporation Louisiana 342450990 757 N. Eldridge Packway
Houston, T 77079-4435
CB&LHOLDCO INTERNATIONAL, LLC Limited Louisiana 42059155K 757 N. Eidridge Parkway
Liability Houston, TX 77079-4435
Company _
CB&IHOLDCO, LLC Limited Louisiana 42059149K 757 M. Eldridge Parkway
Lisbility Houston, TX 77079-4435
- i Company _ )
CB&! HOLDINGS (UK) LIMITED Private England 02613906 40 Eastboume Terrace
Limited London W2 6LG
Company .
CB&IHOLDINGS B.V. Private Netherlands 34270030 Prinses Beatrixlaan 35
Company with 2593 AK The Hague
Limited The Netherlands
Liability
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Qrganization Qrganization Numbey
CB&I HOUSTON 06 LLC Limited Delaware 13994135 - 757 M. Eldridge Parkway
Liability '+ Houston, TX 770794435
_  Company o :
, CB&LHOUSTON 07 LLC Limited Delaware 3994139 757 M. Eldridge Parkway
Liability Houston, TX 77079-4435
_ Company ) .
| CB&IHOUSTON 0B LLC Limited Delaware '3994142 - | 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
- Company ;
CB&IHOUSTON 62 LLC Limited Delaware 3994148 757 N. Eldridge Parkway
Linbility Houston, TX 770794435
Company . _
CB&IHOUSTON 101LC Limited Delaware 3994150 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
o Company h .
7] CB&IHOUSTON 11LLC Limited Delaware 3994153 | 757 N. Eldridge Parkway
Liability ' Houston, TX 77079-4435
¥ N Company L
- CBETHOUSTON 12LLC Limited Delaware 3994156 | 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
- Company e R
;) CB&IHOUSTON 13 LLC Limited Delaware 1994159 757 N. Eidridge Parkway
Liabijicy Houston, TX 77079-4435
Company
CB&1 HOUSTON LLC Limited Delaware 3986105 757 N. EMdridge Parkway
Linbility Houston, TX 770794435
o o Company
CB&I INTERNATIONAL ONE, LLT Limited Louisiana 40258640K 2370 Towne Cenire Blvd,, Baten
Liahility Rouge, Louisiana 70806, United
Company States
CB&I INTERNATIONAL, INC. Corporation Louisiana T2-1237437 2370 Towne Centre Blvd,, Baton
Rouge, Louisiana 70806, United
. Siates
CB&I INTERNATIONAL, LLC Limited Louisizna 420591 58K 2370 Towne Centre Blvd., Baton
Liability Rouge, Louisizns 70806, Uniled
. Comp;my States
| CB&I LAKE CHARLES, LLC. Limited Louisiana - 26-1193463 2370 Towne Centre Blvd., Baton
Liability Rouge, Lovisiana 70806, Uniled
Company L » States
CB&I LAURENS, INC. Corporation | South Carolina 163482 366 Oid Airport Road, Laurens,
South Coaroling 29360-7636,
i ) United Stales
“CB&ILLC Limited - Texas 802491380 757 N. Eldridge Parkway
Liability = Houston, TX 77079-4435
L e . Company L
CB&I LONDON Private England 5064097 30 Eastbourne Termace,
Limited London W2 61.G England
. o o . Company
CB&I MATAMOROS, 8. DERL.DECY. Limited Mexico 4623 Calle Guillermo Gonzalez
Liability

Camarsna 560, Parque Industrial |~ :




Type of Jurisdiction of | Orzanizatons! 14, Chief Exerutive Qffice
Exgct Legal Nome of Grantor Oirganizntion Orpsnization Number
Company La Ventana. Carr., Matamoros-
Revnoss KM 9.6, Matamoros,
- Tamoulipas, 87360, Mexico
CB&I MIDDLE EAST HOLDING, INC. Exempted Cayman Islands 057273 Maples Comporate Services
Company Limitad
PO Box 309
Ugland House, George Town
Grand Cayman KY 1-1104
I ' . : o Cayman Islands
CB&INEDERLAND B.V. Private Metherlands 27049906 Prinses Beotrixlaan 35,The
Company with Hogue, 2595 AK, Netherlands
Limited
. e . Liabiliy B
CH&INORTH CAROLINA, INC. Corporation Norh Caroling BUE 0125808 589 Enst Morchead, Suite
400, Charlotie, Morth Carolina
: 28202, United Siates :
CB&I OFFSHORE SERVICES, INC, Corporation Louigiana 365327730 2376 Towne Centee Bivd, Baton
Rouge, Louisinna 70806, United
. States
CB&IOIL & GAS EUROPEB.V. Private Netherlands 27154588 Prinses Beatrixloon 35
Company with 2595 AK The Hague
Limited The MNetherlands
. o o Liability _ .
CB&I PADDINGTON LIMITED Private England 5064134 30 Easthourne Terrace
Limited London W2 6LG
~ Company _ _ _
CB&I POWER COMPANY B.V. Privaie Metherlands 33165718 Prinses Beatriziaan 35
Company with 2595 AK The Hague
Limited Tha Netherlands
. L o _ Linbility : _
CB&IPOWER INTERNATIONAL, INC. Corporation Louisiana 36743885 D 2370 Towne Centre Blvd,, Baton
Rouge, Louisiany 70806, United
States
CB&! POWER LIMITED Private England 4232396 500 Elder Gate, Milton
Limited Keynes, Buckinghamshire,
 Company England MDY IBA, England
CB&I POWER, LLC Limited Louisiana 365362300 23K Towne Centre Blvd,, Baton
Lisbility Rouge, Louisiana 70806, United
_ o T Company States
CB&I PROJECT SERVICES GROUP, LLC Limited Delaware 2375741 757 N. Eldridge Parkway
Linbility Houston, TX 770794433
Company
CB&I RIO GRANDE HOLDINGS, LL.C. Limited Louiziana 36462316 K 2370 Towne Centre Blvd,, Baton
Liabilisy Rouge, Louisiana 70808, United
Company _ States
CB&IRIO GRANDE VALLEY Limited Louisiana 36439842K | 2370 Towne Centre Blvd., Baton
FABRICATION & MANUFACTURING, Liability Rouge, Lovisiana 70806, United
LLC Company States
CB&IRUSLAND B.Y. Private Metherlands 34196279 Prinses Beatrixlasn 35
Company with 2595 AK The Hague
Limited The Netherlands
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Exact Lepal Name of Grantar

Type of

urisdiction of

Organizational 1d,

Chief Executive Office

Orgapization Drganization Number
Liability
CB&I SINGAPORE PTE. LTD. Private Singapore 198400246W 3A International Business Park
Limited #12-01, ICONBIBP - Tower A,
Company Singapore 609935
CB&ISTS DELAWARELLC Limited Delaware 7397128 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company
| CB&ISTS HOLDINGS LLC Limited | Delaware 7397129 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
p Company .
Eféﬂ STORAGE TANK SOLUTIONS Limited Delaware 7273370 757 N, Eldridge Parkway
Linbility Houston, TX 77079-4435
Company _
LUMMUS TECHNOLOGY Limited Delaware 2284173 737 M. Eldnidge Parkway
INTERNATIONAL LLC Lishility ' Houston, TX 77079-4435
. Company : o
LUMMUS TECHNOLOGY OVERSEAS Limited Delaware 691523 757 N. Eldridge Parkway
LLe Liabitity " | Houston, TX 77079-4435
Company .
EngMUS TECHNOLOGY SERVICES Limited Delaware 5082788 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company
CB&ITYLER LLC Corporatien Delaware 3243476 1504 Nerth Division
Street,Plainfield, Minois 60544
L 8984, United Siates
CB&I UK LIMITED Limited England 04438080 20 Eastboume Terrace, London
Company Road,London, United Kingdom,
: L United Kingdom
| CB&IWALKER LA, LLC. Limited Louisiana 34434762 K 30103 Suniand Drive, Walker,
Liability Louisiana 70785, United States
Company
. CBIAMERICAS LTD. Corporation Delaware 3877487 757 N. Eidridge Parkoway
Houston, TX 77079-4435
CBICOMPANY B.V. Private _ Netherlands 66040019 Prinses Beatrixlaan 35
Company with | . R 2395 AK The Hague
Limited The Netherlands
o : Liability o _ R
CBI COMPANY LTD. Corporation Delaware 0396427 737 N. Eldridge Parkway
Houston, TX 77079-4435
CBICOMFPANY TWO B.V. Private : Netherlands . 67112102 -1 Prinses Beatrixlaan 35
Company with - : - o] 2595 AK The Hague
Limited The Netherlands
. e . Liability _ L .. _ -
CBI CONSTRUCTORS PTY. LTD. Company Awustralin ACN 000612411 | 58 Thomes Road, Kwinana Beach
Limited by WA, W. Austrslia 6167,
Shares Australia
CBIEASTERN ANSTALT Independent Liechtenstein FL-G001.046.9364 | Level 10, Standard Chartered
Legal Entity Tower, Emaar Square-Downtown

Dubai, Dubat, United Arsb
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Tvpeof Jurisdictionof | Oreonizotional Id. Chigl Executive Office
Exact Legal Mame of Grantor Crrzanization Cireanization Humber
CBIHOLDCO TWO INC. Comporation Delaware 6041680 157 M. Eldridge Parkway
Houston, TX 77079-44315
CBI OVERSEAS (FAR EAST) INC. Corporation Delaware 8236001 757 M. Eldridge Parkway
Houston, TX 77079-4435
CBIOVERSEAS, LLC Limited Delaware 2728268 757 M. Etdridge Parkway
Liability Houston, TX 77079-4435
R Company .
CBIPANAMA, 5.A. Sociedad Panama 2180688 Edificio Plaza 2000, Catle 50,
Anonima Apt, G816-01098, Panama City,
. . : Panama, Panama
CBI SERVICES, LLC Limited Delaware 2064902 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
. - o Company .
CBI UK CAYMAN ACQUISITION Private England 10347904 40 Eastbourne Terrace, London,
LIMITED Limited London W2 6LG, United
Company . - Kingdom
CBI US HOLDING COMPANY INC. Corporation Delawars 6041426 757 M. Eldridge Parkway
Houston, TX 77079-4433
CENTRAL TRADING COMPANY LTD. Corporation Delaware 2180688 1581 Morth Division
Street, Plainficld, Hineis 60544,
. . : United Siates
CHEMICAL RESEARCH & LICENSING, Limited Texas ED1TORTS0 10100 Bay Arca Blvd. Pasadena,
LLC Liabitity Texas 77507, United States
_ Company : :
CHICAGO BRIDGE & IRON (ANTILLES) Limited Curacao 73137 Schottegabweg Cost 44, P. 0. Box
NV, Liability 212, Curacac, Netherlands
Company _ . : -1 Antilles, Netherlands Antilles
CHICAGO BRIDGE & IRON COMPANY Corporation Delaware 2580634 737 M. Eldridge Parkway
Houston, TX 77079-4435
CHICAGO BRIDGE & IRON COMPANY Corporation Hlinois 4909771 14105 S, Ry, 59,Plainfield,

) litinols 60544, United Siates
ngg‘&giggmﬁﬁ & IRON COMPANY Corporation Delaware 0872360 757 M. Ebdridge Parkway
(DELAWARE) Houston, TX 77079-4435
CHICAGO BRIDGE & IRON COMPANY Lisnited Delaware 6045473 757 M. Eldridge Parkway
(NETHERLANDS), LLC Liability Housion, TX 770794435

Company e
CHICAGO BRIDGE & IRON COMPANY Privaig Metherlands A329G578 Prinses Beotrixlaan 35
B.V. Company with 2595 AK The Hague
Limited . . The MNetherlands
K e . . Linbility -~ _ -
CHICAGO BRIDGE DE MEXICO, S.A.DE Sociedad Mexico 231174 San Uriel Ne. 685, Colonia
C.v. Anonima Chopalita Oriente, Zapopan,
: - Jalisco, Mexico 45040, Mezico
COMETHB.V. Private Netherlands 70292019 Prinses Beatrixlaan 35
Comgpany with 2585 AK The Hague
Limited - The Metherlands
. : N S Liability - N ' .
CONSTRUCTORS INTERNATIONAL, Limited Delawere 804767 3102 East Fifth Sireet, P.O. Box
LLC Lisbiliry 956, Tyler, Texas 75710, United
. Stateg

Schedule 4.4 — Page 9



Exact Lepal Name of Grantor

Typeof

Jurisdiction of

Qrganizational Id.

Chief Executive Office

~ Schedule 4.4 Page 10

Organization Oreanization Number
Company
C5A TRADING COMPANY LTD. Corporation Delaware 3877489 757 N. Eldridge Parkway
Houston, TX 77079-4435
EDS EQUIPMENT COMPANY, LLC Limited | Delaware 3289956 500 East Morchead, Suite
Liability 490, Charlotte, North Carolina
Company o 28202, United States
ENVIRONMENTAL SOLUTIONS Exempted Coyman Islands - 199373 Maples Corporate Services
(CAYMAN) LTD. Company : ' Limited
.| PO Box 309 .
1 Ugland House, George Town
.| Grand Cayman KYI1-1104
. R - . o _ el Y Coaymnn Islands
ENVIRONMENTAL SOLUTIONS Exempted Cayman Islands 199748 - Maples Carporate Services
HOLDING LTD. Company BERE : Limited
PO Box 309
Ugland House, George Town
Grand Cayman KY1-1104
i . : - R T oot b Cavian [slands
'ENVIRONMENTAL SOLUTIONS LTD. Exempted Cayman Islands 176814 Maples Corporate Services
' Company w1 Limited
PC Box 309 .
Ugland House, George Town'
Grand Cayman KY1-1104
L o L Cavman Islands
HBIHOLDINGS, LLC Limited Delaware 3073838 3102 East Fifth Street, Tyler,
Liability Texas 75710, United States
o R Company
HIGHLAND TRADING COMPANY, LTD. Exempted | Caymanlstands | . = 33433 P.0. Box 3534, Fort
Company L Saskatchewan, Alberta TEL2T4.
. - Canada
HORTON CBL LIMITED Corporation £anada 455831 - 55116 Hwy 825, Swrgeon
Industrial Park, Stergeon County,
. Lo . Alberta TBL 5C1, Canada
HOWE-BAKER ENGINEERS, LTD. Limited Texas - D316323 Highway 850 East, Tyler, Texas
Partnership 75705, United Siates
HOWE-BAKER HOLDINGS, L.L.C. Limited Delaware 803053 3102 East Fifth Street, Tyler, TX,
Liability Texas 75710, United States
: _ Company
| HOWE-BAKER INTERNATIONAL Limited Delaware 3073839 3102 East Fifth Street, Tyler, TX,
MANAGEMENT, LLC Liability Texas 75710, United States
Company
HOWE-BAKER INTERNATIONAL, LL.C. Limited Delaware 0707962623 | 3102 East Fifth Street, Tyler, TX,
Liability Texas 75710, United States
Company
HOWE-BAKER MANAGEMENT, L.L.C. Lirmited Delaware 2947685 3102 East Fifth Street, Tyler, TX,
Liability Texas 75710, United States
Company
INTERNATIONAL CONSULTANTS, Limited Louisiana 34964254 K 3102 East Fifih Street, Tyler, TX,
Liability Texas 75710, United States



Exagt Leral Mame of Grantor

Junsdiction of

Creanizational Id

Chief Executive Office

Qrearszation Orpanization Humber
LLC Company
LEALAND FINANCE COMPANY B.V. Privaie Metherlands 332878466 Prinses Beatrixluan 35
Company with 2595 AK The Hague
Limited The Netherlands
R . Lialshty L . . S
LUMMUS ARASIA LTD. CO. Lamgted Saudi Arabia 2051011082 | 3rd Fioor Sadat Tower-Dammam-
Liabihty Khobar Highway, P.O. Box
Company 31682,A1 Khobar, Saudi Arabin
S . e _ 31932, Saudi Arabia
LUMMUS CONSULTANTS Prvale England 4023810 Stores Road, Derby,Derbyshire,
INTERNATIONAL LIMITED Company Englend DE21 4BG, England
- Limted by
Shares _ : _ ) .
LUMMUS CONSULTANTS Linuied Louisiana 3498272 0y Two Riverway, Suite 1300,
INTERNATIONAL LLC Liabthity Houston, Texas 77056
- Company R
LUMMUS GASIFICATION Lunited Delaware 4932365 757 N, Eldridge Paskway
TECHNOLOGY LICENSING LLC Lishitity Houston, TX T7079-4435
Company L . _
LUMMUS TECHNOLOGY VENTURES Lymted Delaware 2384169 1515 Broad Strect,Bloomfield,
LLC Lishility New Jersey 07003, United States
- Company _ _
LUMMUS TECHNOLOGY B.V, Private Netherlands 27186172 Prinses Beatrixlaan 35
Company with 2593 AR The Hague
Limted The Netherlands
) - Liabilny .
LUMMUS TECHNOLOGY HEAT Prevate MNetherlands 27110728 Prinses Beatrixlaan 35
TRANSFERB.V. Compony with 2595 AK. The Hague
Limited The Netherlands
Liahlity
LUMMUS TECHNGLOGY LLC Limtied Delaware 292822 1515 Broad Street,Bloomfieid,
Lsability Mew Jersey 07003, United States
Company
LUTECH PROJECT SOLUTIONS B.V. Prvate Netherlands 67250726 Prinses Beatrixlaan 35
Company with 2595 AK The Hague
Lamited The Netherlands
Liabibsty
LUTECH PROJECTS B.V. Private Metherlands 67250750 Prinses Bentrixinan 35
Company with 2595 AK The Hague
. Lamited The Netherlands
o Liablity . :
LUTECH RESOURCES B.Y. Prvaie Netherlands 27339069 Prinses Beatrixiaan 35
Company with 2595 AK The Hague
Limited The Netherlands
Linbilary
LUTECH RESOURCES CANADA LTD. Corporation Canada 20154650461/803 | 261 Seneca Road,Sherwood Park,
{Adbera) J20BE59 BT 0001 Alberta T8A 406, Cannda
LUTECH RESOQURCES INC. Corporation Delpware 3301346 757 M. Eldridge Parkway
. Houston, TH 77079-4435
LUTECH RESOURCES LIMITED Private England 1726614 50 Eastbourne Termace,
Company Paddington, London, United
Limnted by Kingdom W2 8LY, England
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Shares
MATRIX ENGINEERING, LTD. Comporation Texas 12358310 5324 Gorman Bd Beaumont,
Texas 77703, United Siates
MATRIX MANAGEMENT SERVICES, Limited Dielaware 3073842 5324 Gorman Rd. Besumont,
LLC Liabitity Texas 77703, United States
Company _
NETHERLANDS OPERATING Privaie Metherlands T3z Prinses Beatrixlzan 35, The
COMPANY BY. Company with Hugue, The Hague 2395 AK,
Limited Netherlonds :
_— R Liability - _ .
NOVOLEN TECHNOLOGY HOLDINGS Parmership Metherlands 719510 Prinses Beatrixlaan 35
cv. 2595 AK The Hague
. The Metherlands .
NUCLEAR ENERGY HOLDINGS, LL.C. Limited Belpware 4222063 239 Towne Centre Blvd,, Baton
Lisbility Rouge, Louisiana 70806, United
Company _ States
QASIS SUPPLY COMPANY, LTD. Exempiad Cayman Islands 39147 Maples Corporate Services
Company Limited
PO Box 309 .
Ugland House, George Town -
Grand Coyman KY1-1104
T ' : Cayman 1slands
OCEANIC CONTRACTORS, INC. Corporation Delaware 615426 1501 North Division
Street,Plainficld, {llinois 60544,
United States
OXFORD METAL SUPPLY LIMITED Company England (0658643 40 Eastbourne Terace, London,
Limited by United Kingdom
Shares
PIKE PROPERTIES 15, INC. Comporation Louisiana 2207804 757 M. Eldnidge Parkway
Houston, TX 77079-44335
PIPEWORK ENGINEERING AND Private England 2207804 4% Eastbourne Terrnce, London,
DEVELOPMENTS LIMITED Company England W2 6LG, England
Limited by -
_ _ Shares _ .
PROSPECT INDUSTRIES (HOLDINGS) Corporation Delaware 0822184 2370 Towne Centre Blvd., Baton
INC. Rouge, Louisiana TOR0S, United
States
§ CWOODS, L.I.C. Limited Dielaware 3375842 2370 Towne Centre Bivd,, Baton
Liability Rouge, Louisiana 70805, Uniied
) Company _ Slates
SHAW BENECO, INC. Corporation Louisiang 35262502 D 2370 Towne Centre Blvd., Batoa
Rouge, Louisinng 70806, United
States
SHAW CONNEX, INC. Corporation Delawars 2268642 81 Connex Way, Troutville,
- Virginia 24175, United Stales
SHAW DUNN LIMITED Private England 3465940 40 Eastbourne Terrace, London,
Company England W2 6L.G, England
Limited by
Shares
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Exaet Legal Name of Grantor Qreanizniion Crreanization Mumber
SHAW E & 1 INTERNATIONAL LTD. Exempted Cayman Islands 122391 Maples Corporate Bervices
Company Limited
PO Box 309
Ugland House, George Town
Grand Cayman KY1-1104
. o L ' Cayman Islands L
SHAW ENERGY SERVICES, INC. Corporation Louisiana 38210195 D 2370 Towne Cenire Blvd,, Baton
Rouge, Louisiana 7DB06, United
Siates
SHAW FABRICATORS, INC. Corporation Louisiana 34577312 D 757 N, Eldridge Parkway
Houston, TX 770704435
SHAW FAR EAST SERVICES, LLC Limiled Louisiana 40452307K. 757 W. Eldridge Parkway
Liability Houston, TX 77079-4435
- Company _
SHAW GROUP UK LIMITED Limited England 3465952 40 Easthoumne Terace, London,
. Company England W2 LG, England
SHAW HOME LOUISIANA, LILC Limited Louisinna 36062448 D 2370 Towne Centre, Baton
Liability Fouge, Louisiana F0806, United
 Company States
SHAW INTERNATIONAL INC. Corporation Delaware 6235999 757 N. Eldridge Parkway
Houston, TX 77079-4435
SHAW INTERNATIONAL Corporation Louisisna 35315071 D 2370 Towne Centre Bivd., Baton
MANAGEMENT SERVICER TWOD, INC. fouge, Louisiana 70806, United
Staies
SHAW JV HOLDINGS, L.L.C. Limited Louisiana 34982355 K 2373 Towne Centre Bivd,, Baton
Lisbility Rouvge, Louisiana TOROS, United
. Company States
SHAW MANAGED SERVICES, LLC Limited Louisiana 34514062 D | 2370 Towne Centre Blvd., Baton
Liabilisy Rouge, Louisiana 70808, United
Company . States
SHAW MANAGEMENT SERVICES ONE, Cormporation Louisiana 35315066 D 2370 Towne Centre Blvd,, Baton
INC. Rougs, Louisiana TOR06, United
States
SHAW NC COMPANY, INC, Corporation | NorthCaroline |  BUS 0051489 | 500 Fast Morehead, Suite
400, Charlotie, Morth Corolina
5 ' 28202, United States
SHAW NUCLEAR ENERGY HOLDINGS Comporation Loulsiana 36225445 D3 2370 Towne Contre Bhvd,, Baton
(UK}, INC. Rouge, Loulsiana 70808, United
Siates
SHAW OVERSEAS (MIDDLE EAST) Exempted Cayman [slonds 47372 Maples Corporais Services
LTD, LCompany Limited
PO Box 309
Ugland House, George Town
Grand Cayman KY1-1104
R : o _ - : Cayvoan Islands _
SHAW POWER DELIVERY SYSTEMS, Corporation Louisiona 36210198 D 2370 Towne Centre Blvd, Baton
INC. Rouge, Louisiana TOROE, United
States
SHAW POWER SERVICES GROUP, Limited Louisiana 35160930 K 2370 Towns Centre Bivd, Baton
Lighility Rouge, Louisiona 70806, United
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Exact Legal Name of Grantor Oreanization Oruanization Number
L.LC. Company States
SHAW POWER SERVICES, LLC Limited Louisiana 34542562 D | 2370 Towne Centre Bivd, Baton
Liability Rouge, Louvisiana 70806, United
_ . Company B A . | States
SHAW POWER TECHNOLOGIES, INC. Corporation Louisiana 3504295¢ D 2370 Towne Centre Blvd, Baton
Rouge, Louisiana 70806, United
: Siates
SHAW PROCESS FABRICATORS, INC. Corporation Louisiana 34219686 D 36445 Perkins Road, Prairieville,
Louisiana 70769, United States
SHAW SERVICES, L.L.C. Limited Louisiana 35160960 K 2370 Towne Centre Blvd, Baton
Liahility Rouge, Louisiana 70806, United
o Company | States
SHAW 58S FABRICATORS, INC. Cormporation Louisiana 35040408 D 757 M. Eldridge Parkway
Houston, TX 77079-4435
SHAW TRANSM]S;SION & Comporation Delaware 3045510 300 East Morchead, Suite
DISTRIBUTION SERVICES 400, Charlotte, North Carslina
[NTERNATIDNAL. [NC o T s . 28292, L?nited nges
SHAW TRANSMISSION & Corporation Louisiang 35315074 D 2370 Towne Centre Blvd, Baton
DISTRIBUTION SERVICES, INC. Rouge, Louvisiana 70808, United
Siates
TVL LENDER I, INC. Corporation Delaware 4767193 2370 Towne Centre Blvd, Baton
Rouge, Louisiana 70806, United
L . : States
WHESSOE PIPING SYSTEMS LIMITED Private " England 3573347 46 Eastbourne Terrace, London,
Company - - o} England W2 6LG, England
. Limited by - SRR S
Shares

- Prior Names during last 5 vears: |

On October 29, 2014, I. Ray McDermott Contractors Inc. changed its name to McDennott
. Subsea, Inc,

On October 15, 2014, B. F Shaw Inc. ‘changed its name to CB&I Laurens, Inc

On November 4, 2014, Shaw Mid States Pipe Fabricating, Inc. changed its name to CB&I El _
- Dorado, Inc. g

- On December 18, 2014, Cojafex B.V. changed its name to CB&I Cojafex B.V.
~ On December 22, 2014, Shaw FMG, LLC changed its name to CB&I Lake Charles, LL.C.

. 'On December 22:,'2014, Shaw Rio Grande Holdings, L.L.C. changed its name to- CB&I.Ri'o"
-~ Grande Holdings, L.L.C.

On December 22, 2014, Shaw Rio Grande Valley Fabrication & Manufacturmg, LL.C. changed '
its name to CB&I Rio Grande Valley Fabrication & Manufacturing, L.L.C.
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.. On Febm’ary 24, 2015, The Shaw Group International Inc. changed its name to CB&I Middle
. East Holding, Inc.

R On June 12, 20135, Sha'wGrbup Poﬁer Limited changed its name to CB&I Power Limited.
o _' .. On June 22, 2015, Shaw Global, L.L.C. changed its name to CB&I Global, L.L.C. | s
. | On August 12, 2015, Shaw Group UK Holdings changed its name to CB&I Group UK Holdings. e
_ " On November 6, 2015, S&W Intemational, LLC changed its name to CB&I International, LLC. -
| -. On November 23, 2015, CB&I Power, Inc. changed its name to CB&I Power, LLC.

" On February 1, 2016, Shaw Stone & Webster International, LLC changed its name to CB&I
- International One, LLC,

| . On June 30, 2016, CB&I Inc. changed its name to CB&I LLC. o
- On December 7, 2016, CBI Services, Inc. changed its name to CBI S'e.rv'i'c'es, LLC. =~
-~ On March 29, 2017, Lummus Technology Inc. changed its name to Lummus Techﬁolo’gf LLC B R
- On May 9, 2017, Shaw Home Louisiana, Inc. changed its name to Shaw Home Louisiana, LLC. - '
o On December 1, 2017, CB&I Tyler Company changed its name to CB&I Tyler LLC.
. On December 4, 2017, 850 PINE STREET INC. changed its name to 850 Pine Street LII..C.. '
On December 22, 2017, CB&I Technology Inc. changed its name to Lummus Technology LLC _

~ On December 22, 2017, CB&I Technology Services Company changed its name to Lummu’é N
Technology Services LLC.

On December 22, 2017, CB&I Technology Ventures, Inc. changed its name to Lummus . |
Technology Ventures LLC. '

_- " On December 26, 2017, Lummus'.Consultants Intcmatiohal, Inc. changed its' name to Lummus
- Consultants International LLC.

'On December 31, 2017, Lummus Gasification Technology Licensing Company changed its -
- name to Lummus Gasification Technology Licensing LLC.

On December 31, 2017, CB&I Technology Intemational Corporation changed -its name to
Lummus Technology International LLC.

- On December 31, 2017, CB&I Technology Overseas Corporation changed its name to Lummus
Technology Overseas LLC.

_. - On February 2, 2018, The Shaw Group Inc. changed its name to CB&I Group Inc.
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- On March 6, 2018, Lummus Alireza Ltd. Co. changed its name to Lummus Arabia Ltd, Co.

Prior Jurisdictions of Organization during last 5 vears:

~. On December 1, 2016, Shaw International Ltd., a Cayman company, became Shaw International
 Inc., a Delaware corporation.

- Prior Corporate Structures during last 5 years:
| On December 4, 2017, 850 Pine Street Inc. con;/eﬁéd fo 85.0 Pme Stréet LLC. |
On March 3, 2015, Stone & Webster Holding One, Inc. merged into CB&I Group .Iinc..
On March 3, 2015, Stone & Webster Holding Two, Inc. merged into CB&I Group Inc.- |
: _. On June 30, 2016, CB&I Inc. converted to CB&I LLC. .
On December 1, 2017, CB&I Tyler Company converted t.o CB&I Tyief 'LLC.. |

 On December 26, 2017, Lummus Consultants International, Inc. converted to ‘Lummus -
- Consultants International LLC.

- On December 22, 2017, Lummus Gasification Technology Licensing Company converted to =
Lummus Gasification Technology Licensing LLC.

. On December 22, 2017, CB&I Technology International Corporation.'converted. to Lummus -
- Technology International LLC. '

On December 22, 2017, CB&I Technology Inc. converted to Lummus Technology LLC.

On December 22, 2017, CB&! Technology Oversecas Corporation converted to Lufﬁmus
- Technology Overseas LLC.

©On December 22, 2017, CB&I Technology Services Company converted :to Lummus
- Technology Services LLC., .

- On December 22, 2017, CB&I Technoloby Ventures, Inc. converted to Lummus Technology
Ventures LLC.

On May 9, 2017, Shaw Home Lbuisiana, Inc. éonverted to Shaw Home Louisiana, LLC.

. Prior Addresses of Chief Executive Office/Sole Place of Business during last 5 vears:

- The former chief executive office of Chartering Company (Singapore) Pte. Ltd. was located at:
-~ 11 Lorong 3, Toa Payoh, Block A#01-01, Jackson Square, Singapore 319579.

- The former chief executive office of McDermott Asia Pacific Pte. Ltd. was located at- 11
- Lorong 3, Toa Payoh, Block A#01-01, Jackson Square, Singapore 319579 .
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- The former chief executive office of J. Ray McDermott (Aust.) Pty. Limited was located at:
 Level 9, 220 St. Georges Terrace, Perth, WA 6000.

~ The former chief executive office of J. Ray McDermott (Qingdao) Pte. Ltd. was located at: 11
Loreng 3, Toa Payoh, Block A#01-01, Jackson Square, Singapore 319579 .

- The former chief executive office of J. Ray McDermott International, Inc. was located at: Apton =
House, 5-6 Empire Way, Wembley, Middlesex HA9 OXA, United Kingdom. '

| - The former chief executive office of McDermott Australia Pty, Ltd. was located at: Level 9, 220 .
St. Georges Terrace, Perth, WA 6000

* The former chief executive office of McDermott Holdings (U.K.) Limited was located at: Apton'_
House, 5-6 Empire Way, Wembley, Middiesex HA9 OXA, United Kingdom.

- The former chief executive office of McDermott Marine Construction Limited was located at: |
Apton House, 5-6 Empire Way, Wembley, Middlesex HA9 OXA, United Kingdom.

- The former chief executive office of North Atlantic Vessel, Inc. was located at; 8 Jurong Town
Hall Rd, 24-01 The Summit, Singapore 609434.

~ The former chief executive office of CBI Services, LLC was located at 14107 S. Rt. 59,
Plainfield, Illinois 0544-8984, United States.

~ The former chief executive office of Shaw Fabricators, Inc. was located at 4171 Essen Lane,
- Baton Rouge, Louisiana 70809, United States.

The former chief executive office of each of 850 Pine Street LLC, Atlantic Contingency
Constructors I, LLC, CB&I Clearfield, Inc., CB&I Connecticut, Inc., CB&I El Dorado, Inc.,
CB&I Financial Resources LLC, CB&I Gilobal, L.L.C., CB&I Group Inc., CB&I Holdco -~
International, LLC, CB&I Holdco, LLC, CB&I Houston 06 LLC, CB&I Houston 07 LLC, CB&I .
- Houston 08 LLC, CB&I Houston 09 LLC, CB&I Houston 10 LLC, CB&I Houston 11 LLC, -
CB&I Houston 12 LLC, CB&I Houston 13 LLC, CB&I Houston LLC, CB&I LLC, CB&I
- Project Services Group, LLC, CB&I Storage Tank Solutions LLC, CB&I STS Delaware LLC,
~ CB&I STS Holdings LLC, CBI Company Ltd., Lummus Technology International LLC,
. Lummus Technology Overseas LLC, Lummus Technology Services LLC, CBI Americas Ltd., o
- CBI Company Lid., CBI Holdco Two Inc., CBI Overseas (Far East) Inc., CBI Overseas, LLC,
- CBI Services, LLC, CBI Us Holding Company Inc., Chicago Bridge & Iron Company, Chicago
 Bridge & Iron Company (Delaware), Chicago Bridge & Iron Company (Netherlands), LLC,
- CSA Trading Company Ltd, Lummus Gasification Technology Licensing LLC, Lutech
" Resources Inc., Pike Properties I, Inc., Shaw Fabricators, Inc., Shaw Far East Services, LLC,
~ Shaw International Inc. and Shaw SSS Fabricators, Inc. was located at 2103 Research Forest
~ Drive, The Woodlands, Texas 77380, United States.
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SCHEDULE45
TO PLEDGE AND SECURITY AGREEMENT

............ INVENTORY LOCATIONS
.I. 8904 Fairbanks North Houston Rd., Houston, Texas 77064 _:
2 9600 Hickman Rd., Clive, Jowa 50325 |
'3, 55005 [* Ave., Everett, Washington 98203 - |
-4 10100 Bay Area Bivd., Pasadena, Texas 77507 '

5. - Bay Area Business Park, Bidg I, 9311 Bay Area Blvd., Pasadena, Texas 77507
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SCHEDULE 4.7
TO PLEDGE AND SECURITY AGREEMENT .

Pledged Equity is not in the possession of McDermoit International, Inc., and its wheresbouts are
unknown. It is uncertain whether these stock certificates exist, but assuming that stock certificates do

- exist, these stock centificates have been included on Schedule 4.12. These stock certificates {if any)
will be delivered to the Collateral Agent promptly after they come into the possession of the applicable
Grantors. Such Grantor witl use commercially reasonable efforts to cause such stock certificates 1o be
re-issued (if permitted by relevant law and such issuer's Constituent Documents), issued (if permitted
by relevant law and such issuer's Constituent Documents) or to locate such stock certificates, as

- applicable,

s The Percentage of Interest Pledged represents the percentage interest of the Issuer being pledged by the
specific Grantor,

Pledged Stock:

% of .
Gramor issuer Typaaf #.of Shares Total Shases Tntsrest Centificate Par Value
B . Crrganizasion | Qwped Cuisianding Pledged No. . _
L RAY MUDERMOTT, 5. | BERLIAN MCDERMOTT Corporation | 36,540,100 146,160,400 25% i1,15,20,22 RM 1.00
Al SON. BHD. (f/n {Ordinary) {Ondinary)
BARMADA MCDERMOTT )
SDN, BHD) 100 000 {00,000 . 100%; POOL
. ) {Preferred) {Prefemed) . -
MOUDERMOTT MODERMOTT Carporation 160,000 135,600 80% 4 Us%).00
INTERMATIONAL AZERBAIAN MARINE
TRADING CO., INC, CONSTRUCTION INC.
JRAY MUDERMOTT, §. | CHARTERING COMPANY | Corporation | 25,000 25,500 100% 4 SGD
A, {(SINGAPORE} PTE.LTD. 1.00
MCDERMOTT DEEPSEA GROUP International | 1738 {Class 1758 (Cinss A) 100% uncertificated AED 10
INTERNATIONAL LIMITED Company A) )
INVESTMENTS 0. 242 {Class B) 100% uncertifiented AED 12
: 8)

MC DERMOTT DELTA CATALYTIC Corporation  § 600,000 600,000 180% Uncertifiested | NLG 100
GVERSEAS (HOLLAND) BV,
INVESTMENT CO. NV,
HYDRO MARINE EASTERN MARINE Corporation 100,000 100,000 {0{%%: i HN R
SERVICES, INC, SERVICES, INC.
MCDERMOTT ASIA ELDRIDGE PTE, LTI, Corporation | ordinosy 100 Hit i Ussian
PACIFIC PTE.LTD. share s

4% ordinary

shares 5 .

50 ordinary
_ R B : shares
MCDERMOTT FLOATEC DE MEXICO, Corporation | 25,000 50,000 0% i .00
OFFSHORE SERVICES SADECYVY. Menican
COMPANY, INC. Posg
MCDERMOTT FLOATEC SINGAPORE Corporation | 58 o8 50% 4 BGhyoa
CFFSHORE SERVICES PTE. LTD.
COMPANY, INC.
J.RAY MCDERMOTT, 5. | HYDRD MARINE Corporation {40000 04,000 10095 4 LSt
A, SERVICES, INC.
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: Tyne of # of Shares Tot! Shatge Tnterost Certificnte Par Val

S . B . _ Crgsmization | Owned Quizzoding %%c%%} Ng, AL
L RAY MCDERMOYT, S, | INTERNATIONAL Corporation 2 2 10084 b Ussian
A, YVESSELS LTD
MNORTH ATLANTIC LRAY MCDERMOTT Comparstion 1,006 0600 1,000,080 100% R&9 A%1.00
VESSEL, INC. (AUST.) HOLDING PTY.

LIMITED
1. RAY MCDERMOTT, 8. | I RAY MCOERMOTT Corporation | 3,868,301 | 3,868,301 100% 2,3,4 No Par
A. CANADA HOLDING, LTD..
1 BAY MCDERMOTT 5LRAY MCDERMOTTDE Corporation 111599000 | 1116000000 »59% & §.00
UNDERWATER MEXICO. B A DECY, g Mexican
SERVICES, INC. Feso
- | -
1 RAY MCDERMOTT <% 7.
INTERNATIONAL, INC. | _
I RAY MCDERMOTT JRAY MCDERMOTT DE Comporation 284540900 | 2845400094 106% 8,9, 1316 1.00
LUNDERWATER MEXIKO RA BECY. 4 Mezican
SERVICES, INC. Feso
MODERMOTT ASIA I RAY MCDERMOTT Corporation G900 10,000 90%; LI .00
PACIFIC PTE, LTI, EMGINEERING SERVICES Endinn
{0kl RAY PRIVATE LIMITED Hupees
RUDERMOTT ASIA
PACIFIC PTE. LTDY
3 RAY MOCDERMOTT L RAY MCDERMOTT FAR | Compomtion 1,800 §.060 100% 4 S 31.00
INTERMNATIONAL, TNC, BAST, INC.
LRAY MCDERMOTT, 8. | 1 RAY MCDERMOTT Corporatien 1660 §,060 1060% 3 551680
A INTERMNATIONAL, INC.
MEC DERMOTT 5BAY MUDERMOTT Carpotion 272,268 373,368 100% Uncertificated | E 100
INTERMNATIONAL INVESTMENTS BV,
MARINE
INVESTMENTE NV, . _
MODERMOTT ASIA FRAY MODERMOTT Corporation 3,900 10,000 9% T&2 10.68
FACIFIC FTE. LTD. LOGIETIC SERVICES Indian
{fk/n ). RAY PRIVATE LIMITED PFupeos
MODERMOTT ASIA -
PACIFIC PTE. LTDY
MODERMOTY, INC. I RAY MCDERMOTT Corporation 4,990.999 548000008 »99% 1 NON 1.00
{Hidn & RAY MIGERIAYVLIMITED
MCDERMOTT, INC)) - .
i <19 2

§. RAY MCDERMOTT
HOLDINGS, LLC ) o - - o o _ _
3 RAY MUDERMOTT IRAY MCDERMOTT Limited 160,000 100,600 100% Uncertificoted | NOK 200
INTERNATIONAL, INC. | (NORWAY), AS Company
MEDERMOTT ASIA L BAY MCDERMOTT Corporation i i 100% 2 S5GD 108
PACIFWC PTE. LTD. {QINGDADY PTE.LTD.
(F/a L RAY
MODERMOTT ASIA
PACIFIC PTE.LTDL
MUDERMOTT ERAY MODERMOTT, 5, Corporation | 500 508 180% 7 Ho Par
INTERNATIONAL, INC. A,
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Tyooof # ol Shares Toinl Shares Cenificae
Grantor issucr anization o Detstandin Interogt No. Par Value
Qrzanizetion | Qumed MEEIRanE Fledged
MCDERMOTT, INC. L RAY MCDERMOTT Corporation | 1,000 1,000 10% 3 USS100
(Tkin L RAY SOLUTIONS, INC. (1 1.
MCDERMOTT, INC) RAY MCDERMOTT
| ENGINEERING
| HOLDINGS, INC) .
1 RAY MCDERMOTT i RAY MCDERMOTT Comeration | 1,000 1,000 100% 5 s 5004
HOLDINGS. LLC TECHNOLOGY, INC.
1L BAY MCDERMOTT I RAY MCDERMOTT Comporation | 1,000 1000 100% i US §1.00
INTERNATIONAL, INC. | UNDERWATER
SERVICES, INC,
1 RAY MOCDERMOTT, 5. | MALMAC 50N, BHD, Corporation | 5,800,000 5,000,080 100% Di4, 015 M 31,00
A
1. RAY MCDERMOTT, 5, | MCDERMOTT (AMAZON | Comporation | 1,800 1000 0% 1 US $1.00
A CHARTERING), INC.
L BAY MCDERMOTT, §. | MCDERMOTT ARABIA Corporstion | 606 2,008 6% Uncertificated | Saudi
Al COMPANY LIMITED Riyals
_ 5.000.00
JRAY MCDERMOTT, 8. | MCDERMOTT ARABIA Corporation | 620 Class & | 729 Class A 5% t Class A No Par
A, HOLDINGS, INC.
NG M4Chss B | 214 Chss B 2 Class B
_ 57ChssC | 57ClassC IClssC . |
1. RAY MCDERMOTT, §. | MCDERMOTT ASIA Corporation | 7,450,000 7,450,000 0% 7 88108
A. PACIFIC PTE. LTD. (0%/a 1.
RAY MCDERMOTT ASIA
| PACIFIC PTE. LTD) ) _
L RAY MCDERMOTT, §. | MCDERMOTT AS1A Company 2,508,100 2,500,100 100% 3,4,5 RM180
A PACIFIC SDN. BHD. Limited by
Shares _
5. RAY MCDERMOTT MCDERMOTT Corporation | 1,000,800 1,000,668 100% 8 AS1.00
{AUST.)HOLDING PTY. | AUSTRALIA FTY. LTD.
LIMITED
1 RAY MCDERMOTT, 8. | MCDERMOTT CAPITAL Comoration | 480 1000 48% 5 RM1.00
A MALAYSIA SDN. BHD,
1 RAY MCDERMOTT, 8. | MCDERMOTT CASPIAN Comporstion | 100,000 100,000 100% 2 US 51.00
A. CONTRACTORS, INC,
3. RAY MCDERMOTT, S. | MCDERMOTT (DLV 2000) | Comporation | | oo | 060 100% . Mo Par
A CHARTERING, INC. ’ ’
MCDERMOTT MIDDLE | MCDERMOTT BASTERN | Comorstion | 6,902 5,502 100% 4&3 us
EAST, INC. (0% . RAY | HEMISPHERE, LTD. (Ik/a $100.00
MCDERMOTT MIDDLE | 1 BAY MCDERMOTT
EAST, INC) £ASTERN HEMISPHERE
LIMITED) _ _
3 RAY MCDERMOTT, 5. | MCDERMOTT FAR EAST | Comporstion | 50.008 50,000 0% 5 UB 3100
A INC.
1 RAY MCDERMOTT, 8. | MCDERMOTT GULF Comporation | 106,000 100,000 100% 4 Mo Par
A OPERATING COMPANY,
NG,
J.RAY MCDERMOTT, 5. | MCDERMOTY HOLDINGS | Corporation | 20,005,333 | 29005333 $060% 5 £1.00
A {U.K.) LIMITED
1 RAY MCDERMOTT MCDERMOTT, INC. (fk/e | Corporation | 1,000 1,600 100% 6 Us $1.00
HOLDINGS, LLC 1 BAY MCDERMOTT,

e
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Rl
Tvpeof # of Shares Tata] Shere Certificaie ;
Cirantgr Issues e ation —— tstandin Interost No, Par Value
] Srganization | Cwned Quistanding Fledged
1 RAY MCDERMOTT | MCDERMOTT Carporation | 400,000 400,600 100% Uncertificaied | NLGH
HOLDINGS, LLC INTERNATIONAL B V.,
MUDERMOTT MUDERMOTT Corporation 100,000 00,000 1605 3 US 8100
INTERNATIONAL INTERMATIONAL
MANAGEMENT, 5. DE INVESTMENTS CO., INC.
RL.
5, RAY MCDERMOTT | MC DERMOTT Corporation | 6,000 6,000 100% 3 US $1.00
INTERNATIONAL, INC. | INTERNATIONAL preferred ,
MARINE INVESTMENTS 24,000 4 Ussteo
MY, 24,000
| common
MODERMOTT MUDERMOTT Comormtion 100,000 160,000 180% i 55100
INTERNATIONAL INTERNATIONAL
INVESTMENTE 0, TRADING C0., INC.
ING. _ _ -
I RAY MUCDERMOTT, 5. | MCDERMOTT Comporntion 1.0060 1,004 10 2 Mo Par
A, INTERMNATIONAL
YESSELS, INC,
MUDERMOTT SUUBSEA, MCDERMOTT MARINE Comporation
TN, CONSTRUCTION GHANA Ri4,000 Bid4 000 100%% Uncertificnied | No Par
LIMITED )
MUDERMOTT MCDERMODTT MARINE Corpamtion 10,000,000 §O 000,000 10 3 £1.00
INTERNATIONAL COMETRUCTION
TRADING CO., INC, LIMITED
MCDERMOTT MODERMOTYT MARINE Compomtion 49599 50,000 100% 5 148
OFFSHORE SERVICES MEXICD, 5A. DECY. Mexican
COMPANY, INC, Poso
MCDERMOTT OLD IV . 100
OFFICE, TN, 1 4 hdexican
L . Puso
I RAY MUDERMOTT MCDERMOTT MIDDLE Comporation 10000 10,000 160% 7 LS 81.00
INTERNATIONAL, INC. EAST,INC {(Fk/a I RAY
MUDERMOTT MIDDLE
EAST, INC) _ _ _
3RAY MCDEEMOTT, 8. | MCDERMOTT OFFSHORE Comporation 190,000 100,000 16(a 3 s 5100
A, SERVILCES COMPANY,
INC.
5L RAY MCDERMOTT MCDERMOTT LB IV Compomtion IRELY 1,000 160% 3 Us 5100
INTERNATIONAL, INC. OFFICE, TNC.
L RAY MCDERMOTT, 8. | MCDERMOTT Corpomticn L0600 000 10, 4 USELO0
A, OVERSEAS, [NC.
MODERMOTT MO DERMOTT Compormtion &, 000 Series 6,000 Series A 180% 3 U5 51.00
INTERNATIONAL OVERSEAR INVESTMENT A Profomed Proforred
TRADING CO., INC. 0 BV,
! _ N 24,900 24,000 SeriesB |
Senes B Common 0% 4 BERIRLY
: _ Common o
L RAY MCDERMOTT, 5, | MUDERMOTT PROJIECT Comporation i i i00% i AED
A. SUPPORT FZE 1,080,000
L RAY MCDERMOTT MUDERMOTT SURSEA Corporation 1,000 §,000 100% & US 5100
HORDINGS, LLC EMGINEERING, INC {(fkh
MENTOR SURSEA
TECHNOLOGY
SERVICES, INC)
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" i Twpe el # of Shares Tatal Shores tntercst Centificate Par Val
Ciranior L . COreanization | Dwned Ouistanding 7{5;'5’?’“ ;d Mo, S
1 RAY MCDERMOTYT MCDERMOTT SUBSEA, Corporation 100,500 L0000 100% 2 Us 51,00
INTERNATIONAL, INC, | INC (/2 ] RAY

MCDERMOTT

CONTRACTORS, INC) _ o
MUDERMOTT MUDERMOTT Corperation ! f i60% Uncentificated | US 51.00
INTERMATIONAL, INC. | TECHNOLOGY,B.V.
MCDERMOTT MCDERMOTT Corporation ! i 100% Uncestificated | USS1.00
TECHNOLOGY,. 8.Y. TECHMOLOGY (33, BV,
MCDERMOTT MCDERMOTT Corporation i H {00% Uncertficated | US 3100
TECHNOLOGY. BY. TECHNOLOGY (33, BV, )
MCDERMOTT MCDERMQTT Corporation | 100 Hes 160% H U3 5.61
INTERNATIONAL, INC. FECHNOLOGY

{AMERICAS), INC.
MUDERMOTT MUDERMOTT Comporation | 100 His 100% i Us gy
INTERMATIONAL, INC. | TECHNOLOGY ¢115), INC,
LRAY MCDERMOTT, 8. | NORTH ATLANTIC Commomtien ¢ 100,000 100,000 160% 3 s 5100
A, VESSEL, INC,
OFFSHORE PIPELINES CGFFSHORE PIPELINES Compomtion 300,000 500,000 &% unknown MGN LD
INTERNATIONAL, LTD. | NIGERIA LIMITED
LRAY MODERMOTT OF VESSELS, INC. Comporation 20 20 1905 & 15 50,18
HOLDINGS, LLC
MCDERMOTY A8la P T MCDERMOTT Corporntion | 497 Class 7340 Class A | 32% iA Ep.
PACIFIC PTE. LTI INDONESIA A 9138000

4]
2261 Class B

MUDEEMOTT ASIA PT. BAJA WAHANA Corporation 16,494 12,500 99% 1 Fp.
PACIFIC PTE. L. WDONESIA (Bl P T 990000
{21 RAY o § BABCOCK & WILCOX
MCDERMOTT ASIA INDONESIA)
PACIFIC PTE. LTD) - o
MCDERMOTT ASIA PT. L RAY MUDERMOTT {orporation 750,000 1,500,000 T5% & Rp 72.720
PACIFIC PTE. LTD. TNDONESIA
{fe/n ). RAY
MCDERMOTT ASIA
PACIFIC PYE. LTD) N _ _ )
3 RAY MOCDERMUOTT HNGDAO MCDERMOTT Corporation 509 M4 508 Unceraficated | No Par
{QINGDAOY FTE. LTD, WUCHUAN

EMGINEERING CO. LTD.
J.RAY MCDERMOTT SERVICIOS DE Comeration | 42999 50,000 »99% i 1400
UNDERWATER FABRICACION DE Mexican
SERVICES, INC. ALTAMIRA 5.4 DECV, Poso
§. RAY MCDERMOTT | c
INTERNATIONAL, INC, 1 w195 2
L RAY MCDERMOTT SERVICIOS Corporation | 49,999 i = 90% i 1.06
UNDERWATER PROFESIONALES DE Mexican
SERVICES, INC. ALTAMIRA, SA DECY. Feso
1 RAY MCDERMOTT _
IMTERNATIONAL, INC, T < 14 2
LBAY MODERMOTT SINGAPORE HUANGDAD Corporation 1 i v 2 SGh 100
{QMNGDAG PTE. LTD. PYE LTD.
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ba0f .
Type of #of Shares Total Shares Cenifisate
Cirantgr lssucr Cemnmation et Outstandsn ;r;:gmigd Mo Par ¥Value
SPARTED, INC SPARS INTERNATIONAL, Corporabon §{Chass A)Y 3000 (Class A) 0% 28 US 50601
iMC,
SO0G {Class 5000 {Class B}
B) o |
MCDERMOTT, INC SPARTEC, INC Corporation 1,000 §.000 100%. 4 U5 $1.00
L RAY MCDERMOTT VARSY INTERNATIONAL | Corpomstion | 6000 (Pref'} | 6,000 100%° 4 LS 5100
INTERMATIONAL, INC., | NV .
} {Common i o 3 )
SHAW GROUP UK AITON & OO LIMITED Corporation i i HEEE MA £ishare
LIMITED
CR&! SINGAPORE PTE ARABIANCRICO LTD Corporation 100 440 257 UNKNOWN SR 5,000
LTDn fshare
300 ' o 15t
CHICAGO BRIDGE &
IRONMCOMPANY B Y, - ) ) ) ) . ] ) .
CRE]D SISCAPORE PTE ABABIAN CBITANK Corporation 100 404 25%, PN MNOWN 5R 9,250
LD, MANUFACTURING CO . share
LTD. s ' _ .
o o 75%.
CHICAGO BRIDGE &
IRON COMPANY BV, L _ g
CHICAGO BRIDGE & ASIA PACIFIC SUPPLY Corporabion 100 160 169 2 U5
RON COMPANY, AN 0 _ . h § 10 share
ILLINOIS -
CORPORATION ) . o :
CHICAGO BRIDGE & ATLANTIS Comporation 00 Hid HELTR 3 a
IRON COMPANY, AN COMNTRACTORS INC ' B )
JLLINGIS
CORPORATION _ .
CH&IGROUF INC BLUE WATER Comporation 12,000,600 {2,000,000 §00°%5 153 Unknown
{F/K/A THE SHAW TECHMOLOGIES, INC -
GROUP INC) _ _
Ch&l CBEI BRAZIL HOLDINGS, | Compontun 100 104 ) 100% 3 UNKND
INTERNATIONAL, INC i o . e WN
CB&IPOWER CH&ICANADALTD Corporation 180 et 0% Ria LIS
COMPANY BY. o . ST .} Blishare
CR& GROUP INC CB&I CLEARFIELD, INC Corporation 18000000 - | 1,000,800 1805 81 LSD
(FIK/A THE SHAW Common 001 shar
GROUP INCY : - . e
CH& GROUP INC, CREICDIAFEX B Y. Carporntion 4 4 100% WA €25 895
- _ _ hare
CB&T GROUP INC. CB&! COMNNECTICUT, Corporabion | 200 200 1B0%% WA Mo par
1o o _
CBEI HOLDINGS (UK) CREY CONSTRUTTORS Carporation 163,536 163,538 130% MNiA £1/share
LIMITED LAMITED - .
CBEI GROUP INC CRE&LEL DORADD, INC Corpomtion 520 F20 100% it UED
{F/K/A THE SHAW ) £1/share
GROUP NG _ :
CHE& POWER CBEI ENGINEERING Limited 73497 156,000 48.908% UNENOWN MA
INTERMATIONAL, INC., | (THAILANDILTR. Company
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Ciront i Iypeol #of Shares | Tolal Sharey T Lenificate Bar Vol
ranior sEuCE N e emioation oned Cutsiandin E:::;c;d _ Yo ar Value
CB&IEUROPEB Y CB&IENGINEERING & Lamited 140,600 140,000 100% UNENOWHN MiA
CONSTRUCTION Taabsluty .
CONSULTANT Company
{(SHANGHADCO  LTD . _ .
CB&IPOWER CE&IEUROPERY. Corporation 18,152 18,152 e WA EUR 1.00
COMPANY B Y N
CHICAGD BRIDGE & T8 & TFINANCE Corporauen | 2 2 HE UNKNOWN Elishare
TRON COMPANY BV COBPANY LIMITED :
CB&] SINGAPORE PTE CRETGLOBAL Corpomion l i Het 1 53 /share
LTD OPERATHING -
INTERNATIONAL FTE
CHET SINCGAPORE PTE CB&EIGLOBAL - Corporation | 9 g 50% t S ishare
LTD OPERATIONS LIS PTE . : '
LTh L
o . - l 165
CHICAGO BRIDGE &
IRON COMPANY ’ _ _
CHICAGD BRIDGE & CB&) GROUP INC (F/R/A Comorption | 84950999 - | B4.951.999 « 1009 3 0
IRON COMPANY THE BHAW GROUP INC ) COMMOR COmmon B
995,900 . 999,504 .
proforred prefomed _ o
CB&IGLOBAL, LLC CB& GROUP UK Corporation 47 416 30 I7 4256386 100 MiA £37815h
HOLDINGS ) " - are
CHICAGO BRIDGE & CB&I HOLDINGS (U8 Comomtion 100002 £,000,002 Hui & WA £1/share
IRONCOMPANYRY LIMITED ' ’
COMETHBY, CB&IHOLDINGS B Y Comporabion { 800,000 1,800,000 1005 MWiA €0 0l shor
) e
CBELOIL & GAS CBE&ED INDHA PFRIVATE Privaie 544,500 2486630 155 9 Rs i@
EUROPEB.Y. LIMITED Lamsted
Company o
CHBEI GROUP INC CHBET INTERNATIONAL, Corporsiion 1000 {00 100%: . 2 No par
{F/KJA THE SHAW NG : :
GROUP INC) _
CB&I OIL & GAS CBE&I KOREA LIMITED Corporation | 50008 30,000 100%: UNKNOWN 140G
EUROPEB.Y, : )
CR&I GROUF INC CREILAURENS, INC Corporation £.000 1400 180% 2 s
{F/K/A THE SHAW 5108 shar
GROUP INC _ _ e
CB&I PADDINGTON CB&L LONDON Corpomtion i i 160% Nia $1/share
LIMITED :
CBEIGROUPINC CBETLUMMUS LTDA Linuted 68,988,518 63 988,520 100%, MOTISSUED | -
Liabdity
Company
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Toof
Tvpe ol # of Shares Total Shares Certificate .
Ciranigr L Organization wped Sutstanding m;;;;? E:;Z Mu, Laciiale
MCDERMOTT CBETLUMMUS Corporation Mia NiA 0% NiA /A
TECHNOLOGY (), B.V, ENGINEERING &
TECHNOLOGY CHINA
co, _ .
CBE&IRIO GRANDE CB&I MATAMORDSE, B, Varizble 4 WA % i BliA,
HOLDINGS, L.L.C. DERL.DECY. Capitad
Limied
. Linbitity
CB&IRIO GRANDE - . o | Company IV
VALLEY o _ : : L 3 9% !
FABRICATION & - T I
MANUFACTURING,
LLC )
CR&IHOLDCO, LLC CBLI MASSACHUSETTS, Corporption 008 {800 i00% i 4]
C.
CBEZIOIL & GAS CB&I MAURITHIS Limised 10 He §00, UMWERNOWN i.00
EURGPE B.V. Lisbility
Company .
CB& HOLDCO, LLC CR&I MICHIGAN, TNC, Corpomtion 1008 e [i:1 2 i}
CB&L CREI MIDDLE EAST Compomtion 100 100 i 1A 34 UsD
INTERNATIONAL, INC. HOLDING, INC, §ifshare
EHAW OVERSEAS CB&I MASS PIPE Privage - B2 B40.000 49% of NiA NiA
(MIDDLE EASTILTDL FABRICATION W.LL. Limiled capital
Company
CR&LGIL & AS CHEINEDERLAND BV, Corpomtiog 54,454 24,454 100% A WA
EURCPEBR Y.
CHICAGO BRIDGE & CBET(NIGERIA) LIMITED | pae 4,999,950 5,000,000 100% 317008 N 100
IRON COMPANY BV, Limited
Company
CREIROLDCG, LLC CB&I NORTH CAROLINA, | Compomtion 330 330 HE 2 s
INC. S100/shar
CB&1 ENERGY CBEI OFFSHORE {omporation 1500 1,000,000 §00% i 4]
SERVICES, LIC SERVICES, INC.
CHICAGO BRIDGE & CBE&IOIL & GAS EURCOPE | Corporation 228 325 i00% MiA EURIO0
IRON COMPANY BV, BY, hare
CB&I TYLER LLC CBEI PADDINGTON Comporatisn H H 00% iz $i/share
LIMITED
CHICAGO BRIDGE & CBEI POWER COMPANY Comporation 41,889,155 42 885,593 100, Wia EURD.2Y
IRON COMPANY BV, B.Y. share
CH&L CRE]POWER Comporation £.000 1,080 1009, 2 &
INTERNATIONAL, INC. INTERMATIONAL, INC.
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Typeal # of Shares Total Shares b Cenificate
! 58 =5 ; ! hit
Girmnter lsuer Crpnnization | Owoed Outstanding §:§§"&“ g: i Mo, Laralss
CR&D L & GAS CHL] POWER LIMITED Cuorporation i72 172 100% MiA £i/share
EUROPERYV.
881 OIL & GAS CREIRUSLANDBY, Corporation 18,0680 18,000 100% WA £lishare
EUROPEBY.
CREIOIL & GAS CBEISRO { orporation 180,600 106,008 LA UMERNOWHN LWERNO
BURGPEBY. WH
CB&IDIL & GAS CB&I SINGAFORE FTE Swck 331802 527,802 100% 13 MiA
BEURGPE BV, LI, Corpomation
CBEIMIDDLE EAST CB&LSKERC MIDDLE Corparation | 26,500 50,000 3% UNENOWN A
HOLDING, INC. EAST LTD.
CHICAGO BRIDGE & CHB&I UK LIMITED Corporation 127,704,988 | 127704958 100%% MiA £fshore
IRON COMPANY
(NETHERLANDGS), LLC
LURMMUS LUMBMUS TECHNOLOGY Corporation ian 180 1% i 1]
TECHNOLODGY LLD INTERNATIONAL LLC
{FR/ACBED {FIR/A CBEL
TECHNOLOGY INCY TECHNOGLOGY
INTERMNATIONAL
CORPORATION)
REVIEED: ABB .
LUMMUS GLOBAL THC.
LUMMUS LUMMUS TECHNOLOGY Corporation 1690 108 100% 3 Iy
TECHNGLOGY LLC OVERSEAS LLC (FK/A
{F/K/A CB&!L CB&I TECHNGLOGY
TECHNOLOGY INC) | OVERSEAS
CORPORATION) _ _
LUMMUS CB&I TECHNOLOGY Comporation Hiy 180 0% i Mo par
TECHNGLOGY LLC VENTURES, INC.
(FIA CBER
TECHNOLOGY INC) _ ) .
CBEINEDERLAND BY. | CB&LCTCIBY. {Comoration i i 5% NiA MA
CHICAGO BRIDGE & CBL AMERICAS LTD. Corporation 18,000 14,800 Hiem i o par
IRON COMPANY, A
DELAWARE
CORPORATION )
CHICAGO BRIDGE & CRIARUBANY. Limited 186 146 100% i AWEG
IRON COMPANY B.V. Company 5iD0/shar
i
CHICAGO BRIDGE & CBI BAHAMAS LIMITED Limited 48499 5000 He b2 3 500
IRON (ANTILLES) N.Y, Lishility
Company
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% of
Typeof of Shares Tolpl Shoms PP Certifieate
| i ; Inlerest Par Wal
Goger — N Onmpization | Owned Cutstanding ;;a‘gcg:d No, RALLRHE
CHICAGO BRIDGE & CBICARIBE, LIMITED Corparation LE1 Zizd 1508 i;2 LD
IRON COMPANY, AN Conificate 1 S100:shar
LLINOIS 3118 3
co N -
RPORATH S I Certificate 2
CB&IOIL & GAS CHI CLOUGH IV PTE. Corpomtion | M/A MN7A 65% MiA WA
EUROPE BV, LTD.
CHICAGO BRIDGE & CRICOLOMBIANA BA, Ceorporation 218,428,657 228827004 94 .990% H
IRON COMPANY BY. peso/shar
. e
892,10 -
CBICOMPANY TWO CRICOMPANY BV, Corporation 160 LEEH 0% B7A EUR 68
BY,
CHICAGO BRIDGE & LI COMPANY LTD. Corpomtion 5,316 5319 100%% 4 Mo par
IRON COMPANY, AN
ILLINGIS
CORPORATION _ _ _ _
CRLIDN & GAS CRICOMPANY TWORBY. Corportion 140 1460 100% NIA EUR (01
EUROPE BV,
CHICAGOBRIDGE & CBECOMSTRUCTORS Free Zone | i 190 i DHE
TRON{ANTILLES M.V, {(IEBEL ALDFZE (UAR) Estnblishme 1,008,000
ot with Divhams
Limited
_ Lishility L .
CHICAGO BRIDGE & CRICONSTRUCTORS Comporation 302,623 302,623 1% i3 UsD
IRON COMPANY BV, BTY. LTD. %1/share
CHICAGO BRIDGE & CBICONSTRUCTORS 5.A. Proprictary 263,000 263,000 13% 25 H¥each
RON COMPANY BV, {(PROPRIETARYYLTD. Limited
Company
CHICAGD BRIDGE & CRICOSTA RICA, BA, Corporation FUEG 2008 9% i CRC
JROMN COMPANY BV, 20060
CB&I POWER CHICOSTARICA S A, Corporation | 30 000 1% 3 CRC
COMPANY BV, 3,500
CHICAGO BRIDGE & CBIDE VENEZUELACA. Limited 25,050 25050 100 3.4 0.4
IRON COMPANY, AN Campany Bolivar
LLINGIES Corporation Fucne
CORPORATION _
CHICAGO BRIDGE & CBI DOMINICANA BREL Coporation | G894 8906 100% LINENOWH LNERD
[RON COMPANY B.Y, W
CHICAGO BRIDOE & CBIEASTERM ANBTALT Corporation H 1 §00% Uneersificated | 20,000
IRON (ANTILLES) NV, Swiss
Franceish
are
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Sael .
N I Typeaf # of Shares Total Shares T Cenificnte Por V
LS R — . Oreanization waed Quistonding ﬁ;ﬁi gc:i Mo, Far Valus
CBI US HOLDING CHHDLDCO TWO INC. Corporation & 66 - Common 100% i = Common Mo par
COMPANY INC. (108% Common .
CGMMON) 580 — Series A
580 - Series )
A 800 - Berigs B UNENGWN
: o . Preferred
CBICOMPANY BV, . 900 = Scrigs | S20 Series C
(100% OF SERIES A, B, B 550 - Series D
C, AND D PREFERRED i
C
530~ Beries
o o D _ . 2
CHICAGO BRIDGE & CEIJAMAICA LIMITED Limited 5000 5800 100% 2 500
IRON COMPANY BV, Company
CHICAGO BRIDGE & CHI{MALAYSIA) SDN, Corporstion 1,121,008 1,821,000 100 UNENDWN UNKNG
IRON COMPANY BY. BHD, WN
CHICAGO BRIDGE & CBIMONTAJES DE CHILE | Limited 1% of MiA [E e WA NiA
THON (ANTILLES) NV, LIMITADA (D) Linbility sapital {TH
Company 10,000
9% of
CHICAGO BRIDGE & captiat 1CH
IRON COMPANY BV, _ o 999 000 . .
CRICOMPANY LTD. CRINICARAGUA BA Caorporation 998 §.000 99% LIMENOWN LINEND
W
CH&T CBI GVERREAS (FAR Carporalion 100 218 45.81% i UNENG
INTERNATIONAL, INC. EAST) ING, WH
g 54.19%
CBIUK CAYMAN .
ACQUISITION LIMITED o )
CHICAGO BRIDGE & CBI PERUANA BAC Closely beld | 4999 5000 3% UNENOWN 58108
FRON COMPANY BY, corporation
CHICAGOBRIDGE & CBIPANAMA, S.A. Comporation 1,006 §,000 100 LINENOWH UsD
IRON COMPANY BV, &1 share
CHICAGO BRIDGE & CBI (PHILIPFPINES) INC Corpormtion 1,050,000 §,200,000 180% 45, 48, 63 UNENG
IRON COMPANY BV, WH
149,293
CHICAGOBRIDOGE & CBI{(THAILANI Limited 495 593 §.000,000 42.99% 4360, 00
IRON COMPANY BY. LIMITED Company 12501,506.25 BAHT
: 0,12
Ch&t CBIUK CAYVMAN Corporation 295488000 | 299488 400 160% A LS
INTERNATIONAL, INC, | ACQUISITION LTD. Liishare
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Iypeof #ofSheres | Lotal Shares fras Cemlicnte
Granig i AHRED 5 Interes Par Val
gamer qEUeT eamzation med uistandin ;’;;;;’c:; ﬁg af Y og
CB&I NEDERLANDBY | CBIUS HOLDING Corporation 753 200 3 765% A Mo par
COMPANY INC
. - 192 47 962357
COMETUBV. . | _ _
CHICAGO BRIDGE & CHIVENEZOLANAS 4 Public 25,524,330 25 524 336 Hi Mo i Bolivar
IMON COMPANY B Y Lansted ' certificates m Fuerie
Company Venszuchs cach
CBEIOIL & GAS COE NETHERLANDSR Y fncorpersied | Closs B 100 Clazs B 100 3335 MNA EUR §.04
EURDPERY Y : AT
CHICAGUG BRIDGE & CEMTRAL TRADIMNG Corporation 100G 1,800 10t 2 LIRD
FRON COMPANY, AN COMPANY LTD s 51 shore
FLLINGIS
CORPORATION o _ .
CHICAGOBRIDOE & CHICAGD BRIDGE & Corpombion 6,008 6,008 100 MA UsD
IRON COMPANY B Y IRON(ANTILLESINY - : : 51:share
CHICAGOBRIDGE & CHICAGO BRIDGE & Corporation 1,006 1000 1005 5 USD
RON COMPANY, A IRON COMPANY ' : Slisshare -
DELAWARE (DELAWARE)
CORPORATION ) R
CBIHOLDCO TWO INC CHICAGO BRIDGE & Corporation 108 - 160 et L i Mopar
IRON COMPANY, A
DELAWARE .
CORFORATION S _
CHICAGOBRIDGE R CHICAGO BRIDGE & Corpomtion 3,080 1,000 He a3 3 Ush
IRON COMPANY, A IRON COMPANY, AN e Sl share
DELAWARE ILLINGIS CORPORATION
CORPORATION : ) :
LEALAND FINANCE CHICAGO BRIDGE & Corporation 50 30 i WA EUR 4-%?:5
COMPANY BV, IRON COMPANY BY ) 5
CHICAGO BRIDGE & CHICAGOBRIDGE & Corporstion 262 500 262,500 180 UNKNOWN i
IRON COMPANY BV, IRON URUGUAY 5.4 Urnguaya
n Pejos -
CHICAGO BRIDGE & CHICAGOD BRIDGE DE Corporation i.000 1006 O 1% 3B MM
ION {ANTILLESI MY, MEXKO,5A.DECY.. 5. share
CHICAGO BRIDGE & L X
IRON COMPANY B.V. N . 95% 58
CBEIEUROPE BV, CHICAGO BRIDGE Corporation i 35 97 i 4 BEIDO
SERVICIOS PETROLERDS -
S.A. (BOLIVIAY
MUDERMOTYT COMETHRY. Corporation i i 0. M EUR OO
TECHNOLOGY. BY. _
CBICOMPANY LTD, CORSTRUCTORACEL Lirmsted 22850 205,000 b UMKNOWN UNEMNG
LiMiTADA Company . W
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2anf )
Grantor igguer Type 9{ . # of $hares % Interest Gentificat Par Value
Creantzation wngd Quistanding Pladaed Mo,
CHICAGOBRIDGE L COMETRUCTORA CRBL Limdted 2,050 205,008 i% LMWK RCGWH 1 Chilean
IRON COMPANY LIMITADA Company jitehd
CHICAGO BRIDGE & CRA TRADING COMPANY | Compomtion 00 §6,000 1H%s i Mo par
RON COMPANY, A Lo,
DELAWARE
CORPORATION . ) R
ENVIRONMEMNTAL ENVIRONMENTAL Corporation 108 100 100% UMKNOWHN LS
SOLUTIONS HOLDING SOLUTIONS (TAYMAN) $1ishore
LT0. LT,
SHAW HOME ENVIRONMENTAL Copomtion 100 §00 L 1 UsD
LOVISIANA LLD SOLUTIONS HOLDING Slishare
LT
ENVIRONMENTAL ENVIRONMENTAL Corporstion | 100 100 160% 1 UsD
SOLUTIONS [CAYMAN) | SOLUTIONE LTD. %isshare
LTI, : i
ENVIRONMENTAL ENVIRONMENTAL Private 4 830 130% TRO0GI602 UED
BOLUTIONS (CAYMAN) | SOLUTIONS OF Limited $1.00
LT, EQUADOR 5.4, Company
CHICAGD BRIDGE & FIBRE MAKING Corparation TS 750 i980% B2 UsD
RON COMPANY, A PROCESSES, INC. L1080 shar
DELAWARE ¢
CORPORATION . . o
CHICAGD BRIDGE & HIGHLAND TRADHNG Corporation 2 b 100% 2 LED
IRON COMPANY, AN COMPANY, LTDL Slishare
ILLINGIS . :
CORPORATION R 3 _
CR&L HOLDING Corporntion 5 56 1008 i WA
INTERNATIONAL, INC, MANUFACTURAS SHAW
o1 BOUTH AMERICA, LA, ) . -
CHICAGOBRIDGE &L HORTON CBL LIMITED Corporation 64,981 54,984 G.8215% b UED
IRON COMPANY 518ishare
99.9748%
CHICAGO BRIDGE &
KON COMPANY BV, _ . . . R
HOWE-BAKER HOWE BAKER Toxas MNiA NiA 99% MNiA MNFA
INTERMATIONAL ENGINEERS LTD, Limited
MANAGEMENT, LLC . Parinership
%
HOWE-BAKER
MANAGEMENT, LLC. o _ e o o
COMET BV, LEALAND FINANCE Corporation 18,152 18,152 100% A EUR 1.80
COMPANY B Y.
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Yagf
Typeaof HofShorss | Total Shams P Certificate ;
Grand iz : Intcrost ek A LRI Par Yol
e SIEL . . . Oesanization | Owned Sulganding ?’:e;;ﬂ Mg, B
CB&I NEDERLAND BV, | LUMMUS ARABIA LTD. Corporation 33,258 35,600 &% LINENOWN SR
0, i9l/share
_ . 1,750 5%
CB&l SINGAPORE PTE.
L.Th. L g
MCDERMOTY LUMMUS CONSULTANTS | Corpomation H { 604 2 £1ishare
TECHNOLOGY (2), BV, INTERMATIONAL
LIMITED
MCDERMOTT LUMMUS NOVOLEN Corporation 2,600,600 2,600,000 1000 17 DEM
TECHMNOLOGY (2, BY., | TECHNOLOGY GMBH 2,600,000
{F/3/a CB&I LUMMUS
GMBH) .
LUMMUS LUMMUS TECHNOLOGY Corporation 200 204 100% WA €100/ shar
TECHNOLOGY LLC BY, &
MCDERMOTT LUMMUS TECHNOLOGY Corporation 4,538 4338 100% WA €100/shar
TECHNOLOGY (2), BV, HEAT TRANSFER BV, [
CBEIOH & GAS LUTECH PROJECT Corporation i H 100% MNiA EUR 1980
EUROPE B.V. SOLUTIONS BV,
CB&I OIL & GAS LUTECH PROJECTS BY. | Compertion | 1 i 106% NiA EUR 1.00
EUROPE B.V.
CB&I OIL & GAS LUTECH RESOURCES Corporation | 180 150 100% WA €100/shar
EURCPEBY. BY. @
CRICAGOBRIDGE & LUTECH RESOURCES Corporation HE HY e LIMENGOWH Mo par
IRON COMPANY BV, CANADA LTD
CH&I NEDERLAND BY. | LUTECH RESOURCES Limitied 10% WiA 50% MNiA CZK
CLECHREPUBLICSR.O Liabilisy ownership {represented 26,000
{ompany interest in percontages
in CRY
CHICAGO BRIDGE & LUTECH RESOURCES Corporation | 1,000 1,000 100% 2 UNKNO
IRON COMPANY, A I, W
DELAWARE
CORPORATION _ _ _ _
CHICAGO BRIDGE & LUTECH RESQURCES Limited 28,951 2,897,385 0998 1% | Unknowsn RS
IRON COMPARY BV, INDIA PRIVATE RESERVE | Linhiluy i%each
Comgany
2868434 95.000729 | Unknown
CB&I OIL & GAS 8%
EUROPE B.V. N
CBE&I OIL & GAS LUTECH RESQURCES Corparation 2. 500,000 2,501 800 HE WA GBPHeac
EUROPE BY. LIMITED ]
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Yanl

. 1s Typeof SofShores | TotalShores Tetorost Certificate Val
Cirenter . 15RHE Chpanization | Owned Chastandisg é;i?’" g:si Mo, Par Yalue
CB&I O & GAS LUTECH RESOURCES Limited 90% A 90% RiA {CIK
EURCPERY. 5RO LIMITED Linbitity awnesship {represented 150,000

RESQURCES CZECH Company tnterest in percentoges

REPUBLIC BR.O. in TR}
{881 MAMUFACTURAS SHAW Corporation 647 1,642 i6% WA 2346037
INTERNATIONAL, INC. | BOUTH AMERICA, C A, Balivar

{(VENEZUELA) Fuerte
HOWE-RAKER MATRIX ENGINEERING, Limited MiA MiA 0.16% A MA
INTERNATIONAL LT, Parinership
MANAGEMENT, LLC -

99,90%

HOWE-BAKER
HOLDINGS, LL.C, _ _ )
CB&L O & GAS NETHERLANDS Comoration 182 182 100% MIA £180/shar
EURGPEBV. COPERATING COMPANY ¢

BY.
CHICAGO BRIDGE & {IASIS SUPPLY Compomtion | 2 2 180% 2 USD
IRON COMPANY, AN COMPANY,LTD $1ishore
PLLINOIS S
CORPORATION =
CTHICAGO BRIDGE & OCEANIC Corporation | 45,710 48,720 100% 15 USD
IRON COMPANY, AN COMNTRACTORS, INC. Eifishare
ILLINGIS .
CORPORATION
MCDERMOTYT GO LUMMUS Corporation i H 100% UINEKROWN WNKNG
TECHNOLOGY (23, BV, | TECHNOLOGY Wi
CBE&ICONSTRUCTORS | OXFORD METAL SUPPLY | Corporation Hid 1490 100% MNiA Lisshare
LIMITED LIMITED
CRE&I GROUP INC, FIKE PROPERTIES IL INC. | Corporation 1,004 1008 180% 3 Mo par
(F/R/A THE SHAW
GROUP INCY _
CB&I GROUP UK PIPEWORK Carporation 10,000 10,000 180% Nia £i/shars
HOLDINGS ENGINEERING AND

DEVELOPMENTS

LIMITED
SHAW POWER PROSPECT INDUSTRIES Comporatisn | 341 3 16805 ¥ 5D
SERVICER, LLC (HOLIDINGS) BNC, Sisshare
CHICAGD BRIDGE & P.T. CHICAGD BRIDGE Limbted 1573 1656 100% unknown NiA
IRON COMPANY BV, AND JRON Einbility

: Company
CHEI HOLDOO PT STONE & WEBSTER Limifed 34 4G 100% unknown A
INTERNATIONAL, LLC INDONESIA Lishility
Company

CB&Y SHAW ASIA COMPANY, Joim 0% w/a 505 usknown/A WA
INTERNATIONAL, INC, | LIMITED (THAILAND) Yenture
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Zagf .
Typeof # of Shares Total Shares Cenificale
Granior ) Issuer amiaation ned T intcrest No, Par Value
Quuanization | Qwmned RQuistanding Pledaad

CB&L GROUP INC, SHAW BENECO, INC. Corporation 1,000 {06,000 HiRe 2 MA
(F/E/A THE SHAW
GROUS INC) o -
PROSPECT SHAW CONNEX, INC. Comoration 1,000 1,008 190% 4 MiA
INDUSTRIES
{HOLDINGS) INC.
CE&IGROUF UK SHAW DUNN LIMITED Corportion | 2 2 160% WA Ei'share
HOLDINGS
CREl BHAWEST Corporation §7.000 - 50,0640 §00%% 3 USD
INTERNATIONAL, INC. INTERNATIONAL LTD. Certificate 3 El/share

Einsuee of

piher 33,008 3y
SHAW TRANSMISSION SHAW ENERGY Corporation §,000 1,000 160% { UNKNG
& DISTRIBUTION SERVICES, INC, W
SERVICES, INC,
CBEI GROUP INC. SHAW FABRICATORS, Corporation i, 008 1,060 100% i Mo par
{FAGA THE SHAW HULOR
GROUP INC Y .
CREIGROUP UK SHAWGROUP UK Comormtion 18,850,002 18,855,002 1004 NiA GRPieac
HOLDINGS LIMITED b
CBET GROUP NG, SHAW GEPOF Corporation 1,000 1,000 100% i Nopar
(FrE/A THE SHAW CALIFORNIA
GROUP INCY _
CR&L SHAW INTERMATIONAL, Corparation 1,660 2,150 100% i No pay
INTERMATIONAL, INC. N,

1150 3
CBIUK CAYMAN - -
ACGUIRITION LIMITED . . ) . .
L& SHAW INTERNATIONAL Corporstion 1.000 1000 i 3,4 o par
IMTERNATIONAL, INC, MANAGEMENT

SERVICER TWO, INC,

CHE&D GROUP INC. SHAW MANAGEMENT Corporation 1000 1800 Hete i MNe par
{F/E/A THE SHAW SERVICES ONE, INC,
GROUP NG
SHAW TRANSMISSION | SHAW NC COMPANY, Corporation Hey 108 100% 3 USD
& DISTRIBUTION NG, Sifshare
BERVICES, NG,
SHAW TRANSMISSION SHAW NUCLEAR Corporation 1,006 1,000 180% H MiA
& DISTRIBUTION ENERGY HOLDINGS
SERVICES, INC. (LI, INC.
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Grante iss Typeaf of Shares T;‘m” bt niereg | Sentifieate oy
SEANINT e eamization F—— watstendin Pl';;gﬂ:d HQ’ AP yaoan
CB&I SHAW OVERSEAS Corporstion Y Hed e &4 Nid
INTERNATIONAL, INC, | (MIDDLEEASTILTD.
L8 7.2) SHAW PACIFIC FTE LTD. | Corporntion i i 100% 2 UINKNG
INTEENATIONAL, INC. | (SINGAPORE) W
CBEI GROUP ING. SHAW PFOWER DELIVERY | Corporstion 1,008 1,000 e i Mo par
{FI/A THE SHAW SYBTEMSE, INC.
GROUP INC)
CREIHOLDCO LLC SHAW POWER Crrporation 1,008 1,000 100% LIMENOWN WA
TECHNOLOGIES, INC.
CBE&EGROUP ING, EHAW PROCESS Corporation {000 1.006 100% 7 Mo par
{FA/A THE SHAW FABRICATORS, INC,
GROUP INC.)
CB&l SHAW OVERSEAS Compaoration | 66 Hed i 3 UsD
INTERNATIONAL, INC, ¢ {MIDDLE BASTYLTD. Sisshare
{CAYMAN [SLANDS)
CBE&D GROUP INC, SHAW 583 Corporation 1,600 1,004 180% i Mo par
{PA/A THE SHAW FABRICATORS, INC.
GROUT INCLY
CHE&L SHAWSETONE & Corpomtion 1600 2000 [iE e unknown 1,900
INTERMATIONAL, TNC. | WEBSTER ARABIACO,, Baudi
LTDL (5AUDI ARABLAY Rival
SHAW TRANSMIBEION | SHAW THANSMISSION & | Corporation i H 100 H BiA
& DISTRIBUTION DISTRIBUTION BERVICES
SERVICES, INC. INTERNATIONAL, INC,
SHAW POWER SHAW THANSMISSION & | Comoration 1,006 16000 100% unknown A
DELIVERY EYETEMS, DISTRIBUTION
ol SERVICES, INC.
CRELIGROUP INC, SHAWTULEA Corporation 1,006 Hipy 190% 3 UsD
{F/R/A THE SHAW FABRICATORS, INC, $i/share
GROUP INC)
SHAW GROUP UK THE SHAW GROUP UK Comporation | 2 3 190% MiA El/share
LIMITED 1997 PENRIGN SCHEME
LIMITED
SHAW GROUP UK. THE SHAW GROUP UK Corporation | 2 2 160% WA Elishore
LIMITED 2601 PENSION PLAN
LIMITED
SHAW GROUP UK THE 8HAW QROUP UK Corpurstion i H 180% 2 Eifshare
LIMITED PENSION PLAN LIMITED
CBE&I GROUP INC, TVEL LENDER 8, INC. Comormtion | 98 99 100% i Ush
{FIUA THE SHAW %isshare
GROUP INCS
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Ba g. { .
Cirant B Typeof # of Shares mm ¥ s Centifizcate Yal
irgaior SSUCT e tion — Dratstandis ;E:;Qi L Mo, Par Yalue
SHAW GROUP UK WHESBOE PIPING Comortion i i 100% MiA £ifshare
LIMITED SYSTEMS LIMITED
-+ Pledged LLC Interests: -
Tvpe ol % ofIntersst | Total Shaves % oflmigrest | Certificmie

Craptor Issuer anizati Crwned Cutstanding Pledrad bo, Far Yalue
5 RAY DEEPSEA LLC {605 FfA 100%% Uncenificated NidA
MCDERMOTT (AMERICARYVLIL
HOLTGINGS, LLC -
LRAY DEEPFWATER LiLC 180% 200 0% Uncertificated | USSLO0
MUDERMOTT, 5, A, BMARINE

TECHROLOGY, |

LLC. : _ - _ B _
5LRAY FLOATEC LLD jREM 5% WA 50% Uncentificnied | N/A
MODERMOTT
SOLUTIONS, INC. _
MUDERMOTT FLOATEC LLC 250,000 560,000 50% Uncentificated | 51,00
OFFSHORE OFFSHORE Brazilian Real
SERVICES SERVICOS DE
COMPANY, INC. - FETROLEQ BD

. BRASIL LTDA ) ) ) )

MUCDERMOTT I3 OME & GAS LLC fir A N/A e MiA WA
MARINE MANAGEMENT LLD
CONSTRUCTION
LIMITED _ ) . ) o
MUDERMOTT 3 OIL & GASUS LLC 0% N/A 0% NA Wik
BLACKRIRD LLC
HOLDINGS, LLC ) .
LRAY HOLDINGS, i RAY MCUDERMOTT | LLC 100% WA i00% Uneestificated | WA
Iz, HOLDINGS LLC
O VERSELS, INC. L RAY MCDERMOTT | LLC 80 i00 180% 7 % 5001

INTERNATIONAL

YESSELE, LTD. ) L
MUDERMOTT 1 BAY MCDERMOTT | LLC 12,500 §2,500 HL Uncentificated | Wo Par
INTERNATIONAL (LUXEMBOURGL 5 A
MANAGEMENT, 5. R.L.
DE RL. _ _ R
MODERMOTT, INC. MCDERMOTT LLE 1008 N/A 160% NA N/A

BLACKBIRD Crwnership

HOLDINGSE LLC L Inderest ) _ .
MUDERMOTT MCDERMOTT 1L 1,800 1,060 10085 3 U5 8001
INTERNATIONAL CAYMANLTD.
MAMAGEMENT, 5.
DERL. : . _ _ _ _
LBAY MCDERMOTY LLC 160% WA 100% Uncentificaied | N/A
MODERMOTT EMOGINEERING, LLC
SOLUTHONS, INC.
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Tync of
conter lesuer Lipeal %% ;o!‘ Interest | Total Shores % of Intcreat Ceriificate Par Value
Ceaptar AETMEE Orgonization Cned Cuistanding Pledped Mo, B
MUDERMOTT MCDERMOTT LLC {60% M:f i, Uncerificated | N A
INTERMATIONAL, FIMANCE L.LC.
N, _ B
MUDERMOTT MCDERMOTT LLC 587 Linits 1,000 Units 85 0% i LSS 00
INTERMNATIONAL, INTERNATIONAL '
INE, MANAGEMENT, 5.
DE R, '
MCDERMOTT PUnit 8.1% 2.
CAVMAN LTD, o _ _
L RAY HOLDINGS, MUDERMOTT LLC 190% A 100% Uncentificnted | NA
N, INVESTMENTS, LLC o =
MUDBERMOTT, INC., | MCDERMOTT LLE 6,500 888,871 | 7,000,000, 000 >890, Useertificoted | RE0 0
SERVICOS
OFFSHORE DO quotas quts
MCDERMOTT BRABH. LTDA,
GVERSEAS, INC S .
111,129 <i% . Uncertifieaied | R3QG1
guotas .
LRAY KORTH OCEAN 105 LLC 106,006 100,000 Senes A | 160%. uncerificaied
MODERMOTT AS Series A 10,000 Series B
ORWAY), AS . :
o ) 19,000 Sories
B . .
MODERMOTT QATAR LLC 407, MiA 4% Uncentificated | N:A
MIDDLE EAST, INC, | FABRICATION
COMPANY LLC o
MODERMOTT, INC. | WD 140 PLATFORM LLC 48 0% MNA 458, Uacertificated | N/A
LLC Orwnership '
MCODERMOTT, INC, | OFFSHORE LLC 1460 08 000, ] U5 sam
PIPELINES
INTERNATIONAL.
CBEIGROUP INC, B30 PINE STREET LLE 100%% 1,000 e 2 MNiA
LLC
BHAW HOME ATLANTIO LLE MN/A NA 100% N MiA
LOUISIANA, LLC CONTINGENCY
CONSTRUCTORS 3,
LLe ) _
CB&EI PROJECT CB&T AREVA MOX LLE e M4 190%%: NiA WA
SERVICES GROUP, SERVICES, LLD
LLC . )
CB&I NEDERLAND CBEICAROLLD LLC 105 - 14405 114030 100% WA A
By,
CE&ED GROUP INC, CB&I ENEROY LLL WA WiA 100% WA MiA
SERVICES LLC
CHEI GROUP INC, CB&] FABRICATION, | LLC 100% WiA 100% Wi WA
(F/K/A THE SHAW LLC ) )
GROUP INC) ) L
CHICAGO BRIDGE THET FINANCIAL LLC Hi KA 100% MNA WA
& [RON COMPANY, | RESOURCES, LIC
ADELAWARE
CORPORATION _
CBEI UK LIMITED CBEIGLOBAL, LLC LiC 100%: 100 {30% 3 WA
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Typesf % of Inlerest | Tolsl Shases % of Interest Conifisae
Lzmpior - Jsguer . Orranizaiion wiseid Chsistonding . Bledped Mo, Far Valae
CRETHOLDOD, LLC | CBE HOLDOD LLC 100 MNoA HEE MA Ni&k
INTERNATIONAL,
LiC
CRE] GROUP INC CRETHOLDCO LIC Lie 100 NA 150 Hia NiA
(FIX/A THE SHAW .
GROUP INC ) = o
CB&TUR LIMITED CRETHOUSTON LLL | LLC 007, i 100%: . 2 MA
CB&D UK LIMITED CB&I HOUSTON 06 LLC E11 P i 0% 2 MiA
LLC '
CBE UK LIMITED CBEIHOUSTON 07 LLL 108% 14,555,597 1 3 MiA
LLe ; :
CB&L UK LIMITED CBEI HOUSTON 08 LEC 130% s 14,555,597 100% 4 M/A
Lic
CB&I UK LIMITED CBEI HOUSTON 08 LG 1000, 14,395,133 HEr 2 NA
LLC .
ChREL UK LIMITED CB&IHOUSTON 10 LEC 00 14,394,564 L 2 A
CB&L UK LIMITED CBEI HOUSTON § LLC §0® s 14,634,526 iﬁﬂ?-f_k; . 2 MiA
LLC g '
CBE&TUK LIMITED CRE&I HOUSTON 12 LiC 1007 14,474 488 FO0% 3 A
LLC
CREI UK LIMITED CB&I HOUSTON 13 LLC 0% i Fa0%: z HiA
Ll .
CHICAGD BRIDGE CBE&THUNGARY Lamated MaA NA 54,679 BiA MiA
£ IROM {ANTILLESY | HOLDINGKEFT Latsibity
B Y. Company
CHICAGO BRIDGE NA NA 333% NA NiA -
& IRON COMPANY
BY.
CBREL CBE&E LLC 100% Ha Fa0Yy MiA MiA
INTERNATIONAL, INTERNATIONAL L
INC. | ONE,LLC _ _ _
CRETHOLDCO LLC | CR&S [RES i00% Na il MiA NiA
INTERNATIONAL, ’
LLE _
CBEI GROURING CB&ILAKE LiC FLE L MA iﬂrﬂ”ﬁ?{ . WiA NiA
(FE/A THE SHAW CHARLES, LILC :
GROUP INC ) _ _
CBEIHGLDCO, LLC | CB&ILLC LLC FELELPY N_fA 190%; . NiA NiA
CBE&T GROUP INC, CB& POWER, LLC LLC PGy 1008 s MNA YA
{FiR/A THE SHAW
GROUP INC } . _
CHEIROLDOO, LLC | CB&I PROIECY LLC 100%s MA H i NiA HiA
SERVICES GROUP, o
i
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Typgof % .ol intorest | Toual Shores 2 af § i
b o of Interesy Certficale

Gmmler Leser Oreanization | Cumed Outstanding Pledeed Ne. Far alue
CB&IRIOGRANDE | OB&IRIC GRANDE LLC 100% NiA 100%; HiA N
VALLEY HOLDINGS, L.LC. :
FABRICATION &
MANUPACTURING,
LLC o
SHAW POWER CR&! RIO GRANDE LLC 100, NiA 1005 MA NiA
SERVICES, LLO YALLEY '

FABRICATION &

MANUFACTURING,

_ LLC.

CHICAGO BRIDGE | CB&I TYLER LLO LLC 100 WA 0% 1 NAA
& RON COMPANY : .
CBEILLC CB& STORAGE LLC 1007, MNiA, 1000 NiA Nig,

TANK SOLUTIONS

LLC
CHICAGO BRIDGE | CB&ISTS LiC 1005, NA 1002 NiA NeA
L IRON COMPANY | DELAWARE LLC
CHICAGO BRIDGE | CB&! HOLDINGS LLG 100%, Nid 10a% Mi& MiA
& IRON COMPANY | LLC
CB&t CHEI WALKER LA, LLC 10, WA e NiA M
FARRICATION,LLC | LL.C
CREI TYLER LLC CREIWODDLANDE | LLO 100, NA 100% NiA WA

LLC
CHICAGO BRIDGE | CRIOVERSEAS LLD | LLC 180%a BA 100% WNiA NiA
& IRON {ANTILLES)
NV,
CR&HOLDOO, LLC | CBISERVICES. LLC | LLe 1602, | 1%, NA Wi
CHICAGD BRIDGE | CRITLLLC LLC 1005, Bedh 1605 NiA WA
& IRON COMPANY
BY. _ _
CHICAGO BRIDGE | CBITH, LLC L 1000 MA 100% WA MA
& IRON COMPANY ' '
BV, _
CHICAGOBRIDGE | CBITULLLE L 1007, MNiA 100% MNA MOA
& IRON COMPANY
BY. _
CHICAGO BRIDGE | CRITIV, LLOD LLE 180% MNA 100% NiA WA
& IRON COMPANY
BV, :
CBEILLE oY w 56 WA 100% MNA NiA
SHAW HOME CFS-KBR LLC 50% A 109% NiA WA
LOUISIANA, LLO MARIANAS

SUBPORT SERVICES

LiC o . _
LUMBMUS CHEMICAL L 100%; MiA e MiA HAA
TECHNOLOGY LLC | BRESEARCHE&
(FRIA TBEI LICENSING, LLC
TECHNOLOGY
mC) o _
LUMMUS CHEVRON LUMMUS | LLC 1805, A 1007 M, Nia,
TECHNOLOGY GLOBAL, LLC
VENTURES, INC.
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Cirantor Tesuer Tipe ol Y of Intorest Taotal Shores % of Intorest Cortifienee Par Value
. - Oresnzation wied Ohatstandimy Pladged Mo, e
CRICOMPANY BY, | CHICAGOBRIDGES | LLT 10{e MIA 100 Mia M
IBON COMPARY )
{(METHERLANDS).
LLC o _
CHICAGO BRIDGE CHICAGO BRIDGE & | LLG A e 150,000 HiPa WA MA
& IRON COMPANY IRON COMPBANY & 105,800 -
B, COLLC (OMAN S
CHICAGO BRIDGE CHICAGOBRIDGE &S | LLC §0%~ 1600 2000 1D0%% DA NiA
& IRON COMPANY IRON COMPANY & )
BY {EOYPTLLC
HOWE-BAKER CONSTRUCTORS LLC e Mid 1908 Wi WA
INTERNATIONAL. [NTERNATIONAL,
LLC LLC
SHAW HOME CONVEY ALL BULK, | LLC g A 130% MiA NiA
LOUISIANA, LLC LLC .
SHAW HOME DISASTER LLC 3% Win 130%, WA MA
LOUISIANA, LLT RESPOMSE
SOLUTIONS, LiC L )
SHAW EDS DOQUIPMENT LLC HES i {3% Nigy MiA
TRAMSMISZION & COMPANY, LLOC .
BISTRIBUTION
SERVICES, INC -
BHAW HOME EMERGENCY LiC 5 M:ih H e MNA Mz
LOUISIANA, LLC RESPOMNEE
SERVICES LLC o _
HOWE.-BAKER HEI HOLDINGE LLC | LLD HE WA 1% MA MA
IMTERNATIOMAL :
MANAGEMENT,
LLOC e ) -
HOWE-BAKER HOWE-DAKER LiC 100%% MWiA 10 MA WA
INTERNATIONAL, HOLDINGS, LLC
4.0, : _
HOWE-BAKER HOWE-BAKER LLC 1 NiAa HE L MiA MA
INTERMATIONAL, INTERBATIONAL
LLC. MANAGEMENT, LLC
CRELLLO HOWE-BARER LiC 100y Wia 100 KA A
INTERNATIONAL, s
L LLC .
HOWE-BAKER HOWE-BAKER LLC HE N A H ) MiA WA
HOLDINGE, LLC, MANAGEMENT, LLC N _
SHAW HOME INTEGRATED SITE LLC §00% MiA 100% ~WiA Ria
LOUIBIANMA, LLC SOLUTIONS, LLC .
CBE] HOLDOD, LLC | INTERNATIONAL LLC i80% Nig 106% NA MNiA
CONSULTANTS, LLT _ e
CREI HOLDOO, LLC | LUMMUS LLC §30% NiA 100% 2 WA
CONSULTANTS
INTERNATIONAL
Ll
LUMBMUSE LibiMUS LLC 1600, Hip 80 WA (LN
TECHNOLOGY LLC | ENGINEERED
PRODUCTS LLC
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Tvneof 8 @ H
LIREDE o ol Inferest Totsl Shares tnf Intorest Certificate

Siranitgr fsgues Chganization wrgd Cuistoading Bloduwed Mo Par Value
LUMMUS LUMBMUS LLT 10 Wik i06% H NA
TECHMOLOGY LLU | GASIFICATION

TECHNOLOGY

LICENSING LLD
LUMMLS LUMMUS LLe i WA 160% 1 BeA
TECHNOLOGY LLC | TECHNOLOGY

INTERMNATIONAL

LLC
MUDERMOTY LibinUS LLC 0% WA (8(%s Mik MWA
TECHNOLOGY TECHNOLOGY LLC
{AMERICAS), INC. . | (F/R/A CBAI

TECHNOLOGY INC)
MODERMOTT LUMMUS [REm 507 MA 100% [LHN WA
TECHNOLOGY (UR), | TECHNOLOGY LLC
i {(FrA CB&L

TECHNGLOGY INC)
Lifsdnis LUMMLUE LiC 180%, WA 1% WA MiA
TECHNOLOGY LLC | TECHNOLOGY

OVERSEASLLT
LUsMMUS LUMMUS LLC 100 WiA H30% WA WA
TECHNGLOGY LLC | TECHNOLOGY

SERVICTE LLD
LUMMUS LUMMUS LLC 180%% NiA 108% i MNA
FECHNCLOGY LLT | TECHNOLOOY

VENTURES LLC
MATRIX MATRIX LLO 1007 Wid LN MiA NiA
ENGINEERING, MANAGEMENT
LD SERVICES, LLC _
LUMMUS HMETPOWER LLC LLc 3% Wia 10075 Wi
TECHNOLOGY LLC
{FIK/A CREL
TECHNOLOGY
INCL _ o ] o )
CBEL GROUP INC NUCLEAR ENERGY LLC 100% WA H A WA Wid
(R THE SHAW HOLDMNGS, LLC
GROUP INC ) _
SHAW HOME PACHIC [RE e WA 100% MiA NiA
LOUISIANA, LLC CONTINGENCY ' '

SERVICES, LLC _
SHAW HOME PACIFIO SUPPORT LT 7E%% MiA P88, Wia HWiA
LOUISIANA, LLC GROUPR, LLC
CR& HOLDCO, LLE | 5C WOODS, LLC LLC 1605, Hia Hta A (SR
SHAW HOME SHAW CENTCOM LLT 0% MiA P00% NiA Mia
LOUISIANA, LLC SERVICES, LLC
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Tupeof % of Interest Towl Shares 25 of Intereer Cenificaie

Lraning Lasuer Oreanization Cwned Chutstanding Pledped Hi, Ear Yalue
SCWOOns LLL, SHAW FAR EAST LLC e WA e WA Bia

SERVICES, LLD
CB&I GROUP INC, BHAW HOME LLC 0% WA §00% [LEF:Y Hih
(FAUA THE SHAW LIRHEIANA, LLO
GROUP INC) )
CBE&I GROUPF INC. SHAW WV LLC 100% MiA 005 WA MNiA
(F/K/A THE SBHAW HOLDINGS, LLC
GROUP NG N
CB&L SHAW MANAGED LLE 1% WiA H i BA Bis
FABRICATION,LLC | SERVICES LLC
CREIGROUP UK BHAW POWER L % A 100% MiA MiA
HOLDINGS ARABIA {A LIMITED

LIARILITY

COMPANY) oy
CB&I POWER
LIMITED
L& SHAW POWER LLC 00% BA 1007 WA MNA
FABRICATION, LLC | SERVICES, LLC
CBE&T GROUP INC. SHAW POWER LT 100% Wi 1% WiA MiA
{F/h/A THE SHAW SERVICES GROUP,
CROUE NG LLE _
CHEY SHAW POWER [RER 100% MA 100% WA Mis
FABRICATION, LLC | SERVICES LIC
CBE& GROUP INC, SHAW SERVICES, LLe i00% MiA 10%% MIA Nis

LD
SHAW HOME TIYA GROUP LLC LLe 49% WA 100% A NiA
LOUISIANA, LLC
CB&IOI & GAS WORLD BRIDGE LLC 0% - 10, 000,000 1% LY MiA
EURGPEBRY, GEMERAL §8,000,000

CONTRACTING

COMPANY LLC

- Pledeed Partnershin Interests:
Typeof % of interest Total Shares %% of Intorest Certificalc

Granter lssuer Chganization | Owaed Outstanding ledped Ho, Eor Value
MCDERMOTT ICOIL & GAS UK LLYP Limited 80% HiA 50% J LY NiA
MARINE Liability
CONSTRUCTION Porinership
LIMITED
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Tyngef % of Interest Total Sharcs % of Intorest ferfizaic
Smptor Lisner o Qoeanization | Ohwied Chutstanding Pledeed Mg, Lar. Yalus
MCDERMOTT J RAY MUDERMOTT Lasmted 100, Nid 1% H:A MiA
ABIA PACIFIC KAZAKHSTAN Laabiuy ) '
PTE LTD LIMITED LIABILITY Partnership
PARTMNERSHIP
MODERMOTT MODERMOTT Partnership T8 Units ] i X uncertificated | 1,000 Soud:
ENCGINEERING, ENGINEERINGLLC Hivals
LLE b AMD KHALID SUHAIL
AL SHOAIBIFOR
ENGINEERING
_ CONSULTANCY ) _ _ e
MATRIX ALB BUILDERE LTD Partneishup MA Wi HE e MiA WA
ENGINEERING,
LTD _ _ . .
LUMMUS CATALYTIC Partnershup MiA M:A S0 A RN
TECHNOLOGY DISTILLATION
LLC TECHNOLOGIES
500
CHEMICAL
RESEARCH &
LICENSING LLC L _
HOWE-DAKER | HOWE-BAKER Parnership . NA 1007 NA NiA
HOLDENGS, ENGINEERS, LTD RoR
LLLC :
HOWE-BAKER 1005
MANAGEMENT, =
| 1 LR : e . L .
HOWE-BAKER MATRIX Partnership 0 105 MA 1 M A MNAL
INTERMATIONAL | ENGINEERING LTD . " i :
MANAGEMENT, '
LLC
HOWE-BAKER 98 9%, .
HOLINNGS, LLC _
CBLI OIL & GAS | NORTH CASPIAN o 5% NA p—— A A
EUROPE B.V. ENGINEERING LLP Venture g '
MCDERMOTT NOVOLEN Purtnesship | VA NA 43.41% WA MeA
TECHNOLOGY, TECHNOLOGY
B.Y. HOLDMNGECW
NA NA e Na- A
MODERMOTT “14 B9, -A NA
TECHNOLOGY e
3. BV,

Pledped Trust Interests: None,
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Pledged Notes: .
1. Global Intercompany Note dated as of the Effective Date. ... .. .. .. . -

payable by CB&I Group Inc. (f’k/a The Shaw Group Inc.) to Chicage Bridge & Iron Company
{Dielaware).

3 Promissory Note, dated February 14, 2013, in the aggregate principal amount of $800,000,000
' payable by CB&I Group Inc. (f/k/a The Shaw Group Inc.) to Chicago Bridge & Iron Company
(Delaware). '

- Pledged Commodities Contracts':. None. -
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-SCHEDULE 4.9
TO PLEDGE AND SECURITY AGREEMENT

~INTELLECTUAL PROPERTY

- (A) ' Material Copyright Licenses: None.
B _ | (B) Copyrights:  See “Exhibit A” chart a‘tt'achéd h'ereio.
. (C)  Material Patent Licenses: None.
' ".'(D) '. Patents: See “Exhibit B” chart al.t.ache'd };eréto. ' |
(E) | - 'Material Trademark Licenses: None.
: .(F) | - Trademarks: See “Exhibit C” chart attached .he.r.eto','f

- {G) Material Trade Secret Licenses: None.
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EXHIBIT A TO SCHEDULE 49
COPYRIGHTS

............ _ _' (See Attached.)
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Txull01268598 1102005 linast. Active £. Ray McDermont 3
VABOD1707212 FHBI2000 CBI Salety Plaving Cards. Aclive Chicago Bridge & iron Company|
SPORTS STANDARD B
I PROCUREMENT ORDERING |-

s 11 RECEIMING TRACKING S EEeT _
TxubD0279682 S QAI2YRT SYSTEM {(USER MANUAL) CHEE T o] MeDermott Intemational, Inc
S SPORTS STANDARD I
Y PROCUREMENT ORDERING | I

| RECEIVING TRACKING
e Lol SYSTEM (ADVERTISING L o '
_TXO002052757 . QMZNST .o BROCHURE) bl McDermoit Intemational, Inc
ANCHOR DRAG
MONITORING PROGRAM
L e {INSTALLATION & USER R e
TxulG0640862 ©oo OFI03I85 MANLUAL) Al McDermott Intemnational, Inc,
ANCHOR DRAG
Txufgo702297 QBI20/85 MONITORING (VER. 2.1} Active McDermott intemational, Inc.
APPLICATION
Txulf0242242 UB/1086 MANAGEMENT SYSTEM Active McDarmal! International, Inc.
AUTOMATED CATALOG
EDITOR (APPLICATION
Txu000285153 0shMam7 SOFTWARE) Active McDermott International, Inc.
AUTOMATED CATALOG
Txf300304483 12107187 EDITOR (REVISION 1.0) Active MeDermoll Intermnational, Inc.
AUTOMATIC INTELLIGENT
Taul00355663 03/24/88 MODELLER Axtive McDermoll internationa!, Inc.
B0 EVALUATION-
TECHNICAL (BET)
Txul00270285 Q4/48/B7 PROTOTYPE SYSTEM Actlive McDarmotl international, inc.
TrulDO3BREGE [FEIR T CADAD APPLICATION Aclive McDermott Inlemational, inc,
CADAD APPLICATION IGRW
Txul0321056 O9/05/89 SOURCE LISTING Aglive McDermolt International, Ine.
CADAD APPLICATION IGMW
SYSTEM MANUAL AND
TxuDODAS1883 09/06/89 USER MANUAL Aclive McDemol! International, Inc.
TxullD4g7049 12102 CEDAR Active McDermotl Intemational, inc.
CORPORATE ACCOUNTS
PAYABLE SYSTEM {CAPE) RLEERa
TXLO00285887 06/25/87 DIALOG REPORTS Active - McDermoit Intemational, inc.
CORPORATE ACCOUNTS :
PAYABLE SYSTEM (CAFPS) e
TXUGI0286204 dci2g/ay RECORD REPORTS - Aglive - McDermotl International, inc.
C ) CORPORATE ACCOLUNTS
S - PAYABLE SYSTEM (CAPS) S :
THud0N273401 0B/25/87 - “I SCHEMA DOCUMBNTATION o ke McDermotl Intemnational, Inc.
i CORPORATE ACCOUNTS :
PAYABLE SYSTEM (CAPS)
i L SUBSCHEMSA, 3
TXuDD0285567 = DBI2448T - DOCUMENTATION . Aclive McBDermott Intamational, Inc.
TXU000270321 . 02124/87 COST ESTIMATING SYSTEM Active McBarmott international, Ine.
TRO000865428 03082 DERRICK BARGE 20 Activa McDermott Infermnational, Ing.
THOOO0BE5430 03708782 DERRICK BARGE 21 Aclive McDarmott International, inc.
TXO0D0BE5431 0310882 DERRICK BARGE 26 Active MeDiermatt International, Inc.
- DEEEWATER MARINE ;
R CONSTRUCTION'S e
CTX0001648910. 08/30/85 FRONTIER TECHNOLOGY “Active MeDermett International, Inc.
EBASCO SERVICES
CPSESMHVAC PROJECT
REPORTING TASK :
TXuD00374289 191788 i McDermott Intemational, Inc,




EBASCO SERVICES
CPEESHVAL, PROJECT
THuUOO0348708 11£36/88 AMNALYSBIS TASK Active MeDermolt international, ing.

EBASCO SERVICES
CPEESHVAL, PROJECT
TXuO00348557 11116/88 MODELING TASK Aslive WMcDermolt inlernational, inc.

EBASCO SERVICES,
CPSESMVAC PROJECT,

ANALYSIS TASK
TXuQ00393793 - - 1031Ee Aclive McDermolt Intermnational, inc.

EBASCO SERVICES,

CPSESMYVAL PROLECT,
ANALYSIS TASK
THuD00374305 .- 0B3RS : : Aclive MeDermolt Intemational, ine.

EBASCO SERVICES
CRSESMHVALD, PROJECT
THuDd0374304 D818 MODELING TASK Active MeDermaol! intemnational, ing.

EBASCO SERVICES
CPSESHVAC, PROJECT
TRuO0N383792 10/31488 MODELING TASK Active MeDermoti international, ing.-

EBASCO SERVICES,
CPEESHVALC PROJECT

REPORTING TASK

{(SUPPLEMENTAL
. - . : COPYRIGHT ) ) R '
THu000383724 ) C13aEs . BEGISTRATIONY Activa .. ticDermot! Intemational, Inc.

EBASCO SERVICES,
CPEESMHVAC PROJECT
REPORTING TASK

{SUPPLEMENTAL
. B L : COPYRIGHT L Lo
THul0374208 ] ) 052089 . REGISTRATION) . . Active . - | McDermolt international, Ing.
FACILITIES ANALYSIS
SYSTEMFACILITIES DATA
TXuODD310788 D438T BASE (APPLICATION TEXA Active McDermott Intemationsal, Inc.
FACILITIES ANALYSIS
SYSTEMFACILITIES
DATABARE (APPLICATION
_ THRUQDQZTVEES - 04387 SUOFTWARE) " Active - McDermot! Intermnationa), Inc.
THUBGOEL 1720 (80988 HELF DATA BASE Active McDenmotl international, ing.
INTERACTIVE GRAPMHIC
TAUIDNA69347 11/18/88 MODELLER Active MeDermolt International, Inc,
INTERACTIVE GRAPHICS
TXul00355631 0312488 MODELLER WORKSTATION Aclive #cDermolt International, Inc.
TAUGOOZEE508 0611388 JOH SUBIEEIDN SYaTEN Activa Melarmotl International, Ine.
WMATERIAL PRICING
SYSTEM (OMNLINE
THUOND0279336 04/29/87 PROGRAM LISTINGS) Acliva McDarmolt International, ing.
MATERIAL PRICING
THuDOD279738 Q4120187 BYSTEM (USER GUIDE) Active tcDmrmott Internalional, Inc.
MCDERMOTT
INFORMATION NETWORK -
- MCRERMOTT APPLICATON )
THOOG2524122 03/13/89 . EXCHANGE " Aclive : McDermoit International, Inc.
THUDGO3Z1368 Q3/28/88 MICROSEAS Active MoDermolt International, Ino.
MICROSAS
TRUDDDIB1059 05/0%/89 PROGRAMMER'S MANUAL Aclive MeDeormoll international, Inc.
THu0G1220 UBAIZAT MICEDSAS 1T Ative MeDermot International, Inc.
MIMECH/AUTOCAD
TXuDO02B8525 OFI0IET DRAWING TRANSLATORS Aclive MeDarmolt Intemalional, Inc.
MODEL DEFINITION
LANGUAGE/COMPUTER
TAUDO0345253 11/16/88 {DLC) Active McDarmaoll international, Inc.
TXUGOD2B0635 G4/25/87 GLIVES BYSTEM Agtive MeDermot! Internationsl, inc.
CLIVES SYSTEM
TRAUMOZE0816 Daizoiay {APPLICATION TEXE) Aclive Meliarmot] International, inc.
PLANNIMG AND
TEO00Z2041533 D4/06/87 SCHEDULING BYSTEME Aclive MclDermott International, Inc.

QTO DIGITIZER AND DATA
TXuD00270822 D2/z087 ENTRY PROGRAM Aclive MeDermott Intemnational, Inc,




CUANTITY TAKEOFF
Txu(b0241721% 06/09/86 SYSTEM Aciiva MoDearmolt intemations!, inc.
QUANTITY TAKECFF
TxulODI70878 0272087 SYSTEM Activa McDarmolt International, Inc.
QUANTITY TAKEDFF

SYSTEM, BATCH
Txul00363124 0310489 SOFTWARE, VERSION 2.6 Activa McDermolt international, Ing,

CUANTITY TAKEOFF

SYSTEM, QA FORMS AND
TxuDO0383250 a3M10/88 REGISTER, VERSION 26 Acliva MeDermolt International, Inc.
SPORTS (APPLICATION
Tuu(00280838 D4/29i87 SOFTWARE) Aclive McDarmott Intemational, inc.
STRUCTURAL ANALYSIE T
SYSTEMISTRUCTURAL S
Trul0250012 06/0%/86 DATA BASE oo AckiE L ] MoDarmatt International, Ing,
Trulio2294% 1A 1A THE PATENT PROCESS Active MeDanmaoll international, Ins.
EE TO MEET THE NEED FOR : .

ENERGY, McDERMOTT
BUILDS BENEATH THE SEA
. e IR T {ASFAR AS MANBUILDS TO | . URENIREEY TR o

TXCOD1653013 P - 11T T THE SKY T Apl o McDermott Intemational, Ing.
CONTINUOUS
IMPROVEMENT PROCESS Lo :
TXUGG0518942 (51892 REFERENCE MANUAL . holve McDermoll International, Inc.

TXOO0OEE54 32 G0 CRANE BARGENG.14 Active #AcDermott, inc.

: . INSERVICE INSPECTION: .

SERVICE EXPERTISE FOR |

THE LIFE OF YOUR

N : T NUCLEAR UNITS, R T

TX0000588208 oo 112G o BROCHURE NO. E 105-3036 CAetha - Coh o MeDermatt e
THOOG0BG5408 03/08/82 LAY BARGEA NO. 28 Acive McDermatt, Inc.
FE QTR G3/08/B2 McOERMOTT DiVERS. Active Mchiermott, inc,

MCDERMOTT SULTH EAST

TXO000865433 DI/0R/EZ ASIA Active McDarmatt, Inc.

TxutoE0 3149 13058 ETRNEDMS Active McDiermott, Inc.

ALCELERATED
DECOMPRESSION FCR
MANAGEMENT OF
EMERGENCY

_Active - MeDermott, e,

i Active Ghicano'Bridge & lroniCompany.
; i Agtive Mo Dermoit, Inc. :
TX0000621165 173001881 BEW BAG FILTERHOUSE Biive tMeliermott, inc.
TAUOO02B1317 151987 CONCEPT MODELLER Aclive McDermott, Ing,
EBASCO SERVICES L
CPSESHVAC PROJECT S
TXull0348340 $1/17/1988 REPORTING TASK e ) McDermott International, ing,
MICROBAS:
MICROCOMPUTER
STRUCTURAL ANALYSIS S :
| TXuBO036R543 . 591389 ' SYSTEM el Pt 1 McDermott Intemational, inc.
MIRROR ALL-METAL
REFLECTIVE INSULATION
VALVE AND FLANGE R R
TX0000582822 . 11414118980 COVERS el Biptve McDarmiolt, Inc.
REENGINEERING
EXECUTIVE
TXu0D0212355 8/14/1997 PRESENTATION e Botive McDermott Intemational, Inc.
REENGINEERING
TXULO0BE8137 1242741934 WORKSHOP Active McDarmolt intemational, inc.
REENGINEERING
WORKSHOP: INSTRUCTOR
TXu000R27210 8/13/19297 MANUAL Active McDermott Intemations!, inc.
TOTAL QUALITY
MANAGEMENT:
TXubO0R00A0S 81441697 REFERENCE MANUAL Active McDermott International, tne.
ROBOTIC AUTOMATIL. PART
PROGRAMMING
TXuOQN275872 - Ashear GENERATOR Active MeDermatt, Ing,




EXHIBIT B TO SCHEDULE 4.9
PATENTS

{See Attached)
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2712187 .

13-Jan-2009

TECHNOLOGIES, EXXONMOBIL
CHEMICAL PATENTS INC.
S : i
St - i 3 : i
il L . _ | i ATENT
us 13/892653 Crranted 04-Sep-2009 LUMMUS TECHNOLOGY INC ., BASYF
CORPORATION
Us 127554505 Granted 04-Sep-2009 8430574 LUMMUS TECHNOLOGY INC.; BASE
CORPORATION
08 127631338 Tranted 01-Oct-2007 R338636

LUMMUS TECHNOLOGY INC.;
EXXONMOBILE CHEMICAL PATENTS
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CA

CATALYTIC DiSTlLLATION

2662326 Granted 5-Sep-2007 2662326
TECHNCLOGIES; EXXONMOBIL
. CHEMICAL PATENTS INC.
us 11/518372 Granted 08-Sep-2006 7615673 CATALYTIC DISTILLATION
TECIINOQLOGIES; EXXONMOBIL,

2790926

CHEMICAIL PATENTS INC

CA 2290926 Granted 11/29/1999 Chicago Bridge & Iron Company (DE)
CA 2412160 Granted 6/5/2(611 2412160 Chicago Bridge & Iron Company (DE)
CA 2349516 Granted 6/4/2001 2349516 Chicago Bodge & Tron Company (D)
CA 2415453 (iranted 773172001 24]5453 {hicago Bridge & Tron Company (DE)
CA 2511776 Granted 1271572003 2311776 Chicago Bridge & Iron Company (DE)
CA 2573094 {ranted L2008 25730094 Chicago Bridge & Iron Company (DE)
[$5 09/591250 {iranted /972000 6408609 Chicago Bridge & Iron Company (DF)
s 09:630059 Granted $/172000 6354488 Chicago Bridge & Iron Company (DE)
Us 09603160 Ciranted 6/23/2000 6470706 Chicago Bridge & Tron Company (DE)
18 107102002 Granted 32072002 6497150 Chicago Bridge & Iren Company (DE)
us 10320093 (iranted 12/16/2002 7044322 Chicago Bridge & Iron Company (DE)
U8 10/885404 Granted £12/2004 TI48558 Chicago Bridge & Iron Company (DE)
Us 10/212887 (ranted B/6/2002 6814874 Chicago Bridge & Iron Company (DE)
CA 2484411 Granted 10/8/2004 2484411 Chicago Bridge & Iron Company (IL)
CA 2553051 Ciranted 7/24/2006 2553051 Chicago Bridge & Iron Company (IL)
CA 2650296 Cranted 500:2007 2650296 Chicago Bridge & Iron Company (1L}
CA 2581842 Crranted 3415:20007 2581842 Chicago Bridge & Iron Company (IL)
CA 2689593 Ciranted 572972008 26849593 Chicago Bridge & Iron Company (1L}
CA 2061363 Ciranted 323172008 2661363 Chicago Bridge & Iron Company (IL)
CA 1732871 Ciranted 8/5/2009 2732871 Chicagn Bridge & Iron Company (IL)
CA 2978752 Published 3/4:2016 Chicago Bridge & Iron Company (IL)




CA

1038386

3/29/2010

Pending Chicago Bridge & Iron Company (11.)
Us L/682050 Cranted 10/9/2003 7172698 Chicago Bridge & Iron Company (IL)
Us 107339008 Granted 17972003 7162844 Chicago Bridge & Iron Company (1L}
(85 11/190636 Granted TFi2T2005 7588664 Chicago Bridge & Iron Company (IL)
Us 11/439471 Granigd 52372006 8061552 Chicago Bridge & Iron Company (1L}
Us 11/376802 Ciranted 3/16/2006 7666279 Chicago Bridge & Iron Company (11}
us 117502947 Ciranted 871172006 7493778 Chicago Bridge & Iron Company (I1.)
Us 117758398 CGranted 652007 8603375 Chicago Bridge & Iron Company {11.}
U8 14/100577 Granted 6/5/2007 9726326 Chicago Bridge & Iron Company (I1)
I8 11/711401 Granted 22772007 TT48591 Chicago Bridge & Iron Company (IL)
Us 12/788072 Ciranted 5/26/2010 815743282 Chicago Bridge & Iron Company {IL)
LS 12/112574 Granted 473072008 8261510 Chicago Bridge & Iron Company {IL)
U3 [3/568566 Granted 8/7:2012 RE20009 Chicago Bridge & Iron Company (IL)
18 £ 2/186039 Ciranied B/8/2008 $240344 Chicago Bridge & Tron Company (I1.)
S 13/547739 Cranted TFA2/2012 5545132 Chicago Bridge & [ron Company (IL)
Uus 137628983 Giranted 972772012 9150397 Chicago Bridge & Iron Company (11.)
Us 147862902 Ciranted 9/23/,2015 9328282 Chicago Bridge & Iron Company (IL)
us L5/061289 Granted 3/4/2016 9835291 Chicago Bridge & Iron Company (IL)
Us 15/800936 Published 114172017 Chicago Bridge & Iron Company (IL)
us 16/376651 Pending 4/5/2019 Chicago Bridge & lron Company (J1.)

CA 2893271 Granted 51292015 2893271 Chicago Bridge & lron Company (IL); OM

Engineering (AU}
us 14090901 Granted 11/26/2013 9217255 Chicage Bridge & Iron Company {IL); OM
Engineering (AL}
Us 147939199 Granted 11/12/2015 9556626 Chicago B“‘;g;‘fl‘l;‘r’; Company (IL); OM

CA,

2632426

(AU)

rmott 5.4,

14
J. Ray McDe

Ciranted 28-May-2008 2632426
CA 2762157 {iranted 14-Dec-2011 2762157 I. Ray McDermott S.A.
CA 2782928 Granted 11-Jal-2012 2782928 J. Ray MeDermott S.A.
CA UNENOWN Pending 02/28/2018 J. Ray McDermott $.A.
Us 09270432 Ciranted 16-Mar-1999 6116290 J. Ray McDermott S.A.
Us 09/576364 Ciranted 22-May-2000 H402428 J. Ray MeDermott S.A.
us 09/557433 Ciranted 25-Apr-2000 6446756 1. Bay McDermott 8.4,
g 1106714 Granted 26-Mar-2002 6550381 J. Ray McDermott §.A.
us 10/106697 Creanted 26~Apr-2002 6547039 1. Ray MeDermott S.A.
Us 019/576697 Granted 23-May-2000 6347909 1. Ray McDermott S.A
Us 09/576365 Granted 22-May-2000 6364577 1. Ray MeDermott S.A.
Us 107263882 Granted 03-0et-2002 7044522 1. Ray MeDermott §.A
s 12/198398 Ciranted 26-Aug-2008 7614200 J. Ray MeDermott S.A.
Us 12/401925 Crranted 11-Mar-2009 8572817 1. Ray M«Tlermott S.A.
us 12/429224 {ranted 24-Apr-2009 TE49810 1. Ray MeDermoit 5.A.
Us 13/031405 CGiranted 21-Fgb-2011 £608406 1. Ray McDermott S.A.
s 13/313185 Granted 07=-Digc-2011 86496291 J. Ray McDermott S.A.
Us 137181620 Ciranted 13-Jul-2011 8443680 J. Ray MeDermotl 5.A.
Us 145382112 Granted 05-Tan-2015 9695958 1. Ray McDermott S A.
s 15/625,333 Granted 16-Jun-2017 9895413 J. Ray McDemoit S.A.
us 137433450 Ciranted 29-Mar-2012 926149082 1, Ray McDemott $.A.
[ 137676327 Granted 14-Nov-2012 2747025 J. Ray McDermott S.A.
Us 13/845557 Granted 18-Mar-2013 8926225 J. Ray McDermott S.A.
L5 157704851 Pending 14-8ep-2017 J. Ray McDermott $,A.
us 15/908,479 Pending 28-Feb-2018 J. Ray McDermott §.A.
Us 15/988,567 Published 24-May-2018 J. Ray McDemmott S.A.
LS 62/738,639 Pending 28-Sep-2018 J. Ray McDermott 5.A.
s 62/646,141 Pending 21-Mar-2018 J. Ray McDermott S.A.
s 627801305 Pendinp 05-Feb-2019 J. Ray McDermott 5.A.
us 62/830,228 Pending 05-Apr-2019 J. Ray McDermott S.A.
Us 62/814,469 Pending 06-Mar-2019 I. Ray McDermott S.A.
s 62/867,558 Pending 06:27/2019 J. Ray McDermott S.A.



Us 62/843,008 Pending 13-May-2019 J. Ray McDermott S.A.
Us 29/704 339 Pending 053052019 J. Ray McDiermott 8.4
s 62/896.278 Pending 09/0572019 J. Ray McDermott S A,
-Us 11/441574 ) Granted 26-May-2006 7604681 LUMMIUS TECHNOLOGY INC;
: ; MEMBRANE TECHNOQLOGY AND
RESEARCH, INC.

o
L
2

=

CA 2534491 CGiranted 31-Jan-2006 2,534 491 SparTEC, Inc.
Us 107953992 Granied 29 Sep-2004 7044072 SparTEC, fnc.
Us 117214086 Grantod 29-Aug. 2005 7217067 SpaiTEC, Inc.
Us 11214069 Granted 29-Aug 2003 7188574 SpaflEC, Toc.

cA 2339703 Granted 3/8/2001 2339703 Findall Corporation; Chicago Bridge & lron
. Company {(DE}

Us 09/520870 Granted 3/8/2000 6318034 Tindall Cosporation; Chicago Bridge & Iron
] | . | Company (DE}






EXHIBIT C TO SCHEDULE 4.9
TRADEMAREKS

{See Attached.)
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1?.:54128 RFG‘%TERED N icagn Bridgs & lron Company
B! and Desigh {Color Biua; ! CANADA 1230425 B335 REGISTERED i Chicago Bridgs & ironCompany
LB N HEMISPHEROID Desigj CANADA 56359318 IR EREITY REGISTERED Lhieage Bridye & ron Company
STRATA-THERM CANADA, G733126 8301856 REGISERED Chicago Bridge & Iren_Company
VAPORMASTER CANADA 487599 DE15/1984 REGISTERED Ehicago Bridge & fron Comipany
WEATHERMASTER CANGDA Q232043 05271985 REGISTERED . Chicage Bridge & lron Company
o caa) n UNITED 5TATER TROGEE18T [iF] 'QL"ZGS? BEQIETERED . Chinago Bridge & lron Company
CHE&l and Design UNITED STATES TH8ES 173 RECISTERED . Chicagn Bridge & Iran_Company
BRI and Dasign {Coelor Biue) UNITED STATES TEISEE 172 REGISTERED Chicago Bridge & lron Lompany
CBl LINITED STATES THNTS (90 3452008 REGISTERED Chicaga Eriﬁ_&e A lron Company
GBI N HEMISPHERCID Desig| BNITED STATES 74,537 BB DBfag9s REGISTERED Chivage Brdge & ir_sm Covnpany
CLARICONE UNITED GTATES Ti:545 287 D0I26/2008 REGISTERED Chicann Bridge & lron Company
HORTONSPHERE UMITED STATES Tiine 114 VA4 1924 REGISTERED - Ghicago Bndas & Iron _Company
HORTONSPHERDID UNITED STATES TR0 REGISTERED Chizage Brdga & fraa Company
PCWATERSFHEROID UNITED BTATRS FEEREI7E PEGISTERED Chicaga Bridge & lron Company
STRATA-THERM UNITED STATES Faiaeg AT REGISTERED Chicago Bridea & Iron Company
WATERSPHERE UNITED STATES FU00G &1 REGISTERED ) Chizage Bridge & Irn_Compasy
WATERSFHERQID URITED STATES TANAL R0 DTG REQIZTERED Chicage Bridge & Iren_Company
WEATHERMASTER LNITED STATES P3G TR 12417718563 REGISTERED Chicago Brdge & fron_Company
MCDERMOTT (WORD Urited States THIAHME 11/06/ 1088 REGISTERED . J. Ray McDemat, Inc.
MARK)

m@&s T
T moDGRI

GEMINIXD *312487 F“NISING McDem\D“t in.ernamnal Incs,
it snd Design CANADA 1BRaIR 1 PENDING McDemett Iniernational, ine.
‘DERMG‘I’I‘ & Design (Grayscy CANADA 1B2R288 PENDING - McDarm_cﬁ nternational, inc.
MCDERMOTT (WORD Ganada EEICER) [(ZIFERRET) REGISTERED McDermott intamational, Inc. H
MARK)
MCDERMOTT M INC. Canada B304 UETHERT REGISTERED icliarmoft international, Inc.
] BULLSEYE LOGO! .
ETLP Unied States 78/382,510 02/08:2005 REGISTERED MeDarmott International, Ina.
GEMINIXD UHITED STATES BIYIBABR ALLTWED MeDermott Interational, Ing.
BEMINIAD (Stytized) VNITED STATES BITEI B2 ALLOWEDR MoDemott Internationat, Ine.
# & Design with blus ackgroud UN:TED STATES ETAA0S 680 ALLCWED McDamntt International, Ine. - !
& Dasign with whits backarol UNITED STATES ET/I00.683 ALLOWVED o MeDemmnalt infernational, Inc. i
' Mand Design WNITED STATES BI809.678 AL DWED MeDermolt Internafional, Inc.
. PRERMOTT & Desion {Srayseg  WUNITED STATES HIA00,574 ALLOWED . McDamott Intemational, Ine.
MCDERMOTT (WORD Urited States FRiz25 045 11/08/1966 REGISTERED McDermott intamaticnal, Ing,
MARK)Y
WMCDERMOTT (WGRD United Shates T2:225.047 030711967 REGISTERED : MeDarmatt International, Ine.
MARK)
MCDERMOTT (WORD Linited States TAZ25,046 10/41/1966 RECGISTERED McDermott Intarnational, Inc.
MARK])
MCDERMOTT MING. United States 1ai721,38% 10/2511968 REGISTERED #eDermott International, ine.
(BULLBEYE LOGO) 3
MCDERMOTT M ING. Uniterd States F2271,391 092111966 REGISTERED McDermott Internatonal, Inc,
[BULLSEYE LOGO)
MCDERMOTT MING. Lnited States T2i221,3%2 101171866 REGISTERED McDarmott Internalional, Inc.
(BULLSEYE LOGO)
MODERMOTT M NG, Urliad Gtales T/231,3%3 1041958 REGISTERED MeDermott internations!, ine.
BULLSEYE LOGO)




TAKIMNG THE LEAG WITH Unitad States 85310598 ganaaee REGIETERED
QHEES MeDemott, Ine,
HADROGEN UNITED STATES 2575988 BIASRO0D REGISTERED Chicagn Brigye & iror Company (DF}
Trangle {deaign} united States ABIGUTE TEAWEIND REGISTERED

CHRA} Gesup ing,




SCHEDULE 4.11
TO PLEDGE AND SECURITY AGREEMENT
COMMERCIAL TORT CLAIMS

None.
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SCHEDIULE 4.12
TO PLEDGE AND SECURITY AGREEMENT

EXCLUDED PLEDGED COLLATERAL

Stock Certificates. The Grantors have been unable to locate the stock certificates lsted below, assuming
such equity interests are certificated. Upon receipt of any such stock certificates, the Grantors will
promptly forward them to the Collateral Agent. Fach applicable Granter will use commercially
reasonable efforts to cawse such stock certificates to be re-issued (if penmitted by relevamt law and such
issuer's Constituent Documents), issued (if permitted by relevant law and such issuer's Constituent
Documents) or to locate such stock certificates, as applicable,

s
Type of # of Shares Total Shares %ot Certificat
Grantor Issuer Hype of = : Interest =Erlioaie
R ) RS Organization | Owned Outstanding Pledged Mo,
OFFSHORE PIFELINES | OFFSIORE PIPELINES Comporaion | 300,000 5000000 . URENOWN
INTERNATIONAL, 1.TD. MIGERIA LIMITED
CBEISINGAPORE $TE. | ARABIAN CBICO.TTD. | Corporaion | 100 P 5 THENOWN
CHICAGO BRIDGE & o 5%
JRON COMPANY BV,
CBA&I SINGAPORE FE. | ARABIAN CBI TANK Coporation | 100 400 P UNENGWN
41TD MANUFACTURING OO, ;
LT3,
CHICAGO BRIDGE & oo 5%
IRON COMPANY RBY, B
CHICAGO BRIDGE & | CR&! (NIGERIAYLIMITED | prioyye 4999999 | 5.000,000 160% 37003
IRON COMPANY BY. e ’ Limited
) Connpany
CE&TPOWER CB&T ENGINEERING Limiived S 150,000 480050, | UNKNOWN
INTERNATIONAL, INC. | (THAILAND)LTD. Cormpany
CB&IBUROPE BV, CREIENGINEERING & Limited 146,000 140,000 1009, UNENOWN
CONSTRUCTION Liability :
CONSULTANT Compans
| (SHANGHAT) CO., LTD,
CB&! UK LIMITED CB&IGLGBAL, LLC LEC.. 100, 140 1009, 3
CB&IOIL & GAS CHETIWNDIA PRIVATE Privale 544,500 2 486,630 1% 9
EURCPEBRV. LIMITED Limited
Company
Co&1OIL & GAS CBEIKOREALIMITED | Comoration | 50,000 50,000 v, URKNOWN
P WL
CBE&TOTL & GAS | CRET MAURITIUS — w i Iy UNENOWH
BUROPE BV, Liability
) Company
gi%gé’géLB&vGAs Cﬁ&: 5SRO CG\?GWUG“ i Dﬂ,ﬂﬁ(} i QQ,QGD 100% e UNKNOWHN
") v P .
CB&1 MIDDLE EAST CB&I SKEAC MIDDLE Comoration | 26,500 56,000 ey N7A
HOLDING, INC. {53%) . EASTLTD.
CHICAGO BRIDGE & | CB & [FINANCE Company | 2 " 106% TRENOWN
TRON COMPANY BV. | COMPANY LIMITEL. Limited by "
Shares

Schedule 4.12




Yoof

Grantor fssuer Iﬁp@&? ) #of Shares %ﬁ% Tnterest ({@.ﬂiﬂ%;g
Chganration | Qwned LA Pledged No.,
CHICAGO BRIDGE & CRI(MALAYSIA} SDN. Corporation | 1,121,000 | 121000 L00% TNKNOWN
IRON COMPANY BV, BHD. Y Y
CHICAGO BRIDGE & CHI (FHILIFPINES) INC Corporation 1053000 1,200,000 100%: 45,48 63
IROMW COMPANY.B.V. LT )
e = 149,943
CHICAGCO BRIDGE & CBI{THAILANTD Limated A4 i 1,000,000 4%.5%% 4-6160,
IRON COMPANY B.Y. LIMITED : Company 12591,506,23
.12
CHICAGO BRIDGE & CBI ARUBANY, Limited 160 100 100% 1
HON COMPANY B.V. Company E
CHICAGO BRINGE & CRIBAHAMAS LIMITED Limited 4999 000 99% 3
IRON (ANTILLES) NV, Liahilisy
Company
CHICALGO BRIDGE & CBIBAHAMAS LIMITED Limitad 1 SOU0 1% 4
CIRON COMPANY BLY. Liability
Company )
CHICAGO BRIDGE & CBI COLOMBIANA S.A. Corporation 218,428,657 229,"32?,(3()%} ) 94.999% 3810
IRON COMPANY BY. :
CHICAGO HRIDGE & CRI COMSTRUCTORS Free Fone 3 1 180% i
IRON (ANTILLESI NV, (JEBEL ALD FZE (UAE) Hatablishrne
nt with
Lanated
: “Fiability
CHICAGO BRINGE & CBI CONSTRUCTORS S.A. | Propristery | 263,000 263,000 100% 20
TROW COMPANY BV, (FROPRIETARY) LTD. oLintited
) : . Company
CHICAGO BRIDGE & CRI DOMINICANA SRL Comporation | 6894 5900 L00% UNKNOWN
TRON COMPANY B Y. ’ B o
CRICOMPANY BV, . CBITOLDCO TWO INC Comporaticn | 580. Series | 58 - Series A | 100% INKNOWN
A
SO0 Senics B
300 Series N .
B 320 - Bertes C
520 Serigs | 00 SeriesD
o
350~ Beries
CHI COMPANY LTI CBINICARAGUA B4 Corporstion 998 LO0G 2954 UNENOWN
CHICAGO BRIDGE & CBI PERUANA SAC Closely held | 4999 000 999 UNENOWN
IRON COMPANY B.V. corparation
CHICAGO BRIDGE & CHIPANAMA, S A, Corporation | 1,000 1600 160% UNKNUWN
IRON COMPANY BV, .
CB&IEUROPERY. CHICAGO BRIDGE ) Carporation 1 35 97.14% 4
SERVICIOS PETROLEROS
5.A (BOLIVIA) :

Schedule 4.12




Hof

i Type of # of Shares Total Shares Certificate
Llrant 1 Aype ol T UL Iares : Interest \STHLICAIC
Lirantor __ — Organization | Owaed Ouistanding g’?ﬁrﬁ:& No.
CHICAGO BRIDGE & CHICAGO BRIDGE & Corporation | 262,500 367 500 100% UNKNOWN
IRON COMPANY B V. IRON URUGUAY S.4. ’ ’
CRI COMPANY LTD. CONSTRUCTORA CRL Limited 202,950 205,000 99% UNENOWN
s LIMITADA Company
CHICAGO BRIDGE & CONSTRUCTORA CB L Limited 2 050 205 000 19 UNKNOWN
TRON COMPANY LIMITADA Company ' ’
ENVIRONMENTAL ENVIRONMENTAL Corporation | 100 100 1009, UNENOWN
SOLUTIONS HOLDING | SOLUTIONS (CAYMAN)
LTD. . LTD.
SHaw HOME ENVIRONMENTAL, Corporation | 100 100 100% 1
LOUTSIANA, LLC SOLUTIONS HOLDING
LTD.
ENVIRONMENTAL ENVIRONMENTAL Corporation | 180 100 100% 1
SOLUTIONS (CAYMAN) | SOLUTIONS LTD.
LTD. '
ENVIRONMENTAL ENVIRONMENTAL Frivate 799 800 160% 790003602
SOLUTIONS (CAYMAN) | SOLUTIONS OF Limited
LTD. EQUADOR BA Company
CB&! NEDERLANDIR.Y. ;,Cgmmus ARARIA LTD. Corporation | 33250 25,000 555 UNENOWN
CB&I SINGAPORE FTE.
D, : _ 1,750 5%
LUMMUS LUMMUS GASIFICATION | LLC 100% NA 100% 1
TECHNOLOGY LLC TECHKOLOGY -
LICENSING LLC
MCDERMOTT LUMMUS NOVOLEN Corporation | 2,600,000 2,600,000 160% 1-7
TECHNOLOGY (2}, BY. | TECHNOLOGY GMBH
LUMMUS LUMMUS TECHNOLOGY | LLC 100% NiA 1600, i
TECHNOLOGY LLC INTERNATIONAL LLC
LUMMUS LUMMLUS TECHNGLOGY | LLC 100% N/A 100°%, 1
TECHNOLOGY LLC VENTURES LLC
CHICAGO BRIDGE & LUTECH RESOURCES Corporation | 100 100 (G0 UNKNOWN
IRON COMPANY BV, CANADA LTD.
CHICAGD BRIDGE & LUTECH BESCURCES Limited 28,951 2,897,185 £.999211% | Unknown
TRON COMPANY B.V. INDIA PRIVATE RESERVE | Liahility
Company
2,368,434 99000782 | Unknown
CB&I OIL & GAS 3%,
EUROPER.V.
MODERMOTT QU0 LUMMUS Corporation | 1 1 100% . INENOWN
TECHNOLOGY (2), BY. | TECHNOLOGY
CHICAGO BRIDGE & PT CHICAGOD BRIDGE Limited 1573 1656 100°, UNKNOWN
IRON COMPANY B.Y. AND IRON Liabitity i
' . Company

Schedule 4.12
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Gurantor Tasuer Typeof # of Shares %ﬁ:ﬁfﬁ Interest Certificate
Oreanization | Owned Vulsianaing Pledged No,
CB&IHOLDCO PT STONE & WEBSTER Limmited 10 20 1602, TNENOWN
INTERNATIONAL, LLC | INDONESIA Liability
Company
CHB&I SHAW ASIA COMPANY, Toint snu oa a0, TNENGWN
INTERNATIONAT, INC, | tIMITED (THAILAND) Ventuse
CB&I GROUP INC, SHAW BENECO, INC. Corporation | 1,000 100,000 100% 2
{F/R/A THE SHAW
GROUP INCY
CB&T "SHAW INTERNATIONAL | Corporation | 1,000 1,000 190% 3,4
INTERMNATIONAL, INC. | MANAGEMENT
SERVICES TWO, INC.
CR&L SHAW OVERSEAS: Corporation | 100 100 190% 1&4
INTERNATIONAL, INC. | (MIDDLE EAST) LTI¥:
CB&I ,E{i_OLDCO LLC SHAW POWER Corporation | 1000 1000 1000, UNENOWN
. TECHNOLOGIES, INC, ’ ’
SHAW TRANSMISSION | SHAW TRANSMISSION & | Corporation | 1 i 100% 1
& DISTRIBUTION DISTRIBUTION SERVICES
SERVICES, INC. INTERNATIONAL, INC.
SHAW POWER SHAW TRANSMISSION & | oooaion | 1000 1 600 100% UNENOWN
DELIVERY SYSTEMS, DISTRISUTION ’ ’ )
NG, SERVICES, INC.

Pledged Notes. The Grantors have been ymable to locate the promissory notes listed below. Upon receipt
of any such promissory notes, the Grantors will'romptly forward them to the Collateral Agent. Bach
applicable Grantor will use commercially reasonable efforts to causesuch promissory notes to be re-
issued (if permitted by relevant law}, issued (if permitted by relevant) or fo locate such promissory notes,

ag applicable.

{rantor

Borower [Hate Tssued

Chivago l}riéﬁe & fron
Company (Delaware}

CR&I Group Ing. ({k/a The Shaw Group
inc.)

February 14, 2013

$1,000,000,000

Chicago Bridge & Iron
Company (Dolaware)

CB&I Group Inc. {#k/2 The Shaw Group
Ine}

Febmary 14, 2013

FR00,000,000
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DEPOSIT ACCOUNTS AND SECURITIES ACCOUNTS

"SCHEDULE 4.13

TO PLEDGE AND SECURITY AGREEMENT .

Agcoypt Name

Country

Bank Currency
_ Mchnﬁ.ot.t'lnlcmasionaI, fne. BBVA Compass Bank UsD United States
: Mchrmaﬁ iniematianal, ing. BBV A Compass Bank uso Un:ted States
.l:\:chcnnutt Iﬁ!cmational, Inc. Capital One NA UsSD United States
McDmnott..I.nlemational Inc. Wells Fargo San Frapeisco | USD United States
: Lea!and Finance Company B.V. BMG-Bank Mendes Gans UsD Metherlands
Cumei HB.V. {f%/a Chicago Bridge | BMG-Bank Mendes Gans Ush Netherlands
- and Iron Company NV)
CBl Company B.V. BMG-Bank Mendes Gans Usp Motherlands
- CBI Holdeo Two Inc. BMG-Bank Mendes Gans Ush Netherlands
" C B&I NEDERLAND BV, BMG-Bank Mendes Gans EUR Netherlands
5 CBI Eastern Anstait BMG-Bank Mendes Gans UsD Netherlands
- CBI CONETRUCTORS PTY BMG-Bank Mendes Gans AUD Metherlands
: LIMITED
. CB&[ NEDERLAND B.V. BMGi-Bank Mendes Gans Uush Netherlands
gh\i;:ﬁgo Bridge & Iron Company BMG-Bank Mendes Gans Ush Netherlands
LUMMUS TECHNOLOGY HEAT | BMG-Bank Mendes Gans EUR Wetherlands
TRANSFER BV
CRI UK LIMITED BMG-Bank Mendes Gans GRP MNetheriands
| CBI UK LIMITED BMG-Bank Mendes Gans | USD Netherlands
| CB & 1 FINANCE COMPANY BMG-Bank Mendes Gans USD Netherlands
LIMITED
CB&l il & Gas Furope BV, BMG-Bank Mendes Gans EUR Metherlands
[ AR.AB!AN CBICO.LTD. BMG-Bank Mendes Gans UsD Wetherlands
[ CBI US Holding Company Inc. BMG-Bank Mendes Gans USD Netherlands
ARABLAN CBITANK BMG -Bank Mendes Gans LSD Metherlands
MANUFACTURING CO. LTD
CB! RI}SLAND B.V. BMG-Bank Mendes Gans EUR Netherlands
I"CB&THOUSTON LLC BMG.Bank Mendes Gans | USD Netherlands
HORTON CBI, LIMITED BMG-Bank Mendes Gans CAD Netherlands
_ CB&I HOUSTON 12 LLC BMG-Back Mendes Gans UsD Netherlands
: :_CB&I.Power Company B.V. BMG-Bank Mendes Gans LsD MNetherlands
| _CB&I.:HOUSTON IHLLC BMG-Bank Mendes Gans Ush Netheriands
_-_¢B&l .}.{OU.STON 09 LLC BMG-Bank Mendes (Gans Usp Netherlands
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:_ CB&I_::HOUSTON I0LLC BMG-Bank Mendes Gans UsD Netherlands
CBAIHOUSTON 08 LLC BMG-Bank Mendes Gans | USD Netherlands
CB&IHOUSTON 07 LLC BMG-Bank Mendes Gans | USD Netherlands
] CB_&[;HOUSTON 86 LLC BMG-Bank Mendes Gans UED Netherlands
cB&_t;t«:asacm Anstait - QATAR BMG-Bank Mendes Gans | USD Netherlands
CB&I .Group UK Heldings BMG-Bank Mendes Gans 4GBP HNetheriands

f-___Chicago Bﬁdge & Tron Company BMG-Bank Mendes Gans USD Netherlands
{(Netherlands), LLC
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'SCHEDULES®2
TO PLEDGE AND SECURITY AGREEMENT

" The notice address for each Guarantor is as follows:

- 757 N. Eldridge Parkway
" Houston, Texas 77079-4435
" Attn: Treasurer .
Telecopy no: (281) 870-5027

" Schedule 82 .



Exhibit A
to Amended and Restated Pledge and Security Agreement

- The undersigned hereby acknowledges receipt of a copy of the Amended and _

Restated Pledge and Security Agreement dated as of October [}, 2019 (as amended, restated,
supplemented, or otherwise madified from time to time, the “Agreement”), made by the Grantors -
parties thereto for the benefit of Crédit Agricole Corporate and Investment Bank, as collateral -
agent (in such capacity and together with its successors, the “Collateral Agent™); capitalized *
terms used but not defined herein have the meanings given such terms therein. The undersigned
agrees for the benefit of the Collateral Agent and the other Secured Parties as follows:

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

2. The undersigned confirms the statements made in the Agreement with -
- respect to the undersigned including, without limitation, in Section 4.7 and Schedule 4.7.

o 3. The undersigned will notify the Collateral Agent (or its Bailee) promptly
- in writing of the occurrence of any of the events described in Section 5.8 of the Agreement.

4. The undersigned acknowledges Section 6.3(c) of the Agreement and -
- agrees that it will comply with the instructions of each Grantor as set forth therein,

_ 5. The undersigned agrees that Section 6.7 of the Agreement shall apply to it,
- mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.7
- ofthe Agreement.
'[NAME OF ISSUER]
- Name:
- Title:

Address for Notices;




ExhibitB
to Amended and Restated Pledge and Security Agreement

~FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement dated as of | _]

- 201_] (as amended, supplemented or otherwise maodified from time to time, the “Intellectual
Property Security Agreement”) is made by each of the signatories hereto (collectively, the
“Grantors”) in favor of Crédit Agricole Corporate and Investment Bank (“CA CIB™), as - .

-+ collateral agent (in such capacity and together with its successors in such capacity, the -~
“Collateral Agent”) for the Credit Agreement Secured Parties and the other holders from time
to time of other Parity Secured Obligations (the “Secured Parties™).

. WHEREAS, McDermott Technology (Americas), Inc., a Delaware corporation,
McDermott Technology (US), Inc., a Delaware corporation, and McDermotit Technology, B.V.,

- a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) -
incorporated under the laws of the Netherlands (each a “Borrower” and collectively the
“Borrowers™) have entered into the Credit Agreement dated as of May 10, 2018 (as amended,

- restated, supplemented or otherwise modified from time to time, the “Credit Agreement”) among

. the Borrowers, McDermott International, Inc.,, a Panamanian corporation {the “Parent”), the
- Lenders, the Issuers, CA CIB, as administrative agent for the Revolving Facility and the LC
- Facility and Barclays Bank PLC, as administrative agent for the Term Facility; '

WHEREAS, in connection with the Credit Agreement and the other Secured Debt -
Documents, certain Secured Parties have entered into that ceriain Collateral Agency and
Intercreditor Agreement dated as of May 10, 2018, (as the same may be amended, amended and
restated, supplemented or otherwise modified, renewed or replaced from time to time, the
“Collateral Agency and Intercreditor Agreement”), among the Revolving and LC Administrative
- Agent, the Collateral Agent, the Term Loan Administrative Agent, Lloyds Bank plc, as a =
Secured Debt Representative (as defined therein), and the other Secured Parties from time to
time party thereto, and acknowledged and agreed by the Borrowers, the Parent and the other
. Grantors party thereto from time to time, pursuant to which the Secured Parties appointed the
“Coliateral Agent as their agent, for the ratable benefit of all the Secured Parties, in connection
- with, among other things, this Agreement. Unless otherwise defined herein, terms defined in the
Collateral Agency and Intercreditor Agreement and used herein have the meanings given to them -
in the Collateral Agency and Intercreditor Agreement and, unless otherwise defined herein or in
the Collateral Agency and Intercreditor Agreement, terms defined in the Credit Agreement and
_used herein have the meanings given to them in the Credit Agreement; and

WHEREAS, in connection with (i) the Credit Agreement and (ii) the other
-Secured Debt Documents, the Parent, the Borrowers and certain of the Parent’s Subsidiaries have =~ -
entered into the Amended and Restated Pledge and Security Agreement, dated as of October -~
~ [__1. 2019 (as amended, restated, supplemented or otherwise modified from time to time, the =

- “Pledge and Security Agreement”), in favor of the Collateral Agent for the benefit of the Secured
Parties.




SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent, for the benefit of the Secured Parties in accordance with the Collateral Agency and
Intercreditor Agreement, a security interest in such Grantor’s right, title and interest in and to the
- following property, in each case, wherever located and whether now owned or at any time -

- hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future
may acquire any right, title or interest, as security for the prompt and complete payment and
performance when due (whether at the stated maturity, by acceleration or otherwise) of such
Grantor's Obligations:

(a) (1) all trademarks, trade names; corporate names, company names; =
~ business names, fictitious business names, trade styles, service marks, logos, designs and other
source or business identifiers, and all goodwill associated therewith, now existing or hereafier
~ adopted or acquired, all registrations and recordings thereof, and all applications in connection
- therewith, whether in the United States Patent and Trademark Office or in any similar office or -
agency of the United States, any State thereof or any other country, union of countries, or any
political subdivision of any of the foregoing, or otherwise, and all common-law rights related
therete, including any of the foregoing listed in Schedule 4.9 to the Pledge and Security -
Agreement (as such schedule may be amended or supplemented from time to time), (ii) the right
~ to, and to obtain, all renewals thercof, (iii) the goodwill of the business symbolized by the
foregoing, (iv) other source or business identifiers, designs and general intangibles of a like
- nature and (v) the right to sue for past, present and future infringements or dilution of any of the
foregoing or for any injury to goodwill, and all proceeds of the foregoing, including royalties,
income, payments, claims, damages and proceeds of suit (collectively, the “Trademarks™),
- including all Trademarks listed on Schedule I hereto under the heading “Trademarks”;

(b) (i) all United States patents, patents issued by any other country, union of -
“countries or any pelitical subdivision of any of the foregoing, and all reissues and extensions
thereof, including any of the foregoing listed in Schedule 4.9 to the Pledge and Security _
Agreement (as such schedule may be amended or supplemented from time to time), (ii) all patent
~ applications pending in the United States or any other country or union of countries or any
- political subdivision of any of the foregoing and all divisions, continuations and continuations-.
in-part thereof, including any of the foregoing listed in Schedule 4.9 to the Pledge and Security -
- Agreement (as such schedule may be amended or supplemented from time to time), (iii) all rights
. to, and to obtain, any reissues or extensions of the foregoing and (iv) all proceeds of the
foregoing, including licenses, royalties, income, payments, claims, damages and proceeds of suit
 (collectively, the “Patents”), including all Patents listed on Schedule I hereto under the heading .
" “Patents™;

- (c) (i) all copyrights arising under the laws of the United States, any other
‘country, or union of countries, or any political subdivision of any of the foregoing, whether
- registered or unregistered and whether published or unpublished (including those listed in-
. Schedule 4.9 to the Pledge and Security Agreement (as such schedule may be amended or
supplemented from time to time)), all registrations and recordings thereof, and all applications in
. connection therewith and rights corresponding thereto throughout the world, including all
- registrations, recordings and applications in the United States Copyright Office, and all mask
works (as defined in 17 USC 901), (ii) the right to, and to obtain, all extensions and renewals
. thereof, and the right to sue for past, present and future infringements of any of the foregoing,
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(i) all proceeds of the foregoing, including license, royalties, income, payments, claims,_..'
- damages, and proceeds of suit and (iv) all other rights of any kind whatsoever accruing

 thereunder or pertaining thereto (“Copyrights™), including all Copyrights listed on Schedule I -
hereto under the heading “Copyrights”; and

- (d)  All proceeds (as such term is defined in Section 9-102(a)(64) of the UCC
as from time to time in effect in the State of New York), goodwill, products, accessions, rents
. and profits of any and all of the foregoing and all collateral security, Supporting Obligations and
guarantees given by any Person with respect to any of the foregoing.

_ SECTION 2. Recordation. Each Grantor authorizes and requests that the -
Register of Copyrights and the Commissioner of Patents and Trademarks record this Intellectual
- Property Security Agreement.

. SECTION 3. Execution in Counterparts. This Intellectual Property Security _
- Agreement may be executed in any number of counterparts and by different parties in separate
- counterparts, each of which when so exccuted shall be deemed to be an original and all of which S
- taken together shall constitute one and the same agreement. Signature pages may be detached
from multiple separate counterparts and attached to a single counterpart so that ail signature -
- pages are attached to the same document. Delivery of an executed counterpart of a signature
- page of this Agreement by telecopy or other electronic imaging means shall be effective as
_ delivery of a manually executed counterpart hereof.

SECTION 4. Goveming Law, THIS INTELLECTUAL PROPERTY
'SECURITY AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE . .
PARTIES HERETO SHALL BE GOVERNED BY, AND CONSTRUED AND
- INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
- YORK, WITHOUT REGARD TGO ITS CONFLICTS OF LAWS PROVISIONS.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement -
has been entered into in conjunction with the provisions of the Pledge and Security Agreement,
~ the Credit Agreement, the other Secured Debt Documents and the Collateral Agency and .
- Intercreditor Agreement. The rights and remedies of each party hereto with respect to the
- security interest granted herein are without prejudice to, and are in addition to those set forth in
the Pledge and Security Agreement, the Credit Agreement, the other Secured Debt Documents
and the Collateral Agency and Intercreditor Agreement, ail terms and provisions of which are
~ incorporated herein by reference. In the event that any provisions of this Iniellectual Property
~ Security Agreement are in conflict with the Pledge and Security Agreement, the Credit
Agreement, the other Secured Debt Documents or the Collateral Agency and Intercreditor
Agreement, the provisions of with the Pledge and Security Agreement, the Credit Agreement, the

other Secured Debt Documents or the Collateral Agency and Intercreditor Agreement shall © .
govern.



: IN WITNESS WHEREOF, each of the undersigned has caused this Intellectual
Property Security Agreement to be duly executed and delivered as of the date first above written.

[NAME OF GRANTOR]

By:
' Name:
Title:




Schedule 1 N
to Intellectual Property Security Agreement

PATENTS

. COPYRIGHTS
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Annex 1

____________ ASSUMPTION AGREEMENT
R -~ This  Assumption Agreement dated as of [ .~ , [20_]"'('this.
- “Assumption - Agreement”), is made by [ ] (the *“Additional

-Grantor™}, in favor of Crédit Agricole Corporate and Investment Bank (“CA CIB™), as collateral -
- agent (in such capacity and together with its successors in such capacity, the “Collateral Agent™) -
- for the Credit Agreement Secured Parties and the other holders from time to time of other Parity
~ Secured Obligations (the “Secured Parties”) [and the Administrative Agents]'.

. WHEREAS, McDermott Technology (Americas), Inc., a Delaware corporation,
- McDermott Technology (US), Inc., a Delaware corporation, and McDermott Technology, B.V.,
. a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) -
incorporated under the laws of the Netherlands (each a “Borrower” and collectively the
. “Borrowers”) have entered into the Credit Agreement dated as of May 10, 2018 (as amended, -
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”) among
- the Borrowers, McDermott International, Inc., a Panamanian corporation (the “Parent”), the
- Lenders, the Issuers, CA CIB, as administrative agent for the Revolving Facility and the LC
~ Facility (the “Revolving and LC Administrative Agent™ and Barclays Bank PLC, as
~ administrative agent for the Term Facility (the “Term Loan Administrative Agent”). B

In connection with the Credit Agreement and the other Secured Debt Documents, .

certain Secured Parties have entered into that certain Collateral Agency and Intercreditor
- Agreement dated as of May 10, 2018, (as the same may be amended, amended and restated,
supplemented or otherwise modified, renewed or replaced from time to time, the “Collateral
Agency and Intercreditor Agreement”), among the Revolving and LC Administrative Agent, the =~
Collateral Agent, the Term Loan Administrative Agent, Lloyds Bank plc, as a Secured Debt

- Representative (as defined therein), and the other Secured Parties from time to time party thereto, -

~ and acknowledged and agreed by the Borrowers, the Parent and the other Grantors party thereto
from time to time, pursuant to which the Secured Parties appointed the Collateral Agent as their
agent, for the ratable benefit of all the Secured Parties, in connection with, among other things, _
this Agreement. Unless otherwise defined herein, terms defined in the Collateral Agency and
Intercreditor Agreement and used herein have the meanings given to them in the Collateral

.- Agency and Intercreditor Agreement and, unless otherwise defined herein or in the Collateral '
~Agency and Intercreditor Agreement, terms defined in the Credit Agreement and used herein
have the meanings given to them in the Credit Agreement.

WHEREAS, in connection with (i) the Credit Agreement and (i) the other
. Secured Debt Documents, the Parent, the Borrowers and certain of the Parent’s Subsidiaries .
- (other than the Additional Grantor) have entered into the Amended and Restated Pledge and
- Security Agreement, dated as of October [ ], 2019 (as amended, restated, supplemented or
. otherwise modified from time to time, the “Pledze and Security Agreement™), in favor of the
Collateral Agent for the benefit of the Secured Parties; '

I [To be included if Section 2 of the Assumption Ag're'ement' is inéluded.] SRR



WHEREAS, the Credit Agreement requires the Additional Grantor to become a

- party to the Pledge and Security Agreement as a Grantor {as defined in the Pledge and Security
- Agreement); and

WHEREAS, the - Additional Grantor has agreed to execute and deliver this~

. Assumption Agreement in order to become a party to the Pledge and Security Agreement as a
Grantor thereunder;

NOW, THEREFORE, IT IS AGREED:

- - SECTION 1. Pledge and Security Agreement. By executing and delivering this -
- Assumption Agreement, the Additional Grantor, as provided in Section 8.14 of the Pledge and -
. Security Agreement, hereby becomes a party to the Pledge and Security Agreement as a Grantor .~
thereunder with the same force and effect as if originally named therein as a Grantor. In
accordance with the terms of the Pledge and Security Agreement and without limiting the
- generality of the foregoing, the Additional Grantor hereby expressly (a) assumes all obligations
and liabilities of a Grantor under the Pledge and Security Agreement and (b) grants to the .-
- Collateral Agent, for the benefit of the Secured Parties in accordance with the Collateral Agency =
- and Intercreditor Agreement, a security interest in the Additional Grantor’s right, title and
- interest in and to the Collateral (as defined in the Pledge and Security Agreement), wherever
located and whether now owned or at any time hereafter acquired by the Additional Grantor or in
which the Additional Grantor now has or at any time in the future may acquire any right, title or
interest, as security for the prompt and complete payment and performance when due (whether at
- stated maturity, by acceleration or otherwise) of the Additional Grantor’s Obligations. The
“information set forth in Annex 1 hereto is hereby added to the information set forth in Schedules
I * to the Pledge and Security Agreement. The Additional Grantor hereby
makes each of the representations and warranties contained in Section 4 of the Pledge and
Security Agreement (as supplemented by, and after giving effect to, this Assumption Agreement
-~ and the Schedules attached hereto) as of the date hereof. L

SECTION 2. [The Additional Grantor, the Collateral Agent, and each Administrative

.'Agent hereby agree that Section 8.17 of the Pledge and Security Agreement is hereby -
- supplemented with new clause [ ] as follows: | 1]

SECTION 3. GOVERNING LAW. THIS ASSUMPTION AGREEMENT AND -
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
~ THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD TO ITS -
- CONFLICTS OF LAWS PROVISIONS. :

o " [Remainder of this p.i.lgc'intentio'nally left blank]

? Refer to each applicable Schedule to be supplemented.
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_ "IN "WITNESS WHEREOF,. the . undersigned has caused this Assumption
~ Agreement to be duly executed and delivered as of the date first above written.

[ADDITIONAL GRANTOR] -

- By:
- Name:
Title:

- [Signature Page 16 Assumpt"ioh Agreement]



