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Registration of a Charge

Company name: AITON & CO LIMITED
Company number: 03573344

X819C26Z

Received for Electronic Filing: 15/11/2019

Details of Charge

Date of creation:  01/11/2019
Charge code: 0357 3344 0005
Persons entitled: CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRIS TRAVIS

Electronically filed document for Company Number: 03573344 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3573344

Charge code: 0357 3344 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2019 and created by AITON & CO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 15th November 2019 .

Given at Companies House, Cardiff on 18th 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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© ASSUMPTION AGREEMENT :

~Execution Version

FREEERR This Assﬁmption Agreement dated as of November 1, 2019 (this “Aséump’ tion
Agreement™), is made by each of the undersigned Subsidiaries (each an “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 benefit
- of the Secured Parties (as defined in the Credit Agreement defined below). '

_ WHEREAS, McDermott Technology (Americas), Inc., a Delaware corporation,' L

- McDermott Technology (US), Inc., a Delaware corporation, and McDermott Technology, B.V.,, a

- private company with limited liability (besloten vennootschap met beperkie aansprakelijkheid) .
incorporated under the laws of the Netherlands (each a “Bomower” and collectively the - -
“Borrowers”) have entered into the Superpriority Senior Secured Credit Agreement dated as of

~ Qctober 21, 2019 (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 (the “Revolving Administrative _Agent™) and Barclays Bank PLC, as .
administrative agent for the Term Facility (the “Term Loan Administrative Agent”).

In connection with the Credit Agreement and the other Loan Documents, certain
Secured Parties have entered into that certain Collateral Agency Agreement dated as of October =
21, 2019 (as the same may be amended, amended and restated, supplemented or otherwise
" modified, renewed or replaced from time o time, the “Collateral Agency Agreement”), among the -
- Revolving Administrative Agent, the Collateral Agent, and the Term Loan Administrative Agent, -
- 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, R
" this Agreement. Unless otherwise defined herein, 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 (ii) the ether Loan
Documents, the Parent, the Borrowers and certain of the Parent’s Subsidiaries {other than each
Additional Grantor) have entered into the Pledge and Security Agreement, dated as of October 21,
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;

WHEREAS, the Credit Agreement requires each 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, each 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 Aggecmént. ) By' executing and delivering this |
Assumption Agreement, each ‘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. Inaccordance
with the terms of the Pledge and Security Agreement and without limiting the generality of the
" foregoing, each 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 Agreement, a security
 interest in such 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 such Additional Grantor or in which such Additional Grantor now has orat
~ 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 such Additional Grantor’s Obligations. The information set forth in Annex 1 hereto
" is hereby added to the information set forth in Schedules 4.3, 4.4, 4.7, 4.12, and 4.13 to the Pledge -
" and Security Agreement. Each 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. _

SECTION 2. 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, THELAW OF
THE STATE OF NEW YORK, WITHOUT REGARD TO ITS CONFLICTS OF LAWS

- PROVISIONS. -

.. [Remainder of this page intentionally left blank]



lN WITNESS WHEREOF the pames hereto have causcd thss Assumptlon Agrecment to -
. be du!y executed as of the first date above written,

- Executed by J, RAY MCDERMOTT (AUST.)
" HOLDING PTY. LIMITED ACN 002 797 668
by its Attorney under power of attorney which the
- Attorney has received no notice of the revocation
- of the power:

......................

" Signature of Attorney

- Kevin Hargrove ... oo i
- Name of Attormney (print) - :

- Executed by CBI CONSTRUCTORS PTY.
- LTD. ACN 000 612 411 by its Attorney under -~
. power of attorney which the Attorney has S
- received no notice of the revocation of the -
‘power;

------

' Slgnamre of Attorney

- " Kevin Hargrove . ... ooi e
- Name of Attorney (print)

'Sigm.tun: P:age'to'Ass'ump'aién Agreement to Pledge and Securi.l}.r Agé‘é:érﬁem



" Executed by MCDERMOTT AUSTRALIA
- PTY.LTD. ACN 002 736 352 by its Attomey -
" under power of attorney which the Attorney has- o
- received no notice of the revocation of the
. power:

..................

' - Signature of Attorney

 Kevifi Hargrove oo vovasvins i
Name of Attorney (print) -

- o Signmiﬁfé Page to Assurﬁp{idn' 'Agrce.meﬁi 10 'P!ed.ge and Scc’uri.iy Agrecment



L 'MCDERMOTT lNTERNATlONAL MARINE lNVESTMENTS N V.o
- MCDERMOTT OVERSEAS INVESTMENT CO. N, V

. VARSY INTERNATIONAL N.V. :
- CHICAGO BRIDGE & IRON (ANTILLES)N.V. .

By
- Name: Kevin Hargrove -
- Title: - Attorney

Signature Poge to Assunipﬁén'!\gmemcm to Pledge and Secusity Agresment - - -



" SIGNED AND DELIVERED forandon. =~ -~
* behalfof CB& [ FINANCE COMPANY

.. LIMITED by its lawfully appointed

' KEVINHARGROVE

- attorney _ L

" inthe presence of: gl Attorney

) (Signature of Witness):
- (Name of Witness): Traci
~ (Address ofWitness): R

- 757N.Eldridge Parkway
- Houston, TX 77079 TR

" (Occupation of Witness): Paralegal o i

o ~ - Signdtre Page to Assumption Agreement to Plédpe nnd Security Agreement




- Name:
- 'Title: . - Paralegal

e ‘Title:  Paralegal

. "'Execn?éd .é.n.a’ Delivered as cz",.{)eeéair by - S
- AITON & CO LIMITED L

- Name:  Kevin Hargrove

-~ Title: ~ Authorised Person =
 Witnessed -
Traci B

. 'E;iec'u.fed.and Delivered as a Deed.by o |
" CB&I CONSTRUCTORS LIMITED -~

MName: ~Kevin Hargrove

" Title: . Authorised Person -

' Witnessed B

" Executed and Delivered as a Deed by B
- CB&I GROUP UK HOLDINGS o

. Name: Kevin Hargrov

s - Title:  Authorised Person - -

O Witnessed .

" 'Name: Trac) Browy -
Title: ~ Paralegal { §

i . Sigiature Fage 10 Assumptiﬂﬁ Agfecméﬁ't 1o Pledge and Security Agreement




- Name: Kevin Hargrove

- Name: - Traci Br

Executed and Delivered as a Deed by... o S
~ CB&IHOLDINGS (UK) LIMITED =~

Title: ~ Authorised Person -

Witnessed
. Name: Traci @ '

. Executed and Delivered as a Deed by =
~ CB&I LONDON

- Name: - Kevin Hargrove

. Title: - Authorised Person R

e * Witnessed
By:

- Title: ~ Paralega

Executed and Delivered as a Deed By

- CB&I PADDINGTON LIMITED

.- Name: Kevin Hargrove

- Title: - Authorised Person

Witnessed o

© Mame:  Traci Brow

.. Title: . Paralegal

. " Signature Poge 10 Assumption A.grecmc'nt 10 Pledge and Sécurily Agmémenl T




- -~ Name:
v Titde: - Authorised Person

~ Mame:-

" Executed and Delivered as a Deed by
S CB&IPOWER LIMITED

Kevin Hargrove

" ‘Witnessed B
0 Name: Traci w
- Title: - Paralega

. Execited ana’ De!:vered as a Deed by
- CB&I UK LIMITED

Name: Kevin !argrovc'

B Title:  Authorised Person

- Witnessed
By
Traci
- - Title:  Paraleg

" Executed and Delivered as a Deed by .

- CBIUK CAYMAN ACQUISITION LlMlTED_ o

- MName:

. Witnessed

| Bﬁy:"

Kevin !argrove

‘Title: - Authorised Person

o 'Tat!e. _Paralegal

7 Signatuse Page to Assumption Agreement 1o Pledge and Security Agreement




Execuled and Deiwered as a Deed by - '
o LUMMUS CONSULTANTS TNTERNAT!ONAL
o LIMITED

Kevm argrove
T:tle - Authorised Person’ .

- Witnessed

. Name: - Traci Br I
- Title: | '.Paralegam. BRI

o Executed andDeIwered asaDeed by e
- LUTECH RESOURCES LIMITED =

By:

- - Name: - Kevin Hargrove
- Title: - Authorised Person

| Witnessed

By

Nam@:Tmci R .. ...... R
“Title: Paraleg A

- Execiited and Delivered as i Deed by ECE o
- OXFORDMETAL SUPPLY LIMITED - SRR

By

. Name: Kevin Harfffove 1
- Title: - Authorised Person -

- Witnessed -
< By

L Namé::l_: Traci
. Title: - Paraleg

- Signature Page 1o Assumption-Agreement to Pledge and Security Agreement -




. Witnessed -

B _-: Execu!ed and Delivered as a Deed by R LT
PIPEWORK ENGINEERING AND DEVELOPMENTS =~

- LIMITED

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

- By
- Name: Traci Brown
Title:  Paraleggl |

: Execuzed amf De!:vered asa Deed by

. SHAW DUNN LIMITED

. Mame:

By—_ B
- Name:. Kevin Hargrove

Title:  Authorised Person

‘Witnessed

_ :TraciBQ o S = |
~Title:  Paraleg SRS S .

a Signature Poge to As'sﬁmpt'iém'A'g'remmém to Pledge and Scs‘:uriiy'Agmemem o '




:_Exieculte.clf and Delivered as a Deed by -
- SHAW GROUP UK LIMITED

CoBy

. Name: Kevin Hargrove |
. Title: - Authorised Person = . .

o Witnessed

: Traci Brow
- Title: .~ Paralegal

" Executed and Delivered as a Deed by - | L
. WHESSOE PIPING SYSTEMS LIMITED - -

By —_ o
. Name: = Kevin Hargrove
- Title:  Authorised Person -

= Witnessed

Signature Page to Assumption Agreement (o E"!Iedge' and Secﬁﬁt’y Ag'réément el




N Execu;edandi)elweredasaDeedby S
- MCDERMOTT HOLDINGS (UK.) LIMITED S

" Name:  Kevin Hargrove
Title: - Authorised Person = .-~

| 'Wimess:.ed"_': '

" Name: Traci Bro
o Title: - Paralegal

' .-Executed and Deiwered as a Deed by

MCDERMOTT MARINE CONSTRUCTION LIMITED ;" e

- Name: Kevin Hargrove

Title:  Authorised Person |

_ Witnessed .
OBy
Name Traci Bro

B ‘Title: . Paralegal

- _ Sig'n.alua'{.: Page to Assumption Agreement 1o Pledge and Security Agrecmcnt '




B CREDIT AGRICOLE CORPORATE AND.INVESTME.NT. BANK,
- as Collateral Agent

_ 'Signasure Page to Assumption Agmemém o Pledge ond Sécuri!y Agreement




'SCHEDULE 4.3
TO PLEDGE AND SECURITY AGREEMENT

........... ' LJCC Filings

A UCCI Financing Statement iisting each Additional Grantor, as debtor, aﬁd the Collateral 'Ageht, as
secured party, should be filed in the applicable governmental offices set forth below. Each such UCC1
. Financing Statement will need to include a description of the Collateral that complies with Section 0504

- of the Uniform Commercial Code.

Grantor

Jurisdiction(s) of Filing

1, RAY MCDERMOTT (AUST.) HOLDING PTY.
LIMITED

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

MCDERMOTT AUSTRALIA PTY. LTD.

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

MCDERMOTT HOLDINGS (UK.) LIMITED

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

MC DERMOTT INTERNATIONAL MARINE
INVESTMENTE N.Y.

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

MCDERMOTT MARINE CONSTRUCTION LIMITED

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

MC DERMOTT OVERSEAS INVESTMENT CO. N.V.

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

Texas Secretary of State

VARSY INTERNATIONAL N.V. Washington, D.C. Recorder of Deeds
AITON & CO LIMITED -&?:;lfiiéngaggfgéiﬁrdcr of Deeds
CB&I CONSTRUCTORS LIMITED v&:ﬁiﬁisgggfaggfg;zider of Deeds
CB & I FINANCE COMPARY LM Yoninsian, DO, Resorder of Deeds
CB&! GROUP UK HOLDINGS Texas Secretary of State

Washixlgton, 0.C. Recorder of Deeds

CB&! HOLDINGS (UK) LIMITED

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

Texas Secretary of State

CB&1 LONDON Washington, D.C. Recorder of Deeds
Texas Secretary of State

CB&I PADDINGTON LIMITED Wagshington, D.C. Recorder of Deeds
Texas Secretary of Stale

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

CB&I UK LIMITED Texas Secretary of Stale

Washington, D.C. Recorder of Deeds

CBI CONSTRUCTORS PTY. LTD.

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

CBI UK CAYMAN ACQUISITION LIMITED

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

= Aﬁnéx | S'chcdlilc 4.3 -w'l"'-




Grantor Jurisdiction{s) of Filing
Texas Secretary of Siate

CHICAGO BRIDGE & IRON (ANTILLES) N.V. Washington, D.C. Recorder of Deeds
LUMMUS CONSULTANTS INTERNATIONAL Texas Secretary of State

LIMITED Washington, D.C. Recorder of Deeds
. Texas Sccretary of State

LUTECH RESOURCES LIMITED Washingtcn, D.C. Recorder of Deeds
Texas Secretary of State

OXFORD METAL SUPPLY LIMITED Washington, D.C. Recorder of Deeds
PIPEWORK ENGINEERING AND DEVELOPMENTS Texas Secretary of State

LIMITED Washington, D.C. Recorder of Deeds
UNN Texas Secretary of Sate

SHAW D LIMITED Washington, D.C. Recorder of Deeds
Texas Secretary of Stale

SHAW GROUP UK LIMITED Washington, D.C. Recorder of Deeds
\ Texas Secretury of Staie

WHESSOE PIPING SYSTEMS LIMITED Washington, D.C. Recorder of Deeds

L Ain'nex' 1 Schedule 4.3 - Page 2



SCHEDULE 4.4

TO PLEDGE AND SECURITY AGREEMENT

s Typs ol Jurisdiction of | Organizational Id. Chief Executive Office
Exact Lepal Name of Grantor Orpanizat P—
Exact Leenl Name of Orantor rraciization Organizati Number
i RAY MCDERMOTT (AUST.) HOLDING Corporation Australia ACN 002 797 668 ;\;\?i‘;ﬁgi; g;:;alm Place 13-17
BTY, LIMITED
Perth, WA, 6000
Corporation Australia AUN 002 736 332
MODERMOTT AUSTRALIA PTY.LTD. Level 4, Australia Place 15-17
William StreetPerth, WA 6000
Corporstion England 02576807 Global House
MCDERMOTT HOLDINGS (U.K.) ! Ashley Aventie
Epsom, Surrey
LIMITED KT17 LG
_ : Great Britsin
MC DERMOTT INTERNATIONAL Corporstion Curacao 40455 757 N, Eldridge Parkway
MARINE INVESTMENTS N.Y. Wouston, TX 77079-4435
MCDERMOTT MARINE Corporation England 02869047 Globat House
CONSTRUCTION LIMITED 1 Ashley Avenue
Epsom, Surrey
KT17 UG
_ _ _ Great Britain
MC DERMOTT OVERSEAS Corporation Curacao 39499 757 N, Eldridge Patkway
INVESTMENT CO, NV, Houston, T4 77079-4433
VARSY INTERNATIONAL N.V. Corporation Curasao 36722 757 M. Eidridge Parkway
Houston, T 770794433
AITON & CO LIMITED Private England 3573344 40 Eastbourne Terrace, London,
Limited W2 6LG, England
_ Company
CB&I CONSTRUCTORS LIMITED Private England 541526 40 Eastbourne Terrace
Limited London W2 6LG
Company
CB & | FINANCE COMPANY LIMITED Private freland 374864 10 Earlsfort Terrace
Company Dublin? Ireland
Limited by
_ o Shares _ _
CB&! GROUP UK HOLDINGS Unlimited England 3465018 10 Eastbourne Terrace
Liability London W2 610G
_ Company _
CB&I HOLDINGS (UK) LIMITED Private England 02613906 40 Esstbourne Terrace
Limited London W2 6LG
Company
CREI LONDON Privaie England 5064097 30 Easthoumne Termce,
Limited London W2 6L.G England
Company :
CB&! PADDINGTON LIMITED Private Engiand 5064134 40 Fastbourne Terrace
Limited London W2 6LG
Company

Annex 1= Schedule 4.4 - ?age'l - )




Typoof Jurisdiction of | Orpanizationael id. Chief Exgoutive Difice
g o Py —
Exact Lega) Name of Granior Qrpanization Organization Number
CB&1 POWER LIMITED Private England 4232396 500 Elder Gate, Milton
Limited Keynas,Buckinghamshire,
Company _ England MDY 1BA, England
CB&I UK LIMITED Linied England 4438080 26 Engibowme Terrace, London
Company Road,London, United Kingdom,
N . United Kingdom
CBI CONSTRUCTORS PTY. LTD. Company Australia ACN 000 612411 | 58 Thomas Road, Kwinana Beach
Limited by Wa, W, Australia 6167,
Shares ] Australia
CBI UK CAYMAN ACQUISITION Private England 10347901 40 Eastbourne Torrace,Londen,
LIMITED Limited London W2 6LG, United
_ .. Company . 1 Kingdom
CHICAGO BRIDGE & IRON (ANTILLES) Limited Curacan 73137 Schottegatweg Oost 44, P. O, Box
NV, Liability 812, Curaceo
Company : :
LUMMUS CONSULTANTS Private England 4025810 Stores Road, Derby, Derbyshire,
INTERNATIONAL LIMITED Company England DE2! 4BG, England
~ Limited by |
Shares o
LUTECH RESOURCES LIMITED Private England 2726614 50 Eastbourne Terrace,
Company Paddington,London, United
. Limited by _ _ _ Kingdom W2 6LX, England
L S _ . Shares L _ s S :
DXFORD METAL SUPPLY LIMITED Company England (0658643 AD Bastbourne Terrace, London,
Limited by United Kingdom
Shares _ : . )
PIPEWORK ENGINEERING AND Private England 2207804 40 Eastboume Terrace, London,
DEVELOPMENTS LIMITED Company Eﬁgimnd W32 6LG, E!‘!giﬁﬁﬂ
Limited by :
L _ Shores B : : B _
SHAW DUNN LIMITED Private England 34635940 40 Esstbourne Terrace, Loadon,
Company England W2 8LG, England
Limited by
SHAW OROUP UK LIMITED Limnited England 3465982 49 Easibourne Termace, London,
Company England W2 6LG, England
WHESSOE PIPING SYSTEMS LIMITED Private Engiand 3573347 40 Gastbourne Terrace, London,
Company England W2 6L.G, England
Limited by .
Shares

Pmer Names during iast 5 vears:

Gn Tune 12, 2015, Shaw Group Pawer Lxmlted changed itz name to CB&I Pawcr lested
On August 12, 2015, Shaw Group UK Holdings changed its name to CB&1 Group UK Haidmgs

" Annex ! - Schedule 4.4~ Page2



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

" 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 chicf 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, Middlesex 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.

Annex 1~ Schedule 4.4 ~ Page 3



‘SCHEDULE 4.7
TO PLEDGE AND SECURITY AGREEMENT

_ L INVESTMENT PROPERTY
Pledged Stock: ' S
Typeaf # of Shar Toial Shares fat Cortificate
oy Issuer . - I 2
: Organization | Qwned owsdine | poy | Me Fagvalus
8C DERMOTT DELTA CATALYTIC Corparation 500,000 600,000 100 Uncensificated | MNLG LOD
OVERSEAS {HOLLAND) BV,
INVESTMENT CO. NV,
MC DERMOTT J. RAY MUDERMOTT Corporation | 272,268 372,268 100% Uncerifieated | E 100
NTERMNATIONAL NVESTMENTS B.V.
MARINE -
INVESTMENTS M.V, ) )
I RAY MCDERMOTT MCDERMOTT Corporation 1,000,000 1000000 180% g A 5100
{AUST.) HOLDING PTY, AUSTRALIAPTY. LT,
LIMITED _
SHAW GROUP UK AITON & CO LIMITED Corpormtion i i 1 (0% WA £1/share
LIMITED
CB&I HOLDINGS (UK) CB&ICONSTRUCTORS Corporation 163,536 163,536 160% MiA £ /shore
LIMITED LIMITED
CB&I PADDINGTON CR&I LONDON Corporation i H 0% HiA $ifshare
LIMITED
CHICAGO BRIDGE & CBl BAHAMAS LIMITED Limited 4599 5400 1Y 3 §1a0
IRON {ANTILLESI M.V, Linbility
Company
CHICAGO BRIDGE & CBICONSTRUCTORS Free Zone H H 1009 1 bHS
IRON (ANTILLESI NV, (JEBEL AL FZE (UAE) Establishme § 000 000
nt with Drithams
Limited
Liability .
CHICAGO BRIDGE & CBIEASTERN ANSTALT Corporation } H 100% Uncertifionted | 20,000
IROM (ANTILLES) NV, Swiss
Francsish
CHICAGOBRIDGE & CRIMONTAJES DE CHILE | Limited %ol WA 130% HiA MiA
IRON (ANTILLES) N.V. LIMITADA (2} Lighilay capital {CH
Company 10,000
CRI UK CAYMAN CRIOVERSEAS (FAR Corporation 218 54.15% 2 LINENG
ACQUISITION LIMITED | EAST)INC. 18 WN
CHICAGO BRIDGE & CHICAGO BRIDGE DE Corparation 1,000 1,000 4.1% ik MM,
IRON (ANTILLESI N.Y, MEXICO, 5.A. DECY. S0ishare
CR&! CONSTRUCTORS OXFORD METAL SUPPLY | Comporalion Hiy Hed 100% R4 Elishare
LIMITED LIMITED

Annex 1 — Schedule 47~ Page 1



S ———
; Tvpgof 4ofShores | Tolnl3hares P Cemtificate
Crantor Issugr o i Jistineaad Ho Par Yalug
Qrgunization | Qumed Pledaed
CB&I GROUP UK PIPEWORK Corporation | 10,000 10,000 0% HrA £1/share
HOLDINGS ENGINEERING AND
DEVELOPMENTS
LIMITED
CBA& GROUP UK SiLAW DUNN LIMITED Corporation | 2 1 100% NiA £1/share
HOLDINGS
CB&I GROUP UK SHAW GROUP UK Comporation | 18,850,002 | 18,850,002 100% MiA GRPes
HOLDINGS LIMITED h
CB1 UK CAYMAN SHAW INTERNATIONAL, | Comporation | 1150 2,150 1% 2 Mo par
ACOUISTTION LIMITED | INC.,
SHAW GROUP UK THE SHAW GROUP UK Corporstion | 2 2 160% WA £i7share
LIMITED 1957 BENSION SCHEME
LIMITED
SHAW GROUP UK THE SHAW GROUT UK Corporation | 2 2 100% NiA £1/ghare
LIMITED 2001 PENSION PLAN
LIMITED
SHAW GROUP UK THE SHAW GROUP UK Corporation | ! 1 100% 2 £hishare
LIMITED PENSION PLAN LIMITED
SHAW GROUP UK WHESSOE PIPING Corpertion | 1 | 100% A £17share
LIMITED SYSTEMS LIMITED
- Pledged LLC Interests;
Typeof % olimees | Total Shares soflagres | Cenificate
Gmmier lasum Crmanization | Qwnsd Outstnding Piedped No, Bag ¥alus
MCDERMOTT 10 0UL & GAS LLC 50% NIA 50% WA NIA
MARINE MANAGEMENT LLC
CONSTRUCTION
LIMITED
CR&I UK LIMITED | CB&IGLOBAL, LLC | LIC W% 106 100% 3 N/A
CR&IUK LIMITED | CR&IHOUSTONLLC | LLC 100% i 100% 2 PIA
CR&iUL LIMITED | CB&IHOUSTONOE | LLC 100% i 100% 2 NIA
LLC
CHBAIUK LIMITED | CBRIHOUSTONOT | LLC 0% 14,555,597 160% 3 NiA
LLT
CB&IUK LIMITED | CBRIHOUSTONOR | LIC 180% 14,555,397 106% 2 NIA
LLE
cosiURLMITED | CBEIMOUSTONO® | LLC 150% 14,395,135 100% 2 NIA
LLC
casi ok LiMiTED | caaiHOUSTONI® | LLC 106% 14,394,564 190% 3 NiA
LLC

Annex | ~ Schedule 4.7~ Page 2 .



Tvpeof o oflnterest | Toial Shores 2e of interest | Coriificate
1 >
Giranlor lesyer amizati Ovenssd - Flodged Yo, ap YVa
CRE&EIUK LIMITED CR&IHOUSTON 11 LLC 1060% 14,434,526 100% ) Wik
LLC
CB&I UK LIMITED CR&IHOUSTON 12 LLO 100% 14,474,488 100% 3 NiA
LLC
CRE UK LIMITED CH& HOUSTON 13 LLC L% i 106% 2 N
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- This Pledge and Security Agreement dated as of October 21, 2019 (as amended, restated,
amended and restated, supplemented, or otherwise modified 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, acting throughoneor -~~~
" 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 in the Credit Agreement).

This Agreement is given in connection with (i) the Superpriority Senior Secured Credit
Agreement, dated as ofthe date hereof (as amended, restated, supplemented, or otherwise modified '
- from time to time, the “Credit Agregment™), 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 vennaoischap
met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands (each a
“Borrower” and collectively the “Borrowers™), McDermott International, Inc., a Panamanian
corporation (the “Parent”), Crédit Agricole Corporate and Investment Bank as Revolving
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 from time to time
parties thereto, and (ii) the other Loan Documents (as defined in the Credit Agreement).

_ In connection with the Credit Agreement and the other Loan Documents, certain = -
Secured Parties (as defined in the Credit Agreement) have entered into the Collateral Agency -
. Agreement, dated as of the date hereof {as the same may be amended, amended and restated,
" supplemented or otherwise modified, renewed or replaced from time to time, the “Collateral
" Agency Agreement’), among the Coliateral Agent, Barclays Bank PLC as Term Loan
Administrative Agent, Crédit Agricole Corporate and Investment Bank as Revolving .
. Administrative Agent, the Borrowers, the Parent, and the other “Grantors™ party thereto from time
to time, pursuant to which each of the Administrative Agents, on behalf of itself and the other
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.

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

SECTION 1. DEFINED TERMS. -

1.1.  Definitions.

_ (@) Unless otherwise defined herein, terms defined in the Credit Agreement and
" 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-Fxtracted Collateral, Certificated Security, Chattel Paper,
© Commercial Tort Claim, Commodity Account, Commodity Contract, Commodity
- Intermediary, Documents, Deposit Account, Electronic Chattel Paper, Equipment, Farm - _
- Products, Financial Asset, Fixtures, General Intangibles, Goods, Instruments, Inventory, =



‘Money, Payment Intangibles, Qecurities Account, Securities Intermediary, Security,
~ Security Entitlement, Supporting Obligations, Tangible Chattel Paper and Uncertificated
" Security. References in this Agreement to the New York UCC, the UCC or the Uniform '
 Commercial Code or to terns 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: -

 «Afer-Acquired Inteliectual Property” has the meaning assigned to such term in Section

5.106).

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

o - “Bailee” means, as applicable, any gratuitous bailee for, or representative or agent of, the
_ Collateral Agent pursuant to the Senior Intercreditor Agreement.

“RBorrowers” has the meaning assigned to such term in the preamble to this Agreement. .

.. . “Canadian Consumer Goods™ means Consumer Goods (as defined in personal property
~gecurity Laws of an applicable Canadian province or territory) of any Canadian Grantor.

“Canadian Grantor” means each Grantor that is incorporated or established in Canada, 3
" including in any province or territory of Canada.

: «“Cash Secured LC Cash Coliateral Account” mcans Account No. 001-108637-0060-00 -
_‘maintained by McDermott Technology (US), Inc., as customer, with Crédit Agricole Corporate
* and Investment Bank, as the depositary bank.

“Cash Secured LC Cash Collateral Account Control Agreement” means the Securities
Account Control Agreement dated as of the May 10, 2018 among McDermott Technolegy (US), '_
" Inc., as customer, Crédit Agricole Corporate and Investment Bank, as collateral agent, and Crédit
~ Agricole Corporate and Investment Bank, as the depositary bank,

“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 all 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;

2



~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
- orall of the items constituting Collateral.

- «Collateral Agency Agreement” has the meaning assigned to such term in the preamble to '_
this Agreement.

“Collateral Agent” has the meaning assigned to such term in the preamble to this L
- 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 (i) all rights of any Grantor 1o receive moneys due and to become due to it thereunder or .
in connection therewith, (i) 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 those 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 definedin 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.

. “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; (v) Fiduciary Accounts; (vi) and the Cash
- Secured LC Cash Collateral 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 term would be rendered R
'_ ineffective pursuant to Sections 9-406, 9-407, 0.408 or 9-409 of the UCC of any relevant e
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; (i) all -
" Excluded Accounts and the funds or other property held in or maintained in such Excluded
 Accounts; {iil) all Stock and Stock Equivalents of each Captive Insurance Subsidiary; (iv) all Stock
and Steck Eguivalents of any Unrestricted Subsidiary to the extent that, and only for so longas, . .
- 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 o 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 Consumer Goods or any assels or property subject to a lease or agreement for the lease .~
of real property 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); (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); and (viii)
_ the Separate Collateral.

_ “Fiduciary Account” means any fiduciary or trust account held by a Grantor which is not
" -aMaterial 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.




“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(2)(49) of the New York UCC, including all Certificated
' Securities and Uncertificated Securities, all Security Entitlements, all Commodity Contracts and
- all Commedity 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 of 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, provincial, territorial
or other political subdivision (including the District of Columbia and any territory or possession o
of the United States, including those specified in Section 3.2}, county, municipal and local .~
constitutions, statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative '
or judicial precedents or authorities.

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

_  “Material Account” means any Deposit Account {other than ,any Excluded Account) or
. Securities Account (other than any Excluded Account) of a Grantor (i) listed on Schedule 4.13, -
(i) 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 (A) with respect to any
such Deposit Account or Securities Account located in the District of Columbia and any territory
or possession of the United States, the Netherlands, Canada, Cayman Islands and Pamama, . .
$100,000 and (B) otherwise, $10,000,000 (in each case, other than any disbursement account that -
" js 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 Deposit 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 (A) with respect to any such Deposit Account or Securities Account .
- located in the District of Columbia and any territory or possession of the United States or
_ Netherlands, $150,000 and (B) otherwise, $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( Ig. ). - -

e  “New York UCC” means the Uniform Commercial Code as from time to time in effectin =~
" the State of New York.

“Owned 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 grant by
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} allrights
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. '

“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 the Credit Agreement.

_ “Pledged Alternative Eqguity 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. a

“pledged Commedity 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 Granter now owned or hereafter -
acquired in any limited liability company, including all limited liability company interests listed
" 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 cther 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
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 R
~ acquired in any general partnership, limited partnership, limited liability parinership or other . - -
. partmership, including all parmership interests listed on Schedule 4.7 hereto under the heading
“Pledged Partnership Interests” (as such schedule may be amended or supplemented from time to
 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

o 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 Pledged
" 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 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 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 fo time .
" received, receivable or otherwise distributed in respect of or in exchange for any or all of such -
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trust interests and any other warrant, right or eption to acquire any of the foregoing.

«PPSA™ has the meaning set forth in Section 1.1(2) of this Agreement.



““Proceeds” means all “proceeds” as such term is defined in Section 0-102(a)64) of the
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 ' S
~ property sold, leased, licensed or otherwise disposed of or for services rendered, whether or not -~ - o
such right is evidenced by an Instrument or Chattel Paper or classified as a Payment Intangible =
~ and whether or not it has been eamned 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 Letters of Credit), bank guarantees or other similar obligations, and

- exposure from Swap Obligations, and which is not 2 Material Account {other than as a result of
- clause (iv) of the definition thereof).

“Sacurities Act” means the Securities' Act of 1933, as amended. .

- “Separate Collateral” means (i) the “Account” (as defined in the Cash Secured LC Cash
. Collateral Account Control Agreement), and (ii) all “Securities” (as defined in the Cash Secured -
- LC Cash Collateral Account Control Agreement).

“Snecial Purpose Escrow Account” means any escrow account held 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 exciude implied licenses and any rights obtained or granted undera

" 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 ail 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
 thereto, including any of the foregoing listed in Schedule 4.9 (as such schedule may be amended -
or supplemented from time to time), (ii) the right to, and to obtain, all renewals thereof, (iii) the -
goodwill of the business symbelized 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 forthe - -
grant by or to any Grantor of any right in, to or under any Trade Secret, including any of the .~
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- foregoing listed in Schedule 4.9 (as such schedule may be amended or supplemented from time to
~tire). 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 embedying, 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.

s “UCC Letter of Credit” means “Letter of Credit” (and in plural, “Letters of Credit”) as. 3
defined in the New York UCC. '

“UCC Letter of Credit Rights” means “Letter-of-Credit Rights” as defined in the New York

- UCC.
“JETA” has the meaning assigned to such term in Section4.3. -

1.2.  Other Definitional Provisigns.

{a)  The words “hereof,” “herein,” “hereto” and “hereunder” and similar words -

refer to this Agreement as a whole, and not to any particular Article, Section, subsection or -
clause in this Agreement.

(b) Usnless 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.

_ (¢}  Where the context requires, terms relating to the Collateral or any part -
thereof, when used in refation 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 agreement defined in this Section 1 shall include all appendices,
- exhibits and schedules thereto. References in this Agreement to such agreement shall 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 Credit Agreement
for an amendment, restatement, supplement or other modification to any such agreement = -
and such consent is not obtained or (if) it is otherwise specified that such reference refers
~ to such agreement as of a particular date. '

_ (H 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 hereby grants to the Collateral Agent, for the benefit of the
Secured Parties in accordance with the Loan Documents, 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 (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:
(i) all Accounts;
(i) all As-Extracted Collateral;
(iii) - all cash and Cash Equivalents; o
(iv) . all Chattel Paper;
- (v) il Coflateral Accounts and all Collateral Account Funds; g

T (i) - all Commercial Tort Claims, including those from time to tim'e'.
. specifically described on Schedule 4.1 1;

(vii) all Contracts;
" (vili) ail Documents; o
(ix)  all Equipment;

o (x). all General Intangibles,_iricihding: righis under any Hedgiﬁg -
- Contract; o

(xi) - all Goods;
o (xif) - all Instrumefnts';.. o
| (xiii)  all Insurance;
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- (xiv) - all Intellectual Property;

...... (xv) all[nventory;

~{xvi) all Investment Property (it being understood that, to the extent such’
Tnvestment Property constitutes shares issued by a company incorporated in the

. Cayman Islands, each Grantor holding such Investment Property hereby mortgages L

- 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 R{ghts; .
_' (xviii) all Financial Assets; |
(xix) all Deposit Accounts;
| (xx)  all Securities Accounts;
(xxi)  all Security Entitlements;

' (xxii) all books, records, ledger cards, files, correspondence, 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 of

~ 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 ail collateral security, Supporting Obligations and
guarantees given by any Person with respect to any of the foregoing; S

provided that, notwithstanding any other provision set forth in this Section 3, this Agreement shall -~
_ not, 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 obligations under and in respect of the Coliateral 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 o
- 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
thereof and neither the Collateral Agent nor amy other Secured Party shall have any
obligation or liability under any of such agreements by reason of or arising out of this
Agreement or any other document related hereto nor shall the Collateral Agent nor any
" other Secured Party have any obligation to make any inguiry as to the nature or sufficiency - _
. ofany payment received by it or have any obligation to take any action to collect or enforce
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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 Loan 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 (i) 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 3.5 (b)(i) of the Credit Agreement and any similar statements in any other Loan
- Document is true as it relates to such Grantor or to the Loan Documents to which such Grantoris
~ a party, provided that any reference therein to any Berrower’s knowledge shall, for the purposes
of this Section 4.1 be deemed to be a reference to such Grantor’s knowledge. '

42. Title: No Other Liens. Such Grantor owns or licenses or otherwise has an interest -~
" 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 not prohibited by any other Loan 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. '

N 43. 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 ali 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 of such Grantor in favor of the Collateral Agent,

 for the ratable benefit of the Secured Parties, as collateral security for such Grantor’s Obligations,

_ enforceable in 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 (a) the Uniform
Commercial Code of any jurisdiction in the United States and of any state (including the District
of Columbia) thereof or (b) 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
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“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, E
as applicable, and the Collateral Agent (or its Bailee) of an agreement granting control to the
Collateral Agent (or its Baileg) 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 C! 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 not prohibited by any other Loan 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, all 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 (z) such other
- applicable Laws as reasonably requested by the Collateral Agent in accordance with the Credit
Agreement or the Collateral Agency Agreement 1o establish (i) the Collateral Agent’s (or it's
Bailee’s) “control” (within the meanings of Sections 8-106 and 9-106 of the New York UCCor .
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
_tp the extent constituting a Material Account or a “financial asset” that is credited to a Material
- Account, (i) the Collateral Agent’s (or it’s 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 it's
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
Chatiel Paper, (iv) the Collateral Agent's (or it’s Bailee’s) “control” {within the meaning of Section
16 of the Uniform Electronic Transaction Act (as in effect in the applicable jurisdiction, the
 “UJETA™) over ali “transferable records” (as defined in UETA), (v) the Collateral Agent’s (or it’s o
' Bailee’s) “control” {within the meaning of Section 9-104 of the New 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 QOrganization, etc. On the 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 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 Effective Date no such Grantor has changed its name, jurisdiction of incorporation . -
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 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 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 Coliateral) is kept only at the locations listed on Schedule 4.3.

(b) Any Inventory now or hereafter produced by any Grantor included in the
- Collatera! 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.

(¢)  No material portion of the Inventory included in the Collateral is in the N
* 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.

4,6, Farm Products and Canadian Consumer Goods. None of the Collateral constitutes,
" or is 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.

47. Investment 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 Effective Date, and
such Pledged Equity Interests constitute the percentage of issued and 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 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.
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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 not prohibited
by any other Loan Document and except as set forth on Schedule 4.7, as of the Effective -
" Date there are no cutstanding warrants, options or other rights to purchase, or shareholder,
equityholder, voting trust or similar agreements outstanding with respect to, or property -
" thatis convertible into, or that requires the issuance or sale of, any Pladged 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 Collateral Agent
© {or its Bailee) or constitutes Electronic Chattel Paper that has not been subjected to the
“control” {within the meaning of Section 9-103 of the New York UCC or, with respect to
- any Canadian Grantor, any analogous provision of the PPSA) of the Collateral Agent {or
- its Bailee).

_ {b)  EachReceivable thatis 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, (i) 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, . - =
(iii) is not and will not be subject to any setoffs, defenses, taxes or counterclaims (except
with respect to refunds, returns and allowances in the ordinary course of business) and (iv)
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.

'4.9. Intellectual Property.

_ (a) Schedule 4.9 lists all .COpyright.s, Patents, and Traderﬁarks'w'l’lich ‘are
registered with the U.S. Patent and Trademark Gffice or the U.S. Copyright Office or, to

the extent applicable with respect to any Canadian Grantor and necessary to perfect o
Intellectual Property under the PPSA, with the Canadian Intellectua! Property Office, or .
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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 Effective Date
(collectively, the “Owned Intellectual Property”). Except as set forth in Schedule 4.9, or,
following a transaction not prohibited by the Credit Agreement, 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 Intellectual Property. Such Grantor has a -
~ valid and enforceable right to use all Intellectual Property used by, or licensed to others by,
" such Granter 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.

_ (®  On the 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.

o {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
. 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 Intellectual Property that could reasonably be expected to lead

" to such item becoming invalid or unenforceable partially in any material respect or in full, -

including unauthorized trademark uses by third parties and uses which were not supporied . =
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 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, trademark, copyright, or misappropriate any trade secret or violate any

- other right of any other Person, or (iii} alleging that any Material Intellectual Property is

" being licensed or sublicensed in violation of any intellectual property or any other right of

. any other Person, in each case, which, if adversely determined, could reasonably be o

~ 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
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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
"result of the rights and interests granted herein (including, but not limited to, the
-~ enforceability of such rights and interesis 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 licensor 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 -
~andfor lapse of time, would constitute such a breach or default or permit termination,
 modification or acceleration under such license. '

_ (g)  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 Inteliectual 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, disciosed or
" appropriated to the detriment of such Grantor for the benefit of any other Person without
- permission of such Grantor; and (ii) no employee, independent contractor or agent ofsuch
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 Materia! Adverse Effect.

)] Such Grantor has taken commercially reasonable steps to exercise quality
* control gver any licensee of such Grantor’s Trademarks.

410, 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 Persens 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 an Event of Default has - '
occurred and so long as such Event of Default is continuing, it shall cause all payments thereunder -
to be made to the Collateral Account. With respect to any UCC Leters 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 -
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" 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
- apolicable with respect to any Canadian Grantor, any analogous provision of the PPSA.

4.11. Commercial Tort Claims. As of the Effective Date, Schedule 4.11 hereto sets forth .
all Commercial Tert 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.

o 4.12. Contracts. No amount payable to such Granter 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 that is not '
- under the “contro]” (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 “control” (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 or |
. Event of Default hereunder.

4.13. Deposit Accounts; Securities Accounts. . Set forth on Schedule 4.13, as of the -
Effective Date is a description of all Material Accounts {other than with respect to Material
" Accounts pursuant to clause (ivi(A) of the definition of Material Account) 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.

. SECTIONS. COVENANTS.

. Each Grantor covenants and agrees with the Secured Parties that, as of the Effective Date
" and until the termination of this Agreement in accordance with its terms:

51. Covenants in Credit Agreement.

" Each Grantor shall take, or shall refrain from taking, as the case may be, each action that
‘is within its contro! and is necessary to be taken or not taken, as the case may be, so that ne Default .
" or Event of 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. S

59 Delivery and Control of Instruments, Chattel Paper, Negotiable Documents and
' Investment Property.

(a)  Ifany 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
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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 defivered to -
" the Collateral Agent (or its Bailee}, duly endorsed in a manner reasonably satisfactory to .
~ the Collateral Agent, to be held as Collatera} pursuant to this Agreement. Without limiting .
. the generality of the foregoing, all of such property owned by any Grantor as of the

Effective Date and represented in such form shall be delivered on or before the Effective
- Date.

(b)  Ifanyofthe Collateral having a value in excess of $5,000,000 individually -
“or $15,000,000 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 (iif), (iv) and {v) of this paragraph), (ii) such
* authoritative copy identifies 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 andany .
" copy of a copy is readily identifiable as a copy and not the authoritative copy and (v} any L
~ revision of the authoritative copy is readily identifiable as an authorized or unauthorized -
revision.

(¢} . If any Collateral having a value in excess of $5,000,000 individually or
$15,000,000 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, either (i) toregister .~
the Coliateral Agent as the registered owner of such Uncertificated Security, upon original
issue or registration of transfer or (ii) to agree in writing with such Grantor and the

~ Collateral Agent that such issuer will comply with instructions with respect io 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 Effective Date with respect to any such Uncertificated Securities
" awned as of the 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 Commodity Contract to
. agree in writing with such Grantor and the Collateral Agent that such Commodity

 Intermediary wilt apply any value distributed on account of such Commodity Contractas .
 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.

R (e) 1n 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 outside 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
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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 () be represented by a certificate, shall be a
. “security” within the meaning of Article 8 of the New York UCC and shall be governed 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 “gecurity” 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 seeking 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 {orits Bailee}in
" accordance with Section 3.2(a).

(H) 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 commercially reasonable efforts to obtain the consent
of the issuer thereof and any nominated Person thereon to the assignment of the proceeds
of the related UCC Letter of Credit in accordance with Section 5-114(c) of the New York
UCC.

5.3. Maintenance of Insurance.

| (a) Such Grantor will maintain insurance in accordance with Section 7.5 of the
~Credit Agreement, and furnish to the Collateral Agent, upon writien request, with a copy
of such insurance policies. '

(b)  Such Grantor will deliver to the Collateral Agent on behalf of the Secured
- Parties, (i) on the 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, & copy of any notice of -
cancellation or material change in coverage from that existing on the 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 onali such -~
liability insurance policies of such Grantor and the Collateral Agent (or its Bailee) shallbe .

named as lender’s loss payee or loss payee on ail property and casualty insurance policies
 of such Grantor. -



5.4.  Payment of Obligations.

~ Such Grantor shall pay and discharge or otherwise satisfy at or before maturity or before .
_they become delinguent, 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 o
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 (ii) 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 Dlocumeniation.

“(a)  Except as otherwise expressly permitted by the Credit Agreement and the
" Collateral Agency Agreement, such Grantor shall maintain each of the security interests
'~ created by this Agreement as a 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 R
" any province or territory thereof, (y) applicable Laws as required by Section 7.14 ofthe -
' Credit Agreement and (z) other applicable Laws to the extent otherwise required by the
~ Collateral Agent in accordance with any Loan Documents having at least the priority
described in Section 4.3 and shall defend such security inferest against any claims and '
- demands of any Persons {other than the Secured Pariies), subject o the provisions of
~ Section 8.13.

(b) Such Grantor shall fumish 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.

{c) Atany 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
to 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. Turisdiction of Incorporation, 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
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" authorized and, where required, executed copies of all additional financing statements and other -
documents reascnably 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 refemred to in .
- Section4.4; 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.

. 57. Naotices. Such Grantor shall advise the Collateral Agent promptly, in reasonable
detail, oft

(a) . any Lien on any of the Collateral {other than any Lien expréSs!y permitted .

by Section 8.2 of the Credit Agreement) 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 o
that could reasonably be expected to have a Material Adverse Effect or a material adverse
- effectupon the aggregate value of the Collateral or on the security interests created hereby.

" 58, 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 shali 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
" 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 .
" guaranieed, 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 upen or in respect of
* the Pledged Securities upon the liquidation or dissolution of any issuer thereof shali be paid
over to the Collateral Agent (or its Bailee) to be held by it hereunder as additional collateral
" security for the Obligations if an Event of 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 o the reorganization
" thereof, the property so distributed shall, if an Event of Default then exists, and unless
otherwise subject to a perfected security interest in favor of the Collateral Agent, be -
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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 meney or property 50 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 collateral 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 Loan 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 thereof or any interest therein (except, in each case,
.- pursuant to a transaction expressly permitted by the Credit Agreement and the other Loan -
" 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 10 Section 8.2 of the Credit Agreement . -
and the other Loan 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 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 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, (i} it shall notify the Coliateral Agent promptly in writing of the occuirence '

ofany 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(¢) or 6.7 withrespect
1o the Pledged Securities issued by it. In addition, each Grantor which is either an 1ssuer
" or an owner of any Pledged Security hereby consents to the grant by each other Grantor of
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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 an Event of Default and to the substitution of the
- Collateral Agent (or its Bailee) or its nominee as a pariner, member, sharcholder or other * '
- equityholder of the issuer of the related Pledged Security. )

. 59. 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 Persen liable for the payment of any Receivable, (iv) allow

" any credit or discount whaisoever on any Receivable or (v) amend, supplement or modify any
Receivable in any manner that could adversely affect the value thereof.

5.10. Intellectual Property.

‘(a)  Such Grantor (gither itself or through licensees) shall, in the exercise of its o
reasoniable 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 conirol requirements 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 er through licensees), subject to the exercise of -
its reasonable business judgment, taking into account the Secured Parties’ inierests 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. '

_ (¢)  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 nat permit any licensee or sublicensee thereof to) 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 e
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 Inteliectual 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
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Office, the Canadian Intellectual Property Office or any court or tribunal in any country)
~tegarding 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 Coflateral 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.

. () 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.

(g)  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, shail 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 | '
copyright, unless such Grantor shall have previously determined that such use or the 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 bave 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 leamns thereofand
sue for infringement, misappropriation or dilution, to seek injunctive relief where
appropriate and to recover any and all damages for such infringement, misappropriation or

- dilution. '

: (i) - Such Grantor agrees that, should it abtain an ownership interest in any item -
~ of intellectual property which is not, as of the Effective Date, a part of the Collateral (the
~ “After-Acquired Intellectual Properiy”), (i) the provisions of Section 3 shall automatically
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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 identifving and describing the Owned Intellectual Property and
. Licensed Intellectual Property and such other materials evidencing, or reports pertaining
to, the Owned Intellectual Property and Licensed Intellectual Property as the Collateral
Agent may from time to time reasonably request.

5.11. Contracts.

| " (@)  Such Grantor shall pérfoﬁh and éomply in all material respects with all its
~ obligations 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
" 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.

(d) Such Grantor shal! 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.

512, Commercial Tort Claims. Such Grantor shall advise the Collateral Agent promptly -
after such Grantor becomes aware of any Commercial Tort Claim for which a complaint in a court
 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 exscute 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, prompily 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 -
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- Agent, - use commercially reasonable efforts to cause the depositary bank o comply at any time
with instructions from the Collateral Agent (or its Bailee) 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 an Event of 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 tobe {(or .
at any time becomes) a Material Account, promptly notify the Collateral Agent thereof and by
- 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 efforts o cause such Securities Intermediary to agree to comply with S
~ 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 Securitics Intermediary any such
entitlement orders or other instructions unless an Event of Default has occurred and is continuing.

- SECTION 6. REMEDIAL PROVISIONS,

6.1. - Certain Matters Relating to Receivables.

(a) The Collateral Agent shall have the right (but shall in fio way be obligated),
" at its own expense if an Event of 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.

{(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 afler the occurrence and during the
" continuance of an Event of 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 Coilateral Agent, subject to withdrawal by the Collateral Agent for the account of
- the Secured Parties only as provided in Section 6.3, 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.
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{e) At. the Collateral Agent’s request but subject to the confidentiality
provisions set forth in the Credit Agreement, during the continuance of an Event of Default
each Grantor shall make available to the Collateral 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
{ime after the occurrence and during the continuance of an Event of Default communicate
_ with obligors under the Receivables and parties to the Contracts to verify with them to the
Collateral Agent’s satisfaction the existence, amount and terms of any Receivables or N
* Contracts that constitute Collateral.

_ ()  The Collateral Agent may at any time after the occurrence and during the
continuance of an Event of Default notify, or require any Grantor to $0 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, afier the occurrence and
during the continuance of an Event of 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
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 itoras .
* 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 coilect 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.

(@) Unless an Event of Default has occurred and is 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 Loan Documents, if applicable, and to exercise all voting and o
- corporate and other ownership (or other similar) rights with respect to the Pledged '
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Securities; 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 Agreement, this Agreement or any other Loan - -
" Document, if applicabie.

{b) If an Event of 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): (i) 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 ail such rights shall thereupon
become vested in the Collateral Agent who shall thereupon have the sole right, but shallbe - -
- 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, -
- 1o 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 cxercise 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 reascnably -
- 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
Securities pledged by such Grantor hereunder to (i) comply with any instruction received
by it from the Collateral Agent in writing that (x) states that an Event of Default has -
occurred and is continuing and (y) is otherwise in accordance with the terms of this
Agreement, without any other or further instructions from such Grantor, and each Grantor
agrees that each such issuer shall be fully protected in so complying, and (ii) upon any such -~
" instruction following the occurrence and during the continuance of an Event of Default,
_ pay any dividends or other payments with respect t0 the Investment Property, including
Pledged Securities, directly to the Collateral Agent.

6.4. Proceeds to be Turned 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 an Event of Default shall occur and be continuing, all Proceeds .
received by any Grantor consisting of cash, cash equivalents, checks and other near-cash items
- ghall, 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 hercunder shall be held by the Collateral Agent in accordance with the Senior
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Intercreditor Agreement. All Proceeds while held by the Collateral Agent (or by such Grantorin
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 6.3. '

. 6.5. Application of Proceeds. Atsuch intervals as may be agreed upon by any Borrower
and the Collateral Agent, or, if an Event of Default shali 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 Senior Intercreditor Agreement.

6.6. Code and Other Remedies.

~(a)  Ifan Event of 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 Senior 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 inequity. -

* 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 -

_orany 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 any part thereof, and may sell, lease, license, assign, give optionor
* 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 atanysuch -

sale shall hold the property soid 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
10 be made shall constitute reasonable notification. The Collateral Agent shali 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 -
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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 unrcasonable
" for the Collateral Agent to dispose of the Collateral or any portion thereof by using Intemnet
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 Collatera! 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 an Event of Default is continuing, the Collateral Agent shall have the right 10 enter

“onto the property where any Collateral is located and take possession thercof 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 Senior 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 '
.. Collateral, 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, each Grantor waives
 all claims, damages and demands it may acquire against any Secured Party arising out of =
. the exercise by any Sccured Party of any rights hereunder.

_ {c} In the event of any dispositien 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, rciating 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, stc. -

@) 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 securitics 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
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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 al! 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 specificaliy enforceable against such Grantor, and
- such Grantor hereby waives and agrees not to assert any defenses against an actien for .
specific performance of such covenants except for a defense that no Event of Default has
occurred and is continuing or a defense of payment. '

68, 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 putside attorneys employed by any Secured Party to )
- collect such deficiency.

6.9. Deposit Accounts/Securities Accounts. Upon the occurrence of an Event of 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 agreemenis or held with any Secured Party.

© QECTION 7. THE COLLATERAL AGENT.

7.1. . Collateral Agent’s Appointment as Attorney-in-Fact, ete.

(a) Each Grantor hereby irrevocably constitutes and appoints the Collateral
~ Agent, with full power of substitution, as its true and lawful attomey-in-fact with full -
irrevocable power and authority in the place and sicad 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, 1o 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, drafts, notes, acceptances or other
- instruments for the payment of moneys due under any Receivable or Contraci 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 purpese of collecting any and all such moneys due under .

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;

_ (iti) ~ 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 '

: W) direct any party liable for any payment under any of the Collateral .~
to make payment of any and ail 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 of any . -
- 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 Coliateral; (4)
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) seitle,
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 '

- Collateral 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,
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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.

o Anything in this Section 7.1(a} to the contrary notwithstanding, the Collateral
" Agent agrees that, except as provided in Section 7.1¢h), it will not exercise any rights under

the power of attorney provided for in this Section 7.1(a) unless an Event of Default has
occurred and is 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 an Event of 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 Grantor and such Grantor failing to
promptly comply therewith.

_ (c) 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 anmum 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 o
payable by such Grantor to the Collateral Agent on demand.

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

72, Dutyof Collateral Agent. The Coliateral 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, e
" attorneys and other advisors, attomeys-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
~ gbligation to sell or otherwise dispose of any Collateral upon the request of any Grantor or any '
. other Person or to take any other action whatsoever with regard to the Collateral or any part thereof, =
" The powers conferred on the 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 ner 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 ot 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.
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73.  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 all 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.

o 74.  Authoritv of Collateral Apent. Each Grantor acknowledges that the rights and

~ responsibilities of the Collateral 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
right, 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 Sccured Parties, be governed .
by the Collateral Agency 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 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 shall be under any
obligation, or entitlement, to make any inquiry respecting such authority.

_ 75  Appointment_of Co-Collateral Agents.  Subject to the Collateral Agency
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
Persons, 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
11.1 of the Credit 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. '

82 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
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Agreement; provided that any such nofice, request or demand to ur'u'pﬂoin any Grantor shall be'
addressed to such Grantor at its notice address set forth on Schedule 8.2.

83. 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 or Event of 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 thereof. No
~ single or partial exercise of any right, power or privilege hereunder shall preciude 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.

2.4. 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 Secured Party, and (i) the applicable provision governing =
reimbursement of costs and expenses, if any, under the Collateral Agency Agreement shall
" be incorporated by reference herein nunatis mutandis with respect to each Grantor’s
- payment or reimbursement obligations to the Collateral Agent.

. (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
" Secured Party, and (ii) the applicable provision governing indemnification, if any, under
the Collateral Agency Agreement shall be incorporated by reference herein mutatis
. mutandis with respect to each Grantor’s indemnification Obligations to the Collateral -

- Agent,

. (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. . -

_ . 85. Successorsand 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 otherwisc permitted by the Credit Agreement,
" each other Loan Document and the Collateral Agency Agreement, no Grantor may assign, transfer
" or delegate any of its rights or obligations under this Agreement without the prior written consent
~ ofthe 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 an Event of Default has
occurred and is continuing, without notice to such Grantor or any other Grantor, any such notice
being expressly waived by each Grantor, 10 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,
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" 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 shaill 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-offy which such Secured Party -
- may have, '

o 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

" counterpart of a signature page of this Agreement by clectronic 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 economic effect of which comes as close as possible to that of the illegal, invalid or -
unenforceable provisions. The invalidity of a provisien in a particular jurisdiction shail not -
~invalidate or render unenforceabie such provision in any other jurisdiction.

89. 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 Agreement and .
all of the other Loan 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 irrevocably and
] unconditionally: '
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(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 -
Jaying of venue or based on the grounds of forum non conveniens, that such Grantor may
now or hereafter 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
such process to such Grantor at its address referred to in Seetion 8.2 or to any Borrower at
their addresses specified in Section 8.2. Each Grantor agrees that a final judgment inany .
such action or proceeding shall be conclusive and may be enforced in gther 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 agamnst any - -
Grantor in any other jurisdiction;

(d) tothe extent that such Grantor has or hereafier 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 immevocably waives such immunity 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:.

(@) it has been advised by counsel in the negotiation, execution and delivery of
“this Agreement, the Collateral Agency Agreement, and each other Loan 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 Agreement or
* any of the other Loan 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
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- {©) no joint venture is created hereby or by the Collateral Agency Agreeihérif o
or the other Loan 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 1o 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 R
Assumption Agreement in the form of Annex | hereto.

8.15. Releases.

{a)  Upon the occurrence of the Pledge and Security Termination Date, the
Collateral shall be reieased 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
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 documents as such Grantor '

" shall reasonably request to evidence such termination.

(b)  The Collateral Agent shall release or subordinate any Lien held by the
Collateral Agent for the benefit of the Secured Parties and/or release any Grantor in its -

* entirety as a Grantor hereunder, in each case, at the instruction of one or more of the '
Administrative Agents (which instruction is certified by such Administrative Agent or -
Administrative Agenis or the Borrower to be in accordance with the Credit Agreement,

- provided that the Collateral Agent shall have no duty to investigate the truthfulness or any -

* underlying fact of such certification). At the request and sole expense of any applicable
Grantor, the Collateral Agent, at the instruction of one or more of the Administrative _
Agents (which instruction is certified by such Administrative Agent or Administrative .
Agents or the Borrower to be in accordance with the Credit Agreement, provided that the

~ Collateral Agent shall have no duty to investigate the truthfulness or any underlying fact
 of such certification), 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 - -

- Agent, subject to such Grantor’s rights under Sections 9-509(d}(2) and 9-518 of the New E

York UCC. )

. 816. 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 AGREEMENT OR
- ANY OTHER LOAN DOCUMENT. '
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. 8.17. Riders for Non-U.S. Jurisdictions.

{a) Norwa S T -

| (i)  Notwithstanding anything set out to the contrary in this Agreement,
~the Collateral Agency Agreement ot any other Loan 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 J. 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 Agreement or any other Loan
Document to which it is a party shall not include any obligations or liabilities to the extent they
" would constitute unlawful 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 Habilities of J. Ray McDermott {Norway) AS (and any other Grantor from time te time
" incorporated under the laws of Norway) under this Agreement, the Collateral Agency Agreement”
- or any other Loan Document only apply to the extent permitied by those provisions of the
Norwegian Companies Act of 13 June 1997 no. 44; and

(ii)  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 Agreement or any other Loan Document 10
“which it is a party shail never exceed §15,000,000,000 plus interest thereon and
fees, costs and expenses as set out in this Agreement, the Collateral Agency
Agrecment or any other Loan Document. '

. (b)  lreland

_ €} the obligations and liabilities of any Grantor incorporated in Ircland o
' shall not extend to any obligations or liabilities to the extent that doing so would
 constitute unlawful financial assistance within the meaning of Secction 82 of the
" Companies Act 2014 of Ireland.

(¢)  Cayman

(1) Each Grantor of a security interest over Pledged Stock issued by a
company incorporated in the Cayman Islands shall deliver to the Collateral Agent
- a duly 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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() 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 after 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 lability corporation or unlimited liability
company incorporated or established in Canada (a “Canadian ULC™), and that itis
the intention of the Collateral Agent and the Grantors that the Collateral Agent
should not under any circumstances prior to realization thereon be heid 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 Act (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
Canadian ULC shares and to control the dircction, management and policies of the .
applicable Canadian ULC to the same exient 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 hercto
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 exient any . '
- provision hereof would have the effect of constituting the Collateral Agent as a .
- member or a sharcholder, 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 sharcholder or
* member of such issuer; (i) have any notation entered in their favour in the share .
register of such issuer; (jii} 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 sharcholder of such issuer, or exercise
* any rights of a sharebolder including the right to attend a meeting of shareholders
of such issuer or to vote iis shares.

.' (D Arkansas _
() FORTHEAVOIDANCE OF DOUBT, WITH RESPECT TOANY
GRANTOR ORGANIZED IN ARKANSAS, THIS AGREEMENT AND ALL

- LOAN DOCUMENTS ARE AND ARE INTENDED TO BE IN SUPPORT OF
- CONTRACTS TO BORROW OR LEND MONEY.

- () Liechtenstein

_ (i)  Ifandto the extent that (i) the obligations of a Grantor incorporated
- under the laws of Liechtenstein (each, a “Ligchtenstein Grantor” which arise under
this Agreement or any other Loan 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
" Gesellschafisrecht) 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 Loan .
- Document shall be limited as follows:

L (1)  The aggregate cbligations. of the Liechtenstein Grantor .
‘under any Loan 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 Loan
- Document shall be limited to the maximum amount of the Licchtenstein Grantor's distributable net
 assets available for distribution to the shareholders of the respective Liechtensiein Grantor in
 accordance with Art. 545 (2) of the Liechtenstein Persons and Companies Act (Personen- und
Geselischaftsrecht) 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 Loan Document in excess thereof, but merely postpone the fulfilment date thereof until .
such time or times as fulfilment is again possible in accordance with the above mentioned -
limitations.
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L) In order to allow the Secured Parties to obtain the maximum
_benefit under and out of this Agreement and the other Loan 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 following:

(A) preparation of an audited interim balance sheet
(gepriifter Zwischenabschluss) of the Liechtenstein Grantor 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-conselidated financial statement;

| (B) confirmation of the auditors of the relevant
- Liechtenstein Grantor that the relevant Liechtenstein Minimum Amcunt represents {the maximum
 of) freely distributable profits;

_ (C) . approval by the shareholder(s) of the Liechtenstein-
- Grantor of the (resulting) pmﬁt dlstnbutlon in the amount of the Liechtenstein Minimum Amount;
- and

(D) all such other measures necessary or useful to allow
the Lnechtenstcm Grantor to fulfil its obligations hereunder with a minimum of limitation, -
including the conversion of unnecessary resiricted reserves into distributable reserves and the
- disposal of any of its assets that are not required for the Liechienstein Grantor's business and the '
book value of which is significantly lower than iis 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 Subsidiarics. Notwithstanding anything in this Agreement to the
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 (2) 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 () of the definition thercof.

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 shali 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 N
" 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,

~ in its sole and absolute discretion, be permitted to file any Intellectual Property Agreements with
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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 bave become an
Event of Default.

8.20. Collateral Agency 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 Agreement and Senior

Intercreditor Agreement, as applicable. 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 Agreement
~ and this Agreement, the terms of such Collateral Agency Agreement shall prevail. In the event of -
a conflict or any inconsistency between the terms of the Collateral Agency Agreement, the Senior

 Intercreditor Agreement and this Agreement, the terms of such Senior Intercreditor Agreement - '
shall prevail.

| o [Rem'ainder of ﬁage i'ntcntionally lefi blank] - o
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S !N WITNESS WHER.EOF the pames hereto have caused lh!s agreement to be duly executed L
S and delwered by their respective officers thereunto 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&I INTERNATIONAL, INC.
" CB&I INTERNATIONAL, LLC
- CB&I LAKE CHARLES, L.L.C.
' CB&1 OFFSHORE SERVICES, INC.
- "CB&! POWER INTERNATIONAL, [NC
'CB&! POWER, LLC
CB&I RIO GRANDE HOLDINGS, L.L.C. : | S,
" CB&IRIO GRANDE VALLEY FABRICATION & MANUFACTURING, LLL.C.
. CB&I WALKER LA, L.L.C.
~ INTERNATIONAL CONSULTANTS,; L:L.C.
~ J.RAY HOLDINGS, INC.
" MCDERMOTT, INC.
~ PIKE PROPERTIES I INC. = =
- SHAW ENERGY SERVICES, INC.
" -SHAW FABRICATORS, INC. - -
. SHAW HOME LOUISIANA, LLC .
©SHAW JV HOLDINGS,LLC. .
- 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 FAB

2 CBy:
~- . Name: - Kevin Hargrove
- Title: - Assistant Treasurer

" SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT .



“CATALYTIC DISTILLATION TECHNOLOGIES
CB&I INTERNATIONAL ONE, LLC
- CBISERVICES, LLC '
T CHEMICAL RESEARCH AND LICENSENG LLC

- EDS EQUIPMENT COMPANY, LLC Do
LUMMUS CONSULTANTS INTERNATIONAL LLC-

SCWOODS, L.LC
- SHAW FAR EAST SERVICES, LLC 7
SHAW POWER SERVICES GROUP, L.L.C..

. CB&I STORAGE TANK SOLUTIONS LLC
" CB&I STS DELAWARE LLC

. CB&I STS HOLDINGS LLT -

" CBICOMPANY LTD.

- CSA TRADING COMPANY LTD.
- OCEANIC CONTRACTORS, INC. .
. SHAW NC COMPANY, INC.

- Name:  Kevin RHargrove~

Title:  Authorized Person

" SIGNATURE PAGE TO PLEDGE AND SECURFTY AGRECMENT



" SHAW BENECO, INC. - 5 RS
© SHAW INTERNATIONAL MANAGEMENT SERVICES

 TWO, INC. o
 SHAW MANAGEMENT SERVICES ONE, INC.
- SHAW POWER TECHNOLOGIES, INC. =
'SHAW TRANSMISSION & DISTRIBUTION SERVICES,
INC.

| “Name: Mark Coscio

. Title: - President

" SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT .



. HYDRO MAR[NE SERV[CES INC.

L RAY MCDERMOTT ENTERNAT]ONAL !NC
- J.RAY MCDERMOTT, 5.A.

- MCDERMOTT (AMAZON CHARTERING), INC.
- MCDERMOTT GULF OPERATING COMPANY, INC.

MCDERMOTT INTERNATIONAL MANAGEMENT, §. DE-

- RL.

- MCDERMOTT INTERNATIONAL TRADING CO,, INC.
- MCDERMOTT INTERMNATIONAL VESSELS, INC.
J.RAY MCDERMOTT FAR EAST, INC. B
. L RAY MCDERMOTT UNDERWATER SERVICES, INC.
~ "MCDERMOTT CASPIAN CONTRACTORS, INC.
MCDERMOTT INTERNATIONAL INVESTMENTS CO., -
- INC.
~ MCDERMOTT MIDDLE EAST, INC. "
- MCDERMOTT OLD JV OFFICE, INC..
- MCDERMOTT OVERSEAS, INC.

" MCDERMOTT SUBSEA, INC.

EASTERN MARINE SERVICES, .ENC. - S S
'MCDERMOTT OFFSHORE SERVICES COMPANY INC..'. o

- - NORTH ATLANTIC VESSEL, INC.

Name: = Kevin Hargrove
- Title: - Treasurer

- MCDERMOTT INTERNATIONAL, INC.

Name: = Kevin Hargrove -
- Title: - Vice President, Treasurer

CBIPANAMA,SA.

B —_
."_Name Kevin Hargrove

- Title: - Authorized Person S

O BionaTURE PAGE TO PLEDGE AND SECURITY AGREEMENT L a



SR Execufedm’a Deedby . s
T CB&I MIDDLE EAST HOLD!NG INC.

Name: . Kevin Hargrove
. Title: .~ Treasurer

Witnessed -

. Name: yun  MENutly
' ._Title A%recnﬁﬂ '

- Execurea" asa Deea' by

ENVIRONMENTAL SOLUTEONS (CAYMAN} LD,

© o Mame:  Kevin Harrove
- Title: ~ Treasurer S

© Witnessed

- Name:  Ryan McNulty

- Title: .- Associate

U SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEUENT



"-'...:Execumdas'al)eedby S el RS
- ENVIRONMENTAL SOLUT!ONS HOLDENG LTD. -

'.Name Kevm argrove

L Title: ~ Treasurer

BN Wltnessed -'

Name - Kevin Hargrove

':Name g !!l!

. Title: - Associate

= Exgcmed a5 a Deed by R
O ENVIRONMENTAL SQLUT!ONS LTD

‘Title: ~ Authorized Person B

'Watnessed

-'.Namc ! !!!

" Title: - Associate

5 -'Namc

o fitecutedasaﬂeedby SRR PE
"HIGHLAND TRADING C(}MPANY LTD

e Kevm Hargrove
- Title: - Authorized Person -

S Watnessed

-Name ! !!!

U Title “Associate

" SIGNATURE PAGE TO PLEDGE AND BECURITY AGREEMENT .



: "-Execu!edasabeedby : ' ' L
- J.RAY MCDERMOTT INTERNATIONAL VESSELS LTD.' _

- Name -~ Kevin Hargro
Ttt!e ASSisiantTreasurer

Witnessed

e Name !yan! !!
'Z.'Tn:!e : Assamase

.. o Execwed as a Deed by :
~ MCDERMOTT CAYMAN LTD.

"'-Namg Kevm Hargrove _
Title: - Assistant Treasurer

' Wltncssed

Name !yan! !!I

-.Tltle Associate

© Executed as a Deed by : 3
OFFSHORE PIPELINES ENTERNATIGNAL LTD.

3 Name Kevm !argrove

- Title: - Assistant Treasurer L

Witnessed

3-Name !! !! l!

. Title: - Associate

. SIGNATURE PAGE T0 PLEDGE AND SECURITY AGREEMENT ~ 1 .



- - -.Execwedas aDeed by
- QASIS SUPPLY COMPANY LTD

;_Name Kevin Hargrove
- Title:  Authorized Person -

- W:messed

' 'Name - K%an McNu!

“Title: Assocuate

: 'Execwed asa Deed by

L SHAWE &I !NTERNATECNAL LTD. "

Name Kewn [-éargrove _
Title:  Treasurer -

o W:tusssed

- Name ‘Kevin argrove

Name & !! l!

- Title: - - Associate

- Execwed as a Deed by

~ SHAW OVERSEAS (MlDDLE EAST} LTD.

.'--_Tst Treasurer

© Witnessed -

'Name !! !! !

- Title: Assoc;am

_ SIGNATURE PAGE TO 14 EDGE AND SECURITY AGREEMENT



------------ NOVOLEN TECHNOLOGY HOLDINGS C.V. R

________________________ - By: McDermott Technology (3), B.V,, acting inits -~
- Au8city ac leral partpe '

"""""" Name: Ashok Joshi
~ Title: . Authorized Signatory

- SIGNATURE PAGE T0 PLEDGE AND SECURITY AGREEMENT



: MCDERMOTT TECHNOLOGY B. V

7 CB&I COIAFEX B.V.
 CB&I EUROPE B.V..

- CB&IHOLDINGS BV, 0
- CB&I POWER COMPANY B.V.

CB&I RUSLAND BV,
CBICOMPANY B.V.
CBI COMPANY TWO BV,
CHICAGO BRIDGE & IRON COMPANY B.V.
COMET I BV,
- LEALAND FINANCE COMPANY B.V.-

- LUMMUS TECHNOLOGY BV,

" LUTECH PROJECT SOLUTIONS B. V.

- LUTECH PROJECTS B.V,
. MCDERMOTT TECHNOLOGY ("»’), B. V

. MCDERMOTT TECHNOLOGY (3 BV

METHERLANDS OPERATING COMPANY BV ;

CBy

“ Name:  Kevin Hargrov

: - Title: - Attorney

S SioNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT -



. CB&ICANADALTD.
 HORTON CBL LIMITED = -
'LUTECH RESOURCES CANADA LTD.
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" J.RAY MCDERMOTT (NORWAY),AS

. By: S

- Name:  Kevin Hargrove
- Title: . Treasurer

. BIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT



. CB&ILLC

. ASIA PACIFIC SUPPLY CO."

D CONSTRUCTORS L LLC
- ATLANTIS CONTRACTORS INC.

- CB&I GLOBAL, L.L.C.
- CB&! HOUSTON 06 LLC

CB&! EL DORADO ENC

CHICAGO BRIDGE & IRON COMPANY

S L RAY MCDERMOTT TECHNOLOGY, INC..

LUMMUS GABIFICATION
- TECHNOLOGY LICENSING LLC

- MCDERMOTT BLACKBIRD HOLDINGS, LLC
- MCDERMOTT INVESTMENTS, LLC

. OPI VESSELS, INC.
. 830 PINE STREETLLC
A& BBUILDERS, LTD.

ATLANTIC CONTINGENCY -

. CB&I CLEARFIELD, INC.
- CB&I CONNECTICUT, INC. - 5
L UB&I FINANCIAL RESQURCES LLC

- CB&I HOUSTON 07 LLC

- CBEIHOUSTONOELLC
CB&I HOUSTON 09 LLC
CB&I HOUSTON 10 LLC .

. CB&IHOUSTON 11 LLC. -

CB&I HOUSTON 1ZLLC -
CB&I HOUSTON 13 LLC -
- CB&IHOUSTONLLC
CB&ITYLERLLC '
- CBI AMERICAS LTD. RRRS
CBIOVERSEAS (FAR EAST) INC
- CBI US HOLDING COMPANY INC.

CB&I NORTH CAROLINA, INC.
- CHICAGO BRIDGE & IRON COMPANY
- (DELAWARE)

- INC.

. MName:!
L Title: -

MCDERMOTT TECHNOLOGY (AMER!CAS)

- ] CBI HOLDCO TWO INC. '
" CHICAGO BRIDGE & IRON COMPANY
T {NETHERLANDS), LLC _ IR
- CONSTRUCTORS INTERNATIONAL, L. L c.
o HOWE-BAKER ENGINEERS, LTD, .
HOWE-BAKER HOLDINGS, L.L.C.

HOWE-BAKER INTERNATIONAL .

- MANAGEMENT, LLC
HOWE-BAKER INTERNATIONAL, L. L. o

HOWE-BAKER MANAGEMENT, L.L.C.

L RAY MCDERMOTT SOLUTIONS, INC. S
T LUMMUS TECHNOLOGY INTERMATIONAL
LLC '
T LUMMUS TECHNOLOGY LLC L
© - LUMMUS TECHNOLOGY OVERSEAS LLC

LUMMUS TECHNOLOGY SERVICES LLC |

- LUMMUS TECHNOLOGY VENTURES LLC
.. MATRIX ENGINEERING, LTD. S
- 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
- SERVICES INTERNATIONAL, INC
- SPARTEC, INC.
S TYLLENDERILING, 0 ' :
- -CB&I PROJECT SERVICES GROUP L[..C

CBI OVERSEAS, LLC

: " LUTECH RESOURCES INC.

- CENTRAL TRADING COMPANY LTD. - -

< HBTHOLDINGS, LLC o
- CB&I LAURENS, INC.

CMCDERMOTT TECHNOLOGY (US), INC.

Kevin Hargrove
Treasurer
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L RAY MCDERMOTT HOLDINGS, LLC
 MCDERMOTT FINANCE L.L.C.

Name: evin Hargrove
- Title: ~ Vice President, Treasurer -
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CREDIT AGRICOLE CORPORATF AND
INVESTMENT BANK,
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LCC Filings

A UCC! Financing Statement listing each Granter, as debtor, and the Collateral Agent, as secured party,”
" should be filed, to the extent not already on file, in the applicable governmental offices sct forth below.

Each such UCC! Financing Statement will need to include a description of the Collateral that complies :
with Section 9-504 of the Uniform Commercial Code.

Grantor

Jurisdiction of Filing

EASTERN MARINE SERVICES, INC,

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

HYDRO MARINE SERVICES, INC,

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

1 RAY HOLDINGS, INC.

Declaware Secretary of State

5. RAY MCDERMOTT FAR EAST, INC.

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

1 I RAY MCDERMOTT HOLDINGS, LLC

Delaware Secretary of State

}. RAY MCDERMOTT INTERNATIONAL, INC.

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

I RAY MCDERMOTT INTERNATIONAL VESSELS,
LTD.

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

LRAY MCDERMOTT (NORWAY), AS

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

I RAY MCDERMOTT, 8. A.

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

J. RAY MCDERMOTT SOLUTIONS, INC.

Delaware Secretary of State

J. RAY MCDERMOTT TECHNOLOGY, INC.

Delaware Sccretary of State

1 1. RAY MCDERMOTT UNDERWATER SERVICES, INC.

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

MCDERMOTT (AMAZON CHARTERING), INC.

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

MCDERMOTT BLACKBIRD HOLDINGS, LLC

Delaware Secratary of State

MCDERMOTT CASPIAN CONTRACTORS, INC.

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

MCDERMOTT CAYMAN LTD.

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

MCDERMOTT ENGINEERING, LLC

Texas Secretary of State

MCDERMOTT FINANCE L.L.C,

Delaware Secratary of State




Grantor

Jurisdiction of Filing

MCDERMOTT GULF OPERATING COMPANY, INC.

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

MCDRERMOTT, INC.

Delaware Secretary of State

MCDERMOTT INTERNATIONAL, INC,

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

MCDERMOTT INTERNATIONAL INVESTMENTS CO,,
g,

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

MCDERMOTT INTERNATIONAL MANAGEMENT, 8.
DERL.

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

MCDERMOTT INTERNATIONAL TRADING CO., INC.

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

MCDERMOTT INTERNATIONAL VESSELS, INC.

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

MCDERMOTT INVESTMENTS, LLC

Delawsare Secrctary of State

MCDERMOTT MIDDLE EAST, INC.

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

MCDERMOTT OFFSHORE SERVICES COMPANY,
INC,

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

MCDERMOTT QLD JV OFFICE, INC.

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

MCDRERMOTT OVERSEAS, INC.

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

MCDERMOTT SUBSEA ENGINEERING, INC.

Delaware Secretary of State

MCDERMOTT SUBSEA, INC.

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

MCDERMOTT TECHNOLOGY (AMERICAS), INC.

Delaware Secretary of State

MCDERMOTT TECHNOLOGY (US), INC.

Diclaware Secretary of State

MCDERMOTT TECHNOLOGY, BV,

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

MCDERMOTT TECHNOLOGY (2), B.V.

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

MCDERMOTT TECHNGLOGY (3}, B.V.

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

NORTH ATLANTIC VESSEL, INC.

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

OFFSHORE PIPELINES INTERNATIONAL, LTD.

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

OP1 VESSELS, INC,

Delaware Secretary of State

SPARTEC, INC.

Delaware Secretary of State

850 PINE STREET LLC

Dieiaware Secretary of State
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Grantor e T
A & B BUILDERS, LTD. Texas Secretary of State

ASLA PACIFIC SUPPLY CO. Delaware Becretary 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&! BRAZIL HOLDINGS, INC. Any Parish in Louisiana

CB&I CANADA LTD. gﬁ:ﬁﬁ;ﬁﬁéﬂiiﬁdm of Deeds
CR&I CLEARFIELD, INC, Delaware Secretary of State

CB&I COJIAFEX B.V. V‘E‘;;;}:ifggifag%gf;;ifrdcr of Deeds
CRE] CONNECTICUT, INC. Delaware Secretary of State
CR&!EL DORADO, INC Arkansas Secretary of Stale

CB&t ENERGY SERVICES, LLC Any Parish in Louisiana

CB&I EUROPEB.V. ?Q‘:ﬁﬁ;féﬁfaggfiﬁm of Decds
CB&I FABRICATION, LLC Any Parish in Louisiana

CB&! FINANCIAL RESOQURCES LLC Delaware Secretary of State

CB& GLOBAL, LL.L Delaware Secretary of State

CH& GROUP INC. Any Parish in Louisiana

CB&I HOLDCO INTERNATIONAL, LLC Any Parish in Loulsiana

CB&I HOLDCO, LLC Any Parish in Lovisiang

CB&I HOLDINGS B.V. . E;?:gfi:g{::fagéfgzzzder of Deeds
CR&! HOUSTON 06 LILC Drelaware Secretary of S

CH&! HOUSTON 07 LLC Detaware Secretary of State

CR&! HOUSTON 08 LLC Dielaware Secratary of Siate
CR&IHOUSTON 09 LLC Delaware Secretary of State
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Grantor

Jurisdiction of Filing

CB&I HOUSTON 10 LLC

Delaware Secretary of State

CR&! HOUSTONM 11 LLC

Delaware Secrctary of State

CB&I HOUSTON 12010

Dielaware Secretary of Siate

CB&I HOUSTON 13 LLC

Delaware Secretary of State

CB&I HOUSTON LLC

Delaware Secretary of State

CB&T INTERNATIONAL ONE, LLC

Any Panish in Louisiana

CR&! INTERNATIONAL, TNC,

Any Parish in Louisiana

CB&! INTERNATIONAL, LLC

Any Pansh in Louisiana

CB&] LAKE CHARLES, L.L.C

Any Parish in Louisiana

CB&I LAURENS, INC,

South Carolina Secrefary of State

CB&ILLC

Texas Seerctary of State

CB&I MIDDLE EAST HOLDING, INC.

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

CB&I NORTH CAROLINA, INC.

North Carcling Secretary of State

CB&I OFFSHORE SERVICES, INC.

Any Parish in Louisiana

CRB&! POWER COMPANY BV,

Texas Secretary of Stale
Washington, D.C. Recorder of Decds

CB&I POWER INTERNATIONAL, INC.

Any Parish in Louisiana

CB&{ POWER, LLC

Any Parish in Louisiana

CB&! PROJECT SERVICES GROUP, LLC

Diclaware Secretary of State

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

Any Parish in Louisiana

CB&I RIO GRANDE VALLEY FABRICATION &
MANUFACTURING, LL.C.

Any Parish in Louisiana

CR&I RUSLAND B.V.

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

CB&L STORAGE TANK SOLUTIONS LLC

Dieiaware Secretary of State

CB&I 5TS DELAWARE LLC

Delaware Secretary of State

CB&I STS HOLDINGS LLC

Diclaware Secretary of State
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Grantor

Jurisdiction of Filing

CB&ITYLERLLC

Delaware Secretary of State

CB&!I WALKER LA, LL.C

Any Parish in Louisiana

CBI AMERICAS LTD.

Delaware Secretary of State

CBI COMPANY B.Y.

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

CBI COMPANY LTD.

Dielaware Secretary of Siate

CBI COMPANY TWO B.Y.

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

CRIHOLDCO TWE TNC.

Delaware Secretary of Stale

CRIOVERSEAS (FAR EABT) INC.

Dielaware Sceretary of State

CBI OVERSEAS, LLC

Delaware Secretary of State

CBIPANAMA, 5.A,

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

CHISERVICES, LLC

Delaware Secretary of State

Bl US HOLDING COMPANY INC.

Delaware Secretary of State

CENTRAL TRADING COMPANY LTD.

Delaware Sceretary of State

CHEMICAL RESEARCH & LICENSING, LLC

Texas Secretary of State

CHICAGO BRIDGE & IRON COMPANY

Diclaware Secrctary of State

CHICAGO BRIDGE & TRON COMPANY

Tilinois Secretary of Staie

CHICAGO BRIDGE & IRON COMPANY (DELAWARE)

Delaware Secretary of State

CHICAGO BRIDGE & IRON COMPANY
(NETHERLANDS), LLC

Dielaware Scoretary of State

CHICAGO BRIDGE & IRON COMPANY B.Y.

Texas Secrelary of State
Washingion, D.C. Recorder of Decds

COMET HB.V.

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

CONSTRUCTORS INTERNATIONAL, L.L.C.

Delawsre Secretary of State

CSA TRADING COMPANY LTD.

Delaware Secretary of Staie

EDS EQUIPMENT COMPANY, LLC

Digiaware Secretary of State

ENVIRONMENTAL SOLUTIONS (CAYMAN} LTD.

Texas Secrelary of Siate
Washington, D.C. Recorder of Deeds
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Grantor

Jurisdiction of Filing

ENVIRONMENTAL SOLUTIONS HOLDING LTD.

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

ENVIRONMENTAL SOLUTIONS LTD.

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

HBEHOLDINGS, LLC

Delaware Secretary of State

HIGHLAND TRADING COMPANY, LTD.

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

HORTON CBI, LIMITED

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

HOWE-BAKER ENGINEERS, LTD,

Texas Secretary of State

HOWE-BAKER HOLDINGS, LL.C

Delaware Secretary of Siate

HOWE-BAKER INTERMATIONAL MANAGEMENT,
LLC

Delaware Secretary of Siate

HOWE-RAKER INTERNATIONAL, LL.C.

Dielaware Secretary of State

HOWE-BAKER MANAGEMENT, LL.C.

Delaware Sceretary of State

INTERNATIONAL CONSULTANTS, L.L.C.

Any Parish in Louisiona

LEALAND FINANCE COMPANY B.V.

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

LUMMUS CONSULTANTS INTERMATIONAL LLC

Any Parish in Louisiang

LUMMUS GASIFICATION TECHNOLOGGY L!CENS!NC
LLC

Drelaware Secretary of State

LUMMUS TECHNOLOGY VENTURES LLC

Delaware Secretary of State

LUMMUS TECHNOLOGY B.V.

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

LUMMUS TECHNOLOGY INTERNATIONAL LLC

Delaware Sccretary of State

LUMMUS TECHNOLOGY OVERSEAS LLC

Delaware Secretary of State

LUMMUS TECHNOLOGY SERVICES LLC

Delaware Secreiary of State

LUMMUS TECHNOLOGY LLC

Delaware Secretary of Stae

LUTECH PROJECT SOLUTIONS B.V.

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

LUTECH PROJECTS BV,

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

LUTECH RESQURCES CANADALTD.

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

LUTECH RESOURCES INC,

Delaware Secretary of State
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Grantor

Jurisdiction of Filing

MATRIX ENGINEERING, LTD.

Texas Secretary of State

MATRIX MANAGEMENT SERVICES, LLC

Diclaware 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 Deeds

NUCLEAR ENERGY HOLDINGS, L.L.C.

Delaware Secretary of State

CASIS SUPPLY COMPANY, LTD.

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

OCEANIC CONTRACTORS, INC.

Delaware Secretary of State

PIKE PROPERTIES 1, INC,

Any Pansh i Lowsiana

PROSPECT INDUSTRIES (HOLDINGS) INC.

Delaware Secrciary of State

SCWOGDS, LL.C.

Diclaware Secrctary of Stale

SHAW BENECO, INC.

Any Parish in Lounisiana

SHAW CONNEX, INC.

Delaware Secretary of State

SHAW E & | INTERNATIONAL LTD.

Texas Seerctary of State
Washington, D.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 HOME LOUISIANA, LLC

Any Parish in Louisiana

SHAW INTERNATIONAL INC.

Diolaware Secretary of State

SHAW INTERNATIONAL MANAGEMENT SERVICES
TWO, INC.

Any Parish in Louisiana

SHAW JV HOLDINGS, L.LC.

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.

WNeorth Carolina Secretary of State

SHAW NUCLEAR ENERGY HOLDINGS (UK), INC.

Any Parish in Louisiana
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Grantoy Jurisdiction of Filing
Texas Seoretary of State
HAW OVERS i . :
8 EAS (MIDDLE EAST) LTD Washington, D.C. Recorder of Deeds
SHAW POWER DELIVERY SYSTEMS, INC. Any Parish in Louisiana
SHAW POWER SERVICES GROUP, LL.C, Any Parish in Louisiana
SHAW POWER SERVICES, LLC Any Parish in Louisiana
SHAW POWER TECHNOLOGIES, INC, Any Parish in Louisiana
SHAW PROCESS FABRICATORS, INC. Any Parish in Louisiana
SHAW SERVICES, L.L.C. Any Parish in Louisians
SHAW 5§55 FABRICATORS, INC. Any Parish in Louisiana
SHAW TRANSMISSION & DISTRIBUTION SERVICES Delaware Secret £ Stat
INTERNATIONAL, INC. claware Secreiary ol SIaie
SHAW TRANSMISSION & DISTRIBUTION SERVICES, s .
INC. Any Parish in Louistana
TVL LENDER 11, INC. Dielaware Sccretary of Stale

" To perfect the Lien in Commercial Tort Claims, a UCC1 Financing Statement listing the applicable
" Grantor, as debtor, and the Collateral Agent, as secured party, should be filed in the applicable
governmenial offices set forth ahove. Each such UCC! Financing Statement will need t0 include a .
 description of the Commercial Tort Claims that complics with Section 9-108 of the Uniform Commercial
Code.

Te perfect the Lien in As-Extracted Collateral, a- UCC1 Financing Statement listing the applicable -
. Granior, as debtor, and the Collateral Agent, as sccured party, should be filed, to the extent not alrcady on
. file, in the real property tecords of the county in which such As-Extracted Collateral is located. Each
 guch UCCI Financing Statement will need to include a legal description of the real property upon {or .
- under) which such As-Extracted Coliateral is located.

Actions with respect to Pledped Securitics

The original of ali Pledged Securities evidenced by either a Certificated Security or Instrument should 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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Actions with respeet to Patents and Trademarks

_ For Collateral consisting of Patents and Trademarks, the applicable Grantors should execute an.
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 aircady covered by an applicable

- Intellectual Property Security Agrecment 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 Coliateral is not already covered by an applicable Intellectual Property Security
~ Agreement recorded with the United States Copyright Cffice. '

Actions with respect to Deposit Accounts and Securities Accounts -

For Collatera! 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 contrel to the Collateral Agent
aver such Collateral.
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SCHEDULE 44 .

TO PLEDGE AND SECURITY AGREEMENT .

Chiel Bxpeutive Difice

Exact Legal Name of Grantor Typeof Jusisdigtionof | Crpanizational 1d.
Exnc Legal Name of Graglor Crganization Orpanization Humber
Corporation Panama 10582-250- Jebel Ali Free Trade Zone
LASTORN MARINE SERVICES, TNC. 107880 P. . Box 16961
Dribai, UAE.
Corporstion Panama 10384-168- Juhel Al Free Trade Zone
HYDRO MARINE SERVICES, INC, 107906 P. 0. Box 16361
Dubai, ULAE.
1 RAY HOLDINGS, INC. Corporation Diclaware 4754043 757 M. Bldridge Parkway
Houston, TX 77079-4435
Corporation Panama A5085-0135. Level 24
29859 Menara Hap Seng 2, No. 1
i BAY MCDERMOTT FAR EAST, INC. Jntan F. Ramies o
. Kuala Lumpur 360250 Malaysia
T RAY MCDERMOTT HOLDINGS, LLC Limited Delaware 2405679 757 M. Eldridge Parkway
Linbility Houston, TX 77079-4435
_ . Company _
5 RAY MCDERMOTT Corporation Panama 45008-104.29824 | 757 N, Eldridge Parkway
INTERNATIONAL, INC. Houstan, TX 770794433
LRAY MCDERMOTT INTERMATIONAL Exempled Cayman Islands 36846 757 M. Eldridge Parkway
VESSELS, LTD. Company Houston, TX 77079-4433
JRAY MCDERMOTT (NORWAY), A5 Limited Norway 994685171 Global House
Company i Ashley Avenue
Epsom, Surrey
KTE7 1
L Civeat Britain
i 048 757 M. Eldridge Parkw
5. RAY MCDERMOTT, 5. A. Corporation Panama 4% ;:;55 iﬁ;}ﬁ 57 W, Eldridge zsrsziy
Houston, TX 770794435
J. RAY MCDERMOTT SOLUTIONS, INC. Corporation Delaware 2608070 757 N. Eldridge Parkway
Houston, TX 71079-4433
1 YRAY MCDERMOTT TECHNOLOGY, Corporation Delaware 23138840 747 M, Eldridge Parkway
INC. Houston, TX 770794435
1 RAY MCDERMOTT UNDERWATER Corporation Panama 434566-0002- 157 M. Eldridge Parkway
SERVICES, INC. 30146 Houston, TX 770794435
MODERMOTT (AMAZON Corporation Panama 155043161-2- 757 ». Eldridge Parkway
CHARTERING), INC. 2017 Hougton, TX 770794435
MCDERMOTT BLACKBIRD HOLDINGS, Limited Delaware 5666492 757 N, Eldridge Parkway
LLe Liability Houston, TX 770794433
Company _
MCDERMOTT CABPIAN Corporation Paname 58699.24-342432 | Jebel A Free Trade Zone
CONTRACTORS, INC, B, O, Box 16561
_ Diuhai, UAE.
MCDERMOTT CAYMAN LTD. Exempted Caynmn Islands 142780 157 M. Eldridge Paskway
Company

Houston, TH 77079-4435
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. . Typeof Iurisdiction of 1 Qrganizational Id. Chiel Executive Office
_ Expet Logal Name of Grantor Ohrgnnization Oreanization Number
MCDERMOTT ENGINECRING, LLC Limited Texas 0701741222 757 N, Eldridge Parkway
Liability Houston, TX 77079-4435
Company
MCDERMOTT FINANCE LL.C. Limited Delaware 5506751 757 N. Eldridge Parkway
. Liability Houston, TX T7079.4435
Company E
MODERMOTT GULF OPERATING Corporation Pansma 18346-0146- 757 M. Eldridge Parkway
COMPANY, INC. 170586 Houstan, TX 77079-4435
MCDERMOTT, INC. Corporation Delaware 2067443 7587 N. Eldridge Parkway
] Houston, T 77078-4433
MUDERMOTT INTERNATIONAL, INC. Corporation Panama 372-216-81615 757 N. Eldridge Porkway
Haouston, TX 77078-4435
MODERMOTT INTERNATIONAL Comoration Panama 10192-234- 757 M. Bldndge Parkway
INVESTMENTS CO., INC. 104360 Housten, TX 770794433
¢ H EY RS ? - 5 i
MCDERMOTT INTERNATIONAL z:sr;nled Panama 2388877-1-2244 757 N. Eldridge Parkway
MANAGEMENT, 8. DE RL. P Houston, TX 77079-4435
‘ampany
MCDERMOTT INTERNATIONAL Corporation Panama 10199-53. 104382 | 757 N. Eldndge Parkway
TRADING CO., INC, Houston, TX 77079-4435
MCDERMOTT INTERNATIONAL Corpormtion Panama 1143442-1- 757 N, Eldridge Parkway
VESSELS, INC. 376106 Houston, TX 77079-4435
MCDERMOTT INVESTMENTS, LLC Limited Delaware 040213 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company _
Corporation Panama 13523-45-133005  Jebel Ali Free Trade Zone
MCDERMOTT MIDDLE EAST, INC. P, (. Box 16961
Dubai, UAE.
MCDERMOTT OFFSHORE SERVICES Corporation Panams 13523-23-133004 | 757 N. Eldridge Parkway
COMPANY, INC, Houston, TX 77079-4433
MCDERMOTT OLD JV OFFICE, INC. Corporstion Panama 259?_?1-3135% 757 N. Eldridge Parloway
o e Houston, TX 77079-4433
MCDERMOTT OVERSEAS, INC, Corporation Panama 372-586-83504 F5TN. Eidnége Parkway
Houston, TX 77079-4433
MODERMOTT SUBSEA ENGINEERING, Corporation Delaware 2412089 757 W. Eldridge Pardoway
ENC, Houston, TX 77G79-4433
MCDERMOTT SUBSEA. INC. Corporation Panama 4]?2;9-’;(}0;35- 757 N, Eldridge Parkoway
S Houston, TX 77079-4435
MCDERMOTT TECHNOLOGY Corporation Delaware 6662360 757 N. Eldridge Parkway
{AMERICASB), INC. Houston, TX 77079-4433
MCDERMOTT TECHNOLOGY (US) INC. | Corporation Delaware 6662557 757 N. Eldridge Parkway
Hauston, TX 77079-4433
MCDERMOTT TECHNOLOGY, B.V. Private Netherlands 70303770 757 N. Eldridge Parloway
Company with Houston, TX 770794435
Limited
_ R _ o Liability
MCDERMOTT TECHNOLOGY 2). B.Y. Private Netherlands 70542767 75% N. Eldridge Parkway
Company with Houston, TX 77079-4435
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Limited
Lishility
MCDERMOTT TECHNGLOGY (33, B.V. Privaie Methorlands FHSBAS3E 757 W. Eldridge Parloway
Company with Huouston, TX 770794435
Limed
N . Laability : L
NORTH ATLANTIC VESBEL, INC, Corporation Panema HY146.51-21486 Level 74
Menara Hop Seng 2, Ne. |
Jalan P. Rumloe S
o o N Kuals Lumnpur 500250 Malaysia -
C‘E:F ;SHQRE HE:EL;NES Exempied Cavman Islands 33268 757 M, Eldridge Parkway
INTERNATIONAL, LT, Company Houston, TX 77079-4433
OP1 VESSELS, INC. Corporation Dreluware 1395187 757 N. Eidridge Parkway
Houston, TX 77079-4433
SPARTEC, INC. Corporation Delaware 2534049 757 N, Eldridge Parkway
Houston, TX 77079-4435
850 PINE STREET LLC Limited Delaware 4145318 57 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company B B
A & B BUILDERS, L1D. {orporation Texas 12398410 5324 Gorman Rd, Beaumoni,
Texns 77705, United States
ASIA PACIFIC SUPPLY CO- Corporation Delnware 1056649 1501 W. Division
Plainficid, 1L 60344
ATLANTIC CONTINGENCY Limited Delaware 5192039 757 N. Eldridge Parkway
CONSTRUCTORS i1, LLC Liabitity Houston, TX 77079-4435
o ~ Company
ATLANTIS CONTRACTORS INC. Corporation Diclaware RT3 1501 Morth Thvision Street,
Plainfield, Hinois 60544
CATALYTIC DISTILLATION Gengral Texss NIA 10100 Bay Area Bivd. Pasadona,
CB&I BRAZIL HOLDINGS, INC. Corporation Lowsiana 367439100 2376 Towne Cenlre
BEalon Ronge, LA 70806
CB&I CANADA LTD. Corporation | Conads {British BCOU08395 2900550 Burrard St
Columbia) Vancouver YEC 0A3
CB&I CLEARFIELD, INC Corporation Delaware £7.0492102 757 N. Eldridge Parkway
Houston, TX 770784433
CB&I COJAFEX B.Y. Private Netherlands 24098095 Prinses Beatrixlamn 35
Company with 2595 AR The Hague
Limited The Netherlands
L Linbitity e B
CB&T CONNECTICUT. INC. Corporation Diclaware GIR5642 757 M. Bldridge Parkway
Houston, TX 77079-4435
CB&I EL DORADO, INC. Corporation Arkansas FI1-0561174 757 M. Eldridge Parkway
Houston, TX 77072-4435
CB&I ENERGY SERVICES, LLC Lirmited Louisiann 34108159D 10404 Twin Port Re.
Liability Delcambre, LA 70528
Company
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CB&I EUROPEBV, Private Netherlands 34104830 Prinses Beatrixlaan 35
Company with 2595 AK The Hague
Limited The Netherlands
3 : Liability S .
CB&I FABRICATION, LLC Limited Louisiana 30-065-2230 2370 Towne Cenire
Liabiliy Baton Rouge, LA 70806
s _ Company
CB&I TINANCIAL RESOURCES LLC Limited Delaware 5365346 757 N, Fldridge Parkway
Ligbility Houston, TX 77079-4433
- Company .
CB&! GLOBAL, L.LC. Limited Delaware 3768472 757 N. Eldridge Patkoway
Ligtnlity Houston, TX 77079-4435
Company
CB&1 GROUP INC. Corportion Louisiana 342450990 7%7 N, Fidridge Parkway
P Houston, TX 77179-4435
CB&! HOLDCO INTERNATIONAL, LLC Limited Louisiana 42059155K 757 N. Eldridge Parkway
Liability Houston, TX 77074.4435
Company
CR&I HOLDCD, LLC Limited Louisiana 42059149K 757 N, Eldridge Packway
Liability Houston, TX 77079-4435
Company
CR&] HOLDINGS BY, Private Metherlands 34270030 Prinses Beatrixlaan 35
Company with 2595 AK The Hague
Limited ‘The Netherlands
. L Lighility .
CB&I HOUSTON 06 LLC Lignited Deloware 3994135 757 M. Eldridge Parkwey
Linbility Houston, TX 77079-4435
Company :
CB&I HOUSTON 07 LLU Limited Delawaic 3994139 747 N, Eldridge Paskway
Linbility Houston, TX 77079-4435 .
Company .
CB&I HOUSTON 0B LLC Limited Delaware 3964142 757 N. Eldridge Parkway
Lisbility Houston, TX 770794435
Company
CBA&IHOUSTON 09 LLC Limited Delaware 1994148 757 M. EBidridge Parkway
Liability Housion, TX 778794435
 Company ) o
CB&L HOUSTON 10 LLL Limited Delaware 3994150 787 N. Fldridpe Parkway
Linbility Houston, TX 77079-4435
Company
CB&I HOUSTON HELLC Limited Delawarg 3994153 757 N. Eldridge Packwoy
Liability Houston, TX 77079-4433
) Company _
CB&I HOUSTON 12 LLC Limited Diclaware 3994156 757 N. Bidridge Parkway
Listifity Houston, TX 77079-44335
Company
CB&JHOUSTON 13 LLC Limited Delaware 3994159 757 N. Eldridge Parkway
Liability Houston, TX 77079-4433
.. Company
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CH&IHOUSTON LLC Limited Dolaware 3986105 757 M. Eldridge Patkway
Liability Houston, TX 77079-4433
Company
CB&IINTERNATIONAL ONE, LLC Lirited Louisianz A4D85BE40K 2370 Towne Cenire Blvd., Baton
Ligbility Rouge, Louisiana 70806, United
. Company - States
CB&I INTERNATIONAL, INC. Corporation Louisiang 721237437 3370 Towne Centre Blvd,, Baton
Rouge, Louisiana 708086, United
Stotes
CB&I INTERNATIONAL, LLC Limited Louisians 42059158K 7370 Towne Centre Blvd,, Balon
Linhility Rouge, Louisians 70806, United
: Company Siates
CB&I LAKE CHARLES, L.L.C. Limited Louisiana 26-1193463 2370 Towne Cenire Blvd,, Baton
Linbility Rouge, Louisiana 70806, United
. Company States
CB&! LAURENS, INC. Corporatian South Caroling 163482 166 Old Alrpont Road, Laurens,
South Carolina 29360-7616,
United Siales
CB&ILLC Limited Texas 802491380 757 N, Eldridge Parkway
Liabilty Houston, TX 770794433
o o Company . _
CB&I MIDDLE EAST HOLDING, INC. Exempted Cayman istands 457273 Maples Corparate Services
Company Limited
P Box 309
Ugland House, George Town
Grand Cayman KY1-1 104
o e _ : . : Cayman Islonds
CB&I NORTH CARGLINA, INC. Caorporation | Motk Carolina BUS 01235808 500 Bast Morchead, Suite
400, Chariotie, Novth Carolina
) 28202, Lnited Sistes
CB&T OFFSHORE SERVICES, INC. Carperation Loulsiana 1653277RD 2370 Towne Centre Blvd,, Baton
Rouge, Louisisna 70806, United
Siates
CB&I POWER COMPANY BV, Private Netherlands 33165719 Prinses Beatrixlann 35
Company with 3585 AK The Hague
Limited The Netherlands
: . a Liability _ o - _
CB&] POWER INTERNATIONAL, INC. Corporation Louisiana 36743885 D 2370 Towne Centre Blvd., Baton
Rouge, Louisiana 70806, United
Siates
CRE&] POWER, LLC Limited Louisizng 365562301 370 Towne Centre Blvd,, Baten
Lishility Rouge, Louisiana 70804, Unued
o - Company States
CB&T PROJECT SERVICES GROUP, LLC Limited Deloware 2375741 757 N, Eldridge Parkway
Liability Houston, TX 77079-4433
Company ] _
CB&T RID GRANDE HOLDINGS, LLC. Limited Louisiana 36462316 K | 2370 Towne Cenire Bivd., Baton
Lighitity Rouge, Louisiana 70806, United
Company Siates
CB&1 RIO GRANDE VALLEY Limited Louisiana 36439842 K 2379 Towne Cemtre Blvd,, Baton
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LLC Liability Rouge, Lowsiana 70806, Linited
Company States
CB&I RUSLANDB.V. Private Netherlands 34196279 Prinses Beatrixlaan 33
Company with 2595 AK The Hague
Limited The Netherlands
: o Liability B _
CB&ISTS DELAWARE LLC Limited Delaware 7397128 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435 -
Company - )
CB&! STS HOLDINGS LLC Limited Delaware 7397129 757 N, Eldridge Parkway
Liability Houston, TX 770794435
S - Company -
CB&I STORAGE TANK SOLUTIONS Limited Delawars 7273370 757 N. Eldridge Parkway
Lie Liability Houston, TX 77079-4435
Company
LUMMUS TECHNOLOGY Limited Delaware 2284173 757 N, Eldridge Parkway
INTERNATIONAL LLC Linbiliy Houston, TX 77079-4435
N _ Company -
LUMMUS TECHNOLOGY OVERSEAS Limited Delaware 691523 757 N, Eldridge Parkway
LLC Liability Houston, TX 77079-4435
Company - :
LUMMUS TECHNOLOGY SERVICES Limited Delaware 5082788 757 N. Eidridge Patkway
LLe Liability Houstos, TX 770794433
Company :
CB&ITYLER LLT Corporation Delaware 3243476 150! North Division
Streee, Plainfield, Hlincis 60544~
- . 2944, United States
CB&I WALKER LA, LLL. Limited Louisiana 14434762 K 30103 Sunland Drive, Watker,
Liahality puisigng 70785, United States
Company
CBI AMERICAS LTD. Cosporation Dclaware 3877487 757 N. Fldridge Parkway
Houston, TX 77079-4435
CBI COMPANY B.V. Private Netherlands 66040019 Prinses Baatrixiaan 35
Company with 2595 AK The Hague
Limited The Netherlands
o L Linhility B
CBICOMPANY LTD. {orporation Delaware 3366427 157 N, Cldridge Parkway
i Housion, TX 770794435
CBI COMPANY TWO BV, Private Netherlands 67112102 Prinscs Beatrixlaan 35
Company with 2595 AK The Hague
Limited The Netherlands
. S . S Liability _
CBI HOLDCO TWO INC. Cotporation Delaware 6041680 757 N. Eldridge Parkoway
) Houston, TX 77079-4435
CBIOVERSEAS (FAR EAST) INC. Corporation Delaware 236001 757 N. Eldridge Parkway
Houston, TX 77079-4435
CBI OVERSEAS, LLC Limited Delaware 2728268 757 N. Eldridge Parkway
Liability Houston, TX 77079-4435
Company
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CBI PANAMA, 5.A. Sociedad Panama 2180688 Edificio Plaza 2000, Calle SO,
Anonima Apt. 0816-01098, Panama City,
: Panama, Panama
CBISERVICES, LLC Limited Delaware 2064902 757 N, Eldridge Parkway
Lisbility Houston, TX 77079-4435
I Company
CBI US HOLDING COMPANY INC. Corporation Delaware 6041426 757 N. Eldridge Parkway
Houston, TX 77078-4435
CENTRAL TRADING COMPANY LTD. Corporation Delaware 2180688 1301 North Division
Street Plainfield, Hlinois 60344,
Linited States .
CHEMICAL RESEARCH & LICENSING, Limited Texas 801708750 10100 Bay Arca Blvd.,Pasadena,
LT Liability Texas 77507, United States
_ Company
CHICAGO BRIDGE & IRON COMPANY Corporation Delaware 2580634 757 N. Eldridge Parkway
Houston, TX 770724435
CHICAGO BRIDGE & TRON COMPANY Corporation Titinois 4909771 14105 S. Rt. 59.Phinfield,
lilinois 60544, Uniled States
CHICAGO BRIDGE & IRON COMPANY Corporation Delaware 0872560 757 N. Eldridge Parkway
(PELAWARE) | Housten, TX 77079-4435
CHICAGO BRIDGE & IRON COMPANY Limited Delaware 6045473 757 N. Eldridge Parkway
(NETHERLANDS), LLC Linbility Houston, TX 77079-4435
Company _ )
CHICAGO BRIDGE & IRON COMPANY Private Netherlands 33290578 Prinses Beatrixlaan 35
Bv. Company with 2595 AK The Hague
Limnited The Netherlands
L Linbility _ B _
COMETHB.V. Private Netherlands 70292019 Prinses Beatrinloan 33
Company with 2595 AK The Hague
Limited The Netherlands
e Liability o
CONSTRUCTORS INTERNATIONAL, Limited Delaware 804707 3102 East Fifth Street, P.O. Box
L.L.C Linbility 956, Tyler, Texas 73710, United
Company _ _ States
CSA TRADING COMPANY LTD. Corporation Delaware 3877489 757 N. Eldridge Parkway
) Houston, TX 77079.4435
EDS LQUIPMENT COMPANY, LLC Limited Delaware 3289956 500 East Morehead, Suite
Linbility 400, Charlotie, Noth Carolina
Company _ _ 28202, United Siates
ENVIRONMENTAL SOLUTIONS Exempted Cayman Islands 199373 Maples Corporate Services
{CAYMAN) LTI Company Limited
PO Box 309 )
Ugland House, George Town
Girand Cayman KY 1-1104
o ) ] ) o Cayman Islands
ENVIRONMENTAL SOLUTIONS Excrmpted Cayman {slands 199740 Maples Corparate Services
HOLDING LTD, Limited

PO Box 309 _
Ugland House, Goorge Town
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Grand Cayman KYi-1104
Cayrman {zlands
ENVIRONMENTAL SOLUTIONS LTD. Exempied Cayman Istands 176814 Maples Corporaie Borvices
Company Limited
PO Box 309 )
Upland House, George Town
Grand Cayman KY 11104
L ' . SR Cayman Istaands
HBI HOLDINGS, LLC Limited Delaware 3073838 3102 East Fifth Street, Tyler,
Liability Texns 75710, United States
S Company -
HIGHLAND TRADING COMPANY, LTD. Exempted | Cayman islands 33433 P.0. Box 3534, Fort
Company Saskaichewnn, Alberta T8L2TY,
. Canada
HORTON CBL, LIMITED Corporation Conada 455831 55116 Hwy B25, Sturgeon
Indusirial Park,Stwrgeon County,
S Albenin TSL 5CI1, Canada
HOWE-BAKER ENGINEERS, LTD. Limited Texas 036393 Highway 850 East, Tyler, Texas
Parmership 75705, United States
HOWE-BAKER HOLDINGS. LL.C. Limized Dielaware 803653 3102 East Fitth Sireet, Tyler, TX,
Liability Texas 75710, United Siates
) Compony _
HOWE-BAKER INTERNATIONAL Lirmited Delaware 3073839 3102 East Fifth Street, Tyler, TX,
MANAGEMENT, LLC Liahility Texas 75710, United States
_ - Commpany _
HOWE-BAKER INTERNATIONAL, LLC. Limited Delaware 0707962623 | 3102 East Fifth Street, Tyler, TX,
Linbility Texas 75710, United States
- Company
TIOWE-BAKER MANAGEMENT, L.LC. Limited Delzware 2947685 3102 Bast Fifth Sweer, Tyler, TX,
Liability Texas 75710, United Staies
Company
INTERNATIONAL CONSULTANTS, Limited Louisiana 34964254 K | 3102 East Fifth Street. Tyler, TX,
LL.C. Liability Texas 75710, United States
_ Company
LEALAND FINANCE COMPANY B.Y. Privats Metherlands 33287866 Prinses Beatrixlaan 15
Company with 2595 AK The Hague
Limited The Netherlonds
T _ Lizbility _ _ _
LUMMUS CONSULTANTS Limited Louisiana 349827720 | Two Riverway, Suite 1300,
[INTERNATIONAL LLC Linbility Houston, Texas 77036
Company
LUMMUS GASIFICATION Limited Delaware 4932365 757 N. Eldridge Parkway
TECHNCLOGY LICENSING LLC Liability Houston, TX 770794435
- Company
LOMMUS TECHNOLOGY VENTURES Limited Dielaware 2284169 1515 Broad Street,Bloomfield,
LLc Liability Mew Jersey 07003, United Siates
Company _
LUMMUS TECHNOLOGY B.V. Private Netherlands 27186172 Prinses Beatrixtaan 35

Company with

2505 AK The Hapue

Schedule 44 Pages




Exact Legal Name of Grantor

Typeof

Jurisdicuign of

Orpanizational Id.

Chief Executive Office

Croanization Crganization Mumber
Limited The MNetherlands
Linbility
LUMMUS TECHNOLOGY LLC Limited Delaware 192622 1515 Broad Street,Bloomficld,
Linbility Mew Jersey (7003, United Siates
: Company .
LUTECH PROJECT SOLUTIONS B.V. Private Netherlands 67250726 Prinses Beatrixlasn 35
Company with 2595 AK The Hague
Limited The Metherlands
e L Linbility _
LUTECH PROJECTS BV, Privaie Natherlands HT250750 Prinses Beatrixlann 35
Company with 2595 AK The Hague
Limited The Netherlands
e e S Liability _ _ _ _ .
LUTECH RESOURCES CANADA L1D. Corporation Canada 20154650461/803 | 261 Scneca Road,Sherwood Park,
{Alberia) 3708859 RT 0001 | Alberta TBA 4GS, Canada
LUTECH RESOURCES INC. Comporation Delaware 31301346 757 M. Eldridge Parkway
Houston, TX 770794433
MATRIX ENGINEERING, LTD. Corporation Texas 12398310 5324 Gorman Rd,Beaumont,
Texas 77708, United States
MATRIX MANAGEMENT SERVICES, Limited Delaware 3073842 5324 Gorman Rd.,Beaumont,
LLC Liability Texas 77705, United Siates
Company - _
NETHERLANDS OPERATING Private Netherlands 27117132 Prinses Beatrixizan 35 The
COMPANY BV, Company with Hague, The Hague 2393 AK,
Limited MNetherlands
N o Lianliy L )
NOVOLEN TECHNOLOGY HOLDINGS Partnership Netherlands 27151510 Prinses Beatrixloan 35
(SR 2595 AK The Hague
The Netherlands .
NUCLEAR ENERGY HOLDINGS, LL.C. Lisnited Delaware 4222063 2370 Towne Centre Blvd, Baton
Liability Rouge, Louisiana 70806, United
Comgany _ States
OASIS SUPPLY COMPANY, LTD. Exempted Cavman lslands 39147 Maples Corporate Services
Company Limited
PO Box 309
Ugland House, George Town’
Grand Cayman KY1-1104
o S - . . Cayman Islands
OCEANIC CONTRACTORS, INC. Corporation Delaware 615426 1501 North Division
Sireet,Plainficld, Ulinois 60544,
United States
PIKE PROPERTIES 1f, INC. Corporation Louisiang 2207804 757 N. Eldridge Paskway
. Houston, TX 77079-44335
PI}OSPECT INDUSTRIES (HOLDINGS) Corporation Delaware 0822184 2370 Towne Centre Blvd,, Baton
. Rouge, Louisiana 70806, United
) Siates
§ C WOODS, I.L.C. Limited Delaware 3375842 2370 Towne Centre Bivd., Baton
Liabifity Rouge, Lovisiana 70806, Uniled
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Company States
SHAW BENECO, INC. Corporation Louisiana 35262502 D 2370 Towne Centre Bivd,, Baton
Rouge, Louisiana 70806, United
y : Stotes
SHAW CONNEX, INC. Corporation Delaware 2268642 81 Connex Way, Trouiville,
] Virginiz 24175, United States
SHAW E & [INTERNATIONAL LTD. Exempted Cayman Islands 122391 Maples Comporate Services
Compaty Limited
B : PO Box 309 .
Ligiand House, George Town
Crand Cayian KY1-1104
: . S - ] . Cayman Islands
SHAW ENERGY SERVICES, INC. Corporation Louisiana 36215195 0 2370 Towne Centre Blvd., Baton
Rouge, Louisiana 70806, United
- States
SHAW FABRICATORS, INC. Comporation Louisiana 3487732 D 757 N, Eldridge Parkway
Houston, TX 77079-4433
SHAW FAR EAST SERVICES, LLC Limited Louisiana 40492207K 957 N. Eldridge Parkway
Linbility Houston, TX 770794435
- Company _ -
SHAW HOME LOUISIANA, LLC Limited Louisiana 36062448 D 2370 Towne Centre, Baton
Liahility Roupe, Lovisianas 70805, United
Company - : States
SHAW INTERNATIONAL INC. {orporation Diclaware 6235999 757 N, Eldridge Parkway
Houston, TR 77079-4433
SHAW INTERNATIONAL Corporation Louisiana SISO D 2370 Towne Centre Blvd,, Baton
MANAGEMENT SERVICES TWO, TNC, Rouge, { puisiana TORGE, United
i States
SHAW JV HOLDINGS, L.1.C. Limited Louisiana 34982155 K 2370 Towne Centre Bivd., Baton
Linbility Rouge, Louisiana 70806, United
Company " . . States
SHAW MANAGED SERVICES, LLC Limited Louisiana 34514062 D 1370 Towne Centre Bivd,, Baton
Lisbility Rouge, Louisiana 7O806, United
e Company  States
SHAW MANAGEMENT SERVICES ONE, Corporation Louisiana 35315066 D 2370 Towne Centre Blvd,, Baton
N, Rouge, Louisiang TOB06, United
. States
SHAW NC COMPANY, INC. Corparation North Carolina BUS 0051489 500 East Morehead, Suite
400 Charlotie, North Caroling
S : 28202, United Siates
SHAW NUCLEAR ENERGY HOLDINGS Corporation Louisiana 36225445 D 2370 Towne Cenire Bivd., Baton
(LUK, INC. Rouge, Louisiana 70806, United
-1 States
SHAW OVERSEAS (MIDDLE EAST) Excmpicd Cayman Isiands 47372 Maples Corporate Services
LD Company _ Limmted
' PO Box 309
Ugland House, George Town _
Grand Cayman KY 1-1104
Cayman Isionds
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gsgéﬂv POWER DELIVERY SYSTEMS, Corporation Louisiana IGIH9ED 2370 Tewne Centre Blvd, Baton
. Rouge, Louisiana 70806, United
States
?;l“ié\g‘f POWER SERVICES GROUP, Limited Louisians 35160959 K 2370 Tawne Centre Bivd, Baton
bt Liability Rouge, Louisiana 70806, United
Company States
SHAW POWER SERVICES, LLC Limited Louisiana 34542562 D 2370 Towne Centre Blvd, Baton
Liability Rouge, Louisiana 70806, United
. Company - Siates
SHAW POWER TECHNOLOGIES, INC. Comporation Louisiana 35042951 D 2370 Towne Centre Bivd, Baton
Rouge, Lovisiena 70806, United
States
SHAW PROCESS FABRICATORS, INC. Corporation Louisiana 34219686 D 36445 Perkins Road, Prairieville,
Louisiana 70769, United States
SHAW SERVICES. L.LC. Limited Louisiana 35160960 K 2370 Towne Centre Blvd, Baton
Linbility Rouge, Louisiana 70806, United
S Company States
SHAW 558 FABRICATORS, INC. {orporation Louisiana 35040408 D 757 N. Eldridge Parkway
Houston, TX 77079-4435
SHAW TRANSNES{SEO‘N & Corporation Diclaware 3045510 500 East Morchead, Suite
D!STRIBU’%‘EO% SERVICES 400,Charlotte, Nonih Carolina
INTERNATIONAL. INC, . 28202, United States
SHAW TRANSMISSION & Carporation Louisiana 35315074 D 2370 Towne Cenire Blvd, Baton
DISTRIBUTION SERVICES, INC. Rouge, Louisiana 70806, United
States
TVL LENDER IL INC. Corporstion Delaware 4767193 237 Towne Centre Bivd, Baton

Rouge, Louisiana 70806, United
Stales

" Prior Names during last 5 years: . -

On October 29, 2014, J. Ray McDermott Contractors, lnc.'chénged ité name t'o.- McDe'rmc')tt'

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 -

Daorado, Inc.

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&l Lake Charles L LC.

~ On December 22, 2014, Shaw Rio Grande Holdings, L.L.C. changed its name to CB&I Rio

. Grande Holdings, L.L.C.
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'On December 22, 2014, Shaw Rio Grande Valley Fabrication & Manufacturing, L.L.C. changed
" its name to CB&I Rio Grande Vailey Fabrication & Manufacturing, L.L.C.

" On February 24, 2015, The Shaw Group International Inc. changed its name to CB&I Middl’e.
~ East Holding, Inc.

On June 22, 2015, Shaw Global, L.L.C. changed its name to CB&I Global, L.L.C.
" On November 6, 2015, S&W International, 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- -
Internationai One, LLC.

On June 30, 2016, CB&! Inc. changed 1ts name to CB&! LLC.
) _ | On December 7, 2016, CBI Services, Inc. changed its name o CBI Serwces, LLC |
| . On March 29, 2017, Lummus Technology Inc. changed its name to Lummus chhnology LLC
On May 9, 2017, Shaw Home Louisiana, Inc. changed its name to Shaw Home Louisiana, LLC.
- 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 LLC. _
. 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 t0 Lummus.
" Technology Services LLC.

. On December 22, 2017, CB&I Technology“\/enmrcs, Inc. changed its hame to Lummus
- Techunology Ventures LLC. '

 On December 26, 2017, Lummus Consultants International, Inc. changed its name to Lummus
Consultants International LLC.

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

" On December 31, 2017, CB&I Technelogy International Corporation 'changed' its name to
- Lummus Technology international LLC.

" "On December 31, 2017, CB&i Technology Overseas Corporation changed its name to Lumlnus"
- Technology Overseas LLC.

| On February 2, 2018, The Shaw Group Inc. changed its name to CB&I Group Inc.

| ‘Schedule 4.4 - Page 12
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Prior Corporate Structures during last 5 years:

" On December 4, 2017, 850 Pine Street Inc. converted to 850 Pine Street LLC =

. On March 3, 2015, Stone & Webster Holding One, Inc. merged into CB&I Group Inc. .
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 Tﬂel."'LLC.

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

'On December 22, 2017, Lummus Gasification Technology Licensing Company'ddnverted o o
~ Lummus Gasification Technology Licensing LLC. '

: On December 22, 2017, CB&I1 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&I Technology Overscas Corporation converted to Lummus
" Technology Overseas LLC.

On December 22, 2017, CB&[ Technology Services Company converted to Lummus
Technology Services LLC.

" On December 22, 2017, CB&I Technoloby Ventures, Inc. converted to Lummus Technelogy '
Ventures LLC.

. OnMay9, 2017, Shaw Home Louisiana, Inc. converted to Shaw Home Lo’uisiana, LLC.

Prior Addresses of Chiel Executive Office/Sole Place of Business during last 5 years:

The former chief executive office of J. Ray McDermott International, Inc. was located at Apton |
House, 5-6 Empire Way, Wembley, Middlesex HAS 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, Lnited States.
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“The former chief executive office of Shaw Fabricators, Inc. was located at 4171 Essen Lane, o
Baton Rouge, Louisiana 70809, United States. '

. The former chicf executive office of cach of 850 Pine Street LLC, Atlantic Contingency
" Construciors 1I, LLC, CB&I Clearficld, Inc., CB&I Connecticut, Inc., CB&I El Dorado, Inc.,
- CB&l Financial Resources LLC, CB&! Global, L.L.C., CB&I Group Inc., CB&I Holdco
. International, LLC, CB&! Holdeo, 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&! 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&! STS Holdings LLC, CBI Company Ltd., Lummus Technology International LLC,
" Lummus Technology Overseas LLC, Lummus Technology Services LLC, CBI Americas Lid,,
CBI Company Ltd., CBI Holdco Two Inc., CBI Overseas (Far East) Inc., CBI QOverseas, 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 Lid., Lummus Gasification Technology Licensing LLC, Lutech '
~ Resources Inc., Pike Properties IL, 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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SCHEDULE 4.7

CTO PLEDGE AND SECURITY AGREEMENT -

INVESTMENT PROPERTY

o If the word “unknown™ is listed in the “Certificate No.” column below, the stock certificate for this
Piedged Equity is not in the possession of McDermott Intermational, Inc., and its whereabouls are

* unknown. 1t is uncertain whether these stock certificaies exist, but assuming that stock certificates do '
exist, these stock certificates have been included on Schedule 4.12. These stock certificates (i any)

_ will be delivered 1o the Collateral Agent prompily after they come into the possession of the applicable -
Grantors. Such Grantor will use commercially reasonable effbrts to cause such stock certificates to be
re-issued (if permitted by relevant inw and such issucr's Constient Documents), issued (i permitied
by relevant law and such issuer's Constituent Documents) or to Iocale such stock certificates, a3
applicable.

- ® The Percentage of Interest Pledged represents the percentage interest of the Issuer being pledged by the
- - speeific Grantor,

Pledoed Stock:

o < . uf_ﬂ Qi .

Tyneof # of Shores Total Shorgs Yeherest Cemifigate v
ot e Crgenization | Qwnsd Quistanding ‘%ﬁ Mo, Far¥alse
1 RAY MODERMOTT. 5. | BERLIAN MUDERMOTT Curporation 36,540,100 145,160,400 A58, §1,15,20,22 RM 180
A. SDN. BHD. (Tk/a {Ordinary} {Diedinary}

BARMADA MCDERMOTT

SON. BHD.) 100,000 100,000 i o

B _ (Prefered) | (Preforred) ! L
MODERMOTT MODERMOTT Corporation 100,000 125,000 it bl 4 LISS1.00
INTERNATIONAL AZERBALAN MARINE
TRADINGCO, NG CONSTRUCTION INC.
1 RAY MODERMOTT, & CHARTERING COMPANY Corporation 25008 28,500 100% 4 5060
A, {SINGAPORE) FTE LTD. 1540
MODERMOTT DEEPSEA GROUP Tnternational P75H {Cluss 1758 {Class A} 100% uncertificated AED 8
i E # 213 o A .
I ThiTS £0. HIMITE crmpany ' 242 (ClassBY | 100% uncertificated | AED 10
. 242 {Closs
NG,
. _ B3

HYDRC MARINE EASTERN MARINE Corporation | 100,000 100,000 160% : LSS 1.00
SERVICES, INC. SERVICES, INC. _
MCDERMOTT FLOATEC DE MEXICO, {nrporation 35,000 50,000 0% i R4
OFFSHORE SERVICES SADECWV. wlexioan
COMPBANY, TNC, Peso
MODERMOTY FLOATEC SINGAPORE {Curporation 50 ELE] 50%% 4 G 100
OFFSHORE SERVICES PTE. LT
COMPANY, INC,
1 RAY MODERMODTT, 8. | HYDRO MARINE orporation 106 000 HER B 1O0% 4 Ussi o
A EERVICES, INC.
I RAY MODERMOTT, 5. MTERMNATIONAL Corporation 2 2 (0% 2 LRR1.G0
A YESSELE LTD
NORTH ATLANTIC 5 RAY MCDERMOTT Comorstion HEECEELEY 100,000 it 849 ASL00
YESSEL, INC. {AUST.) HOLDING PTY.

LIMITED
I RAY MCDERMOTT.S. | L RAY MODERMOTT {prporation 3,868,301 3,868 30 P00 2,34 Mo Par
A CANADA BOLDING, LTD.
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. —— Heal
Ciraminy Issuer Im . £ of Shares ﬁ,gwj,.&b%@& interest Cortifients Por Yalug
reamizglion | Qwngd Quistagding Pledged Mo,
I RAY MCDERMOTT 1. RAY MCDERMOTT DE Compomsion 1,115,999,.99 ¢ 5, L6 000,000 G ] 140
LUNDERWATER MEXICO, 8.A. DECV. g bdexican
SERVICES, INC, Pesn
o b e
1. RAY MCDERMOTT ' < ?
INTERMATIONAL, INC, L _ o C
5 RAY MCDERMOTT 1 RAY MCDERMOTT DE Corporation 284540009 1 384540909 10 §,% 1516 L an
UNDERWATER MEXING, S.A DECY, 4 Mexignn
SERVICES, INC Pesg
I RAY MCDERMOTT 1. RAY MCDERMOTT FAR | Compomtion 1.0 1,000 {0 4 L% 51,00
INTERNATIONAL, INC, EAST, INC,
§.RAY MCODERMOTT, 5. | 1 RAY MCDERMOTT Cotporation 1000 000 1% 3 U $L40
A. INTERNATIONAL, INC.
MODERMOTT, INC. I RAY MCDERMOTT Comporation 4,999 209 5 000,000 DU i AN 180
{fikin §. RAY MIGERIAY LIMITED
MCDERMOTT, INC)
i <% . 2

1, RAY MCDERMOTT
HOLDINGS, LLC S _ g _ .
I RAY MCDERMOTT FRAY MUDERMOTT Lamited 0000 100000 1 Uinconifieated | WOK 200
INTERMATIONAL, INC. {(NORWAY, AS Company
MCDERMOTT 1 RAY MCDERMOTT, 5. Carpomtion 300 5043 LY 7 Moy Par
INTERMNATIONAL, INC. A,
MODERMOTT, INC 1 RAY MODERMOTT Corporation {000 HEEEL HHE:ie 3 LSS
(/a3 RAY SOLUTIONS, INC. (I L
MODERMOTT, INC) RAY MCDERMOTT

ENGINEERING

HOLDINGS, INC.) .
1. RAY MCDERMOTT 1 RAY MCDERMOTT Corparation {000 §.000 P ] UE 30
HOLDINGS, LLC TECHNGLOGY, INC.
1. BAY MCDERMOTT 1 RAY MCDERMOTT Corporation [ e 1000 1 § L1800
INTERMNATIONAL, INC. UNDERWATER

SERVICES, INC ) L
1 RAY MCDERMOTT, . | MALMAC SDN. BHD. Comporation. | 500,000 5000000 HEE 014,018 W E1.8G
A,
i RAY MCDERMOTT, & | MCDERMOTT (AMAZON Corporation 1000 1000 {004 i Uz §1.00
A CHARTERING), INC.
I RAY MCDERMOTT. 5 MCDERMOTT ARABIA Corporation 06 200 kit Lincontifipaied | Souds
A, COMPANY LIMITED Hivals

_ _ 2000050
3 RAY MCDERMOTT. B MODERMOTT ARABIA Corporation #39 Class A TG Class A et 1 Closs A Mo Par
. SOLDINGS, INC.
A HOL i 214 Class B 214 Cipss B 2 B
§T¢ss 37 lass O . 1 s © _

1 RAY MCDERMOTT, 5. | MCDERMOTT ASIA Comporation | 7430000 A 00 {B0% t 55100
A, PACIFIC PTE. LTD. (I%/a k.

RAY MCUDERMOTT ASIA

] PACIFIC BPTE LTD L .
1 RAY MCDERMOTT, 8. | MCDERMOTT ASIA Company 2,500,100 2,500,100 L0 3,4,5 RaLO0
A PACIFIC SDN. BHD. Lamniied by
Shares
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y ol .
Grantor Isauer Type crf # of Shares Eﬁmiﬁﬁiﬁ Cortifioain .,
CQrganization | QOwmed Quistanding m Mg, ParYalue
1. RAY MCDERMOTT, 5. | MCDERMOTT CAPITAL Corporstion | 480 1,000 4895 5 RM100
A MALAYSIA SDN, BHD.
5 RAY MCDERMOTT. 5. | MCDERMOTT CASPIAN Corporation. | 100,000 180,600 100% 3 LS 51,00
A, CONTRACTORS, INC.
1 RAY MCDERMOTT. 8. | MCDERMOTT (DLV 2000) | Comporation Mo Par
A, CHARTERING, INC. 1,000 1,000 100% !
MCDERMOTT MIDDLE | MCDERMOTT EASTERN | Corporstion | 6,502 6,502 100% 8% Us
GAST. INC. (P/a JRAY | HEMISPHERE, LTD. (fida $100.00
MCDERMOTT MIDDLE | 1 RAY MCDERMOTT
EAST, INC.} EASTERN HEMISPHERE .
LIMITED) _ g
1 RAY MCDERMOTT, §. | MCDERMOTT FAR EAST | Corporation | 50,000 50,600 10% s 1% $1.00
A, NG,
I RAY MCDERMOTT. 8. | MCDERMOTT GULF Corporation | 100,000 100,600 100% 4 o Par
A, OPERATING COMPANY,
NG,
| RAY MODERMOTT, 5. | MCDERMOTT HOLDINGS | Comporation | 29,005,333 1 29005333 100% 5 £1.40
A 3.3 LIMITED
1 BAY MCDERMOTT MCDERMOTT, INC, (Fkfa | Corporation | 1,800 £000 S 4 U5 %1.00
HOLDINGS, LLC 3 RAY MODERMOTT,
INC) . . . .
1 RAY MCDERMOTT MCDERMOTT Compormtion | 400,000 400,000 0% Uncprificated | NLGI
HOLIHNGS, LLO TERNATIONAL B.Y.
MCDERMOTT MCDERMOTT Corporation | 100,000 160,000 100% 3 US $1.00
[NTERNATIONAL INTERNATIONAL
MANAGEMENT, 5. DE - | INVESTMENTS CO., INC,
1 RAY MCDERMOTT M DERMOTT Corporation | 6,000 6.000 1% 3 Us 5100
NTERMATIONAL, INC. | INTERNATIONAL preferred
MARINE TNVESTMENTS 24.000 4 US 3100
) 24,000
NV
eomunon .
MODERMOTT MCDERMOTT Comporation | 100,000 V0,000 00 ; US 5100
INTERNATIONAL INTERNATIONAL
INVESTMENTS CO., TRADHNG CQ., INC.
INC, . _
1 RAY MCDERMOTT, §. | MCDERMOTT Comontion | 1,000 1.060 100 4 Mo Par
A. INTERNATIONAL
VESSELS, INC. _
MCDERMOTT SUBSEA, | MCDERMOTT MARINE Corporation
NG CONSTRUCTION GHANA 814,000 814,000 100% Uncerdficated | Mo Par
LIMITED
MCDERMOTT MCDERMOTT MARINE Comporation | 10,000,000 | 10,000,000 100% 3 £1.00
INTERNATIONAL CONSTRUCTION
TRADING CO.. INC. LIMITED _
MCDERMOTT MCDERMOTT MARINE Comporztion | 49,598 50,060 V00 5 1.0
OFFSHORE SERVICES | MEXICO,S.A. DECY, Saxican
COMPANY, INC. P
MCDERMOTT OLD IV - _ 100
OFFICE. ENCA '1 4 Rexnican
Poso
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2% Q§
Granior Izsue Typegf # o Shares Total Shores Cenificate '
_ g _ Cirgonization WTe Duistanding ﬁ?ﬁg ) No, Far Value
I RAY MUDERMOTT MODERMOTT MIDDLE Corporation 10,000 10,000 160% 7 Ussi.on
IMTERNATIONAL, INC, BAST, INC. (Fi/n 1 BAY
MODERMOTT MIDDLE
BEAST, IO} _
I RAY MCDERMOTT, 5. | MCDERMOTT OFFSHORE Corporation 100,000 100,000 180% 3 LS 5100
A SERVICES COMPANY,
N,
I RAY MCDERMOTT MCDERMOTT OLD IV {orporation 1,000 1,000 100% 2 LR &L.0G
INTERNATIONAL, INC. | OFFICE, INC.
5 RAY MODERMOTT, 8. | MCDERMOTT Corperation 10,000 10,000 {00% 4 s 5.e0
A. OVERSEAS, INC,
MCDERMOTT MC DERMOTT Corporation | 6,000 Series | 6,000 Scries A 160% 3 U5 51.80
INTERMATIONAL OVERSEAS INVESTMENT A Proferred Preferred
TRADMNG CO.L INC, CO. Y, ;
24,000 24000 Series B o .
Sencs B Common 160% 4 UBSLAD
) ) Comunon
I BAY MCDERMOTT, 8. | MCDERMOTT PROIECT Corporation H i 1% H AED
A SUPPORT FZE 000,000
1 RAY MCDERMODTY MEDERMOTT SUBSEA Comomtion [REEY 1M i160% ] LS 5180
HOLDINGS, LLC ENGINEERING, INC. (/2
MENTOR SUBSEA
THECHNOLOGY
_ SERVICES, INC.) _ _ _ _
1 BAY MCDERMOTT MODERMOTT SUBSEA, Cormporation 100,000 §00,000 1% 2 LS 5100
INTERMATIONAL, INC, iR, (ke 3 RAY
WMODBERMOTY
CONTRATTORS, INC.) ) _ _
MODERMOTT MCDERMOTT Carporation § i $00% Uncentifiented | US 5100
TNTERNATIONAL, INC. TECHNOLOGY, BV,
MOCDERMOTT MCDERMOTT {Corporation i i 100% Uncenifiomed | USSL00
TECHNOLOGY, BV, TECHNOLOGY (L. BY.
MODERMOTT MOCDERMOTT Corporation i i 100% Uncertifieated § US 5100
TECHNOLOGY, B.Y. TECHNOLOGY (3),. BV,
MCDERMOTT MOCDERMOTT Corporation HEd ey 100% i U5 30!
INTERMATIONAL, INC, | TECHNOLOGY
{AMERICAS), INC. _ _
MODERMOTT MCDERMOTT Corporation 130 10 100% i Us 8.01
INTERNATIONAL, INC. | TECHNOLOGY {US), INC. B
I RAY MCDERMOTT, &, MNORTH ATLANTIC Corporation 100,000 0 000 {00% 3 US 51.00
A, VESSEL, INC,
OFFSHORE PIFELINES OFFSHORE PIPELINES Corporation 300000 06800 0% unknown NN 1L.00
INTERMATIONAL, LTD, NIGERIA LIMITED
1 BAY MCDERMOTT (P VESSELS, INC, Corporation 0 it 100%: [ Us $010
HOLDINGS, LLO
1 RAY MCDERMOTT SERVICIOS DE Corporation | 45,590 50,000 PR 1 1,00
UNDERWATER FABRICACION DE | hMexican
SERVICES, INC, ALTAMIRA, SA DECV. Peso
J. RAY MCDERMOTT o _ _
INTERNATIONAL, INC. 1 <'!'nf;’ 2
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Cramior Issuer M ) 8 ol Shargs W inierest Cenificaig Par Value
Crgnnization + Owned Cutstanding Plodged Mo, R
I RAY MUDERMOTT SERVICIODS Comporaios 45 550 G000 = 5% { 100
LUINDERWATER PROFESIONALES DE Mexican
SERVICES, INC. ALTAMIRA, SA.DECVY. Posp
1. RAY MCDERMOTT _
HTERNATIONAL, INC. v _ R RS bl
ERARTEC, INC. SPARS INTERMATHINAL, Corporation 8 {lnsn A SO0 (Dinss A 5% 2R EEECR LR
HE,
5000 {Class 5000 {Class B}
B}
MCDERMOTT, INC. SPARTEC, INC. Corporation | 100 1,000 160% 4 US $1.00
3BAY MCDERMOTT YARSY INTERMATHONAL Carporation 4,000 iveely | 6000 P4 4 U5 %100
IMTERMATIONAL, INC, MY,
i {Common} i 5
CHICAGO BRIDGE & ARABIAN CBICO LTD, Corporation 300 Ll 5% UNKNOWHN SR O5,080
BON COMPANY BY. ishore
CHICAGO BRIDGE & ARARIAN CBITANK Corporatian 300 AGG TE% UMENDWHN BR 9,238
RO COMPANY BV, MANUFACTURING CG, fshare
LTG.
CHICAGD BRIDOE & ASIA PACIFIC BUPPLY Corporation 100 100 %% 3 (i)
IRON COMPANY, AN &0 %104hare
(LLINOIE
CORPORATION R » _ _
CHICAGO BRIDOE & ATLANTIE Corporation &N 100 100% 3 H]
IROM COMDPANY, AN COMTRACTORS INC.
ILEINGIES
CORPORATION L L
CRETGROUR INC, BLUE WATER Corporstion 12,000,000 3 000 000 0% 152 Linknown
{F/R/A THE SHAW TECHNOLOGIES, INC,
GROUP INC.) ) _
CHE&D CREIBRAZIL HOLDINGS, | Corporation 100 HEN (0309 2 LINKRNG
IMTERNATIONAL, INC, HeloN W
CR&E!IPOWER CREICAMADA LTD Corparation i 1 100% HiA UED
COMPANY BV Sisshare
CR&EDGROUP INC. CREICLEARPIELED, NC. Carperation 000000 - | 10080000 §0{% #1 Lsn
(EIR/A THE SHAW Common 0.0 shar
GROUP INCY g
CR&EGROUF NG, CREICOIAFERBY, Corporativn 4 £l 100% NIk g6 B
hare
CR&EL GROUP ING, CRETCONNEDTICNUT, CorpeTHion 200 204 0% WA No pay
e,
CR&] GROUR INC. CR& BL DORADO, INC, Corporation iy 520 1007 ] UsD
(FIK/A THE SHAW &i/shasre
GROUP TNED _
CRE&L POWER CR& ENGINEERING Limiied 73,497 150,000 458.998% UMENOWN HNiaA
INTERMATIONAL, INEC, CTHAILANDY LTI Company
CRETEURDPE BV, CRAI EMNGINEERING & Limmited 140,000 FA0000 100% TIWKROWN MAA
CONSTRUITION Lisbilay
CONSULTANT Company
(SHANGHAD TG, LD _
CR&IPOWER CREI BURDPE BV, Corporstian 18,152 18,152 100% MNIA EURLOD
COMPANY BY.
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Hef
Grantar Tssug Tvpeof #of Shares | Total Sharcy 3 Cortifigate
— Crpanization | Cwmed Cratnding L.,ﬁ&gﬁg ; g N, Par ¥alug
CHICASO BRIDGE & CB & TFINAMNCE Corporstion | 2 i 10 UNKHOWN £1share
IRON COMPANY B.Y. COMPBANY LIMITED
CHICAGO BRIDGE & CB&IGLOBAL Corporativn i 14 i i Sixl/share
RON COMPANY {PERATIONS US PTE.
LTD. _
CHICAGO BRIDGE & ChRE&GROUP INC (FKA Corporation | 54,961,999~ | B4.U61 599 1% 3 {
1RGN COMPANY THE BHAW GROLUP INC) CLETInOn TOANOS
29599 - . 995 59% -
_ preferrad pralereed _
CB&EIGLOBAL, LLG CB&AI GROUP UK Comerstion | 17,426,306 7,426,308 160% MiA £.3781sh
HOLDINGS are
CHICAGO BRIDGE & £RE&] HOLDINGS (UK} Corporation 1000002 1000002 1% HiA £i/shore
IRON COMPANY BY. LIMITED
COMET BN, Cp& HOLDINGE BV, Corparation 1,800,000 1,800,000 100% Mia £0.01fshar
g
CHICAGD BRIDGE & CB&I HUNGARY Limdtend B R B6.67%% Ml Mid
IRON (ANTILLES) NV, HOLDING KFT Lighility
Company
CHICAGO BRIDGE & L - ' ; .
RON COMPANY BV [ _ L 3.33% NIA oA
CRED GROUP INC CB&IINTERNATIONAL, Corporation 1000 {000 {80% A Mo par
(FAKAA THE SHAW NG,
GROUP INC,)
sl GROUP INC, CRED LAUREMS, INC Corparation 1,000 [RERY 166% 2 LS
{FIN/A THE SHAW §1D0shar
GROUP INC.} - _ _ e
CR& GROUP N sl LUMRMUS LTDA. Limited 68,508,518 68,988,520 1% MOT IERUED | -
Lishility
Company
MODERMOTT £R&] LUMMUE Corpormtion. | M/A A 100% Mia MA
TECHHOLOGY (23, BV, | ENGINEERING &
TECHNOLOGY CHINA
CG] . .
B&IRID GRANDE Ca&I MATAMOROS & nrinble 4 WA 1% i A
HOLDINGS, LLC, DERL DECY. Capital
Limited
_ Linility
CB&IRIO GRANDE Company -, og0: :
VALLEY ) 5% H .
FARBRICATION &
MANUFACTURING,
{3 S
CH&HOLDCO, LLC CBEI MASSACHUSETTS, {Corporstion OG0 1604 1% i 4
Hyias
CB&THOLDCO, LLE CREMICHIGAN, INC. Corpormtion ey 10040 100% z g
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ot Yout

Cranior Tssu Typeal 8 of Shares Toipl Shares ] Cenifigate

— Orgauization e Outstanding %ﬁiﬁ g;:ﬁ Mo, Lar Valye
CRE&L CR& MIDDLE EAST Lorporation 100 100 1% 34 URD
INTERMATIONAL, INC. FOLDNNG, THE. % l/sharg
SHAW OVERSEAS CR&I NARS FIPE Private B B2, 840,000 9% of WA ™A
(MIDLE EAST) LTD. FANRICATION WLl Lirnsted sapital

_ Company . _
CHICAGD BRIDGE & CB&I(NIGERIA} LIMITED | privage 4,999,999 5,040,000 100% 317009 w100
MON COMPANY BV, Limited
Company

CR&THOLDCO, LLE CREINORTH CARCLINAG, | Corporation 130 330 100% 2 UED

1ol £1687shar

[+

CB&I ENERGY CB&! OFFSHORE Comporation | 1300 1 000,000 100% ! D
SERVICES, LLC SERVICES, INC.
CREVTYLER LLC CRLI PADDINGTON Corporation § i 100% 12 Lishare

LIMITED
CHICAGO BRIDGE R CR&] POWER COMPANY Comoration 43 882,195 43 589,195 1HP% [CHE:Y EURD2Y
IRON COMBANY BY. BY. sharg
CH&L CRE]POWER { prporston 1000 £ 000G 0% 3 {
INTERNATIONAL, INC. INTERMATIONAL, INC.
g MIDDLE BART CR&|SKEET MIDDLE Corporaton 26,500 0000 3% UMENOWN BifA
HOLDNG, NG, EASTLTD
CHICAGD BRIDOE & CR&IUK LIMITEDR {Corpnaiion 127,104 958 137,704 858 130% N/A £lsshams
IRON COMPANY
(NETN%ERL&NY}S}E 1.0
LUBiRUS LIRMEIS TECHNOLOGY Corparation 140 HH 100% i i
THOHNOLOGY LLO MTERNATIONAL LLD
{Fiisa CREL (FIRIA CBES
TECHMOLDGY BN TECHNOLOGY

THTERMATIONAL

CORBORATION) )
LUBMLUS LUMMUS TECHROLOGY Coporation 160 100 100% 3 G
TECHNOLOGY LLC OVERSEAS LLOC(FR/A
(Frsa CBEL CRETECHNOLOGY
TECHNOLOGY INCY DVERBEAS

’ CORPORATION) _
LUMBMLUS ChE TECHNOLOGY Corporation 160 HES 160%% § Mo par
TECHNOGLOGY LLC VERTLRES, INC.
(F/HiA CRED
TRCHNOLOOY INCL) o .
CHICAGO BRIDGE & ol AMERICAS LTD. {arporation 10,000 [HEELA 0% H Wo por
BON COMPANY, A
DRLAWARE
CORPORATION _ ) _
CHICAGD BRIDGE & COLARUBANY. Limited ] 104G 100% ¥ AW
[RON COMPANY BV, Company £100/shar
4
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Hal
Ciranior Issuer Tyngefl # af Shares Tiotn! Shares Certifieate .
B ) . Oreanization | Quned Chutstanding %@T ) Ha, Par Yalue
CHICAGO BRIDGE & LBl CARIBE, LIMITED Corparation - 2,128 100% 2 LED
IRON COMPANY, AN Cenificate | &100ishar
ILLINGIE &
CORPORATION 1118~
Certifiente 2 ] )
CHICAGO BRIBGE & CRl COLOMBIANA 5.A. Corporation | 21B426,657 | 229927004 84, 590% H
WMON COMPANY B.Y, posoishar
) %
3.810
ORI COMPANY TWO CHECOMPANY BY. Corporation | 1K Hed 100% Wih BUR GO
BY.
CHICAGO BRIDGE & ORI COMBANY LTD Corporation | 5310 RN 1% 4 e par
IRON COMPANY, AN
LTINS
CORPORATION . _ _ _
CHICAGO BRIDGE & CRICONSTRUCTORS Corperstion | 302,623 302,613 0% i3 UsD
HON COMPANY BV, PYY.LTD. % iishare
CHICAGD BRIDGE & CRICONSTRUCTORS 8.4, | Proprictary 2630050 261000 190% it Rifench
IRON COMPANY BV, {PROPRIETARYLTD, Limited
Coropany
CHICAGO BRIDGE & CRECOSTA RICA, BA, Corporation LG 300 99% i RO
IRON COMBANY BY. 2000
CRE&T POWER CRICOSTA RICA, BA, Corporntion 20 2000 1% 3 CRO
COMPANY BY. 2000
CHICAGD BRIDUGE & o3l DE VENEZUELA CA. Lasmited 15050 25,050 % 3.4 [
RON COMPANY, AN Company Bolivar
TLLINCHS Coepprtion Fuorto
CORPORATION _ _ L S
CHICAGO BRIDGE & OB DOMINICANA BRL Corporation BEw 5900 HE LINEMNOWHN UNENG
IRON COMPANY BV, Wi
CBIUS HOLDING CEHOLBCO TWEINC, Corpuation | 60~ &0 - Canumon 100% } Comnmen Mo psr
COMPANY INC. {100% Comumns )
580 - Series . -
A 900« Series B LINENOWHN
. . Preferred
CRICOMPANY BIV. 900~ Series | 20~ Seres €
(100% OF SERIES A, B. i 550 Series I
£, AND D PREFERRED .
STOCK) ;:;2{5 - Sories
550 - Beries
CHICAGOBRIDGE & CBLIAMANA LIMITED Limnited 3000 3000 1% 2 [REC
IRON COMPANY B Y. Company
CHICAGO BRIDCGE & CHEMALAYEIA) BDN, Comoration 121,000 1,131,000 100% UNENOWHN UNENG
IRON COMPANY BV, BRO, W
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) el
Cleantor Tasuer Tymeal i of Ghares Total Shares h'v‘ff fante Conifiopte
. — Creanization | Dwne snding w%izg ; q‘; Neo, Par Valye
CHICAGO BRIDGE & CRIMONTAIES DE CHILE | Limbcd 1% of WA 100% A HEA
RON (ANTILLES) NV, LIMITADA {2} Linbility sapital {CH
Company 10,000
’ T
CHICAGO BRIDGE & e : isg;;gfgcs{
IROM COMPANY BY, - 3 o _ B - 999 000 . o _ _
CRICOMPANY LTD, CBINMICARAGUA BA Comporatien | 998 1000 29%% UNKENOWN UNENG
W
Ch&t CRIOVERSEAS (FAR Corporation iy 218 45 8% H UMENG
BITERNATIONAL, INC, | BASTYING. WK
CHICAGD BRIDGE & CBIPERUANA BAC Clusely held | 4999 5600 9% IKNOWN 541.00
IRON COMPANY BY. corportion
CHICAGO BRIDGE & CBIPANAMA.BA Comormtion | 1,000 1,000 0% UNENOWHN UsD
ROMN COMPANY B.Y. $i/share
CHICAGD BRIDGE & CBE{PHILIPPINES) INC Corporation L 050,000 1,200 000 LS 45, 48,63 LAMENG
IRON COMPANY BY. Wi
145,801
CHICAGO BRIDGE & LB {THAILANDY Limited 459,599 1,000,000 49.55% 46260, s
IRON COMPANY BV, LIMITED Company 12501,506,25 1 BANT
G612
CREL Clal UK CAYMARN Corporation | 299,488,000 | 299488000 1% A LsD
INTERNATIONAL, INC. | ACQUISITION LTD. §1share
COMET R BV, 31 US HOLDBING Corporation 192 47 0 §6.235% BiA No par
COMPANY WL
CHICAGO BRIBGHE & ORI VENEZOLANA 8.A Pablic 38,523,336 25,524,336 180% Mo 1 Holvar
RN COMPANY BY. Limited gortificates in Fuesie
Company 1 Venerucls cach
CHICAGO BRIDGE & CENTRAL TRADING Comporation | 1,000 1,000 100% 2 usp
[RON COMPANY, AN COMPANY LTIL £isshare
(LLINGIS
CORPORATION . _ o _
CHICAGD BRIBGE & CRICAGOBRINGE & Corporation 6000 6,000 1% MiA LsD
IRON COMPARY BV, RON (ANTHLESI NV, $1/share
CHICAGO BRIDGE & CHICAGD BRIDGE & Corporstion | 1,000 1,000 it 5 Uso
IRON COMPARY, A RON COMPANY $iishors
DELAWARE (DELAWARE}
CORPORATION - o R _ _
CRIHOLDCO TWO NG, | CHICAGD BRIDGE & Comporstion | 100 10 100% i Mo par
BON COMPANY A
ODELAWARE
CORPORATION

. Behedule 4,’? -Page §



< Yool
Crantar Tesyze Tvneof # of Share: Totyl Shures Contitients .

* 3 Crganbeation | Cuned Chutstanding E;isﬁ&% M, Lo alus
CHICAGO BRIDGE & CHICAGO BRIDGE & Corporation | LOE0 1,000 100% 5 UsD
IRON COMPANY, & IRON COMPANY, AN §1/share
DELAWARE ILLINGIS CORPORATION
CORPORATION : o _ - _

LEALAND FINANCE CHICAGE BRIDGE & Corporation | 50 56 100% N EUR, 455
COMPANY BV, IRON COMPANY BV,
CHICAGO BRIDGE & CHICAGO BRIDGE & Corporation | 263,500 262,300 100% UNKNOWN | 1~
IRON COMPANY BV, IRON URLIGHAY 5 A, Urugnaya
guay
n Pesns
CHICAGO BRIDGE & CHICAGO BRIDGE DE Comporatian | 1000 1008 0.1% 5 M
IROM (ARTILLESYN.V. | MEXICO, SA DECY. SOiskare
CHICAGO BRIDGE & S ' S . : .
RO COMPANY BY. | : o S ' _ : | P B
CRETEUROPERY. CHICAGO BRIDGE Corporation 1 35 IR L 4 85180
BERVICIOS PETROLERCS
8 AL (BOLIVIA} _ _ _
MCDERMOTT COMETUB.V. Comporation | 1 ; 100% MIA BUR 0.0
TECHNOLOGY, B.V.
CRICOMPANY LTIL CONSTRUCTORA C.B.L. Limitod 202 950 205,500 291, UNKNOWN | UNKNO
LIMITADA Company WH
CHICAGD BRIDGE & CONSTRUCTORA C.B. Limwited 2,050 205,000 1% UNKNOWE | 1 Chiloas
IRON COMPANY LIMITADA Compary §es0s
CHICAGD BRIDGE & C8A TRADING COMPANY | Coperation | 10,000 19,600 §00% ! Mo par
1RON COMPANY, A LTI

DELAWARE
CORPORATION o _ . RS _ _ _ _
ENVIRONMENTAL ENVIROMMENTAL Comporstion | 100 100 HIG% UNKNOWN | USD
SOLUTIONS HOLDHNG | SOLUTIONS (CAYMAN) $i/share
LT, LTD,

SHAW HOME ENVIRONMENTAL Comporation | 100 100 100% ] usn
LOUTSIANA, LLC SOLUTIONS HOLDMNG $ 1share
S lum.

ENVIRONMENTAL ENVIRONMENTAL Crsporation | 100 190 100% | UsD
SOLUTIONS (Ca¥YMAN) | SOLUTIONS LTD, §1/share
LTD.

ENVIRONMENTAL ENVIRONMENTAL Private 790 800 100% THOG3602 USD
BOLUTIONS (CAYMAN) | SOLUTIONS OF Limited 5100
LT0, EQUADOR 8.4, Company

CHICAGO BRIDGE & FIBRE MAKING Corporation | 750 750 100% g1 LsE

IROM COMPANY, A PROCESSES, INC. $180¢shar
DELAWARE ¢
CORPORATION
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. Yol )
Grantar Tesugr Tymgal # 0f Shares Total Shares Interes Cerlifiome
: - . Crgamization | Quned ik : @%"Ef“‘“ s;;:; e, Por Yalue
CHICAGD BRIDGE & HIGHLAND TRADING Corporation | 2 2 130% 3 LED
TRON COMPANY, AN COMPANY, LTD, §lishaem
[LLINGHE
CORPORATION L
CB&l HOLDING Comorasion | $ E1E] 108% i P
IMTERNATIONAL, INC, MANUFADTURAS SHAW
SOLUITH AMERICA, C A,
CHICAGG BRIDGE & HORTON OB LIMITED Corporation 54 381 &4 4481 3.8215% 8 UBD
RON UOMPANY %1G/share
59.978%
CHICAGO BRIDGE &
IRON COMPANY B Y. ) _ _
HOWE-BAKER HOWE BAKER Texas MiA BUA 949%% MiA WA
HTERMATIONAL BHGINEERS, LTD. Lirnned
MAMAGEMENT, LLC Parmarship .
1%
HOWE-BAKER -
MANAGEMENT, LLL. _ _ o
COMET BV LEALAND FINANCE Corpuration 18,152 18,182 {G0% WA EUR L4
COMPANY BV,
MUDERMOTT LAMMUS COMSULTANTS | Comporation £ b 180%% 2 £i/share
TECHNGLOGY (1), BV, | INTERNATIONAL
LIMITED
MODERMOTT LAUMMUS NOVOLEN Comomtion 1 2,600,000 PRETHEE 100% 1-7 DEM
TECHNOLOGY (23, BV, | TECHNOLOGY GMBH . 25600000
(FIRAA CBEILUMMUS
GrBHY o : . .
LUBMUS LUMMUS TECHNOLOGY Corpoention | 200 00 0% NiA £ 100 shar
TECHNOLGOY LLO BY, P
CHICAGOBRIDGE & LUTECH RESDURCES Corporation HEY HES 100% UMERGWN Mo por
[HON COMPANY BY, CANADA LTD.
CHICAGO BRIDGE & LUTECH RESOURCES Corparphion 1,000 1600 180% i UMENG
IRON COMPANRY, A M. W
DELAWARE
CORPORATION _ _ L B _
CHEI MANUFACTURAS SHAW Comoration 1642 1,842 H%% WA 334 6037
INTERNATIONAL, INC, SOLITH AMERICA, CA Bolivar
{VENEZUELAY _ _ Fuerig
HOWE-BARER MATRIX BENGINEERING, Limitad WA NiA G.10% MiA MiA
INTERNATIONAL LTI Parinarship
MANAGEMENT, LLC L
9390%
HOWE-BAKER -
HOLDINGE, LLC, -
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Cirantor Issuor Taweal #.of Shares Jotel Sliares inigrest Cenifieny Bar Value

B Crpapization | Cwned Rutsionding Plodasd Na, B
CHICAGOD BRIDGE & GARIS BUPFLY Corporstion 2 Z 100% 2 LSk
RON COMPANY, AN COMPANY, LTD Elfshare
FLLINGIS
CORPORATION B
CHICAGD BRIDGE & CUEANIC Corporation 45,730 33,720 150% 15 LS
HRON COMPANY, AN COMTRACTORS, INC, £105%hare
{LLIMNOIS
CORPORATION _ .
MUDERMOTT OO0 LUMMUS Comperation 3 i 100% LINRMOWN LINENG
TECHNOLOGY (2, BV, | TECHNOLOGY WH
CRE| GROUP NG, FIKE PROPERTIES I, 1N Corporation [RLES 1000 1H0% 3 Mo par
{FARAA THE SHAW
GROUP INCY
SHAW POWER PROSPECT INDIUETRIES Corparaion 341 341 100% 7 URD
SERVICES, LLC {HOLDIMNGE) INC, H1vshare
CHICAGO RRIDOE & BT CHICAGD BRIDGE Lamited 1573 1656 Hie unknown MIA
RON COMPARNY BY. AMD IRON Lianbility

Company
CBEIHOLDOD PYTSTONE & WERSTER Lamited 36 40 % unkaown HiA
INTERMATIONAL, LLD MBONESRIA Linbiligy
Company
CH&I SHAW ASIA COMPANY, Join EH i % ustknown/A MiA
INTERNATIONAL, INC. | LIMITED (THAILAND} Venture
CHEVGROUP INC SHAW BENECD, INC, Corporation 1,000 PO 060 §0U%% 2 s
{(FR/A THE BHAW
CROUP TNCY _ . _
BROSPECT SHAW CONNEX, INC, Corporstion 1,000 1,068 He 4 PA
INDUSTRIER
(M0 DINGR TNC.
cag&l SHAW LA Corporation 17,000 - BRLES 13 3 LSD
INTERNATIONAL, INC, INTERMATIONAL LTH. Cenifiente 3 51/share
Linsure of
ather 33 000

SHAW TRANSMISEION SHAW ERERGY Carporation 1one 1,006 100% i LM NG
& DISTRIBUTION SERVICES, INC. W
SERVICES, INC.
CHELGROUP INC, SHAW FABRICATORSE, Corporation 1000 [REEL (0 } Mo par
{FIRAA THE SHAW 10108
GROUP TNC) .
AT GROUP INC, SHAW GRP OF Corporation 1,060 i.000 1% i Me par
{F/K/A THE SHAW CALIFORNIA
GROLI NG
Bkl SHAW INTERNATIONAL, Corporstion §000 1150 {H0% i Mo par

INTERNATIONAL, INC,

ot
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Toal

Crantgr Tsau Type af § of Sharss Fotal Shores Centificuie
£ . Organizaiion | Owes Quisianding %ﬂéﬁ“ ﬁz; No, LarYalue
LRl SHAW INTERMATIONAL Corpurstion 1,000 1LOGE 1% 3.4 o par
INTERNATIONAL, INC, MANAGEMENT
SERVICES TWO, INC.
ORLGROUP INC, SHAW MANAGEMENT Cuorporalion 5000 1,000 100% H Mo par
FRA THE SHAW SERVICES ONE, INC,
GROUT NS
SHAW TRANSMISSION SHAW NO COMPANRY, Corporation 100 00 100%, 3 UsD
& DISTRIBUTION TN, %iishare
SERVITES, INC
SHAW TRANSMISEION SHAW NUCLEAR Corporation 1,000 1,000 1005 i HiA
& DISTRIBUTION ENEAGY HOLDINGS
SERVICES, INC. (LI, N
Chél SHAW OVERSEAS Corporalion 100 104 1% T a4 Mis
INTERNATIONAL, INC, (MIDDLE BASTILTD.
CB&L SHAW PACIFIC PTE LTE Corporation i i 100% i LI
INTERNATIONAL, BN, (SINGAFORE) Wh
C8&EGROUR INC. SHAW POWER DELIVERY | Cwrporation 1000 1,000 Hi ! No or
(FER/A THE SHAW SYSTEMSE, INC.
GROUR INT )
CR& Holdeo LLU SHAW POWER Corparalion §.000 §,000 L8 UMK NTYWN MiA
TECHNOLOGIES, INC.
CRAETGROUP INC, SHAW PROCESS Carporation [ [RECH [ 7 Mo par
{FIAA THE SHAW FARRICATORS, INT,
GROUP NG
CRE! SHAW OVERBLAS Corporation 46 §00 By 3 LIREY
INTERMATIONAL, INC. {(MIDDLE BART) LTI, % 1ishare
(CAYMAN [BLAKNDE)
CR& GROUP INC, SHAW 558 Corporation 1,000 1,00 o0 } Mo pur
{FIK/A THE BHAW FARRICATORS, INC,
GROUP INC)
{REd SHAW STONE & Carporaiio 1600 o0 1% uphn 1,000
INTERNATIONAL, INC, WERSTER ARARIA CO, Bawdi
LTR (RALIDT ARABIAY Riyal
BHAW THRANSMIESION SHAW TRANSMISSION & Comporation I i 1% I MA
& DIBTRIBUTION DISTRIBUTION SERVICES
SERVICES, NG, INTERMNATIONAL, NG,
SHAW POWER SHAW TRANSMISSION & | Corporation 1000 1000 100% unknown A
DELIVERY SYSTEMS, GISTRIBUTION
N, SEAVICES, INC.
CRa& GROUP INC, SHAW TULSA Corporstion 1,000 1000 1805 k- Hct
{FIE/A THE SHAW PABRICATORS, INC. §1/share
GROUP NG
CRETGROUP INC, TVL LENDER I5, INC. Corpomtion | 99 499 100 i UsD
(FIRIA THE SHAW &1fshate

GROUP INCS
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Pledged LLC Interests:

T E}f a7 " B i
1¥peE ool interes Totul Shares Yo o Intevest Loonifieate
Siomnter laster Cirganization Dwmed Lanistanding Pledge M, £ar Yalue
ILRAY DIEEPSEA Lig 168% MiA 00 Uncenificated | NfA
MUDERMOTT {AMERICAS LLO
HOLDINGS, LLC )
3 RAY DEEPWATER LLE L% 200 % Uncerificated | USSLOG
MODERMOTT. B A MARINE
TECHNOLOGY,
L : _ B _
L RAY FLOATEC, LLC Lo 5% HiA %% Unpertifiested | NAA
MUDERMOTT
SOLUTIONS, INC.
MUDERMOTT FLOATEC LLC 2L 30,000 3% Uncentificaied | $L00
OFFSHORE OFFSHORE Brazilian Real
SERVICES ] SERVICOS DE
COMPANY, MO PETROLEG DO
BRASIL LTDA . )
MUDERMOTT OO & GASUS LLE 5% NiA 5% MiA Mg
BLACKBIRD LEL
HOLDINGS, LLO ) )
1L RAY HOLDIRGE, 5 ORAY MOCDERMOTT | LLO S RA Y Uncontficaied | WA
i HOLDINGS, LLC
OFLVESSELS, ThHC. 3ORAY MUDERMOTT | LLO i 160 16% ? LIS A0
INTERNATIONAL
YVESRSELS, LD, _
BMODERMOTT LRAY MODBRMOTT | LLC {3,500 13,500 100% Uncortifionted | o Par
INTERNATIOMAL {LUXEMBOURGL 3.4
MAMNAGEMENT, 3 RL.
DBERL. ' . .
MODERMOTT, INC MEDERMOTT L 158G ERY Hi Mk MiA
BLAUKBIRD rwnership
HOLBNGS, LLC frvinrest
MUDERMOTT MUDERMOTT LLE 1000 £00G i 3 U §0.
INTERMATIONAL CAYRMAN LTD
MANAGEMENT, &
D RL ) N _
LBAY MUDERMOTT L 1% MNiA 10%% Uncertificated | NYA
MODERMOTY EMGINEERING, LLO
SOLUTIONS, TN, _
MODERMOTT MODERMOTT LLL 1 WA Hi Uneenificated | NA
INTERMATIONAL, FINAMOE L.L.C,
NG,
MODERMOTY MODERMOTT LLC 994 Usiis £.008 Unsts 9% 9% i 1I851.00
INTERNATIONAL, INTERNATIONAL
Wi MANAGEMENT, 5.
T RL. )
k%CDERMGW ._ { Unil {li@g’ i
CAYMAN LTI . L _ _ :
3 RAY HOLDINGS, MUDERMODTY LD 1% MA Ho i Uncerificated | MA
e o INVESTMENTS, LLC
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cntor seis Typenf oh of Intgrest Tetn] Shares 58 af nterest Conificate v
Crantar Organization | Gwned Qusianding Pledagd No. LA
MODERMOTT, INC, MODERMOTY Lie 4,950 RE8 871 | 7000000000 BONG Uncorisfiosted | R3O0

BERVICOS
OFFSHORE DO fuoias fuatas
MCDERMOTT BRASIL LIDA. .
OVERSEAS, INC. . : T .
111,129 <i% - Uncertificaied | REQO1
_ _ GUOES . .
LRAY PORTH OUEAN 13 AR 11,000 0000 Sertes & 1 100% uncertificated
MODERMOTT A Beries A .
(RNORWAYS, AS 19,000 Sories B
19,000 Beries
MCDERMOTT, INC. WG PLATFORM LLC 45, 00% NiA 45% Uncertficoted | N/A
LLE {rwnership
MOUDERMOTY, INE. OFFSHORE L 1,00 1,100 1P & LS 500
PIPELINES
INTERNATIONAL,
_ LTD. o _
OBE]GROUP INC, 250 PINE STREET LLD 1% 1,006 1005 i WA
LLC
SHAW HOME ATLANTIC L NiA hA FRLEL WA WA
LOUISIANA, LLC CONTINGENTY
CONSTRUCTORE |,
CRded PROIECT CB&ET AREVA MOX [ T B (% RiA [ L
SERVICES GROUP, SERVICES, LD
L _
CRETGROUP INC, {CRE ENERGY LT hiA MA HH% MNIA MAA
SERVICES L1
CBE&] GROUP NG, CR&IFARRIDATION, | LLOC 1D0% MiA FLE 0 BiA WA
(FIRIA THIE SHAW LLE
GROUP NG
CHICAGD BRIDGE CHE] FINANCIAL L HES) MIA 1% MiA MiA
B RO COMPANY, RESOURCESR, LLC
A DELAWARE
CORPORATION ) o _
CR&HOLDCD, LLT | CB&IHOLDCD LLC HEt Mid HE] MNfA WA
THTERNATIONAL,
LLC
CR&IOROUP NG CRETHOLDG, LLC LLD 100%s WA 362 HiA Wi
(RIA THE BHAW
GROUP INCS
CB&l CEded LLC LK% A UG NiA A
INTERMATIONAL, INTERNATIONAL
TN, OINE, LD
CR& BOLDCD, LLC | OB&i LLC H%s Mi& 005 WiA NiA
INTERMATIONAL,
LLE
CREGROUP NG, C8&l LAKE LLC 100%% MNIA 1% WA A,
(FAR/ACTHE SHAW CHARLES LLC
GROUP [NC.)
CRETHOLDOG, LLC | OBEILLD LLC 100% MiA iHi%a WA MA
CR&I GROUE N CB& FOWER, LLD Lo 100% 1,060 1308 WA MNIA
{FARAA THE SHAW
GROUP INCY
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Twpeol 8% of Interest Total Shares e i
Chrantor i 51 7af Inyterest {rerifiente
sl ARAIEE Crganizasion Ciwned Cutstanding Plgdped Mo, For Yalug
CREHOLDOO, LLE | CB&I PROJECT (RN $60% MiA 160% BiA HiA
SERVICES GROUP,
AL
Ch& RIG GRANDE CRE]RIO GRANDE LLC L NiA $100% WiA Nis
VALLEY HOLDIMGE, LLE
FABRBIWATION &
MANUFACTURING,
L, e o .
SHAW POWER CBEIRID GRANDE LLL % MNA Ht Wik HiA
SERVICES, LLC YALLEY
FARRBICATION &
MANUPACTURING,

o LLL ' _ _
CHICAGO BREXGE CR&ETTYLER LLC LLC Hi WA jEE H MiA
& IRON COMPANY
CBR&LLLT &L STORAGE LLC b WA $00% WA WA

TANK SOLUTIONE
LLL .
CHICAGD BRIDGE OuETETS LLE L MIA 0¥ WA [SEEY
& IROM COMPANY DELAWARE LLC
CHICAGD BRIDGE CRE HOLDINGS LiL e MiA HE A A
& RON COMPANY LLg
CE&l CURELWALKER LA, [RE Hit0 A e Wi 2720
FARRICATION, LLU Li.CL
CREITYLER LLC CBLI WOODLANDS LD 1% WA 10l WA MEA
Lig
CRETHOLDCO, LLD | CBISERVICES, LLO LLC HEY i i A iA
CHCAGD BRIDGE (s 1A REM LI $E0%G A {00% BiA MIA
& [RON COMPANY
BY.
CHICAGO BRIDGE CHRITILLLC LLE HE MA 1% MiA MA
£ IRON COMPANY
BY, _
CHEC AL BRIBGE Rl LLg LLC %% NiA E11521 A MZA
& IRON COMPANY
BY.
CHICAGD BRIDGE CRITIVLLT [REN 160% EEY P00 BiA PiA
& IRON COMPANY
BY.
CR&ILLE fRM ALY I 5% WA 00%% Wik MIA
SHAW HOME CFS-KBR LLE it WA 1% NiA MiA
LOLBRIANA, LLD MARIANAS
SUPPORT SERVICES
LLT .
LUBMUIS CHEMICAL R 1R MiA ik MiA A
TECHNOLOGY LLO RESEARCH A&
{FA CB&L LHCENSING, LLC
TECHNOLOOY
INC ) _
LIRS CHEVRON LUMMUS | LLC 190% WA HE BA [R5
TECHMOLOOY GLOBAL, LLD
VENTURES, B8C,
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Tyng of % of Interest Totnl Shan 2 i
g ] e Of Jnterost {ertificnte
Sty Jsuer Cypsnizatipn Chwmed funsianding Pledgnd g, FarYalue
CRICOMPANY BY. | CHICAGO BRIDUE S ¢ LLC W% WA 160 Wik MiA
IRON COMPANY
{NETHERLANDS),
LLC
CHICAGD BRIDGE CHICAGD BRIDGE & | LLC TG - {5000 i BiA MiA
& BRON COMPANY IRON COMPANY & 105 000
BV, 0 LLC{OMAN)
CHICAGO BRIDGE CHICAGO BRIDGE & | LLOC BO% - 1600 I 1 Wik WA
& [RON COMPANY IRON COMPANY &
BY. {EGYPTLLO _
HOWE-BARER CONSTRUCTORS LI 1 HiA 10 WA MiA
INTERNATIONAL, INTERNATIONAL,
LLC e
SHAW HOME CONVEY ALL BULK, | LLO 500 A {ii ik Wik
LOUISIANA, LLC LLC
HHAW HOME DISASTER LG M HiA {0 BA RA
LORHSIANA, LLE RESPONSE
SOLLTHONS, LLC
SHAW B8 DOUIPMENT LI 190% BiA 100 s ik
TRANSMISSION & COMPANY, LLC
DIRTRIBUTION
SERVICES, INC
SHAW HOME EMERGENCY LLC % Wis 100 A A
LOWSIANA, LLC RESPONSE
SERVICES LLC ) _
HOWL-BAKER HEIHOLDINGS, LLC | LLC L MIA 100 Wi WA,
INTERMNATHINAL
MANAGEMENT,
LLC _ ]
HOWE-BAKER HOWE-BAKER LLC HEGEN A 100% HWid A
INTERNATIONAL, HOLDINGS, LLC
LLE
HOWE-RAKER HOWE-BAKER LLC 1% Wik § 0% WA WA
IMTERNATIONAL, INTERNATIONAL
L MANAGEMENT, LLC _
CR&ILLC HOWE-BAKER L 8055 WA PHI MiA A
INTERNATIONAL,
LLL. _
HOWE-BAKER HOWE-BAKER LLC L% B 1008 WA MIA
HOLDINGS, LLC MANAGEMENT, LLC
SHAW HOME INTEGRATED SITE LLC 1% A {1 MiA A
LOUISIAKA, LLO SOLUTIONS, LD
CB&IHOLDCO, LLC 1 INTERNATIONAL LLC P A 0% MPA Mk
CONSULTANTS, LLC
CREIHOLDCO, LLC | LUMMUS LLC $81% A Ht e 3 Hiih
COMSULTANTS
INTERNATIOMAL
LLC
LURMBMLUS LUMMUS [ i Mis 0% Mis BA
TECHMNDLGOY LD ENGINEERED
PRODUCTS LLO
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Tygzg Sg By £y :

1 Iss % nlinterest | Totsl Shores % ol lnterest qrtificpie ) )
Lirauig s Crganization Cvmed Cutanding Pledged o, far Value
LUMBLUE LUMMUE LiC e A HEGH] i NiA
TRCHNOLOGY LLC GASWHIATION

TECHNDOLOOY

LICENSING LLO
LUMBMUE LUBMUS LLC {905 MiA 1804 i MiA
TECHMOLGGY LLC TECHNOLOOY

INTERNATIONAL

LLC
MUDERMOTY LUIMMLUS LLEC Song BA 1% MiA Mk
TECHMOLOGY TECHROLOGY LLO
{AMERICAR), I {FIKZA CB&E

TECHMNOLOGY INC G
MODERMOTY LLRIRLS [REN 9% MIA RS WA WA
TECHNOLOGY (U8, | TECHRNOLOGY LLC
1o {FiR/A CRA&T

TECHNOLOGY INC )Y
LUMMUE LUMMUS LLC 190% MNiA jH MIA MA
TECHMQLOGY LIC TECHMNOLOGGY

{AVERSEAR LLU
LUBKMLIS LLIMMUS LLC jiun2e MIA 160% MiA HiA
TECHNGLOGY LD TECHRNOLOGY

SERVICES LLC
LIRMUS LUMBMUS LLC {308 MiA s H BEA
TECHNOLOGY LLC | TECHNOLOGY

YERNTURES 11O
MATRIX MATRIX LLC LGl MiA 100 BMiA BiA
ENGINEERING, MANAGEMENT
LTDL SERVICES, LLC
LURMLUS MET POWER LLC RN 33% MIA fB0y P&
TECHNGLOGY LD
(FRIA CBAL
TECHMGLOGY
ENEY . . ) -
CRAT GROUR INC. NUCLEAR ENERGY L0 % MiA e HiA WA
{FFK/A THE BHAW HOLDINGS, LLC
CROUP TINCY
HHAW HOME PALIFIC [REN £0% MiA L A MEA
LOLISIaMA, LLC CONTINGENCY

SERVICESR, LLO
SHaAW HOME eACIFIE SUPPORT LLe T8% MIA 100% MiA Mk
LOLHEIANA LLD GROUP, LLO
CR&THOLDOG, LLC | SO WOODE LL O [ RES 0% MEA HHes WA MIA
SHAW HOME SHAW CENTOOM LiLl % MIA L1 MA WA
LEANSIANA, LLO SERVICES, LIC
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I fssuer Typest %% of Interest Toial Shores %% ol Intorost Conifiepie v
Organization | 4 whgd Chatstanding Pladped Mg, 2

SCWOORs LLC SHAW FAR EAST LLE 100% Wis HEns A MiA
SERVICES, LAC

CB&T GROUP ING. SHAW HOME LLC 1R NiA 0% HiA R

{F/E/A THE BHAW LOLIRIANA, LLO

GROUP INCD _

D& GROUP INC, BHAW IV L i WA PG s HiA

{FAAATHE SHAW HOLDENGS, LLO

GROUP NG

CH&D SHAW MANAGED LLL g BiA Heps Mg NiA

FABRICATION, LLC | BERVICES. LLC

Bl BHAW POWER LLC {600 NiA L A A

FARRICATION, LLC | SERVICES LLC

CREITGROUR INC SHAW POWER LLC $00%% WA H0% A MiA

{FA/A THE BHAW SERVICES GROUP,

GROUE NG LLC _ N _ _

B SHAW POWER LLC HI0% WA 1% MiA [RELS

FABRICATION, LLC | SERVICER LLLC

CRATGROUF i SHAW BERVICES, LLC Hutes Win 1005 HiA WA
(R

SHAW HOME TIVA GROUP LLT LLLC 4555 MA 160% ALY BHA

LOUEBIANA, LLD

" Pledped Parinership Interests:

) Tyneof %% of Intorest Total Bhare % of Inigrest Confinss .
Siraser Tssuer Organization | Thnsd Onytstanding Plodeud Mo, Par Value
MOTIERMOTY MODERMOTT Partnership 75 Units 106 3% uncertificated 1,000 Baudi
ERGINEERING, ENGINEERING LI Rivals
LLz AND KHALID BUHAR.

AL SHOAIRI FOR

PRGINEERING

CONSULTANCY ) ) O
MATRIX A&B BUILDERS, LTD Paringrship A MIA 100% WA MiA
ERGIMEERING,
LT _ _ .
LUMBMLES CATALYTIC Parinership WiA WA A% MiA WA
TECHNOLOGY ETILLATION
LLC TECHMNOLOGIES

0%

CHEMICAL
RESEARCH &
LICENSING LLC
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Granter ver Typeof Yolimerest | TotalShoes taollaerest | Cenificals P
TEnin lesue Crpopization | Dwned Dutstanding Pledged Mo, ALY Bl
HOWE - BAKER HOWE DAKER A ;

HOLDINGS, ENGINEERS, LTD. ATIEENE 1 ogey NiA 100% NiA A
LLE,

HOWEBAKER 1.06%

MANAGEMENT,

LLE B . _

HOWE BAKER MATRIX e | G10% ; - :
INTERNATIONAL | ENGINEERING, LTD. ArRGTD NiA oo NiA NiA
MANAGEMENT,

LLC

HOWD-BAKER 99.9%

HOLDINGS, LLC :

MCBERMOTT NOVOLEN Pornership | R NiA BE 5% hIA A
TECHNOLOGY, | TECHNOLOGY

BV, HOLDINGE CV.. -

. .E;”.. va - e Nk . R
MCDERMOTT NiA N 13BO%- - NiA NiA
TECHNOLOGY
(3).BV. :

Pledeed Trust Interests: None,

Pledged Notes: _ : o
1. Global Intercompany Note dated as of the Effective Date.

2. Promissory Note, dated February 14, 2013, in the aggregate principal amount of $1,000,000,600
payable by CB&! Group Inc. (f/i/a The Shaw Group Inc.) to Chicago Bridge & Iron Company
{Delaware),

" Promissory Note, dated February 14, 2013, in the aggregate principal amount of $800,000,000
payable by CB&1 Group Inc. (fk/a The Shaw Group Ine.} to Chicago Bridge & lron Company
. {Delaware).

Pledoed Commodities Contracts: None.
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SCHEDULE 4.9
TO PLEDGE AND SECURITY AGREEMENT

INTELLECTUAL PROPERTY

'.: (A) _Material Copy‘ri#ht Licenses: None,
' (B.)”.."Copyrights:  See “Exhibit A” chart a.ttacﬁed ﬁéreto;-
(C)  Material Paitent Licenses: None.
o _.Patems: See “Exhibit B” chart attached he:.'eto'. .
(E) ‘Material Trademark Licenses: None. o
| ~(F) " Trademarks: See “Exhibit C7 chart attached hie.réu.a. .

o Gy Material Trade Secret Licenses: None.

" Schedule 4.9



EXHIBIT A TO SCHEDULE 4.9
 COPYRIGHTS

________________________ © (Sce Attached)
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EXHIBIT C TO SCHEDULE 49

........................ . TRADEMARKS

(Sec Attached.)

. Schedule 4.9 .



SCHEDULE 4.11
TO PLEDGE AND SECURITY AGREEMENT

Séhedtlie 4.11.



SCHEDULE4.12
TO PLEDGE AND SECURITY AGREEMENT

EXCLUDED PLEDGED COLLATERAL

Stock Certificates. The Grantors have been unable to locate the stock certificates listed below, assuming
such equity interests are certificated. Upon receipt of any such stock certificates, the Grantors will

prompily forward them to the Collateral Agent.

Each applicable Grantor will use commercially

- reasonable efforts to cause such stock certificates to be re-issued (if permitied by relevant law and such
“issuers Constituent Documents), issued (if permitted by relevant law and such issuer's Constituent
Diocuments) or to locate such stock certificates, as applicabie.

Yol
G g Type of # of Shares Ioml Shares t Cenifienie
- . Qrganization | Owaed Dutstanding %’%ﬂgij No,
OFFSIORE PIELINES | OFFSHORE PIPELINES Cororstion | 300,000 5,000,000 o0% TRRNOWN
IMTERNATIONAL. LTD. | WIGERIA LIMITED
CHICAGO BRIDGE & | ARABIAN CBICO.LTD. | Corporation 00 URKHOWH
IRON COMPANY B.V. N
300 T
ARABIAN CBI TANK Corporation 00 GRKHRGWN
CHICAGO BRIDGE & SEANUFACTURING OO0,
RON COMPANY BV, LT 100 Ti%
CHICAGTD BRIDGE & CBAIGNIGERIAYLIMITED ) prjygee 4,999,999 5,000,000 180% 3one
IRON COMPANY BV, Limited
Company B
CR&I POWER CRAE] ENGINEERING L imited T3497 150,000 4% 09R% LMK MW
INTERNATIONAL, INC. | (THAILAND) LTD. Company
CREEURDPEBY. CRAE] ENGINEERING & Limied 140,000 140,000 100% DINENOWN
CONSTRUCTION Liabality
CONSULTANT Company
(SHANGHAL CO,, LTI, ) .
CR&L MIDDLE EAST CHkl SKE&L MIDDLE Corpomation | 26,500 o000 proey vy
HOLDIMG, INCL{53%) EART LT
THCAGE GRIDGE & | CB & | FINANCE Company | 2 3 I~ TNKNOWN
IRON COMPANY BV, | COMPANY LIMITED Limited by
o Shares ) N
THICAGO BRIDOE & | CBIMALAYSIA) SON. Compuration | 1120000 | 1121000 o0 UNENOWHN
IRON COMPANY BV, BHD
CHCAGO BRIDGE & Ll {PHILIPPINES) INC Corporalion 1,050,000 1200000 1007 45,48, 63
JRON COMPARNY BV .
148,993
! . _ L
THICAGD BRIDGE & CRITHAILANDG Limited 499,994 (RS §i] 49.59% 46264,
IRON COMPANY BV, LIMITED {ompany {2501 530623
0,12
CHICAGO BRIDGE & CRLARUBANY. Limied [ied] 100 1005 {
IRON COMPANY BV Company
CTCAGO BRIDGE & | CBIBAUAMAS LIMITED | Limited : 00 T 1
IRON COMPANY B.V. Linbility
] Company
CHICAGO BRIDGE & CRICOLOMBIANA 5.4, Corporation 2I84RE5T | 129527004 54 599%, 8.9, 10
IROM COMPANY B Y,
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e
Cirantgr fsaner Tupeol # of Bhares Toinl Shares fﬁ%ﬁiﬂ:gt Cnnifieate
S Cyrpaniration | (woed Quisianding Pledged B,
CHICAGD BRIDOE & THI CONGTRUCTORS 8.4, : N e o 0
IRON COMPANY BY. | (PROPRIETARY) LTD. iﬁ;i;;ﬁ“"y 263,000 263,008 100%
Compeny
CHICAGO BRIDGE & CHI DOMINICANA SRL Comporation | 5594 6900 100% UNKNOWN
IRON COMPANY BY.
CBECOMPANY BV, CBIHOLDOO TWO ING, Comporation | 580 - Series | 580 Series A | 100% UNKNOWN
A
200 - Series B
900" Sert
5 ] 520 Series C
520 Beries ’ 550 Series
o
550« Sengs
CHICAGO BRIDOE & CBIPERUANA SAC losely held | 4999 5 o ;
IRON COMPANY B.Y. : fﬁ;f;éﬁ; S0 95% UNKNOWN
CINICAGD BRIDGE & | Crl pANAMA. 5 A PR . . . f e
TROM COMPANY B.Y. BANAMALE orporations b § 150 100 UMEMOWN
CB&IEUROPEBV. CHICAGD BRIDGE Comperation | | 35 97.14% 4
SERVICIOS PETROLEROS
5 A, (BOLIVIA) _
CHICAGL BRIDGE & CHICAGO BRIDGE & Corporation | 262,500 262 30 100% UNKNOWN
IRON COMPANY BV, THON URUGUAY S A,
CHICOMPANY LTD. TONSTRUCTORA C.01. Limited 0 050 205 400 -~ UNKNOWN
LIMITADA Company )
CHICAGO BRIDOE & TONGTRUCTORA C B 1 Bp— 2050 205 000 o p——
IRON COMPANY LIMITADA Company
THVIRONMENTAL ENVIRONMENTAL Corporation | 100 00 \00% NENOWH
SOLUTIONS HOLDING | SOLUTIONS {CAYMAN)
LT, LTD,
SHAW HOME ENVIRONMENTAL Corporation | 100 100 100% 1
LOUISIANA, LLE SOLUTIONS HOLDING
LTD.
ENVIRDNMENTAL ENVIRONMENTAL Corparation | 100 160 100% i
SOLUTIONS (CAYMAN) | SOLUTIONS LTD.
LTI,
ENVIRONMENTAL ENVIRONMENTAL Private 799 800 106% TO0003602
SOLUTIONS {CAYMAN) | SOLUTIONS OF Limited
LT EQUADDR 8.4, Company
LUMMUS LUMMUS GASIFICATION | LLC 100% NiA L% !
TECHNOLOGY LLC TECHNOLOGY
LICENSING LLC
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. Yol
Grantar tsauer Tymeol HpfShares | Total Shares }"ﬁ;;‘m% Cenificain
(Qrgapization | CQwned Quistanding Blodrod No,
TCDERMOTT TTMMUE NOVOLEN : p i
TECHNOLOGY (23, BY. | TECHNOLOGY GMBH Corporstion | 2600000 1 2,600,600 100%
LUMMUS LUMMUS TECHNOLOGY | LLC 190% NIA 100% 1
TECHNOLOGY LLC INTERNATIONAL LLC
LUMMUS LUMMUS TECHNOLOGY | LLC 160% NIA 100% 1
TECHNOLOGY LLC VENTURES LLC
CHICAGD BIIDGE & LUTECH RESOLRACES . " TR W
RON COMPANY BV, | CANADA LTD. arporation | 100 o {002
CITCAGO BRIDGE & TUTECT RESOURCES — : POV ) g
IRON COMPANY BY. | INGIA PRIVATE RESERVE | [ 5500 248663 %
{ompany _ )
MCDERMOTT 600 LUMMUE p— ; ; o TR NOWH
TECHNOLOGY (2), B.Y. | TECHNOLOGY Iperon
CHICAGO BRIDGE & PT CHICAGO BRIDGE Limited 1573 1656 Ta0% UNKNOWN
JRON COMPANY BV, | ANDIRON Liability
Company
Chdl HOLDCO PT STONE & WEBSTER Linited 30 40 180% UNKNOWH
INTERNATIONAL, LLC | INDONESIA Libility
ompany
cBal SHAW ASIA COMPANY, | Joim s0% wa 50% UNKROWHN
INTERNATIONAL, INC. | LIMITED {THAILANI) Venture
CB&I GROUP INC. SHAW BENECO, INC. Coporsion | 1,000 150,000 100% 2
(FiK/A THE SHAW
GROUP (NC) .
TBEI SHAW INTERNATIONAL | gomaration | 1,000 o0 T ]
INTERNATIONAL, INC. | MANAGEMENT |
SERVICES TWO, ING,
cu&l SHAW OVERSEAS Corporation | 100 100 100% 1&4
INTERNATIONAL, INC. | (MIDDLE EAST) LTD.
FRETTOLDCD LT SITAW POWER Comomtion | 1,000 o P TREROwWR
TECHNOLOGIES, INC. ! '
SHAW TRANSMISSION | SHAW TRANSMISSION & | Corporstien | 1 1 150% i
2 DISTRIBUTION DISTRIBUTION SERVICES
SERVICES, INC. INTERNATIONAL, INC
TITAW FOWER STAW TRANEMBSION & | Comamuan | 1 o - oy RO
DELIVERY SYSTEMS. | DISTRIBUTION . : '
ING. SERVICES, INC.

Pledged Notes. The Grantors have been unable to locate the promissory notes listed below. Uj}{m receipt
" of any such promissory notes, the Grantors will promptly forward them to the Collateral Agent. Each
- gpplicabie Grantor will use commercially reasonable efforis to cause such promissory notes to be re-

Schedule 4.1 2.



. issued (if permitted by relevant law), issued (if permitted by relevant) or to locate such promissory notes,
. as applicable,

Cirantor Borower atg f58 Pringipal Amount
Chicago Bridye & lron Company | CB&I Group Inc. (00/s The Show | Febmary 14, 2013 5. 000,000,000
{Dielaware) Crroup ine.}

Chicage Bridge & ron Company CB& Group Ino. (/s The Show | February 14,2013 L200.000.000
{Delawars) Ciroup Inc.}

. Schc’du.!c'éi. 12. '



________________________________________________________ . SCHEDULE4.13
.............................................. TO PLEDGE AND SECURITY AGREEMENT

Acwu.l.:t Nnmﬁ | . Bﬁnk . . Currencz. " . Country

McDErmm! International, Ine. BBV A Compass Bank ushD United States
MeDermont International, Inc. BBVA Compass Bank UsD Linited States
MeDermett Internationad, Inc. Capital One NA LEh United States
MeDermott International, Ine, Wells Fargo San Francisce | USD United States
Lealand Finance Company BV, BMG-Rank Mendes Gans UsD Metherlands
Comet [ BV, (Il Chicago Bridge | BMO-Bank Mendes Gans UED Netherlands
and Iron Company NV)
CBI Company B.Y. BMG-Bank Mendes Gans Ush MNetherlands
B! Holdeco Two Inc. BM3-Bank Mendes Ganz UsD MNetherlands
gh:fago Bridge & Iron Company BMG-Bank Mendes Gans UsD Netherlands
CRI US Holding Company Ine BMG-Bank Mendes Gans ush . Netherlands
CBR&! HOUSTON LIC BMG-Bank Mendes Gans UsD Netherlands
HORTON OB, LIMITED BMG-Bank Mondes Gans CAD Meatherlands
CRE&E! HOUSTON 12 LLO BMG-Bank Mendes Gans USD Netherlands
{B&T Power Company BV, BMG-Bank Mendes Gans UsD Wetheriands
CB&IHOUSTON 1T LLC BMG-Bank Mendes Gang UsD Netherlands
CB&I HOUSTON 09 LLC BMG-Bank Mendes Gans Ush Netherlands
CB&I HOUSTON 10 LLC BMG-Bank Mendes Gans UsD Netheriands
CB&I HOUSTON DS LLL BMG-Bank Mendes Gans ush Netherlands
CBI& HOUSTON 0T LLC BM{i-Bank Mendes Gans UsSD Netherlands
CR&I HOUSTON 06 LLC BMG-Bank Mondes Gans L&D Metherlands
Chicago Bridge & lran Company BMG-Bank Mendes Gans Ush Netherlands
{Netherlands}, LLC '

| :.. :.Sch'edu!c@.'ié o



SCHMEDULE 82
____________ TO PLEDGE AND SECURITY AGREEMENT

757 N, Eldridge Parkway
Houston, Texas 77079-4433
Atin: Treasurer o
Telecopy no: (281) 870-5027

37922260 S Sehedule 82 '



ExhibitA
________________________ to Pledge and Security Agreement

. -~ The undersigned hereby acknowledges receipt of a copy of the Pledge and
'~ Security Agreement dated as of October [__], 2019 (as amended, restated, supplemented, or .
otherwise modified 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:

i. 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,

3 The undersigned will notify the Collateral Agent promptly in writi'ng of |
" the occurrence of any of the events described in Section 3.8 of the Agreement.

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

5. The undersigned agrees that Section 6.7 of the Agreement shall apply toit,
mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.7 -
- of the Agreement. '

. [NAME OF ISSUER]
_.By:'

. Name:
- Title:

- Addréss for Notices; o

Fax:

Al



ExhibitB
________________________ to Pledge and Security Agreement

" FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement dated as of | R N
201 ] (as amended, supplemented or otherwise modified 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 CIBT), 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 in the Credit Agreement .
defined below).

. WHEREAS, McDermott Technology {Americas), Inc., a Delaware corporation, ..
- McDermott Technology (US), Inc., a Delaware corporation, and McDermott Technolegy, B.V., =~
. a private company with limited liability (besloten vennootschap met beperkie aansprakelijkheid)
incorporated under the laws of the Netherlands (each a “Bomower” and collectively the
“Borrowers”) have entered into the Superpriority Senior Secured Credit Agreement dated as of -
October [__], 2019 (as amended, restated, supplemented or otherwise modified from time to
time, the “Credit Apgreement”™) among the Bomowers, McDermoti Iniernational, Inc., a-
" Panamanian corporation (the “Parent”), the Lenders, the Issuers, CA CIB, as Revolving
| Administrative Agent (as defined in the Credit Agreement) and Barclays Bank PLC, as Term N
Loan Administrative Agent (as defined in the Credit Agreement}; '

: WHEREAS, in connection with the Credit Agreement and the other Loan
Documents, certain Secured Parties have entered into that certain Collateral Agency Agreement

- dated as of October [__], 2019 (as the same may be amended, amended and restated, .
supplemented or otherwise modified, renewed or replaced from time to time, the “Collateral -
Agency Agreement”), among the Revolving Adminisirative Agent, the Collateral Agent, and the -
Term Loan Administrative Agent, 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 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 Loan
_ Documents, the Parent, the Borrowers and certain of the Parent’s Subsidiaries have entered into .
the Pledge and Security Agreement, dated as of [_ ], 2019 {as amended, restated, suppiemented

 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
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 hereafier

B-1



B 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) (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 o
. 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 - -
thereto, 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), (i) the right
to, and to obtain, all renewals thereof, (ili) 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 suc for past, present and futurc infringements or dilution of any of the
~ foregoing or for any injury to goodwill, and all proceeds of the foregoing, including rovalties,
 income, payments, claims, damages and proceeds of suit {collectively, the “Trademarks™),
" including all Trademarks listed on Schedule [ hereto under the heading “Trademarks”; '

(b} (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 B
* 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- .
N in-part thereof, including any of the forcgoing 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 forcgeing 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 | 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 to0 obtain, all extensions and renewals
thereof, and the right to suc for past, present and future infringements of any of the forcgoing,
(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 [
- hereto under the heading “Copyrights”; and

.. B_z



(d) Al proceeds (as such term is defined in Section §-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 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 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.

o SECTION 4, Governing 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

C YORK, WITHOUT REGARD TO I'TS 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 Loan Documents and the Collateral Agency 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 Loan Documents and the Collateral Agency
Agreement, all terms and provisions of which are incorporated herein by reference. In the event
that any provisions of this Inteflectual Property Security Agreement are in conflict with the
_ Pledge and Security Agreement, the Credit Agreement, the other Loan Documents or the
* Collateral Agency Agreement, the provisions of with the Pledge and Security Agreement, the
Credit Agreement, the other Loan Documents or the Collateral Agency Agreement shall govern.

EE y



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: .

B4



Schedule 1 .
to Intellectual Property Security Agreement

" PATENTS

' COPYRIGHTS



Annex 1 S
____________ ASSUMPTION AGREEMENT

o    .Thi.s.'.'As.sumption Agreement dated as of [ [20_].'.(.355. |
 “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 benefit of the Secured Parties {as defined in the Credit Agreement defined below) {and
the Administrative Agents]'.

E WHEREAS, McDermott Technology (Americas), Inc., a Delaware corporation, -
" MeDermott Technology (US), Inc., a Delaware corporation, and McDermott Technology, B.V.,
a private company with limited liability (besioten vennootschap met beperkte aansprakelifkheid)
 incorporated under the laws of the Netherlands (each a “Borrower” and collectively the
- “Borrowers”) have entered into the Superpriority Senior Secured Credit Agreement dated as of
October [__], 2019 (as amended, restated, supplemented or otherwise modified from time to
time, the “Credit Agreement™) among the Borrowers, McDermoit International, Inc.,, a
" Panamanian corporation (the “Parent”), the Lenders, the Issuers, CA CIB, as administrative
agent for the Revolving Facility (the “Revolving Administrative Agent”) and Barclays Bank -
- PLC, as administrative agent for the Term Facility (the “Term Loan Administrative Agent”).

In connection with the Credit Agreement and the other Loan Documents, certain -
" Secured Parties have entered into that certain Collateral Agency Agreement dated as of October
- {__1, 2019 (as the same may be amended, amended and restated, suppiemented or otherwise
modified, renewed or replaced from time to time, the “Collateral Agency Agreement”), among '

the Revolving Administrative Agent, the Collateral Agent, and the Term Loan Administrative

“Agent, 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 Credit Agreement

" and used herein have the meanings given to them in the Credit Agreement.

. WHEREAS, in connection with (i) the Credit Agreement and (ii) the other Loan
Documents, the Pareni, the Borrowers and certain of the Parent’s Subsidiaries (other than the
Additional Grantor) have entered into the Pledge and Security Agreement, dated as of October
. [ 1, 2019 (as amended, restated, supplemented or otherwise modified from time to time, the
- “Pledee and Security Agreement™), in favor of the Collateral Agent for the benefit of the Secured
Parties;

. 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

| [To be included if Section 2 of the Assumption Agreement is included.} -



WHEREAS, the Additicnal 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 liabilitics 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
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 hereafier 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 | ¥
{0 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 afier giving effect to, this Assumption Agreement and the Schedules
attached hereto) as of the date hereof.

iy SECTION 2. [The Additional Grantor, the Collateral Agent, and each Administrativc.. E |
 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.

B [Renﬁéihdér of this page ihtent.ionall.y.leﬁ.blahk} :

¢ Refer to each applicable Schedulé to be supplemented.
P



: - IN WITNESS . WHEREQF, - the undersigned  has - caused -this Assumption
. Agreement to be duly exccuted and delivercd as of the date first above written. ' N

[ADDITIONAL GRANTOR]

| By:
MName:
. Title:

[Signatre Page 1o A.s‘s;mépﬁ'on Agreement]



SCHEDULE 43
____________ - TO PLEDGE AND SECURITY AGREEMENT
'''''''''''''''''''''''' PERFECTED FIRST PRIORITY LIENS
'''''''''''''''''''''''' o | UCC or PPSA Filinas

A UCCI Financing Statcment or a PPSA financing statement, as appllcab!c hstmg the Addnwnal .
Grantor, as debior, and the Collateral Agent, as secured party, should be filed in the appropriate

governmental office set forth below. Each such UCCI Financing Statement or PPSA financing
statement, as applicable, will need to include a description of the Collateral that complies with Section 9-
504 of the Uniform Commercial Code or with the PPSA, as the case may be.

-1 Grantor Jurisdiction(s) of Filing

[Aﬁnex i- Sz:ppicmeﬁr to the Pledge and Security Agreement] - - .



SR 'SCHEDULE 44
. TO PLEDGE AND SECURITY AGREEMENT =

Jurisdiction of

Exact Legal Name Tvpe of Oreanization Organqizaucn)nal Chiefl Executive Office
of Grantor ' s SIRAMEEION | Identification .
SRR . Organization - or Number

Incorporation

" Prior Names during last 5 vears:

Prior Add sssos during last 2 years: |

' L fAnnex | - Sipplement to the Pledge and Séc"urr'g’ Agreement] .



SRR SCHEDULE 4.5
~ TO PLEDGE AND SECURITY AGREEMENT -

________________________ INVENTQRY LOCATIONS

- fAmnex | - 'Snpp!émem to the Pledge and Security Agreement]



S T SCHEDULE4.7 -
____________ SRR '_ - TO PLEDGE AND SECURITY AGREEMENT
'''''''''''''''''''''''' INVESTMENT PROPERTY
Pledaed Stock: '_ """" L
i of Total T of -
Cirantor Issuer gﬁﬁmion Shares Shares Interest W Par ¥alos
e Owned Crutstanding | Pledyed 228
: _' Pledged LLC Interesis:
#of Total 44 of .
Granior f=gucr gﬁﬁmim Intercst Shares Interest W Par Value
' IRAMARLET | Oyned Cugstanding | Pledped -
 Pledeed Partnership Interests:
ol Total ol o
Grantor Jssuer ﬁaiicn Interest Shares Interesy %ﬁim Par Yolue
LAGANZANOR | ryned Owstanding | Pledoed £

Pledged Trust Intergsts: -~

Pledzed Notgs:

Pledeed Commeditics Canir’aéis:. -

- fAarex |- Sipplement to the Pledge and Seceéri!j%greemen{}" o



S SCHEDULE4.9
TO PLEDGE AND SECURITY AGREEMENT

____________ INTELLECTUAL PROPERTY

| (.A).' " Material Copyright Licenses
{B) Copyrights
. '. (C)  Material Patent ﬁiceﬁscs
'(D). " Patents
(E) - Material Trademark L.icensies'.
(F)'. - Trademarks

(GY  Material Trade Secret Licenses

[Anneﬁ: f'-'Supp!einem 0 the'P:’edgé and Security Agreemeni] -



S - SCHEDULE 4.11
. TO PLEDGE AND SECURITY AGREEMENT -

'''''''''''''''''''''''' COMMERCIAL TORT CLAIMS

R {Aﬂnex i 2 Supplement to the Plédge and.Sécuri?jﬁAgﬂ:emém] .



R SCHEDULE4.12
'TO PLEDGE AND SECURITY AGREEMENT

________________________ EXCLUDED PLEDGED COLLATERAL

fdnnex | ;ngppfeénenr to'the Piedge and Security Agreement] .



S : SCHEDULE 4.13
TO PLEDGE AND SECURITY AGREEMENT

C o fAnnex - Supplement (o the Pl‘edge and Sectrine Agréement]



